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FILE NO. 170768 RESOLUTION NO. 

[Interdepartmental Jurisdictional Transfer of City Property - 25th, lllinols, Cesar Chavez, and 
Maryland Streets - $29,700,000] . . .. 

. . 

. Resolution approving the jurisdictional transfer of approximately 17 acres of City-

owned real property comprised of portions of Assessor's Parcel Block Nos. 4297, 4298, 

4299, 4300, 4310, and 4313, and bounded by 25th, lllia:iois, Cesar Chavez, and Maryland 

Streets, in· the City arid County of San Francisco, from the Port Commission to the 

Municipal Transportation Agency for no additional consideration; and making findings 

of consistency with the General Plan, and the eight priority policies of Planning Code, 

Section 101.1. 

11 WHEREAS, Pursuant to the Mission Bay Port Land Transfer Agreement, dated· 

12 November 16, 1998, the San Francisco Port Commission ("Port") acquired·a site commonly 

13 known as the Western Pacific Railroad Yard; and 

14 ·WHEREAS, The Port and the San Francisco Municipal Transportation Agency 

15 ("SFM.TA") entered into a Memorandum of Understanding dated as of January 25, 2001 

16 ("MOU"), a copy of which is on file with the Clerk of Board of Supervisors in File No. 170768 

17 and incorporated herein by reference, which granted the SFMTA the right to use a portion of 

18 the Western Pacific Railroad Yard, comprised of approximately 17 acres and bounded by. 

19 25th, Illinois, Cesar Chavez, and Maryland Streets ("Property'') for light rail vehicle storage, 

20 operations and maintenance facilities serving the 3rd Street Light Rail and for other incidental 

21 SFMTA operational needs ("Permitted ~ses") in perpetuity for so long as the Property is used 

22 for the Permitted Uses; and 

23 WHEREAS, On February 27, 2001, the Port Commission approved the MOU by 

24 Resolution No. 01-15, a copy of which is on file with the Clerk of Board of Supervisors in File 

25 No. 170768 and incorporated herein by reference; and 

Supervisor Cohen 
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1 WHEREAS, On March 6, 2001, the SFMTA Board of Directors approved the MOU by I 
2 Resolution No. 01-018, a copy of which is on file with the Clerk of Board of Supervisors in File 

3 No. 170768 and incorporated herein by reference; and 

4 WHEREAS, The SFMTA used the Property to build the Muni Metro East Rail Facility, 

5 · which houses operating and maintenance functions for Muni light rail vehicles and historic 

6 streetcars that are used or daily transit service; and 

7 WHEREAS, The MOU requires the Port to seek the necessary approvals for a 

8 jurisdictional transfer of the Property to the SFMTA on the satisfaction of certain conditions, 

9 and interdepartmental transfers of City property must be approved by the Board of 

1 O Supervisors; and 

11 WHEREAS, As required under the MOU, the SFMTA paid the Port $29,700;000 for the 

12 perpetual use (subject to satisfaction of conditions in the MOU) and future jurisdictional· 

13 transfer of the Property (the "Transfer Price") in 2001, with $25,700,000 of such amount 

14 representing the fair market value of the Property and ~4,000,000 of such amount was used 

15 · by the Port to construct the Illinois Street Bridge over lslais Creek; and 

16 WHEREAS, The jurisdictional transfer conditions in the MOU have been fully satisfied, 

17 and th€;1 Port and the SFMTA wish to pursue such jurisdictional transfer; an.d 

18 WHEREAS, On June 6, 2017, the SFMTA Board of Directors adopted Resolution No. 

19 170606-072, which authorized the Director of Transportation to work with the City's Director of 

20 Property to seek the jurisdictional trarisfer of the Property to the SFMTA), a copy of which is 

21 on file with the Clerk of Board of Supervisors in File No. 170768 and incorporated herein by 

22 reference; and 

23 WHEREAS, In accordance with Section 23.14 of the Administrative Code" the Director 

24 of Property has determined and reported to the Mayor that the Transfer Fee was the 

25 estimated fair market value of the Property for the perpetual use and future jurisdictional 

Supervisor Cohen 
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1 transfer of the Property at the time it was paid by the SFMTA in 2001, as determined by an 

2 independent appraisal update dated August 15, 2000, and in his opinion, the Property can be 

3 used more advantageously by the SFMT A and has therefore recommended that the transfer 

4 be made in consideration of the SFMTA's payment of the Transfer Price in 2001; and 

5 WHEREAS, In accordance with the provisions of Section 23.15 of the Administrative 

. 6 Code, the Mayor agrees the Property can be used more advantageously by the SFMTA and 

7 recommends that the Board of Supervisors approve the jurisdictional transfer ·of the Property 

8 to the SFMTA in consideration of its payment of the Transfer Price to the Port in 2001 and 

9 satisfaction of certain other conditions described in the MOU; and 

10 WHEREAS, Under Section 15(b) of the MOU, if this Board approves of the 

11 jurisdictional transfer of the Property to the SFMTA, the Director of Property will record a 

12 Declaration of Maritime and Industrial Uses, a copy of wliich is on file with the Clerk of Board 

13 of Supervisors in File No. 170768 and incorporated herein by reference, in the Official 

14 Records of San Francisco County; and 

15 WHEREAS, The proposed jurisdictional transfer of the Property is not subject to 

16 Chapter 23A of the Administrative Code because it is not "surplus property" as defined in 

17 Section 23A.4 of the Administrative Code; and 

18 WHEREAS, Because the Transfer Price was established and paid, and the MOU was 

19 approved by the SFMTA's Board of Directors and the Port Commission, in 20.01, the Director 

20 of Property does not need to obtain an "appraisal" or "appraisal review" (both as defined in 

21 Section 23.2 of the Administrative Code) for the Property <:ts required under Section 23.14 of 

22 the Administrative Code, as such requirement ~ecame effective on July 24, 2016; and 

23 WHEREAS, On May 9, 2017, the SFMTA, under authority delegated by the Planning 

24 Department, determined that the jurisdictional transfer of the Property is not a "project" under 

25 

Supervisor Cohen . 
BOARD OF SUPERVISORS Page3 

3996 



1 the California Environmental Quality A~t pursuant to Title 14 of .the ~alifornia Code of 

2 Regulations Sections 15060(c) and 15378(b)); and 

3 WHEREAS, On May 14, 2002, the City Planning Department issued a letter regarding 

4 the MUNI Metro East Light Rail Vehicle Maintenance and Operations Facility, fin~ing the 

5 project and associated street vacations, on ba_!ance, in conformity with the General Plan and 

6 the Eight Priorify Policies of Planning Code Section 101.1, in Case No. 96.281 R, a copy·of 

7 w~ich is on file with the Clerk of Board of Supervisors in File No. 170 7 6 8 and 

8 incorporated herein by reference; now, therefore, be it 

9 RESOLVED, In accordance with Section 23.16 of the Administrative Code, this Board 

1 O of Supervisors determines ·that the Property can be used more advantageously by the 

11 SFMT A; and be it 

12 FURTHER RESOLVED, That this Board of Supervisors hereby finds that the 

13 jurisdictional transfer 1s consistent with the General Plan and the Eight r·riority Policies of City 

14 Planning Code Section 101.1 for the s?me reasons as set forth in the City Planning . 

· 15 Department letter of May 14, 2002, and hereby .incorporates such findings by reference as 

16 though fully set forth in this Resolution; and be it 

17 FURTHER RESOLVED, That jurisdiction of the Property is hereby transferred to the 

18 SFMTA on the terms of the MOU. 

RECOMMENDED: 

~ 
Edward Reiskin 
Direc~9r of Transportation, SFMTA 

/UouM .. · or·fu 
Eiaine Forbes · 

19 

20 

21 

22 

23 

24 

25 
Executive Director, San Francisco Port Commission 
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John Updik 
Director of-Pro rty 

I S&&v~~ 
Edwin :rof .t-(ee . / ' 
Mayor V . 
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SAN FRANCISCO 
MUNICIPAL TRANSPORTATION AGENCY 

BOARD OF DIRECTORS 

RESOI.UTION No. 170606-072 

WHEREAS, The San Francisco Port Commission (Port) and the San Francisco Municipal 
Transportation Agency (SFMTA) entered into a Memorandum of Understanding dated January 
25, 2001 (MOU), which granted the SFMTA the right to use certain Port Property comprised of 
approximately 17 acres and bounded by 25th, Illinois, Cesar Chavez, and Maryland Streets in 
San Francisco (portions ofBlocks 4297, 4298, 4299, 4300, 4310, and4313) (Property) in 
perpetuity for the development and permanent operation of a light rail vehicle operations and 
maintenance facility to serve the 3rd Street/T-Light Rail line and provided for other incidental 
SFMTA uses; and, · 

WHEREAS, The SFMTA pai.d the Port the Property's fair market value of $25,700,000 
in 2001 for the perpetual use and future jurisdictional transfer of the Property and paid an 
additional $4,000,000 towards construction of the Illinois Street Bridge; and, 

WHEREAS, The 13-acre Muni Metro East Light Rail Vehicle Maintenance and 
Operations Facility (MME) at the Property went into service in September 2008 and 4 acres of 
the Property remain available for the future expansion of MME to accommodate the growing 
transit fleet; and, · 

WHEREAS, The primary MOU jurisdictional transfer condition gave the Port 7 years to 
request that the State Land Commission burden some or all of the Property with the State public 
trust and the Burton Act if such designation would not interfere with the SFMTA's use of the 
Property, which designation the Port is no longer pursuing; and, 

WHEREAS, Interdepartmental jurisdictional transfers of City property must be approved 
by the Board of Supervisors and the SFMTA and Port are seeking such approval to transfer 
jurisdiction of the Property to the SFMTA now that certain MOU conditions have been satisfied; 
and, 

WHEREAS, On May 9, 2017, the SFMTA, under authority delegated by the Planning 
Department, determined that the jurisdictional transfer of the Property is not a "project" under 
the California Environmental Quality Act (CEQA) pursuant Title l4 of the California Code of 
Regulations Sections 15060(c) and 15378(b); and, 

WHEREAS, A copy of the CEQA determination is on file with the Secretary to the 
SFMTA Board of Directors, and is incorporated herein by reference; now, therefore, be it 

RESOLVED, The Board of Directors authorize~ the Director of Transportation to request 
the City's Director of Pr9perty to submit legislation, on the recommendation of the San Francisco 
Municipal Transportation Agency (SFMTA) and San Francisco Port Commission (Port), to the 
Board of Supervisors for the jurisdictional transfer of the certain Port Property comprised of 
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approximately 17 acres and bounded by 25th, Illinois, Cesar Chavez, and Maryland Streets in 
San Francisco (portions of Blocks 4297, 4298, 4299, 4300, 4310, and 4313 to the SFMTA and, 
be it further 

RESOLVED, The Board of Directors authorize the Director of Transportation to execute 
a Declaration of Maritime and Industrial Uses as required in the MOU for the jurisdictional 
transfer. 

I certify that the foregoing resolution was adopted by the San Francisco Municipal 
Transportation Agency Board of Directors at its meeting June 6, 2017. 

Secretary to the Board of Directors 
San Francisco Municipal Transportation Agency 



MEMORANDUM 

February 27, 2001 

TO: MEMBERS, PORT COMMISSION 
Hon. Kimberly Brandon, President 
Hon. Brian Mc Williams, Vice President 
Hon. Denise McCarthy, Commissioner 
Hon. Michael Hardeman, Commissioner 
Hon; Pius Lee, Commissioner 

FROM: DouglasF. Wong 
Executive Director 

SUBJECT: Adoption of Findings under the California Environmental Quality Act and 
Approval of Memorandum of Understanding between the Port and the Public 
Transportation Commission (MUNI) to Lease a 17 acre parcel of the Western 
Pacific Railroad Yard located adjacent to Pier 80 between Illinois, Cesar Chavez, 
Maryland and 25th Streets. 

DIRECTOR'S RECOMMENDATION: APPROVE RESOLUTION 

Background , 

Pursuant to Mission Bay Port Land Transfer Agreement, dated November 16, 1998, the Port 
acquired from Catellus Development Corporation an approximately 27 acre site commonly 
known as the Western Pacific Railroad Yard. The Port holds title to the portion of the Western 
Pacific Railroad Yard outside the 150 foot shoreline band free and clear of the public trust. 

. MUNI is presently undertaking planning and development of the Third Street Light Rail System, 
which will extend light rail service along the Third Street Corridor across the Peter R. Maloney 
(Fourth Street) Bridge to Bay View/Hunters Point. The Third Street Light Rail will significantly 
benefit the Port by providing improved public transpo11ation and access to Port property located 
in the Southern Waterfront area, including the Mission Bay open space located within Port 
jurisdiction, the Port's opportunity area at Pier 70, the Port's marine terminals at Pier 80 and 
94-96, and Port open space at Islais Creek and Heron's Head Park. 

TIDS PRINT COVERS CALENDAR ITEM NO. 4A 
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An essential component of the Third Street Light Rail System 1s the MUNI Metro East 
Maintenance and Operations Facility, which will serve as the maintenance and storage yard for 
light rail cars along the Third Street Light Rail line. The Port and MUNI have identified an · 
approximately 17 acre site of the Western Pacific Railroad Yard as the optimum site for the 
MUNI Metro East Maintenance and Operations Facility. 

MUNI has expressed an interest in leasing the 17 acre site from the Port, and Port st~ff has · · 
negotiated the terms and conditions for MUNI' s proposed use of the property. These terms have 
been incorporated into a Memorandum of Understanding (MOU), which is on file with the 
Commission Secretary. 

MUNI has obtained financing from the Transportation Authority (TAYto pay for MUNI's use. of 
the Western Pacific site and has also received an additional $4 million which MUNI will allocate 
toward the funding of the Illinois Street Bridge. The Illinois Street Bridge will allow the Port to 
continue rail service to the Pier 80 Cargo Container Facility ap.d greatly enhance truck access to 
the Port's maritime facilities at Piers 80 and 94/96. 

The basic terms and conditions of the MOU are discussed below: 

Proposed Terms and Conditions · 

(1) 

(2) 

(3) 

(4) 

(5) 

(6) 

(7) 

Premises: Approximately 17 acres of real property located at the Western Pacific 
Railroad Yard parcel, bounded by Illinois, Cesar Chavez, Maryland and 25th Streets, as 

. more particularly described in Exhibit A attached hereto. 

Use Fee: $25. 7 million, in a one-time advance payment, which represents the fair market 
value of the Premises. 

Pass Through: :rvi:uNI shall further pay to the Port $4 million, which was allocated by the 
Transportation Authority, for the construction of the Illinois Street Bridge. 

Use: The construction and operation of the MUNI Metro East Maintenance Facility 
including; light rail vehicle storage, operations and maintenance facilities serving 3rd 
Street Light Rail and for other MUNI operational needs. 

Term: MUNI shall have exclusive use of the property, in perpetuity, for so long as the 
Premises are used for the permitted uses under the MOU. 

Environmental Remediation: Muni agrees to assume the liability for the handling of any 
hazardous materials on the 17 acres of the Western Pacific site. 

Public Trust: The Port may desire to place the State Public Trust (Trust) on the 17 acres 
· of the Western Pacific Railroad Yard. The Port shall have up to 7 years to place the Trust. 

on the 17 acres. If at the end of 7 years the· Port has not placed the Trust on the Western 
Pacific site, then the 17 acres will become Muni fee-owned property through a City 
interdepartmental transfer. 
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(8) Right of First Refusal: . If the Port choos.es to sell the remaining 10 acres of the Western 
Pacific property in the future, MUNI shall have the right of first. refusal for the 
acquisition, at fair market value, of said property. MUNI shall have 60 days to exercise 
its right after formal notice from the Port of the property's availability. ·· 

(9) Assignment of Lease: The Port currently has a 'lease on the Premises with Pacific 
Cement Company. The lease expires on June 30, 2001-. Muni has agreed on assignment 
of that lease from the Port for the remainder of the lease term. 

. (10) Acknowledgement and Waiver: If the Port transfers the Premises to MUNI in fee, 
MUNI agrees that future occupants will acknowledge the Port's industrial and other uses 
in the area, and will waive rights to bring suit against the Port arising out of the impacts 
of Port uses on the Premises. 

Environmental Review under California Environmental Quality Act ("CEQA") and 
National Environmental Policy Act ("NEPA") 

MUNI has applied for and received all environmental clearances from the City and County of 
San Francisco Planning Department, Office of Environmental Review (OER). The Final 
Environmental Impact Statement/Environmental Impact Report (Final EIS/EIR) was published 
on November 16, 1998. On December 3, 1998, the San Francisco Planning Commission 
certified the Final EIR in Motion No. 14 7 42 finding in its independent judgement, that the Final 
EIS/EIR was objective, complete and hi c9mpliance with CEQA. In addition, OER issued a 
document titled "Third Street Light Rail Project CEQA/NEP A Reevaluation" dated February 21, 
2001. The Port Commission has been provided with copies of the Final EIS/EIR and the 
Addendum prior to the February 27, 2001 meeting. 

The Port Commission is being asked to authorize the Executive Directorto execute the attached 
MOU with MUNI for 17 acres of the Western Pacific Railroad Yard, and to adopt certain 
findings under the _California Environmental Quality Act with reg;ard to the Final EIS/EIR. 

Prepared by: Mark W. Lozovoy, Assistant Deputy Director, Real Estate 
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WHEREAS, 

WHEREAS, 

WHEREAS, 

WHEREAS, · 

wHEREAS, 

WHEREAS, 

WHEREAS, 

PORT COMMISSION 
CITY AND COUNTY OF SAN FRANCISCO 

RESOLUTION NO. 01-15 

Charter Section B3.581 empowers the Port Commission with the power and 
duty to use, conduct, operate, maintain, manage, regulate and control Port area 
·of the City and County of San Francisco; and · 

the Port .and Catellus Development Corporation ("Catellus") are parties to the 
Port Land Transfer Agreement ("PLTA"), dated as ofNovember 16, 1998. 
Under the PLTA, the Port agreed to transfer certain Port lands to Catellus in 
exchange for, among other things, the Western Pacific Railroad Yard located 
adjacent to Pier 80; and 

MUNI is presently undertaking planning and development of the Third Street 
Light Rail System, which will extend light rail service along the Third Street 
Corridor across the Peter R Maloney (Fourth Street) Bridge to Bay 
View/Hunters Point. The Third Street Light Rail will significantly benefit the 
Port by providing improved public transportation and access to Port property 
located in the Southern Waterfront area, including the Mission Bay open space 
located within Port jurisdiction, the Port's opportunity area at Pier 70,. the 
Port's marine terminals at Pier 80 and 94-96, and Port open space at Islais 
Creek and Heron's Head Park; and 

an essential component of the Third Street Light Rail System is the. MUNI 
Metro East Maintenance and Operations Facility, which will serve as the 
maintenance and storage yard for light rail cars along the. Third Street Light 
Rail line. The Port and MUNI have identified an approximately 17 acre site of . . 
the Western Pacific Railroad Y ~d as the optimum site for the MUNI Metro 
East Maintenance and Operations Facility; ·and . 

the Public Transportation Agency (MUNI) has proposed to construct and 
operate the MUNI Metro East Maintenance Facility on a .17 acre parcel of the 
Western Pacific Railroad Yard parcel, as shown on Exhibit A attached to the 
Memorandum of Agenda Item 4A for the February 27, 2001, Port Commission 
meeting; and· 

Port staff has negotiated the terms and conditions for MUNI's proposed use of 
the Western Pacific site, which have been incorporated into a Memorandum of 
Understanding (MOU) between the Port and MUNI, the terms of which are set 
forth in the Memorandum of Agenda Item 4A for the Port Commission 
ineeting ofFebmary 27, 2001; and 

in August 1997, MUNI began preparation of an Environmental Impact 
Statement/Report (EIS/R) for the Third Street Light Rail Project that · 
considered three alternatives: No Project.Alternative, a No 
Build/Transportation systems Management (TSM) Alternative (upgraded 
diesel service) and a Light Rail Build Alternative; and 
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Resolution No. 01-15 
Page2 

WHEREAS, on April 3, 1998, a Draft Environmental Impact Statement/Draft 
Environmental Impact Report ("DEIS/DEIR") was published by the Federal 
Transit Administration and San Francisco Planning Department, respect~vely, 
(State Clearinghouse No, 96102097, SF Case File No. 96.281E) for an 
expansion of MUNI light rail service to the Third Street Corridor; and 

WHEREAS, on June 23, 1998, the Public Transportation Commission ("PTC") selected the 
Light Rail Build Alternative, with two project phases, as the Locally Preferred 
Alternative; and 

WHEREAS, pursuant to CEQA, the Guidelines for Implementation of CEQA, Title 15 
California Code of Regulations Sections 15000 et seq., ("CEQA Guidelines") 

. and Chapter 31 of the San FranCisco Administrative Code ("Chapter 31 "), 
entitled Environmental Quality,.and the National Environmental Policy Act 

. (''NEPA") 42 U.S.C. Section 102 eq seq., and the Council on Environmental 
Quality Regulations, 40 C.F.R: 1500.1 et seq., all written and oral comments 
were considered and analyzed; and 

WHEREAS, ·the Final Environmental Impact Statement/Environmental Impact Report 
("Final EIS/EJR") was published on November 16, 1998; and 

WHEREAS, on December 3, 1998, the Planning Commission as the lead agency pursuant to 
CEQA, the CEQA Guidelines and Article 31, certified the Final EIS/EJR in 
Motion No: 14 742, finding in its independent judgment, that the Final EIS/EJR 
was objective, complete and in complianc·e with CEQA and the CEQA 
Guidelines; and 

WHEREAS, on Februaty 21, 2001, the City's Planning Department issued an Addendum 
entitled "Third Street Light Rail Project CEQA/NEPA Reevaluation;" and , 

WHEREAS, a copy of the Final EIS/EJR and the Addendum have been reviewed and 
considered by the Port Commission and are on file with the Secretazy of the 
Port Commission for this item;· now, therefore, be it 

RESOLVED, that this Commission, in exerc1.sing its independent judgment, makes and 
adopts the findings under CEQA, incorporated by reference and attached 
hereto as Attachment A, for approval of the Light Rail Alternative; and, be it 
further 

RESOLVED, that the mitigation measures described in Section IV(A) of Attachment A 
attached to this Resolution and incorporated by reference herein which impact 
the proposed Memorandum of Understanding are adopted as conditions of 
approval and shall be the responsibility of MUNI to implement under the 
Mitigation Monitoring Program attached as Exhibit 1 to Attachment A; and, be 
it further 
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Resolution No. 01-15 
Page3 

RESOLVED, that based upon this Commission's review of the Final EIS/EIR and the 
Addendum, the Commission further finds that (1) modifications incorporated 
into the project will not require important revisions to the Final EIS/EIR due to 
the involvement of new significant environmental effects or a substantial 
increase in the severity of previously identified significant effects; (2) no 
substantial changes have occurred with respect to the circumstances under 
which the project will be undertaken which.would require .major revisions to 
the Filla! EIS/EIR due to the involvement of new environmental effect~~ or a 
substantial increase in the Resolution No. 01-15, severity of effects identified 
in the Final EIS/EIR; and (3) no new information of substantial importance to 
the project has become available which would indicate (a) the project has 
significant effects not discussed in the Final EIS/EIR, (b) significant 
environmental effects will be substantially more severe; ( c) mitigation 
measures or alternatives found not feasible which would reduce one or more 
significant .effects have become feasible; or ( d) mitigation measures or 
alternatives which are considerably different from those in the Final EIS/EIR 
would substantially reduce one or more significant effects on the environment; 
and be it further 

RESOLVED, that the San Francisco Port Commission, hereby approves the Memorandum of 
Understanding upon the terms and conditions set forth in the Memorandum of 
Agenda Item 4A for the February 27, 2001" Port Commission meeting, and 
authotjzes the Executive Director to execute the Memorandum of 
Understanding in such final form as is approved by the City Attorney; and be it 
further 

RESOLVED, that the Port Commissfon hereby approves the Assignment of Lease 
No. L-12645, dated May 18, 1990, assigning such lease to from the Port to 
MUNI in such form as is approved by the City Attorney; and be it further 

RESOLVED, that the Port Commission authorizes the Executive Director, in consultation 
with the City Attorney, to take all such further action, including executing 
further documents or assurances necessary to implement the intent of this 
Resolution. 

I hereby certifY that the foregoing resolution was adopted by the Port Commission at its 
meeting of February 27, 2001. . 

Secretary 
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RECORDING REQUESTED BY'AND 
WHEN RECORDED MAIL TO: 

Port of San Francisco 
Pier 1 
San Francisco, CA 94111 
Attn: Eileen Malley, Esq. 

The undersigned hereby declares this instrument to be 
exempt from Recording Fees (Govt. Code § 27383) and 
from Documentary Transfer Tax {CA Rev. & Tax. 
Code§ 11922 and SF Bus. and Tax Reg. Code§ 1105) 

APN Block 4297, Lot 001; Block 4298, Lot 001; 
Block 4299, Lot 001; Portion of Block 4300, Lot 001; 
Portion of Block 4310, Lot 004; Block 4313, Lot 1 

(SPACEABOVE THIS LINEFORRECORDER'S USE) 

DECLARATION OF MARITIME AND INDUSTRIAL USES 

THIS DECLARATION OF MARITIME AND INDUSTRIAL USES (this 
"Declaration") is made as of this_ day of , 2016 (the "Effective Date"), by and 
between CITY AND COUNTY OF SAN FRANCISCO, a municipal corporation (the "City"), 
operating by and through the SAN FRANCISCO.PORT COMMISSION ("Port"), and the City, 
operating by and through the SAN FRANCISCO MUNICIPAL TRANSPORTATION 
AGENCY ("SFMTA" or "Declarant'~). Port and Declarant are collectively referre4 to herein as · 
the "Parties", or each individually, a "Party". 

RECITALS 

A. Port and SFMTA entered into a Memorandum of Understanding dated as of 
January 25, 2001 ("MOU"), which granted the SFMTA the right to use a portion of the Western 
Pacific Railroad Yard, comprised of approximately 17 acres arid bounded by 25th, Illin9is, Cesar 
Chavez, and Maryland Streets, as further described in Exhibit A (''Property"), primarily for 
light rail vehicle storage, operations and maintenance facilities serving the 3rd Street Light Rail 
and for other incidental SFMTA operational needs, including, but not limited to, a revenue 
collection center, training facility, and warehouse for the storage of equipment and vehicle parts 
(collectively, "Permitted Uses") during the term of the MOU. 

B. Port manages, in trust for the people of the State of California, approximately 7 Yz 
miles of San Francisco Bay shoreline stretching from Hyde Street Pier in the north to fudia Basin 
in the south (the "Trust Lands"). Port's responsibilities for the Trust Lands include promoting 
maritime commerce, navigation, and fisheries; restoring the environment; and providing public 
recreation and promoting the statutory trust imposed by the provisions of Chapter 1333 of the 
Statutes of 1968 of the California Legislature, as amended. 

4007 



. C. On February 27, 2001, the Port Commission approved the. MOU by Resolution 
No. 01-15 and on March 6, 2001, the SFMTA Board approved the MOU by Resolution No. 01-
018. 

D. As required under the MOU, SFMTA paid Port $29, 700,000 for the perpetual use 
and future jurisdictional transfer of the Property, with $25, 700,000 of such amolint representing 
the fair market value of the Property and $4,000,000 of such amount was used by Port to 
construct the Illinois Street Bridge over Islais Creek. 

. . 
E. The MOU requires Port to seek approval of a jurisdictional transfor of the 

Property to the SFMTA on the satisfaction of certain conditions, and the MOU will terminate on 
the completion of such jurisdictional transfer. 

F. In accordance with Section 23.16 ofthe Admin. Code, on (!!JE\!J~\t~!!Ji:\x;{;;;;i@;jpl;~O.l'X!Xi]; 
pursuant to Resolution No.~~~' the Board of Supervisors determined that the Property 
could be used more advantageously by SFMTA and authorized the transfer of the jurisdiction of 
the Property to SFMTA on the terms of the MOU. 

G. The last condition to the effectiveness ofth~jurisdictional transfer is the 
recordation of this Declaration. 

NOW THEREFORE, Declarant hereby imposes on the Property certain rights, 
reservations, restrictions, covenants, conditions, and equitable servitudes on the following terms 
and conditions: 

1. Definitions. As used herein, the following terms have the following meanings: 

2. Binding Effect. Declarant hereby declares that the Property will be held, leased, 
transferred, encumbered, used, occupied and improvec;l subject to the rights, reservations, 
restrictions, covenants, conditions, and equitable servitudes contained in this Declaration. The 
rights, .reservations, restrictions, covenants, .c.onditions and equitable servitudes set forth in this 
Declaration will (1) run with and burden the Property in perpetuity and will be binding upon all 
persons having or acquiring any interest in' the Property or any part thereof, their heirs, 
successors and assigns; (2) inure to the benefit of every portion of .the Property and any interest 
therein; (3) inure to the benefit of and be binding upon Declarant, Port, and their respective 
successors-in-interest; an4 (4) may be enforced by Declarant, Port, and their respective 
successors-in-interest. 

3. Adjacent and Nearby Maritime and Industrial Uses; Waiver. 

3.1 Certain essential maritime and industrial uses currently exist on Port lands in the. 
vicinity of the Property (collectively, the "Maritime and Industrial Uses"). The Maritime and 
Industrial Uses generate certain impacts such as noise, parking congestion, truck traffic, rail 
traffic, auto traffic, odors, dust, dirt and visual obstructions. It is the intent of Port that it retain 
the flexibility to maintain the Maritime and Industrial Uses and to expand or change the same in 
the future (collectively, the ''Maritime, Industrial and Other Uses") without being subject to 
suits by adjacent or nearby property owners against Port for nuisance, inverse condemnation or 
similar causes of action. Consequently, SFMT A must require that each of its transferees, 

2. 
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successors, lessees or permittees that is granted the right to exclusive occupancy of a portion of 
the Property for a cumulative period of more than twenty-nine (29) consecutive days (each, a 
"Transferee") aclrnowledge the contents of.this Declaration in writing. 

3Yz;\\~;;;i{iiJn addition, any Transferee that owns or leases a portion of the Property. for a term 
longer than five ( 5). years in the aggregate ("Significant Transferee") must agree in writing to 
waive its rights relatmg to commencing or maintaining a lawsuit for common law or statutory 
nuisance, inverse condemnation, or other legal action based upon the interference with the 
comfortable enjoyment oflife or property with respect to the Property or similar claims with 
respect to the Property arising out of the existence of the Maritime, Industriiil and Other Uses 
and commercial/recreation uses on Port property within its Southern Waterfront Area (which 
extends generally from Mariposa Street to India Basin), and any expansion, modification or 
addition to such uses. 1n· addition, all Significant Transferees must obtain a similar written 
agreement from any subsequent Significant Transferee. All agreements referred to in this 
Section 3 .2 shall contain a provision conferring third party beneficiary status on Port. The 

ilii~:{;j~~·~~;~fl.f ~it~t~i~'li);~:~~££~i~~iijfil~atar:lJ!@1$t~r{J 20
xx. ti.i1$.'.e.r£::a~r~Iru~tt:u 

4. SFMTA Waiver. SFMTA, by executing this Declaration further covenants by 
and for itself, its transferees, successors; and assigns to any portion of the Property, and all 
persons claiming by and through them, to the maximum extent authorized by law, to waive and 
relinquish any· and all rights to commence or maintain a lawsuit for common law or statutory 
nuisance, inverse condemnation or other legal action, based upon interference with the 
comfortable enJoyment of life or property or similar claims with respect to the Property, arising 
out of the existence of the Maritime, Industrial and Other Uses or other activities or development 
occurring on Port lands in the vicinity of the Property, and any expansion, modification or 
addition thereof. · 

5. Enforcement. Port will be entitled to any and all rights and remedies available at 
law or equity in order to enforce its rights under this Declaration, including but not limited to, 
specific performance. 

6. Notices. All notites required or allowed hereunder shall be in writing. Notices to 
. Declarant or notices or payment of the Transfer Fees to Port may be given at the following 
addresses: 

To Port: 
San Francisco Port Commission 
Pier 1 
San Francisco; California 94111 
Attention: Director of Planning_& Development 
Telephone: (415) 274-0400 
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With a Copy To: 
San Francisco City Attorney's Office 
San Francisco Port Commission 
Pier 1 
San Francisco, California 94111 
Attention: General Counsel 
Telephone: (415) 274-0400 

To Declarant: 
SFMTA 
Municipal Transportation Agency 
1 South Van Ness Avenue, 8th Floor 
San Francisco, CA 94103 
Attn: Senior Manager, Real Estate Section 

Witha Copy To: 
San Francisco City Attorney's Office 
City Hall, Room 234 · 
1 Dr. Carlton B. Goodlett Place 
San Franeisco; CA 94102 
Attention: SFMTA General Counsel 
Telephone: (415) 554-4700 

Notices may be given by personal delivery, or sent by reputable overnight delivery 
service with charges prepaid for next-business-day delivery, or by first class certified U.S. Mail 
with postage prepaid and return receipt requ~sted. Notices are effective on the earlier of the date 
received, one business day after transmittal by overnight delivery service, or the third day after 
the postmark date, as applicable. 

7. Third Partv Beneficiary. The Parties agree that the City and Port are intended 
named third party beneficiaries ofDeclarant's covenants, acknowledgments, agreements, 
waivers and releases contained_ in this Declaration. 

8. Covenants Run With the Land. The Parties intend and agree that the covenants, · 
acknowledgments, agreements, waivers and releases contained in this Declaration are covenants, 
not conditions, running with the land and they will, in any event; and without regard to technical 
classification or designation, legal or otherwise, to the fullest extent pt{rmitted by law ·and equity, 
be binding for the benefit of the City and Port and will be enforceable by e~ther the City, Port, or 
both, against SFMTA and its successors and assigns and subsequent owners, lessees, and other 
users of the Property. Notwithstanding anything to the contrary in the foregoing, Port shall have 
the right to terminate or waive_the requirements set forth in this Declaration in writing if such 
termination or waiver is approved by the Port's Commission in its sole discretion. 

9. Miscellaneous. 

9 .1 Governing Law. The provisions hereof shall be construed and enforced in 
accordance with the laws of the State of California. 

4 

4010 



9 .2 Attorneys' Fees. In. any action or proceeding to seek a declaration of rights 
hereunder, to enforce the terms hereof or to recover damages or other relief for alleged breach, 
then the prevailing party in any such action shall be entitled to recover its reasonable attorneys' 
fees and costs, including experts' fees, costs incurred in connection with (a) post judgment 
motions, (b) appeals, (c) contempt proceedings, (d) garnishments and levies, (e) debtor and thirdM 
party examinations, (f) discovery, and (g) bankruptcy litigation. Any judgment or order entered 
in such action or proc~eding shall contain a specific provision providing for the recovery of 
attorneys' fees and costs incurred in enforcing, perfecting and executing suchjudgn;ient. A party 
shall be deemed to have prevailed in any such action or proceeding (without limiting the 
generality of the foregoing) if such action is dismissed upon the payment by the other party of 
the sums allegedly due or the performance of obligations allegedly not complied with, or if such 
party obtains s11bstantially the relief sought by it in the action, irrespective of whether such action 
is prosecuted to judgment. For purposes of this Declaration, reasonable attorneys' fees of the 
City's Office of the City Attorney shall be based on the fees regularly charged by private 
attorneys with the equivalent number of years of experience in the subject matter area of the law 
for which the City Attorney's services were rendered who practice in the City of San Francisco 
in law firms with approximately the same number of attorneys as employed by the Office of the 
City Attorney. 

9 .3 Time. Tinie is of the essence of each and every provision hereof. 

9 .4 Disclaimers. Nothing herein (a) creates any right or remedy for the benefit of any 
Person not a party hereto, or (b) creates a fiduciary relationship, an agency, or partnership. 

9 .5 Construction. Whenever the context of this Declaration requires, the singular 
shall include the plural and the.masculine shall include the feminine and/or the neuter. 
Descriptive section headings are for convenience only and shall not be considered or referred to 
in resolving questions of interpretation or construction. 

9 .6 Waiver. Any waiver with respect to any provision of this Declaration shall not be 
effective unless in writing and signed by the party ag!!.inst whom it is asserted. The waiver of 
any provision of this Declaration by a party shall not be construed as a waiver of a subsequent 
breach or failure of the same term or condition or as a waiver of any other provision of. this 
Declaration. No waiver will be interpreted as a continuing waiver. 

9. 7 In.corporation of Recitals. The recitals set forth above are incorporated herein by 
this reference. 

9 .8 Severabilitv. Invalidation of any portion or provision of this Declaration by 
judgment or court order shall in no way affect any other portions or provisions, whiCh shall 
remain in full force and effect to the maximum extent permitted by law. 

9.9 No Dedication. This Declaration is not intended to create any rights in the public. 

[Remainder of this Page Intentionally Blank; Signatures Follow] 
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IN WITNESS WHEREOF, the parties have executed this Declaration as of the day and 
year first above written. · 

Port: 

SFMTA: 

CITY AND COUNTY OF SAN FRANCISCO, 
a municipal corporation, acting by the 
SAN FRANCISCO PORT COMMISSION 

By:~~~~~~~~~~~~ 
Name: ___________ _ 
Title: ____________ _ 

6 

CITY AND COUNTY OF SAN FRANCISCO, 
a municipal corporation, acting by the 
SAN FRANCISCO MUNICIPAL 
TRANSPORTATION AGENCY 

By:~~~~~~~~~~~~ 
ED REISKIN, Director of Transportation 
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A notary public or other officer completing this certificate verifies only the 
identity of the individual who signed the document to which this certificate is 
attached, and not the truthfulness, accuracy, or validity of that·document. 

State of California ) 
) SS 

County of San Francisco ) 

On . , before me, , .a notary public in and 
for said State, personally appeared . , who proved to 
me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are subscribed to 
the within instrument and acknowledged to me that he/she/they executed the same in 
his/her/their authorized capacity(ies), and that by his/her/tb.eir 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 myhand and official seal. · 

(Seal) 

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

State of California ) 
) SS 

County of San Francisco ) 

On , before me, , a notary public in and 
for said State, personally appeared . who proved to 
me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are subscribed to 
the within instrument and acknowledged to me that he/she/they executed the same in 
his/her/their° authorized capacity(ies ), and that by his/her/their signature( s) on the instrument the 
person( s ), or the entity upon behalf of which the person(s) acted, executed the instrument. 

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

WITNESS my hand and official seal. 

Signature ___ ~------- (Seal) 
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March 15, 2001 

Mr. Michael Bums 
General' Manager 
Municipal Transportation Agency 
401 Van Ness Avenue, #334 
San Francisco,' CA 94102 

-

i . 
. 

"'-·-p·-·~-~ .. ,. .. 

-poRT~ 
SAN FRANCISCO 

Re: Memorandum of Understating No. M-12654 
Western Pacific Railro~d Yard Parcel 

Dear Mr. Bums: · 

Enclosed is your fully executed original of the Memorandum of Understanding No. M-12654 by 
and between the City and County of San Francisco through the San Francisco Port Commission 
and the Municipal Transportation Agency, affecting 17 acres of the Western Pacific Railroad· 
-yard Parcel. · · 

Congratulations on this very significant transaction for both Muni and the Port. I look fqrward to 
a long and mutually beneficial relationship between our two agencies. 

If you have any questions, please call me at (415) 274-0401. 

Sincerely, 

~. 
Douglas Wong 
Executive Director 

cc: Neil Sekhri 
Mark Lozovoy 
Alex Tourk 

G:\LEITERS 2001\MOU M-12654.doc 
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CITY AND COUNTY OF SAN FRANCISCO 

WILLIE L. BROWN, JR., MAYOR 

MEMORANDUM OF UNDERSTANDING 

NO.M-12654 

BY AND BETWEEN 

THE CITY AND COUNTY OF SAN FRANCISCO 

THROUGH THE SAN FRANCISCO PORT COMMISSION 

AND 

THE CITY AND COUNTY OF SAN FRANCISCO 
THROUGH THE MUNICIPAL TRANSPORTATION AGENCY 

SAN FRANCISCO PORT COMMISSION 

. Douglas F. Wong 
Executive Director 

Kimberly Brandon, President 
Brian Mc Williams, Vice President 
Denise McCarthy, Commissioner 

Michael Hardeman, Commissioner 
Pius Lee, Commissioner 

MUNICIPAL TRANSPORTATION AGENCY 

Michael Burns 
General Manager 

H. Welton Flynn, Chair 
Enid Lim, Vice Chair 

Shirley Breyer Black, Director 
Jim Bourgart, Director 
Mike Casey, Director 

Jose Cisneros, Director 
Cleopatra Vaughns, Director 
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MEMORANDUM OF UNI);ERSTANDING 

TIDS MEMORANDUM OF UNDERSTANDING (herein "Agreement") dated 
for reference purposes only as.ofJanuary25, 2001, is mad~ by and between the San 
Francisco Municipal Transportation Agency ("MUNI"), an agency of the City and 
County of San Francisco ("City'') and the San Francisco Port Commission (''Port"), an 
agency of the City Md County of San Francisco. 

Port and MUNI enter into this Agreement on the basis of the following facts, 
intentions, and understandings: . 

RECITALS 

A. Pursuant to the Mission Bay Port Land Transfer Agreement, dated 
November 16, 1998, the Port acquired from Catellus an approximately 27 .acre site 
commonly known as the Western Pacific Railroad Yard. The Port holds the portion of 
the W estem Pacific Railroad Yard outside the 150 foot shoreline band free and clear of the public trust. 

B. MUNI is presently undertaking planning and development of a Third 
· Street Light Rail System, which will extend light rail service along the Third Street 
Corridor across the Peter R. Maloney (Fourth Street) Bridge to Bay View/Hunters Point. 
The Third Street Light Rail will significantly benefit the Port by providing improved 
public transportation and access to Port property located in the Southern Waterfront. area, 
including the Mission Bay open space located within Port jurisdiction, the Port's 
opportunity area at Pier 70; the Port's marine tenninals at Pier 80 and 94-96 and Port 
open space at Islais Creek and Heron's Head Park. 

C. An essential component of the Third Street Light Rail System is the 
MUNI Metro East Maintenance and Operations Facility, which will serve as the 
maintenance and storage yard for cars along the Third Street Light Rail lip.e. The Port 
and MUNI have identified an approximately 17 acre site of the W estem Pacific Railroad 
Yard as the optimum site for the MUNI Metro East Maintenance and Operations FacilitY,. 

D. MUNI has offered to pay the Port the appraised fair market value of the 
property as set forth below in exchange for the permapent right to use a portion of the 
W estem Pacific Railroad Yard in accordance with the further terms and conditions set 
forth in this MOU. 

NOW, THEREFORE, IN CONS:fl:>ERATION of the foregoing and 
other good and valuable consideration, the receipt and sufficiency of which is hereby 
acknowledged, Port and MUNI hereby agree to the following: 

AGREEMENT 

· 1. Recitals. The foregoing recital~ are true and corr~ct and are incorporated 
~erein by this reference. · . · 

2. :Premises. The premises consist of approximately seventeen (17) acres, 
the western portion of Western Pacific Railroad Yard parcel of real property, bounded by 
Illinois, Cesar Chavez, Maryland and 25th Streets ("Premises"), all as more particularly 
shown on Exhibit A, attached hereto. 
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3. Effective Date. This Agreement shall be effective upon approval by the 
Port Commission apd the Board ofDirectors of the Municipal Transportation Agency, 
execution of this Agreement by the parties hereto ·and upon MUNI's payment of the fee 
set forth below {''Effective Date"). Promptly upon the occurrence of the foregoll:tg, Port 
shall deliver to MUNI a notice substantially in the fonn of Exhibit B, attached hereto, 
confirming the Effective Date, but Port's failure to do so shall not affect the actual 
Effective Date. · · · · · 

~. Payment. 

a. Use Fee. MUNI shall pay the Port Twenty~Nine Million, Seven 
Hundred Thousand and No/100 Dollars ($29, 700,000.00), in a one-time advance payment 
in exchange for the rights set forth herein. 

b. lllinois S'treet Bridge Improvements .. The Port agrees to dedicate no 
less than Four Million and Noll 00 Dollars ($4,000,000.00) of the Use Fee to the 
construction of the Illinois Street Bridge. Construction of such bridge should mitigate 
traffic in the area and improve coordination with MUNI's. Metro East and 3rd St Light 
Rail Project. In the event the Port fails to expend the money toward construction of the 
Illinois Street Bridge within three (3) years after the Effective Date hereof, Port shall 
retum.$4,000,000.00 to MUNI. Notwithstanding the foregoing, MUNI shall agree to 
reasonably extend such' deadline for up to two (2) additional years provided that the Port 
has demonstrated good faith efforts toward construction of the bridge. Any such 
retum of funds shall have no effect on the rights granted MUNI hereunder or the 
provisions set forth herein. 

c. Transfer of STIP funds. The Port and MUNI agree to seek the transfer 
of Four Million and No/100 Dollars ($4,000,000.00) in State Transpo:rtµtion 
Improvement Program funds from the Port to Muni .(or use on the 3rd Street Light Rail 
Project and Metro East facility construction. 

5. Grant of Usefrerm. Commencing upon the Effective Date, the Port 
grants to MUNI, and MUNI accepts, the right to use, occupy and improve the Premises 
(including all air, surface and subsurface rights) primarily for light rail vehicle storage, 
operations and maintenance facilities serving the 3rd St: Light Rail and for other 
incidental MUNI operational needs ("Permitted Uses"),including, but not limited to, a 
revenue collection center, training facility, and warehouse for the storage of equipment 
and vehicle parts, such right continuing in perpetuity for so long as the Premises are used 
for the Permitted Uses ("Term"). MUNI shall not use the Premises for other than the 
Pennitted Uses without the prior written consent of Port, which shall not be unreasonably 
withheld. 

6. Condition of Premises~ MUNI acknowledges thatPorthasmadeno 
representations or warranties concerning the Premises, including without limitation, the 
seismological or environmental conditions thereof. By taking possession of the Premises, 
MUNI shall be 'deemed to have inspected the Premises and accepted .the Premises in an 
11As-Is" condition and.as being suitable for the. conduct ofMUNr s business. 

7. Restrictions on Use. MUNI shall in its use of the Premises comply with 
the restrictions set forth in the Covenant and Environmental Restriction on Property 
recorded on January 11, 2001, against the Premises. 
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8. Compliance with Laws and Regulations. MUNI, at MUNI's sole cost 
.. and expense, promptly shall comply with all laws relating to or affecting the condition, 
use or occupancy of the Premises in effect at either the time of execution of this . 
Agreement or which may hereafter be in effect at any time during the Term, whether or 
not the same are now contemplated by the parties ("Laws). MUNI understands and 
agrees that Port is entering into this Agreement in its capacity as a l.andowner with a 
proprietary interest in the Premises and not as a regulatory agency of the City with certain 

. police powers. Port's legal status as an agency of City shall in no way limit the 
obligation of MUNI to obtain any required approvals from City departments, boards or 
commissions which have jurisdiction over the Premises. MUNI understands that MUNI's 
operations on the Premises, changes in use, or improvements or alterations to the 
Premises may require an authorization, approval or a permit from such governmental 
agencies having jurisdiction over the Premises (''Regulatory Approval"). MUNI, at 
MONI's sole cost and expense, shall be solely responsible for obtaining any such 
Regulatory Approval a.i:ld for complying with any and all ·conditions imposed by 
regulatory agencies as part of a Regulatory Approval. Any fines or penalties .imposed as 
a result of the failure of MUNI to comply with the terms and conditions of any 
Regulatory Approval shall be paid and discharged by MUNI, and Port shall have no 
liability, monetary or otherwise, for said fines and penalties. MUNI shall be responsible 
for any and all items ofloss, expense, cost, damage, attorneys' fees, penalties, claims or 
liabilities which Port may incur as a result ofMUNI's failure to obtain or complywith the 
tenns and conditions of any Regulatory Approval. Without limiting the foregoing, 
MUNI shall be responsible for compliance at no cost or expense to Port with all 
Mitigation Measures set forth in Attachment A to Port Commission Resolution No.-01-
15, including without limitation, Mitigation Measures referenced under Section N.A, 
. entitled "Mitigation Measl!-res within the Jurisdiction of the Port." 

9. Alterations and Repairs. 

a. Regulatory Approvals Required. MUNI shall not make, nor cause or 
suffer to be made, any alterations or improvements to the Premises until MUNI shall 
have procured and paid for all Regulatory Approvals required to be obtained for such · 
alterations and lln.provements. 

b. Construction Requirements. All alterations or improvements to the · 
Premises made by or on behalf of MUNI shall be subject to the following conditions, 
which MUNI covenants faithfully to perform: · 

(i) All alterations and improvements shall be constructed in a good 
and workmanlike manner and in c.ompliance with all applicable building, zoning and · 
other applicable Laws, and compliance with the terms of and the conditions imposed in 
any Regulatory Approval. 

(ii) At the completion of the construction of the alterations or 
improvements, MUNI shall furnish to Port one (1) set of "as-built" drawings of the same 
made on or to the Premises. Unless otherwise stated as a condition of the Regulatory · 
Approval, this requirement may be fulfilled by the submittal after completion of the · 
alterations or improvements of a hand-corrected copy of the approved permit drawing(s ). 

(iii) Except as permitted in Section 5 of this Agreement, Muni shall 
not construct any permanent improvements or alterations to the Premises, 
without the Port's prior written consent, which may be given or withheld in the Port's sole 
discretion, that both (a) are not able to be removed without substantial damage to the 
Premises and (b) are intended for uses not within the Permitted Uses hereunder; If Muni 
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f?ils to obtain Port's consent for such unpermitted improvements or alterations and Muni 
fails to remove such improvements or alterations within tlrirty days after Port's written 
notice directing it to do so, then without limiting any other remedy Port may have 
hereunder, Port shall have the right to enter the Premises and remove such improvements 
or alterations at Muni's cost. 

c. Improvements. All alterations or improvements to the Premises made 
by or on behalf of MUNI shall remain the property of MUNI. Jn the event this 
Agre~ment termirui.tes for any reason other than a transfer of jurisdiction under Section 
15 hereof, MUNI shall be obligated at its own expense to remove and relocate or 
demolish and remove (as~ may choose) any or all alterations or improvements 
which MUNI has made to the Premises, including without limitation all rail facilities, 
tracks and buildings constructed by MUNI, unless otherwise directed by Port in writing. 
MUNI shall repair, at its own expense, in good workmanlike fashion any damage 
occasioned thereby. 

1 O. Assignment and Subletting. MUNI shall not assign or hypothe·cate this 
Agreement or any interest herein or sublet the Premises, or any part thereof, nor allow 
any person or entity other than MUNI to occupy or use any portion of the Premises 
(collectively, "Transfer'') without the prior written consent of the Port, which shall not be 
unreasonably withheld or delayed. Notwithstanding the foregoing, Port hereby assigns to 
MUNI the lease dated for a portion of the Premises between Port and 
Pacific Cement Corporation and all Port's rights and obligations thereunder. MUNI may,. 
in MUNI's sole discretion, allow the foregoing tenant to remain on-the Premises on. a 
month-to-month basis after expiration of the assigned lease on June 30, 2001. 

· 11. Maintenance; Surrender of Premises. MUNI will be strictly resp.onsible 
for the maintenance and security of the Premises. MUNI will pay for all utility services 
provided to the Premises, including but not limited to electricity, water, sewer, gas and· 
telephone service and will provide any scavenger service necessitated by its use of the 
Premises. In the event this Agreement terminates for any reason other than a transfer of 
jurisdiction under Section 15 hereof, MUNI shall surrender the Premises in at least as . 
good condition as when received, clean and free of any items stored on.the Premises by 
MUNI, and shall repair any damage to the Premises occasioned by MUNI's use, and 

· removal of such items as required under Section 9 hereof Notwithstanding the 
foregoing, the Port shall maintain at no expense to MUNI any streets or utilities 

· constructed by MUNI for Port which are not within the Premises. 
. . 

12. Insurance. MUNI shall require any agent, contractor. or subcontractor it 
hires in connection with its use of the Premises to secure such insurance as is 
recommended by the City Risk Manager, which shall naID:e .Port and the City and County 
of San Francisco and their respective officers, agents, commissioners, directors and 
employees as. additional insureds. · 

13. Damages. Because the use· fee due hereunder is not intended to cover 
risks associated with.MUNI's use of the Premises, it is the understanding of the parties 
that Port shall not expend any funds due to or in connection with MUNI's use of tpe 
Premises. Therefore, MUNI shall be :r:esponsible for and indemnify, defend and hold Port 
harmless against, all costs, including without limitation, court costs and attomeys' fees, . 

. associated with all claims, damages, liabilities or losses which arise as a result of (i) the 
presence of Hazardous Materials on the Premises, except for Hazardous Materials for 
which MUNI has no obligation to Handle or remove pursuant to Section 14 below, or (ii) · 
.out of any injuries or death of any person or damage of any property occurring in, on or 
abo~t the ;premises after the Effective Date or prior to the Effective Date during MUNI's 
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occupancy of the Premises pursuant to a Permit to Enter from Port, from any cause other 
than the gross negligence or willful misconduct of Port. The foregoing obligation of 
MUNI shall survive the termination of this Agreement. 

14. Hazardous Materials. 

a. Definitions. 

· (i) "Environmental Laws" means any present or future federal, 
state or local laws, ordinances, regulations or policies relating to Hazardous Material 
(including, without limitation, their use, handling, transportation, production, disposal, · ·. · 
discharge or storage) or to health and safety, industrial hygiene or environmental 
conditions in, on, under or about the Premises, including, without limitation, soil, air, bay 
water and groundwater: conditions. 

(ii) "Handle11 or 11Handling" means to use~ generate, process, 
prodµce, package, trea~ store, emit, discharge or dispose. 

(iii) . "Hazardous Material" means any substance, waste or material 
which now or in the future is ·determined by any state, federal, or local governmental 
authority to be capable of posing a present or potential risk of injury to health, safety, the 
environment or property, including, but not limited to, all of those materials, wastes and 
substances designated as hazardOl.J.S or toxic by the United States Environmental 
Protection Agency, the City and County of San Francisco, the United States Deparbnent 
of Labor, the United States Department of Transportation, the .California Department of 
Environmental Protection or any other governmental agency now or hereafter authorized 
to regulate materials and substances in the en-vironment · 

(iv) "Agents" means, when used with reference to eitlierparty 
hereto, the officers, directors, employees, agents and contractors of such party, and their 

, respective heirs, legal representatives, successors arid assigns. 

b. Risk Management Plan, Site Management Plans and Deed 
Restriction. Notwithstanding anything set forfu herein to the.contrary, MUNI and the 
Port and any subsequent owners, lessees, agents, or assignees shall each be responsible · 
for implementing the risk management practices and site management activities described 
in the Risk Management Plan and Site Management Plans dated February 2000 for the 
Premises to the extent mandated in each of those Plans. Additionally, such parties shall 
adhere to the restrictions set forth in the Covenant and Environmental Restriction on 
Property recorded on January 11, 2001, at the Recorder's Office _in the City and County of 
San Francisco, which is binding on the City and County of San Francisco as owner of the 
Premises. 

c. Requirements for Handling. MUNI may Handle on the Premises 
only such Hazardous Materials as are required by MUNI in the performance of the 
Pennitted Uses hereunder so long as such Handling is at all times in full compliance with 
all Environmental Laws. 

d. MUNI Responsibili!Y- Subject to the restrictions set forth in · 
Section 14.b hereof, MUNI shall Handle all Hazardous Materials discovered on the 
Premises as a result ofMUNI's intended use of the Premises or construction activities 
related to MUNI's alterations to the Premises, or introduced on the Premises by MUNI. · 
its Agents or invitees, in compliance with all Environmental Laws. Notwithstanding the 
foregoing, MUNI sh_all not be responsible for the safe Handling of Hazardous Materials 
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introduced on the Premises during the Term of this Agreement by Port or its Agents. 
MUNI shall protect its employees and the general public in accordance with all 
Environmental Laws. Port may from time to time request, and MUNI shall be obligated 
to provide, information reasonably adequate for Port to determine that any and all 
Hazardous Mate~als are being Handled in a manner which complies with all 
Environmental Laws. Port shall have the right to inspect the ~rem~ses for Hazardous 
Materials at reasonable times. 

e. Requirement to Remove. fu the event this Agreement tenninates for 
any reason other than a transfer of jurisdiction under Section 15 hereof,. MUNI, at its sole 
cost and expense, shall remove any and all Hazardous Materials introduced in, on, under 
or about the Premises during MUNI's occupancy of the Premises. Further, MUNI, at its 
sole cost and expense, shall remove any Hazardous Material discovered on the Premises 
during the Term of this Agreement which is required to be removed by any governmental 
agency, including Port, which removal would not have been required except for MUNI1s 
use of the Premises or MUNI's construction activities on the Premises. Notwithstanding 
the foregoing, MUNI shall not be obligated to remove any Hazardous Materials 
introduced onto the Premises during the Term of this Agreement by the Port or its 

·Agents. Except as otherwise provided in this Section 14.e, MUNI shall not be obligated 
to remove any Hazardous Materials introduced onto the Premises prior to the Effective 
Date. Prior to the tennination of this Agreement, Port and MUNI shall conduct a joint 
inspection of the Premises for the purpose of identifying those Hazardous Materials 
existing on the Premises which MUNI is required to remove. 

f. MUNI's Environmental Condition Notification Requirements. 

(i) Notification of Any Release or Discharge. MUNI shall 
immediately notify Port in writing of any release or discharge of any Hazardous 
Materials, whether or not the release is in quantities that would be required under the law 
the reporting of such release to a governmental or regulatory agency. 

(ii) Notification of Any Notice, Investigation, or Claim. MUNI 
shall also immediately notify Port in writing of: and shall contemporaneously provide 
Port with a copy of, the following: · 

(A) Any written notice of release of Hazardous Materials 
in the Premises that is provide by MUNI or any subtenant of MUNI or other occupant of 
the Premises to a goverrunental or regulatory agency, 

. · (B) .Any notice of a violation, or a potential or alleged 
violation, of any Environmental Law that is received by MUNI or any subtenant of 
MUNI or other occupant of the Premises from any governmental. or regulatory agency; 

(C) .Any inquiry, investigation, enforcement, cleanup, 
removal, or other action that is instituted or threatened by a governmental or regulatory 
agency against MUNI or subtenant of MUNI or other occupant of the Premises and that 
relates to the release or discharge of Hazardous Materials on or from the Premises; 

(D) Any claim that is instituted or threatened by any third . 
party against MUNI or any subtenant or other occupant of the Premises and that relates to . 
any release or discharge of Hazardous Materials on or from the Premises; and 

(E) Any notice of the loss of 1:my environmental. operating 
permit by MUNI or any subtenant or other occupant of the Premises. 

4022 



(iii) Failure to Complv. Failure to comply with this Section 14 
shall cons~itute a material default under the Agreement. In the event of such default, Port 
shall have all rights available under the Agreement and at law or equity including, 
without limitation, the right to: · · 

. . (A) Collect damages Port incurs as ~result of such default, 
including, without limitation, cleanup costs incurred by Port resulting from the cleanup of 
any Hazardous Materials rele~sed into the Premises, soil, ot gtoundwater; or · 

(B} Require the cleanup _of such Hazardous Materials at 
MUNI's sole expense .. 

g. Survival. The obligations within this Section shall survive the 
expiration or earlier termination of the Agreement. · 

15. Public Trust/Transfer of Jurisdiction. 

· a. Public Trust. For a period ofseven{7) years from the Effective Date, 
Port may, in its sole discretion, formally initiate the process with the State Lands 
Commission to burden all or a portion of the Premises with the public trust and Burton 
Act Trust, §Q long _M-such designation.will not interfere with MUNI's ability to use the 
Premises for the Pennitted Uses or the Tenn hereof. MUNI will reasonably cooperate 
with Port in effecting the trust .designation if requested by Port, including modifying this 
Agreement or executing further documents or assurances as may reasonably be requested 
by Port, provided that such modifications, further documents or assurances will not 
interfere with MUNI' s ability to use the property for the Permitted Uses or the Term 
hereof. Port will provide MUNI with copies of all relevant correspondence regarding 
trust issues related to the Premises. · 

b. Transfer of Jurisdiction • 

. (i) Trigger Events. If any of the following events occur during 
the Term of this Agreement, Port will initiate proceedings and diligently seek approvals 
for an inter-departmental transfer of jurisdiction.of the Premises to MUNI: (1) exp:iration 
of the time period set forth above for formal initiation of the process to place the public · 
trust on the Premises; (2) at any time the Port Commission, in its sole discretion, formally 
determines that it will not place the public trust on the Premises; (3) either the State 
Lands Connnission or Attorney General's office formally determines that the Premises is · 
ineligible to receive the public trust or that MUNI's use of the Premises as permitted 
hereunder is inconsistent with the public trust. 

(ii) Deed Restrictions~ Certain essential maritime and industrial 
uses currently exist on Port property in the vicinity of the Premises. Such uses generate 
certain impacts such as noise, parking congestion, truck traffic, rail traffic, auto traffic, 

· odors, dust, dirt and visual obstructions. It is the intent of the Port that it retain the 
flexibility to maintain such uses and'to expand or change such uses in the future without 
being subject to suits by adjacent property owners against the Port for nuisance, inverse 
condemnation or similar causes of action. Consequently, if an inter~departinental transfer 
is triggered pursuant to subsection 15.b(i) above, then as a condition to the effectiveness 
of an inter-departmental transfer, MUNI agrees to acknowleµge the foregoing facts and 
understandings in a written instrument recorded against the Premises (the "Declaration") 
substantially in the fonn ofExhibitD attached hereto. Further, MUNI shall require, and 
the Declaration shall provide, that any transferee, successor, lessee or permittee of 
MUNI's that is granted the right to exclusive occupancy of a portion of the Premises for a 
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cumulative period of more than twenty-nine (29) consecutive days must acknowledge the 
contents of the Declaration in writing. Ih addition, any transferee that owns or is the 
lessee of a portion of the Premises for a term longer than five (5) years in the aggregate 
("Significant Transferee") must agree in writing to waive its rights relating to 
commencing or maintaining a lawsuit for common law or statutory nuisance, inverse 
condemnation, or other legal action based.upon the interference wi9i the comfortable. 
enjoyment of life or property with respect to the Premises or similar claims with respect 
to the Premises arising out of the existence of the Port's maritime/industrial uses and 
commercial/recreational "4Ses on Port property within the Southern-Waterfront Area. and 
any expansion, modification or-addition to such uses. fu addition, all such Significant 
Transferees shall be required to obtain a similar written agreement from any subsequent . 
Significant Transferee. All agreement referred to in this special notice shall contain a 
provision conferring third party beneficiary status on Port. This obligation shall expire 
thirty (30) years from the date of the inter-departmerital transfer. 

· 16. Cooperation on Rail Issues. The parties acknowledge that potential 
conflicts may be created between the construction and operation of the MUNI 3rd Street 
Light Rail, and the Port's existing and anticipated maritime cargo rail and truck 

. operations. The parties agree to cooperate and negotiate in good faith to resolve the 
issues so as to minimize adverse impacts on both the MUNI's rail operations and the 
Po~'s maritime operations and access to Pier 80. 

17. Termination. This Agreement shall terminate upon MUNI's 
abandonment or vacation of the Premises, upon written notice from MUNI to Port or in 
the event MUNI ceases to use.the Premises for the Permitted Uses set forth in Section 5 
hereof. ' 

18. Right of First Offer. The total area of the Port's Western Pacific parcel is 
approximately twenty-seven (27) acres, including the shoreline area reserved for 
wetlands preservation that is subject to the public trust. In the event Port decides to sell 
its fee interest in the remaining Western Pacific property (excluding the Premises), 
MUNI will have the right of first offer for the acquisition at fair market value based on 
the highest and best us_e of such property that is not subject to the public trust within the 
Western Pacific land parcel, as more specifically shown on Exhibit C, attached h~reto. 

MUNI shall have 60 days to notify Port that it intends to exercise its right after 
formal notice from the Port of the property's availability. Fair market value of the 
.W estem Pacific property shall be determined by an appraiser selected by the parties 
hereto and the appraisal shall be conducted upon appraisal instructions jointly agreed 
upon by Port and MUNI. The appraiser shall be instructed to submit his or her final 
appraisal within thirty (30) days of his or her appointment If the parties cannot agree 
upon one appraiser or joint appraisal instructions within fifteen (15) days after MUNI's 
exercise notice, or if after the agreed-upon appraiser subinits. his or her final appraisal, 
one party disagrees with the fair market value determination of the selected appraiser, 
each party shall select one appraiser to determine the fair market value. All appraisers 
selected hereunder shall be competent, licensed, qualified by training and experience with 
not less than five (5) years' experience appraising commercial properties similar to the 
Western Pacific property in the Third Street Corridor, disinterested and independent, and 
shall be a member in good standing of the Appraisal Institute (MAI), or, if the Appraisal 
Institute no longer exists, shall hold the senior professional designation awarded by the 
most prominent organization of appraisal professionals then awarding professional 
designations. Neither of the appraisers shall have access to the appraisal of the other 
(except for the sharing of objective information contained in such appraisals) until both 
of the appraisals are submitted in accordance with the provisions hereof. Neither party 
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. shall communicate with the appraiser appointed by the other party regarding the 
instructions contained herein before the appraisers complete their appraisals. If either 
appraiser has questions regarding the instructions herein, such appraiser shall use his or 
her own professional judgment and shall make clear all assumptions upon which his or 
her professional conclusions are based, including any supplemental instructions or 
interpretative guidance received from the party appointing such appraiser. The parties 
shall not provide joint instructions to the two appraisers. Neither appraiser shall ~k for 
interpretive guidance or ask questions of the other appointing party, nor shall the two . 
appraisers ask questions jointly of either or both of the parties. There shall not be any . 
arbitration or adjudication of the instructions to the apP.raise~s contained herein. Each 
appraiser shall arrive at a determination of the fair market value and submit his or her 
conclusions to the parties within 30 days of selection of the appraiser(s). If only one 
appraisal is submitted within the requisite time period, it shall be deemed to be the fair 
market value. If both appraisals are submitted within such time period, and if the two 
appraisals so submitted differ by less than ten percent (10%) of fue higher of the· two, . 
then the average of the two shall be the fair market value. If the two appraisals differ by 
more than ten percent (10%) ofthe higher of the two, then each appraiser shall submit to 
the Port and MUNI a list of three appraisers meeting the qualifications set forth in 
subsection (i) above .. The third appraiser chosen shall be the name of an appraiser 
common to both lists, or if none is common, the two appraisers, within the next 5 
business day period shall resubmit a list with three more appraisers, and the third 
appraiser shall be the name of an appraiser common to both lists. If no name is common 
to both lists as of the second submittal, or if more than one name is common to both lists 
and the two appraisers are unable to agree on the third appraiser within 10 days after the 
second submittal of names, then either Part;y may apply to the Superior Court of the State 
of California in an4 for the County of San Francisco for appointment of an appraiser 
meeting the foregoing qualifications. If the court denies or otherwise refuses to act upon · 
such application, either party may apply to the American Arbitration Association, or any 
. similar provider of professional commercial arbitration services, for appointment in 
accordance with the rules and procedures of such organization of an independent 
appraiser meeting the foregoing qualifications. Such third appraiser shall consider the 
appraisals submitted by the Parties as well as any other relevant written evidence which 
the parties may choose to submit. If a party chooses to submit any such evidence, it shall 
deliver a complete and accurate copy to the other party at the same time it submits the 
same to the third appraiser. Neither Party shall conduct ex parte commuriications with · · 
the third appraiser regarding the subject matter of the arbitration. Within thirty (30) days 
after his. or her appointment, the tb4d appraiser shall conduct a hearing, at which Port and 
MUNI may each make supplemental oral and/or written presentations, with an . 
·opportunity for testimony by the appraisers and questioning by the Parties and the third· 
appraiser .. Within thirty (30) days following the hearing, the third appraiser shall select 
the appraised fair market value detennined by one or the other of the first two (2) . 
appraisers that is the closer, in the opinion of the third appraiser, to the actual fair market 
value. The determination ofthe third appraiser shall be limited solely to the issue of 
deciding which of the appraisals of the two appraisers is closest to the actual fair market 
value. The third appraiser shall have no right to propose a middle ground or to modify 
either of the two appraisals, or any provision of this Agreement. 

Each party shall bearthe fees, costs and expenses of the. appraiser it selects 
hereunder and of any experts and consultants used by the appraiser. The fees, costs and 
expenses of the third appraiser and the costs and expenses of the arbitration proceeding, if 
any, shall be shared equally by Port and MUNI. Each party waives any claims against 
the appraiser appointed by the other party, and against the third apprais~r. for negligence, . 
malpractice or similar claims in the performance· of the appraisals or arbitration 

. contemplated by this Section. 
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Before MUNI's right is exercised, the parties shall notify the Mayor of their 
intended use for the property so that the Mayor may provide any comment on the 
proposed use. MUNI's offer to acquire the property shall be subject to the approval of the 
Municipal Transportation Agency Board of Directors and, if necessary, the Board of 
Supervisors and the Mayor, within ninety (90) days of execution of an agree1\lent to 
acquire the property and otherwise upon the other busUie~s terms contained herein. 

If MUNI does not exercise its right, then this right of first offer shall terminate 
and Port shall be free to dispose of the property to any.person whomever and upon any 
tertns whatsoever without any obligation to MUNI. This first right of offer shall 
terminate and be of no further effect ifa sale of the property to a third party is 
consummated in accordance with the foregoing provisions. 

l9. · Entry for Inspection. Port and its authorized agents shall have the right 
to enter the Premises without notice at any tinie during nonnal business hours of 
generally recognized business days, provided that MUNI or MUNI's Agents are· present 
on the Premises, for the purpose of inspecting the Premises to determine whether the 
Premises are in good condition and whether MUNI is complying with its obligations 
under this Agreement. . 

20. Notices. Any notice given under this Agreement shall be in writing and 
given by delivering the notice in person, by commercial courier or by sending it by 
regUlar mail, with postage prepaid, to the mailing address listed below or any other 
adP.ress notice of which is given. For the convenience of the parties, copies of notices 
may also be given by telefacsimile, to the telephone number listed below or such other . 
numbers as may be provided from time to time. 

Address for Port: Commercial Property Manager 
Port of San Francisco 

- FAXNo: 
Telephone No: 

Address for MUNI 

FAX No: 
Telephone No: 

Pier 1 
San Francisco, CA 94111 
(415) 274-578 
(415) 274-0510. 

General Manager 
Municipal Transportation Agency 
401 Van Ness Avenue, Suite 334 
San Francisco, CA 94102 
(415) 554·3176 
(415) 554-3199 

21~ Miscellaneous Provisions. 

a. California Law. This Agreement shall be construed and mterpreted in 
accordance with the Laws of the State of California and the City's Charter. 

b. Entire Agreement. Subject to any subsequent agreements authorized 
pursuant to this Agreement, this Agreement contains all of the representations and the . 

· entire agreement between the parties with respect to the subject matter of the Agreement. 
Any prior correspondence, memoranda, agreements, warranties, or written or oral 
representations relating to such subject matter are superseded in total by this Agreement. 
No prior drafts of this Agreement or changes from those drafts to the executed version of 
the Agreement shall be introduced as· evidence in· any litigation or other dispute 
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resolution proceeding by any.party or other person, and no court or other body should 
consider those drafts as in interpreting this Agreement 

•• ·:.: t /)·"~· " . 

·c. Amendments. No amendment of this Agreement or any part thereof 
shall be valid unless it is in writing and signed by all of the parties hereto. 

. . 
. d. Severability. Except as is otherwise specifically provided for this 

Agreement, invalidation of any provision of this Agreement, or of its application to any 
person, by judgment or court order, shall not affect any other provision of this Agreement 
or its application to any other person or circumstance, ?Jld the remaining portions of this 
Agreement shall continue in full force and effect, unless enforcement of this Agreement · 
as invalidated would be unreasonable or grossly inequitable under all of the 
circumstances or would .frustrate the purpose of this Agreement. · 

e. No Party Drafter; Captions. The provisions of this Agreement shall 
be construed as a whole according to their common meaning and not strictly form 
against any party in order to achieve the objectives and purposes of the parties. Any 
caption preceding the text of any; section, paragraph or subsection or in the table of 
contents is included only for convenience ofreference and shall be disregarded in the 
construction and interpretation of the Agreement. 

f. Singular, Plural, Gender. Whenever required by the context, the 
singular shall include the plural and vice versa, and the masculine gender shall include 
the feminine genders, and vice versa. · 

g; §uccessors. The tenns, covenants, agreements and conditions set forth 
in the Agreement shall bind and inure to the benefit of the Port ·and MUNI and, except as 
otherwise pr~vided herein, their personal representatives and successors assigns. 

h. Waiver. No failure by Port to insist upon the strict performance of any 
obligation of MUNI under this Agreement or to exercise any right, power or remedy 
arising out of a breach thereof, irrespective of the length of time for which such failure 
continues, and no acceptance of full or partial Agreement consideration during the 
continuance of any such breach shall constitute a waiver of such breach or of Port's rights 
to demand.strict compliance with such term, covenant, or. condition. Port's consent to or 

. approval of any act by MUNI requiring Port's consent or approval shall not be deemed to 
waive or render uru;iecessary Port's consent to or approval of any subsequent act by 
MUNI. Any waiver by Port of any default mustbe in writing and shall not be a waiver of 
any other default concerning the same or any other provision of the Agreement. 

i. Further Assurances. The parties hereto agree to execute and 
acknowledge such other and further documents as may be necessary or reason.ably 
required to carry out the mutual intent of the parties as expressed in this Agreement. 

j. Incorporation of Exhibits. All exhibits to this Agreement are 
incorporated herein by this reference and made a part hereof as set forth in full. 

This Agreement shall not be effective unless approved by the San Francisco Port 
Commission and the San Francisco Municipal Transportation Agency Board of Directors, 
each in its sole and absolute discretion. · 
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1N WITNESS WHEREOF, PORT and MUNI execute this Memorandum of 
Understanding No. M-12654 at San Francisco, California, as of the last date set forth 
below. 

·cITY AND COUNTY OF 
SAN FRANCISCO, a municipal 
corporation operating by and through 
THE SAN FRANCISCO PORT 
COMMISSION 

By: DOUG@ WONG 
Executive Director 

Date: U A-Jieli- q, &oo r 
Resolution No.: ~/- /S-

13 
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CITY AND COUNTY OF 
SAN FRANCISCO, a municipal 
corporation operating by and through 
THE MUNICJP AL . 
TRANSPORTATION AGENCY 

By: 2Jki:.;.Li;= 
MICHAEL T. B S 
Director of Transportation 

Date: M o..fcii. £0 , .;2..Qo 1 

Resolution No.: _.o;.,t>.:..-1 ... _,,Q"-"l..._i ___ _ 



.I 

EXHIBIT A 

Map of the Premises 
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[Date] 

General Manager . 
Municipal Transportation Agency 
401 Van Ness Avenue, Suite 334 
San Francisco, CA 94102 

EXHIBITB 

RE: Acknowledgement of Effective Date of Tenn under Memorandum of 
Understanding No. M-12654 ("MOU") Between the San Francisco Port 
Commission and the Municipal Transportation Agency 

Dear Mr. Burns: 

This letter will confirm that for all purposes of the MOU, the Effective Date (as 
defined in Section 3 of the MOU) 'is 2001. 

Please acknowledge your acceptance of this letter by signing and returning a copy 
of this letter. · 

Very truly yours, 

Accepted and Agreed: 

.BY~~~~~~~~~ 
General Manager · 

Dated ________ _ 
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EXHIBITD 
. [DECLARATION~ ACKNOWLEDGMENT AND WAIVER] 

[to be attached] 
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·. 
.: l?LANNIN~ ·o-EPARTMENT. 

City ~nd County 0£ San F~ncisca· 1660 Mission Street, Suite 500 San Francisco, CA 94103-2414 

(415) 55$-6378 
l'LANl'ltNC COMMISSION AIJMJNIS'IIl.AnON CUltltENT l"LAJllN1Nc/2:0NING 'l.ONC RANCE !'LANNI NC 

l'AXl 5$UW9 FAX!Ss&-<142& l'AXI SSll...SW FAX: SSll-ill:6 

May 14,Z002 

Mark.Rudnicki 
San Francisco Municipal Railway 
1145 Market Street 
San Francisco, CA 94103 

Re: Case Number 96.28 rn. 

DearMr. Rudnicki: . 

We are in rec.eipt of your reque$t for a determination of conformanc~ with the General Plan for vacation 
of the following "papex" streets: Louisiana Street from rile south side of 25111 Street to 161 feet north of 
Cesat Cha~ez Street, aud 2r:Jh Street from the west side of Louisiana S~t to the west side of Maryland 
S~eet. (See diagram attached.) These streets would be vacated in connection with construction of the 
Muni Metro East.Light Rail Vehicle Maintenance and <?Perations Facility. · 

On September 7, 1999 we completed a General 1'IIUI Referral on the Tbitd Street Light Rail Project (case 
no. 96.281R.). This referral covered most ~ects of the Metro East facility, but did npr cover required 
street vacations. AtMuni's request, on September 13, 2000. we issued a follow-up to the original referral 
which c:overed street vacations necessary. for the original 13-acre: Metro '.East site. Subsequently I Muni 
and the Port agreed tO increase the size of the Metro East Facility from l 3 to 17 acres, necessitating the 
additional stre.cr vacations lbat are !he subject of this letter. 

An Envirbnmental Jmpact Repon for tl)e Third Street Liiht Rail Projeq was certified. on December 3, 
1998, '.eursuant to CEQA, guidelines, scctlon 1516:2., this street vacation would not require any additional 

-·--- .... -~!J'ljf~~.~tal.~vi~w"---··- ·-·--···-··- -·. __ - ---··-··--··----· --- --- ··---·--· ·-·--· -·-. -·- -· .-, ·-·· ---···· -· · 

The following analysis, from the $eptember 13, 2000 follow-up to the Third Street Light Rail referral, 
applies to these additional street vacatiollll: · 

The following Geneml Plan polices I® relevant to this street vacation proposal: 

URBAN DESIGN Et..EMENT POUCY z_g 
Maintain a ~rang presumption against the giving up of otred areas/or privace ownership or use, 
or for comirrnctlan of piWlic buildings. 

URBAN DESIGN ELEMENT POUCY 2..9 . 
·Review prop(lsals for Jhe gtving up of street ateas in terms of all the public values that s1reers 
afford. -

URBAN DESIGN ELEMENT POUCY 2.10 
Pemtir release of srreet areas, where .ruch release is wartanted, only in the least extensive and 
l,;ast pt!nnanent mann~r flppropriate to each case. 

TRANSPORTATION ELEMENT OBJEQTrYE 11 
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··-·. 
; ......... , ... ~ ... ·~~ ...... _ ,. ... _,.... .. .... -~ ... 

/Transit First} Maintaln public rra:nsii as the primary mcde of traw;portanon m San. Francisco 
and al' a means through which to guidefa.ture develc>pmerit and improve regional mobility and 
air qzialiry. 

TRANSPORTATION ELEMENT POLICY i2.l 
Ensure the maintenance and efficimt operation of the fleet of traruir vehicles. . . 

The opcrador, of the Third Street Lighl Rail Line ·w.ill require Muni ta purchaso and maintain 
additional light rail vehicles which cannot be accommodated at its existing, already-overcrowded 
ma:intqiance facilities. Thus it is necessary ro construct a. new maintenance facility for light rail 
vehicles. Through the Transit First objective and a host of associated policies, the General Plan 
promotes use of t:ra..;sit as the City's prlorlty tr'"<Wspo;:tati.on mode as well as confutued 
hnprovement of transit services in the City. 

The streets proposed fot vacation arc not cunently imp~ved as usable streets; the)' aro paper 
streets. Vacation of these streets will not result in degradation of the level of service for 
automobiles in the area. 

Based on this analysis, we find the proposed street vacations in c.:onfonnance with the General Plan. 

~~ 
Gerald G. Green 
Director of Planning 

- --- . ·-- -· ·'--- --·-:- ·- . -·--- ~- .. 
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MUNIClr-AL TRANSPORTATION AGENCY BCJARD 
CITY AND COUNTY OF SAN FRANCISCO-

RESOLUTION No. 0 · 1 - 0 l 8) 

WHEREAS, The proposed Metro East Light Rail Vehicle Maintenance and Operating Facility 
(Metro East) is an integral part of the Third Street Light Rail Transit Project and is vital for relieving 
overcrowded conditions at Muni' s existing light rail facility;· and 

WHEREAS, Muni has identified a 17± acre site under the jurisdiction of the Port of San 
Francisco as the best location for the Metro East facility, and has commenced final design engineering 
and site preparation, with Port permission; and · 

WHEREAS, Muni and Port staff have drafted a Memorandum of Understanding (MOU) under 
which Muni may use the Metro East site in perpetuity for rail vehicle maintenance and operations and 
other operational needs; and 

I 

WHEREAS, The MOU calls for the Municipal Railway to pay the Port of San Francisco $25.7 
million for the use of the Metro East site, a cost figure ba~ed up·on a mutually agreed upon appraisal; 
and 

WHEREAS, The MOU calls for Muni to pay the Port an additional $4 million, to construct the 
Illinois Street Bridge over Islais Creek, which funds will be replaced in Muni's capital program with an 
equivalent amount of funding in the State Transportation Improvement Program; and 

WHEREAS, The MOU allows the Port up to seven (7) years to burden the Metro East site with 
the public trust and Burton Act Trust, under certain agreed upon conditions; and . 

WHEREAS, The MOU obligates Muni to accept the site "as-is" with regard to hazardous 
materials discovered there as the result of Muni construction activities, but obligates the Port to. settle 
hazardous materials c:laims arising prior to Muni's use of the site; and 

WHEREAS, The MOU gives Muni the right of first offer to purchase additional adjacent Port · 
acreage in the future; and 

WHEREAS, For purposes of compliance with the California Environmental Quality Act, on 
January 19, 1999 the Public Transportation Commission, precursor to the Mumcipal Transportation 
Agency Board, in Resolution No. 99-009, adopted findings and conclusions with respect to the Third 
Street Light Rail Project Final BIR/EIS, certified by-the San.Francisco Planning Commission on 
December 3, 1998 in Motion No. 14 742 as accurate, adequate and in compliance with CEQA; and 

WHEREAS, the Planning Department has prepared a Memorandum to Planning Department 
File No. 96.281E, dated Febmary 21, 2001, that analyzes the potent~al impacts arising from several 
changes proposed for the project, pursuant to CEQA Guidelines Section 15164, a copy of which is on 
file with the MTAB Secretary; and 

..• . ! .•. : . 

WHEREAS, This Resolution and the attached Memorandum of Understanding and Memorandum 
to Planning Department File have been reviewed by the City Attorney's Office; now, therefore, be it 
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RESOLVED, That based upon this Agency's review and consideration of the Final EIRJEIS, and 
the Addendum to the Final EIR/EIS dated Febmary 21, 200 I, the Commission finds that (1) 
modifications incorporated into the project will not require important revisions to the Final EIR/EIS due 
to the involvement of new significant environmental effects or a substantial increase in the severity of 
previously identified significant effects; (2) no substantial changes have occurred with respect to the 
circumstances under which the project will be undertaken which would require major revisions to the 
Final EIR/EIS due to the involvement of new environmental effects, or a substantial increase in the 
severity of effects identified in the Final EIR/EIS; and (3) no new information of substan_tial importance 
to the project has become available which would indicate (a) the project has significant effects not 
discussed in the Final EIR/EIS, (b) significant environmental effects will be substantially more severe; ( c) 
mitigation measures. or alternatives found not feasible which would reduce one or more significant effects 
have become feasible; or ( d) mitigation measures or alternatives which are co:nsiderably different from 
those in the Final EIRJEIS would substantially reduce one or more significant effects on the environment; 
and be it 

FURTHER RESOLVED, That the Municipal Transportation Agency Board authorizes the 
Director of Transportation to sign the Memorandum of Understanding between the Port of Sart 
Francisco and the Munfoipal Railway for the use of the Metro East site, in substantially the fonn 
attached hereto. 

I hereby certify that the foregoing resolution was adopted by the Municipal Transportation Agency 
Board at its meeting of MA~ 0 B 200l . · 

Secretary, Municipal Transportation Agency Board 

RE'SOLUl ION PAGE 2 
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Municipal 
Transportation 

·Agency 

Request for Transfer of JUrisdictlon. of Muni Metro East 

The San Francisco Municipal Transportation Agency (SFMTA) proposes to request the San Francisco . 
Board of Supervisors transfer jurisdiction of the Muni Metro East Light Rail Vehicle Maintenance and 
Operations Facility (MME) .from the San Francisco Port Conn:Ilission (SF Port) to the SFMTA. 

Background 

The SFMTA is experiencing significant demands on its transportation system as the need to provide 
safe, reliable and efficient transit service continues to expand in concurrence with a growing population 
and economic base. As a result the SFIMA and Port entered into a MOU on January 25, 2001, which 
granted the SFMTA the right to use Port Property, comprised of approximately 17 acres and bounded 
by 25th, Illinois, Cesar Chavez, and Maryland Streets (comprised of portions of Blocks 4297, 4298, 
4299, 4300, 4310, and 4313, in the City and.County of San Francisco) to build and operate a light rail 
vehicle storage, operations and maintenance facility serving the 3rd Street Light.Rail/T-Line and for 
either incidental SFMTA operational needs. The Port Commission approved the MOU by Resolution 
No. 01-15 on February 27, 2001 and the SFMTA Board approved the MOU by Resolution No. 01-018 
on March 6, 2001. 

Foll9wing approval of the MOU, in 2001 the Port received payment of $29,700,000 for the perpetual 
use (subject to satisfaction of conditions in the MOU) and future jurisdictional transfer of the Property 
to the SFMTA. $25,700,000 of that payment represented the fair :market value purchase price for the 
Property and an additional $4,000,000 was provided by the SFMTA to augment th~ cost to construct 
the Illinois Street Bridge over Islais Creek The primary MOU transfer condition involved granting the 
Port a 7 year window from MOU inception to request that the State Land Commission burden some or 
all of the Port Property with the State Trust, known as the Burton Act. The Port was unable to obtain 
such request and is no longer pursuing this. action. As a result, the Port and the SFMTA wish to pursue 
the jurisdictional transfer of the Property and subsequently terminate the MOU. 

In that respect, all interdepartmental 
transfers of City property must be 
approved by the Board of Supervisors and 
now that the MOU conditions have been 
fully satisfied, the SFMTA is finally at the 
stage to seek such approval and acquire 
full jurisdiction of the Property. If the 
Board of Supervisors approves the 
jurisdictional transfer of the Property to 
the SFMTA, the City's Director of 
Property will record a Declaration of 
Maritime and Industrial Uses to preserve 
certain Port rights, reservations, 
restrictions, covenants, conditions, and 

Not a "project" pursuant to CEQA as defined in 
CEQA Guidelines Sections 15060(c) and 15378(b) 
because the action would not result in a direct physical 
change in the environment, or a reasonably · 
foreseeable indirect physical change in the 
environment 

5/9/2017 

ErikJaszewski Date 
San Francisco Municipal Transportation Agency 

1 South Van Ness Avenue 7th Floor, San Francisco, CA 94103 415.701.4500 www.sfmta.com 
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equitable servitudes. Most of the declarations are derived from the soon to be terminated MOU, with a 
· special emphasis on the ptesetvations of rights with respect to adjacent and nearby Port Maritime and 
Industrial Uses. 
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June 8, 2017 

I ,. 

SF TJ:\ 
Municipal 
Transportation 
Agency 

The Honorable Members of the Board of Supervisors 
City and County of San Francisco 
1 Dr. Carlton Goodlett Place, Room 244 
San Francisco, CA 94102 

.Edwh\ M. Lee, Maym 

Cheryl Brinkman. Chairman Joel Ramos. Director 
Malcolm Heinicke, Vice-C/1ai11nan Cristina Rubke. Director 
Gwyneth Borderr, Directo1 
Lee Hsu, Directo1 

Art Torres. Director 

Edward 0. Reiskin. Director of 7ia11spo1tatio11 

Subject: Jurisdictional transfer of City-owned real property bounded by 25th, Illinois, 
Cesar Chavez, and Maryland Streets from the San Francisco Port Commission to 
the San Francisco Municipal Transportation Agency for the Muni Metro East 
Light Rail Vehicle Maintenance and Operations Facility ' 

Honorable Members of the Board of Supervisors:· 

The San Francisco Municipal Transportation Agency (SFMTA) requests. that the San Francisco Board 
of Supervisors authorize the jurisdictional transfer of City-owned real property bounded by 25th, 
Illinois, Cesar Chavez, and Maryland Streets (Property) from the San ,Francisco Port Commission 
(Port) to the San Francisco Municipal Transportation Agency (SFMTA) for the Muni Metro East Light 

. Rail Vehicle Maintenance and Operations Facility (MIVIE). 

Background 

The SFMTA is experiencing significant transportation srstem demand as the need to provide safe, 
reliable and efficient transit service continues to expand in concurrence with growing ridership. As a 
result, the SFMTA and. Port entered into a Memorandum of Understanding dated J anuary25, 2001 
(MOU), which granted the SFMTA the right to use, in perpetuity, certain Port property comprised of 
approximately 17 acres and bounded by 25th, Illinois, Cesar Chavez, and Maryland Streets in San 
Frandsco (portions of Blocks 4297, 4298, 4299, 4300, 4310, and 4313) (Property) to build and operate 
a light rail vehicle storage, operations and maintenance facility serving the 3rd Street light Rail/T line 
and for other incidental SFMTA operational needs. The Port Commission approved theMOU by 
Resolution No. 01-15 on February·27, 2001 and the SFMTA Board of Directors approved the MOU 
by Resolution No. 01-018 on March 6, 2001. · 

Following approval of the MOU, in 20CJ1 the Port received payment of$29,700,000 from the SFMTA 
for the perpetual use and (subject to satisfaction of conditions in.the MOU) the future jurisdictional 
transfer of the Property to the SFMTA. $4,000,000 of that payment was to augment the cost to 
construct the Illinois Street Bridge over Islais Creek, and $25,700,000 of that payment represented the 
fair market value purchase price for the Property. , 

The primary MOU jurisdictional transfer condition gave the Port seven years to request that the State 
Land Commission place Burton Act public trust restrictions on the Property, which would have limited 
its uses to maritime or public access uses, if that designation would not interfere the SFMTA's use of 
the Property. The Port learned such designation would be an interference and is no longer pursuing 
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San Francisco Boa:rd of Supe:rviso:rs 
MME Jurisdictional Transfer 

June 1, 2017 
Page 2 of11 

this designation. As a result, the Port and the SFMTA wish to pursue the jurisdictional transfer of the 
Property as contemplated by the MOU. 

In that respect, all interdepartmental jurisdictional transfers of City property must be approved by the 
Board of Supervisors, and now that the_MOU conditions have been fully satisfied, the SFMTA is 
finally able to seek such approval and acquire full jurisdiction of the Property. ·If the Board of 
Supetvisors approves the jurisdictional transfer of the Property to the SFMTA, the City's Director of 
Ptoperty will recotd a Declaration of Maritlrne and Industrial Uses ("Declaration') to notify all 
Property owners, tenants and permittees of the maritlrne and industrial uses on Port propetty in the 
vicinity, ~s required by the MOU. The form of this Declaration is included as Enclosure 2. 

Tue proposed jurisdictional transfet of the Property is not subjed to Chapter 23A, the Surplus City 
Propetty Ordinance of the Administrative Code, because it is not "surplus propetty" as defined in that 
Section of the Administrative Code and the Port is not required to transfer or sell surplus property for 
affordable housing under Chapter 23A. Muni has been operating a major transit facility on 13 acres of 
the-Property since September 2008. The Property's remaining undeveloped four acres are available for 
future expansions. of that facility. A jurisdictional transfer of the Property will enable the. SFMTA to 
·better implement future phases of facility expansion on the undeveloped four acres. Expansion is 
critical to accommodate the growing transit fleet to meet the ever increasing transit demand. 

Public Outreach 

. ' 

As :MME is already operational and no changes are proposed at this tlrne, no outreach for this 
proposed jurisdictional transfer of the Property from the Port to the SFMTA was done. 

Alternatives Considered 

No alternatives have been considered as the jurisdictional transfer of the Property to the SFMTA was 
contemplated in the MOU and enables the SFMTA to develop the Property for future phases of facility 
expansion. 

Funding Impact 
. . . 

There is no funding impact. The SFMTA has already paid the Port $29,700,000 for the perpetual use 
and future jurisdictional transfer of the Property, which included $4,000,000 to construct the Illinois 
Str~et Bridge over Islais Creek, as required in the MOU. . · · 

· Environmental Review 

_On May 9, 2017, the SFMfA, under authority delegated by the Planning Department, detetmined that 
the jurisdictional transfer of the Property is not a "project'' under the California Environmental Quality 
Act (CEQA) pursuant to Title 14 of the California Code of Regulations Sections 15060( c) and 
153 78(b). A copy of the CEQA determination is enclosed for your reference, . · 
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SFMTA Board Action 

San Francisco Board of Supervisors 
lvIME Jurisdictional Transfer 

June 1, 2017 
Page 3 of11 

On June 6, 2017, the SFMTA Board of Directors adopted Resolution 170606-072, which authorized 
.the Director of Transportation to work with the City's Director of Property to seek the jutlsdictional, 
transfer of the Property to the SFMfA. 

Recommendation 

The SFMfA requests that the San Francisco Board of Supervisors authorize the jutlsdictiqnal transfer 
of the Property from the Port to the SFMfA. · 

Thank you for your time and consideration of this proposed jurisdictional transfer. Should you have 
any questions or require more information, please do not hesitate to contact me. 

Sincerely, 

~· 
Edward D. Reisldn 
Director of Transportation 

Enclosure 1: MME Site Diagram 
Enclosure 2: Declaration of Matltime and Industrial Use 
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ENCLOSURE! MME Site Diagram 
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ENCLOSURE2 Declaration of Maritime and Industrial Use 
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RECORDING REQUESTED BY AND 
WHEN RECORDED MAIL TO: 

Port of San Francisco 
Pier 1 
San Francisco, CA 94111 
Attn: Eileen Malley, Esq. 

The undersigned hereby declares this instrument to 
be · 
exempt from Recording Fees (Govt. Code§ 27383) 
and 
from Documentary transfer Tax (CA Rev. & Tax. 
Code§ 11922 and SF Bus. and Tax Reg. Code§ 1105) 

I , i !· 

(SPACE ABOVE THIS LINE FOR RECOR\) ER'S USE) 

APN Block 4297, Lot 001; Block 4298, Lot 001; 
Block 4299, Lot 001; Portion ofBlock 4300, Lot 001; 
J?ortion ofBlock 4310, Lot 004; Block 4313, Lot 1 

DECLARATION OF MARITIME AND INDUSTRIAL USES 

THIS DECLARATION OF MARITIME AND INDUSTRIAL USES (this "Declaration") 
is made as of this_ day of , 2016 (the "Effective Date"), by and between CITY AND 
COUNTY OF SAN FRANCISCO, a municipal corporation (the "City"), operating by and through 
the SAN FRANCiSCO PORT COMMISSION ("Port"), and the City, operating by and through the 
SAN FRANCISCO MUNICIPAL TRANSPORTATiON AGENCY ("SFMTA" or "Declarant"). 
Port and Declarant are collectively referred to herein as the "Parties'', or each individually, a 
"Party". 

RECITALS 

A. Port and SFMTA entered into a Memorandum of Understanding dated as ofJanuary 
25, 2001 ("MOU"), which granted the SFMTA the right to USt'. a portion of the Western Pacific 
Railroad Yard, comprised of approximately 17 acres and bounded by 25th, IDinois, Cesar Chavez, 
and Maryland Streets, as further described in Exhibit A ("Property"), primarily for light rail 
vehicle storage, operations and maintenance facilities serving the 3rd Street Light Rail and for other 
incidental SFMTA operational needs, including, but not limited to, a revenue collection center, 
training facility, ·and warehouse for the storage of equipment and vehicle parts (collectively, 
"Permitted Uses") during the. t(lrm of the MOU. 

B. Port manages, in trust for the people of the State of California, approximately 71/2 
miles of San Francisco Bay shoreline stretching from Hyde Street Pier in the north to India Basin in 
the south (the "Trust Lands"). Port's responsibilities for the Trust Lands include promoting 
maritime commerce, navigation, and fisheries; restoring the environment; and providing public 
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recreation and promoting the statutory trust imposed by the provisions of Chapter 13 33 of the 
Statutes of 1968 of the California Legislature, as amended. 

C. On February 2 7, 2001, the Port Commission approved the MOU by Resolution No. 
01-15 and on March 6, 2001; the SFMTABoard approved theMOUbyResolutionNo. 01-018. 

D. As required under the MOU, SFMTA paid Port $29,700,000 for the perpetual use 
and future jurisdictional transfer of the Property, with $25, 700,UOO of such amount representing the 
fair market value of the Property and $4,000,000 of such amount was used by Port to construct the 
Illinois Street Briqge over Islais Creek. 

E. The MOU requires Port to seek approval of a jurisdictional transfer of the Property 
to the SFMTA on the satisfaction of certain conditions, and the MOU will terminate on the 
completion of such jurisdictional transfer. 

F. In accordanc~!!~ .. ~~-ction 23.16 of the A~. Code, on [~i[~~\\i!;fi~ifi:!;'!i:;;illf!!:M;~i~l)l.~~]~; 
pursuant to Resolution No. ~f.~, the Board of Supervisors determined that the Property could 
be used more advantageously by SFMTA and authorized th~ transfer of the jurisdiction of the 

. Property to SFMTAon the terms of the MOU. 

G. The last condition to the effectiveness of the jurisdictional transfer is the r~cordation 
of this Declaration. 

NOW THEREFORE, Declarant hereby iniposes on the Property certain rights, reservations; 
restrictions, covenants, conditions, and equitable servitudes on the following terms and conditions: 

1. Definitions. As used herein, the following terms have the following meanings: 

2. Binding Effect. Declarant hereby declares that the Property will be held, leased, 
transferred, encumbered, used, occupied and improved subject to the rights, reservations, 
restrictions, covenants, conditions, and equitable servitudes contained in this Declaration. The 
rights, reservations, restrictions, covenants, conditions and equitable servitudes set forth in this 
Declaration will. (1) run with and burden the Property in perpetuity and will be binding upon all 
persons having or acquiring any interest in the Property or any part thereof, their heirs, successors 
and· assigns; (2) inure ~o the benefit of every portion of the Property and any interest therein; . 
(3) inure to the benefit of and be binding upon Declarant, Port, and their respective successors-in
interest; and ( 4) may be enforced by Declarant, Pott, and their respective successors-in-interest. 

3. Adjacent and Nearby Maritime and fudustrial Uses; Waiver. 

3 .1 Certain essential maritime and industrial uses currently exist on Port lands in the 
vicinity of the Property (collectively, the "Maritime and Industrial Uses"). The Maritime and 
Industrial Uses generate certain impacts such as noise, parking congestion, truck traffic, rail traffic, 
auto traffic, odors, dust, dirt and visual obstructions. It is the intent of Port that it retain the 
flexibility to maintain the Maritime and Industrial Uses and to expand or change the same in the 
future (collectively, the "Maritime, fudustrial and Other Uses") without being subject to suits by 
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adjacent or nearby property owners against Port for nuisance, inverse condemnation or similar 
causes of action. Consequently, SFMT A must require that each of its transferees, successors, 
lessees or permittees that is granted the right to exclusive occupancy of a portion of the Property for . 
a cumulative period of more than twenty-nine (29) consecutive days (each, a "Transferee") . 
acknowledge the contents of this Declaration in writing. 

3 .2 In addition, any Transferee that owns or leases a portion of the Property for a te1m 
longer than five (5) years in the aggregate ("Significant Transferee") must agree in writing to waive 
its rights relating to commencing or maintaining a lawsuit for common law or statutory nuisance, 
inverse condemnation, or other legal action based upon the interference with the comfortable 
enjoyment of life or property with respect to the Property or similar claiws with respect to the 
Property arising out of the e:Xistence of the Maritime, Industrial and Other Uses and 
· commercial/recreatio~ uses on Port property within its Southe~ Waterfront Area (which extends 
generally from Mariposa Street to India Basin), and any expansion, modification or addition to such 
uses. In addition, all Significant Transferees must obtain a similar written agreement from any 
subsequent Significant Transferee. Ali agreements referred to in this Section 3.2 shall contain a 
provision conferring third patty beneficiary status on Port.· The requirements of this Section 3 .2 
shall expire on . . , 2oxx. [~~11!li~t~rlli~t!.'1$~iaatiYJ;t'~:~:)'.fY~.~'.1!$.tf.rBfil'!~h~Jifiltt~;;5f; 
· tii.@:'.ili1¢.ifit.f~P.~r®l;1w~1:tf:fill$.£6r.:n 

4. SFMTA Waiver. SFMTA, by executing this Declaration further covenants by and 
for itself, its transferees, successors, and assigns to any portion of the Property, and all persons 
claiming by and through them, to the maximum extent authorized by law, to waive and relinquish 
any and all rights to commence or maintain a lawsuit for common law or statutory nuisance, inverse 
condemnation or either legal action, based upon interference with the comfortable enjoyment of life 
or property or similar claims with respect to the Property, arising out of the existence of the 
Maritime, Indushi.al and Other Uses or other activities or development occurring on Port lands in 
the vicinity of the Property, and any expansion, modification or addition thereof. 

5. Enforcement. Port will be entitled to any and all rights and remedies available at law 
cir equity in order to enforce its rights under this Declaration, including but not lµcited to, specific 
performance. 

6. Notices. All notices required or allowed hereunder shall be in writing. Notices to 
Declarant or notices or payment of.the Transfer Fees to Port may be given at the following 
addresses: 

To Port: 
San Francisc6 Port Commission 
Pier 1 
San Francisco, California 9411 i 
Attention: Director of Planning & Development 
Telephone: (415) 274-0400 
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With a Copy To: 
San Francisco City Attorney's Office 
San Francisco Port Commission 
Pier 1 
San Francisco, California 94111 
Attention: General Counsel 
Telephone: (415) 274-0400 

To Declarant: 
San Francisco Municipal Transportation Agency 
1 South Van Ness A venue, 8th Floor · 
San Francisco, CA 94103 
Attn: Senior Manager, Real Estate Section 

With a Copy To: 
San Fraricisco City Attorney's Office 
City Hall, Room 234 
1 Dr. Carlton B. Goodlett Place 
San Francisco, CA 94102 
Attention: SFMTA General Counsel 
Telephone: (415) 554-4700 

Notices may be given by personal delivery, or sent by reputable overnight delivery service 
with charges prepaid for next-business-day delivery, or by first class certified U.S. Mail with 
postage prepaid and return receipt requested. Notices are effective on the earlier of the date 
received, one business day after transmittal by overnight delivery service, or the third day after the 
postmark date, as applicable. 

7. Third Party Beneficiary. The Parties agree that the City and Port are intended named 
third party beneficiaries of Declarant' s covenants, acknowledgments, agreements, waivers and 
releases contained in this Declaration. 

8. Covenants Run With the Land. The Parties intend and agree that the covenants, 
acknowledgments, agreements, waivers and releases contained in this Declaration are covenants, 
not conditions, ruhning with the land and they will, in any event, and without regard to technical 
classification or designation, legal or otherwise, to the fullest extent permitted by law and equity, be 
binding for the benefit of the City and Port and will be enforceable by either the City, Port, or both, 
against SFMTA and its successors and assigns and subsequent owners, lessees, and other users of 
the Property. Notwithstanding anything to the contrary in the foregoing, Port shall have the right to 
terminate or waive the requirements set forth in this Declaration in writi:D.g if such termination or 
waiver is approved by the Port's Commission in its sole discretion. 

9. Miscellaneous. 

Governing Law. The provisions hereof shall be construed and enforced in accordance with 
the laws of the State of California. · 
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10. Attorneys' Fees. ill any action or proceeding to seek a declaration of rights 
hereunder, to enforce the terms hereof or to recover damages or other relief for alleged breach, then 
the prevailing party in any such action shall be entitled to recover its reasonable attorneys' fees and 
costs, including experts' fees, costs incurred in connection with (a) post judgment motions, 
(b) appeals, ( c) contempt proceedings,. ( d) garnishments and levies, ( e) debtor and third-party 
examinations, (f) discovery, and (g) bankruptcy litigation. Any judgment or order entered in such 
action or proceeding shall contain a specific provision providing for the recovery of attorneys' fees 
and costs incurred in enforcing, perfecting and executing such judgment. A party shall be deemed 
to have prevailed in any such action or proceeding (without limiting the generality of the foregoing) 
if such action is dismissed upon the payment by the other party of the sums allegedly due or the 
perfo1mance of obligations allegedly not complied with, or if such patty obtains substantially the 
relief sought by it in the action, irrespective of whether such action is prosecuted to judgment. For 
purposes of this Declaration, reasonable attorneys' fees of the.City's Office of the City Attorney 
shall be based on the fees regulady charged by private attorneys with the equivalent number of 

· years of experience in the subject matter area of the law for which the City Attorney's services were 
rendered who practice in the City of Sari Francisco in law: firms with approximately the same 
number of attorneys as employed by the Office of the City Attorney. 

11. Time. Time is of the essence of each and every provision hereof. 

12. Disclaimers. Nothing herein (a) creates any right or 'remedy for the benefit of any 
Person not a party hereto, or (b) creates a fiduciary relationship, an agency, or pa1tnership .. 

13. Construction. Whenever the context of this Declaration requires, the singular shall 
include the plural and the masculine shall include the feminine and/or the neuter. Descriptive 
section headings are for convenience only and shall not be considered or referred to in resolving 
questions of interpretation or construction. · 

14. Waiver. Any waiver with respect to any provision of this Declaration shall not be 
effective unless in writing and signed by the party against whom it is asse1ted. The waiver of any 
provision of this Declaration by a party shall not be construed as a waiver of a subsequent breach or 
failure of the same term or condition. or as a waiver of any other provision of this Declaration. No 
waiver will be interpreted as a continuing waiver. 

15. fucorporation of Recitals. The recitals set forth above are incorporated herein by this 
reference. 

16". Severability. fuvalidation of any portion or provision of this Declaration by 
judgment or court order shall in no way affect any other portions or provisions, which shall remain 
in full force and effect to the maximum extent permitted by law. · 

17. No Dedication. This Declaration is not intended to create any rights in the public. 

[Remainder of this Page Intentionally Blank; Signatures Follow] 
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IN WITNESS WHEREOF, the parties have executed this Declaration as of the day and year 
first above written. 

Port: 

SFMTA: 

CITY AND COUNTY OF SAN FRANCISCO, 
a municipal corporation, acting by the 
SAN FRANCISCO PORT COMMISSION · 

By:~~~~~~~~~~~~ 
Name: ___________ _ 
Title: ____________ _ 

CITY AND COPNTY OF SAN FRANCISCO, 
a municipal corporation, acting by the 
SAN FRANCISCO MUNICIPAL 
TRANSPORTATION AGENCY 

By:_~~~~-~~-~-~ 
EDWARD D. REISKIN 
Director of Transportation 
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RECORDING REQUESTED BY: 

CITY AND COUNTY OF SAN FRANCISCO 

WHEN RECORDED, RETURN TO: 

City i;md County of San Francisco 
Director of Property 
25 Van Ness Avenue, Suite 400 

· · San Francisco, CA 94108 

A.MENDED AND RESTATED 
MISSION BAY 

PORT LAND T~SFER AGREEMENT 

By and Between . 

City and County of San Francisco 
Port of San Francisco . 

Catellus Development Corp.oration 
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- AMENDED AND RESTATED 
MIS_SION BAY 

PORT LAND TRANSFER AGREEMENT 

TlllS AMENDED AND RESTATED MISSION BAY PORT LAND TRANSFER 
AGREEMENT (this "Agreement") dated for reference purposes only as of this 16th day of 
November, 1998, is by and between the CITY AND COUNTY OF SAN FRANCISCO, a charter 
city and county, and where necessary to effectuate the land transfers as contemplated her~in, the 
City acting by and through the San Francisco Port Commission ("City") and CATELLUS 
DEVELOPMENT.CORPORATION, a Delaware corporation ("Catellus"); with reference to the 
following facts: 

A. The State of California, by virtue of its sovereignty, received in trust for the 
purposes of commerce, navigatiOn, and fisheries, all tight, title, and interest in ~ngranted tid~ and 
submerged lands located within the State at the time of its·admissfon to the Union on September 
9, 1850. Pursuant to the provisions of the Burton Act, the St~tehas granted to the City certain 
filled and unfilled tide and ·submerged lands, subject to (1) the public trust for 'commerce, 
navigation and :fisheries; (2) the Burton Act; (3) the Burton Act Agreement; and.( 4) flie Charter 
of the City. 

B. The State Legislature ha,s enacted that certain Act set forth as Chapter 114 3 of the . 
Statutes of 1991, as amended by an Act of the Legislature set forth in Chapter 86 of the Statutes 
of 1992 and by an Act of the Legislature set forth in Chapter 203 of the Statutes of 1997 
(collectively the "Act") pursuant to which· the State Lands Commission may detennine that the 
lands to be released from the public trilst and the Burton Act pursuant to this Agreement are 
fille4 and reclaimed land no longer needed or required for public trust purposes or those purposes 
provided for in the Burton Act and that the lands to be encumbered by an easement for the public 
trust pursuant to this Agreement or to be permap.ently subject to the public trust pursuant to this 
Agreement will be highly useful for public trust purposes and for the purposes provided in the . 
Burton Act. 

C. Article X, Section 3. of the California Constitution provides that any tidelands 
within two miles of any incorporated city, city and county, or town in.California and fronting on 
the water of any harbor, estuary, bay, or inlet may be sold into private ownership if such 
tidelands were reserved to the State solely for street purposes and the Califo!lria Legislature finds 
and declares. that they are not used for navigation purposes and are not necessary for such 

. piirposes, subject to such conditions as the Legislature detennines are necessary to be imposed in 
connection witp any such sales to protect the public interest. 

D. All the real property, including current and former streets (areas originally laid out 
as streets), which is the subject of this Agreement (1) is located in the City and County of.San 
Francisco, State of Califoi;nia, (2) is within the boundary legal descriptions set forth in Exhibit 
"A-1" (the "Mission Bay Property"), Exhi~it "A-2" (the "Western Pacific Property") (except for a 
portion of the Western Pacific Shoreline located outside such boundary), and (3) is within the 
areas outlined in black on the maps which are attached hereto as Exhibit "B" and Exhibit "C," 
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respectively (except for aportion of the Western Pacific Shoreline located outside such 
boundary). the Mission Bay Property and the Western Pacific Property are sometjmes referred 
to collectively here~ as the "Property." · . 

E.. The City claims interests in certain street areas within the Western Pacific 
Property. · Catellus also claims interests. in certain parcel areas in Port jurisdiction and in the 
street areas in the Mission Bay Property and claims ownership of the street areas within the 
Western Pacific Property in fee. One purpose of t~s Agreement is to settle these disputes. 

. F. The existing fragmente4 pattern of public and_private ownership, especially the 
industrial area street system and parcelization imposed on the.area largely as the result of 
subdivisicins and sales in the latter half of the nineteenth century, lhnit the potential development 
of the Propei;ty and limit the expµnsion 9f.desirable public uses consistent ~th the public trust 

. and the Burton Act. Any development of the ):>roperty requires consolidation of both public and 
private ownerships, and such consolidation req1,1ires thaJ th~. City and Catellus transfer certi;iin. · · . 
parcels ofland within the Property. The purpose of this Agreement is to provide for such a 
transfer. In addition, the transfer will require, among other things, clarification of existing title to 
various parts of the ·Property, and elimination or modifa?ation of easements, real property claims, 
and other title matters which adversely impa~t the Property. 

G. . The Parties recognize that the poi:tions of the Property owned by the City which 
·would be conveyed into private ownership p-qrsuant to this Agreement aie subject to the public 
trust for commerc,e, navigation, an.d fisheries, and also subject to the terms and conditions of the 
Burton Act The transfers provided for in this Agreement will not interfere with, and will; in 
fact, be consistent with and further the purposes of the public trust for commerce, navigation and 
fisheries and the Burton Act for the reasons stated .in the findings and determinations made by the 
City contemporaneously with the approval of this Agreement. 

H. The Parties entered into the PLTA, and implemented Section 2 thereof regarding 
Catellus' quitclaim of its interests in the ·Port.Transfer ParcelS which were quitclaimed to the City 
pursuant to the ·Quitclaim Deed recorded in the City's OffiCial Records as Document No. F694 76 
on October 3, 1994. The Parties have agreed to modify the Port Transfer Parcels within the same 
general area, to make other modifications to the PL TA and to amend and restate the PLTA to 
incorporate those ame?-dments. · 

NOW, THEREFORE, the ~arties do her~by agree _as follows: 

1. Definitions. · 

For purposes of this Agreement initially capitalized tenns shall have the meanings 
ascribed to them either in this Section 1 or elsewhere in this Agreement. 

1.1 "Act,, is defined: in Recital B. 
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1.2 "Additional Street Vacation Areas" means that portion of Parcel 1 of the Port 
Transfer Parcels upon which Mission Rock Street is currently located and those portions of Ten:y 
Frarn;C?is Boulevard which are located within the Agency Leasehold Parcels. 

1.3 "ADR" means Alternative Dispute Resolution as provided in Section 25 .17. 

1.4 "Affected Area'' is defined in Section 11.3. 

1.5 · "Affiliate" means a Persol} in which Catellus directly or indirectly owns and 
controls (i) more than fifty percent (50%) of each class.of equity interests (including rights to 
acquire such interests) and (ii) more than fifty percent.(5.0%) of each class of interests that have a 
right to vote for or otherwise select the members of the board or other governing body that 
directs or causes the direction ofsubstantially all of the management and policies of that Person. 

1.6 "Agency" means the Redevdopment Agency of the City and County of San 
Francisco. 

1.7 "Agency Lease" means the lease of the Agency Leasehold Parcels, or applicable 
portions thereof, to be entered into between the Agency and the City and amended from time to 
time pursuant to Section 6.4. 

1.8 "Agency Leasehold Parcels" means the Port Leasehold Parcels (to the extent not 
conveyed to Catellus pursuant to Section 3.1.1.4) and the Port Open Space Parcels. 

1.9 ·"Agreement Concerning the Public Trust" means an agreement between the State 
Lands Commission, the City and Catellus in the form. of Exhibit "D," which amends and r~states 
the State Lands Agreement. 

1.10 "Amended CLTA" means the Amended and Restated Mission Bay City Land 
·Transfer Agreement between.the City and Catellus, dated for reference pw:poses only, as of 
November 16, 1998. · · ' · 

1.11 ''Amended CLT~ Effective Date" means t\le date on which the Amended CLTA 
becomes.effective, wpich shall be the date on which all of the following have occurred: (i) the 
date on which the parties thereto sign such agreement, (ii) the date on .which the State Lands 
Commission approves 1be Agreement Concerning the Public Trust. and (iii) the date·on which the 
Governor of the State of California ~xecute~ the Agreement Concerning the Public Trust. 

1.12 "Amended PLTA Effective Date" means the date on which all of the following 
have occurred: (i) the date on which the Parties sign this Agreement, (ii) the date on which the 
State Lands Cominission approves the Agreement Concerning the Public Trust and (iii) the date 
on which the Governor of the State of California executes the Agre~ment Concerning the.Public 
Trust. 

1.13 "BCDC" means the San Francisco Bay Conservation and Development 
Commission. 
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1.14 ''Burton Act" means the provisions of the California Statutes of 1968, Chapter 
1333, as amended to the date of thfs Agreement. 

1.15 "Burton Act Agreement" means that certain .Agr.eement Relating to Transfer of 
Port of_San Francisco from the State of California to the City and County of San Francisco, dated 
January 24, 1969 recorded at Book No. B 308, Page 686, as instrument No. R40413 in the 
Official Records of the City and County of San Francisco. 

1.16 "Burton Act Tiust" means the statutory trust imposed by the.Burton Act pursuant 
to which the State conveyed t~ the City, in trust, by transfer agreement, and subject to certain 
terms, conditions, and r~servations, the State's interest in certain tide and submerged lands. 

. 1.17 "Catellus Entities" means Catellus, its shareholders, officers, directors, agents, 
consultants, affiliates, predecessors, successors, lenders, managers, tenants, employees, invitees 
and guests. · 

1.18 "Catellus Lease" has the meaning set forth in Section 3.1.2 of the Amended 
CLTA. 

1.19 "Catellus Permitted Exceptions" means (i) those exceptions to title to the Western 
Pacific Property set forth on Exhibit "E" attached hereto; (ii) th~ Mello-Roos Community 
Facilities District No. 99-1 of the San Francisco Unified School District; (iii) any future special 
tax lien of any other Mello-Roos Community Facilities District or.Districts, so long as the lien 
amount-is zero while in City or Port ownership; (iv) restrictions.required by the RWQCB to be 
recorded against the Western Pacific Property that are included within an approved RMP for the 
Western Pacific Property; and (v) restrictions required by the BCDC to pe recorded against the 
Western Pacific Property. Catellus Permitted Exceptions shall also include any additional 
exceptions determined in accordance with either Section 9.~ or 9.5. 

1.20 "City Entities" means the City, its officers, ·agents, consultants, managers, tenants, 
employees, invitees and guests. 

1.21 "City Facilities P~cel" mearis the parcel described in Exlul?it "F" and depicted on 
Exhibit "F-1", which is currently within Port jurisdiction and subject to the Public Trust, the 
Burton Act Trust, and the terins. conditions, and reservations of the Burton Act, and which is to · 
be released from all of such restrictfons hereunder and transferred to the jurisdiction of the City's 
Real Estate. Department, as provided in Section 5.1.8. · 

1.22 · "Claims" mean~ all claims, costs, damages (it1-cluding consequential damages), 
fines, judgments, penalties, iosses, demands, liabilities, or expenses inCiuding, without limitation, 
personal injury" claims, payment ofliens, sums paid in settlement of claims, fees of attorneys, 
consultants, and experts, the capital and operating costs of any Investigation or Remediation, loss 
of use or damages, loss of profits, rentals or other_ business opportunities or property losses; 
increased diyvelopment costs, and damages to natural resources or to property. 
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l.23 "Closing" means the closing of the conveyances by Catellus to the city of the 
Western Pacific Transfer Parcels and the Western Pacific Shoreline, simultaneously with the 
conveyance by the C.ity to Catellus of some or all of the Port Transfer Parcels and the 
conveyance by Catellus to the State of a Public Trust Easement over the Western Pacific 
Easement Parc~ls, as more particularly provided in Section 3 .. 

1.24 "Closing Date" means the date on which the Closing shall occur and shall be 
detennined in accordance with Section 2. 

1.25 "Commercial/Recreatio.nal Uses" means those Existing Uses designated as 
"Commercial/Recreational Uses" on Exhibit "G" attached hereto. 

1.26 "Conditions Satisfaction Notice" has the meaning given in Section 14. 

1.27 "Default" is defined in Section 12.1. 

1.28 "Escrow" means the escrow opened by the Parties for the Closing. 

1.29 "Designated Existing Use Areas" has the meaning set forth in Section 11.1.1. 

1.30 . "Escrow Instructions''' are the supplemental joint e~crow instructions to be entered 
into ·between the Parties to be used to consummate the Closing. 

1.31 "Existing Uses" means the uses that currently exist on the Port Property, 
consisting of Commercial Recreational Uses and Maritime/Industrial Uses, which are located 
withiri. the applicable Designated Existing Use Areas. A complete list of such uses is attached 
hereto as Exhibit "G." · 

1.32 "Final Date" is the date five (5) years after the Amended PLTA Effective Date. 

1.33 "Final Judgment" means_ a judgment entered by a court ~r an order of a regulatory 
body of competent jurisdiction from.which no appeal or teview can b.e taken or as to which all 
right of appeal or review has lapsed or has been e~austed. 

.1.34 "Final Site Clearance" means a written statement from the R WQCB stating that 
the environmental condition of a parcel is appropriate for its designated. use and that no further 
JnvestigatiC?n or Remediation of lJa?.ardous Substances is required by the ~WQCB for the parcel 
other than that specified in ID?- existing approved RMP (inclucfi.ng a health and safetY plan) or ·one 
imposed in deed use restrictions or other institutional controls approved by the RWQCB 
(including without Umitation a recorded Enviromnental Covenant and Restriction under 
California Civil Code Section 1471). An environmental Certificate of-Completion issued by the 
RWQCB under California Health and Safety Code Section 25264 shall be deemed to be the 
equivalent of Final Site Clearance; provided, however, that Final Site Clearance may be issued 
by the RWQCB i~ the absence of a Certificate of Completion. · 

1.35 "Hazardous Substance(s)" means any substance, material or·waste that, because of 
its quantity, concentration, or physical or chemical characteristics, poses a significant present or 
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potential hazard to human health and safety or to the environment, including, but not limited to, 
p~troleum, petroleum-based products, nat~al gas, or any substance, material, or wa~te tl).at is or 
shall be listed, reguliJ.ted or defined by federal, state 9r local statute, regulation, rule ordinance or 
other governmental requirement to be hazardous, acutely hazardous, extremely hazardous, toxic, 
radioactive, biohazardous, infectious, or otherwise dangerous. 

1.36 ''Insolvency; Insolvent_ Party" are defined m Section 12.8.1. 

1.37 "Investigate" or "Investigation" when used with reference to Hazardous 
Substances means any activity .:undertaken to determine the nature and. extent of Hazardous 
Substances that may be located in, on, under or about property or which have been, are being, or 
are threatened to be Released into the environment 

1.38 "Laws" means all laws, statutes, ordi:iiances, resolutions, regulations, judicial 
decisions, proclamations, o~ders or. decrees ·of any municipal, state or federal government or their 
departments, courts, commissions, boards and officers thereof, or any other governmental 
authority, having jurisdiction over the Property or any portion thereof. 

1.39 "Liens" means any mortgage, deed oftnist, security interest, lien, pledge, or other 
charge or encumbrance of any nature, othe~ than leases permitted under this Agreement 

· 1.40 . "Losses" or "Loss" means any and all claims, demands, losses, damages, liens~ 
liabilities, mjuries,.deaths, penalties, fines, lawsuits and other proceedings, judgments and 
awards rendered tl).erein; and costs .and expenses, Including, but not limited to, reasonable 
·attorneys' fees. . · · 

1.41 "Maritime/Industrial Uses" means those uses designated as "Maritime/Industrial 
Uses" on Exhibit "G." 

1.42 "McEnemey Action" means an action under California Code of Civil Procedure 
§ §751.01-7 51.28 to establis~ the fee OWI).ership of all or part of the Transfer Parcels. 

1.43 ''McEnemey Exception" is defj.ned in Section 5.1.2. 

1.44 "Mission Bay Property" means that real property which is described in Exhibit 
"A-1" ·and outlined in black on Exhibit "B." 

1.45 · "Mortgage" means any mortgage, deed of trust, financmg Iea8e, indenture, trust 
agreement, reimbursement aBreement, certificate ·of participation, collateral assignment or other 
agreement or instrument (including wit4out limitation any derivative agreement, swap, hedge, 
forward purchase or other instrument relatmg to any of the foregoing) creating or evidencing a: 
security interest in, encumbrance upon, securitization of or lien against (a) the Affected Area or 
any portion t~ereof or interest therein, or (b) any mcome, rentals, revenue, profits or other 
proceeds derived from the Catellus' oWnershlp, operation, leasmg m: sale of the real property in 
the Affected Area or the improvements thereon or any portion thereof or interest therein, whether 
a:s security for the repayment of a loan or the.perfonnarice of an obligation or as the creation of 
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fractional undivided interests which are sold or pledged, directly or indirectly, or which ar.e 
negatively pledged. 

1.46 "Mortgagee" means the holder of a Mortgage or of any beneficial interest therein, 
and shall include any insurer or guarantor of a Mortgage, or of any obligation or condition 
s·ecured by such Mortgage. A Mortgagee shall also include a Person holding an interest in a 
Mortgage by way of collateral assignment securing the performance of an obligation .of the 
holder of such Mortgage, to the extent provided in such collateral assignment. 

1.47 . ":North OPA" means that certain Mission Bay North Owner Participation 
Agreement by and between the Agency and Catellus, dated for reference purposes as of 
November 16, 1998. · 

1.48 "Other Agreements" mean~ the Amended CLTA and the Agreement Concerning 
the Public Trust, 

1.49 "Party" means the City ()r Catellus; ''Parties'~ means both the City and Catellus. 

. 1.50 "Permitted Exceptions" means the Catellus Permitted Exceptions and the Port 
Permitted Exceptions. 

1.51 "Person" means any natural person, corporation, :funi, partnership, association, 
joint venture, limited liability company, government (domestic or foreign), governmental or 
political subdivision or agency, or any other similar entity. 

1.52 "PLTA" means that certain Mission Bay Port Land Transfer Agreement between 
the City and Catellus, dated for reference purposes only September 8, 1993 recorded as 
Instrument No. F 601969, at Reel G129, Im.age 0456, on May 11, 1994. 

1.53 "PLTA Effective Date" means November 6, 1993. 

1.54 "Port" means the City and County of San FranciscQ acting by and through the San 
Francisco Port Commission. 

1.55 "Port Entities" means the City and County of San Francisco, the San Francisco 
Port Commission, their respective assigns, and their respective elective and appointive boards 
and their agents, employees, departments, commissions, officers, managers, tenants, lenders, 
invitees and guests. 

1.56 "Port Leasehold Parcels" is defined.in Section 3.1.1.4. 

1.57 "Port 0,Pen Space Parcels" means·the real property currently within Port 
jurisdiction which is described in Exhibit "H" and depicted on Exhibit "H-1" and is to be 
developed as open space or streets. · 

1.58 "P.ort Permitted.Exceptions" means (i) those exceptions to title to the Port 
Transfer Parcels set fo~ on Exhibit "I" attached hereto; (ii) the Record of Survey, but not any · 
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exceptions to title resulting from matters shown thereon, unless listed on Exhibit "I"; (iii) a 
. special tax lien of the Mello-Roos Community Facilities District No. 90-1 of the San Francisco 

Unified School Disti:ict; (iv) any futirre ~pedal tax lien of any other Mello-Roos Community. 
Facilities District or Districts for which Catellus casts an affinnative vote; (v) the Catellus Lease, 
with respect to the Port Transfer Parcels, if any, to be subject to the Catellu8 Lease; 
(vi) restrictions required to be recorded against the Port Transfer Parcels by the BCDC; · 
(vii) restrictions required to be recorded against the Port Transfer Parcels by the RWQCB 
pursuant to an approved RMP; (viii) with resp~ct to any Port Leasehoid Parcel which Catellus 
has elected not to take title to at Closing pursuant to .Section 3 .1.1.4, leases ·or .occupancy 
agreements affecting SlJCh parcel(s) which are terminable by the Port without cost upon no more . 
than thirty (30) days prior written notice to the tenant or occupant, where the tenant has waived 
in writing any claim for relocation assistance or costs or the Port has agreed in writing to pay 
such relrication assistance and costs; (ix) if ~pplicable, the South OPA and the Redevelopment 
Plan and Plan Documents (as defined in the Redevelopment Plan); (x) with respect to the 
Affected Area only, the declaration and acknowledgement ~escribed in Section 11.3; (xi) with 
respect to the Transfer Map Parcels. only, the terms and conditions of the Transfer Map; and 
(xii) leases or occupancy agreements on any Port Transfer Parcel other than a Port Leasehold 
Parcel which Catellus has agr~ed in writing to assume. Permitted Exceptions shail also include 
any additional exceptions detennined in accordance with either Sections S.1.3(b), 9.3 or 9.5 or 
determined in accordance with Section 5.1.3.l of the Amended CLTA. 

1.59 "Port Property" means certain property along Terry Fran9ois Boulevard referred , 
to in Section 11.1, which is shown on Exhibit "J." · 

. 1.60 "Port Transfer Parcels" means those parcels of real property that are described in 
Exhibit ''K" attached hereto and depicted on Exhibit "K-1" attached hereto, which (i) will be 
transferred by the Port to Catellus pursuant to Section 3.l.1.4, (ii) will be- leased by the Port to 
the Agency pursuant to Section 6.4, or (iii) with respect to the City Facilities Parcel, the Port will 
relinquish jurisdiction over to the City's Real Estate Department, pursuant to Section 5.1.8. 

1.61 ''Preliminary Reports" means those reports issued by Title Company with respect· 
to the Transfer Parcels whic~ are more specifically identified on Exhibit "L" attached hereto.· 

1.62 "Public Trusf' means the public trust for commerce, navigation, and fisheries. 

1.63 "Record.of Survey" meruis the Record of Survey Map of Mission Bay filed in 
Book Y of Survey Maps at Pages ~2-82, and recorded on July 28, 1992 in Reel F619, Image· 
0620, as· Instrument No. F162698, in the Official Records of the City and County of Sail 
Francisco. 

1.64 . "Redevelopment Plan" means the Redevelopment Plan for the Mission Bay North 
Redevelopment Project, approved by the Board of Supervisors of the City pursuant to Ordinance 
No. 327~98, adopted on Octobe.r 26, 1998, or the Redevelopment Plan for the Mission Bay South 
Redevelopment Project appr~ved by the Board Qf Supervisors of the City pursuant to Orditiance 
No. 335-98, adopted on November 2, 1998, as the context may require. · 
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1.65 "Regulatory Agency" means any local, state or federal agency vyithjurisdiction 
over the Illvestigation al1d Remediation of Hazardous Substances. 

1.66 "Remediate," "Remediation" or "Response" when used with reference to a 
Hazardous Substance means any activity undertaken to clean up, remove, contain, treat, stabilize, 
monitor or otherwise control or m~age, including, without limitation, to manage in place, the 

. Hazardous Substance. Remediation includes, without limitation, those actions included within 
the definition of "remedy" or "remedial action" in California Health and Safety Code 
Section 25322 and "remove" or "removal" in California Health i;md Safety Code Section 25323. 

. . 
· 1.67 "Release" when used with reference to a Hazardous Substance means any spilling, 

leaking, pumping, pouring, emitting, emptying, discharging, injecting,_ escaping, leaching, 
dumping, or disposing of the Hai:ardous Substance into the environm_ent. 

1.68 "Risk Management Plan" or "RMP" means a written plan for a Port Transfer .. 
Parcel or the Western Pacific Property approved by the RWQCB 8pecifying the requirements to 
Investigate and Remediate Releases or threatened Releases of Hazardous Substances during pre
constructim.i; construction and post-construction activities that are consistent with the designated 

. open space, street or police/fire station land use for the parcel and are protective of human health 
and the environment. · · 

1.69 . "RWQCB'; means the Regional Water Quality ControlBoard'for the San 
Francisco Bay Region, its Execti.tive Officer, or staff authorized.to mcl.ce decisions regardir~g the 
subject at issue. . · · 

1. 70 "Significru;i.t Transferee" 'means a Transferee that owns or 'is the lessee for a term 
longer than five (5) years of, in the aggregate, (i) more than 20,000 sq. ft. of commercial or retail 
space, or (ii) more than 12 residential units. 

1.71 "South OPA" means that certain Mission Bay South Owner Participation 
Agreement by and between the Agency and Catellus, dated for reference purposes as of 
November 16, 1998. 

1.72 "State" means the State of California. 

1.73 "State Lands Agreement" means that certain agreement between the State Lands 
Commissio.n,. the City and Catellus dated November 6, 1993 and recorded as Instrument No. 
94-F601970-00 in the Official Records of the City and County of San Francisco. 

1.74 "State Lands Commission?' means the California State Lands Commission. 

1. 75 ''Street Vacation Parcels" means the Port Transfer Parcels which consist of the 
portions of Illinois Street designated as Parcels 11and12 on Exhibit "K-1." 

1.76 "Subdivision Map Act" is defined in Section 4.1.3. 
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1.77 - "Terry Franyois Parcel"-fp.eans the parcel ofreal property so labeled on Exhibit 
"H-1." 

1.78 "Title Company" means Stewart Title Guaranty Company or any other title 
insurance company muti.Ially agreeable.to the Parties: 

1.79 "Transfer" means to sell, assign, convey, lease, license for exclusive occupancy, 
sublease, mortgage, hypothecate or otherwise alienate. This definition applies to all uses of 
transfer, regardless of the case of the term. -

1.80 ''Transfer Map" has the m~aning given in Section 4.3.3. 

1.81 "Transfer Map Parcels" has the meaning given in Section 4.3.3. 

1.82 "Transfer Parcels" means the Port Transfer Parcels and the Western Pacific 
Property. 

1.83 ''Transferee".means a Person receiving a Transfer. 

1.84 "Unavoidable Delay" means a delay in. the performance of any term or condition 
of this Agreement that is caused by strikes or other labor disputes, acts of Go$1, shortage of or 
inability to obtain labor or materials, damage to works in progress by any casualty, except to the 
extent caused by the negligence of the Person claiming the benefit of the Unavoidable Delay, 
lawsuits brought by plaintiffs unaffiliated with the Person claiming the benefit of the 
Unavoidable Delay, restrictions imposed or mandated by governmental or quasi-goverrunental 
entities, enemy action, civil commotion, fire, flood, earthquake or any other unforeseeable event 
beyond the reasonable control of a Person; provided, however, that: 

(i) The Party claiming the Unavoidable Delay gives the other Party written 
notice of the commencement of such delay within fifteen (1 S) days after claiming any benefit 
thereof; · 

(ii) A Party claiming the Unavoidable Delay must at all times be acting 
diligently and in good faith to avoid foreseeable delays in performance, and to remove the cause 
of the delay or to develop a reasonable alternative means of performance; and 

(iii) No delay in performance. claimed.by a Party to be attnbutable to 
Unavoidable Delay may exceed ninety (90) days. 

1.85 "Unmatui:ed Event of Default" is defined in Section 12. L 

1.86 "Western Pacific Easement Parcels" means that real property which is described 
in Exhibit M and depicted in Exhibit M-1 which the City and Catellus shall encumber with an 
easement for the Public Trust and the Burton Act Trust, for the purposes of effectuating the 
Public Trust uses provided for in the Act, in accordance with Section 3.1. l.8. 

1.87 '~Western Pacific Lease" is defined in Section 3.1.4. 
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1.88 "Western Pacific Property" means that real property which is described in Exhibit 
"A-2" and outlined in black on Exhibit "C" that will be transferred by Catellus pursuant to this 
Agreement. The We~tem Pacific Property includes the. Western Pacific Transfer Parcels, the 
Western Pacific Shoreline (except for a portion thereof within Maryland Street and located 
outside of the Western Pacific Property) and the Western Pacific Easement Parcels. 

1.89 "Western Pacific Shoreline" means that real prop.erty which is described on 
Exhibit "N" and depicted on Exhibit '~N-L" · 

· 1.90 "Western Pacific Trat;J.Sfer Parcels" means those parcels within the Western 
Pacific Property whicP. are being transferred dll:e.ctly by Catellus to the City pursuant to this 
Agreement, as more particularly described in Exhibit "O" and depicted in Exhibit "0-1" hereto. 

1.91 . "Wetlands License'.; means that certain Irrevocable License Agreement. (Mission 
Bay Wetlands Park) ·entered into by and between the City and Catellus dated February 4, 1994 
and cancelled effective July 1, 1996. 

2.. · The Closing. 

2.1. Selection of the Closing Date. 

(i) The Closing Date shall be determined as follows: Catellus shall give the 
City at least ninety (90) days prior notice of the date it proposes as the Closing Date. The 
Closing Date selected by Catellus shall be based upon its reasonable good faith estimate as to 
when all of the conditions to Closing can be met If the City reasonably objects to the proposed 

. date within ten (10) days after Catellus' notice, the Parties shall meet and confer to select the 
Closing Date, which shall not be earlier or later than thirty (30) days before or after the date 
proposed by Catellus. 

· (ii) If (a) the City has ·been proceeding diligently to prosecute the McEnerney 
Actions in accordance with Section 5.1.2, (b) a McEnemey Exception has not been removed as 
required by Section 5.1.2, and (c).Catellus has not elected to proceed as provided in Section 6.1, 
then the City may elect to defer Closing for a period not to exceed six ( 6) months from the date 
otherwise scheduled for Closing in order to obtain a Final Judgment in the McEnemey Actions. 
If the City elects to defer Closing, the City1s failure to remove the McEnemey Exception as 
required by Section 5 .1.2 shall not be a Default until the expiration of said six ( 6) months. 

2.2 Closing ~ Location. The Closing shall take place through the Escrow at the 
offices of the- Title Company or at any other place that is acceptable to the Parties. 

· 3. . Ev~nts. Occurring ·Befor~ or at the Closing. 

3;1 Events Occurring Before or at the Closing. Upon the terms and subject to the 
conditions set forth in this Agreement, the Parties shall cause the following actions to occur 
before or on the Closing Date, at the Closing: 
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3.1.1 ·Escrow Instructions. At least five (5) days prior to the Closing Date, the· 
Parties shall execute and deliver the Escrow Instructions, in form reasonably satisfactory to the 
Parties, to the Title Company as escrow agent, instructing the Title Company to close the . 
. transactions herein contemplated upon the terms and conditions set forth in this Agreement and 
which shall specify that when the Title Company is prepared to issue the title policies set forth in 
Section 3.1.3 below, then all of the following documents are to be recorded by the Title 
Company upon the· Closing in the following order and without the intervention of any other 
document: 

3. L).1 Validating Judgment. A certified copy of the judgment(s) of a 
court of competent jurisdiction confirming the validity of this Agreement, the Amended CLTA 
and the Agreement Concerning the Public Trust and the transfers of lands contemplated by this 
Agreement and the Othe~ Agreements, as they relate to the Burton Act, the Public Trust and/or 
the Act. 

3. L 1.2 Quitclaim of State Claims in Port Transfer Parcels and City . 
Facilities Parcel. A patent in the nature of a quitclaim duly executed and acknowledged from the 
State to the City. in the form of Exhibit "P" conveying all the State's right, title, and interest held 

· by virtue of its sovereign trust title to tide and submerged lands including, without limiting the 
generality of the foregoing, any Public Trust and Burton Act Trust interests, but reserving rights 
to subsurface niineral deposits as provided in Exhibit "P", in and to the Port Transfer Parcels 
(except for those Port Transfer Parcels which are also Port Leasehold Parcels), including the City 

.. Facilities Parcel and the Street Vacation Parcels. 

. 3.1.1.3 Quitclaim of State Claims in Western Pacific Transfer Parcels. 
A patent in the nature of a quitclaim duly executed and acknowledged from the State to the City 
in the form of Exhibit ~'Q" conveying all the State's right, title, and interest held by virtue of its 
sovereign trust title to tide and submerged lands, and 'including, without limiting the generality of 
the foregoing, any Public Trust and Burton Act Trust interests, but reserving rights to subsurface 
mineral deposits as provided in Exhibit "Q", in and to a portion of the Western Pacific Transfer 
Parcels. · 

3.1.1.4 Conveyance of Port Transfer Parcels. A quitclaim deed in the 
fonn of Exhibit "R" duly executed and acknowledged by the City conveying the Port 'transfer 
Parcels to Catellus, except, (i) at Catellus' election, to be made on or before the Closing Date, the 
City shall not convey title to the City Facilities Parcel to Catellus but the Port shall relinquish 
jurisdiction over .the. City Facilities Parcel to the City's Real Estate Department, subject to 
entering into a memorandum of understanding be~een the Port and the City's Real Estate 
Department allowing the Port's continued use of and retention of revenue from the City Facilities 
Parcel until such time as the City desires to commence construction of CitY facilities on the City 
Facilities Parcel; (ii) at Catellus' election, to be made on or before the Closing Date, the City 
shall not convey title to Catellus t9 certain of the Port Transfer Parcels which are more 
particularly described on Exhibit "S" and depicted on Exhibit "S-1" (the "Port Leasehold 
Parcels") (provided that upon Catellu8' electiOn from time to time pi.lrsuant to Section 6.4, the 
City shall lease some or all of the Port Leasehold Parcels and some or all of the Port Open Space 
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Parcels to the Agency pursuant to the Agency Lease, all as more particularly described in 
Section 6.4); and (iii) the Street Vacation Parcels shall not be conveyed at Closing but shall· be 
conveyed, at Catellus' election after Closing, p:iir~uant to Section 6.5. 

3.1.l.5 Conveyance to City of Western Pacific Transfer Parcels. A 
quitclaim deed in the form of Exhibi~ "T' duly exec~ted and acknowledged by Catellus 
conveying all of Catellus' right, title and interest in and tci .the Western Pacific Transfer Parcels 
to the City. · 

3. l. l.6 Conveyance to 'State of the Western Pacific Shoreline. A 
quitclaim deed in the·form of Exhibit "U" duly executed arid acknowledged jointly by the. City· 
and Catellus, conveying all of the City's and Catellus' respective right, title and interest .in and to 
the Western Pacific Shoreline to the State. · 

3 .1.1. 7 Conveyance to City of the Western Pacific Shoreline. A patent 
in the nature of a ·quitclaim, in the form of ~xhlbit "V" duly executed and acknowledged by the 
State, conveying the Western Pacific Shoreline to the City subject to the Public Trust, subject to 
the Burton Act Trust, subject to the terms, conditions, exceptions, and reservations of the Burton 
Act as if those lands had been tran~ferred to the City pursuant to the provisions of the Burton 
Act, and subject to the Act. 

3.1.1. 8 Conveyance to State of Public Trust Easement Encumbering 
Western Pacific Easement Parcels. An easement for the Public Trust and the Burton Act Trust, 
for the purposes of effectuating the Public Trust uses provided for in the Act, in favor of the 
State, in the form of Exhibit "W''.duly executed and acknowledged by Catellus, encumbering the 
Western Pacific Easement Parcels. 

3 .1.1.9 Conveyance to City ~f Public Trust Easement Encumbering 
Western Pacific Easement Parcels. Patent in trust to the City in the form of Exhibit "X," duly 
executed and acknowledged by the State, encumbering the Western Pacific Easement Parcels 
with an easement for the Public Trust and the Burton Act TrUst, for the.purposes of effectuating 
the Public Trust uses p~ovided·for in the Act. · · 

3.1.1.10 Other Easements. Easements in favor of the City or Catellus 
· across land owned by Catellus or the City, as·applicable, !lS of the Closing for access, utilities, 

and similID: purposes, as referred to in Section 5.l.3(b). These easements shall be reasonably 
satisfactory to Catellus and the City and documented substantially in the form of Exhibit "Y" 
hereto and permit the City to vacate as public streets as of the Closing all portions of Port · 
Transfer Parcels (other than the Street Vacation ·Parcels} that lie within public .streets, subject to 
the provisions of Section 5. l .3(b ). Such easements shall be deemed Port Permitted Exceptions, 
as applicable, notwithstanding that they do not so appear on the exhibits hereto setting forth the 
Port Permitted Exceptions . 

. 3.1.1.11 Declarations and Acknowledgments. The declarations and 
acknowledgments required pursuant to Section 11. 
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3:t .1.12 Conditions Satisfaction Notice. The Conditions Satisfaction : 
Notice, as provid7d in Section 13. 

3.1.1.13 .Transfer Map. The Transfer Map, as contemplated in 
Section 4.3.3. 

3.1.2 Catellus Lease. The City, the Port and Catellus shall deliver the Catellus. 
Lease into the Escrow to be held and delivered in accordance with the Escrow Instructions, duly 
executed and acknowledged by Catellus, the Port and the City. Fully executed originals of the 
Catellus Lease shall be delivered to Catellus, the Port and the City upon recordation of the 
documents d~scribeci in Section 3.1.t and a fully executed original of the Catellus Lease shall 
also be recorded, at the option of Catellus, following recordation of the documents described in 
Section 3.1.1. · 

3.1.3 Title Insurance. From the Title Company, (a) Catellus shall receive a 
. policy of title insurance as described in S~ction 4.3.1, unless Catellus has waived such rights, 
· (b) the City shall receive a policy of title insurance as described in Section 4.2.1, unless the City 
has waived such rights, and (c) the City as trustee and the State shall receive a policy oftitle 
insurance for"the Western Pacific Shoreline and a policy of title insurance for the Western Pacific 
Easement Parcels, as described in-Section 4.2.1, unless both the City and·the State have waived. 
such rights. The policies for the Western PaCific Easement Parcels and the Western Pacific. 
Shoreline described in Section 4.2.1 to be issued to the City and the State pursuant tO ( c) above 
shall each be a single policy insuring both Parties' interests a8 they may appear in the applicable 
property, it being agreed by all Parties to this Agreement that there is to be no duplication of 
policy or premiums: Such policies shall be subject to a filQ tanto, non-cumulative endorsement 
which would contain an aggregate risk liability under such policies, and such policies shall 
contain the endorsements required under the Agreement Concerning Public Trust. The total 
values of title hisurance issued to the ~ity and the State covering al\ their separate estates in the 
Western Pacific'Property shall be the values set forth in Exhibit "Z" hereo£ For the benefit of 
the grantee Party, the title insurance policy required by this Section 3.1.3 shall also con~ain title 
insurance endorsements (or reasonably similar coverage) a,dequate to assure the following as to 
the Transfer Parcel (and,' if applicable, the Transfer Map Parcels) covered by the policy: (A) with 
respect to both Port Transfer Parcels and the Western Pacific Property, endorsements assuring . 
the transferee Party that (i) the transfer of the Transfer Parcel in question pursuant to this 
Agreement does not violate the Subdivision Map Act (Section 66410, et~., of Ale California 
Government Code) and local ordinances adopted pursuant thereto, (ii) there are no present 
_violations on said .Transfer Parcel of any enforceable covenants, conditions or restrictions, 
(iii:) the Transfer Parcels a8 located on the survey thereof (said property and location being 
identified with respect to said sw:Vey) are the ~mne properties described in the title. insurance 
policy (provided that no such coverage will be required for the Western Pacific Easement 
Parcels), and (iv) the Transfer Parcels (other than the Western Pacific' Easement Parcels) are 

. contiguous along their common boundaries with all adjoining properties as shown on the survey 
thereof, without gaps or gores; (B) with respect to the Weste:111 Pacific Property (other th!Ul the 
Western Pacific Easement Parcels), endorsements assuring the City that (i) except as othe~ise 
permitted.by this Agreement;there are no encroachments of buildings, structures or . . 
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improvements located on the Westem Pacific Property onto any adjoining property not owned by 
the City, nor any encroachments onto the Western Pacific Property of buildings, structures or 
improvements, not owned by the City, located on any adjoining property and (ii) the Western 
Pacific Transfer Parcels and Western Pacific Shoreline abut and have rights of access to one or 
more physically open street(s); and (C) with respect to the Port Transfer Parcels (and/or Transfer 
Map Parcels, to the extent provided in cla-ase (iv) below), endorsements assuring Catellus that 
(i) except as may otherwise be permitted by this Agreement, there are no encroachments of 
buildings, structures or improvements owned by the City and located on the. Port Transfer Parcels 
onto any adjoining property·not owned, as of the Closing, by Catellus, nor any encroachments 
onto the Port Transfer Parcels of buildings, structures or improvements, not owned by Catellus, 
located on any adjoining property, (ii) the Port Transfer Parcels abut and ha~e rights of access to 
one or more physically open· streets, (iii) the applicable Port Transfer Parcel is contiguous along 
its common boundaries with all adjoining Port Transfer Parcels shown on th.e survey thereo~
without gap;> or gores, and (iv) each Transfer Map Parcel which contains all or any portion of a 
Port Transfer Parcel. constitutes a lawfully created parcel according to the Subdivision Map Act 
and local ordinances adopted pursuant thereto. Any survey(s) required by the Title Company for 
the issuance of any of the foregoing endo~sements shall be provided by Catellus at its sole cost 
and expense (unless~ with respect to a Port Transfer Parcel, Catellus has waived receipt of the 
endorsement). The parties acknowledge that Catellus may elect to have the Title Company issue 
title insurance on the Transfer Map Parcels (of which certain of the Port Transfer Parcels are or 
will be a part) and thatthe issuance of such a policy, so long as all of the requir~ments i.inder this 
Section 3.1.3 have been met with respect to the Port Transf~r Parcels, shall be deemed to satisfy 
the requirements of this Section 3.1.3, f1S they relate to Catellus; pmyided, however, that it shall 
not be a condition to Catellus' obligations _to proceed to Closing that the Title Company issue. to 
Catellus any title insurance policy covering an ·of tb,e Transfer Map Parcels, so long as the Title 
Company issues the endorsement described in clause (iv) above with respect to the Transfer Map 
Parcels and all other title insurance requirements under this Section 3.1.3 for the Port Transfer 
Parcels have been met 

3.1.4 Possession. Except if otherwise elected by Catellus pursuant to 
Section 3 .1.1.4 (and except for the Street Vacation Par~ls ), 'possession of the Port Transfer 
Parcels to be conveyed to Catellus shall be delivered to Catellus at Closing. Possession of the 
Western Pac~fic Property shall be delivered to the City at Closing to the extent such property is 
not already in the City's possession at Closing pursuant to that certain lease of the Western 
Pacific Property by and between Catellus and the City dated as of March 12, 1996 (the "Western 
Pacific Lease") which shall tenninate at Closing. · 

3.1.5 Delivery of Surveys. The Parties shall deliver to ·each other those surveys, 
records and similar documents that are required to be delivered by the Escrow Instructions. 

3.1,6 Notice. On or befor~ Closing, Catellus shall deliver to the City the notice 
required under Section 6.1 · · · 

3.2 Prorations and Closing Costs. Rents, real estate taxes and assessments for the 
· Western Pacific PropertY and the Port Transfer Parcels being conveyed to Catellus at Closing 
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shall be·pro-rated as of 12:01 a.m. of the Closing Date. Catellus shall pay the transfer taxes and 
recording fees, if any, on all transfer I,>ar~els beirig conveyed .at Closing together with any 
escrow fee, surveying costs, if any, and the premiums on any title insurance policy and 
endorsements. Recording will be at the City's request. · 

4. Conditions to the Closing. 

4.1 General Conditions to the Closing. The obligations of each Party to perform the 
actions constituting the Closing are subject to the satisfaction, at or before the Closing, of the 
following conditions. 

4.1.1 Absence of Litigation. No action or proce.eding before any court or other 
governmental body shall have been filed or otherwise instituted that restrains or prohibits the 
transactions contemplated by this Agreefil:ent. · 

4.1.2 Consents. All consents, approvals~ permits, orders and actions of any 
governmental entity (including any board, department or commission of the City), or any other 
Person, that either Party reasonably concludes must be obtained prior to the Parties' performing 
the transactions contemplated by this Agreement, shall have been obtained. 

4.1.3 Subdivision Matters. All actions necessary to have the transactions that 
are to be undertaken at the Closing comply with Laws respecting the. subdivision of land shall 
have been take~ and shall have becoml? final. The Parties agree that conveyances and transfers 
of property between Catellus and the City as provided for under this Agreement do not require a 
parcel map, tentative map or final map pursuant to Government Code § 66410 et~· (the 
"Subdivision Map Act'') because, among other reasons, public policy does not necessitate 
subdivision maps for those conveyances and transfers. The City shall provide the Title Company 
with letters or other assurances reasonably required by the Title Company evidencing that the 
City has determined that the transfers contemplated by this Agreement comply with or are 
exempt from compliance with the Subdivision Map Act. 

4.1.4 Representations and Warranties True. The representations and warranties 
of each Party contained in Section 8 of this Agreement shall be true in all material respects, 
except for changes permi~ed by this Agreement, on or aS of the time of the Closing, with the 
same effect as though such representations and warranties had been made at and as of the · 
Closing; each Party shall have complied wit1:t all material covenants; agreements and 'conditions 
required to be performed or complied with by.such Party at or as of the Closing; and each Party 
shall have delivered to the other a certificate sighed by an authorized officer or official, d~ted the 
Closing Date, certifying in reasonable detail the truth of these requirements. . . 

4.1.5 Execution and Closing of the Agreement Concemingthe Public Trust. 
The Agreement Concerning the Public Trust shall have been executed by the Governor of the 
State of California, the City and Catellus, the patents in the nature of quitclaims referred to in 
Sections 3.1.1.2, 3.1.1.7 and 3.1.1.9 hereof shall have been deposited in Escrow by the State 
Lands Commission, and closing pursuant to the Agreement Concerning the Public Trust shall 
occur simultaneously with Closing pursuant to this Agreement. The Parties shall cooperate with 
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each other and diligently seek the State Lands Commission's approval of the Agreement 
Concerning t~e Public Ttust as soon as possible after the Parties execute this Agreement. 

4. l.6 Execution and Closing of the Amended CLTA The Parties shall have 
executed the Amended CLTA, all the conditions to the Initial Closing set forth in the Amended 
CLTA shall have been w~ived or satisfied, and the Initial Closing pursuant to the Amended 
CLT A shall occur simultaneously with Closing-pursuant to this Agreement. 

4.1. 7 Agency Lease. The Parties shall have approved the foim of the Agency 
Lease . 

. 4.2 Conditions to the Obligations of the City. The.obligations of the City to perform 
the actions conStituting the Closing are subject to the satisfaction, at or before the Closing, of the 
following conditions. 

4.2.1 Condition of Title to the Western Padfic Property: The ·Western Paeific 
Transfer Par~els, W~stern Pacific Shoreline ·and Western Pacific Easement Parcels shall be free 
and clear of all encumbrances to title, including leases, unrecorded encumbrances, and (except 
for the Western Pacific Easement Parcels) interests that would be disclosed by survey or 
inspection, otht?r than the Catellus Permitted Exceptions.· As evidence that title is in that 
condition, the Title Company shall havl? issued at the Closing upon payment of its required fee, 
an ALTA extended coverage policy of title insurance with respect to the Western Pac!fic 
Transfer Parcels and Western Pacific Shoreline and a CLTA policy of title insurance for the 
Western Pacific Easement Parcels (with such reinsurance and direct access agreements as the 
City may reasonably require), in the amount of the applicable value as set forth for the Western 
Pacific Transfer Parcels, Westetn·Pacific Shoreline and Western Pacii;ic Easement Parcels in 
Exhibit "Z," that (a) insure the Cify's estate in fee in the :Westeni Pacific Transfer l'arcels, ~s · 
created by the Quitclaim Deed in the form of Exhibit "T ," the City's estate, in fee as trustee in 
the Western Pacific Shoreline as created J::iy the Patent in the form of Exhibit "V," and the 
easements in favor of the City, as trm;tee, in the Western Pacific Easement Parcels, as created by 
the Patent in the form ofExhibit"W" with the endorsements referred to in Section 3.1.3 and 
subject only to (i) the Catellus Permitted Exceptio}ls, (ii) as to the Western Pacific Shoreline and 
Western Pacific Easement Parcels, the Act, the Burton Act Trust and the terms, conditio:ns, and 
reservations of the Burton Act and the Act, and (iii) any other exceptions that are consented to in 

·writing by the City, (b) as to the Western Pacific Shoreline and Western Pacific Easement . 
Parcels, names the State as an additional insured as its respective interest may appear, and ( c) as 
to the Western Pacific Easement Pa,rcels, matters that a survey or inspection.may disclose. · 

4.2,2 Catellus Performance. Catellus perfonns or causes to occur all actions that 
it is required to perform or cause to occur at or before the Closing, including delivery of the 
Western Pacific Property in the condition required by this Agreement 

. . . 

4:3 .Conditions to the Obligations of Catellus. The obligations of Catellils to perfonn 
the actions conitituting the Closing are subject to the satisfaction, at or before the Closing, of the 
followi,ng conditions. · 
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4.3. l Condition of Title to Port Transfer Parcels. The Port Transfer Parcels 
shall be free and clear of all exceptions to title, incl~ding leas.es, unrecorded encumbrances, and 
interests that would be disclosed by survey or inspection, other than the Port Permitted 
Exceptions. As evidence that title is in that condition, the Title Company shall have issued at the 
Closing upon payment of its required fee, its owner's title insurance policy, on either 1:1).e 1970 
AL TA eXtended coverage or CLTA standard coverage form, at the sole election of Catellus (with 
such reinsurance and direct access agreements as Catellus may reasonably require)," in the 
amount of the value as set forth for the Port Transfer Parcel~ in Exhibit "Z" (unless Catellus . 
elects, ill its discretion, to obtain insurance in a different amount), that insures fee title to the Port 
Transfer Parcels, in Catellus or its nominee (or ifCatellus has elected not to take title to the Port 
Leasehold Parcels, the City Facilities Parcel and/or the Street Vacation Parcels, such policy shall 
show title vested in the City subject to the rights of Catellus under this Agreement), conforming 
to the requirements of Section 3.1.3, and subject only to (i) the Port Permitted Exceptions, (ii) the 
easements contemplated in Sections 3.1.1.10 and 5.l.3(b), and (iii) any other exceptions that are. 
consented to in writing by Catellus .. Catellus may elect, in its discretion, to have the title 
insurance described herein for any Port Transfer Parcels which are contained within Transfer 
Map Parcels, included in a title insurance policy which covers the Transfer Map Parcels . 

. 4.3.2 City Performance. The City performs or causes to occur all actions that 
are required to perform or cause to occur aror before Closing, including delivery of the Port 
Transfer Parcels in the condition required by this Agreement. 

4.3 .3 Recordation of Transfer Map. Catellus shall have obtained all necessary 
approvals from the City for a tentative map and recordation of a final subdivision map ("Transfer 
Map") satisfactory to Catellus which shall create yalid legal parcels (which are leasable, 
transferable, and mortgageable) out of the City Transfer Parcels (as defined in the Amended . 
CLTA) and those Port Transfer Parcels which CateUus is to acquire fee title to pursuant to. 
Section 3.1.1.4, and the property owned by Catellus adjacent' to the City Transfer Parcels and the 
Port Tran~fer Parcels Catellus acquires fee title to, which-parcels shall be in substantially the 
configuration shown on Exhibit "HH" attached hereto (such parcels being referred to herein as 
the "Transfer Map Parcels"), with such revisions as Catellus may deem: ne~essary to 
accommodate a parking lease for the new baseball stadium under construction for the San 
Francisco Giants (which may include further division of each of p~cels 12 and 13 on 
Exhibit "HH" into.additional parcels), all conditions to.recordation oftheTransfer Map (other 
than recordation of the deeds, patents and instruriients tlescribed jn Section 3:-I herein and in the 
Other Agreements) shall have been satisfied or waived, and such Transfer Map shall be recorded 
in the order prescribed in Section 3.1 immediately following recordation 'of the deeds and other 
documents described therein. The Escrow Instructions shall provide that the Transfer Map shall 
not be recorded 'until the deeds and instruments referred to in Section 3.1 and in the Other 
Agreements, which shall have been reviewed by the City's Department of Public Works 
("DPW"), have been recorded, without modification, except as approved by DPW, in the order· 

. required in Section 3:1, and the Title Company is in a position to ·confinn that title to the 
property which is the subject of the Transfer Map is vested in the.applicable parti_es who have 
executed the Transfer Map. Nothing contained herein shall, in and of itself, be deemed an 
approval by the City of the Transfer Map. In addition, the Parties acknowledge that the Transfer 
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Map shall indicate that it is for purposes of financing, leasing and conveyance only and may 
contain notes or conditions restrictini"or prohibiting development of the Transfer Map Parcels 
until provision of all necessary infrastructure as· described iii the North OP A, South OP A and/or 
Redevelopment Plan, as applicable, to be provided in connection with the issuance of subsequent 
City permits, subdivision maps and improvement plans, as applicable, and compliance with the 
North OP A, South OP A and/or Redeve~opment Plan, as applicable (unless the; requirements of 
the North OP A, South OPA and/or Redevelopment Plan, as applicable, have been satisfied). · 
Upon Catellus' request after recorc}ation of the Trans~er Map, the City shall issue Certificates of 
Compliance for ·each of the Transfer Map Parce,s. 

5. Conduct of the Parties Prior to the Closing. 
5_.1 Conduct of the Parties Prior to the Closing. Prior to the Closing (and, with 

respect to the obligations of the City under Section 5.l.3(d), after the Closing) each Party· 
promises to pe~orni the following actions and to satisfy the following covenants: 

-S.tl ·S~tisfy Conditions Precedent. Each Party shall use due diligence to take 
. all actions reasonably necessary to satisfy or cause' to be satisfied each of the conditions 
precedent to the obligation of the other Party to proceed with the Closing, including as to each 
Party (except as provided in Section 5.l.7)'eliminating or causing the elimination of all 
exceptions to title. other than the Pennitted Exceptions, to the respective Transfer Parcels; 
provided, however, that the City's obligations under Sections 3, 4, 5 and 6 with respect to the 
state of title to the Port Transfer Paree* s~all not require any expenditure of City funds, other 
than for administrative exp~nse (unless Catellus has otherwise agreed to pay such administrative 
expense}._ · 

5.1.2 McEnemey Actions. Subject to the proviso in the last clause of 
Section 5 .1.1, wherever one of the Preli.J;nfo.ary Reports states that a McEnerney Action i!> 
required to establish the 9wnership. of all or part of one of the Transfer Parcels, or of a larger 
portion ofland of which a Tran~fer Parcel is a part (such a statement is referred to herein as a 
"McEnemeyException"), the Party that claimed fee ownership of that Transfer Parcel on the 
PLTA Effective Date shall commence (if it has not already done so) and diligently carry to Final 
Judgment such McEnemey Action. The parties acknowledge that Catellus has commenced a 
McEnemey Action in the Superior Court of the State of California for the City and County of 
San Francisco·under Case No. 44491 and that the City has commenced McEnemey Actions in 
such court under Case Nos. 44492, 44493, 44494 and 44495, ·and that those actions are the only 
McEnerney Action8 currently required under the Preliminaiy Reports. The McEnemey Actions 
required by this Agreement shall not litigate the validity of any claims of title under the Burton 

. Act or any Claims of the applicability of the Burton Act Trust or the Public Trust to the parcels 
·subject to the McEnemey Actions and the descriptions of the properties subject to th~ 
McEne~ey Actions shall exclude the terms, conditions, ruid reservations contained in the Burton 
Act. The form of the pleading and the parties named therein shall be sufficient to enable the 
Title Company to eiiminate the McEnemey Exception from its Preliminary Reports and title 
insurance policies after a Final Judgment has been obtained in tpe action. The· condition ~equired 
by this Section shall not be deemed met until the Final Judgment shows.the parcels that are 
subject to it with established boundaries, as contempiated by the applicable Preliminary Report, 
and with title in the name of Catellus or the City, as applicable, free and clear of all right, title 
and interest of any other Person except (i) those title exceptions set forth for each such parcel in 
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the Preliminary Reports (other than the McEnemey Exceptions), {ii) exceptions for the Burton 
· Act, or the Burton Act Trust, or the Public Trust or the Act, and (iii) any other exceptions that 

have been consented to in writing by the Party to be the transferee of the applicable Transfer 
Parcel under this Agreement . 

5.1.3 Street Vacations. 

(a) Prior to the Closing, the City shall diligently talce all actions. 
reasonably necessary to· vacate and abandon as public stree~, all portions of all Port Transfer 
Parcels (other than the Street Vacation Parcels and Additional Street Vacation Areas) that-lie 
within public streets; provided; furth~r. that the City's obligation to vacate and abandon public 

· streets is subject to (i) the City's not being required to expend funds, other than for 
administrative expense, (ii) the provisions of Section 5 .1.3(b ), (iii) Catellus and its Affiliates not 
objecting' to the vacation -and aballcionment of those public streets or portions of public streets, . 
and_ (iv) the City's exercise of its municipal discretion in determining in good faith that it can 
vacate and abandon the public streets or portions of public .streets in question because it can 
make the findings and detenninations requir~d by law for vacation and abandonment of the 
streets or portions ofstreets which are subject_ to this Agreement If the City does not vacate or 
abando11 as a public street all of the.portions of Port Transfer Parcels (other thruithe Street 
Vacation Parcels and Addltional Street Vacation Areas) that lie within public streets, but the City 
has otherwise fulfilled its obligations under this Agreement, Catellus' only remedies shall be to 
elect, at its sole discretion, (v) to terminate this Agreement prior to the Closing without liability 
to the City, (vi) to proceed with the Closing (but preserving its right to seek specific performance 
·pursuant to.clause (viii) of this subsection 5.L3(a)", (vii) if an impedim~ntto the City's vacation 
and abandonment of public streets is the requirement to spend fullds other than administrative 
expenses, to pay the funds, other ttian administrative expenses, required in order to complete th~ 
vacation and abandonment of the public streets, or (viii) to seek specific performance of the · · · 
obligation. : 

·(b j In order for the City to·perform its street vacation obligations under 
this Agreement and its other obligations under this Agreement to clear title to and convey Port 
Transfer Parcels that are not public str~ets, the City may from time to time require from Catellus 
the easements described in ~ection 3 .i .1.10 to provide for nect;ssary access to o~er properties, 
for utilities and for similar purposes which will be lost or the reason for which will ari~e by 
reas.on of a particular street vacation. In addition, in connection with the vacation of any streets 
pursuant to this Agreement, the Other Agreements and/or as contemplated by the Redevelopment 
Plan and Plan Documents, the City shall giant to or reserve for the benefit of Catellus easemen,ts 
1>Ubstantially in the form <)f Exhibit Y for necessary access or other similar.purposes to other 
property of Catellus, the reason for which will arise by reason of a particular street vacatioµ. 
Such easements granted to the City sl,iall be Pennitted Exceptions, reservations from the Port 
Transfer Parcels, or grants from-land owned by Catellus, and, in each case, may, as necessary, 
benefit the City o.r other persons.· The easements granted to Catellus may benefit Catellus and/or 
other persons. The nature, location and ainount of any such easements shall be reasonably 
sel.ected by the City and Catellus, including, without limitation, that the selection be appropriate_ 
for the purposes referred to above and not unreasonably interfere with the proposed development 
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. . 
of the site burdened by the proposed easement. Until pennanent access is agreed to by the 
Parties, any such easement created pursuant to this Section 5.1.3 may be relocated from time to 
time, using the same criteria and procedures as for their initial selection at no cost to the City or 
Catellus, as applicabie, other than administrative expenses. Any dispute under these provisions 
shall be submitted to ADR. · 

(c) . Notwithstanding anything to the.contrary in this Agreement, 
Catellus shall not be required to release and remove its abutter's rights to a particular street . 
where and so long as the City fails to carry out any obligation it has to v~cate said street that arise 
under this Agreement or under any of the Other Agreements. 

(d) Notwithstanding anything to the contrary in this Agreement, the 
parties acknowledge that the City shall not be obligated to begin talcing acti.on to vacate ()Ild 
abandon the public streets. locate~ within the Street Vacation Parcels or Additionai" Street 
Vacation Areas unless ·and until Catellus elects by written notice.given from time-to time (i) 
pursuant to Sectio~ 6.5 to acquire one or more of the Street Vacation Parcels~ or (ii) to have the 
City vacate and abandon any Additional Street Vacation Ar~a upon. which Catellus intends to 
commence constructing improvements and/or illfrastructure contemplated under the South OP A 
and/or Redevelopment Plan and Plan Documents. The City shall, upon receipt of any such 
notice, diligently ta1ce all actions reasonably necessary to vacate and abandon the public streets 
on the applicable Street Vacation Parcels in accordance with Section 6.s or the Additional Street 
Vacation Areas, as applicable, subject to the limitations set forth in Section 5.1.3( a), and in the 
case of any Street Vacation Parcels, the applicable Street Vacation P~cels shal(be conveyed to 
Catellus upon completion of such proceeding(s) pursuant to Section 6.5, provided that Catellus' 
remeaies for a failure of the City to so vacate and/or convey shall be limited to those set forth in 
Sections 5.1.3(a)(vi), (vii) and (viii). 

· 5.1.4 No Liens. Neither.Party shall permit any Liens against any Transfer 
Pari:;el owned by such Party other than (i) a .Lien that is a Permitted Exception or (ii) a Lien, the 
creation of which is pennitted by Section 1.0 (including any lease which is or would 0e permitted 
under the Catellus Lease) and each Party shall promptly cause to be discharged any Lien created 
in violation of this Agreement. 

5.1.S Surveys; To the extent that surveys of the boundaries or the interiors of 
the 'fransfer Parcels other than the Western Pacific Easement Parcels are necessary to permit the 
Closing or any subsequent closing under Section 6.5 to occur, or for Catellus, the City, or the· 
State to obtain title insurance or are otherwise necessary to convey the Port Transfer Parcels to 
Catellus, or the Western Pacific Property to the City; and the. City does not possess sufficiently . 
accurate and detailed surveys, Catelh~s, at its sole expense; shall cause the Ti:ansfer Parcels other 
than the Western Pacific Easement Parcels to be surveyed. With respect to the P<_>rt Transfer 
Parcels, if the Title Company requires any survey(s) in order to issue any of the endorsements 
required by Section 3.1.3 hereof and ifCatellus fails to provide such survey(s)to the Title 
Company, Catellus shall be deemed to have waived any conditions precedent in its favor as the 
tr~sferee of the Port Transfer Parcels that could not be satisfied without providing such 
survey(s) to the Title Company. The Parties shall cooperate in obtaining the policies by 
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providing surveys and engineering studies in their possession that relate to title or geologic 
conditions. · 

5.1.6 Improvements. Catellus shall have no obligation to remove any 
improvements or other property placed on the Western Pacific Property by the City after the City 
became lessee of the Western Pacific Property under the Western Pacific Lease. If the Western 
Pacific Lease has tenninated prior to the Closing Date, Catellus shall not erect any improvements 
above, on or below the Western Pacific Property that would materially adversely affect Catellus' 
ability to convey the Western Pacific Property as required by this Agreement, and shall repair 
any damage caused by Catellus or any of its agents or Affiliates afterthe date of this Agreement 
to any existing utilities infrastructure within the boundanes of or leading to the Western Pacific 
Property or that serves any of the Western Pacific Property, unless the damaged infrastructtire is 
replace~ by a new utility system reasonably satisfactory to the City. 

. . 

5.1. 7 Existing Tenancies or Leases. Each Party shall eliminate e;xistiiig 
tenancies or leases on the Transfer Parcels (including tenancies or leases on the Port Leasehold 
Parcels and City Facilities Parcel) that the P~ is to convey to the other Party or to lease to the 
Agency pursuant to the Agency Lease, other than leases or tenancies that are Permitted 
Exceptions or leases or tenanCies that are pennitted under the C3:tellus Lease (or would be 
permitted under the Catellus Lease, if the Catellus Lease was then in effect). ·Except as permitted 
under Section 3.1.1.4 with respect to the Agency Lease, the Port shall not enter into new · 
tenancies or lease~ or extend or modify any existing tenancies or leases (including, without 
limitation, any tenancies or leases. with respect to the Port Leasehold Parcels or City Facilities 
Parcel), other than month-to-month tenancies with relocation assistance waivers, without 
Catellus' _prior consent, which will not be unreasonably withheld or delayed, although nothing 
contained in this sentence shall be deemed to modify the Port's obligations to eliminate existing 
tenancies pursuant tci the first sentence of this Section. It will be deemed reasonable for Catellus 
to refuse consent to any proposed leases or tenancies which do not contain relocation assistance 
waivers. unless the Port has agreed in writing to pay all required relocation assistance. The 
foregoing notwithstanding, Catellus shall have the right, by ·notice given to the Port not less than 
ninety (90) days prior to the Closing, to elect to assume or take assignment of the Port's interest 
as lessor in any or all of the existing leases on the Port Transfer Parcels specified in such notice. 
'Said n~tice may be· given COUCl:filently with Catellus' notice pf Closing under Section 2.1. 

5.1.8 City Facilities Parcel. The Port shall take all actions necessary to 
relinquish the Port's jurisdiction over the City Facilities Parcel so that up.on Closing, jurisdiction 
over the City Facilities Parcel i:esides in the City's Real Estate Department, subject to entering 
into a memorandum of understanding between the Port and the City's Real Estate Department 
allowing the Port's continued use of,°and retention of.revenue from the City.Facilities Parcel, 

· until such time as the City desires to commence construction of Cify facilities on the City 
Facilities Parcel. · 
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6. Obligations of the City Extending ,After the Closing. 

· 6.1 Election to Proceed. If, on the date selected. for t~e Closing, a condition to the 
· conveyance of one or more Port Transfer Parcels is not satisfied or waived and this Agreement 
has not been tenniniited, Catellus may elect to proceed with the Closing subject to the provisions 
of this Section 6 and without waiving its rights to satisfaction of the unsatisfied condition. The 
City, if it has been using due diligence to seek to satisfy the unfulfilled condition, shall not be in 
Default of this Agreement on account of the failure to satisfy that condition. Concurrently with 
the Closing, Catellus shall confirm by written notice to the City, to Catellus' knowledge, which 
conditions to Closing, if any, remain unsatisfied; a failure by Catellus to so confirm by written 
notice shall be deemed notice by Catellus to the City that no unsatisfied conditions to Closing 
remain. 

6.2 Deliveries at Closing. U: in spite of the failure of the City to satisfy one or more 
conditions to Closing, Catellus elects to proceed with the Closing, at the Closing, the City shall 
deliver to Catellus quitclaim deeds to all Port Transfer Parcels to be conveyed to Catellus 
pursuant to Section 3.1.1.4 above regardless of.the condition or conditions that are unsatisfied. 
Catellus may elect to accept conveyance of the City's fee interest subject to (a) as to Port 
Transfer Parcels that are·public streets or portions of public streets that have.not been vacated· 
and abandoned, all easements and licenses created pursuant to Section 5.1.3(b) and (b) all 
exceptions to title existing on the Closing Date. 

6.3 . City Actions after Closing. If Catellus has elected to Close pursuant to 
Section 6.2, after the Closing, the City (a) will use its best efforts to eliminate any exceptions to 
title to the Port Transfer ),larcels, other than Port Permitted Exceptions, (b) will use its best ~fforts 
to take all actions reasonably necessary to vacate and abandon as public streets; all portions of all 
Port Transfer Parcels that lie within public streets, subject to (i) the provisions of 
Section 5 .1.3(b ), (ii) Catellus and its Affiliates not objecting to the vacation atid abandonment of 
those public streets or portions of public streets, and (iii) the City's exercise of its municipal 
discretion in detennining in good faith that it can vacate and abandon the public streets or 
portions of the public streets ~question because the City can make the findings and 
determinations required by law for vacation and abandonment of the streets or portions of streets 
that are subject to this Agree~ent, and ( c) will use its best efforts to otherwise satisfy conditions . 
to the Closing w~ich were not satisfied as of the Closing. 

6.4 Agency Lease. Catellus shall have the right to cause the City and Port to lea8e 
some or all of the Agency Leasehold Parcels and portion8 of 'the premises under tlie Catellus 
Lease which are to be developed as open space or parks pursuant to the North OPA, South OPA 
and/or Redevelopment Plan, in phases to the Agency purstiant to the ,Agency Lease, as more 
particularly hereinafter described. From and after the Closing, Catellus, from time to time, may 

· give the City and Port notfoes (each, an "Agency Lease Notice'') specifying the Agency 
Leasehold Parcels and/or portions of the premises under the Catellus Lease that Catellus then 
wants to become subject to the Age0cy_Lease, provided that Catellus is then required to, or has 
elected to construct open space improvements on the applicable portions of the Agency 

. Leasehold Parcels and/or portions of the premises under the Catellus Lease in accordance with 
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the North OPA, the South OPA and/or Redevelopment Plat?- If the initial Agency Lease Notice 
covers any Agency Leasehold Parcel, within sixty ( 60) days following receipt of the initial . 
Agency Lease Notice, or if the initial Agency Lease is for property other than the Agency 
Leasehold Parcels, within thirty (30) days following receipt of t_he initial Agency Lease Notice, 

. the· City and Port shall enter into the Agency Lease with the Agency, which shall be consistent in 
all respects with the term sheet for the Agency Lease attached hereto as Exhibit "CC" and · 
incorporated herein, covering the Agency Leasehold Parcels and/or portions of the premises 
under the Catellus Lease specified in the initial Agency Lease Notice. Thereafter, within sixty 
(60) days following receipt of any su1:>sequent Agency Lease Notice with respect to Agency 
Leasehold Parcels, or Within thirty (30) days following receipt of any subsequent Agency Lease 
Notice with respect to·any other propertY, the City, Port and Agency shall cause the Agency 

·Leasehold Parcels and/or portions of the premises under the Catellus Lease specified in the 
applicable Agency Lease Notice to be added to the Agency Lease. Notwithstanding the 
foregoing, if Catellus has elected t<? take title to some or all of the Port Leasehold Parcels at 
Closing pursuant to Section 3.1.1.4, the Agency Lease shall not cover those Port Leasehold 
Parcels. 

6.5 Street Vacation Parcels. The City shall convey the Street Vacation Parcels to 
Catellus upon all of the terms and conditions set forth in this Agreement, except that the. closing 
or closings with respect to the Street Vacation Parcels shall not occur simultaneously with the 
.conveyance of the other Port Transfer.Parcels to Catellus under Section 3.1.1.4, but shall occur 
with respect to any Street Vacation Parcel on or before the date which is one hundred twenty 
(120) days following written notice from Catellus to the City, specifying the Street Vacation 
Parcel(s) to be conveyed, with any such notice or notices to be given after the Closing Date. The 
City's obligation to convey the Street Vacation Parcels to Catellus shall also be subject to the · 
terms and limitations set forth in Section 6.3, as well as the applicable provisions of Sections 3, 4 
and 5 of this Agreement. Catellus shall not give a notice of closing for any Street Vacation 
Parcel unless Catellus reasonably believes that the conditions fo vacation described in 
Section 6.3 can Qe satisfied. If Ca~llus has not elected to take "title to any of the Street Vacation 
Parcels on or before the date which is thirty (30) years foilowing the Amended PLTA Effective · 
Date, the City's obligation to convey the remaining Street Vacation Paree.ls· shall terminate. As a 
condition precedent to any closing With respect to a Street Vacation Parcel, such Street Vacation 
Parcel (or any other parcel owned oy Catellus with which the Street Vacation Parcel being 
conveyed is to be combined), must constitute a valid legal parcel under the Subdivision Map Act, 
leasable, conveyable and transferable by Catellus and/or its successors, and that any requh:ed 
approvals with respect to the foregoing under the Subdivision Map Act have been obtained, 
cons~stent with the requirements of Section 4.3.3. · 

6.6 Maintenance of certain Port Transfer Parcels and Agency Leasehold Parcels. 
During the period from the Amended PLTA E:ffectiw Date until (i) with respect to any of the 
Agency Leasehold Parcels, the earlier to occur of the date title to such Agency Leasehold Parcel 
is transferred to Catellus, the date the Agency Lease is entered into With respect to such Agency 
Leasehold Parcel, (ii) with respect to any Street Vacation Parcel, the date title to the applicable 
Street Vacation Parcel is transferred to Catellus, or (iii) with respect to any other Port Transfer · 
Parcel, the date of Closing, (A) the City shall maintain the applicable Transfer Parcel in a 
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condition reasonably similar to its condition as of the Amended PLTA Effective Date, -subject 
further to the City's obligations under Section 7, and (B) the _City shall not construct or allow to 
be constructed any improvements (other than temporary improvements which can and shall be 
removed by the City witho,ut delaying delivery of the applicable Port Transfer Parcel to the party 
entitled to possession under clauses (i), (ii) or (iii) above, in the time and manner described in 
this Agreement) on any such Transfer Parcel,_without the consent of Catellus. 

6.7 Boat Ramp Parking Lot. The Port shall be entitled to construct a temporary 
parking lot to provide parking for the boat launch ramp operated by the Port at Pier 52 in the area 
designated "Temporary Parking Lot" on Exhibit "BB" attached hereto and incorporated herein 
(the ''Temporary Parking Lot''). Within two htindred sevc:;nty (270) days following written notice 
from Catellus to the Port and City ("Relocation Notice") that Catellus intends to commence 
construction of street or othei: infrastructure improvements in accordance with the South OPA in 
the area where the Temporary Parking Lot is located, the Port and/or City shall, at their sole cost. 
and expens(}, (i) cai:ise the Temporary Parking Lot to be relocated, and (ii) deliver exclusive 
possession of the Temporary Parking Lot to Catellus, with all improvements constructed on the 
Temporary Parking Lot area (e~cluding the asphalt ground covering) removed to the satisfaction 
of Catellus, and concurrently th~rewith, · CatellilS shall execute a Permit to Enter with the Port, in 
accordance with Section 14. ill. no event shall the Port construct any parking spaces on the 
Agency Leasehold Parcels. 

7. Condition of the Property. 

7 .1 Conveyance of Transfer Parcels "As Is." Except_ as expressly set forth in this 
Article, each Party disclaims the making of any representations or warranties, express or implied, 
regarding the Transfer Parcels conveyed by it to the other Party, or matters affecting the 
condition, topography, subsurface conditions, geological conditions, the presence or absence of 
Hazardous Substances or other environmental matters, the development potential of the Transfer 
Parcels, and the use, fitness, value or adequacy of the Transfer Parcels for ~y particular puq:iose. 
Each Party acknowledges that it has entered into this Agreement with the intention of making 
and relying upon its own investigation of the physica~ geological, seismic, environmental, 
economic and legal condition of the Transfer Parcels conveyed to it and that except as set forth in 
this Article 7, or as otherwise expressly set fortP, in this Agreement, each Party is not relying 
upon any representations and warranties made by the other Party, or the other Party's agents or 
anyone else acting or. claiming to act on the other Party's bel;ialf concerning the Transfer Parcels. 
SUBJECT TO THE EXPRESS PROVISIONS OF THIS AOREEMENT, INCLUDING THE 
PROVISIONS OF ARTICLE 7 OF THIS AGREEMENT, EACH PARTY SHALL CONVEY 
THE TRANSFER PARCELS TO THE OTHER PARTY IN THEIR "AS-IS" CONDITION, 
WITH ALL FAULTS, ON THE CLOSING DATE FOR THE TRANSFER PARCELS, AND 
THE PARTY ACCEPTING SUCH CONVEYANCE ASSUMES THE RISK THAT ADVERSE 
PHYSICAL, ENVIRONMENTAL, ECONO:MJC OR LEGAL CONDITIONS MAY NOT 
HA VE BEEN REVEALED BY ITS OWN INVESTIGATION .. 
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7 .2 Port. Transfer Parcels. ~ -· : 

7.2.1 Catellus' Obligations and Exceptions. 

7.2.1.l Catellus' Responsibility for Certain Claims. Effective as of the 
Closing Date for any Port Transfer Parcel and at all times thereafter.and except as limited by 
Section 7 .2.1.2, Catellus, without expense to the Port or City, shall perform or cause to be 
performed, the Investigation and Remediation of all Hazardous Substances, whether existing 
before or after the Closing, which are located on, within, or under th~ boundaries of any Port 
Transfer Parcels, to the extent required to be performed by either of the following: 

(i) As a result of the written demand or enforcement action against 
Catellus, the City or the Port by any Regulatory Agency (other 
than the City or Port) l).avingjurisdiction (including.without 
limitation the applfoable portions of the enforcement actions taken 
by the RWQCB under Site Clean-up Requirements Order No. 98-
028, which order is more fully described in Section 7.6.1.1), 
arismg from the presence of such Hazardous Substan~es at such 
locations; or 

(ii) As a result of any Claim asserted by any third party against 
Catellus, the City or the Port, arising from the presence of such 
Hazardous Substances at such locations. 

7.2.1.2 Exceptions to Catellus' Obligations. Catellus' obligations set 
forth in Sections 7 .2.1.1 above will not apply to the .extent that such obligations arise from any of 
the following: · 

(i) Hazardous Substances newly deposited by any entity other than·the 
Catellus Entities after the Amended PLTA Effective Date but 
before the Clo~ing Date within the boundaries of any Port Transfer 
Parcel; · · 

(ii) Hazardous Substances newly deposited by any entity other than 
Cate~lus Entities after the Amended PL TA Effective Date within 
the boundaries of the City.Facilities Parcel, Street Vacation Parcels 
and Port Leasehold Parcels; . 

(iii) Hazardous Substances newly deposited by the Port Entities after 
the Amended PLTA Effective Date (A)within the boundaries of the 
Port Transfer Parcels, O!= (B) at other locations and migrating orito 
such _Port Transfer Parcels; 

· (iv) Hazardous· Substances that are released or migrated onto a Port 
Transfer Parcel (including the Port Leasehold Parcels and City 
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Facilities Parcel) as a result of the Port's failure to perform its 
obligations pursuant to Section 7.2.2.1. 

(v) Hazardous Substances migrating onto the Port Trmsfer Parcels 
after the Amended PLT A Effective Date from (A) pipelines within 
Port jurisdiction located in the vicinity of Sixteenth Street, (B) the 
property located east of the western border of Terry Franyois 
Boulevard or (C) from any other area owned by the Port that is not 
a Port Transfer Parcel; proyided, however, as to subsection (A) 
Catellus Entities shall bear the burden of proof in estaWshing that 

. Hazardous Substances have migrated from ,the pipelines, the · 
baseline.conditions for determining wheth~r migration has 
occurred shall consider all data collected as ofthe Effective Date 
by responsible part~es pursuant to the RWQCB Order, and this 
exception to Catellus' obligation shall apply only to the extent such 
migration materially increases Catellus' obligations under this 
Agreement. 

7.2.2 Port's Obligations and Exceptions.· 

7.2.2.1 Port's Responsibility for Certain Claims. Except as limited by 
Section 7 .2.2.2 below, the Port, without expense to Catellus shall perfonn, or cause to be 

. perfonned the Investigation and Remediation of Hazardous Substances which are located outside 
the boundaries of the Port Transfer Parcels (including without limitation the areas to the east of 
the western border of the cu,rrent alignment of Terry Franyois Boulevard as well as submerged 
lands), but only to the extent that such Hazardous Substances originated and migrated from a 
Port Transfer Parcel, and only to the extent required to be performed by either of the following: 

(i) 

(ii) 

As. a result of the written demand or enforcement. action against 
Catellus, the City, or the Port by ariy Regulatory Agency (other 

· than the City or Port) having j~risdiction, arising from the presence 
· of such Hazardous Substances at such locations; or · 

As a result of any Claim asserted by any third party against 
Catellus, the City or the Port arising from the presence of such 
Hazardous Substances at such locations. 

7.2.2~2 · Exceptions to Port's Obligations. The Port's obligations set 
forth in Section 7 .2.2.1 above will not apply to the extent that such obligations arise from any of 
the following: 

(i) · Hazardous Substances that are newly deposited by any entity other . 
than Port Entities within th~ boundaries of.any Port Transfer 
Parcels (other than the City Facilities Parcel, Street Vacation 
Parcels and Port Leasehold.Parcels) after the Closing Date; 
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(ii)-· - -:Hazardons Substances that are newly deposited by Catellus 
Entities after the Amended PLTA Effective Date (A) within the 
boundaries of the Port Transfer Parcels or (B) at other locations 
and migrating onto the Port Transfer Parcels; 

(iii) Hazardous Substances that migrate from Port Transfer Parcels as a 
result of Catellus' failure to perform its obligations pursuant to 
Section 7.2.1.l above; or · 

(iv) Hazardous Substances migrating after the Amended PLTA 
Effective Date from any other areas owned by Catellus. 

7.3 Western Pacific Property. 

7.3 .1 Port's Obligations and Exceptions. 

7.3.1.1 Port's Obligations. 

7.3.1.1.l Obtaining Final Site Clearance. The Port shall 
obtilin RWQCB approval of the RMP·and Final Site Clearance for the Western Pacific Transfer 
Parcels and the Western Pacific Shoreline within 24 months after the Closing Date. In the event 
Port is delayed in obtaining the Final Site Clearance and RMP approval solely·rui a result of 
restrictions imposed or mandated by governmental or quasi-governmental entities even though 
Port has acted diligently and in good faith to obtain the RMP approval and Final Site Clearance, 
Port shall not be in default hereunder provided Port continues to use due diligence to obtain the 
Final Site Clearance and RMP approval. ·· 

7.3 .1.1.2 Port's Responsibility for Certain Claims. Effective 
as of the Closing Date and at all times thereafter Port, without expense to Catellus, shall p·erform · 
the Investigation and Remediation of Hazardous Substances, whether existing before or after the . 
Closing, which are located on, within, or under the Western Pacific Property, to the extent 
required to be performed by either of the following: · 

(i) 

(ii) 

As a result·of the written demand or enforcement action against 
Catellus; the City or the Port by any Regulatory Agency (other 
than the City or the Port) having jurisdiction, arising from the . 
presence of such Hazar~~us Substance~ at such locations; o! 

As a result of any Claim asserted by any third party against 
Catellus, the City or the Port, arising from the presence of such 
Hazardous Substances at such locations. 

7.3.1;2 Exceptions to Port's Obligations. The Port's obligations set 
forth in Section 7.3.1.1 above will not apply to the extent that such obligations are from any of 

. the following: · . · 
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(i) Hazardous Substances newly deposited by Catellus Entities after 
· the Amended PL TA Effective Date within the boundaries of the 
Western Pacific Property, or at other locations and migrating onto 
the W estem Pacific Property; or . 

(ii) Hazardous Substances that migrate onto the Western Pacific 
Property as a result of Catellus' failure to perform its obligations 
pursuant to Section 7.3.2.1 below. 

7.3.2 Catellus' Obligations and Exceptions. 

7.3.2. l Catellus' Responsibility for Certain Claims. Except as limited 
by Section 7.~.2.2, Catellus, without expense to the City.or Port, shall perform the Investigation 
and Remediation of Hazardous Substances which are located eastward of the present mean high 
tide line on the eastern border of the Western Pacific Shoreline ("Areas East of Western Pacific 
Shoreline") only _to the extent that such Hazardous Substances have originated on and migrated 
from the Western Pacific Transfer Parcels or the Western Pacific Shoreline, and only to the 
extent required to be performed by either of the following: 

(i) As a result of the written demand or enforcement action against 
Catellus, t4e City or the Port, by any ReguJatory Agency (other 
than the City or Port) havingjurisdiction, arising from the presence 
of such Hazardous ~ubstances in Areas East 9fWestern Pacific 
Shoreline; or_ 

(ii) As a result of any Claim asserted by any third party arising from 
the presence of such Hazardous Substances originating on the 
Western Pacific Property and migrating onto the Ar~as. East of the 
Western Pacific Shoreline. 

7.3.2.2 Exceptions to Catellus' Obligations. Catellus' obligations set 
forth in SectiOns 7.3.2 .. 1 abov~ will not apply to the extent that such obligations arise from any of 
the following: · 

(i) Hazardo_us Substances that are newly deposited by any entity other 
than Catellus Entities on the West~m Pacific. Transfer Parcels or · 
.t4e Western Pacific.Sho~eline after the Amel).ded PLTA Effective 
Date; 

(ii) Hazardous Substances that are newly deposited by Port; Entities 
after the Amended PLTA Effective Date onto the Western Pact-fie · 
Transfer P~cels or the Western Pacific Shoreline, or at any 
location and migrating onto Areas East of the Western Pacific 
Shoreline; or · 
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(iii) Hazardous Substances that migrate onto"Ateas East of the Western 
Pacific Shoreline as a result of Port's failure to perform its 
obligations pursuant to Section 7.3.1.1 above. 

7.4 [Intentionally Deleted] 

7.5 Reservation of Rights Against Third Parties. None of the foregoing commitments 
by either Catellus or the Port affect, prejudice, impair or release any rights which Catellus or the 
Port may have against other entities for contribution, indemnity or performance of the foregoing 
commitments, which rights are expressly·reserved by (;atellus an~ the Port. 

7.6 Additional Comniitments by Port and Catellus. 

7.6.1 Cooperation with RWOCB. 

7.6. L 1 Petroleum Hydrocarbons. The Parties acknowledge that recent 
investigations have disclos~d a series of abandoned underground pipelines that may contain oil 
or other liquid petroleum hydrocarbons, and petroleum hydrocarbons released in the soil and in 
and on the groundwater in the vicinity of Pier 64. Port and Catellus acknowledge that the 

· RWQCB has issued Site Cleanup Requirements Order No. 98-028 naming certain oil companies 
as dischargers primarily resp~:msible to perform an Investigation and Remediation of such 
petroleum hydrocarl;ions and associated pipelines and naming the Port arid Esprit de Corps 
secondarily liable dischargers to ensure access .. Port and Catel.lus shall each cooperate in good 
faith, including without limitation, sharing information, attending meetings, and providing site 
access, with the RWQCB;s efforts to cause the oil companies to conduct such investigation and 
Remediation, without cost to the Port and Catellus, an~ without the Port's status under Order 98-
028 being changed to primarily liable discharger. In addition, Port and Catellus shall cooperate 
with each other.in pursuing and obtaining perfonnance or funds for performance from such oil 
companies to conduct such Investigation and Remediation. Notwithstanding the foregoing, Port 
may, but shall not be required to, commence legal action against such oil companies. Port shall 
cooperate with Catellus by assigning its claims to Catellus if Catellus so requests, to the extent 
that such claims affect Catellus' Investigation and Remediation obligations hereunder. 

7.6.2 Accrual of Certain Claims. The Parties agree that the Port's claim against 
Catellus under Section 7.2.1 arising from liabilities under Site. Clean~p Requirements Order No: 
98-028 issued by the RWQCB shall accri.te as of the Amended PLTA Effective Date, but shall 
.not be triggered until the Closing Date of the applicable Port Transfer Parcel; provided, however, 
that the. P9rt shall not incur any expense or liability under such Order after the Amended PLTA 
Effective Date without obtaining Catellus' advance written approval and the Port shall continue 

· to cooperate and consult with Catellus regarding the actions to be taken by the Port under such 
Order. Notwithstanding the preceding sentence, the Port may, consistent with this Section 7.6.2., 
incur expenses described in the preceding se.Qtence of up to $5 ,000 (not including Port staff titn~) 
for individual items so long as the aggregate expenses do not exceed $50,000 (including Port 
staff time), without Catellus' advance written approval. 
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7.6.3 Presentation of Claims. 

7.6.3. l Commencement of Procedure. Within fifteen (15) days 
following receipt of eit~er (A) a written demand or enforcement action by a Regulatory Agency 
or (B) a Claim; the Party receiving the written demand, enforcement action or Claim shall 
detennine to either (i) accept responsibility for tl:ie Investigation and Remediation under Sections 
7.2 or 7 .3 or (ii) provide notice to the other Party that it believes that the demand, enforcement 
action or Claim.falls within the scope of the other Party's responsibility under Sections 7 .2 or 
7.3. A notic~ under (ii) above shall include a copy of such demand or action and all other 
documents received from the claimant or Regulatory Agency and a written statement explaining 
the basis for the request for indemrii.ty ("Indemnity Request"). In the event the Party accepts 
responsibility under (i), above, it shall provide written notice to the other Party of such · 
acceptance. For plirposes of this Section 7.6.3, the Party delivering the Indemnity Request shall 
be referred to as the "Indemnitee". The Party .either receiving the fu.demnity Request or 
accepting responsibility for action under either Sections 7 .2 or 7.3 shall be referred to as the 
"Indemnitor." 

7.6.3.2 Acceptance/Rejection oflndemnity Request. Within thirty (30) 
days following receipt of either the Indemnity Request, a third party Claim, or notice of 
enforcement action from any Regulatory Agency, the Indemnitor shall notify th~ Indemnitee in 
writing that it shall eith~r accept or reject the Indemnity Request or request an additional thirty 
(30) days to determine if it shall accept responsibility for the requested Investigation and 
Remediation. A rejection ("Rejection.Notice") shall specify why the Claim or· notice of 
enforcement action does not fall within its obligations under either Section 7.2 or 7.3. The 
Indemnitee shall, ".'Vithin fifteen (15) ·days following receipt of the Rejection Notice, either accept 
the Rejection Notice and proceed with the Investigatipn and Remediation at its own_ expense or 
elect to have the issue resolved through declaratory relief action under California Code of Civil 
Procedure Sections 1060 and 1062.3 ("DeClaratory Relief Action") as more particularly 
described in Section 7.6.3.3 below. The Indernnit~e shall cooper.ate to the fullest extent 
reasonable in providing additional information, all rights of access to docliments and information 
(including interviews with Indernnitee' s employees) to enable Indemnitor to determine if the 
Indemnity Request should be accepted or rejected, and in the event the Indemnity Request is 
accepted, to proceed with the Investigation and Remediation. 

. 7.6.3.3 Declaratory Relief Action. The Parties agree that the 
circumstances of this matter make it imperative that any dispute arising under this Section 7.6.3 
be resolved at the earliest possible date. Toward that end, the Parties agree a Party's response 
time to the complaint shall be shortened to fifteen (15) days, that the Parties shall exchange all 
documents upon which they rely to support their respective positions regarding the Indemnity 
Request and the Rejection Notice within thirty (30) days after the complaint has been served, that 
all motions other t~ summary judgment m~tions will be hear4 on ten (10) days notice, that 
summary judgment motions will be heard on thirty (30) days notice, and that the Parties waive 
their rights to discovery, provided, however, that no motion for summary judgment will be filed 
by any Party which has not completed such document exchange. 
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7 .6.4 Manner of Project Planning and Construction. In the Port's development 
of the Western Pacific Transfer Parcels or the Western Pacific -Shoreline, and in Catellus' 
development of the Port Transfer Parcels, the Parties shall.implement those controls spedfied in 
the RMP to minimize and if possible prevent any Hazardous Substances from migrating from the 
developed area3 through surface runoff or erosion into nearby properties owned by the other 
Party, including its submerged lands. · · 

7. 7 Port and City Release. Subject to Catellus' obligations in Sections 7.2.1.1 and 
7.3.2.1 above, effective as of the Closing Date, the Port and. the City, for themselves and their 
agents, affiliates, successors and assigns, hereby releases and forever discharge Catellus Entities 
from any and all Claims at law_ or in equity, whether dir(!ct or indirect, foreseen or unforeseen, or 
known or unknown at the time of this Agreement and the Closing Date, which the Port has or 
may have in the future, arising out of, or in any way connected with, the environmental or 

· physical condition of the Western Pacific Property, and the Port Transfer Parcels, or any law or 
regulation applicable thereto, excepting (i) any Claim against Port Entities asserted by any third 
party alleging injury or damage from acts, omissions, agreements or undertakings by .any 
Catellus Entities, (ii) any Claim against Port Entities asserted by ahy governmental entity or 
agency other than the City, and any claims asserted by the Port and City in their regulatory 
cap_acity, except that the City and Port acknowledge that pursuant to California Health and Safety 
Code Section 25264( c ), no state or local agency (inclUding City or Port) may take action against 
Catellus for hazardous materials r~leases once a Certificate. of Completion is issued under 
Section.25264(b) of the California Health and Safety Code (unless provided otherwise in 
Section 25264(c)), (iii) any Claim against Port'Entities asserted by any private party in a citizen's 
suit capacify, (iv) any Claim based on or arising from an obligation under a separate written 
agreement between the Parties relating to the Western.Pacific Property, or the Port Transfer 
Parcels, or (v) any Claims arising from Catellus' failure to perform or negligent performance of 
the actions specified in ·this Agreement. . 

Except as expressly excluded above, the foregoing release includes all Claims, whether 
direct or indirect, foreseen or unforeseen, or known or unknown at the time of this Agreement or 
the Closing Date~ which arise out of (i) the need or alleged need for additional Investigation or 
Remediation on the Western Pacific Property and the Port Transfer Parcels, (ii). Investigation or 
Remediation arising from the presence of Hazardous Substances oti, or originating on and 
migrating from the Western Pacific Property, and on, or originating on and migrating from the 
Port Transfer Parcels, or the other environmental condition of such parcels, whether such 
condition or Hazardous Substance:? existed prior to or subsequent to Catellus ~ or the Port's 
ownership of such parcels or the date of development of such parcels. Except as set forth in this 
section, the Port and City expressly waive any rights or benefits available to the.Ql. under the 
provisions of Section_ 1542 of the California Civil Code, which provides a5 follows: 

"A general release does not extend to claims which the creditor 
does not know or suspect to exist in his favor .at the time of 
executing the release, which if known by him must have materially 
affected his settlement with the debtor." 
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The Port.and City herebY. specifically acknowledge th~t they have carefully reviewed this .. 
Section 7.7 and discussed its import with legat'counsel and that the provision8 of this Section 7.7 
are a material part o~this Agreement. The obligations, disclaimer and release contained in this . 
Section 7.7 shall not merge with the transfer of title and shall survive the transfer of all or any 
Transfer Parcels. 

PORT 

CITY 

7.8 Catellus Release. Subject to the Port's obligation in Section 7.2.2.1 and 7.3.1.1 
above, effective as of the Closing Date, Catellus, for itself and its agents, affiliates, successors 
and assigns, :bereby releases and forever discharges the Port Entities and City Entities from any 
and all Claims at law or in· equity, whe~her direct or indirect, foreseen or unforeseen,. or kriown or 
unknown at th~ time of this Agreement and the Closing Date, which Catellus has or may have in. 
the future, arising out of or in any way connected with, the environmental or physical condition 
of the Western' Pacific Property and the P~rt Transfer Parcels or any law or regulati9n applicable 
thereto excepting (i) any Claim asserted against Catellus Entities by any third party all~ging 
injury or damage from. acts, omissions, agreements or undertakings by Port Entities or City 
Entities, (ii) ap.y Claim asserted against Catellus Entities by any goveJ?.11Ilental entity or agency 
including any Claims by the Port or City not released in Section 7. 7, except that the City and Port 

. · acknowledge that pursuant t~ California Health and Safety Code Section 25264( c )> no state or 
· local agency, including the City or Port, may take· action against Catellus for hazardous materials 
releases once a certificate of completion is issued under Section 25264(b) of the.California 
Health and Safety Code (unless provided otherwise in Section 25264( c )), (iii) any Claim asserted 
against Catellus Entities by any priv~te party in a citizen's suit capacity, (iv) any Claim based on 
or arising from an obligation under a separate written agre~ment between the Parties relating to 
the Western Pacific Property oi the Port Transfer Parcels, or (v) any Claim based on the Port's 
failure to perform or negligent.performan~e 'of the actions requir:ed under this Agreemen~~ 

Except as ~xpressly excluded above, the foregoing release includes all Claims, whether 
direct o:r; indirect, foreseen or _unforeseen> or lmown or unknown at the time of this Agreement or 
the Closing Date, whic~ arise out of (i) the need or alleged need for additional: Inve.stigation or 
Remediation on the Port Transfer Parcels and the·Westem Pacific Property, (ii) lt'lvestigation or 
Remediation arising from the presence of Hazardous Substances on, or originating on and 
migrating from th.e Port Transfer Parcels or on, or originating 'on and migrating from the Western 
Pacific Pr9perty, or other environmental condition of such parcels, whether such condition or· 
Hazardous Substances existed prior to ·or subsequent to Catellus' or the Port's ownership of such 

· parcels or the date of dev~lopment of the parcels. Except as set forth in this section, Catellus · 
expressly waives any right or benefits available to it under the provisions of Section 1542 of the 
California Civil Cod~, which provides as follows: 
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"A general release does not extend to claims which the creditor 
does not lqiow or suspect to exist in his favor at the time of 
executing the release, which if known by him must have materially 
affected his settlement with the debtor." 

Catellus hereby specifically acknowledges that it has carefully reviewed this Section 7.8 
discussed its import with legal counsel and that the provisions of this Section 7.8 are a material 
part of this Agreement. The obligations, disclaimer and release ntained in this Section 7.8 
shall not merge with the transfer of title and shall survive of 1 or any part of the 
Transfer Parcels. 

8. . Representations and Warranties. 

8.1 Catellus represents, warrants and covenants to the City the following: 

8.1.1 Incorporation. Qualification. Status. Catellus is a corporation duly 
incorporated, validly existing and in good standing under the laws of the State of Delaware, and 
is duly qualified and in good standing as a foreign corporation under the laws of the State of 
Cilifu~~ . 

8.1.2 Authority. Catellus has full corporate power and authority to enter into 
this Agreement and to consummate the transactions contemplated by it. This Agreement has 
been duly authorized by all necessary action on the. part of Catellus and no other corporate action 
on the part of Catellus is necessary to authorize the execution and delivery of this Agreement. 

8·.1.3 Title to Western Pacific Property. Other than as disclosed in the 
Preliminary Reports, to the actual knowledge of Catellus, there are no matters affecting title to 
the Western Pacific Property that would materially interfere with the performance of Catelhis' 
obligations under this Agreement. This representation with respect to the Western :pacific 

· Property shall not survive the conveyances to the City of the Western Pacific Property. 

8.1.4 · Conflicts and Consents. Except as set forth in a Certificate of Conflicts 
and Consents hereinafter described, to the actual knowledge of Catellus, the execution and 
delivery by Catellus of this Agreement and the consummation by Catellus of the transactions 
contemplated ~ it, will not violate any Laws or conflict with or result in any breach or violation 
of, or constitute a default (or an event which with notice or lapse of time or both would become a 
default) under, or constitute an event or condition that would pennit termination or acceleration 
of the maturity of, the Certificate of Incorporation cir bylaws ~f Catellus or any indentur~, 
mortgage, lease; agreement or other instrument or obligation to which Catellus is a party or by 
which it, or any portion of the Western Pacific Property may be bound or affected, which would 
materially adver~ely affect the ability of Catellus to perform its obligations under the Agreement. 
To the actual knowledg~ of Catellus, no approval, authorization, consent or other order or action 
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of; or filing or registration with, any Person is required for the e}):ecution and delivery by Catellus 
of this Agreement. · 

8.1.5 Conflict with Order, etc. The execution, delivery and performance by . 
Catellus of this Agreement will not conflict with any order, judgment or decree of any court, 
government, government agency or instrumentality, whether entered pursuant to consent or 
otherwise, by which Catellus or any portion of the Western Pacific Property may be bound or 
affected. 

8.1.6 Litigation. Except as set forth in a Certificate ofLitigation., as hereinafter 
described, to the actual knowledge of Catyllus, there is no litigation, action,. arbitration, 
grievance, administrative proceeding, suit or clai.m filed and pending, nor is there, to the 
knowledge of Catellus, any investigation by a governmental agency of Catellus or any of its 
subsidiaries pending that, if adversely decided, could have ·a material adverse impact on Catellus' 
ability to perform its obligations under this Agreement. 

. 8.1.7 Scope of Knowledge. As used in this Section Kl, the "actual knowledge,, 
of Catellus shall mean the actual personal knowledge qf Donald Parker, Ralph Pickett and 
Douglas B. Stimpson., who are the employees of Catellus ·most familiar with the subject matter of 
the representations mad11 to the acttial knowledge of Catellus in this Section 8.1. 

8.1.8 Remedies. If, regardless of the lack of actual knowledge ofCatellus, any· 
·of the foregoing representations and warranties proves incorrect, and as a result there is a 
material adverse effect on the ability of Catellus to perform its pbligations under the Agreement, 
it shall be an Unmatured Event of Default. 

8.1.9 Certificates. Catellus shall deliver the certificates referred to in 
Sections 8.1.4 and 8.1.6 to the Director of Administrative Services of the City or other officer 
appointed for that purpose by the Mayor concurrently with the execu!ion of this Agreement. 

8.2 The City represents, warrants and covenants to Catellus the following: 

· 8.2.1 · Title to Port Transfer Parcels. Other than as disclosed in the Preliminary 
Reports, to the actual knowledge of the City, there are no matters affecting title to the Port 
Transfer Parcels or the Port Open Space Parcels that would materially interfere with the 
performance of the City's obligations ~der this Agreement. This representation with respect to. 
the Port Transfer Parcels shall not survive the conveyan~ to Catellus of the Port Transfer 
Parcels. 

8.2.2 Conflict with Order. etc. The execution., delivery and performance by the 
City of this Agreement will not conflict with any order, judgment or decree of any court, . 
government, government agency or instrum,entality, whether entered pursuant to consent or 
otheiwise, by which the City or any ·portion of the Port Transfer Parcels or the Port Open Space 
Parcels may be bound or affected. 
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8.2.3 Litigation. Except as set forth in a Certificate of Litigation being delivered 
by the City to Catellus concurrently-with the execution ofthis Agreement, to the actual 
knowledge of the City, there is no litigation, action, arbitration; grievance, administrative 
proceeding, suit or claim filed and pending, nor is there, to the knowledge of the City, any 
investigation pending by a governmental agency of the City, which, if adversely decided, could 
have a material adverse impact on the City's ability to perform its obligations under this 
Agreement. 

8.2.4 Scope of Knowledge. As used in Section 8.2,_the knowledge of the City 
shall mean the actual personal knowledge of the City's Director of Real Property, Anth~:my J. 
DeLucchi, and the Port's Director of PlaDJ?.ing and Development, Paul Osmundson. . . 

· 8.2.5 Remedies. I:t regardless of the lackof_actualknowledge of the City, any_ 
of the foregoing representations and warranties proves incorrect, and as a result there is a .. 
material adverse effect on the ability of the City to perform its obligations under the Agreement, 
it shall be an Unmatured Event of Default 

9. Miscellaneous Title Matters. 

9.1 . Alternatives to Clearing Exceptions. Notwithstanding the requirements of this 
Agreement that the Transfer Parcels be conveyed in a certain condit~on of title, if in the judgment 
of the Party to whom a parcel is to be conveyed, all adverse effects of a title exception may be 
completely eliminated by action other than the elimination of the encumbrance itself (for 
example, by actions such as the moving of an easement rather than its elimination or the 
·endorsement of the Title Company based upon the indemnity of the Party having the 

· responsibility for elimination), the Party having the responsibility for eliminating such exception 
may take such action upon the approval of the other Party hereto, which approval shall n~t be 
unreasonably withheld after fuli disclosure of the facts relating thereto has been made to the 
Party whose approval is sought. It shall not be unreasonable for a Party to withhold its approval 
if the Party concludes that the proposed altemati_ve action will m~e development of any Transfer 
Parcel more difficult or expensive or expose that Party to risks ofliabiliti~s,Losses or litigation. 

9 .2 Defects in Title. If after conveyance of any Transfer Parcel there is_ discovered 
any defect that is insured against by a title insurance policy issued to the Part)r to whom.the 
Transfer Parcel was conveyed,_ in the absence of fraud or misrepresentation with respect to 
matters of title by the conveying Party, the Party to whom that Transfer Parcel was conveyed 
shall look to its title insurance poli~y and _the liability of the title insurance company or 
companies issuing the policy for its compensation rather than declaring a Default under this 
Agreement by the Party who conveyed that parcel or seeking any other remedy against that 
Pafo/. 

9~3 Treatment of Exceptions Disclosed by SurveY, Where any Preliminary Report for 
all or a portion of a Transfer Parcel includes a tjtle exception that refers to matters that an AL TA 
·survey will or might show and that exception is not listed as a Pemiitted Exception, Catellus 
shall provide a suivey sufficient to eliminate that exception by the Closing. If the required 
survey discloses a matter that is itself a title exception that would appear on a preliminary report, 
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or that would be an exception to the title insurance policy or a limitation on an endorsement to be .. -_:. 
provided at the Closing, that matter will or will not be considered a Permitted Exception ba5ed 
upon the nature of the matter and its similarity or dissimilarity to Permitted Exceptions for the 
Transfer Parcel fu question, unless a contrary conclusion is more reasonable based.upon some 
other circumstance. (For· example, if the newly-disclosed matter is a, right-of-way for a public 
utility and a general exception for public utilities easements is a Permitted Exception, in the . 
absence of some circumstance leading to a contrary conclusion, the right-of-way would also be a 
Pennitted Exception. On the other hand, if a pathway is discovered and a similar pathway or 
pedestrian right of way appeared as an exception to title on the Preliminary Report for that 
Transfer Parcel, but did not appear as a Pennitted Exception, in the absence of some 
circumstance leading to a contrary conclusion, the pathway would not be a Pennitted ExcePtion.) 
In making such a decision the Parties shall primarily take into account the foregoing issue of 
similarity but may also consider such matters as the effect of the newly-discovered exception 
upon the ·contemplated development of the affected Transfer Parcel.and the relative abilities of 
the Parties to remove the exception. In the event the Parties are unable to agree upon such a 
decision, the disagreement.~hall be submitted to ADR as described in Section 25.17: · 

9.4 Mineral Rights. The Parties are aware that as of the Amended PLTA Effective 
Date, Catellus does not hold title to the subsurface mineral deposits associated with the Westem 
Pacific Property. Consequently, it has b.een agreed-that.the Port Transfer Parcels and any other 
properties conveyed to Catellus pursuant to this Agreement or the Amended CLTA, which as of 
the-Arne~ded PLTA Effective Date are subject to the Burton Act Trust and the terms, conditions, 
and reservations of the Burton Act, shall be conveyed to Catellus reserving to the State all 
subsurface mineral deposits, inCluding oil and gas deposits, without surface right of entry; 
provided any removal of such minerals shall not damage the surface of the lands or interfere with 
the use thereof by Catellus, its successors or assigns; and provided, further, that the State shall 
not conduct any mining activities above a plane five hundred feet below the surface without 

· pern:iission-of Catellus, its successors and as'signs. 

9.5 Updated Preliminary Reports. New Exceptions. The Parties aclmowledge that 
the Preliminary Reports may need to be updated by Catellus prior to the Closing. If an updated 
Preliminary Report shows a new title exception, the characterization of such new exception as a 
Pennitted Exception or not and the allocation between the Parties of the responsibilify for its 
elimination, if appropriate, shall be based upon the principles stated in Section 9.3, including 
reference to ADR 

10. · Assignment OtherTransfers. 

10.1 Transfers by Catellus. Except as pro~rided in this Agreement or for Transfers 
which are or would be permitted under the Catellus Lease, Catellus shall have no right, without 

· the pdor consent of the City, to Transfer its. interest in this Agreement or in all or any portion of. 
the Western Pacific Property other than to the City or its nominee, and any Transfer or attempted 
Transfer by Catellus not made in compliance with this Agreement shall be void. Nothing 
contained in this Agreement shall be deemed to prohibit Catellus from transferring aity Port 
Transfer Parcel or any interest therein after such Port Transfer Parcel has been conveyed to 
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. Catellus, or to restrict or prohibit Catellus from transferring any Port Transfer Parcel on or after 
Closing. 

10.2. Conditions to Transfer. Catellus may Transfer all or any portion ofthe Western 
Pacific Property, provided (i) there is no Unmatured Event of Default (or if so, the City has 
received reasonable assurances reasonably acceptable to the City tliat it shall be cured in a timely 
manner), (ii) there is no Default, (iii} in the City's reasonable judgment, the potential Transferee 
has the experience and :financial ability to perform Catellus' obligations under this Agreement, 
(iv) that the Transferee shall have delivered to the City a commercially reasonable assumption 

· agreement in recordable form reruionably satisfactory to the City whereby the Transferee has 
assumed· the obligations of Catellus under this Agreement, and (v) the potentiai Transfer would 
not'otherwise violate any of the other terms and provisions of this Agreement Catellus and/or 
the Transferee shall provide the City sufficient information to evaluate the Transferee's financial 
ability and capacity to perform the obligations of Catellus hereunder at least thirty (30) days prior 
to the completed Transfer. Provided the Transferee rµeets the requirements and satisfies the · 
conditions of this Section 10, Catellus shall· be released froni the obligations under this · 
Agreement to the extent those obligations are assumed by the Transferee. 

· 10.3 Transfer Without Restriction. Notwithstanding anything herein to the contrary, 
none of the following actions shall be deemed to consti~te a Transfer by ,Catellus under this 
Agreement and all such actions may ·be done by it at any time without compliance with the 
requirements of Sections 10.1. through 10.2 (except as specifically hereinafter provided): 

· 10.3.1 Affiliates/ Assets. Transfers of an intereSt or interests in all or any portion 
of the Western Pacific Property, or this Agreement (i) to any Affiliate (provided that in 
connection with any Transfer to an Affiliate, Catellus shall satisfy the cond;itions set forth in 
Section 10.2(i), (ii), (iv) and (v), no Transfer to an Affiliate shall release Catellus from its 
obligations under this Agreement; and Catellus sha~l give the City no less than thirty (30) days 
prior written notice of the intended Tn1.nsfer) or (ii) to any Person acqUiring and continuing to 
own all or substantially all of Catellus' assets or fifty-one percent (51 % ) or more of each class or 
other subset of Catellus' issued and outstanding votii1g stock and of each class or subset of 
interests that represent rights to acquire voting stock; unless in the case of (i) or (ii) above, the 
City demonstrates. that the Transfer would preclude performance of Catellus' obligations under 
this Agreement. 

10.3.2 Equity Securities. The sale or transfer to or acquisition by any Person of 
any of the equity securities of Catellus that represent an unclassified interest. in all of the assets of 
Catellus or any of its other securities convertible or exchangeable for such equity securities. 
Catellus covenants that no Transfer pursuant to the preceding sentence shall, however, preclude 
perfon;nance of Catellus' obligation under this Agreement. 

10.3.3 Consolidation or Merger. The consolidation or merger into or with any 
. other business organization, whether or not Catellus is the surviving entity, pursuant to 
Subchapter IX of the Delaware General Corporation Law or the equivalent laws of the . 
jurisdictio~ of Catelhis' incorporation if Catellus reincorporates in another jurisdiction or the 
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·equivalent laws of the jurisdicti<~n of the surviving entity, ~f Catellus. is not the surviving entity. 
Catellus covenants that no Transfer pursuant to the preceding sentence shall, however, preclude 
perfonnance of Catellus' obligations under this Agreement. 

'10.3.4 Catellus Lease. Any Transfers permitted under the terms of the Catellus 
Lease (or any Transfer prior to the Closing which would be permitted under the terms of the 
Catellus Lease, if the Catellus Lease was then in effect): Catellus covenants that no Transfer 
pursuant to the preceding sentence shall, however, preclude performance of Catellus' obligations 
under this Agreement. · 

10.4 Trarisfers by City. The City shall not Transfer. any of the Port Transfer Parcels or 
any interest therein other than to Catellus or its non:Unee, (1) if such Transfer would preclude the 
City's performance under this Agreement; (2) if such Transfer or the propps~d uses contemplated 
for such Parcel(s) would materially alter Catellus' obligations under this Agreement; or (3) if 
such Transfer would violate any of the other tenns ·and conditions of this Agreement, and any 
such Transfer or attempted Transfer by the City ~hall be void. · 

10.5 Assignment by City. Subject to the limitations.hereinafter provided and the · 
limitations set forth in Section 7.3 of the Agreement Concerning the Public Trust, the City, by 
notice to Catellus, may assign-to any.Person or entity the City's right to receive conveyance or 
reconveyance of any Transfer.Parcel or any portion of aTransfer Parcel. Nothing in this . 
Section 10:s shall be deemed to authorize the City to assign the City's interest in, or right to · 
receive, any Transfer Parcel or portions of any _Transfer Parcel that, upon Closing of the 
transactions cont~mphited by this Agreement, will be subject to the Burton Act Trust and the 
terms, conditions and reservations of the Burton Act, or the PublkTrust, other than to an entity 
which is autJ:i.orized to act as an administrator of the Public Trust,.and except that in all events, 
the City shatl be entitled to enter into and amend the Agency Lease in accordance with 
Section 6.4. In addition, the City shall not Trarisfer any Transfer Paree.I or any right to receive a 
Transfer Parcel if sue}). Transfer would have the effect of materially increasing or adversely 
affecting any rights or obligations of Catellus under the North OP A, South OPA or· . · . 
Redevelopment Plan or would alter the permitted use, decre~e the height of any building or 
reduce the density or intensity of the development contemplated under the North OPA, South 
OPA or Redevelopment Plan. 

10.6 Inapplicability to Certain Transfers.· The restrictions and prohibitions against 
Transfer.as appear in this Section 10 shall-not apply to Transfers of the Western Pacific Property, 
or any part thereof or interest therein (other than the Western Pacific Shoreline or' Western 
Pacific Easement Parcels) made to or by the City. 

11. Waivers and Acknowledgments. 

11.1 Acknowledgments. Catellus acknowledges the following: 

11.l.l Existing Uses. There are currently Existing Uses on various portions cif 
the Port Propert}r. Tue· Existing Uses include a working maritime pier which is located at Piers 
·4g and 50 (including the associated backlands areas), restaurants, a working boat yard and 
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various other facilities,.as more fully set forth in-Exhibit "G." -The Existing Uses are divided into 
two (2) categories: Maritime/Industrial U:'\es and Commercial/Recreational Uses. The current 
areas within the Pon; Property on which the Maritime/Industrial Uses and 
Commercial/Recreational Uses exist_ are designated on Exhibit "J" (the "Designated Existing Use 
Areas''). · 

11.1.2 Impacts Generated. The Existing Uses generate certain impacts such as 
noise, parking congestion, truck traffic, rail traffic, auto traffic, odors, dust, dirt and visual 
obstructions. 

11. l.3 Future Expansion or Modification. The City may in the future choose to 
expand or modify the Existing Uses or may wish to add new or additional uses on the Port 
Property. These expanded, modified, or new uses may generate impacts of a type an4 nature 
similar to those set :(orth in Section 11.1.2. 

1 Ll .4 Potential Adverse Actions. In the absence of an agreement to the contrary, 
the Existing Uses on the Port Property, as well as any expanded, modified or new uies (such as 
relocation of existing rail lines into 16th Street) may give rise to suits by adjacent property 
owners against the City for nuisance, .inverse condemnation or similar causes of action. 

11.2 Waivers. Catellus acknowledges and understands that it is the objective of the 
City to maintain the maximuni flexibility possible with resp_ect to the continuation of the 
Existing Uses on the Port Property as well as the expansion and modification of, or addition to, 
those uses on the Port Property, subject to the limitations hereinafter provided. Except as set 
forth below and subject to the limitations set forth in this Section 11, it is not the intent of 
Catellus to use the regulatory or judicial process in a manner ·which would interfere with the 
City's objectives: Therefore, as partial consideration for this Agreement, Catellus covenants and 
agrees as· follows: · 

11.2.1 Waivers. Catellus hereby waives and relinquishes all rights, if any, to 
commence or maintain a lawsuit for common law or statutory nuisance, inverse condemnation, 
or other legal action based upon the interference with the comfortable enjoyment oflife or 
properj:y with respect tO the Aff~cted Area or similar claim~ with respect to the Affected Area 
arising out of the existence of the Maritime/Industrial.Uses and the Commercial/Recreational 
Uses withip the applicable Designated Existing Use Areas for such uses shown on Exhibit "J" 
and,. except with ~espect .to those uses which are set forth in Section 11.2.6 below, a.Uy expan5ion, 
modification. or addition to the Maritime/Indristrial Uses or the Commercial/Recreational Uses 
within the applicable Designated Existing Use Areas for such uses sho~ on Exhibit "J'', to the 
extent t4e expansion, modification or addition generates impacts of a type and nature similar to 
the current Maritime/Industrial Uses or Commercial/Recreational Uses within the applicable 
Designated Existing Use Ar~ms for such uses shown on Exhibit "J''; provided however, that this 
waiver does not preclude an action to cause: . . 

(a) . The uses on Port Property to have all permits and iicenses required 
for the operation of said uses; and 
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· (b) .'.The uses on Port Property to be operated as r~quired by any law, 
permit, rule or regulation applicable to said uses. 

11.2.2 Hazardous Waste Facilities. The waiver set fo.rth in Section 11.2.1 above 
shall not apply to any hazardous waste transfer, recycling or reuse faci~ties. 

11.2.3 Regulatory Approvals. Catell~s is aware that any future expansions or 
modification of, o~ additions to the Maritime/Industrial Uses and/or Commercial/Recreational 
Uses may require certain regulatory approvals. These regulatory approvals may include but are 
not limited to the following: 

(a) Approvals required pursuant ~o the California Environmental 
Quality Act. 

. (b) Approvals of the City Plairing Commission if the proposed use is 
determined to be a Conditional Use under the San Francisco City Planning Code. 

( c) . Approval of the BCDC if a permit is required pursuant to the 
McAteer-Petris Act or it~ implementing regulations. 

( d) Approval by BCDC if an amendment to the Bay Plan, Special Area 
.Plan or Total Design Plan is required. · · 

11.2.4 Waivers. The regulatory actions set forth above, or other similar 
regulatory actions, provide for a procedure that allows for mem~ers of the public to provide 
comments to the. appropriate regulatory· agency, before the agency talces any final action. Once a 
final action is taken by the appropriate regulatory agency, Catellus, absent an agreement to the 
contrary, may" have a right to commence a legal action or administrative or regulatory appeal to 
set aside or otherwise nullify the action taken by the regulat~ry agency. Except as provided in 
Section 11.2.6 hereof, Catellus waives and relinquishes its right to commence or maintain a legal 
action or regulatory or administrative appeai which would, with respect to any 
Maritime/Industrial Use or Commercial/Recreational Use within the applicable Designated · 
Existing Use Area for such use shown on Exhibit "J'.', challenge the validity of, seek to overturn, 
or nullify any of the following: · 

(a) · A final Enviro~ental Impact Report or a·Negative Declaration by 
the appropriate Lead Agency, as those terms are defined· in Public Resources Code 
Sections 21061, 21064, and 21067. · 

(b) Issuance of a Conditional Use Permit by the City Planning 
Commission. 

(c) Issuance of a permit by BCD<::! or the U.S. Env~onmental 
Protection Agency . 
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( d) Authorization of an amendment to the Bay Plan, Special Area: Plan 
or Total Design Plan by BCDC. 

( e) Any other regulatory action necessary for the continuation, 
expansion or modification of, or addition to any of the Maritime/Industrial Uses or 
Commercial/Recreational Uses currently being operated within the applicable Designated 
Existing Use Areas for such uses shown on Exhibit "J", to the extent such continuation, 
·expansion, modification of or addition to the Maritime/Industrial_ Uses or 
Commercial/Recreational Uses currently being operated generates impacts of a type or nature 
similar to the Maritim~/Industrial Uses or Coinmercial/Recreational ll:Ses currently being 
operated within the applicable Designated Existing Use Areas for such uses shown on 
Exhibit "J". 

The foregoing waiver and release is made by Catellus in consideration of the. City'_s · 
entering into this Agreement and ·is intended by the. Parties to be ati agreement that precludes the 
exercise by Catellus of rights that it may otherwise have at law or pursuant to regulatory 
procedures. 

11.2.5 Right to Provide Testimony. Catellus is in no way waiving its right to 
provide comments, whether in writing or in the form of oral testimony, to any regulatory agency 
which is considering uiking one of the actions set forth above or to provide the same at any 
hearing or any administrative appeal of such an action. 

ll.2.6 Exceptions. Notwithstandii.igtheprovisions of this Section 11, Catellus is 
in no way waiving its right to commence or maintain (i) a lawsuit for common law or statutory 
n~sance, inverse condemnation, or other legal action based upon the interference with the 
comfortable enjoyment of life or property, or similar claims, or (ii) any regulatory or 
administrative appeal should the City seek to establish or expand, modify or add to any of the 
following uses on Port Property or to otherwise undertake any Maritime/Industrial Uses or 
Commercial/Recreational Uses in any areas other than the Designated Existing Use Areas 
applicable to such uses shown on Exhibit "J": 

(a) A facility that stores, treats, generates or disposes of hazardous 
waste as its primary purpose or that would subject Catellus and/or the Affected Area to the 
requirements of California Health.and Safety Code Section 25221 regarding application for 
designati~m as a hazardous waste property or border zone property~ 

(b) A facility which creates overwhelming glare. 

(c) Heliports and short-take-off-and-landing_ (STOL) ports. 

(d) Facilities which pose demonstrated risks to health and safety. 

( e) Facilities which generate noxious odors. 
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....... (f) . Facilities which generate trucking or train activity during the 

-·· 

period between 10 p.m. and 6 a.m.; provided, however, that Catellus' waiver will extend to any 
attempt by the City to expand its current marine terminal facilities located at Piers 48 and 50, 
even if such an expansion would result in truck or train activity during the period between 10 
p.m. and 6 a.m. 

(g) . Any hazardous waste transfer, recycling or reuse facilities. 

11.3 Declarations and Acknowledgments. At the Closing, Catellus shall cause to be 
recorded against all of the property owned by Catellus and shown on Exhibit "CC" attached 
hereto and incorporated herein (the "Affected Area'') a declaration and aclmowledgment in the 
form set forth in Exhibit "DD.'' Except as hereinafter provided, and subject to the limitations in 
Section 11.4, Catellus shall disclose the contents of said declaration and acknowledgment to any 
immediate Transferee, successor, or permittee of property within the Affected Area having the· 
right to .exclusive occupancy of a portion of the Affected Area for 'a cµm.ulative period of more 
than twenty~nine (29) consecutive days, each of which shall, prior to such sale or Transfer, 
acknowledge the contents of said declaration and acknowledgment in writing. The provisions set 
forth in this Section 11.3 shall remain in effect_ for a period of twenty (20) years following the 
Amended PLTA Effective Date. Catellus' disclosure obligation:? pursuant to this Section 11.3 
may be satisfied by includhig a provision in the fonn of Exhibit "EE" in each lease, license 
and/ or permit for property with the Affected Area to which such disclosure obligation applies. · 

11.4 Significant Transferees. Except as provided in Section 11.5, Catellus shall require 
ail part of any Transfer of any property within the Affected Area to a Significant Transferee, that 
the Significant Transferee agree in· writing (i) to be subject to the provisions of Section 11.2, and 
(ii) to obtain a similar written agreement'from any s'ubsequent Significant Transferee, Catellus 
shall not be in default of any Catellus .obligation should the initial Significant Transferee or any 
subsequent Transferee fail to obtain or comply with the tetms of any such agreement. The 
provisions set forth in· this Section 11.4 (and the requirement in Section 11.3 that Catellus 
disclose, and that certain Transferees acknowledge, the contents of the declaration and . 
acknowledgement in writing) shail remain in effect for a period of twenty (20) y~ars after the 
Amended PLTA Effective Date. Said agreements shall contain a provision whereby the City is 
deemed to be a thir4 party beneficiary of said ag!.eements. The requirements of this Section 1L4 
shall be set forth in the recorded declaration and aclmowledgment referred to in Section 11.3 
above. 

11.5 Certain Parties Not Affected. The covenants of Catellu~ set forth in this 
Section 11 shall not be binding upon any Mortgagee or a third party ·purchaser at a judicial 
foreclosure sale or private sale under a power of sale or grantee under a deed in lieu of 
foreclosure who talces title to the Affected Area, or ~y portion thereof, or any successor in 
interest of any such Mortgagee or purc~aser. . 

12. Events of Default; Remedies; Tennination. 

12.1 Default. Subject to any extensions of time by mutual consent and subject to any 
Unavoidable Delays any failure by either P~ to perform any obligation arising under this 
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Agreement shall constitute an Unmatured Event of Default of this Agreement. Subject to the 
remaining provisions of this Section 12.1, an Unmatured Event of Default shall constitute a . 
Default of this Agreement if, (i) with respect to the obligation to convey or deliver possession of 
Transfer Parcels at the time and in the manner required by this Agreement, the Transfer Parcels 
that were not conveyed in accordance with this Agreement are not conveyed or delivered to the 
City or to Catellus, as the case may be, within thirty (30) days after the date on which they were 
reqµired to be conveyed or delivered, unless the delay is caused by a holdover tenancy against 
which the City has timely commenced eviction proceedings and is prosecuting such eviction 
proceedings diligently, and.(ii) with.respect to any obligation other than the obligation to convey 
or deliver possession of Transfer Parcels at the time and in the nianrier required by this 
Agreement, the Unmatured Event of Default is not cured within ninety (90) days following 
receipt of notice of an Unrnatured Event of Default from the other Party, provided that, with 
respect to any obligation other than the obligation to convey or deliver possession of Transfer 
Parcels on the schedule and in the manner required by this Agreement, if the failure is not of a 
kind that can be cured ~itbin the ninety (90) day period, but is of a kind that can be cured within 
a reasonable time, then the Unmatured Event of Default° shall constitute a Default if the 
defaulting Party does not reasonably promptly, but in any ·event, within ninety (90) days 
commence to cure the failure, or thereafter does· not within a reasonable time prosecute to 

. completion with diligence and continuity the curing of such failure. Other than (A) the 
provisions for delay of performance due to Unavoidable Defa.ys, (B) the special exception for 
delay due to ·eviction proceedings described in Section 12. l(i), (C) the thirty (30) day cure period 
provided in this Section for the cure of a breach of the obligation to convey or deliver possession 
of the Transfer Parcels at the time and in the manner required by this Agreement, or (D) as 
othexwise specifically._ provided in this Agreement, there .shal~ be no right to an extension of time 
for compliance with such conveyance obligation.and the City or Catellus, as the c~se may be, 

· may declare a Default under this Agreement immediately at the end of that thirty (30) day cure 
period, without giving :further notice or opportunity to cure, even if during that period the 
breaching Party has commenced, but not yet completed, satisfaction of the conditions to 
conveyance of the Transfer Parcels that the breaching Party was obligated to convey. 

12.2 Notice ofUnmatured Event of Default. Any notice of an Unrnatured.Event of 
Default shall describe the failure(s) in perfonnance that the notj.cing Party·claims'constitute the 
Unmatured Event of Defauit and the manner in which the Unmatured Event of Default may be 
cured in accordance with this Agreement 

12.3 Remedies - Generally. Upon a Default, the nondefaulting Party shall have the 
right, in addition to all other right!) and remedies available at law or in equity, except-as limited 
by this Agreement, to (i) waive the default in its sole discretion, (ii) bring any proceeding in the 
nature of specific per~ormance, injunctive relief or mandamus, (iii) bring any action at law 
(except as limited by the provisions of Section 12.11) or in equity as maybe permitted by 
operation of law or this Agreement, (iv) terminate this Agreement, but only to the extent 
permitted by and in accordance with this Article 12, (v) delay delivery under this Agreement of . 
those Transfer Parcels that the non-defaulting Party is othexwise obligated to deliver under this 
Agreement, and (vi) pµrsue any other remedy or action permitted under this Agreement Nothing 
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in this Section 12 shall, however, violate or otherwise affect the Parties' rights to terminate this 
Agreement where so provided in this Agreement. 

. 
12.4 "Specific Performance Appropriate. The Parties acknowledge that each of the 

Transfer Parcels is unique and tliat the obligations of the Parties heieunder to convey the Transfer · 
Parcels shall be subject to enforcement by specific performance or mandatory injunction in the 
event of any Default, in addition to any other r<?medy available to a Party at law or in equity as a 
result of any such Default (except as oth:erwise restricted by this Agreement) . 

. · 12.5 No Supersedtire. Nothing in this Section shall be deemed to' supersede or 
·preclude the City's rights and remedies under the terms of any pennit, approval or.land use 
. entitlement granted for the development and use of the Transfer Parcels which rights and 
remedies shall be in addition to the rightS and remedies of the City under Sections 12.i through 
12.14 .. 

12.6 Remedies Subject'to City Charter .. .Catellus' remedies against the City shall in all 
cases be subject to the budgetary, fiscal and other provisions of the Charter of the City and . 
County of San Francisco, provided; however, that nothing in this Section 12.6 shall be deemed to 
relieve.the City from any lawfull~ imposed obligation.· · 

12.7 . Termination by a Party. A Party may terminate this Agreement pursuant to· this 
Section 12, 7 only under the following COJ?.ditions (although nothing in this Section 12. 7 shall 
affect any other rights a Party may have under this Agreement, to the extent set forth in any other 
provision of this Agreement): 

12.7. i' Deprivation of Material Benefit. If, as a result of a Default, the insolvency. 
(ail defined in Section 12.8.l below) of Catellus, the insolvency of the City, the invalidation of 
this Agreement, or a Final Judgment that renders unenforceable one ot more provisions of this 
Agreement, the Party seeking to terminate demonstrates on the basis of substantial evidence that 
it will be permanently deprived of a material benefit oft~s Agreement; and 

12.7.2 No Other Adequate Remedy. The Party seeking to terminate does not 
have available any other adequate remedy to compensate for, correct, prevent or offset the 
. permanent los.s of the material benefit; and · 

12.7.3 Notice, The Party seeking to terminate has given to the other Party a 
notice of intent t9 terminate, that describes the event aileged to result in a permanent loss of · 
material benefit, the nature and extent of the loss of the material benefit and the absence of 
available remedies to correct, prevent or offset the loss of the material benefit The notice of 
intent to terminate shall also include the effective date of the te~nation, V1Thich date s~all not be 
less than one hundred twenty (120) days after the date of the notice of intent to terminate. 

12.8 Party Insolvency. In addition to the rights fo terminate otherwise provided in this 
Section 12 and in the other provisions of this Agreement,. a Party may terminate this Agreement 

. as follows: Ifun.der applicable law the provisions of this Agreement are not enforceable by a 
Party in accordance with their terms in any bankruptcy, insolvency, reorganization, arrangement, 
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readjustment of i:fobt or similar debtor-relief proceeding, then the Party's right to· terminate this 
Agreement shall be deemed to have occurred upon the first to occur of: 

(i) the rejection or disaffirmance of this Agreement in such proceeding, 
whether by virtue of an affirmative act or any failure to act within .a specified time, or 

(ii) the failure of the Insolvent Party (as defined in Section 12.8.1 below) or 
any trustee, receiver or other person or entity in possession of the Insolvent Party's property in 
such proceeding, within one hundred twenty (120) days (or any longer time period set by a court 
of competent jurisdiction for cause) after the filing of such proceeding, to expressly affirm this 
Agreement and all obligations of the Insolvent Party hereunder, to perform all obligations of the 
Insolvent Party then matured but not previously performed (other than obligations described in 
section 365(b)(2) ·of the United States Bankruptcy Code, as amended), and, to the extent 

. permitted by law, to recognize all obligations of the Insolvent Party under this Agreement to be 
entitled to equal priority in such proceeding as costs and expenses of the admi¢stration of such 
proceeding, or 

(iii) the failure of the Insolvent Party or any trustee, receiver or other person or 
entity in possession of the Insolvent Party's property in such proceeding, within one h~dred 
twenty (120) days (or any longer time period.set by a court of competent jurisdiction for cause) 
after the filing of such proceeding, to ·give ~surances, acceptable to the other Party in its 
reasonable judgment, of the future performance of all of the Insolvent Party's obligations (other 
than obligations described in section 365(b )(2) of the United States Bankruptcy Code, as 
amended) under this Agreement as they arise. 

12.8.1 For purpose of this Section 12.8, a Party shall be deemed insolvent (an 
"Insolvent Party") if ~d only if: 

(i) The Insolvent Party admits· in writing its inability to pay its debts generally 
as they become due, or files or consents to the filing of any petition in bankruptcy, insolvency, 
reorganization, arrangement, readjustment of debt or similar debtor-relief proceeding, or any 
proceeding for the liquidation or dissolution of the Insolvent Party, under any federal, state or 
local law or statute, whether now existing or subsequently in effect, or makes a general · 
assignment of all or substantially all of its assets for the benefit of its creditors or consents to or 
acquiesces in the appointment of a trustee~ liquidator or receiver of the whole or any substantial 
part of the Insolvent Party's assets or of the Insolvent Party's interest in the Transfer Parcels or 
this Agreement; or 

(ii) Pursuant-to an order, judgment or decree entered by any court of 
competent jurisdiction (A) a receiver, trustee ·or liquidator of the Insolvent Party or of all or any 
substantial part of the Insolvent Party's assets or of the Insolvent Party's interest in the Transf~r 
Parcels or this Agreement shall be appointed in any pro.ceeding, or (B) the Insolvent Party shalt· 
be adjudicated as banki:upt or insolvent, or (C) a petition seeking liquidation or dissolution of the 
Insolvent Party, or reorganization of the Insolvent Party or an arrangement with creditors or to 
take advantage of any law or stattite, whether now existing or hereafter in effect, of the federal or 
state government, or any subdivision thereof, relating to bankruptcy, insolvency, readjustment of 
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....... . ::debt or similar debtor-relief measures, shall be approved; and any such order, judgment or decree 
referred to in clauses (A), (B) and (C) is not vacated, set aside or stayed within one hundred 
twenty (120) days fr9m the date of entry, or a stay thereof.shall be thereafter set aside. 

--·' 

12.9 Effect ofTennination- Generallx. Tenninationofthis Agreement, for any reason 
or by any Party, shall_not limit or otherwise affect (i) any right or duty that, by the tenns.ofthis 
Agreement, the Other Agreements or any of them, survives the termination of this Agreement; or 
(ii) any right or obligation with respect to any Transfer Parcel (A) that has been conveyed under 
this Agreement by one Party to the other Party or (B) deeds for which have been deposited into 
the Escrow; or (iii) the limitation on the rights of the Parties to seek damages, except to the 
extent permitted by Section 12.11, arising out of a breach of this Agreement, including the 

· Default for whfoh this Agreement has been tenninated. 

12.10 Effective Date of Termination. Termination of this Agreement shall be effective 
as of the date specified in the notice of intent to terminate pursuant to which the Agreement 
terminates, or the date specified in Section 12. 7, depending upon the Section under which the 
termination occuis-. 

12.11 Limitation on Monetary Damages. The Parties have determined that monetary 
damages generally are inappropriate and that it would be extremely difficult and impractical to 
fix or determine the actual damages to a Party as a result of a breach or Default hereunder and 
that equitable remedies and remedies at law not including damages are particularly appropriate 
remedies for enforcement of this Agreement. The City and Catellus would not have entered into 
this Agreement if either of them were to be liable in d8mages under or with respect to this 
Agreement other than as explfoitly set forth in this Section. 'fhe Parties have agreed that each 
Party hereto may pursue any remedy at law or equity availal;>le for the breach of any provision of 
this Agreement; provided that no Party shall be liable in damages to ahother, to any Transferee or 
other transferee of Catellus qr City or any other Person or entity, and each Party covenants not to 
sue for or claim any damages, and expressly waives its right to do so (A) for any breach of, or 
which arises out of, this Agreement; or (B) arising out of or connected with any dispute, 
controversy or issue regarding the application or interpretation or effect of the provisions of this 
Agreement; provided, however, that the limitations on damage remedies set forth in this 
Section-12.11 do not limit the availability of damages or monetary recovery that arise out of any 
of the following: (i) the failure to pay any monetary amounts required to be paid by this 
·Agreement, (ii) a failure to pay under Section 16, or (iii) a Defarilt 1hat specifically provides for 
the payment of money as a remedy for that Default. 

12.12 Limitation on Personal Liability. Notwithstanding anything to the contrary in this 
Agreement, no elective or appointive board or commi~siOn, or member of a board or 
commission, officer, agent or employee of the City, and no partner, officer, director, shareholder, 
trustee, beneficiary, employee, or agent of Catellus, shall be personally liable upon any of the · 
obligations of the City or Catellus under this Agreement, mid each Pi;u-ty shall fook solely to 1he 
assets of Catellus or the City (as the case may be) and shall have no right of recourse against the 
assets of any other person or·entities described in this Section 12.12. 
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12:13 Recording Notice of Termination. Providedtbat Catellus has not delivered notice 
to the City ofits intent to commence litigation with respect to the City's determination to 
terminate and does not commence such an action within thirty (30) days after the effective date 
of the City's tennination; either Party may request the County Recorder to record a notice of . 
termination of this Agreement at any time after the effective date of any such termination by the 
City. Provided that the City has not delivered riotice to Catellus of its intent to commence 
litigation with respect to Catellus' detennination to terminate, and does not commence such an 
action within thirty (30) days after the effective date of Catellus' termination, either Party may 
request the County Recorder to record a notice of termination of thi1> Agreement at any time after 
the effective date of any such termination by Catellus. Any notice of termination recorded under 
this Agreement shall describe with particularity the portions of the Propeey to which it is 
applicable. 

· 12.14 No Implied Waiver. Failure by a Party to insist upon the strict perfonnance of 
any of the provisions of this Agreement by the other Party, irrespective of the length of time for 

· which such failure continues, shall nor constitute a waiver of such Party, s right to demand strict 
compliance by such other Party in the future. No waiver by a Party of a Default or of the 
performanc.e of any provision of this· Agreement or condition. to the Party's performance shall be 
effective.or binding upon such Party unless made in writing by such Party, and no such waiver 
shall be implied from any omission by a Party to take any aCtion with respect to such Default or 
performance. No express written waive~ of any Default or of the performance of any provision 
of this Agreement or con~ition to the Party's performance shall affect any other Default or 
perfonnartce, or cover any other period of time, other than the Defau~t, performance, and/or 
period of time specified in such express waiver. One or more written waivers of a Default or of 
the performance of any provision of this Agreement or condition.to the Party's performance 
under any provision of this Agreement shall not be deemed to be a waiver of any subsequent 
Default or performance. All of tl).e remedies permitted or available to a Party und.er this 

. Agreement; or at law or in equity, shall be cumulative and not alternative, and invocation of any 
such right or remedy shall not constitute a waiver or election of remedies with respec~ to any 
othe'.!'. permitted or available right or remedy. 

13. Recording of Agreement. 

A copy of this Agreement shall be recorded in the Office of the Recorder of the City and 
County of San: Francisco, State of California, provided, however, that such recording shall be at 
ihe request of the City. Each Party agrees that if by the Final Date, the Closing does not occur or 
any Transfer Parcel (except for the Street Vacation Parcels, or the Port Leasehold Parcels and/or 
the City Facilities Parcel, if Catellus has elected not to take title to the same) remains . 
unconveyed, the Parties Will forthwith mutually execute, acknowledge and record an agreement . 
tenninating this Agreeme~t; and both Parties must execute and ·acknowledge said agreement for 
it to be valid· unless the failure to Close or Transfer a Transfer Parcel is due to a breach by a party 
of this Agreement or a failure of a Party to satisfy a condition under this Agreement, then this 
Agreement may be terminated by the other Party's urtllateral execution, acknowledgment and 
recording of~ written state~ent terminating this Agreement. Concurrently with the Closing, .the 
Parties shall execute, acknowledge arid cause to be r~corded in the Office of the Recorder of the 

48 

4106 



i ·". ! • 

;· 

MISSION :SAY PORT LAND TRANSfER AGREEMENT 

City and County of San Francisco, State of California, a Notice of Satisfaction of Conditions in 
the form of Exhibit "FF" ("Conditions Satisfaction Notice"), with respect'to all property then 
owned by Catellus within the Mission Bay Property, which shall provide that except as otherwise 
provided in the Declaration and Acknowledgement with respect to the Affected Area, all · 
obligations of Catellus with respect to the Mission Bay Property under this Agreement have been 
satisfied, and except as specifically provided in the Conditions Satisfaction Notice, the 
Agreement no longer affects the Mission Bay Propei;ty owned by Catellus. At Closing, Catellus 
shall also execute, acknowledge and deliver to the Port, in recordable form, a conditions 
satisfaction notice in substantially the form of Exhibit "FF" modified, as appropriate, which will 
confirm that the conditions to Closing with respect to the Western Pacific Transfer Parcel have 

· been satisfied and that .the Agreem~nt no longer affects the Western Pacific Transfer Parcel, 
except as specifically provided therein. In addition, concurrently with the conveyance to 
Catellus of any Street Vacation Parcel pursuant to this Agreement, the Parties shall execute, 
acknowledge and cause to be recorded a Conditions Satisfaction Notice with respect to the Street 
Vacation Parcel being conveyed .. The recording of any Conditions Satisfaction Notice pursuant 
to this Section 13 shall be deemed to be at the request of the City. 

14. RightofEntry ... 

From the date of the Agreement and throughout the tenn hereof: Catellus and/or its 
agents shall have the·right to enter into and make any view or test of any unconveyed Port 
Tr~fer Parcel or Port Open Space Parcel which is reasonably necessary in connection with the 
development of the Port Transfer Parcds or Port Open Space Parcels aiid to enter upon and 
construct infrastructure and street improvements on other property owned by the Port as may be 
contemplated under the South OPA, North OPA and Redevelopment Plan, provided that Catellus 
shall (i) give the City reasonable advance notice of any intended entry, the time thereof and the 
purpose thereof and (ii) obtain the City's approval, which shall not be unreasonably withheld, of 
all tests to be c~nducted, and (iii) execute a permit to enter ("Permit to Enter") substantially in 
the form of Exhibit "GG,'' depending upon the circumstances and purposes of the proposed 
entry. Th~ City, may from time to time, amend the attached form of Pennit to Enter and impose 
such additional insurance, bond, guaranty and indemnification requirements as the City, 
including the Port, reasonably detennines are necessary or appropriate to protect its interests~ 
consistent with its then current practices, and in a manner that will not unnecessarily interfere 
with or materially increase the cost or risk of Catellus' ability to perfoµll under the North OP A, 
South OP A, this Agreement, or any of the Other Agreements, or if it would unnecessarily 

.,,... interfere with or materially increase the cost or risk, such amendment must be consistent with 
commercial industry practice; provided further, in no event shall atiy such modification conflict 
with the tenns and provisions of Section 7 of this Agreement, the Environmental Investigation 
and Response Programs which are attached to.the.North OPA and the South OPA, or expand the 
scope of the basic indemnities or principal provisions or rights or obligations of Catellus under 
this Agreement, the Other Agreements, the North OP A or the South OPA with respect to 
Hazardous Substances. Nothing contained herein shall pennit the City to modify any executed 
Permit to Enter without the consent of Catellus. 
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15.1 Notices. Any notice given under this Agreement shall be in Writing and given by 
delivering the notice in person, or by sending it by commercial courier, or by registered or 
.certified mail, or express mail, return receipt requested, with postage prepaid, to the mailing . 
address listed below or any other address notice of which is given. For the convenience of the 
Parties, copies of notices may also be given by telefacsimile, to the telephone number listed 
l;>elow or such other numbers as may be provided from time to time. 

Port and City: 

with copies to: 

Catellus: 

Port Director 
Port of San Francisco 
Ferry Building, Room 3100 
San Francisco, California 94111 
Telefacsimile: (415) 274-0528 · 

Director of Administrative Services 
401 Van Ness Avenue · 
San Francisco, California 94102 
Telefacsimile: (415) 554-4849 

City Attorney, City of San Francisco 
1390 Market Street, 5th Floor 
San Francisco; California 94102 
Telefacsimile: (415) 554A248 

Director of Property 
Real Estate Departmet;tt 
25 Van Ness Avenue, Suite 400 
.s~ Francisco,· California 94102 
Telefacsimile: (415) 554-9875 

.Port General Counsel 
Port of San ·Francisco 
Ferry Building, Room 3100 
San Francisco, California 94111 
Telefacsimile: (415) 274-0494 

Catellus Development Corporation 
201 Mission Street, 2rid Floor 
San Francisco, California 94105 . 
Attention: Mission Bay Development Office 
.Telefacsimile: (415) 974-3724 
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General Counsel 
Catelius Development Corporation 
201 Mission Street, 2nd Floor 
San Francisco, California 94105 
Telefacsimile: (415) 974-4613 

Pamela S. Duffy, Esq. 
Coblentz, Patch, Duffy & Bass, LLP 
222 Kearny Street, 7th Floor 
San Francisco, Califomia94108 
Telefacsimile: (415) 9~9-t663 . 

~y mailing· addiess or telefacsimile number may be changed at any time by giving 
written notice of such change in the manner provided above at least ten (10) days prior to the 
effective date of the change. All notices under this Agreement shall be deemed given, received, 
made or commUnicated on the date personal receipt actually occlirs or, if mailed, on the delivery 
date or attempted delivery date shown on the return receipt. A Party may not give official or 
binding notice by telefacsimile. The effective time of a notice shall not be affected by the 
receipt, prior to receipt of the original, of a telefacsimile copy of the notice. 

15 .2 Content. Every notice (other thall the giving or ~ithholding of consent, approval 
or satisfaction under this Agreement, but including requests therefor) sbalfoomply with the 
following requirements. Each such notice shall state: (i) the Section of this Agre_ement pursuant · 
to which the notice is given and (ii) the period of time within which the recipient of the notice 
must resporid or if no response is required, a statement to that effect Each request for consent or 
approval _shall contain reasonably suffident data or docUm.entation to enable the recipfont to 
make an informed decision. If a notice complies with requirements (i) and (ii) of this 
Section 15.2, it shall 'not be deemed defective because it is not accompanied with adequate data 
or documentation unless the Party to whom the notice is given objects in Writing to the adequacy 
of the notice before the sooner of twenty (20) days after receipt of the notice, or expiration of th~ 
time period in which the recipient of the notice wo_uld be required to respond to an adequate 
notice . 

. 15.3 Conclusive Presumptions. If any Person, fo.cluding any Party, that receives any· 
notice that pertains to an Umnatured Event of Default or an intention to terminate does not notify 
the Person that.s(intthe notice of any alleged deficiencies in the form, content, or delivery of the 
notiCe within twenty (20) days afteneceipt of the notice, the.notice shall be conclusively 
prestim.ed to comply with all provisions of this Agreement. 

16., Litigation Expenses. 

· 16. l Litigation Expenses. If either Party brings an action or proceeding (including, 
without limitation, any cross-complaint, counterclaim, or third-party claim) against the other 
PartY by reason of a Default, or otherwise arisiiig out of this Agreement, the prevailing party in 
such action or proceeding shall be entitled to its costs and expenses of suit, including but not 
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limited to reasonable attorneys' fees, which shall be payable whether or not such action is 
prosecuted to judgment. "Prevailing party" within the meaning of this Section 16 shall include, 

· without limitation, a Party who dismisses an action for recovery hereunder in exchange for 
payment of the sums allegedly due~ performance of covenants allegedly breached, or 
con~ideration substantially equal to the relief sought in the action. 

16.2 Appeals. Attorneys' fees under this Section 16 include attorneys' fees on any 
appeal, and, in addition, a Party entitled to attorneys' fees shall be entitled to all ·other reasonable 
costs and expenses incurred in connection with such action. 

16.3 City Attorney, Catellus In-house Counsel, For purposes of this Agreement, 
. reasonable fees of attorneys of the City's Office of City Attorney and any in-house counsel for 
Catellus shall be based on the fees regularly charged by private attorneys with a.ti equivalent 
number of yeµrs of professional experience in the subject matter area of the law for wµich the 
City Attorney's or Catellus' in-house counsel's-s·ervices were rendered who practice in the Citj 
in law firms with approximately the same number of attorneys as employed by the Office of City 
Attorney, or, in the case of Catellus' in-h9use courisel, as employed by the outside counsel for 
Catellus. 

17. Eminent Domain. 

17 .1 Prior to Closing. If prior to Closing any TraJ.1-sfer Parcel or portion thereof is 
taken under power of eminent domain, or if a suit is instituted to take the same (a "taking"), and 
that taking, in either case, is not material, then this Agreement shall proceed as provided except 
that the property taken shall cease to be a Transfer Parcel and the. entire award payable to the 
owner of that property shall be placed and held in escrow in an interest-bearing obligation until 
the day on which the property taken would otherwise have been required to be conveyed as a 
Transfer Parcel or released from this Agreement, whereupon in ·lieu of conveyance the amount of 
the award payable to the owner of the applicable property shall be paid to the Party that would 
otherwise have been entitled to conveyance and the interest so accrued on the award·shall be paid 
to the owner of the applicable property, or the amount of the award and the interest so accrued, 
shall be returned to the owner, if the property would have been released from this Agreement; 
provided, however, that with respect to a taking of any Transfer Parcel which is to be the subject 
of the Catellus Lease, Catellus shall be entitled to retain out of the award an amount equal to the 
value of the leasehold interest Catellus would have received pursuant to the.Cat~llus Lease, had 
the Transfer Parcel been conveyed in accordance with this Agreement. If any payment is payable 
to the City hereunder, i;uch·payment shall be made to the .Harbor Revenue Fund of the City. 

. 17 .1.1 Satisfaction. Upon making the payments required by this Section 17 .1, the 
paying·Partj shall be deemed to have satisfied its obligation to convey the taken property as 
provided in this Agreement 

17 .12 Escrow. Upon the deposit of the award into escrow the Parties shall 
execute and deliver escrow instructions to the Title Company in compliance with this . 
Section 17.1. 
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17 .2 Material Takings. In the event the.taking occurs prior to Closing and either Party 
detennines that the taking is material, then this Agreement shall terminate upon written notice 
ther~of to the other ~arty given within sixty (60) days after both Parties receive notice of the 
taking. The award shall be paid in accordance with law, and neither Party shall have any further 
obligation under this Agreement. 

17.3 Materialitv. As used in this Section· l 7; a taking shall be deemed material if in the 
reasonable judgment of either Party the taking is so extensive as to substantially prejudice the use 
of the Transfer Parcels for the purposes of development as contemplated by this Agreement If 
either Party determines that a taking is material and the other Party disagrees with that decision, 
the dispute shall be submitted to ADR unless the condemning authority is the City or an entity 
whose budget is subject to approval by the Board of Supervisors , in which case the decision of 
Catellus concerning the materiality of the taking shall be :final and not subject to challenge for 
purposes of this Section 17. As part of that ADR procedure the Parties may negotiate on how, if 
at all, they may eq?itably adjust their obligations under this Agreement in light of the taking to 
avoid tenninatiori. 

17.4 Notice. If a Party receives notice of any taking or .contemplated taking, it shall 
promptly notify the other Party of that notice of taking. A Party that receives notice of a taking 
shall be deemed to have determined that the taking is not material if it has not n<;>tified the other 
Party of a contrary determination within sixty ( 60) days after receipt of a notice of the taking. 

17.5 Values Herein Not Applicable. The Parties acknowledge that the values set forth 
on Exhibit "Z" or as may be derived from other provisions of this Agreement have been 
established for the purposes stated in this Agreement only and shall not constitute ·evidence of 
what constitutes just compensation in the event of eminent domain proceedings. Such values 
shall not be binding for any other purpose and any Party may dispute the use of such values as 
evidence for any other purpose. 

17 .6 Dispute Resolution. Any dispute between the Parties arising under this 
Section 17 other than as provided in Section 17,3 shall first be referred to ADR. 

18. Time of Essence. 

It is agreed that tim.e is of the essence of this Agreement 

19. References; Titles. 

Wherever in this Agreement the context requires, references to the masculine shall be 
deemed to include the feminine and the neuter, and references to the singular shall be deemed to 
include the plural. Titles of sections and paragraphs are for convenience only and neither limit 
nor amplify the provisions of this Agreement. · · 

53 

4111 



I .... ·- --·. 

MISSION BAY PORT LAND TRANSFER AGREEMENT 

20. Correction of Technkal Errors; Amendments. 

20.1 Technical Error. lfby reason of inadvertence, and contrary to the intention of the 
Parties, errors are made in this Agreement in the identification or characterization of any title 
exception for any Transfer _Parcel, in a legal description or the_ reference to or within any Exhibit 
with respect to a legal description, in the boundaries of any parcel in any map or drawing which 
is an Exhibit, or in the typing of this Agreement, the Parties by mutual agreement may·correct 
such error by memorandum executed by both Parties without the necessity of amendment of this 
Agreement. 

20.2 Amendments. No amendment to this ,Agreement or any part hereof shall be valid 
unless it is in writing and ~igned by both of the Parties. In addition, any amendment entered into 
prior to the Closing shall be subject to compliance with Section 13.3.1 of the Agreement 
Concerning the Public Trust, and the parties shall provide copies of all amendments to this 
Agreement to the State pursuant to Section 13.3 of the Agreement Concerning the Public Trust. 
The Mayor and the Director of Property are authorized to execute on behalf of the City and the 
Port Director is authorized to execute on behalf of the Port Commission, any amendment that the 
Mayor and Director of Property jointly or the Port Director determines.is in the best interests of 
the City or the Port, as the case may be, and that does not materially increase the.City's or the 
Port's obligations or materially diminish the City's or the Port's rights under this Agreement. 

21. Brokers. 

Each Party represents to the other Partj that it has not employed a broker or a finder in · 
connection with the transactions contemplated by this Agreement, and agrees to hold the other 
party harmless from the claims of any broker or finder employed by such Party. 

22. Governing Law. 

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

23. Estoppel Certificate. 

Either Party may, at any time, and from time to time, request the other Party to certify in 
writing that, to the knowledge of the certifying Party, (i) this Agreement is in full force and effect 
and a bindirig obligation of the Parties, (ii) this Agreement has not been amended or modifi.ed 
either ~>rally or in writing, or if amended, identifying the amendments, (iii) the requesting Party is 
not in default in the perfonnance of its obligations under this Agreement, or if .in default, to 
describe the nature of any such defaults, and (iv) if requested with respect to Transfer Parcels 
transferred pursuant to Section 10, the Transfer complies with this Agreement, or if the Transfer 
is not or was not in compiiance~ to state the nature of non-compliance. A Party shall execute and 
retum such certificate within thirty (30) days following the receipt of the request thereof. The 
Port Director shall be authorized to execute any certificate requested by Catellus hereunder. No 
public hearing shall be requir~d as a condition to issuance of an estoppel certificate. 
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24 . Extensions. 

24.1 Unavoidable Delay. The performance of each Party's obligations under this · 
Agreement shall be excused to the extent that the Party's performance is subject to Unavoidable 
Delay, subject to the following limitations: 

24.2 Extensions. The performance of (i) the·City' s obligation to convey .the Port 
Transfer Parcels to Catellus or to. enter into the Agency Lease or deliver possession of the 
applicable Port Transfer Parcels to Catellus, in the condition and at the time required by this 
Agreement and (ii) Catellus' obligation to convey to the City the Catellus Street Parcels and the 
Western Pacific Property in the condition and at the time required by this Agreement shall be 
excused to the extent such performance is subject to Unavoidable Delay, not to exceed a 
maximum of ninety (90) days in the aggregate with respect to any Port Transfer Parc~l. Catellus 
.Street Parcel, or the Western Pacific Property. 

24.3 Effect on Other Party's Obligation. In.the event any Party's .performance is 
excused or the time for performance is extended hereunder, the performance of the other Party 

. that is conditioned on such excused or extended performance is also excused or extended. 

25. Miscellaneous Provisions. 

. 25 .1 Table of Contents. The Table of Contents is for the purpose of convenience of 
reference and is not to be deemed or construed in any way as a part of this Agreement or as 
supplemental thereto or amendatory thereof. 

· 25:2 Number of Days. Provisions in this Agreement relating to number of days shall 
be calendar days, unless otherwise specified; provided that if the last day of any period to give 
notice, reply to a notice or to undertake any other action occurs on a Saturday, Sunday or a bank 
or City holiday, then the last day for undertaking the action or giving or replying to the.notice · 
shall be the next succeeding business day. · 

25.3 Independent Parties. The subject of this Agreement is private development with 
no Party acting as the agent of another party in any respect. Each Party is an independent 
contracting entity with respect to the tenns, covenants and conditions contained in this 
Agreement. None of the·tenns or provisions of this Agreement shall be deemed to create a 
.partnership between or all).ong the Parties in the businesses of Catellus, the affairs of the City, or 
otherwise, nor shall it cause them to be considered joint venturers or members of atiy joint 
enterprise. This Agreement is not intended nor shall it be construed to create any third pru;ty 
beneficiary rights in any Person who is not a Party, unless expressly otherwise provided. · 

25.4 Approvals and Consents. Unless otherwise herein provided, whenever approval, 
consent or satisfaction is required of a Party.pursuant to this Agreement, it shall not be 
unreasonably withheld or delayed. The reasons for disapproval of consent shall be stated in 
reasonable· detail in writing. Approval by a Party to or ~f any act or request by the other Party 
shall not be deemed to waive or render unnecessary approval to or of any similar or subsequent 
acts or requests. The requirements for approyals under this Agreement shall extend to and bind 
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the partners, officers, directors, shareholders~ trustees, beneficiaries, agehts~·elective or
appointive boards, commissions, employees and other authorized representatives of each Party, 
and each such Person shall make or enter into, or take any action in connection with, any 
approval in accordance with these requirements. 

25.5 No Gift or Dedication~ Except as otherwise specified in this Agreement, this 
Agreemen,t shall not be deemed to be a gift or dedication of the Transfer Parcels or any portion 
thereof to the general public, for·the general public, or for any public use or purpose whatsoever. 
Catellus shall have the right to prevent or prohibit the use of any portion of the property owned 
by Catellus, ihcluding common areas and buildings and improvements, by any persons for any 
purpose inimical to the operation of a private, integrated mixed~use project as contemplated by 
this Agreement and the Redevelopment Plan. Where in fact dedication occurs, it must be · 
evidenced by an express written offer of dedication to and written acceptance by the City for 
such purposes by a recorded instrument executed by Catellus. 

25.6 Severability. Except as is otherwise specifically provided for in this Agreement, 
invalidation of any provision of this Agreement, or of its application to any person, by judgment 
or court order shall not affect any other provision of this Agreement or its application to any 
other person or circumstance, and the remaining portions of this Agreement shall continue in full 
force and effect, unless enforcement of this Agreement as invalidated would be unreasonable or 
~ossly inequitable under all the circumstances_ or would frustrate the purposes of this 
Agreement. 

25.7 Waivers. The time for performance of any obligation or for the satisfaction of any 
condition under this Agreement may be extended by mutual agreement of the Parties. However, 
the failure of a Party to perform any obiigation or the failure of the satisfaction of any condition· 
under this Agreement may be waived by the Party benefited by the performance or condition; 
provided that when the satisfaction of a condition would benefit both Parties, the waiver shall'be 
effective ollly .as to the waiving Party. Any waiver or extension of time granted by the City must 
be approved in writing by the Port's Director of Real Estate and Asset Management. In addition, 
waivers, actions, consents and approvals by the City under Sections 3.1.3, 4.2.1, 5.1.2, 9.1 and 17 
shall be subject to review and approval of the State, in accordance with Section 6.2 of the 
Agreement Concerning the Public Trust. 

. . . 
25.8 Entire Agreement; Supersedure. From and after the Amended PLTA Effective 

Date, this Agreement replaces and supersedes the PLTA in its entirety. This Agreement contains. 
all the representations and the entire agreement between the Parties with respect to the subject 
matter of this Agreement Any prior correspondence, memoranda, agreements, warranties or 
·representations relating to such subject matter are superseded in total by this Agreement. No 
prior drafts of this Agreement or changes from those drafts to the executed version of the 
Agreement shall be introduced as evidence in any.litigation or other dispute resolution 
proceeding by ariy Party or other Person and no court or other body shall consider those drafts in 
~terpreting this Agreement 
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25.9 No Partv Drafter; Captions. Although certain provisions of this· Agreement were 
.drawn by the City and certain provisions were drawn by Catellus, the provisions of this 
Agreement shall b~ construed as a whole according to their common meaning and not strictly for 
or against any Party, in order to achieve· the objectives and purposes .of the Parties. Any caption 
preceding the text of any Section; paragraph or subsection or in the Table of Contents is included 
only for convenience of reference and shall be disregarded in the construction and interpretation 
of this Agreement. Wherever required by the.context, the singular shall include the plural and 
vice versa, and the masculi~e gender shall include the feminine or neuter genders, or vice versa. 

25 .10 Conduct. In all situations arising Ol.).t of this Agreement, the Parties shall attemp! 
to avoid and minimize the damages resulting from the· conduct of the other Party. Each Party . 
shall take all reasonably necessary measures to achieve the provision$ of the Agreement. 

25.11 Further Assurances.: Each Party covenants, on behalf of itself and its successors, 
heirs and assigns, to take all actions and to do all things, and to execute, with acknowledgment or 
affidavit if required, any and all documents and writings that may be necessary or proper to 
achieve the purposes and objectives of this Agreement: The Mayor and the Director of Property 
are authorized to execute on behalf of the City and the Port Director is authorized to execute on 
behalf of the Port any closing or similar documents and any contracts, agreements, memoranda 
or similar documents with State, regional ·and local entities that are necessar}r or proper to 

·achieve the purposes.and objectives of this Agreement, if the Mayor and Director of Propert)r or 
the Port Director determines that the applicable document is necessary or proper and is in the 
City·· s or the Port's, as the case may be, best interest. 

25.12 Cooperation and Non-Interference. Neither Party shall do anything that has the 
effect of harming or injuring the right ofthe other Party to receive the benefits·9fthis Agreement. 
Each Party shall refrain from doing anything that would render its performance under this. 
Agreement impossible. Each P~ shall do everything which this Agreement contemplates that 
the Party shall do to accomplish the objectives and purposes of this Agre~ment 

25.13 ·Heirs. Successors and Assigns. All of the provisions, agreements, rights, powers, 
standards, terms, waivers, covenants and obligations contained in this Agreement shall be 

· binding upon the Parties and their respective heirs, successors (by merger, consolidation, or 
otherwise) and assigns, devisees, administrators, representatives, lessees, and ~l other Persons 
acquiring any Transfer· Parcel, or any .portion ther:eof, or any interest therein, whether by 
operation oflaw or in any manner whatsoever, and shall iµure to the benefit of the Parties and 
th~ir respective heirs, successors (by merger consolidation or otherwise) and assigns. The 
provisions of this Section 25.13 shall, however, in µo manner supersede the provisions of 
Section 10 of this Agreement. · · 

25.14. Interpretation. Unless otherwise specified, whenever in this Agreement reference 
is made to the Table of Contents, any Section or ;Exhibit, or any defined term, the reference shall 
be deemed to refer to the Table of Contents, Section or Exhibit, or defined tenn of this 
Agreement. Any reference to a Section includes all subsections· and subparagraphs of that 
Section. The use in this Agreement of the words "including", "such as" or words.of similar 
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linport when following any general tertn, statement or matter shall not be construed to limit such 
statement, term or matter to the specific items or matters, whether or not language of non
limitation, such as "without limitation" or "but not limited to", or words of si~ilar import, is 
used with reference thereto, but rather shall be deemed to refer to all other items or matters that 
could reasonably fall within the broadest possible scope of :mch statement, term or matter. 

25.15 Counterparts. For convenience, the signatures of the Parties to this Agreement 
may be executed and acknowledged on separate pages which, when attached to this Agreement, 
shall constitute this as one complete Agreement. This Agreement may be executed in any 
number of counterparts each of which shall be deemed to be the original and all of which shall 
constitute one and the same Agreement 

25.16 · Represented by Counsel. Each Party acknowledges, warrants and represents that 
it has been fully inforn.ied with respect to, and represented by counsel of the Party's .choice in 
connection with, the rights and.remedies ~f and waivers by it contained in this Agreement and 
after such advice and consultation has presently and actually intended, with full knowledge of the 
Party's rights. and reinedies otherwise available at law or in equity, to waive and relinquish those 
rights and remedies ~to the extent specified in this Agreement, and to rely solely on the remedies 
provided for in this Agreement with respect to any breach of this Agreement by any other Party, 
or any other right that such Party seeks to exercise. · 

25.17. Alternative Dispute Resolution. The Parties, by mutual agreement, may (or where 
required herein shall) submit any factual or other (to the extent the City is not prohibited by law 
or otherwise from doing so) dispute arising under this Agreement to non-binding arbitration, 
mediation or other alternative dispute resolution mechanism ("ADR'') of non-judicial dispute 

·resolution. The Party requesting ADR shall give written notice of its request, specifying the 
requested ADR procedure, to the other Party, wlio shall notify the requesting Party <?fits 
agreement or (if it is not required hereunder) r~fusal to proceed within a reasonable time after 
receipt of the requesting notice. If the Parties agree (or are required by the terms. hereof) to 
proceed, they shall select a mutually acceptable individual, with qualifications appropriate to the 
subject matter of the dispute to conduct the designated ADR, or, if the Parties cannot agree on 
such individual, they shall submit the dispute for the applicable ADR ·to a commercial ADR · 
service. In all events, the proceedings shall be conducted only in a manner acceptable to poth 
Parties or if required hereunder, in the manner specified by the Person or service conducting the 
ADR. The Parties may enter into operating memoranda from time to time to establish 
procedures· for the initiation and conduct of such ADR mechanisms. . . 

25.18 Port Findings. By the execution of this Agreement, and for the reasons set forth 
~n the findings and determinations made contemporaneously with the approval of this 
Agreement, the City and the Port find and declare, pursuant to the Act, that the transfers provided 

· for herein are hereby approved. · 

25.19 Completion of Exhibits. This Agreement may be ~xecuted prior to the attachment · 
thereto ofall Exhibits referred to herein other than legal descriptions. When so executed, it shall 
be fully binding notwithstanding that not all such Exhibits are included. At such time as such 
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Exhibits are appro:ved by both Parties, they shall be deemed incorporated into this Agreement in .. :K·; 

their.entirety. The Mayor and the Director of Property and the Port Director, respectively, are 
authorized to execute on behalf of the City and the Port, as the case may be, any memorandum or 
approval by the Parties with respect to such Exhibits other than legal descriptions. 

25.20 Termination of Port Agreement Effective upon the execution of this Agreement, 
the Parties agree that the Port Agreement to License and to Option by and between the. City and 
Catellus and dated for reference purposes only September 8, 1993 ("PALO"), recorded May 19, 
1994 as Document No. 94-F607932-00 in the Official Records of the County of San Francisco, 
shall automatically be deemed terminated, without further action, and in connection with the 
termination of the PALO, (1) the City/Port agrees no additional sum is due from Catellus under 
the Wetlands License other than any amounts of possessory interest' taxes refunded by the City 
Tax Collector to Catellus with respect to the Wetlands License in excess of $143,600.66, and · 
(2) Catellus agrees that no additional sum is due from_ City/Port under the Wetlands License for 
possessory interest taxes arising thereunder. 

25.21 Tropical Hardwoods and Virgin Redwoods. The City and County of San 
Francisco urges companies not to import, purchase, obtain or use for any purpose, any tropical 
hardwood or tropical hardwood wood product or any virgin redwood or virgin redwood wood 
~~ . 

25 .22 Covenant Not to Discriminate. In the performance of this Agreement, Catellus 
covenants and agrees not to discriminate on the basis of.the fact or perception of a person's·race, 
color, creed, religion; national origin, ancestry, age, sex,.sexual orientation, gendeddentity, 
domestic partner status, marital status, disability or Acquired Immune Deficiency Syndrome or 
HN status (AIDS/HIV status) against any employee of; any City employee working with, or 
applicant for employment with Catellus, in any of Catellus' operations within the United States 
or against any person seeking accommodations, advantages, facilities privileges, services, or 
membership in all business, social or other establishments or organizations operated by Catellus. 

25.23 · MacBride Principles - Northern Ireland. The City and County of San Francisco 
urges companies doing business in Northern Ireland to move toward resolving ~mployment 
inequities and encourages them to abide by the MacBride Principles as expressed in San 
Francisco Administrative Code Section 12F .1, et~· The City and County of San Francisco 
also urges San Francisco companies to do business with corporations that abide by the MacBride 
Principles. Catellus acknowledges that it has read and understands the above statement of the 
City and Cotinty of San Francisco concerning doing business in Northern Ireland. 
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. . . . 
IN WITNESS WHEREOF, the Parties hereto have executed this Agreement on the day 

first mentioned above. 

CITY AND COUNTY OF SAN FRANCISCO, 
a Charter ·ty and County · 

SAN FRANCISCO PORT COMMISSION 

By:DOUGdNG 
. Executive Director 

APPROVED AS TO FORM: 

. LOUISE H. RENNE 
City Attorney · 

APINSMITH 
eputy City Attorney 

By ilt1AW 
NEILSEKHru 
Deputy City Attorney 

Approved by Port Commission Resolution 98-91, September 22, 1998. 

Approved by Board of Supervisors Ordinance 331-98, October.26, 1998. 
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ALL-PURPOS~ ACKNOWLEDGMIENT ,,. 
~22~~~ .. 

Slate o·f California } 

County of San Francisco . KIT CHAU 
11/13/98 ·:-, 

On before me, DEPUTY COUNTY CLERK (name, title of officer}, 
personally appeared GLORIA YOUNG .. • 

O personally known to 111e - Of:l-® oroved lo me on the basis of satisfactory evidence to· 
be the person(s) whose· narne(s) is/are subscri~d to the within instrument ai:id acknowl
edged to me that he/she/they executed tlie same in·ltis/her/lheirauthorized capacity(ies), and 
that by his/her/their ~ignature(s} on the instrument· the person(s), or the entity upon behalf of 

which· the P!'?rson(s) acted, executed the 
instrument. 

. WITNESS my hand and official seal. 

CAPACITY Cf.:A!MEO BY S!GNEF 

UIUISI 

Q PIAllO'.J'ISI ·-.. --,-.,.-1"(-RSI-,,---

am~ ____ !'NCI_'°" ___ _ 

l)""""'ISI· "'""' 

.. ..... •. • , ..... r•, • • • ·• • . - . ·' ... : . ~ .· .. .._ 
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STATE OF CALIFORNIA ) 
) SS. 

COUNTY OF 5-1111 ~";W) 

On NNtA&<~~ Lv 1 {L\q.~ before me, the undersigned, a Notary Public in and for 
said County and State, personally appeared WILLIE L. BROWN, JR., personally known to me to 
be the person whose name is subscribed to the within instrument, and acknowledged to me that 
he executed the same in his authorized capacity, and that by his signature on the instrument he, 
or the entity upon behalf of which he acted, executed the instrument. . 

WI'INESS my hand and official seal. · 

r '-;- 0
A,, """'"""~" k JM{)IJ ~ch.A (Seal) 

·. ~.-•";'~··. JUOITHM.FRISCHER f u NOTARYPUBIJC ~· 
a: ¢ COMfA. 1049173 . f.'! 

• f; NOTARY PUBLIC -CALIFORNIA ~ 
" ~ SA'! l'flANCISCO COUNlV -

• MY 0'..'IJv ~~~if= ~s f.H:\. l, 1&~19 k 
. ~· .... -.:;~"-;:' •.•• -~· •• •·-i.:: .~..-::;·""'?--~~ 

STATE OF CALIFORNIA ) 
) SS. 

COUNTY OF ) 

On 11- I ?, :-.. c1. r ' before me, the undersigned, a Notary Public in and for 
said County and State, personally appeared ANTHONY J. DELUCCHI, personally known to me 
or prove.d to me on the basis of satisfactory evidence to be' the person whose name is subscribed 
to the within instrument, and acknowledged to me that he executed the same in his authorized 
capacity, and that by his signature on the instrument he, or the entity upon behalf of which he 
acted, executed the instrument. 

Wl'INESS my h~d and official seal. 

x·· · · · ·.. · KAT~LEEN -v: · ·a,ANcHi ·~ 
'"' Comm. U 1153279 
ti) NOTARY PUBLIC-CALIFORNIA (/) 

City & County of San Francisco ... 
My Comm. Expires Sept. 24, 2001 "" 

'-ii/~ctliv(u:_;-~. ll .i/,La,;L~--!.{. ~ 
• I NOTARY PUBLIC 
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STATE OF CALIFORNIA ) 
. ) SS. 

COUNTY OF ~I'\ f rl\11ct.Xr), 

On 11 - I (o- 9 ~ , before me, the undersigned, a Notary Public in and for 
said County and.State, personally appeared DOUGLAS F. WONG, personally known to me. or 
proved to me on the basis of.satisfactory evidenceto be the person whose name is subscribed to 
the within instrument, and acknowledg_ed to me that he executed the same in his authorized 
capacity, and· that by his signature on the instrument he, or the entity upon behalf of which he 

· acted, executed the instrument. · 

WITNESS my hand and official seal. / . 

'1(a±Aictn '}/. 'j.tld-iLt: k-( 
NOTARY PUBLIC 

STATE; Of CALIFORNIA ) 
) s:;;. 

COUNTY OF c;,,"' r-"''-;,""' ) 

On i fl iJo..Je,;.t..vVe"< ... q~ before me, the undersigned, a Notar)r Public in and for 
said County and State, personally appeared NELSON C. RISING, personally known to me or 
proved to me on the basis of satisfactory evidence to be the person· whose name ·is subscribed to 
the within instrument, and acknowledged to me that he executed the same in his authorized 

. capacity, and that by his signature on the instrument he; or the. entity upon behalf of which ·he 
acted, executed the instruinent. · 

WITNESS my hand and official seal. 

a=J!illl!.~k 
'. NOTARY PUBLIC = 
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STATE OF CALIFORNIA ) 
) SS. 

COUNTY OF<;,.. ~~'.;."""' ) 

On /0 ,Jo.../~~~ ~ ~ before me, the undersigned, a Notary Public in and for 
said County and State, personally appeared KATHLEEN SMALLEY, personally known to me or 
proved to me on the basis of satisfactory evidence to be the person whose name is subscribed to 
the within instrument, and aclmowledged to me ·that she executed the s~e in her authorized 
capacity~ and that by her signature on the instrument she, or the entity upon behalf of which she 
acted, executed the instrument. 

WITNESS my hand and official seal._ 

NOTARYPLIC =: O'c&<llild ~~ 
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EXHIBIT A-1 
AMENDED 

PORT LAND TRANSFER AGREEMENT 
PROPERTY LEGAL DESCRIPTION 

...• ~·. I ! 

ALL THAT CERTAIN REAL PROPERTY SITUATE IN THE CITY AND COUNTY OF SAN 
FRANCISCO, STATE OF CALIFORNIA, MORE PARTICULARLY DESCRIBED AS 
FOLLOVVS: · . 

ALL STREETS AND STREET LINES HEREINAFTER MENTIONED ARE IN 
ACCORDANCE WITH THAT CERTAIN MAP ENTITLED "RECORD OF SU_RVEY MAP OF 
MISSION BAY', RECORDED JULY 28, 1992,·BOOK Y OF RECORDS OF SURVEY AT 
PAGES 62.-82 (REEL F679, IMAGE 620), IN THE OFFICE OF THE RECORDER OF THE 
CITY AND COUNTY OF SAN FRANCISCO, STATE OF CALIFORNIA. 

BEGINNING AT THE INTERSECTION OF THE. NORTHERLY LINE OF MARIPOSA 
STREET (66.00 FEET WIDE) WITH THE EASTERLY LINE OF PENNSYLVANIA 
STREET (90.00 FEET WIDE) RUNNING THENCE FROM THAT POINT OF 
INTERSECTION EASTERLY ALONG THE NORTHERLY LINE OF MARIPOSA STREET 
NORTH 86°49'04" EAST 940.17 FEET; THENCE LEAVING THAT NORTHERLY LINE OF 
MARIPOSA STREET NORTH 3°10'56" WEST 433.04 FEET; THENCE EASTE.RLY AND 
PARALLEL WITH THAT NORTHERLY LINE OF MARIPOSA STREET NORTH 86°49'04" 
EAST 280.00 FEET; THENCE NORTH 3°10'56" WEST 433.04 FEET TO THE 
SOUTHERLY LINE OF SIXTEENTH STREET (90.00 FEET WIDE); THENCE EASTERLY 
ALONG THAT SOUTHERLY LINE OF SIXTEENTH STREET NORTH 86°49'04" EAST 
100.00 FEET TO THE WESTERLY LINE OF THIRD STREET-(100.00 FEET WIDE); 
THENCE ·SOUTHERLY ALONG THE WESTERLY LINE OF THIRD STREET . SOUTH 
3°10'56" EAST 866.08 FEET TO THAT NORTHERLY UNI:: OF MARIPOSA STREET; 
THENCE EASTERLY CROSSING THIRD STREET AND RUNNING ALONG THAT 
NORTHERLY LINE OF MARIPOSA STREET NORTH 86°49'04" EAST 360.00 FEET TO 
THE EASTERLY LINE OF ILLINOIS STREET (80.00 FEET WiDE); THENCE 
SOUTHERLY ALONG THAT EASTERLY LINE OF ILLINOIS STREET SOUTH 3°10'56" 
EAST 129.85 FEET; THENCE NORTH 35°06'05" EAST 616.30 FEET; THENCE 
NORTHEASTERLY ALONG AN ARC OF A CURVE TO THE LEFT TANGENT TO THE 
PRECEDING COURSE WITH A RADIUS OF 440.00 FEET THROUGH A CENTRAL 
ANGLE OF 12°49'53" AN ARC DISTANCE OF 98.54 FEET;-THENCE TANGENT TO THE 
PRECEDING CURVE NORTH 22°16'12" EAST 700.07 FEET; THENCE NORTHERLY 
ALONG AN ARC OF.A CURVE TO THE LEFT TANGENT TO THE PRECEDING 

Revis.<1:1119194, 8/6198, S/18/98, 10/16/98, llit:!/93 
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COURSE WITH A RADIUS OF 340.00 FEET THROUGH A CENTRAL ANGLE OF 
12°28'00 AN ARC DISTANCE OF 73.98 FEET; THENCE TANGENT TO THE 
PRECEDING CURVE NORTH 9°48'12" EAST 86.42 FEET; THENCE NORTHERLY 
ALONG THE ARC OF A CURVE TO THE LEFT TANGENT TO THE PRECEDING 
COURSE WITH A RADIUS OF 340.00 FEET, THROUGH A CENTRAL ANGLE OF 
11°58'09", AN MC DISTANCE OF 71.03 FEET; THENCE TANGENT TO THE 
PRECEDING CURVE NORTH 2°09'57'' WEST 121.44 FEET; THENCE NORTH 3°10'56" 
WEST 198.86 FEET; THENCE NORTH 2°19'47" WEST 292.70 FEET; THENCE 
NORTHWESTERLY ALONG AN ARC OF A CURVE TO THE LEFT TANGENT TO THE 
PRECEDING COURSE WITH A RADIUS OF 481.57 FEET THROUGH A CENTRAL 
ANGLE OF 24°30'49°, AN ARC DISTANCE OF 206.04 FEET; THENCE TANGENT TO 
THE PRECEDING CURVE NORTH 26°50'36" WEST 402.03 FEET; THENCE 
NORTHWESTERLY ALONG AN ARC OF A CURVE TO THE RIGHT TANGENT TO THE 
PRECEDING COURSE WITH A RADIUS OF 236.29 FEET, THROUGH A CENTRAL 
ANGLE OF 9°00'04" AN ARC DISTANCE OF 37.12 FEET; THENCE TANGENT TO THE 
PRECEDING CURVE NORTH 17°50'32" WEST 679.08 FEET; THENCE SOUTH 

. 86°49'04" WEST 282.38 FEET; THENCE SOUTH 17°34'00" EAST 2.58 FEET; THENCE 
·soUTH 86°49'04" WEST 397.43 FEET TO THE EASTERLY LINE OF THIRD STREET 
(88.50 FEET WIDE); THENCE ALONG THAT EASTERLY LINE NORTH 3°10'56" WEST 
1,265.04 FEET; THENCE SOUTH 64°21 '26" WEST 95. 76 FEET TO THE POINT OF 
INTERSECTION O~ THE WESTERLY LINE OF THIRD STREET (80.00 FEET WIDE) 
WITH THE SOUTHEASTERLY LINE OF CHANNEL STREET (165.00 FEET WIDE); 
RUNNING THENCE ALONG THAT SOUTHEASTERLY LINE OF CHANNEL STREET 
SOUTH 46°18'07" WEST 772.99 FEET TO THE NORTHEASTERLY LINE OF FOURTH 
STREET (82.50 FEET WIDE);· THENCE ALONG THAT NORTHEASTERLY LINE OF 
FOURTH STREET NORTH 43°41'53" WEST 440.00 FEET TO THE SOUTHEASTERLY 
LINE OF BERRY STREET (82.50 FEET. WIDE); THENCE ALONG THAT 
SOUTHEASTERLY LINE OF BERRY STREET NORTH 46°18'07" EAST 825.95 FEET TO 
THE SOUTHWESTERLY. LINE OF THIRD STREET; THENCE NORTHWESTERLY 
ALONG THAT SOUTHWESTERLY LINE OF THIRD STREET NORTH 43°41'53" WEST 
667.50 FEET TO THE SOUTHEASTERLY LINE OF TOWNSEND STREET (82.50 FEET 
WIDE); THENCE ALONG THAT SOUTHEASTERLY: LINE OF TOWNSEND STREET 
SOUTH 46°1810711 WEST 3,549.21 FEET TO THE NORTHEASTERLY LINE OF 
SEVENTH STREET (82.50 FEET WIDE); THENCE ALONG THAT NORTHEASTERLY 
LINE OF SEVENTH STREET SOUTH 43°41'53" EAST 3, 166.69 FEET TO A POINT ON 
THE EASTERLY LINE OF PENNSYLVANIA STREET (90.00 FEET WID!=); THENCE 
SOUTHERLY ALONG THAT EASTERLY LINE OF PENNSYLVANIA STREET SOUTH 
3°10'5611 EAST 556.59 FEET TO THE POINT OF BEGINNING, AND 

R"'1ised:7/19/94, 8/6191!, B/IB/9S, 10/16/91!, tl/12/9K 
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CONTAINS 307.09 A~RES, MORE OR LESS. 

EXCEPTING THEREFROM THE FOLLOWING DESCRIBED PARCEL: 

BEGINNING AT THE INTERSECTION OF .THE SOUTHERLY LINE OF SIXTEENTH 
STREET (90.00 FEET WIDE) WITH THE EASTERLY LINE OF THIRD STREET (100.00 
FEET WIDE) AND CONTINUING EASTERLY· ALONG THAT· SOUTHERLY LINE OF 
SIXTEENTH STREET NORTH 86°49'04" EAST 260.00 FEET TO A POINT ON THE. 
EASTERLY LINE OF ILLINOIS STREET (BO:Od FEET WIDE), THAT POINT BEING THE 
NORTHWESTERLY CORNER OF PARCEL ONE A~ DESCRIBED IN THE DEED TO 
ESPRIT DE CORPS, A CALIFORNIA CORPORATION, RECORDED ON JULY 12, 1988, · 
ON REEL E634 AT IMAGE 1334, DOCUMENT NO. E203992, IN THE OFFICE OF THE 
RECORDER OF THE CITY AND COUNTY OF SAN FRANCISCO, THAT POINT ALSO 
BEING THE TRUE POINT OF BEGINNING OF TH!S DESCRIPTION; THENCE ALONG 
THE NORTHERLY µNE OF THAT PARCEL ONE NORTH 86°49'04" _EAST 335.00 FEET; 
THENCE ALONG THE EASTERLY LINE OF THAT PARCEL ONE SOUTH 14°29'3211 

EAST 107.0B FEET; THENCE SOUTH 3°10'56" EAST 232.00 FEET; THENCE _SOUTH 
26°50'57" WEST 72.77 FEET TO THE MOST EASTERLY CORNER OF PARCEL TWO 
AS DESCRIBED IN SAID DEED; THENCE ALONG THE EASTERLY LINE OF THAT 
PARCEL TWO SOUTH 2!>0 50'57" WEST 92.41 FEET; . THENCE ALONG THE 
SOUTHERLY LINE OF THAT PARCEL TWO SOUTH 86°49'04" WEST 273.33 FEET TO 
THE EASTERLY LINE OF ILUNOIS STREET; THENCE ALONG THE WESTERLY LINE 
OF THAT PARCEL T\j\JO NORTH 3°10'56" WEST BO.OD FEET TO THE 
SOUTHWESTERLY CORNER OF THAT PARCEL ONE; THENCE ALONG THE 
WESTERLY LINE OF. rHAT PARCEL ONE NORTH 3°10'56" WEST 400.00 FEET TO 
THE TRUE· POINT OF BEGINNING, AND CONTAINS 3.762 ACRES OF LAND, MORE 
00~~ . . . 

AND 

BEGINNING AT THE INTERSECTION OF THE NORTHEASTERLY "LINE OF FOURTH 
STREET (82.50 FEET WIDE) WITH THE SOUTHEASTERLY LINE OF CHANNEL 
STREET (200.00 Ft;ET WIDE); THENCE ALONG SAID NORTHEASTERLY LINE OF 
FOURTH STREET NORTtl 43°41 '53'' WEST 200.00 FEET TO THE NORTHWESTERLY 
LINE OF CHANNEL STREET; THENCE ALONG SAID NORTHWESTERLY LINE SOUTH 
46°18'07"· WEST 2612.57 FEET TO A LINE DRAWN PARALLEL WITH AND 
PERPENDIUCALARLY DISTANT NORTHEASTER.LY 110.69 FEET FROM .THE 
NORTHEASTERLY LINE OF SEVENTH STREET (82.50 FEET WIDE); THENCE ALONG 

Rovised: 7119194, £16198, 1/n/98, 10/16/91, ll/J2198 
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SAID LINE SO DRAWN SOUTH 43°41'53" EAST 200.00 FEET TO THE 
SOUTHEASTERLY LINE OF CHANNEL STREEf; . THENCE ALONG SAID 
SOUTHEASTERLY LINE NORTH 46°18'07" EAST 514.36 FEET TO THE BEGINNING OF 
THE SOUTHEASTERLY LINE OF FORMER CHANNEL STREET (95.00 FEET. WIDE); 
THENCE ALONG LAST SAID SOUTHEASTERLY LINE NORTH 46°18'07" EAST 1107.75 
FEET TO THE SOUTHEASTERLY LINE OF CHANNEL STREET; THENCE ALO.NG SAID 
SOUTHEASTERLY LINE NORTH 46°18'_07" EAST 990.45 FEET TO THE POINT OF 
BEGINNING, AND CONTAINS 12.000 ACRES OF LAND, MORE OR LESS. 

Rtviscd: 7/19/M, S/6198, 1/13198, 10/161911, 11112/9S 
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EXHIBIT A-2 
AMENDED 

PORT LAND TRANSFER. AGREEMENT 
WE~TERN PACIFIC PROPERTY 

LEGAL DESCRIPTION 

ALL OF THAT REAL PROPERTY SITUATE IN THE CITY AND COUNTY OF SAN 
FRANCISCO, STATE OF CALIFORNIA, DESCRIBED AS FOLLOWS: 

BEGINNING AT THE POINT OF INTERSECTIO.N OF THE NORTHERLY LINE OF 
ARMY STREET WITH THE EASTERLY LINE OF ILLINOIS STREET; RUNNING 
THENCE EASTERLY ALONG SAID NORTHERLY LINE OF ARMY STREET AND ITS 
EASTERLY EXTENSION 240 FEET TO THE CENTER LINE OF MICHIGAN STREET; 
THENCE AT A RIGHT ANGLE NORTHERLY ALONG SAID CENTER LINE OF 
MICHIGAN STREET 161' FEET; THENCE AT A RIGHT ANGLE EASTERLY 
PARALLEL WITH SAID NORTHERLY LINE OF ARMY STREET 840 FEET TO THE 
CENTER LINE OF MARYLAND STREET; THENCE AT A RIGHT ANGLE NORTHERLY 
ALONG SAID CENTER LINE OF MARYLAND STREET 39 FEET; THENCE AT A 
RIGHT ANGLE EASTERLY PARALLEL WITH THE FORMER NORTHERLY LINE OF 
ARMY STREET, AS SAID ARMY STREET EXISTED PRIOR TO ANY VACATION 
THEREOF, A DISTANCE OF 570 FEET TO THE FORMER CENTER LINE OF 
MASSACHUSETTS STREET, NOW VACATED; THENCE AT A RIGHT ANGLE 
NORTHERLY ALONG SAID FORMER CENTER LINE OF MASSACHUSETTS 
STREET AND ALONG THE PRESENT CENTER LINE OF MASSACHUSETTS 
STREET 233.138 FEET TO THE CENTER LINE OF TWENTY-SIXTH STREET, 
EXTENDED EASTERLY; THENCE AT A RIGHT ANGLE ALONG THE CENTER LINE 
OF lWENTY-SIXTH STREET EASTERLY 250 FEET TO THE DIRECT EXTENSION 
SOUTHERLY OF THE .EASTERN LINE OF POTRERO NUEVO BLOCK NO. 509; 
THENCE AT A RIGHT ANGLE ALONG SAID EXTENSION, .AND ALONG THE·. 
EASTERN LINES OF SAID BLOCK 509, AND POTRERO NUEVO BLOCK 508, 
NORTHERLY 899.116 FEET TO THE NORTHERN LINE OF SAID BLOCK 508; 
THENCE ALONG THE LAST NAMED LINE WESTERLY 200 FEET TO THE 
WESTERN LINE OF SAID BLOCK 508; THENCE ALONG THE LAST NAMED LINE 
SOUTHERLY 77.77 4 FEET; THENCE ATA RIGHT ANGLE WESTERLY 620 FEET TO 
THE CENTER LINE OF MARYLAND STREET; THENCE ALONG THE LAST NAMED 
LINE SOUTHERLY 355.203 FEET TO THE CENTER LINE OF TWENTY-FIFTH 
STREET, FORMERLY YOLO STREET; THENCE ALONG THE LAST NAMED LINE . 
WESTERLY 1080 FEET TO THE DIRECT EXTENSION ·NORTHERLY OF THE 
EASTERLY LINE OF ILUNOIS STREET; THENCE ALONG SAID EXTENSION, AND 
ALONG THE EASTERLY LINE OF ILLINOIS STREET 899.277 FEET TO THE POINT 
OF BEGINNING. 

R<\'i•cd: 8110198 
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BEING ENTIRE BLOCK NOS. 433, 434, 440, 467, 474, 493 AND 500; AND 
PORTIONS OF BLOCK NOS. 439, 468, 473, 494 AND 499; AND ALSO PORTIONS 
OF MICHIGAN STREET, GEORGIA STREET,· LOUISIANA STREET, MARYLAND 
STREET, DELA.WARE STREET, MASSACHUSETTS STREET, lWENTY-FIFTH 

. STREET AND TWENlY-SIXTH STREET, AS CERTAIN OF SAID. BLOCKS ·AND 
STREETS ARE. DELINEATED ON THAT CERTAIN MAP ENTITLED "MAP OF 
GOLDEN CITY .HOMESTEAD ASSOCIATION", RECORDED ON DECEMBER 12, 
1865. IN MAP BOOK "C" AND "D", AT PAGEs·20 AND 21. IN THE OFFICE OF THE 
RECORDER OF THE CITY AND COUNTY OF SAN FRANCISCO; ALL OF SAID 
BLOCKS AND STREETS ALSO BEING DELINEATED ·ON THAT CERTAIN MAP. 
ENTITLED "MAP OF THE SALT MARSH AND TIDE LANDS AND LANDS LYING 
UNDER WATER SOUTH OF SECOND STREET, AND SITUATE IN THE CITY AND 
COUNTY OF SAN FRANCISCO", RECORDED IN MAP BOOK W, AT PAGES 46 AND 
47, iN THE OFFICE OF THE RECORDER OF THE CITY AND COUNTY OF SAN 

· FRANCISCO. 

ALSO BEING BLOCKS 508 AND 509, AND PORTIONS OF BLOCKS 492 AND 501, 
OF THE POTRERO NUEVO. 

EXCEPTING THEREFROM THAT PORTION OF THE ABOVE DESCRIBED LAND 
CONVEYED TO THE STATE OF CALIFORNIA BY THAT CERTAIN INSTRUMENT 
RECORDED ON AUGUST 20, 1964 IN BOOK A805, OF OFFICIAL RECORDS, AT 
PAGE 815, IN THE OFFICE OF THE RECORDER OF THE CITY AND COUNTY OF 
SAN FRANCISCO. 

ALSO EXCEPTING THEREFROM THAT PORTION OF THE ABOVE DESCRIBED 
LAND CONVEYED TO THE STATE OF CALIFORNIA BY THAT CERTAIN 
INSTRUMENT RECORDED ON MAY 24, 1966 IN BOOK. B52, OF OFFICIAL 
RECORDS, AT PAGE 596, IN THE OFFICE OF THE RECORDER OF THE CITY AND 
COUNTY OF SAN FRANCISCO .. 

EXCEPTING THEREFROM ALL MINERALS AND MINERAL RIGHTS, BUT WITHOUT 
THE RIGHT OF SURFACE ENTRY, AS SET FORTH AND RESERVED IN DEED 
FROM UNION PACIFIC RAILROAD COMPANY, RE-RECORDED JUNE 19, 1987, AS 
INSTRUMENT E009928, IN REEL E367, IMAGE 758, OFFICIAL REGO.RDS. 

R<Vi&:d: 8!20/98 
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AMENDED 
PORT LAND TRANSFER AGREEMENT 
. MAP OF MISSION BAY PROPERTY 

LINE TABLE 
LINE LENGTH BEARING 

L1 940.17 NB6"49'Q.4."E 
L2 433.04 . N0310'56"W 
L3 280.00 N86'49'04"E 
L4 433.04 N03'10'56"W 
L5 100.00 N86"49'04"E 
L6 866.0B S0310'56"E 
L7 360.00 N8fi"49'04"E 
LB 129.85 S03i0'56"E 
L9 616.30 N35"06'05"E 
l10 700.07 N2216'12"E 
L11 86.42 N09'4B'12"E 

. L12 121.44 N02"09'57"W 
l13 198.86 N03'10'56"W 
L14 292,70 N02.19'47"W 
L15 402.03 N26'50'36"W 
L16 679.08 N17'50'32"W 
L17 282.38 586'49'04 "W 
UB 2.58 S17'34'00"E 
L19 397.43 SB6'49'04"W 
L20 1265.04 N0310'56"W 
L21 95.76 S64"21'26"W 
L22 772.99 S46i8'07"W 
L23 . 440.00 N43"41'53"W 
L24 625.95 N4618'07"E 
L25. 667.50 N43'41'53"W 
L26 3549.21 S46'18'07"W 
L27 3166.69 S43"41'53"E 
L28 556.59 S03'10'56"E 
L29 273.33 N86"49'04"E 
L30 165.18 N26"50'57"E 
L31 232.00 N0310'56"W 
l32 107.0B N14"29'32"W 
L33 335.QO S86'49'04"W 
L34 480.00 S03'10'56"E 
L35 200.00 N43'41'53"W. 
L36 2612.57 S4618'07"W 
L37 200.00 S43"41'53"E 
L38 514.36 N461 B'07"E 
L39 1107.75 N46'18'07"E 
L40 990.45 N46i B'07"E 

CURVE TABLE 
CURVE lENGlH RADIUS 

C1 98.54 440.00 
C2 73.SB 340.00 
C3 71.03 340.00 

• 
C4 206.04 481.57 
cs 37.12. . 236.29 
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AMENDED 
PORT LAfl) TRANSFER AGREEMENT 

llAP OF WESTERN PACIFIC PROPERTY 

LINE TABLE 
LINE LENGTH 

Ll . 1080.00 . 
L2 355.20 
L3 620.00 
L4 77.77 
L5 200.00 
L6 899.12' 
L7 300.00 
LB 233.14 
L9 520.00 

L10 39.00 
L11 840.00 
L12 161.00 
L13 240.00 
'L14 899.28 

• 6/18/98 
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RECORDING REQUESTED BY: 

CITY AND COUNTY OF SAN FRANCISCO 

WHEN RECORDED, RETURN TO: 

City and County of San Frantisco 
Director Of Property · 
25 Van Ness Avenue, Suite 400 
San Francisco, CA 94108 

AMENDED AND RESTATED 

AGREEMENT CONCERNING THE PUBLIC TRUST 

By and Between 

State of Califomia 
City and County qf San Francisco 
Catellus Development Corporation 
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AGREEMENT CONCERNING THE PUBLIC TRUST 

AMENDED AND RESTATED 
AGREEMENT CONCERNING THE PUBLIC TRUST 

This AMENDED AND RESTATED AGREEMENT CONCERNING THE PUBLIC 
TRUST (this "Agreement") dated for reference purposes only as of this 16th day ofNovember, 
1998, is by and between the STATE OF CALIFORNIA, acting by and through the State Lands 
Commission ("State"), the CITY AND COUNTY OF SAN FRANCISCO, a charter city and 
county, and where necessary to effectuate the transactions contemplated herein, the City acting 
by and through the San Francisco Port Commission ("City'), and CATBLLUS 
DEVELOPMENT CORPORATION, a Delaware corporation ("Catellus'') (the State, the City, 
and Catellus, collectively, are the "Parties" or individually, a "Party"}, 'with.reference to the 
following facts: 

RECITALS 

A All the real property, including current and former streets (areas originally laid out 
as streets), which is the subj~ct of this Agreement (i) is located in the City and County of San 
Francisco, State of California, (ii) is within the boundary of the legal descriptions set forth· in 
Exhibit "~'(the "Mission Bay Property") or Exhibit "B" (the "Western Pacific Property"), 
except for a portion of the Western Pacific Shoreline located within Maryland Street and outside 
such boundary and (iii) is within the area outlined in black on the maps which are attached hereto 
as Exhibit "A-1" and Exlu"bit "B-1," except for a portion of the Western Pacific Shoreline located 
within Maryland Street and outside such boundary. The Mission Bay Property and the Western 
Pacific Property are sqmetimes referred to collectively as the "Property." Capitalized terms 
used in these Recitals shall have the meanings set forth in Section 1 below, unless otherWise 
defined herein. 

B. The City and Catellus have agreed that because of the desire of the University of 
California at San Francisco ("UCSF") to expand its cam.pus and to accept the contribution of 
property located in the Mission Bay Property from Catellus and the City for its expansion 
cam.pus, it is necessary to reconfigute certain streetS and blocks within the Mission Bay Property 
and to redesignate certain public trust uses within both the Mission Bay Property and the 
Western Pacific Property for more effective public and private use and development Said 
reconfiguration contemplates, among other things, that certain lands set aside as streets shall be 
sold by the City to Catellus, and that certain lands held by the City will be transferred to Catellus 
while certain lands held by Catellus will be transferred to the City. To that end, the City and 
Catellus have entered into (i) the Amended CLTA, which amends and restates in its entirety the 
Mission Bay City Land Transfer Agreement dated for reference purposes as of September 8, 
1993; and (ii) the Ainended PLTA, which amends and restates in its entirety the Mission Bay 
Port Land Transfer Agreement dated for reference purposes as of September 8, 1993. In 
addition, to facilitate the needs of UCSF, Catellus, the City and the State have entered into the . 
Block 24 Agreement, providing for the contributions prior to the Closing Date of certain property 
owned by Catellus and the City (collectively, the "Block 24 Property") to UCSF and the release 
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of the Public Trust and Burton Act Trust from the Block 24 Property and other property owned 
by Catellus, as described in the Block 24 Agreement 

C. Some of said lands to be sold and/or transferred by the City are subject to the 

j )e 

Public Trust and also, in some cases, to the Burton Act Trust. To effect the purposes of the City 
and Catellus, the parcels to be sold and/or transferred by the City and certain other parcels owned 
by the City must be free of the Public Trust and the Burton Act Trust; however, in accordance 
with 'the law of California, parcels may be sold and/or transferred :free of the Public Trust only 
under certain conditions. In accordance with that certain Act of the Legislature set forth in 
Chapter 1143 of the Statutes of 1991, as amended by an Act of the Legislature set forth in 
Chapter 86 of the Statutes of 1992 and by an Act of the Legislature set forth in Chapter 203 of 
the Stafutes of 1997 (collectively, the "Acf'), it bas been determined that, upon recordation of the · 
quitclaims by the State herein provided for, the parcels to be released :from the Public Trust 
pursuant to this Agreement are filled and reclaimed land no longer needed or required for Public . 
Trust purposes or for those purposes provided for in the Burton Act and that the parcels to be 
encumbered by an eMement for the Public Trust pursuant to this Agreement or to be held in fee 
subject to the Public Trust pursuant to this Agreement will be highly useful for Public Trust 
purposes and Burton Act Trust purpo;es in accordance with the Act 

D. The City and Catellus are prepared to convey, in fee or in the form of easements, 
certain lands and interests in land subject to the Public Trust and, in the case of lands or interests 
in.land that are either within the Port of San Francisco, as that term is defined .in the Act, or along 
or adjacent to the shoreline of the Western Pacific Property, subject as well to the Burton Act 
Trust and the terms, conditions, and reservations of the Brirton Act. The Parties hereto,-however, 
to assure themselves that the Public Trust, the Burton Act Trust, and the terms,· conditions, and 
reservations of the Burton Act are properly imposed on the relevant parcels, intend to convey the 
lands, interests in land, and easements to the State hereunder, which the State will reconvey to 
the City, subject to the Act, the Public Trust, and, where appropriate, subject to the Burton Act 
Trust and the terms, cpnditions, and reservations of the Burton Act. 

E. To release parcels :from the Public Tnist and the Burton Act Trust, at the Closing 
the State shall convey, release, and quitclaim to the City all the right, title, and interest held by 
the State by virtue of its sovereign trust title to tide and submerged lands, including the release of 
interests for the Public Trust, the Burton Act Trust, and the terms, conditions, and reservations of 
the Burton Act, in and to (a) the Mission Bay Property; and (b) the Western PaCific Transfer 
Parcel; and. provided that such conveyances shall include all subsurface mineral deposits, lfXCept 
with respect to those parcels which as of the d_ate hereof are subject to the Burton Act Trust and 
the terms, conditions, and reservations of the Burton Act, for which the conveyance shall reserve 
to the State all subsurface mineral deposits, including oil and gas deposits, without surface right 
of entry; provided any removal of such minerals shall not damage the surface of the lands or 
·interfere with the use thereof by the City, its successors or assigns; and provided, further, that the 
State shall not conduct any mining activities above a plane five hundred feet below the surfuce · 
without the prior written pennission of the City, its successors and assigns. 
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F. To release any interests held by the State in larids that have heretofore been the 
subject of disputes between the City and Catellus, at the Closing the City shall convey; release, 
and quitclaim to Catellus all the right, title and interest held by the City, including in particular, 
any interest formerly held by the State by virtue of its sovereign trust title to tide and submerged 
lands, including the release of interests for the Public Trust and the Burton Act Trust, ·and 
including the conveyance of all subsurface mineral deposits except for the ·MB Burton Act 
Parcels, in and to the City Quitclaim Lands. 

. G. In order to impose the Public Trust and, where appropriat~, the Burton Act Trust 
on·patcels being conveyed to the City by Catellus, Catellus shall convey to the State an Easement 
for the Public Trust in, over, and upon, the Easement Parcels, and the City and Catellus shall 
jointly convey to the State all their respective right, title, and interest in and to the Trust Parcels, 
all of their respective right, title, and interest in and to the Western Pacific Shoreline, and 
Catellus shall convey an Easement for the Public Trust and the Burton Act Trust in, over and 
upon the Westem Pacific Easement Parcels. 

H. Immediately following the conveyances described in Recital G, the State shall 
convey to the City in trust the following: (a) patents of easements in, over, arid upon the 
Easement Parcels and the Western Pacific Easement Parcels, for the purposes of effectuating the 
public trust uses provided for in the Act, subject to the Public Trust and in the case of the 
Western Pacific Easement Parcels, the Public Trust and the Burton Act Trust; and (b) patents in 
the nature of~ quitclaim to the Trust Parcels and to the Western Pacific Shoreline, for the 
purposes of effectuating the public trust uses provided for in the Act, each subject to the Public 
Trust; provided that the Trust Parcels Within the. Port, the Western Pacific Easement Parcels, and 
the Western Pacific Shoreline shall, in addition, be subject to the Burton Act Trust, and subject to 
the terms, conditions, exceptions, and reservations of the Burton Act, including, where 
applicable, but not limited to, the reservation of subsurface. mineral deposits to the State, as if 
those lat1.ds had been transferred to the City pursuant to the provisions of the Burton Act. · 

I. The Parties have previously entered into that certain Agreement Concerning the 
Public Trust dated for reference purposes September 8, 1993 ("Original Agreement") recorded 
on May 11, 1994, as Instrument No. 94~F601970~oo, in the Official Records of the City and 
County of San Francisco, California, providing for certain.transfers ofland and the.relesse of the 
Public Trust and Burton Act Trust from portions of the Mission Bay Property as well .as the 
imposition of the Public Trust and/or Burton Act Trust on certain portions of the Mission Bay 
Property. The Parties have agreed to redesignate a number of the parcels to become subject to or 
released from the Public Trust and the Burton Act '.Trust, !Pld to make other modifications to the 
Original Agreement and to amend and restate the Original Agreement in its entirety to 
incorporate those amendments; as hereinafter provided. 

NOW, THEREFORE~ the Parties do hereby agree as follows: 

Section 1. Definitions. For the purposes of this Agreement, including the Recitals, 
initially capitalized terms shall have the meanings ascribed to them either in this Section 1 or 
elsewhere in this Agreement. 
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1.1. · "Act" is defined in Recital C. 

1.2. "ADR" means Alternative Dispute Resolution as provided in Section 15.15. 

1.3. "Amended CLTA;' means that certain "Amended and Restated City Land 
Transfer Agreement" dated for reference purposes only as ofNovember 16; 1998. 

1.4. "Amended PLTA" means that certain "Amended and Restated Port Land 
Transfer Agreement," dated for reference purposes only as of November 16, 1998. 

1.5. · ·"Block 24 Agreement" means that certain Agreement dated August 18, 1998, by 
and between the City,. the Port, Catellus and the State regarding the Block 24 Property and 
certain other property within the Mission Bay Property owned by Catellus. 

1.6. "Block 24 Property'> is defined in Recital B. 

1.7. "Block 24 Donation Agreement" means that certain Agreement for Donation of 
Real Property between the City and the Regents dated February 2, 1998, regarding portions of 
theBloc,k24 Property, as amended. 

1.8. "Boundary.of(he Port of San Francisco" shall have the meaning ascrib~d to 
that term in the Act, modified to exclude from lands within such boundary that portion of Sixth 
Street lying southeasterly of the northwest boundary of Owens Street extended northeasterly 
across Sixth Street. · 

1.9. "Burton Act" means the provisions of the California Statutes of 1968, Chapter 
1333, as amended to the date of this Agreement. · 

1.10. "Burton Act Trust" means the statutory trust imposed by the Burton Act 
pursuant to which the State conveyed to the City, in trust, by transfer agreement, and subject to 
certain terms, conditions, and reservations, the State's interest in certain tide and submerged 
lands. 

1.11. · "Catellus Lease" means that certain lease to be entered into between the City, the 
Port and Catellus pursuant to Section 3.1.2 of the Amended CLTA. 

1.12. "City Donation Agreement" means that certain Agreement for Donation of Real 
Property dated as of November 16, 1998, by and between the City and The RegentS, regarding 
the donation of certain portions of the Mission Bay Property from the City to The Regents, and 
the Block 24 Donation Agreement . · · 

1.13. "City Facilities Parcel" means that certain parcel which is currently within the 
Boundary of the Port of San Francisco and subject to the Public Trust, the Burton Act Jrust, and. 
the terms, conditions, and reservations of the Burton Act, which is to be released from all of such 
restrictions hereunder and transferred to the City's jurisdiction, and which is described as the 
"City Facilities Parcel" in the Amended CLTA and the Amended PLTA. 
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1.14. "City Quitclaim Land" means all of the land described in Exhibit "C" hereto and 
as_ generally- depicted on Exhibit "C-1" hereto. 

L 15. "City Streets" means those certain areas of former tidelands which were reserved 
to the State solely for street purposes by applicable laws or patents but title to which is claimed. 
by the City or Catellus, as more particularly described in Exhibit "D" and depicted on Exhibit · 
"D-1." 

1 .16. "Closing" shall have the meaning ascribed to thaftenn in Section 4. 

1.17. "Closing Date" means the date on which the Closing shall occur and shall be 
determined in accordance with Section 4. 

1_.18.. "CLTA ·Escrow Agent" means the escrow agent for the Escrow established 
under the Amended CLTA, which shall be the Title Company unless the Parties agree on a 
different escrow ag~nt. · 

1.19. "Conditions Satisfaction Notice" has the meaning ascribed to that term in 
Section 15.22. · 

1.20. "Contribution Agreement" means that certain Agree~ent for Contribution of 
Real Property by and between Catellus and The Regents dated as of September 24, 1997, as 
amended by that certain First Amendment to ·Agreement for Contribution of Real Property by. 
and between Catellus and The Regents dated as of June 11, 1998 and that certain Second 
Amendment for Contribution of Real Property by and between Catellus and The Regents dated 
as of October 16, 1998. · 

1.21. "Delayed Release Parcel" means that certain parcel of real pr~perty which the 
State asserts· is currently subject to the Public Trust and Burton Act Trust, which may be released 
from the Publ~c Tnist and Burton Act Trust upon Catellus' request after Closing in accordance 
with Section 15.25, as descn'bed in Exhibit "E" and depfoted on Exhibit "E-1." · 

1.22. "Easement for the Public Trust" shall have the meaning ascribed to that term iri 
SectiOn 3.1 hereof. · 

. 1.23. "Easement Parcels" shall mean those parcels within the Mission Bay Property 
which the City and Catellus shall encumber with.an E!lSemeilt for the Public Ti:ust to the State, as 
more particularly described in Exhibit "P' and depicted in. Exhibit "F-1" hereto, together with the 
additional parcels, if any, designated by the City and Catellus fo be encumbered with an 
Easement for the Public Trust to the State· in accordance with Section 6.1.1 of the Amended 
CLTA. 

1.24. "Effective Date'' means the-date on- which this Agreement becomes effective, 
which shall be the date on which the Governor of the S_tate of California executes this 
Agreement. 
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1.25. "Escrow" means the escrow opened by the Parties for the Closing. 

1.26. "Event of Default" shall have the meaning ascribed to that term in Section 8.1 

1.27. "Existing Leases" has the meaning ascribed to that term in Section 3.2 hereof. 

1.28. "MB Burton Act Parcels" means those parcels within the Mission Bay Property 
which are as of the Effective Date hereof subject to the Burton Act Trust ~d the terms, 
conditions, and reservations of the Burton Act., as described in Exhibit "G" and depicted in 
Exhibit "G-1." 

1.29. "McEnerney Action'' means an action under California Code of Civil Procedure 
§§ 751.01-751.28 to establish the fee ownership ofa parcel. 

1.30. "Mission Bay Property" means that real property which is described in Exhibit 
"A" and outlined in black on Exhibit "A-1". 

1.31. "Mission Bay Property Outside the Boundary of the Porf of San Francisco" 
me~s that portion of the Mission Bay Property described in Exhibit "If' and depicted in Exhibit 
"H-1" hereto. i 

1.32. "OPA" means the Mission Bay North Owner Participation Agreement dated as of 
November 16, 1998, between Catellus and the RedevelOpment Agency of the City and County of 
San Francisco, or the Mission ·Bay South Owner Participation Agreement dated as of 
November 16~ 1998, between Catellus and the Redevelopment Agency of the City and County of 
San Francisco, as the context may require. · 

1.33. "Other Agreements" means the AmendedCLTA and the Amended PLTA. 

1.34. "Party" means the City, the State, or Catellus; "Parties" means all of the City, the 
State, and Catellus. 

l.35. "Permitted Exceptions" for Easement Parcels, Trust Parcels, the Western Pacific 
Shoreline and the Western Pacific Easement Parcels are (i) the exceptions to title to such parcels 
·that are listed on Exhibit "Z" for the . Easement Parcels and on EXhibit "AA" for the Trust 
Parcels, the Western Pacific Shoreline and the Western Pacific Easement Parcels; (ii) for parcels 
located within the Mission Bay Property, the Record of Survey Map of Mission Bay filed in 
Book Y of Survey Maps at Pages 62-82, and recorded on July28, 1992, in Real F679, Image 
0620, as Instrument No. Fl62698, in the Official Records of the City and County of San 
Francisco but not any exceptions to title resulting from matters shown thereon, unless listed on 
Exhibits "Z" or· "M"; (iii) a special tax lien of the Mello-Roos Community Facilities District 
No. 90-1 of the San Francisco Unified S-chool District, provided that as to any parcel, that the 
lien amount is zero while in City ownership and/or while such parcel is subject to the Public 
Trust; (iv) any future special tax lien of any other Mello-Roos Copununity Facilities District or 
Dist:J;icts for which Catellus has cast ari affirmative vote, provided that as to any parcel, that the 
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lien amount is zero while in City ownership and/or while the parcel is subject to the Public Trust; 
(v) easements, dedications, conditions, and uses pennitted in accordance with Sections 3.1 and 
3.2 hereof; (vi) with respect to the portion of the Mission Bay Property affected thereby, the 
Catellus Lease and the Existing Leases; (vii) restrictions required by the Regional Water Quality 
Control Board and/or the San Francisco Bay Conservation and Development Commission to be 
recorded against the Mission Bay Property and/or the Western Pacific Property; and (viii) the 
applicable OP A and the applicable Redevelopment Plan. 

1.36. "PLTA Escrow Agent'~ means the escrow agent for the Escrow established under 
the Amended PL TA, which shall be the Title Company unless the Parties agree on a different 
escrow agent. 

1.37. "Port Transfer Parcels" means those parcels of real property defined as the 
"Port Tr~fer Parcels" in the Amended PLTA.· 

1.38. "Preliminary Reports" means those reports issued by Title Company with 
respect to the Mission Bay Property and the Western Pacific Property. 

1.39. "Public Trust" means the public trust for commerce, navigation, and fisheries. 

1.40. "Redevelopment Plan" means the Redevelopment Plan for the Mission Bay 
North Redevelopment Project, approved by the Board of Supervisors of the City pursuant to 
Ordinance No. 327-98, adopted on October 26, 1998, or the Redevelopment Plan for the Mission 

. Bay South Redevelopment Project, approved by ·the Board of Supervisors of the City pursuant to 
Ordinance No. 335-98, adopted on November 2, 1998, as the context may require. 

1.41. "Section 5 Transfer" shall have the meaning ascribed to that term in Section 2.1 
hereof. 

1.42. "State" means the State of California. 

1.43. "State Lands Commission" means the California State Lands Commission. 

1.44. ·"State's Interests" shall have the meaning ascribed to that term in Section 13.3 
hereof. 

1.45. "The Regents" shall mean The Regents of the University of Califorma. 

1.46. "Title Company" means Stewart Title Guaranty Company or any other title 
insurance company mutually agreeable to the Parties. 

1.47; "Trust Parcels" shall mean the Trust Parcels Within the Port and the Trust 
Parcels Outside the Port collectively, which the City and Catellus shall transfer to the State in 
fee, and which the State will then transfer to the City in trust pursuant to the terms of this 
Agr~ement, as more particularly described on Exhibit "I" and depicted in Exhibit "I-1" hereto. 
The parties acknowledge, however, that pursuant to Section6.l.1 of the Amended CLTA, the 
City and Catellus may redesignate some _of the Trust Parcels as Easement Parcels and upon such 
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redesignation, the definitions of Eas~ment Parcels and Trust Parcels shall automatically be 
deemed adjusted. 

1.48. "Trust Parcels Outside the Port" means those .parcels in the Mission Bay 
Property located outside the Boundary of the Port of San Francisco which are to be made subject 
to the Public Trust as more particularly described in Exhibit "I" and depicted in Exhibit "l-1" 
hereto. 

1.49. "Trust Parcels Within the Port" means those parcels within the Mission Bay 
Property located within the Boundary of the Port of San Francisco, which are to be made subject 
to th.e Public Trust and Burton Act Trust, as more particularly described hi Exhibit "I" and 
depicted ixi. Exhibit "I-1" hereto. 

1.50. ''UCSF" means the Universify of California at San Francisco. 

1.51. "Western Pacific Easement Parcels" means those parcels within the Western 
Pacific Property which are more particularly described in Exhibit "J" and depicted in Exhibit "J-
1" hereto. · · 

1.52. "Western Pacific Property" means that real property which is described in 
Exhibit "B" and outlined in black on Exhibit "B-1". 

1.53. "Western Pacific Shoreline" means those parcels within the Western Pacific 
Property, as more particularly described in Exhibit "K" and depicted in Exhibit "K-1" hereto, 
which are being transferred to the State in fee, and which the State will then transfer to the City· 
in trust pursuant to the terms of this Agreement. . . 

1.54. "Western Pacific Transfer Parcel" means those parcels within the Western 
Pacific Property which are being transferred to the City.in fee pursuant to the Amended PLTA, 
as more particularly described in Exhibit "L" and depicted in Exhibit "L-1" hereto. 

Section 2. Quitclaim Pu'rsuant to Section 5 of the Act. 

2.1. Quitclaim from the State to the City. To facilitate the sale of certain streets by the. 
City to Catellus as contemplated in Section 5 of the Act (the "Section 5 Transfer"), the State 
shall convey, release, and quitclaim to the City all the right, title, and interest held by the State by 
virtue of its sovereign trust title to tide and submerged lands, including the release of interests for 
the Public Trust, the Burton Act Trust, and the terms, conditions, and reservations of the Burton 
Act~ in and to the City Streets (other than the City Streets previously conveyed, released and/or 
quitclaimed by the State pursuant to the Block 24 Agreement). The City shall thereafter convey 

. certain of the City Streets (other t:hat1. the City Streets previously conveyed, released and/or 
quitclaimed by the State pursuant to the Block 24 Agreement) to Catellus, or such other person 
as Catellus shall direct, pursuant to the Amended CLTA. As consideration for such conveyance, 
release, and quitclaim, Catellus and the City shall simultaneously contribute certain real property 
to The Regents for the expansion of the UCSF campus pursuant to the Contribution Agreement 
and the City Donation Agreement. The State's conveyance, release, and quitclairi1 of the City 
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Streets shall include all subsurface mineral deposits except with respect to that portion of Sixth 
Street which is included among the City Streets, which (if not previously conveyed pursuant to 
the Block 24 Agreement) as of the date hereof is subject to the Burton Act Trust at;td the terms, 
conditions, and reservations of the Burton Act, for which the conveyance shall reserve to the 
State all subsurface mineral deposits, including oil and gas deposits, without surface right of 
entry; provided any removai of such minerals shall not damage the surface of the lands or 
interfere with the use thereof by the City, its successors or assigns; and provided, further, that the 
State shall not conduct any iµining activities above a plane five hundred feet below the surface 
without the prior written pennission of the City, its successors and ·assigns. 

2.2. Condition to Closing. · The Section 5 Transfer is conditioned on the State Lands 
Commission making all findings and otherwise complying with matters reqnired by Section 5(b) 
of the Act, as am.ended. In making its findings under Section S(b) of the Act, the State Lands 
Commission shall consider in the aggregate the full value of all conveyances theretofore made by . 
Catellus and the City to The Regents (including without limitation, the transfers theretofore made. 
pursuant to the Block 24 Agreement), as well as all conveyances by Catellus and the City to The 
Regents being·made concurrently with the Closing under this Agreement, in companson to the 
full value in the aggregate of all the City Streets theretofore conveyed by the State to the City and 
Catellus pursuant to the Act, in reaching its conclusion as to whether equal or greater value has 
been given. 

2.3. . Quitclaim from the State to the Citv. To release parcels from the Public Trust and 
the Burton Act Trust, at the Closing the State shall convey, release, and quitclaim to the City all 
the right, title, and interest held by the State by virtue of its sovereign trust title to tide and 
submerged lands, including the release of interests for the Public Trust, the Burton Act Trust, and· 
the terms, conditions, and reservations of the Burton Act, in and to the following parcels (except 
to the extent previously conveyed by the State pursuant to the Block 24 Agre~ment): 

(a) The Mission Bay Property Outside the Boundiey of the Port of San 
Francisco, such conveyance to include all subsurface mineral deposits except with respect to the 
MB BUrton Act Parcels, for which the conveyance shall reserve to the State all subsurface 
mineral deposits, including oil and gas deposits, without surface right of entry; provided any 
removal of such minerals shall not damage the surface of the lands or interfere with the use 
thereof by the City, .its successors or assigns, and provided, further, that the State shall not 
conduct any mining activities above a plane five hundred feet below the surface without the prior 
written permission of the City, its successors and assigns; 

(b) The Mission Bay Property within· the Boundary of the Port of San 
Francisco, reserving to the State all subsurface mineral deposits, including oil and gas deposits, 
without surface right of entry; provided any removal of such minerals shall not damage the 
surface of the lands or interfere with the use thereof by the City, its successors or assigns, and 
provided, further, that the State shall not conduct any mining activities above a plane five 
hundred feet below the surface without the prior written permission of the City, its successors 
and assigns; and 

9 

4161 

-··· I 



·--"· 

.. 
! 

AGREEMENT CONCERNING THE PU:BLIC TRUST 

(c) The \Yestem Pacific Transfer Parcel, such conveyance to include all 
subsurface mineral deposits, except with respect to those parcels which as of the date hereof are 
subject to the Burton Act Trust and the terrp.s, conditions, and reservations of the Burton Act 
(and which are more particularly described on Exhibit "T" attached hereto), for which the 
conveyal)ce shall reserve to the State all subsurface mineral deposits, including oil and gas 
deposits, without surface right of entry; provided any removal of such minerals shall not damage 
the surface of the lands or interfere with the use thereof by the City, its successors or assigns, and 
provided, further, that the State shall not conduct any mining activities above a plane five 
hundred feet below the surface without the prior written permission of the City, its successors 
and aSsigns. 

2.4. Quitclaim from the City to Catellus. To release any residual interests formerly 
held by the State. in· lands that have heretofore been the subject of disputes between the City and 
Catellus, at the Closing the City shall convey, release, and quitclaifil to Catellus all the right, title 
and interest held by the City by virtue of the quitclaims described in Section 2.3 above, including 
in particular, any interest fonnerly held by the State by virtue of its sovereign trust title to tide 
and submerged lands, including the release of interests for the Public Trust and the Burton Act 
Trust, and including the conveyance of all subsurface mineral deposits except for the MB Burton 
Act Parcels ~ described in Section 2.3(a). in and to the City Quitclaim Lands. · 

. 2.5. Western Pacific Transfer Parcel. Upon the Closing under this Agreement, the 
Western Pacific Transfer P!l{cel shall be held by the City acting by and through the San 
Francisco Port Commission free of the Burton Act Trust, the Public Trust, and the Act. The 
Port's administration, management, or leasing of the Western Pacific Transfer Parcel shall not be 
construed to impose the Burton Act Trust, Public Trust, or the Act on any or all of the Western 
Pacific Transfer Parcel, or impose upon the Port an obligation to use revenues derived from the 
Western Pacific Transfer Parcel for Public Trust or Burton Act uses. 

Section 3. Matters of the Public Trust and Burton Act Trust. 

3.1. Definition of Easement for the Public Trust. The easement for the ·Public Trust 
conveyed by the City and/or Catellus pursuant to this Agreement shall be identical to the 
·easement for public trust purposes that is inipliedly reserved in grants of tide and submerged 
lands by the State of California, which easement is described in People v. California Fish Co. 
(1913) 166 Cal. 576; reserving unto the City and its successors and assigns, any easements; 
dedications; or conditions referred to in Sections 3.1.1.10 and 5.1.3 of the Amended CLTA. 

3.2. Pennissible Interim Uses. From and after the Closing, the City and Catellus, and 
their respective successors and assigns, may use lands i;ubject to the Public Trust or the Burton 
Act Trust within the Mission Bay Property in their discretion, includitrg in particular that the City 
may lease such lands to Catellus pursuant to the Catellus .Lease and that Catellus may sublease 
such lands to oilier parties, to the extent permitted under the Catellu8 Lease, notwithstanding that 
such uses may not be consistent with the easement for public trust pui:poses or the public trust 
uses set forth in the Act, so long as the trust administrator has the right, at any time, upon no 
more than eighteen (18) months prior written notice to Catellus (each, a "Conversion Notice') to 
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convert those lands (or-portions thereof) to use for public parks, open space, public access to and 
along the shoreline, rai~ within then existing public roadways, or· utility facilities that do not . 
signifiCantly impair t):ie use of those lands for those uses, and, in connection with that c_onversion, · 
to discontinue such other uses without the obligation to pay for such discontinuance or for any 
existing improvements on those lands, and to have those lands delivered to it free of surface 
improvements, subject to any necessary governmental approvals for l:he removal of rail facilitfos, 
all without cost to the trust administrator. To the extent the Conversion Notice affects property 
then subject to the Catellus Lease, the Co1wersion Notice shall contain all information required . 
pursuant to the terms of the Catellus Lease. In addition, to the extent required pursuant to 
Section 3.3 of the Catellus Lease, in connection with any termination thereof pursuant to a 
Conversion Notice, the City may grant Catellus necessary access and utility easements, on the 
tenns described therein. Notwithstanding the foregoing, the trust administrator shall not be 
·entitled to give a Conversion Notice with respect to any portion of such lands which is subject to 
any of the leases described in Exhibit "M" hereto (collectively, "Existing Leases" and 
individually, an "Existing Lease") until the date which is eighteen (18) ·months prior to the · 
scheduled expiration (ta1<lng into account exercised and unexercised renewal options in favor of 
the tenant) of the applicable Existing Lease. The existing overhead freeway and 1he roadways 
and the passenger rail rights-of-way that cross portions of those lands shall be considered uses 
that provide public access to the shoreline. · Catellus and the City aclmowledge truit the 
conversion pursuant to a Conversion Notice to the uses provided for in 1he Act will require 
Catellus to cause the land to be delivered as described in this Section 3 .2. Within the Trust 
Parcels, and without lilniting uses· allowable within a public park or open space area under the 
Act, restaurant and casual dining uses and structures that are ancillary to such.public park and 
open space uses -shall be permitted uses under the Burton Act Trust, the Public Trust and the Act. 
In addition, a public parking lot serving the Port's public boat launch at Pier 52 b.eing constructed 
pursuant to that certain Small Craft Launching Facility Grant Construction and Operation 
Contract, date~ May 23, 1994, as amended, between the Port and the California Department of 
Boating and Waterways shall be an allowable use within the Trust Parcels Within the_Port .. 

3.3. Conveyances to the State. In order to impose the Public Trust and, where 
appropriate, 1he Burton Act Trust on parcels being conveyed to the City by Catellus, immediately 
following the conveyances described in Section 2, the City and/or Catellus, as applicable, shall 

. convey to the State the following: · · 

(a) The City and Catellus shall jointly convey an easement for the Public 
Trust in, over, and upon, the Easement Parcels iµid Catellus shall convey an easement for the 
Public Trust in., over and upon, the W estem Pacific Easement Parcels. 

(b) Tue City and Catellus shall jointly convey, release, and quitclaim to the 
State all of their respective right, title, and interest in and to the Trust Parcels. 

(c) The City and Catellus shall jointly convey, release, and quitclaim to the · 
State all of their respective right, title, and interest in and to the Western Pacific Shoreline. 
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3 .4. Conveyances from the State to the City in Trust. Immediately following the 
conveyances described in Section 3.3, the State shall convey tp the City in trust the following: 

(a) Easements in, over, and upon (i) the Easement Parcels for the purposes of 
effectuating the public trust uses provided for in the Act, subject to the Public Trust; and (ii) the 
W:estem Pacific Easement Parcels for the purposes of effectuating the public trust uses provided 
for in. the Act, subject to the Public Trust. The Western Pacific Easement Parcels shall, in 
addition, be subject to ,the Burton Act Trust and to the tenns, conditions, exceptions, and 
reservation& of the Burton Act, including, but not limited to, the reservation of subsurface 
mineral deposits to the State as if those lands had been transferred to the City pursuant to the 
proviSions of the Burton Act. · 

(b) · Patents in the nature of a quitclaim to the Trust Parcels and to the Western 
Pacific Shoreline, for the purposes of effectuating the public trust uses provided fQr in the Act, 
each subject to the Public Trust; provided that those TruSt Parcels lying within the Boundary of 

. the Port of San Francisco and the Western Pacific Shoreline shall, in addition, be subject to the 
Burton Act Trust, and subject to the terms, conditions, exceptions, and reservations of the Burton 
Act, including the reservation of subsurface mineral deposits to the State, where applicable, as if 
those lands had been transferred to the City pursllfill;t to the provisions of the Burton Act. 

3.5. Merger of Title Upon Subsequent Fee Transfer. When, at the· Closing or 
subsequently, the fee title to all or some portion of any Easement Parcels or Western Pacific 
Easement Paicels becomes vested in the City, the e~ements will to that extent merge with the 
City,s fee title, and the City will hold the fee title, in trust, subject to the Public Trust (and in the 
case of any of the Western Pacific Easement Parcels, the Burton Act Trust and the terms, 
conditions, exceptions and reservations of the Burton Act), for the purposes of effectuating the 
public truSt uses provided for in the Act. 

Section 4. The Closing. 

4.1. Closing; Closing Date. The "Closing," at which· time the events set forth in 
Section 5 shall occur, shall be on the Closing Date. The "Closing Date" hereunder shall be the 
"Initial Closing Date" as that date is defined and determined pursuant to the Amended CLTA, 
which will be the same as the "Closing Date" as that date is defined and determined ptirsuant to 
the Amended PLTA. Catellus shall provide the State with copies of any notices given to the City 
under the Amended CLTA as to. the Initial Closing Date and/or under the Amended PLTA as to 
the Closing Date thereunder,. as well as any noti_ce of extension of the Initial Closing Date under 
the Am.ended CLTA and/or the Closing Date under the Amended PLTA. 

4.2. Closing Location. The Closing shall talce place at the location selected pursuant 
to the Amended CLTA and Amended PLTA. 

Section 5. Events Constituting the Closing. Upon the terms and conditions set forth in 
this Agreement, the Parties shall cause the following actions to occur on or before the Closing 
Date: 
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S.l. Escrow Instructions to be Submitted as Part of the Amended CLTA Initial 
Closing. This Agreement will be delivered to the CLTA Escrow Agent, and will serve as escrow 
instructions. At least five (5) days prior to the Closing Date, the Parties shall execute and deliver 
supplemental escrow instructions to the CLT A Escrow Agent Such supplemental escrow 
instructions shall specify that when the Titl~ Company is prepared to issue the title policies set 
forth. in Section 5.3 below, and provided that the escro~ holder under the Contribution 
Agreement and the City Donation Agreement is prepared to clo.se (other than the Block 24 
Property, which has been previously conveyed) (i) the contribution of the First Contribution 
Parcel to The Regents pursuant to (and as defined in) the Contribution Agreement, as the same 
may be am.ended, and (ii). the donation of the First Donation Parcel to '!he Regents pursuant to 
(and as defined in) the City Donation Agreement, as the same may be amended, then the 
following documents are to be recorded by the Escrow Agent upon the Initial Closing pursuant to 
the Amended CLTA ·in ·the following order without the intervention of any other document 
except as specifically provided in the Amended CLTA or in the supplemental escrow instnictions 

· executed by the Parties. · 

5.1.1. Validating Judgment. A certified copy of the judgment of a court of 
competent jurisdiction confirming the validity of the Amended CLTA, the Amended PLTA anci 
this Agreement and the transfers of lands contemplated by the Amended CLTA, the Amended 
PLTA and this Agreement as they relate to the Public Trust, the Burton Act Trust and the Act, 
unless the .requirement of such a judgment has been waived by Catellus, the City and the Port, in 
writing, in th~ir sole discretion. 

5.1.2. Quitclaim of State Claims to the City. A patent in the nature of a 
quitclaim duly executed and acknowledged from the State to the City in the form of Exhibit "N" 
conveying all of the State's right, title, and interest held by the State by virtue of its sovereign 
trust title to tide and submerged lands, and including, without lirnitmg the generality of the 
foregoing, any Public Trust and Burton Act Trust interests, in and to the Mission Bay Property, 
such conveyance to treat subsU:rface mineral deposits with respect to the MB Burton Act Parcels 
and the Trust Parcels Within the Port as set forth in Exhibit "N". . 

5.1.3. Quitclaim from the City to Catellus. A quitclaim duly executed and 
acknowledged from the City to Catellus in the form of Exhibit "O" conveying all of the City's 
right, title, and interest in and to the City Quitclaim Lands, including in particular .all right, title, 
and interest it will then hold by virtue of the patent described in Section 5.1.2 hereof. 

s: l.4. Conveyance to the State of Trust Parcels. A quitclaim deed in the fonn of 
Exhibit "P" duly executed and acknowledged jointly by Catellus and the City conveying all of 
the City's and Catellus' respective right, title, and interest in and to the Trust Parcels to the State. 

5.1.5. Conveyance to the City of Trust Parcels. Patent in the nature of a 
quitclaim in the form of Exhibit "Q" duly executed and acknowledged by the State conveying the 
Trust Parcels to the City for the purposes of effectuating the public trust uses provided for in the 
Act, subject to the Public Trust and for the Trust Parcels Within the Port, subject to the Burton 
Act Trust, and the terms, conditions and reservations of the Burton Act. · 

13 

4165 



. -· ..... 

i ·'·' 

AGREEMENT CONCERNJNG THE l'UBLIC TRUST 

5.1.6. Conveyance to the State of Public Trust Easement Encumbering Easement 
Parcels. Conveyance of an easement for the Public Trust in favor of the State, in the form of 
Exhibit "R" duly executed and acknowledged by Catellus encumbering the Easement Parcels. 

5.1. 7. Conveyance to the City of Public Trust Easement Encumbering Easement 
Parcels. Patent in trust to the City in the form of Exhibit "S" duly executed and acknowledged 
.by tb.e State encumbering the Easement Parcels with an easement for. the Public Trust for the 
purposes of effectuating the public trust uses provided for in the Act. 

S.2. Escrow Instructions to be Submitted as Part of the Atnended PLTA Closing. This 
Agreement will be delivered to the PLTA Escrow Agent, and will serve as escrow-instructions. 
At least five (5) days prior to the Closing Date, the Parties shall execute and deliver supplemental 
escrow instructions to the PLTA E~crow Agent. Such supplemental escrow instructions shall 
specify, that when the Title Company is prepared fo issue the title policies set forth in Section 5.3 
below, then the following documents are to be recorded by the PLTA Escrow Agent upon the 
Closing pursuant to the Amended PLTA in the following order without the intervention of any 
other document except as specifically provided in the Amended PLTA or the supplemental 

. escrow instructions executed by the Parties: 

5.2.1. Validating Judgment. A certified copy of the judgment of a court of 
competent jurisdiction coirfirrning the validity of the Amended PLTA, the Amended CLTA and 
this Agreement and the transfers of lands contemplated by the Amended PLTA, the Amended 
CLTA and this Agreement as they relate to the Public Trust, the Burton Act Trust and the Act, 
unless the reqmrement of such a judgment has been waived by Catellus, the City and the Port in 
writing, in their sole discretion. · 

5.2.2. Quitclaim of State Claims in Western Pacific Transfer Parcel. A patent in 
the nature of a quitclaim duly executed and ackn9wledged from the State to the City in the form 
of Exhibit "T" conveying all the State's right, title, and interest held by virtue of its sovereign 
trust title to tide and submerged lands, and including, withoµt limiting the generality of the 
foregoing, any Public Trust and Burton Act Trust interests, but reserving rights to subsurface 
mineral deposits as provided in Exhibit "T', in and to the Western Pacific Transfer Parcel. 

5.2.3. Conveyance to the State of Western Pacific Shoreline. A quitclaim deed 
in the fonn of Exhibit "U" duly executed and acknowledged jointly by the. City and Catellus 
conveying all of the City's and Catellus' respective right, title, and interest in and to the Western 
Pacific Shoreline to the. State. 

5.2.4. Conveyance to the City of Western Pacific Shoreline. A patent in the 
nature of a quitclaim in the form of Exhibit "V" duly executed and acknowledged by the State. 
conveying the Western Pacific Shoreline to the City for the purposes of effectuating the public 
trust uses provided for in the Act, subject to the Public Trust, subject to the Burton Act Trust, and 
subject to the terms, conditions, exceptions, and reservations of the Burton Act as "if those lands 
had been transferred to the City pursuant to the provisions of the Burton Act. 
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5.2.5. Conveyance to State of Public Trust Easement Encumbering Western 
Pacific Easement Parcels. Conveyance of an easement in favor of the State for the purjJoses of 
effectuating the public trust uses provided for in the Act, subject to the Public Trust and the 
Burton Act Trust, in the form of Exhibit "W," duly executed and acknowledged by Catellus, · 
encumbering the Western Pacific Easement Parcels. The State's acceptance of the conveyanct;: 
pursuant to this Section 5.2.5 shall not be deemed an admission by any Party concerning any pre- . 
existing public trust fee or easement in the Westem Pacific Easement Parcels. 

5.2.6. Conveyance to the City of Public Trust Easement Encumbering Western 
Pacific Easement Parcels. Patent in trust to the City in the fonn of Exhibit ''X'' duly executed 
and acknowledged by the State encumbering the Western P~cific Easement Parcels with ali 
easement for the Public Trust and the Burton J\ct Trust and subject to the terms, conditions, 
exceptions and reservations of the Burton Act, for the purposes of effectuating the public trust 
uses provided for in the Act. ' 

SJ. Iitle Insurance. The Titfo Company shall issue the following policies of title 
insurance at Closing: 

5.3.1 .. Easement Parcels. With respect to the Easement Parcels, the City as 
trustee and the State shall receive an ALT A extended coverage policy of title insurance that . 
names the City and State as insureds as their interests may appear, and that insures to the State an 
easement for the purposes of comµlerce, navigation, and fisheries in the Easement Parcels ·as 
created by the Public Trust Easement in the form of Exhibit "R:' and to the City as trustee an 
easement for the purposes of commerce, navigation, and fisheries in the Easement Parcels as 
created by the Patent of Easement in the form of Exhibit "S" subject to the reservations of the 
Public Trust Easement and the Patent of Easement, subject only to the Permitted Exceptions and 
any other exceptions which are consented to in writing by the Cit)r and for which the consent of 
the State has been obtained in accordance with Section 15.4 hereof. The liabilities under the · 
policies to be issued to the City and the State under the Amended CLTA .and this Section 
covering the Easement Parcels shall be subject to a pro tanto non-cumulative endorsement which . 
will create an aggregate risk liability under said policies resulting .in no duplication of policy or 
premiums. 

s:J.2. Trust Parcels and the Western Pacific Shoreline. With respect to the Trust 
Parcels and the Western Pacific Shoreline, the City as trustee and the State shall receive an 
ALTA extended coverage policy of title insurance that insures the City's estate in fee as trustee 
in the Trust Parcels and the Western Pacific Shoreline as created by the Patents in the forms of 
Exhibits "Q" and "V", in accordance with the terms of Section 3.1.3 of the Amended CLTA for 
the Trust Parcels and Section 3.1.3 of the Amended PLTA for the Western Pacific Shoreline, in 
each case subject only to (i) the Permitted Exceptions, (ii) the Public Trust, (iii) for property 
within the Boundary of the Port of San Francisco and for the Western Pacific Shoreline, the 
Burton Act Trust and the tenns, conditions, and reservations of the Burton Act, (iv) the Act, and 
(v) any other exceptions that are consented_ to in writing by the City and for which the consent of 
the State has been obtained in accordance with Section 15.4 hereof; and (b) names the State as an 
additional insured as its respective interest may appear. The policy to be issued to the City and 
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the State hereunder shall be a single p~licy insuring both Parties' interests as they may appear, it 
being agreed by all Parties to this Agreement that there is to be no duplication of policy or 
premiums. 

5.3.3. Western Pacific Easement Parcels. With respect to the Western Pacific 
Easement Parcels, the City as trustee and the State shall receive a CLTA policy of title insurance 
that names the City and State as insureds as their interests may appear, and that insures to the 
State an easement for the purposes of commerce, navigation and fisheries in the Western Pacific 
Easement Parcels, as created by the Public Trust Easement in the form of Exhibit "W" and to the 
City as trustee for the purposes of effectuating the . public . trust uses provided. for in the Act, 
subject to the reservations of the Public Trust Easement and the patent of easement in the form of · 
Exhibit "X", subject only to the Pennitted Exceptions, the Burton Act and the terms, conditions, 
excepti~ns·and reservations ofthe Burton Act, and any.other exceptions which.are consented to 
in writing by the City and for which the consent of the. State has been obtained in accordance 
with Section 15.4 hereof. The liabilities under the policies to be issued to the City and the State 
under the Amended PLTA and this Section covering the Western Pacific Easement Parcels shall 
be subject to a pro tanto, non-cumulative endorsement which would create an aggregate risk 
liability under said policies resulting in no duplication of policy or premiums. 

5.3.4. Endorsements. The title policies under Sections 5.3.1 and 5.3.2 above 
shall also COJ?.tain the following title insurance endorsements (or reasonably similar coverage) 
adequate to insure the following: (i) endorsement in the fonn of CLTA Endorsement 116.4 
assuring the City and the State that the T~st Parcels and Easement Parcels identified in 

. Exhibit "Y" hereto are totally contiguous among themselves without gaps or gores; · 
(ii) endorsement in the form of CLTA Endorsement 103.7 that the Trust Parcels and Easement 
Parcels identified in Exhibit "Y" hereto abut and have rights of access to one or more physically 
open streets; and (iii) endorsement in the form of CLTA Endorsement 116.1, insuring the City 
and the State that the Easement Parcels, Trust Parcels, and Western Pacific Shoreline, as located 
on the surveys thereof, are the same properties descnoed in the title insurance poliCies described 
in Sections 5 .3 .1 ·and 5 .3 2. 

5.3.5. Policy Limits. The total value of title insurance issued to Catellus, the 
City and the State under the Amended CLTA, Amended PLTA, Section 5.3.1, Section 5.3.2 and 
Section 5.3.3 covering all their separate estates in the Trust Parcels and the Easement Parcels is 
as set forth in the Amended CLTA. The total value of title insurance issued to the City and the 
State covering all their separate estates in the Western Pacific Shoreline and the Western Pacific 
Easement Parcels is as set forth in the Amended PLT A. 

5.4. Proration and Closing Costs. All prorations and closing costs shall be allocated in 
accordance with the Amended CLTA and Amended PLTA between Catellus and the City. 
Catellus shall pay the premiums pn the policies of title insurance required by this. Agreement. 
The State shall bear no costs or expeillleS in connection with closing the transactions 
contemplated hereunder. 
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5.5. Conditions Satisfaction Notice. Immediately following the recordation of the 
documents described in Sections 5.1 and g the Parties shall cause the Conditions Satisfaction 

· Notice to be recorded. 

Section 6. Conditions to the Closing. 

6.1. General Conditions. The obligations of each Party to· perfonn the· actions 
constituting the Closing are subject to the satisfaction, at or before the Closing, of all conditions 
precedent to the Initial Closing under the Amended CLTA and the Closing under the Amended 
PLTA. 

6.2. City Waivers, Actions, and Determinations. Notwithstanding anything to the 
contrary :in the Amended CLT.i\ or the Amended PLTA, any waiver, action, consent, or 
detennination by the City pursuant to any of the fqllowing sections shall be in a written 
document and subject to review and approval by the State that such -waiver, action, or 
·determination is not inconsistent with the objectives of the Act, with the interests of the Public 
Trust ()r the Burton Act Trust, with the terms, conditions, and reservations of the Burton Act, or 

. with the terms and findings and declarations of the Act, as applicable: 

,.; Amended CLTA Sections: 3.1 .. 3~·4 .. 2.l, 5.1.2,~ or 17~ 

Amended PLTA Sections: 3.1.3, 4.2.1, 5.1.2, .2,1, or 17. 

6.3. Simultaneous Closing. The Closing hereunder shall occur simultaneously with 
the Initial Closing under the Amended CLTA; the Closing under the Amended PLTA, and with 
the closing Of the contribution of the First Contribution Parcel (other than the Block 24 Property, 
which has been ·previously conveyed) under the Contribution Agreement, as amended, and the 
closing of the donation of the First Donation Parcel (other than the Block 24 Property, which has 
been previously conveyed) under the City Donation Agreement, as amended. 

6.4. . Conditions to the Obligations of the State. The obligations of the State to perform 
the actions constituting the Closing are subject to the satisfaction, at or before the Closing, of the 
following conditions. The State may waive ~y or all of these. conditions, in whole or in part, 
without prior notice. · 

6.4.1. Condition of Title to Easement Parcels. Subject to the provisions of 1 

Sections 6.> and 6.6 below, the Easement Parcels shall be free and clear of all encumbrances to 
title other than the Permitted Exceptions. As evidence that title is in that condition, the Title 
Company shall have issued at the Closing, upon payment of its required fee, the title policy 
required by Section 5 .3 .1 hereof. Neither the City nor Catellus shall' be responsible for removing 
or eliminating prior to Closing·any unpennitted exceptions to.title that shall be eliminated at the 

. Closing by the recording of the deeds identified· in Sections 5.1.2 and 5.1.3. All other 
unpermitted exceptions to title shall be removed· or eliminated prior to Closing as provided in 
Exhibit ''Z," unless the procedures and criteria provided in Sections 6.5 and 6.6 hereof require a 
different result. If the City or Catellus, as the case may be, is unable to so eliminate all 
exceptions to title listed on Exhibit "Z" as unpermitted and which the City or Catellus, as the 
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case may be, is· required to eliminate, the City and Catellus, or either of them, may satisfy this 
condition. precedent by imposing the Public Trust on substantially equivalent alternative parcels 
of equal or greater value within the Mission Bay Project Area selected by mutual consent of the 
Parties. 

6.4 .2. Condition of Title to Trust Parcels and Western Pacific Shoreline. Subject 
to the provisions of Sections 6.5 and 6.6 below, the Trust Parcels and the Western Pacific 
Shoreline shall be free and clear of all encumbrances to title other than the Pennitted Exceptions. 
As evidence that title is in that condition, the Title Company shall have issued at the Closing, 
upon payment of its required fee, the title policy required by Section 5.3.2 hereof. Neither the 
City nor Catellus shall · be responsible for removing or eliminating prior to Closing any , 
unpermitted exceptions to title that shall be eliminated at the Closing by the recording of the 
deeds identified in Sections 5.2.2 and 5.2.3. All other unpennitted exceptions to title shall be 
removed or eliminated prior to Closing as provided in Exhibit ''AA," unless the procedures and 
criteria provided in Sections 6.5 and 6.6 hereof require a different result 

6.4.3. Condition of Title to Western Pacific Easement Parcels. Subject to the 
provisions of Section 6.5 and 6.6 below, the Western Pacific Easement Parcels shall be free and 
clear of all encumbrances to title other than the Pennitted Exceptions. As ev!dence that title is in 
that condition, the Title Company shall have issued at the Closing upon payment of its required 
fee, the title policy required by Section 5.3.3 hereof. Neither the City nor Catellus shall be 
responsible for removing or eliminating prior to Closing any unpennitted exceptions to 'title that 
shall be elimin~ted at the Closing by the recording of the deeds identified in Sections 5.2.5 and 
5.2.6. All other unpermitted exceptions to title shall be removed or eliminated prior to Closing 
as provided in Exhibit "M," unless the procedures and criteria provided in Sections· 6.5 and 6.6 
hereof require a different result 

6.4.4. Perfonnance by Others. The City and Catellus shall perform or cause to 
occur all actions that they are required to perform or cause to occur at or before the Closing. 

6.5. Treatment of Exceptions Disclosed by Survey. Where the P1;eliminary Report for 
an applicable Easement Parcel, Trust Parcel, or the Western Pacific Shoreline includes a title 
exception.which refers to matters that an ALTA survey will or might show and such exception is 
not listed on Exhibit "Z" or "AA"; respectively, Catelh,IS shall provide a survey sufficient to 
eliminate such exception by the Closing. If the required survey discloses a matter which is itself 
a title exception that would appear on a preliminary report, or that would be an exception to ·the 
title insurance policy or a limitation on an endorsement to be provided at Closing, such matter 
Will or will not be added to Exhibits "Z" or "AN', as the case may be, as a pennitted exception 
bailed upon the nature of such matter and its similarity or dissimilarity to exceptions already 
listed on Exhibits "Z" or "AN' for such Easement Parcel, for·such Trust Parcel, or for the 
Western Pacific Shoreline, as the case may be, as permitted exceptions at the Closing unless a 
contrary conclusion is more re,asonable based upon some other circumstance. (For example, if 
the· newly-disclosed matter is a right~of-way for a public utility and a general exception for 
public utilities easements is permitted, in the absence of some circumstance leading to a contrary 
conclusion, the right-of~way would also be permitted. On the other hand, if a pathway is 
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discovered and a similar pathway or pedestrian right-of-way appeared as an exception to title on 
the Preliminary Report for a Trost Parcel but was not listed in the appropriate Exhibit as a 
permitted exception, in the absence of some circumstance leading to a contrary conclusio~ the 
pathway would not be permitted.) In making such a decision the Parties shall primarily take into . 
account the foregoing issue of similarity but may also consider such matters as the effect of the 
newly-discovered exception upon the contemplated uses of the affected parcel and the relative 
abilities of the Parties to remove the exception. In the event the Parties are unable to agree upon 
such a decision, the disagreement shall be submitted to ADR Under the provisions of this 
Agreement It is agreed that t;Iie mere fact that the disclosed exception is not a proper .Public 
Trust use does not make the exception unpennitted so long as the use is permitted in accordance 
with Section 3 .2 hereof. 

' ' ' 

6.6. Updated Preliminary Reports: New Exceptions. The Parties acknowledge that the 
Prelimfuary Reports may need to be updated by Catellus'prior to the Closing and that pro fonna 
policies of title insurance will be prepared prior to Closing. If an updated Preliminary Report or 
a pro form.a policy of title insurance .at Closing shows a new title exception, the characterization 
of such new exception as a Permitted Exception or not and the allocation between the Parties of 
the responsibility for its elimination, if appropriate, shall be based upon the principles stated in 
Section 6.5, including reference to ADR. 

Section 7. Conduct of the Parties Prior to the Closing. 

7.1. Due Diligence. Each Party promises to· use due diligence to take all actions 
reasonably necessary to satisfy or cause to be satisfied each of the conditions precedent to the 
obligations of the other Parties to proceed with the Closing. 

7.2. McEnemey Actions. The City and Catellus shall promptly notify the State of the 
filing of each· McEnemey action filed pursuant to either the Amended CLTA or the Amended 
_PLTA aild shall provide the State with copies of all pleadings, stipulations, exhibits, prayers, and 
proposed orders therein as well as copies of final judgments when obtained. 

7.3. Permitted Transferees. Notwithstanding anything to the contrary in the Amended 
CLTA or the Amended PLTA, the City shall not transfer or nominate to .any third party the right 
to receive (i) fee title to any. Trust Parcel or Easement Parcel at any Initial qr Subsequent Closing 
under the Amended CLTA or (ii) fee title to the Western Pacific Shoreline or an easement over 
the Western Pacific Easement Parcels at the Closing under the Amended PLTA. 

7.4. Eminent Domain. If in the event of any taking under power of eminent domain 
prior to Closing subject to the provisions of either Section 17 of the Amended CLTA or 
Section 17 of the Amended PLTA and affecting any Trust Parcel, Easement Parcel, Western 
Pacific Easement Parcel or the Western Pacific Shoreline, and if both the City and Catellus 
conclude the taking is not "material" as defined in said Sections, all facts shall promptly be 
delivered to the State. for its review in accordance with Section 15.4 hereof. The State may 
determine that a taking is material, notwithstanding the detenninations of the City or Catellus to. 
the contrary, if the State concludes that the taking is so extensive as to prevent the State from 
making the findings required by the Act. 

19 

4171 



..... ~-· 

. AGREEMENT CONCERNING Tm: PUBLIC TRUST 

Section 8. Events of Default, Remedies, and Termination. 

8.1. Default. Subject to any extensions of time by mutual consent in writing, and 
subject to any delays or extensions permitted by the Amended CLTA, the Amended PLTA, or 
this Agreement, any failure by a Party to perform any obligation arising under this Agreement 
shall constitute an "Event of Default" of this Agreement, including any failure by a Party to 
convey land or grant an easement, provided that for any failure, such failure continues and is not. 
cured within thirty (30) days following receipt of written notice thereof from another Party. 

8.2. · Remedies - Generally. Upon an Event of Default, the. nondefaulting Party or 
Parties shall have the right, in addition to all other rights and remedies available at law or in 
equity, except as limited by this Agreement, to (i) bring any proceeding in the nature of specific 
performance, injunctive relief or mandamus, (ii) bring any action at law (except as limited.by the 
provisions of Section 8.7) or in equity as may be permitted by operation of law or this 
Agreement, and (iii) pursue any other remedy or action permitted under this Agreement. 

8.3. · Specific Perfonnance Appropriate. The Parties acknowledge that eac~ of the 
parcels which are the subject of this Agreement is unique and that the obligations of the Parties 
hereunder to convey land or easements shall be subject to enforcement by specific peiformance 
or lllandatory injunction upon any Event of Default, in addition to any other remedy available to 
a.Party at law or in equity as a result of any such Event ofDefault (except as otherwise restricted 
by this Agreement). 

8.4. Termination of Amended PLTA and Amended CLTA This Agreement shall 
automatically terminate upon any termination of the Amended CLTA prior to the Initial Closing 
thereunder or upon any termination of the Amended PLTA prior to the Closing thereunder; 
provided,· however, that in the event the Contribution Agreement remains effective 
notwithstanding a termination of either the Amended CLTA or the Amended PLTA, this 
Agreement shall remain in full force and effect to the extent necessary to accomplish the 
purposes of the Contribution Agreement, and the City, Catellus, and the State will wdertake in 
good faith to. amend or modify this Agreement accordingly. 

8.5. Effect of Termination - Generally. Termination of this Agreement, for any reason 
or by any Party, shall not limit or otherwise affect (i) any right or duty that, by the terms of this 
Agreement, the Other Agreements or any of them, survives the termination of this Agreement; or 
(ii) the limitation on the rights of the Parties to seek damages, except to the extent permitted by 
Section 8. 7, arising out of a breach of this Agreement, including the Event of Default for which 
this Agreement has been tenninated. 

8.6. Effective Date of Termination. Termination of this Agreement shall be effective 
as of the date specified in any notice of intent to terminate pursuant to which the Agreement 
tenninates. 

8.7. Limitation on Monetary Damages. The Parties have detennined that monetary . 
dam.ages generally are inappropriate and that it would be extremely difficult and impractical to 
fix or determine the actual damages to a Party as a result of a breach or an Event of Default 
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hereunder and that equitable remedies and remedies at law not including damages ~e particularly 
appropriate remedies for enforcement of this Agreement. The City, the State, and Catellus would 
not have entered into this Agreement if any of them were to be liable in damages under or with 
respect to this Agreement other than as explicitly set forth in this Section. The Parties have 
agreed that each Party hereto may pursue any remedy at law or equity available for the breach of 
any provision of this Agreement; provided that no Party shall be liable in damages to another, to 
any transferee of Catellus or the City or any other Person or entity, and each Party covenants not 
to sue for or claim any damages, and expressly waives its right to do so (A) for any breach of, or 
which arises out of, this. Agreement; or (B) arising out of or connected with, any dispute, 
controversy or issue regar~g the application or interpretation or effect of the provisions of this 
Agreement. Nothing under. this Section 8.7 shall, however, limit any party's ability to recover 
amounts owed pursuant to Section 10. 

. - . 

8.8. Limitation on Personal Liability; Notwithstanding anything to the contrary in this 
Agreement, no elective or appointive board or commission, or member of a board or 
commission, officer, agent or employee of the City or the State, and no partner, .officer, director, 
shareholder, trustee, beneficiary, employee, or agent of Catellus, shall be personally liable upon 
any ~f the obligations of the Cify, the State, or Catellus under this Agreement, and each Party 
shall, subject to the limitations of Section 8.7, look solely to the assets of Catellus, the City, or 
the State (as the case may be) and shall have no right of recourse against the assets of any other 
Person described in this Section 8.8. 

Section 9. Notices. 

9 .1. Notices. Any Notice given under this Agreement shall be in writing and given by 
delivering the notice in person, by commercial courier, or by sending it by registered or certi:fj.ed 
mail, or Express Mail, return receipt requested, with postage prepaid to the mailing address listed 
below, notice of which is given. For the convenience of the Parties, copies of notices may also 
be gtven by telefacsimfle, to the telephone number listed below or such other number as may be 
provided from time to time. 

Port and 
City: 

Port Director 
Port of San Francisco 
Ferry Building . 
San Francisco, California 94111 
Telefacsimile: (415) 274-0528 

and 

Director of Administrative Services 
401 Van Ness Avenue 
San Francisco, California 94102 
Telefacsimile: (415) 554-4849 
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Catellus: 

with 
.copies to: 

State: 

AGREEMENT CQNCERNING THE PUBLIC TRUST 

City Attorney, City of San Francisco 
1390 Market Street 
San Francisco, California 94102 
Telefacsimile: (415) 554-4248 

· and 

Director of Property 
Real Estate Department 
25 Van Ness Avenue, Suite 400 
San Francisco, California 94102 
Telefacsimile: (415) 554-9875 

Catellus Development Corporation 
201 Mission Street, 2nd Floor 
San Francisco, California 94105 
Attention: Mission Bay Development Office 
Telefacsimile: (415) 974-3724 

General Counsel 
Catellus Development Corporation 
201 Mission Street, 2nd Floor 
San Francisco, California 94105 
Telefacsimile: (415) 974-4613 

and 

Pamela$. ~uffy, Esq~ 
Coblentz, Patch, Duffy & Bass 
222 Kearny Street, 7th Floor 
San Francisco, California 94108 
Telefacsimile: (415) 989-1663 

State Lands Commission 
100 Howe Avenue, Suite 100 South 
Sacramento, California 95825-8202 
Attention: Blake D. Stevenson 
Telefacsimile: (916) 574-1925 
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Office of the Attorney General 
State of California 
1515 Clay Street 
Oakland, California 94612 
Attention: Dennis M. Eagan, 

Deputy Attorney General 
Telefacsimile: (510) 62'}.-2270 

Ally. mailing address or telefacsimile number may be changed at any time by giving 
written notice of such change in the manner provided above at least ten (10) days prior to th~ 
effective date of the change. All notices under this Agreement shall be deemed given, received, 
made or communicated on .. the date personal receipt actually occurs; or, if mailed, on °the delivery 
date or attempted delivery date shown on the receipt. A person may not give official or binding 
J,lotic,e by telefacsimile. The effective time of a notice shall not be affected by the receipt, prior 
to receipt of the original, of a telefacsimile copy of the notice. 

9.2. Content. Every notice (other than the giving or withholding of consent, approval 
or satisfaction under this Agreement, but including requests therefor) shall comply with the 

. following requirements. Each such notice shall state: (i) the Section of this Agreement pursllan.t 
to whicP. the notice is given and (ii) the period of time.within which the recipient of the notice 
must respond pi; if no response is required, a statement to that effect. Each request for consent or. 
approval shall contain reasonably sufficient da,ta or documentation to enable the recipient to 
make an informed decision. If a notice complies with requirements (i) and (ii) of this 

· Section 9 .2, it sh~l not be deemed defective because it is not accompanied with adequate data or 
documentation unless the Party to whom the notice is given objects in writing to the adequacy of 

·the notice before the sooner of twenty (20) days after receipt of the notice, or expiration of the 
time period in which the recipient of ihe notice would be required to respond to an adequate 
notice. 

9.3.' Conclusive Presumptions. If any person, including any Party, that receives any 
notice that pertains to an Event of Default or an intention to terminate does not notify the person 

. that sent the notiee of any alleged deficiencies in the forin, content, or delivery of the notice 
within twenty (20) days after receipt of the notice, the notice shall be conclusively presumed to 
comply with all provisions of this Agreement. · 

Section 10. Litigation Expenses. 

10.1. Litigation Expenses. If any Party brings an action or proceeding (including, 
without limitation, any cross-complaiµt, counterclaim; or third-party claim) against any other 
Party by reason of an Event of Default, or otherwise arising out of this Agreement, the prevailing 
Party in such a~tion or proceeding shall be entitled to its costs and expenses of suit, including but 
not limited to reasonable attorneys' fees, which shall be payable whether or not such action is · 
prosecuted to J1,1dgment. "Prevailing Party" within the meaning of this Section 10 shall include, 
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. . . 
without limitation, a Party who dismisses an action for recovery hereunder in exchange for 
.payment of the sums allegedly due, performance of covenants allegedly breached, or 
consideration substantially equal to the relief sought in the action. 

10.2. Appeals. Attorneys' fees under this Section 10 shall include attorneys' fees on 
any appeal, and, in addition, a Party entitled to attorneys' fees shall be entitled to all other 
reasonable costs and expenses incurred in connection with such action. 

· 10.3. Attorney General. City Attorney; Catellus In-house Counsel. For purposes of this 
Agreement, reasonable fees of attorneys of the State's Office of the Attorney General, the City's 
Office of City Attorney, and any in-house counsel for Catellus shall be based on the fees 
regularly charged by private attorneys with an equivalent number of years of professional 
experience in the subject matter area of the law for wbich·the Attorney General's, the City. 

·Attorney's, o{Catellus' in-house counsel's services were rendered who practice in the City in 
law firms with approximately the same number of attorneys as employed by the Office of the 
Attorney General or the Office of City Attorney, as the case may be, or, in the case of Catellus' 
in-house counsel, as employed by the outside counsel for Catellus. 

Section 11. Ti~e of Essence. It is agreed that time is of the essence of this Agreement 

Section 12. References; Titles. Wherever in this Agreement the context requires, 
'references to the masculine shall be deemed to include the feminine and the neuter, and reference 
to the singular shall be deemed to include the plural. Titles of sections and paragraphs are foi: 
convenience only and neither limit nor amplify the provisions of this Agreement. 

Section 13. Corrections of Technical Errors; Amendments. 

13.1. Technical Error. If by reason of inadvertence, and contrary to the intention of the 
Parties, errors· are made in this Agreement in the identification or characterization of any title 
exception for any Trust Parcel, Easement Parcel, Western· Pacific Easement Parcel or the 
Western Pacific Shoreline, in a legal description or the reference to or within any Exhibit with 
respect to a legal description, in the boundaries of any parcel in any map or drawing which is an 
Exhibit, or in the typing of this Agreement, the Parties by mutual agreement may correct such 
error by memorandum executed by all Parties without the necessity of amendment of this 
Agreement: 

13.2. Amendments. No amendment to this Agreement or any part hereof shall be valid 
unless it is in writing and signed by all the Parties. The Mayor:and the Director of Property are 
authorized to execute on behalf of the City and the Port D.irector is authorized to execute on 
behalf of the Port Commission, any amendment that the Mayor and Director of Property jointly 
or the Port Director determines is in the .best interests of the City or the Port, respectively, and 
that does not materially increase the City's or the Port's obligations or materially diminish the 
City's or the Port's rights under this Agreement. In addition, the City and Catellus shall have the 
right to modify, with the consent of The Regents, the boundaries of the First Contribution Parcel 
and the First Donation Parcel, so long as the First Contribution Parcel contains no less than 14.33 
acres owned by Catellus and the First Donation Parcel contains no less than 4.76 acres of City 
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property which is not subject to the Burton Act Trust at the time of conveyance, in each case, 
inclusive of property transferred by Catellus or the City, as applicable, to The Regents pursuant 

·to the Block 24 Agreement, and to otherwise modify their respective agreements with The 
Regents in any manner that does not alter the terms of this Agreement, except as to the boundary 
modifications authoi;ized above. · · 

13.3. Amendments to the Amended CLTA or Amended PLT A. 

13.3.1. Pre-Closing. Notwithstanding anything to the contrary in the Amended 
CLTA or the Amended PLTA, the Parties agree that prior to the Closing, all proposed 
amendments to the Amended CLTA or the Amended PLTA will be submitted to the State before 
adoption by the parties to such agreements. The State shall have thirty (30) days after receipt 
thereof to determine if the proposed amendment may iiffect the State~s rights or ·interests 
contemplate.d pursuant to this Agreement or pursuant to the Public Trust or the Burton Act or the 
Burton Act Trust (the "State's interests''). If the State detemiines that the State's interests may 
be affected by such amendment, the State shall notify the Parties of such determination within 
the said thirty (30) days and the amendment shall be submitted to the State Lands Commission 
for approval, it being understood that some approvals may be made by- the Executive Officer and 
some may require full Commission consideration, which approval the State shall endeavor 
promptly to provide. Only if the State determines that the State's -interests will not be affected, 
or if the State fails to notify the Parties of the State's determination within said .thirty (30) days, 
may" the parties to the Amended CLTA or the Amended PLTA, as the case may be, proceed with 
the amendment without the necessity of State approval. 

13.3.2. Post-Closing. After the Closing, the Parties shall promptly provide the 
State with copies of all proposed amendments to either the Amep.ded CLTA or Amended PLTA, 
but the State shall have no rights of prior approval of such amendments, ·except as provided by 
fu~ . . 

Section 14. Governing Law. This Agreement shall be governed by and construed in 
accordance with the laws of the State of California. · 

Section.15. Miscellaneous Provisions. 

15. l. Table of Contents·. The Table of Contents is for the purpose of convenience and is 
not to be deemed or construed in any way as a part of this Agreementor as supplemental thereto 
or amendatory thereof. 

15.2. Indep·endent Parties. The subject of this Agreement is public and private 
develOpment with no Party acting as the agent of another Party in any respect. Each Party is an 
independent contracting entity with respect to the terms, covenants and conditions contained in 
this Agreement. None of the terms or provisions of this Agreement shall be deemed to create a 
partnership between or among the Parties in the businesses of Catellus, the affairs of the City, the 
affairs of. the State, or otherwise, nor shall it cause them to be considered joint venturers or 
members of any joint enterprise. This Agreement is not intended nor shall it be con,strued to 
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create any third party beneficiary rights in any Person who is not a Party, unless expressly 
otherwise provided. 

15.3. Approvals and Consents. Unless other\vise herein provided, whenever approval, 
consent or satisfaction is required of a Party pursuant to this Agreement, it shall not be 
unreasonably withheld or delayed. The reasons for disapproval of consent shall be stated in 
reasonable detail in writing. Approval by a Party to or of any act or request by any other Party 
shall not be deemed to waive or render unnecessary approval to or of any similar or subsequent 
acts or requests. The requirements for approvals under this Agreement shall extend to and bind 
the partners, officers, directors, shareholders, trustees, beneficiaries,. agents, elective or 
appointive boards, commissions, employees and other authorized representatives of each Party, 

. and each such Person shall make or enter into, or take any action in connection Witli, any 
approval in accordance with these requirements. 

15.4. Special State Approvrus. For the purposes of Sections 6.2. 6.4 and 7.4 hereof; of 
Sectfons 3.1.3, 4.2.1, 5.L2, 9.1, and P of the Amended PLTA, and of Sections 3.1.3, 4.2.l; 
5.1.2, 9.1 and 17 of the Amended CLTA, whenever the approval or concurrence of the State is· 
required, the following provisions shall apply. The facts concerning the title exception, 
·alt~ative to clearing a title exception, the proposed taking by power of eminent domain, or 
other matter which requires the State's approval, consent, or concurrence (the ''Facts") shall be 
submitted to the State before adoption by the parties. Because of the nature of the issues here 
discussed, the parties recognize that most issues can and should be resolved by the State Lands 
Collllllission staff and Executive Officer, without a full Commission hearing. Therefore it is 
agreed that the State shall have fifteen (15) working days after receipt- of all relevant Facts to 
grant or deny its approval, consent, or concurrence, as the case may be, or to notify the parties 
that th~ Facts must be presented to the full State Lands Commission for consideration, which 
consideration the State shall endeavor promptly to provide. If the State fails to grant or deny its 
approval, consent, pr concUn:ence or to refer the Facts to the full Commission.within said fifteen 
(15) working days, the State _shall be deemed to have given the required approval, consent, or 
concurrence. 

15.5. Severability. Except as is otherwise specifically provided for in this Agreement, 
invalidation of any provision of this Agreement, or ofits application to any person, by.judgment 
or court order shall not affect any other prpvision of this Agreement or its application to any 
other person or circumstance, and the remaining portions of this Agreement shall continue in full 
force and effect unless enforcement of this Agreement as invalidated would be unreasonable or 
grossly inequitable 1.Ulder all the circumstances or would frustrate the purposes of this 
Agreement. 

15.6. Entire Agreement; Supersedure. From and after the Effective Date, this 
Agreement replaces and supersedes the Original Agreement in its entirety. This Agreement 
contains all the representations and the entire agreement between the Parties with respect to the · 
subject matter of this Agreement Any prior correspondence, memoranda, agreements, 

· warranties or representations relating to such subject matter are superseded in total by this 
Agreement. No prior drafts of this Agreement or changes from those drafts to the executed 
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version of the Agreement shall be introduced as evidence in any litigation or other dispute 
resolution proceeding by any· Party or other Person and no court·or other body should consider 
those drafts in interpreting this Agreement. 

15.7. Construction; Captions. The provisions of this Agreement shall be construed as a 
whol.e according tO their comm.oh meaning and not strictly for or against any Party in order to 
achieve the objective and purposes of the Parties. Any caption preceding the text of any Section, 
paragraph or subsection or in the Table of Contents is included only for convenience of reference 
and shall be disregarded in the construction and interpretation of this Agreement. Wherever 
required by the context, the singular shall include the plural and vice versa, and.the masculine 
gender shall include the feminine or neuter genders, or vice ver~a. 

15.8. Conduct. In all si~ons arising out of this Agreement, the Parties shall attempt 
to avoid and minimize the damages resµlting from the conduct of the other Parties. Each Party 
.shall talce all reasonably necessary measures to achieve the provisions of the Agreement. 

15.9. Further Assurances. Each Party covenants, on ~half of itself and its success.ors, 
heirs and assigns, to take all actions and to do all things, and to execute, with acknowledgment or 
affidavit if required, any and all documents and writings that may be necessary or proper to 
achieve the purposes and objectives of this Agreement. The Executive Officer is authorized to 

. execute on behalf of the State, the Mayor and the 'Director of Property are authorized to execute 
on behalf of the City, and the Port Director is authorized to execute on behalf of the Port, any 
closing or similar documents and any contracts, agreements, memoranda or similar docume~ts 
with the State, regional and local entities that are necessary or proper to achieve the purposes and 
objectives of this Agreement, if the Executive Officer, the Mayor and Director of Property, or the 
Port Director, respectively, determines that the document is necessary or proper and is in the 
.State's, the City's, or the Port's, as the case may be, best interests. · 

15.10. Cooperation and Non-Interference. No Party shall do anything that has the effect 
ofhanning or injuring the right of another P~ to receive the benefits of t:J.µs Agreement. Each 
Party shall refrain from doing anything that'would render its performance under this Agreement 
impossible or would interfere with the ability of another Party to satisfy the conditions set forth 
in Section 6. Each Party shall do everything which this Agreement contemplates that the Party 
shall do to accomplish the objectives and.purposes of this Agreel,llent. 

15 .11. Heirs. Successors. and Assigns. All of the provisions, agreements, right, powers, 
standards, tenns, waivers, covenants and obligations ·contained in this Agreement shall be 
binding upon the Parties and their respective heirs, successors· (by merger, consolidation, or 
otherwise) and assigns, devisees, administrators, representatives, lessees, and all other Persons 
acquiring any Trust Parcel, Easement Parcel, or Western Pacific Easement Parcel, or any portion 
thereof, or any interest therein, whether by operation of laws or in any manner whatsoever, and 
shall inure to the benefit of the Parties and their respective heirs, successors (by merger, 
consolidation or otherwise) and assigns. · 

15.12. Interpretation. Unless otherwise specified, \\'.henever in this Agreement reference 
is made to the Table of Contents, any Section or Exhibit, or any defined tenn, the reference shall 
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be deemed to refer to the Table of Contents, Section or Exhibit, or defined term of this 
Agreement. Any reference to a Section includes all subsections and subparagraphs ·of that 

· Section. The use in this Agreement of the words "including," "such as" or words of similar 
import when following any general term, statement or matter shall not be construed to limit such 
statement, term or matter to the specific items or matters, whether or not language of non
limitation, such as "without limitation" or "but not limited to," or words of similar import, is 
used with reference thereto, but rather shall be deemed to refer to all other items or matters that 
could reasonably fall within the broadest possible scope of such statement, tenn or matter. 

15.13. Counterparts. For convenience, the sjgnatUres of the Parties to this Agreement 
may be executed and acknowledged on separate pages which, when attached to this Agreement, 
shall constitute this as one complete Agreement. This Agreement may be executed in any 
number of counterparts each of which shall be deemed to be the original and all of which shall 
constitute one and the same Agreement. 

15.14. Represented by Counsel. Each Party acknowledges, warrants and represents that 
it has been fully informed with respect to, and represented by counsel of the Party's choice in 
connection with the rights and remedies of and waivers by it contained in this Agreement and 
after such advice and consultation has presently and actually intended, with full knowledge of the 
Party's rights and remedies otherwise available at law or in equity, to waive and relinquish those 
rights and remedies to the extent specified in this Agreement, and to rely solely on the remedies 
provided for in this Agreement with respect to any breach of this Agreement by any other Party, 
or any other right that such Party seeks to exercise. · 

15 .15. Alternative Dispute Resolution. The Parties, by mutual agreement, may (or where 
. required herein shall) submit any factual or other (to the extent the City or the State is not 
prohibited by law or otherwise from doing so) dispute arising under this Agreement to a non
binding arbitration, mediation or .other alternative dispute resolution mechanism ("ADR") or 
non-judicial dispute resolution. The Party requesting ADR shall give written notice of its 
request, speCifying the requested ADR procedure, to the other Parties, who shall notify the 
requesting Party of its or their agreement or (if it is not required hereunder) refusal to prorieed 
with.in a reasonable time after receipt of the requesting notice. · If the Parties agree (or are 
required by the tenns hereof) to proceed, they shall select a mutually acceptable individual, with 
qualifications appropriate to the subject m~tter of the dispute, to conduct the designated ADR, or, 
if the Parties cannot agree on such individual, they shall submit the dispute for the applicable 
ADR to a commercial ADR service. In all events, the proceedings shall be conducted only in a 
manner acceptable to the Parties, or if required liereunder, in the matiner specified by the Person· 
or service conducting the.ADR. The Parties may enter into operating memoranda from time to 
time to establish procedures for the initiation and conduct of such ADR mechanisms. 

15.16. City Findings. By the execution of this Agreement, and for the reasons set forth 
in the findings and determinations made contemporaneously with the approval of this 
Agreement, ihe City finds and declares, pursuant to Sections 4-6 of the Act,. that the .transfers 
provided for herein are hereby approved. 
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15.17. State Findings. By the execution of this Agreement, and for the reasons set forth 
in the findings and determinations made contemporaneously with the approval of this 
Agreement, the State find~ and dedares, pursu.ant to. Sections 4(b) and S(b) of the Act, that the 
transfers provided for herein are hereby approved. 

15.18. Agreement for Compromise and Settlement. It is expressly understood by the 
Parties that the. provisions set forth in this Agreement have been agreed upon, among other 
things, for the purposes of compromising and ~ettling. the respective disputed interests of the 
Parties in lands within the Mission Bay Property and the Western Pacific Property. 

15.19. No Admission or Effect if Agreement Not Made Effective. In the event the 
Closing does not occur and this Agreement is not recorded, nothing herein shall constitute, or be 
construed as, an admission by. any Party or evidence concerning the boundaries, physical 
character, or character of title to or interest in lands within the Mission ·Bay Property or the. 
Westem Pacific Property. 

15.20. No Effect on Other Lands. The provisions' of this Agreement do not constitute, 
nor are they .to be construed ~, an admission by any Party or evidence concerning the 
boundaries, physical character, or character of title to or interestm any lands outside the Mission 
Bay Property and the Westem Pacific Property. · 

15.21. No Effect on Other Government Jurisdiction. This Agreement has no effect 
whatsoever on the regulatory jurisdfotion under the police power of any state entity not a party to 
this Agreement. 

15.22. Recording of Agreement. A copy of this Agreement shall be recorded in the 
Office of the Recorder of the City and Cot!nty of San Francisco, State of California, provided, 
however, that such recording shall be at the ;request of the City; In addition, ·immediately 
following the recordation of the documents described. in Sections 5.1 and ~ the Parties shall 
execute, acknowledge and cause to be recorded in the Office of the Recorder of ·the City· and 
County . of San Francisco, State of California, a Notice of Satisfaction of Conditions 
("Conditions Satisfaction Notice") in the form of Exhibit "BB," with respect to all property 
then oMied in fee by Catellus within the Mission Bay· Property (other than the Easement 
Parcels), which ·shall provide, among other things, that Catellus' obligations under this 
Agreement and the Block 24 Agreement with respect to such property have been satisfied, 
except, with respect to Catellus' obligations, if any, under Section 15.26. Recording of the 
Conditions Satisfaction Notice shall be at the request of the City. 

15.23. Recording Notice of Termination. Upon any termination of this Agreement,· 
provided no Party has delivered notice to the other Parties of such Party's intent .to commence 
litigation with respect to such tennination and has not commenced such an action within thirty 
(30) days after the effective date of the termination, any Party may request the County Recorder 
to record a notice of termination of this Agreement at any time after the effective date of any 
such termination. Any notice of termination recorded under this Agreement shall describe with 
particularity the portions of the Mission Bay Property ·or Western Pacific Property to which it is 
applicable . 
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15.24. Mineral Rights: The Parties are aware that as of the Effective Date, Catellus does 
not hold title to subsurface mineral deposits associated with the Western Pacific Property and 
some parcels within the Mission Bay Property. The Parties further acknowledge that it is not the 
intention of the Parties to require any Party hereto to undertake anY. action or expend any money 
to acquire mineral rights which such Party has not held after January 1. 1990. Consequently, it is 
agreed that whenever the text of this Agreement requires a Party to convey mineral rights or 
pennits a Party to reserve mineral rights, such requirements shall be deemed to apply o~y to 
such mineral rights as the Parties hereto held at any time after January 1, 1990. 

15.25. Third Street N.A.P. Parcel. · 

(a) Delayed Release Parcel. UponCatellus' written request, given at any time 
Catellus or its nominee has acquired fee title to the Delayed Release Parcel (but in no event prior 
to Closing or after the date which is thirty. (30) years following the Effective Date), the State 
shall ex:ecute a patent in the nature of a quitclaim in the form of Exhibit "CC" hereto to Catellus 
or its nominee, as Catellus may direct, conveying, releasing and quitclaiming all of the State's 
right, title and interest held by the· State by virtue of its sovereign trust title to tide and submerged 
lands, and including, without limiting the generality of the foregoing, any Public Trust and 
Burton Act Trust interests in and to the Delayed Release Parcel, and cause the same to be 
delivered to Catellus or as CateJlus may direct, for recordation. 

(b) Third Street N.A.P. Quitclaim Area. If at any time on or after- the Closing 
and on or before the date which is thirty (30) years following the Effective Date, Catellus or the 
City acquires fee title to all or any portion of that certain real property described on. Exhibit 
"DD" hereto and depicted on Exhibit "DD-1" hereof (the "Third Street N.A.P. Quitclaim Area"), 
then concurrently with such acquisition, Catellus or the City~ as applicable, shall quitclaim to the 
"State the Third Street N.A.P. Quitclaim Area (or portion thereof so acquired) (which quitclaim 
shall be substantially in the form of Exhibit "P" attached hereto) and the State shall thereafter 
quitclaim to the City the Third Street N.A.P. Quitclaim Area (or portion thereof so acquired) 
(which quitclaim shall be substantially the form of Exhibit "Q" attached hereto), for the purposes 
of effectuating the public trust uses provided for in the Act, subject to the Public Trust. Any 
such conveyance shall be subject to the provisions of Section 3.2. allowing for intenm uses of 
such property. 

15.26. Rights Upon Possible Reversion of Property Interests. If at any· time subsequent 
to the Closing there is a reconveyance to Catellus pursuant to the tenns of the Contribution 
Agreement of all or a portion of the property contributed by Catellus to The Regents pursuant to 
the Contribution Agreement ("Catellus Contribution Property"), or a reconveyance to the City 
pursuant to the City Donation Agreement of all or a portion of the property contributed by the 
City to The Regents pursuant to the City Donation Agreement ("City Donation Property"), 
then it is the intent of the parties to put themselves into an equivalent position with respect to 
claims or interests regarding the Public Trust, Burton Act Trust, or the terms, conditions, and 
reservations of the Burton Act (collectively "Public Trust Claims'') to the extent of such 
reconveyances, · as if the transactions contemplated herein had not occurred, by imposing the 
Public Trust on acreage equivalent to the acreage released from the Public Trust pursuant to this 
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Agreement (adjusted, however, to reflect any property retained by The Regents), subject to all of 
the terms and conditions hereinafter pro\rided. If all of ~e Catellus _Contribution Property and 
the City Donation Property are reconveyed by The Regents to Catellus and the City pursuant to 
the Contribution Agreement and the City Donation Agreement, then (i) the City shall quitclaim 
to the State 3.1 acres, consisting of the lands within Berry Street shown as part of the Street 
Reimposition Area on Exhibit "EE" hereto, and portions of Owens Street parallel to China Basin 
Chatinel which constitute part of the Street Reimposition Area shown on Exhibit "EE" hereto, 
and the State shall thereafter quitclaim such lands to the City, subje.ct to the Public Tnist, for the 
purposes of effectuating the public trust uses provided for in the Act, and (ii) the City and 
Catellus, as applicable, shall promptly execute quitclaims to the State· conveying to the State a 
Public Trust Easement over (A) the balance of the lands labeled the Street Reimposition Area on 
Exhibit "EE" hereto consisting of approximately 8.2 acres, and (B) eight (8) acres of land 
designated for street or open spa<?e uses within the area shown as the Campus Reimposition Area . 
on Exhibit "EE," in a location to be agreed upon by the Parties. If a portion of the Catellus 
Contnbution Property and/or the City Donation Property is reconveyed to Catellus and/or the 
City, Catellus and/or the City shall quitclaim a fee interest to the State and/or convey to the State 
a Public Trust Easement over portions of the Street Reimposition Area. and/or Campus 
Reitnposition Area (such portions to be determined· pursuant to the guidelines hereinafter 
provided), containing in the aggregate acreage equal to the product of the acreage of the Public 
Trust terminated on the City Streets (i.e., 19.3 acres) and a fraction which has as its numerator 
the total acreage reconveyed by The Regents to Catellus and the City pursuant to the 
Contnbution Agreement and City Donation Agreement and as its denominator the total acreage 
contributed by Catellus and the City to Tue Regents pursuant to the Contribution Agreement and 
the City Donation Agreement. In determining where the Public Trust will be reimposed (and 
where a fee interest or a Public Trust Easement will be conveyed), the Parties shall: (i) first, to 
the extent the land reconveyed by The Regents to the City was, prior to conveyance to The 
Regents, owned by the City and subject to the Burton Act Trust ("Former Burton Act Streets"), 
cause the City to quitclaim in fee to the State first, acreage within the portions of Berry Street 
which are part of the Street Reimposition Areas and then acreage in the portions of Owens Street 
which are part of the Street Reimposition Areas and are parallel to the China. Basin Channel, 
equal i:r.i the aggregate, to the acreage of the Former Burton Act Streets so reconveyed by_ The 

. Regents to the City, whereupon the State shall qUitclairn such lands to the· City subject to the 
Public Trust, for the purpose of effectuating the public trust uses provided for in the Act; 
(ii) .then,° to the extent necessary, impose the Public Trust-by conveying a Public Trust Easement. 
over remaining portions of the Street Reimposition Area; (iii) then, to the extent necessary, 
impose the Public Trust by conveying a Public Trust Easement over the portions of the Campus 
Reimposition Area which are to be utilized for street purposes under the Redevelopment Plan; 
and (iv) finally, to the extent necessary, impose the Public Trust by conveying a Public Trust 
Easement over portions of the Campus Reimposition Area which. are to be utilized for open 

· space undei: the Redevelopment Plan. Nothing contained in this Section shall be deemed an 
admission by any party concerning or evidence of the validity or value of any Public Trust 
Claims. Upon the expiration, termination or written waiver by C~tellus and the City of their 
rights to reconveyances under the Contribution Agreement and the City Donation Agreement, the 
State, the City and Catellus shall execute a notice of termination, in recordable form, of the 
State's rights under this Section 15.26 with respect to the Street Reimposition Art<a and the 
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Campus Reimposition Area. Upon the Closing under this Agreement, this Section shall 
supersede and replace Section 13.22 of the Block 24 Agreement in its entirety. 

Section 16. Representations and Warranties of Catellus. 

Catellus ~epresents, warrants and covenants to the State the following: 

16.1. Incorporation; Qualification; Status. Catellus is a corporation duly incorporated, 
validly existing and in good standing under the laws of the State of Delaware, and is duly 
qualified and in good standing as a foreign corporation under the laws of the State of California 

16.2. Authority. Catellus has· full corporate power and· authority to enter into this 
Agr~ement and to consummate the transactions contemplated by it This Agreement has been 
duly authorized by all necessary action on the part of Catellus and no other corporate action on 
the part of Catellus is necessary to authorize the execution, delivery and performance of this 
Agreement. 

16.3 •. Title to Trust Parcels, Easement Parcels, Western Pacific Easement Parcels and 
Western Pacific Shoreline. Other than as disclosed in the Preliminary Reports; to the actual 
knowledge of Catellus, there are no matters affecting title to the Trust Parcels, Easement Parcels 
or Western Pacific Easement Parcels owned by Catellus or the Western Pacific Shoreline that 
would materially faterfere v,rith the performance of Catellus' obligations under this Agreement. 
This representation with respect to said Trust Parcels, Easement Parcels, Western Pacific 
Easement Parcels and the Western Pacific Shoreline shall not survive the conveyance to the State 
of the Trust Parcels or the Western Pacific Shoreline ·or of the Public Trust Easements 
encumbering the Easement Parcels or Western Pacific Easement Parcels. · 

16.4. Conflicts and Consents. Except as set forth in a Certificate of Conflicts and 
Consents, to the actual knowledge of Catellus, the execution and delivery by Catellus of this 
Agreement and the consummation by Catellus of the transactions contemplated in it, will not 
violate any law or conflict with or result in any breach or violation of, or constitute a defuult (or 
an event which with notice or lapse of time or both would become a default) under, or constitute 
an event or condition that would permit tennination or acceleration of the maturity of, the 
Certificate of Incorporation or bylaws of Catellus or any indenture, mortgage, lease, agreement 
or other instrument or obligation to wliic4 Catellus is a party ~r by which it, or any portion of the 
T:i:ust Parcels, Easement Parcels or Western Pacific Easement Parcels owned by Catellus or the 
Western Pacific Shoreline, may be bound or atfected which would materially adversely affect the 
ability of Catellus to perform its obligations under the Agreement. To the actual knowledge of 
Catellus, no approval, authorization, consent or other order or action of, or filing or registration 
with., any Person is required for the execution~ delivery and perfonnance. by Catellus of this 
Agreement 

16.5. Conflict with Order, etc. The execution, delivery and performance by Catellus of 
this Agreement will not conflict with any order, judgment or decree of any court, government, 
government agency or instrumentality, whether entered pursuant to ·consent or otherwise, by 
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which Catellus or any portion of the Trust Parcels, Easement Parcels, Western Pacific Easement 
Parcels or the Westem Pacific Shoreline may be bound or affected. 

16.6. Litigation. . Except as set forth in a Certificate of Litigation, to the actual 
knowledge of Catellus, there is no litigation, action, arbitration, grievance, administrative 
proceeding, suit or claim filed and pending, nor is there, to the knowledge of Catellus, any 
investigation by a governmental agency of Catellus or any of its subsidiaries that, if adversely 
decided, could have a material adverse impact on Catellus' ability to perform its obligations 
under this Agreement. · 

16.7. Scope ofKnowledge. As used in Sections 16.1 through 16.6, the "actual 
knowledge" of Catellus shall mean the actual personal knowledge of Donald Parker, Ralph 
Pickett, and Douglas B. Stimpson, who are the employees· of Catellus most familiar with the 
subject matter of the representations made to the actual knowledge of Catellus in this Sectfon 16. 

16.8.· Remedies. If, regardless of the lack of actual kno~ledge of Catellus, any of the 
foregoing representations and warranties proves incorrect, and as a result there is a material 
adverse effect on the ability of Catellus to perform its obligations under the Agreement, it shall 
be an Event of Default. · 

16.9. · Certificates. Catellus shall deliver the certificates referred to in Sections 16.4 and 
16.6 to the State Lands Commission prior to the date that this Agreement is scheduled for 
execution by the Governor of the State of California. 

IN WITNESS WHEREOF, the Parties hereto have executed this Agreement as of the day 
first mentioned above. 

STATE OF CALIFORNIA 
STATE LANDS COMMISSION 

ROBERT C, IDGHT 
. Executive Officer 

APPROVED AS TO FORM: 

Attomey General 

By:-'-------
DENNIS M. EAGAN 
Deputy Attorney General 
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CITY AND COUNTY OF SAN FRANCISCO, CATELLUS DEVELOPMENT CORPORATION, 
a Charter City and County a Delaware corporation 

WILLIE L. BROWN, JR. 
Mayor 

ANTHONY J. DELUCCHI 
Director of Property 

PORT OF SAN FRANCISCO 

By: 
DOUGLAS F. WONG 
Executive Director 

APPROVED AS TO FORM: 

LOUISE H. RENNE 
City Attorney 

By: 
Neil Sekhri 
Deputy City Attorney 

By: 
Jesse Capin Smith 

_ Deputy City Attorney 

Attest: 

Clerk of the Board of Supervisors 

By: 

By: 

NELSON C. RISING 
President and Chief Executive Officer 

KATHLEEN SMALLEY 
Senior Vice President, Corporate 
Operations and General Counsel 

Approved by Port Commission Resolutions 98-92, September 22, 1998. 

Approved by Board of Supervisors Ordinance 332-98, October 26, 1998. 

N:\USERIMPK\4820\1071Docs\/\ClPT1l lodge.doc 
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STATE OF CALIFORNIA ) 
) SS. 

COUNTY OF ) 

On before me, the undersigned~ a Notary Public in and fQi: 
said County and State, personally appeared ROBERT C. HIGHT, personally lmown to me or 
proved to me on the basis of satisfactory evidence to be the person whose name is subscribed to 
the within instrument, and aclmowledged to me that. he executed the same in his authorized 
capacity, and that by his signature on the instrument he~ or the entity upon behalf of.which he 

· acted, executed the instrument. 

WITNESS my hand and official seal. 

NOTARY PUBLIC 
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STATE OF CALIFORNIA ) 
) SS. 

COUNTY OF ) 

On before me, the :undersigned, a Notary Public in and for 
sa\d County and State, personally appeared WILLIE L. BROWN, JR, personally known to me to 
be the person whose name is subscribed to the within instrumen~ and acknowledged to me that 
he ex:ecuted the same in his authorized capacity, and that by his signature on the instrument he, 
or the entitY upon behalf of which he acted, executed the instrument · 

WITNESS my hand and official seal. 

(Seal) · 
NOTARY PUBLIC 

STATE OF CALIFORNIA ) 
) · SS. 

COUNTY OF ) 

On before me, the undersigned, a Notary Public in and for 
said County and State; personally appeared GLORIA L. YOUNG, personally known to me to be 
the person whose name is subscribed to the within instrument, and acknowledged to me that he 
executed the same in his authorized capacity, and that by his signature on the instrument he; or 
the entity upon behalf of which he acted, executed the instrument ' 

WITNESS my hand ahd official seal. 

(Seal) 
NOTARY PUBLIC 
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SS. 

On before me, the undersigned, a Notary Public in and for 
said County and State, personally appeared ANTHONY J. DELUCCHI, personally known tom~ 
or proved to me on the basis of satisfactory evidence to be the persori whose name is subscribed 
to the 'within instrument, and acknowledged to me that he executed the same in his authorized 
capacity, and that by .his signature on the instrument he, or the entity upon behalf of which he 
acted, ex:ecuted the instrument 

WITNESS my hand and official seal. 

NOTARY PUBLIC 

STA TE OF CALIFORNIA ) 
) SS. 

COUNTY OF ) 

On before me, the undersigned, a Notary Public in and for 
said County and State, personally appeared DOUGLAS. F. WONG, personally known to me or 
proved to me on the basis of satisfactory evidence to be the person whose name is subscribed to 
the within instrument, and acknowiedged to me that he executed the same iJ,1 his authorized 
capacity, and that by his signature on the instrumei:it he, or the ~ntity upon behalf of which he 
acted, executed the instrument · 

WITNESS my hand and official seal. 

NOTARY PUBLIC 
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STATE OF CALIFORNIA ) 
) SS. 

COUNTY OF ) 

On before me, the undersigned, a Notary Public in and for 
said County and State, personally appeared NELSON C. RISING, personally known to me or 
proved to me on the basis of satisfactory evidence to be the person whose name is subscribed to 
the within instrument, and acknowle<;lged to me that he executed the same in his authorized 
capacity, and that by his signature on the instrument he, or the entity upon behalf"of which he 
acted, executed the instrument. 

· WITNESS my hand and official seal. 

NOTARY PUBLIC 

STA TE OF CALIFORNIA ) 
) SS. 

COUNTY OF ) 

On before me, the undersigned, a Notary Public in and for 
said County and State, personally appeared KATHLEEN SMALLEY, personally known to me or 
proved to me on the basis of satisfactory evidence to be the person whose name is subscribed to 
the within instrument, and acknowledged to me that she executed the same in her authorized 
capacity, and that by her signature on the instrument she, or the entity upon behalf of whic!J. she 
acted, executed the instrument 

WITNESS my hand and official seal. 

NOTARY PUBLIC 
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IN APPROVAL WHEREOF, I, Governor of the State of California, have 
set my hand and caused the seal of the State of California to be hereunto affixed pursuant to 
Section 6107 of the Public Resource~ Code of the State of California. Given under my hand at 
the City of Sacramento this_ day of , one thousand nine hundred and ninety-__ ._ 

Governor 

Attest: 

BILL JONES 
Secretary of State 
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EXHIJ;3ITS TO 
· AMENDED AND RESTATED AGREEMENT 

CONCERNING THE PUBLIC TRUST 

(See Amended and Restated Agreement Concerning the Public Trust) 
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EXHIBITE 

TO THE AMENDED MISSION BAY PORT LAND TRANSFER AGREEMENT 

PERMITI"ED EXCEPTIONS 

I. TITLE EXCEPTIONS FOR WESTERN PACIFIC TRANSFER PARCEL PERMITTED AT INITIAL CLOSING1 

The Western Pacific Transfer Parcel will be affected by the following general Permitted Title Exceptions at Initial Closing: 

• Current Taxes, a lien not yet due or payable2 
. 

• Mello-Roos Community Facilities District (CFD-90-1) and any future special tax lien of' any other Mello-Roos Community 
Facilities District or Districts for which Catellus casts an affirmative vote) provided that the lien amount is zero while in 
City ownership3 · 

• Validating Action 
• Matters disclosed bya Record of Survey of the Line of Mean High Tide dated August, 1998, filed by KCA Engineers 
• General ALTA survey related exceptions are not permitted, however, under Amended PLTA § 9.3 additional exceptions 

based upon an AL TA Survey may be permitted · 
• Restrictions required to be recorded for the benefit of the RWQCB pursuant to an approved RMP 
• New exceptions pursuant to Amended PLTA § 9.5 
• ·Rights of the following parties confirmed by judgments in the McEnemey actions4

·: City and County of San Francisco. 
• Exceptions created by documents to be recorded at close of escrow pursuant to the Amended CLTA, the Ainended PLTA 

and the Amended ACTPT. 

In additio.n. the Western Pacific Transfer Parcel will'be affected by the following specific Permitted Exceptions at close of escrow: 
the numbers shown for each exception correspond to the numbers shown for the exceptions in the preliminary title report for the 
Western Pacific Transfer Parcel. · 

1 Western Pacific Transfer Parcel as shown on Amended PLTA Exhibit 0-1. 
•This exception will be removed if the title company agrees prior to closing to remove it. 
' This exception will be removed if the title company agrees prior to closing to remove it. 
• This general exception will be replaced with specific exceptions prior to closing. Rights of any other parties confirmed in the McEnemey Actions will be 
treated as pennitted or unpennitted exceptions in the manner provided for in the Amended PL TA Section 9.5. 
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LOCATION/TITLE REPORT PERMITTED EXCEPTIONS 

An area generally .bounded by Army Street and 4 
Twenty-Fifth Street, and lllinois·and 5 
Massachusetts Streets. 
(Stuart Title Company P~liminary Title Report 10 
for Western Pacific Transfer Parcel dated April .11 
1, 1998) 12 

14 
15 

22 

Public Utilities Easements 

Basement for Public Street 
purposes 
City Sewer Easement 
Conditions of Sewer Easement 
Conditions of Port/City Sewage 
Port Land Transfer Agreement 
Agreement Concerning The 
Public Trust 
Rights of Public in Public 
Streets 

24 Public Access Interests 

P:\wd\48\4820\202BB PLTA EXHIBIT adoc 
As of 11/11/96 

UNPERMITIED 
EXCEPTIONS 

6 Co=erce Navigation and 

Fisheries 
7 Berkeley Decision Lands 
8-9 Burton Act 
13 State Easement 
16 PALO 
17 Catellus Reservations in 

QuitClaim 
19-21 McEnerney Actions 
23 Easement :Rights of Catellus 
25 Unrecorded Leases5 

• Catel!us shall provide a certified rent roll prior to closing showing that CDC has entered into no leases affecting the parcel, other than a lease with the Port for 
Use of the property. · 

2 



EXHIBITF 

AMENDED PORT LAND TRANSFER AGREEMENT 

LEGAL DESCRIPTIONS OF CITY FACILITIES PARCEL 
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EXHIBITF 
AMENDED . 

PORT LAND TRANSFER AGREEMENT 
CITY FACILITIES PARCEL 

LEGAL DESCRIPTION 

ALL THAT CERTAIN REAL PROPERTY SITUATED IN THE CITY AND COUNTY OF SAN 
FRANCISCO, STATE OF CALIFORNIA, MORE PARTICULARLY DESCRIBED AS FOLLOWS: 

ALL STREETS AND STREET LINES HEREINAPfER MENTIONED ARE IN ACCORDANCE WiTH 
THAT CERTAIN MAP ENTITLED "RECORD OF SURVEY MAP OF MISSION BAY", RECORDED 
JULY 28, 1992, MAP BOOK "Y" AT PAGES 62-82 (REEL F679, IMAGE 620), IN THE OFFICE OF 
.RECORDER OF THE CITY AND COUNTY OF SAN FRANCISCO, STATE OF CALIFORNIA 

COMMENCING AT THE INTERSECTION OF THE WESTERLY LINE OF ILLINOIS STREET (80.00 
FEET WIDE) WITH THE SOUTHWESTERLY i...INE OF FOURTH STREET (150.00 FEET WIDE); . 
THENCE ALONG SAID SOUTHWT=STERL Y LINE OF FOURTH STREET NORTH 43°41 '53" WEST 
68.94 FEET TO THE TRUE POINT OF BEGINNING; THENCE LEAVING SAID SOUTHWESTERLY 
LINE NORTH 86°49'04" EAST .104.78 FEET; THENCE NORTH 03°10'56" ~ST 275.00 FEET; 
THENCE SOUTH 86"49'04"WEST240.00 FEET; THENCE SOUTH 03"10'56" EAST 116.77-FEET 
TO THE SOUTHWESTERLY LINE OF FOURTH STREET; THENCE ALONG SAID 
SOUTHWESTERLY LINE SOUTH 43°41'53" EAST 208.13 FEET TO THE TRUE POINT OF 
BEGINNING. 

CONTAINING 55,303 SQUARE FEET, MORE OR LESS. 

REVJSBD: 8/S/98, 10126198 
PREPARED BY KCA ENGINEERS 
61.26/98JOBN0. )936 
AB 

. .__J S:\. •• \l'LTA_Fl-1 

.. -· .......... -- ...... ···- .. . . . ·-. .. . . ... ·-.-·~ ~· 
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EXHIBITF-1 

AMENDED PORT LAND TRANSFER AGREEMENT 

MAP OF CITY FACILITIES PARCEL 
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. AMEND~ AGREEMENT 
PORT LAFNDCITYTR~:~rLITIES PARCEL· MAP 0 · · 

• EXHIBIT F·1 
8HEE1' 1OF1 

B/07/98 
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EXHIBITG 

AMENDED J>ORT LAND TRANSFER AGREEMENT 

EXISTING USES 
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EXHIBITG 

AMENDED AND RESTATED 
:PORT LAND TRANSFER AGREEMENT 

EXISTING USES ON PORT PROPERTY 

Maritime and Industrial Uses · 

1. Boat building, sales, rental, repair, private and publi~ storage; 
2. Berthing, mooring and fueling of vessels and equipment; 
3. Vessel maintenance, including, without limitation, engineering and machine shops; 
4. Water taxi ·Service carrying passengers and light cargo within San Francisco Bay; 
5. Administrative/general office use; 
6. Warehousing, storage and related activities; 
7. Parking; 
8. Woodworking, furniture and cabinet manufacturing; 
9. Delivery, storage, dealer preparation, shipment and maintenance of automobiles, 

vans, trucks, construction vehicles, and ancillary related administrative uses; 
10. Private party container storage, vehicle storage, general office and incidental sales 

of moving and storage materials; 
11. . Port Maintenance Facility, including related storage, engineering, machine and 

carpentry shops. 
12. Parking lot in support of the Giants ballpark; 

Commercial and Recreational Uses 

1. Restaurant and Bar; 
2. Open space and parks; 
3. General. Parking; 
4. General Office; 
5. Boat clubs, boat launch, and appurtenant facilities; 
6. Chandlery sales, storage, delivery and distribution and maritime rebated 

warehousing.and storage; 
7. Boat building, sales, rental and repair, private/public boat storage . 

4209 
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EXHIBITH 

AMENDED PORT LAND TRANSFER AGREEMENT 

LEGAL DESCRIPTION _OF PORT OPEN SPACE PARCELS 
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EXHIBIT H 
AMENDED. 

PORT LAND TRANSFER AGREEMENT 
PORT OPEN SPACE PARCEL 1 

LEGAL DESCRIPTION 

ALL THAI. CERTAIN REAL PROPERTY SITUATED IN THE Cl1Y AND COUNTY OF SAN 
FRANCISCO, STATE OF CALIFORNIA, MORE PARTICULARLY DE:SCRIBEO AS 
FOLLOWS: 

ALL STREETS AND STREET LINES HEREINAFTER MENTIONED ARE IN ACCORDANCE 
WITH THAT CERTAIN MAP ENTITLED·"RECORD OF SURVEY MAP OF MISSION BAY" 
RECORDED JULY 28, 1992, MAP BOOK uyn AT PAGES 62~82 (REEL F679, IMAGE 620), IN 
THE OFFICE OF RECORDER OF THE CITY AND COUNTY OF SAN FRANCISCO, STATE 
OF CALIFORNIA 

BEGINNING AT THE INTERSECTION OF THE SOUTHWESTERLY LINE OF SIXTH 
STREET (82.50 FEET WIDE) WITH THE NORTHWESTERLY LINE OF OWENS STREET 
(50.00 FEET WIDE); THENCE ALONG SAID SOUTHWESTERLY LINE OF S't>CTH STREET 
NORTH 43°41'53" WEST 15.00 FEET; THENCE LEAVING SAID SOUTHWESTERLY LINE 
SOUTH 46°18'07" WEST 200.00 FEET; THENCE NORTH 43°41 '5611 WEST 85.00 FEET TO 
THE SOUTHEASTERLY LINE OF CHANNEL STREET (200.00 FEET WIDE); THENCE 
ALONG SAID SOUTHEASTERLY LINE; SOUTH 46°18'07"WEST 455.05 FEET; THENCE 
LEAVING SAID SOUTHEASTERLY LINE SOUTH 43°41'53n EAST 100.00 FEET TO THE 
SOUTHWESTERLY PROLONGATION OF THE NORTHWESTERLY LINE OF OWENS 
STREET; THENCE ALONG SAID SOUTHWESTERLY PROLONGATION NORTH 46°18'07" 
EAST 655.05 FEET TO THE POINT OF BEGINNING. 

CONTAINING 48,SOS SQUARE FEET, MORE OR LESS. 

1 of5 
REVISED: 8(5198, 8/11/98 

. PREP MED BY KCAENGINEERS 
6f2.6!98 JOB NO. 1936 
AB 
S:\. •. \PLTA_Hl-01.DOC 
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EXHIBIT H 
AMENDED 

PORT LAND TRANSFER AGREEMENT 
PORT OPEN SPACE PARCEL 2 

LEGAL DESCRIPTION 

ALL THAT CERTAIN REAL PROPERTY SITUATE IN THE CllY AND COUNlY 
. QF SAN FRANCISCO, STATE OF CALIFORNIA, ·MORE PARTICULARLY 
DESCRIBED AS FOLLOWS: 

. ALL STREETS AND STREET LINES HEREINAFTER MENTIONED ARE IN . 
ACCORDANCE WITH THAT CERTAIN MAP ENTITLED "RECORD OF SURVEY 
MAP OF MISSION BAY'', RECORDED JULY 28, 1992, MAP BOOK "Y1' AT 
PAGES 62-82 (REEL F679, IMAGE 620), IN THE OFFICE OF THE RECORDER 
OF THE CITY AND COUNlY OF SAN FRANCISCO, STATE OF CALIFORNIA. . 

BEGINNING AT THE INTERSECTION OF. THE SOUTHEASTERLY LINE OF 
CHANNEL STREET (200.00-FEET WIDE) WITH THE SOUTHWESTERLY LINE 
OF FOURTH STREET (82.50 'FEET . WIDE}; THENCE ALONG SAID 
SOUTHEASTERLY LINE SOUTH 46°18'07" WEST 173'3.20 FEET TO THE 
NORTHEASTERLY LINE OF SIXTH STREET (82.50 FEET WIDE); THENCE 
ALONG SAID NORTHEASTERLY LINE SOUTH 43°41'53" EAST 100.00 FEET; 
THENCE LEAVING SAID NORTHEASTERLY LINE NORTH 46°18'07" EAST 
1733.20 FEET TO THE SOUTHWESTERLY LINE OF FOURTH STREET; 
THENCE ALONG SAID SOUTHWESTERLY LINE NORTH 43°41'53" WEST 
100.00 FEET TO THE TO THE POINT OF BEGINNING. 

CONTAINING_ 173,320 SQUARE FEET, MORE OR LES$. 

REVISED: 815/98, 8111/98, 9/23/98, l 0/5/98 
PREPARED BY KCAENGINEERS, INC. 
6129198 JOB #1936 

. S:\...\PLTA_Hl.OZ.DOC 

2of5 
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EXHIBITH 
AMENDED 

PORT LAND TRANSFER AGREEMENT 
PORT OPEN SPACE PARCEL 3 

LEGAL DESCRIPTION 

ALL THAT CERTAIN REAL PROPERTY SITUATED IN THE CITY AND COUNTY OF SAN 
FRANCISCO, STATE OF CALIFORNIA, MORE PARTICULARLY DESCRIBED AS 
FOLLOWS: 

ALL STREETS AND STREET LINES HEREINAFTER MENTIONED ARE IN ACCORDANCE 
WITH THAT CERTAIN MAP ENTITL:ED "RECORD O.F SURVEY MAP OF MISSION BAY", 
RECORDED JULY ~8, 1992, MAP BOOK "Y" AT PAGES 62-82 (REEL F679, IMAGE 620), IN 
THE OFFICE OF RECORDER OF THE CITY AND COUNTYOF SAN FRANCISCO, STATE 
OF CALIFORNIA . · 

COMMENCING AT THE INTERSECTION OF THE EASTERLY LINE OF ILLINOIS STREET 
(80.00 FEET WIDE) WJTH THE SOUTHWESTERLY LINE OF FOURTH STREET·(150.00 
FEET WIDE); THENCE SOUTH 44°33'32" EAST 1078.01 FEET TO THE TRUE POINT OF 
BEGINNING; THENCE SOUTH 02°19'4r EAST 231.70 FEET; THENCE SOUTH 03°10.'56" 
EAST 198.75 FEET; THENCE SOUTH 02°09'57" EAST 120.73 FEET; THENCE ALONG A 
TANGENT CURVE CONCAVE TO THE SOUTHWEST, HAVING A RADIUS .OF 260.00 FEET, 
THROUGH A CENTRAL ANGLE OF 11°58'09", AN ARC DISTANCE OF-54.31 FEET TO A. 
POINT OF TANGENCY; THENCE SOUTH 09°48'12" WEST 86.42 FEET; THENCE ALONG A 
TANGENT CURVE CONCAVE TO THE NORTHWEST, HAVING A RADIUS OF 260.00 FEET, 

. THROUGH A CENTRAL ANGLE OF 12°28'00", AN ARC DISTANCE OF 56.57 FEET TO A 
POINT OF TANGENCY; THENCE SOUTH 22°16'12" WEST 155.72 FEET; THENCE SOUTH 
03°10'56" EAST 186.15 FEET; THENCE NORTH 22°16'12" EAST 323.ao FEET; THENCE 
ALONG A TANGENT CURVE CONCAVE TO THE NORTHWEST, HAVING A RADIUS OF 
340.00 FEET, THROUGH A CENTRAL ANGLE OF 12°28'00", AN ARC DISTANCE OF 73.98 
FEEr TO A POINT OF TANGENCY; THENCE NORTH 09°48'12" EAST 86.42 FEET; 
THENCE ALONG A TANGENT CURVE CONCAVE TO THE NORTHWEST, HAVING A 
RADIUS OF 340.00 FEET, THROUGH A CENTRAL ANGLE OF 11°58'09", AN ARC 
DISTANCE OF 71.03 'FEET TO A POINT OF TANGENCY; THENCE NORTH 02°09'57" 
WEST 121.44 FEET; THENCE NORTH 03°10'56" WEST 198.86 FEEf; THENCE NORTH 
02°19'47" WEST 232.29 FEET; THENCE SOUTH 86°49'04" WEST 80.01 FEET TO THE 
TRUE POINT OF BEGINNING. 

CONTAINING 80.480 SQUARE FEET, MORE OR LESS. 

.. J~SED: 8/S/9B,'H2S/98 
PREPARED BY KCAENGINEERS 
6/26/98 JOB N0.1936 

3 of5 . 

AB 
S:\. •• \PLTA_H1~3.DOC 
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EXHIBITH 
AMENDED 

PORT LAND TRANSFER AGREEMENT 
PORT OPEN SPACE PARCEL 4 

LEGAL DESCRIPTION 

All THAT CERTAIN REAL PROPERTY SITUATED IN THE CITY AND COUNTY OF SAN 
FRANCISCO, STATE OF CALIFORNIA, MORE PARTICULARLY DESCRIBED AS 
FOLLOWS: . 

. ALL STREETS AND STREET LINES HEREINAFTER MENTIONED ARE IN ACCORDANCE 
WITH.THAT CERTAIN MAP ENTITLED "RECORD OF SURVEY MAP OF MISSION BAY", 
RECORDED JULY 28, 1992, MAP BOOK "Y" AT PAGES 62-82 (REEL F679, IMAGE 620), IN 
THE OFFICE OF RECORDER OF THE CITY AND COUNTY OF SAN FRANCISCO, STATE 
OF CALIFORNIA 

COMMENCING AT THE INTERSECTION OF THE EASTERLY LINE OF ILLINOIS STREET 
{80.00 FEET WIDE) WITH THE SOUTHWESTERLY LINE OF FOURTH STREET (150.00 
FEET WIDE); THENCE SOUTH 47°35'52n EAST 1132.49 FEET TO THE TRUE POINTOF 
BEGINNING; THENCE SOUTH 2°19'47" EAST 232.29 FEET; THENCE SOUTH 3°10'56" 
EAST 198.86 FEET; THENCE SOUTH 2°09'57" EAST 121.44 FEET; THENCE ALONG A 
TANGENT CURVE CONCAVE TO THE SOUTHWEST, HAVING A RADIUS OF 340~00 FEET, 
THROUGH A CENTRAL ANGLE OF 11°58'09", AN ARC DISTANCE OF 71.03 FEET TO A 
POINT OF TANGENCY; THENCE SOUTH 9°48'12" WEST 86.42 FEET; THENCE ALO.NG A 
TANGENT CURVE CONCAVE TO THE NORTHWEST, HAVING A RADIUS OF 340.00 FEET, 
THROUGH A CENTRAL ANGLE OF 12°28'00"j AN ARC DISTANCE OF 73.98 FEET TO A 
POINT OF TANGENCY; THENCE SOUTH 22°16'12" WEST 350.76 FEET; THENCE SOUTH 
67°43'48" EAST 41.94 FEET, MORE OR LESS, TO THE ORDINARY HIGH WATER MARK 
OF THE SAN FRANCISCO BAY; THENCE ALONG SAID HIGH WATER MARK THE 

·FOLLOWING COURSES: NORTH 17°34'32" EAST 73.31 FEET; SOUTH 85°03'28" EAST 
30.37 FEET; NORTH 1°41'36" WEST 30.05 FEET; NORTH 76°02'28" EAST 8.35 FEET; 
NORTH 2°18'50" EAST 20.38 FEET; NORTH 86°49'04" EAST 10.54 FEET; NORTH 1°13'11" 
EAST 10.17FEET; NORTH 86°03'44"WEST3.15 FEET; NORTH 3°10'56"WEST21.07 
FEET; NORTH 73°51'55" EAST 50.48 FEET; NORTH 77°03'29" EAST 48.33 FEET; NORTH 
4°13'29" WEST 21.46 FEET; NORTH 15°29'49" WEST 58~52 FEET; NORTH 75°30'57" EAST 
9.95 FEET; NORTH.0°45'57" EAST 11.34 FEET; NORTH 85°35'35" WEST 17.72 FEET; 
NORTH 2°09'31"WEST21.85 FEET; NORTH 82°52'31" EAST 11.35 FEET; NORTH 
15°53'39" EAST 37.25 FEET; NORTH 0°38'05" EAST 56.77 FEET; NORTH 0°38'04" EAST 
37.85 FEET; NORTH 10°18'44" WEST 30.45 FEET; NORTH 21°25'38" EAST 10.72 FEET; 
NORTH 48°28'13" EAST 11.95 FEET; NORTH 3°56'52" EAST 6.29 FEET; NORTH 84°01'37" 
EAST 16.03 FEET; NORTH 27°16'29" EAST 21.60 FEET; NORTH 17°36'14" EAST 39.05 . 
FEET; NORTH 10°40'10" EAST 19.08 FEET; NORTH 27°38'30" WEST'14.14 FEET; NORTH 

. 11°01 '34" EAST 33.40 FEET; NORTH 7°34'36" WEST 7.99 FEET; NORTH 69°23'04" EAST 
4of5 

REVISED: 9125198 
PREPARED BY KCAENGINEER.S 
8111198 JOB N0.1936 
AB 
S:\. •• \PLTA_Hl-04.DOC 
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34.61 FEET; NORTH 13°48'50"WEST 28.61 FEET; NORTH 73°30'09" EAST 19.36 FEET; 
NORTH 20°12'52" WEST 25.39 FEET; NORTH 68°23143" EAST 7.84 FEET; NORTH 
14°54'56" WEST 26.8.1 FEET; NORTH 67°39'06" EAST 12.07 FEET; NORTH 11°25'20" 
WEST23.69 FEET; NORTH 68°51'01" EAST 17.12 FEET; NORTH 13°25'Z7"WEST72.48 
FEET; NORTl-:l 20°38'20" WEST 87.02 FEET; NORTH 15°50'37" WEST 126.43 FEET; · 
NORTH 21°11'15" WEST 115.94 FEET; THENCE LEAVING SAID ORDINARY HIGH WATER 
'MARK SOUTH 86°49'04" WEST 32.25 FEET TO THE TRUE POINT OF BEGINNING. 

CONTAINING 89,213 SQUARE FEET, MORE OR LESS. 

5 of5 
REVISED: 9/25/98 
PREPARED BY }(CA ENGINEERS 

. 8111198 JOB N0.1936 
AB 
S:\ .•• \PLTA_Hl.-04.DOC 
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AMENDED PORT LAND TRANSFER AGREEMENT 

MAP OF PORT OPEN SPACE PARCELS 
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AMENDED 
PORT LARD TRANSFER AGREEMENT 

MAP OF PORT OPEN SPACE PARCELS 

LAND TRANSFER AREAS 
PARCEL NO. AREA (acres) 

1 1.11 
2 1.16 
3 1.85 
4 2.05 

TOTAL: 6.17 

4222 
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EXHIBIT I 

AMENDED PORT LAND TRANSFER AGREEMENT 

PORT PERMITTED EXCEPTIONS 
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EXHIBIT I 

TO AMENDED MISSION BAY PORT LAND TRANSFER AGREE:MENT 

PERMITTED EXCEPTIONS 

TITLE EXCEPTIONS FOR PORT TRANSFER PARCELS PERMITTED AT INITIAL CLOSING 

All of the Port Transfer Parcels will be affected.by the following general Permitted Title Exceptions at Initial Closing: 

• Current Taxes. a lien not yet due and payable1 

• Mello-Roos Community Facilities District (CFD-90-1 and any future special tax lien of any other Mello-Roos Community 
Facilities District or Districts for which Catellus casts an affirmative vote )2 

• Land Transfer Agreements are not Permitted Exceptions, except as otherwise indicated 
• V alidati.ng Action 
• General AL TA survey related exceptions are not.permitted, however, under Am.ended PLTA § 9 additional exceptions, 

·based upon an AL TA Survey, may be permitted 
• Restrictions required to be recorded against a Port Transfer Parcel for the benefit of the RWQCB pursuant to an approved 

RMP 

• Leases or Occ1;1.pancy Agreements qn Port Leasehold Parcels as further described in § 1.58(viii) of the Amended PL TA 
• South OPA and its exhibits, including the South OPA Financing Plan 
• South Redevelopment Plan 
• New exceptions pursuant to Amended PLTA § 9 .S. 
• Easements and/orreservations contemplated by AmendedPLTA §5.1.3(b) 
• Unrecorded leases3 

1 As for those Port Transfer Parcels which are also Trust Parcels, this exceptiop. may be deleted if the Title Company agrees to delete it prior to Closing. 
2 As for those Port Transfer Parcels which are also Trust Parcels, this .exception may be deleted ifthe Title Company agrees to delete it prior to Closing. 
3 Leases entered into by Catelltis as shown on a Catellus certified rent roll are general Permitted Exceptions. City and Port shall provide, prior to Closing, a 
certified rent roll showing no leases affecting the parcels, except as to the specific leases shown herein as Permitted Exceptions. 

1 
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• Matters diSclosed by the Recortj. of Survey, if any, as listed in the applicable preliminary title reports for each parcel listed 
below 

• Rights ofthe following parties confirmed by judgments in the City McEnemey actions:4 Catellus Development 

Corporation, the City and County of San Franc~sco, the Peninsula Corridors Joint Powers Board, the Union Pacific 
Railroad, Pacific Bell and P.G.&E. 

• Exceptions created. by doc~ents to be recorded at the close of escrow pursuant to the. Amended CLTA, the Amended 
PLTA and the.Amended ACTPT. 

In addition; the Port Transfer parcels will be subject to the specific Permitted Exceptions set forth below at closing: the number shown 
for each exception corresponds to the number for the exception set forth in the applicable preliminary title report. 

PARCEL 
N0.5 

1 

LOCATION/TITLE REPORT 

Portion east of Fourth Street and south of Port 
Line of Juris.diction. 
(Stewart Title Company Preliminary Title 
Report.PLTA. l, datedApril 1, 1998) 

PERMITTED EXCEPTIONS 

4 Public Trust Land not Tide and 
Submerged Land 

.5 Commerce, Navigation and 
Fisheries 

6 Berkeley Decision 
7-11 Burton Act 
13 Amended CLTA 
15 Amended ACPT 
16 Catellus reservation in quitclaim 
20 Lease to China Basin Ballpark 

Company · 
21 Rights of Public in Public Streets . 

Amended PLTA 

UNPERMITTED 
EXCEPTIONS 
14. PALO 
18-19McEnemey Actions 
22 Unrecorded leases 

-4 This general exception will be replaced by specific exceptions on a parcel by parcel basis prior to Closing. Rights of any other parties confinned in the 
McEnerney Actions will be treated as permitted or unpermitted exceptions in the manner provided for in amended PLTA Section 9.S. 
5 Parcel No. as indicated, on ExhibitK·l to theAmendedPLTA. 

2 
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PARCEL 
N0.5 

2&20 

3 

LOCATION/TITLE REPORT 

(2) generally triangle shaped portion east of 
the intersection of Third. and. Fourth Streets; 
(20) Portion along the edge of Fourth Street 
south of the Intersection of Third and Fourth 
Street 
(Stewart Title Company Preliminary Title 
Report·PLTA2 &20, datedApril l, 1998) · 

(3) portion east of parcel 19 and west of Terry 
Francois Boulevard. . 
(Stewart Title Company Preliminary Title 
Report PLTA 3, dated April 1, 1998) 

PERMITTED EXCEPTIONS 

4 Public Trust Land not Tide and 
Submerged. Land6 

5 Commerce, Navigation and 
Fisheries· 

6 Berkeley Decision 
7-11 Burton Act 
13 Am.ended CLTA 

· 15 AmendedACTPT (Parcel2 only) 
16 Catellus reservation in quitclaim 

(Parcel 20 only) . · 
20 Right of Public in Public Street 

(Parcel 20 only) 
21 Abutters. rights of Catellus 

(Parcel 20 only) 
Amended PLTA (Parcel 2 only) 

4 Public Trost Land not Tide and 
Submerged Land . . 

5 Commerce, Navigation and 
Fisheries 

6 Berkeley Decision 
7-11 Burt.on Act 
13 Amended CLTA 
15 Amended ACTPT 
16 Catellus Reservation in 

_Quitclaim 

6 Public Trust exceptions 4-11 are Pennitted Exceptions as to Parcel 2 only .. 

3 

UNPERMITTED 
EXCEPTIONS 
14 PALO 
18-19 McEnemey Action 
22 Unrecorded Leases 

14 PALO 
17 City Water Main Easement 
18 Conditions of Water Main 

Easement 
20-21 McEnemey Action 
22 Rights of Public in Public 

Strei:its 
23 Easement Rights of Catellus 
24 Umecorded Leases 
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PARCEL LOCATION!TITLE REPORT 
N0.5 

PERMITTED EXCEPTIONS 

4&5 (4) A portion ofillinois Sn;eet north of Fonner 4 Public Trust Land not Tide and 
Submerged Land Merrimac Street; (5) northern portion of 

former Michigan Street and a portion of 
current and forn;ier Fourth Street. 
(Stewart Title Company Preliminary Title 
Report PLTA 4 & 5, dated April 1, 1998) 

5 Commerce, Navigation and 
Fisheries 

. 6 Berkeley Decision 
7-11 Burton Act 
13 Amended CLTA 
15 AmendedACTPT 
16 Catellus Reservation in 

Quitclaim 
20 Rights of Public in Public Streets 
21 Abutters Rights of Catellus 

Catellus Lease (Parcel No. 5 
only) 
Amended PLTA 

4 

UNPERMITTED 
EXCEPTIONS 

· 14 PALO 
18-19 McEnemey Action 
22 Unrecorded Leases 
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P.ARCEL 
N0.5 

6&9 

.7 

LOCATIONrrITLE REPORT. 

(6) A portion of Former Alameda Street with 
small portions extending along the eastern 
edge of Former Georgia Street and south along 
the western edge of Terry Frangois Boulevard, 
(9) the easternmost portion of Former El 
Dorado Street and extending south along the 
edge of Terry Franc;:ois Boulevru;d. · 

· (Stewart Title Company Preliminary Title 
ReportPLTA 6 & 9, dated April 1, 1998) 

Portion southwest of intersection of 16th 
Street and Terry Francois Boulevard. 
(Stewart Title Company Prelim.iruey Title 
ReportPLTA 7, dated April 1, 1998) 

PERMITTED EXCEPTIONS 

4. Public Trust Land not Tide and 
Submerged. Land 

5 · Commerce, Navigation and 
Fisheries 

6 Berkeley Decision 
7-11 Burton Act 
13 Amended CLTA 
15 Amended ACTPT 
16 CatellusReservations in 

Quitclaim 
20 Rights of the Public in a Public 

Street 
21 Abutters Rights ofCatellus · 

Catellus Lease 
Amended PLTA 

4 Public Trust Land not Tide and 
Submerged Land 

~ ·Commerce, Navigation and 
Fisheries 

6 Berkeley Decision 
7-11 Burton Act 
13 Amended CLTA 
15 Amended ACTPT 
16 Catellus Reservations in 

Quitclaim 
18 Unio~ Oil deed mineral rights 

reservation 
Amended PLTA 

.5 

UNPERl\'IITTED 
EXCEPTIONS 
14 . PALO 

18-19 McEnemey Action 
22 Unrecorded Leases 

. 14 
. 19 

PALO 
Unrecorded Leases 
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PARCEL LOCATIONmTLE REPORT 
N0.5 

8 A portion extending northeast from the 
intersection of Mariposa Street, Illinois Street, 
and Terry Francois Boulevard. 

10 

(Stewart Title Company Preliminary Title 
ReportPLTA 8, dated-April 1, 1998) 

A portion extending south of Fonner El 
Dorado Street, including said street, and 
Portions of Illinois, Fonner Michigan and 
Form.er Georgia Street. 
(Stewart Title Company Preliminary Title 
ReportPLTA 10, datedApril l, 1998) 

PERMITTED EXCEPTIONS 

4 · Public Trust Land not Tide and 
Submerged Land 

5 Commerce, Navigation and 
Fisheries 

6 Berkeley Decision 
7-llBurtonAct 
13 Amended CLTA 
15 Amended ACTPT 
16 Catellus Reservations in 

Quitclaim 
Union Oil Deed mineral rights 
reservation 
AmendedPLTA 

16 Catellus reservations in 
Quitclaim 

21 Abutters rights of Catellus 
Ackriowledgement re: Affected 
Area 

6 

UNPERMITTED 
EXCEPTIONS 
14 ·PALO 
18 Unrecorded Leases 

4 Public Trust Land not Tide 
and Submerged Land 

5 Commerce,.Navigation and 
Fisheries 

6 Berkeley Decision 
7-11 Burton Act 
14 PALO 
18-19 McEnerney Action 
20 Rights of Public in Public 

Street 
22 Umecorded Leases 
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P ARCEJ;., LOCATIONITTTLE REPORT 
N0.5 
11 & 12 (11) Portion consisting of the eastern section 

of Illinois Street north of Mariposa Street, 
(12) portion consisting of eastern portion of 
Illinois Street south of 16th Street . 
(Stewart Title.Company Preliminary Title 
ReportPLTA 11 & 12, dated Aprill, 1998) 

13 & 14 (13) Portion consisting of the western edge of 
Illinois· Street North of Mariposa Street; 
(14) portion consisting of the western edge of 
IDinois Street south of 16th Street 
(Stewart Title Company Preliminary Title 
~eportPLTA 13 & 14, datedApril 1, 1998) 

PERMITTED EXCEPTIONS · 

13 Amended City Land Transfer 
Agreement7 

UNPERMITTED 
EXCEPTIONS · 
4 Public Trust Land not'Tide 

and Submerged Lan~ 
Commerce, Navigation and 
Fisheries 

15 Amended Agreement Concerning 5 
the Public Trust 

16 Catellus reservations in quitclaim 
20 Right of Public in Public Street 
21 Easement Rights of owner's 

abutting Public Streets 
AmendedPLTA 

16 Catellus Reservation in 
Quitclaim 

21 Abutters Rights of Catellus 

6 Berkeley Decision 
7-11 Burton Act 
14 PALO 
18-19McEnemey Action 
22 Unrecorded Leases 

4 Public Trust Land not Tide 
and Submerged Land 

5 Commerce, Navigation and 
Fisheries 

6 Berkeley Decision 
7-11 Burton Act 
14 PALO 
18,.19 McEnemey Action 
20 ·Rights of Public in Public 

Streets 
22 Unrecorded Leases 

7 Exceptions 13, 15, 20, 21 and the Amended PLTA iµ-e pennitted at Initial Closing but not permitted at Final Clo.sing. 

7 
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PARCEL LOCATIONrrITLE REPORT 
N0.5 

15 & 16 (15) Portion of Fourth Street east of the 
intersection of Third and Fourth Street; 
(16) Portion east ofparcel 15, west of Terry 
Francois Boulev~d. 
(Stewart Title Company Pr~liminary Title 
Report PLTA 15 & 16, dated April I, 1998) 

PERMITTED EXCEPTIONS 

16 Catellus Reservation in quitclaim 
21 · Abutters rights of Catellus 

Acknowledgement re: Affected 
Area (Pru:cel No" 16 only) 

17 & 18 (17) Portion ofForm.er Alameda Street and 16 Catellus Reservation in 
Quitclaim illinois, Fonner Michigan and Form.er Georgia 

Street south of Fonner Alameda Street, 
(18) Portion of Illinois Street extending south 
from Fonner Merrimac Street. 
(Stewart Title Company Preliminary Title . 
ReportPLTA 17 & 18, dated April 1, 1998) 

21 Abutters Rights of Catelius 
Acknowledgement re: Affected 
Area 

8 

UNPERMITTED 
. EXCEPTIONS 

4 Public Trust Land not Tide 
and Submerged Land 

5 Commerce, Navigation and 
Fisheries · 

6 Berkeley Decision 
7-11 Burton Act 
14 PALO 
18-19 McEnerney Action 
20 Rights of Public in Public 

Street 
22 Unrecorded Leas..:s 

4 Public Trust Land not Tide 
S:lld Submerged Land 

5 Commerce, Navigation and 
Fisheries 

6 Berkeley Decision 
7-11 Burton Act 
14 .PALO 
18-19 McEnemey Action 
20 Rights of Public in Public 

Streets 
22 Unrecorded Leases 
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PARCEL LOCATIONfflTLE REPORT 
N0.5 

19 (19) Portions of Illinois and Fourth Streets 
extending south and east of the intersection of 
Fourth and Illinois Streets. 

· (Stewart Title Company Preliminary Title 
ReportPLTA 19, dated April 1, 1998) . 

P:\WD\4&\4S20\2026c pita exhibit 11.doc 
As of 1 0/04/96 

PERMITTED EXCEPTIONS 

16 Catellus Reservation in 
Quitclaim 

17 CitY Water Main Easement 
18 Conditions of Water Main 

Easement 
23 Abutters Rights of Catellus 

Acknowledgement re: Affected 
Area 

9 

UNPERMITTED 
EXCEPTIONS 
4 Public TruSt Land not Tide 

and Submerged Land 
5 Commerce, Navigatidn and 

Fisheries 
6 Berkeley Decision 
7-11 Burton Act 
14 PALO 
20-21 McEnemey Action 
22 Rights of Public in Public 

Streets 
24 Unrecorded Leases 
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EXHIBIT J 

AMENDED PORT LAND TRANSFER AGREEMENT 

MAP OF PORT PROPER~Y ALONG TERRY FRAN~OIS BOULEVARD 
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EXHIBITK 

AMENDED PORT LAND TRANSFER AGREEMENT 

LEGAL DESCRIPTION OF PORT TRANSFER PARCELS 
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EXHIBIT K 
AMENDED . 

PORT LAND TRANSFER AGREEMENT 
PORT TRANSFER PARCEL 1 

LEGAL DESCRIPTION 

ALL THA.T CERTAIN REAL PROPERTY SITUATED IN THE CITY AND COUNTY OF 
SAN FRANCISCO, STATE OF CALIFORNIA, MORE PARTICULARLY DESCRIBED AS 
FOLLOWS: . 

ALL STREETS AND STREEf LINES HEREINAFTER MENTIONED .ARE IN 
· ACCORDANCE WITH THAT CERTAIN MAP ENTITLED "RECORD OF SURVEY MAP. 

OF MISSION BAY", RECORDED .JULY ·28, 1992, MAP BOOK "Y" AT PAGES 62-82 
{REEL f 679, IMAGE BgO), IN THE OFFICE OF RECORDER OF THE CITY AND 
COUNTY OF SAN FRANCISCO, STATE OF CALIFORNIA 

BEGINNING AT THE INTERSECTION OF THE NORTHERLY PROLONGATION OF THE 
EASTERLY LINE OF THIRD STREET (100.QO FEET WIDE} WITH THE "MISSION BAY 
PROJECT BOUNDARY"; THENCE ALONG SAID "MISSION BAY PROJECT BOUNDARY" 
THE FOLLOWING COURSES: NORTH 86°49'04n EAST 384.93 FEET, NORTH 17°34'00" 
WEST 2~58 FEET AND NORTH 86°49'04" EAST 183.15 FEEf; THENCE LEAVING SAID 
"MISSION BAY PROJECT BOUNDARY'' SOUTH 17°50'32" EAST 28.81 FEET; THENCE 
SOUTH 86°49'04" WEST 574.73 FEET TO SAID NORTHERLY PROLONGATION OF 
SAID EASTERLY LINE OF THIRD STREET; THENCE ALONG SAID NORTHERLY 
PROLONGATION NORTH 3°10'56" WEST 25.38 FEET TO THE POINT OF BEGINNING. . . 

CONTAINING 14,958 SQUARE FEET, MORE OR LESS. 

EXCEPTING THEREFROM ALL SUBSURFACE MINERAL DEPOSITS, INCLUDING 
OIL AND GAS DEPOSITS, TOGETHER WITH THE RIGHT OF INGRESS AND 
EGRESS ON SAID LAND FOR EXPLORATION, DRILLING AND EXTRACTION OF. 
SUCH MINERAL, OIL AND GAS DEPOSITS, AS EXCEPTED ANO RESERVED BY 
THE STATE OF CALIFORNIA IN CHAPTERS 1333, STATUTES OF 1968 AND . 
AMENDMENTS .THERETO, AND UPON THE TERMS AND PROVISIONS SET FORTH 
THEREIN. 

•. _.- REVISED: 8/5/98, Bn/98, 10/27/98, 10/28/98 
PRF!'ARED BY KCA ENGINEERS 
6/29/98 JOB NO. 1936 
AB 
S:\. •• IPLTA_Kl-01.DOC 
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EXHIBIT K 
AMENDED 

PORT LAND TRANSFER AGREEMENT 
PORT TRANSFER PARCEL 2 

LEGAL DESCRIPTION 

ALL THAT CERTAIN REAL PROPERTY SITUATED IN THE CITY AND COUNTY OF 
SAN FRANCISCO, STATE OF CALIFORNIA, MORE PARTICULARLY DESCRIBED AS 
FOLLOWS: 

ALL STREETS AND STREET LINES HEREINAFTER MENTIONED ARE IN 
ACCORDANCE WITH THAT CERTAIN MAP ENTITLED ·"RECORD OF SURVEY MAP 
OF MISSION BAY", RECORDED JULY 28, 1992, MAP BOOK "Y" AT PAGES 62-82 
(REEL F679, IMAGE 620), IN THE OFFICE OF RECORDER OF THE CITY AND 
COUNTY OF SAN FRANCISCO, STAIE OF CALIFORNIA . 

COMMENCING AT THE INTERSECTION OF THE EASTERLY LINE OF ILLINOIS 
STREET (80.00 FEET WIDE) WITH THE SOUTHWESTERLY LINE OF FOURTH 
STREET (150.00 FEET WIDE); THENCE NORTH 34°55'03" EAST 535.01 FEET TO 
THE TRUE POINT OF BEGINNING; THENCE SOUTH 03°10'56" EAST 275.00 FEET; 
THENCE NORTH 86°49'04n EAST 7 4.1 O FEET; THENCE NORTH 17°50'32" WEST 
284.25 FEET; THENCE SOUTH 86°49'04" WEST 2.16 FEET TO THE TRUE POINT 
OF ijEGINNING. . 

CONTAINING 10,485 SQUARE.FEET, MORE OR LESS. 

EXCEPTING THEREFROM ALL SUBSURFACE MINERAL DEPOSITS, INCLUDING 
OIL AND GAS DEPOSITS, TOGETHER WITH THE RIGHT OF INGRESS AND 
EGRESS ON SAID LAND FOR EXPLORATION, DRILLING AND EXTRACTION OF 
SUCH MINERAL, OIL AND GAS DEPOSITS, AS EXCEPTED AND RESERVED BY 
THE STATE OF CALIFORNIA IN CHAPTERS 1333, STATUTES OF 1968 AND 
AMENDMENTS THERETO, AND UPON THE TERMS AND PROVISIONS SET FORTH 
THEREIN. 

REVISED: 8/5/98, 10/28/98 
PRE!'ARED BY KCA ENGINEERS 
6/29/98 JOB NO. 1936 
AB 
S:\ .•• 'PLTA _Kl-02.DOC 
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EXHIBIT K 

. AMENDED 
PORT LAND TRANSFER AGREEMENT 

PORT TRANSFER PARCEL 3 
LEGAL DESCRIPTION · 

ALL THAT CERTAIN REAL PROPERTY SITUATED ·1N THE CITY AND COUNTY OF 
_SAN FRANCISCO, STATE OF CALIFORNIA, MORE PARTICULARLY DESCRIBED AS 
FOLLOWS: 

ALL STREETS AND STREET LINES HEREINAFTER MENTIONED ARE IN 
ACCORDANCE WITH THAT CERTAIN MAP ENTITLED "RECORD OF SURVEY MAP · 
OF MISSION BAY', RECORDED JULY 28, 1992, MAP BOOK "Y" AT PAGES 62~82 
(REEL F679, IMAGE 620), IN THE OFFICE OF RECORDER OF THE CITY AND 
COUNTY OF SAN FRANCISCO, STATE OF CALIFORNIA . 

COMMENCING' AT THE INTERSECTION OF THE EASTERLY LINE OF ILLINOIS 
STREET (80.00 FEET WIDE) WITH THE SOUTHWESTERLY LINE OF FOURTH 
STREET (150.00 FEET WIDE); THENCE NORTH 75°05'08" EAST 407.07 FEET TO 
THE TRUE POINT OF BEGINNING; THENCE SOUTH 03°10'56" EAST 275,00 FEET; 
THENCE NORTH86°49'04" EAST 81.18 FEET; THENCE ALONG A TANGENT 
CURVE CONCAVE TO THE NORTHWEST, HAVING A RADIUS OF 10.00 FEET, 
THROUGH A CENTRAL ANGLE OF 104°39'36", AN ARC OF DISTANCE 18.27 FEET 
TO A. POINT OF TANGENCY; THENCE NORTH 17°50'32" WEST 271.30 FEET; 
THENCE SOUTH 86"49'04" WE;ST 22.20 FEET TO THE TRUE POINT OF 
BEGINNING. 

CONTAINING 15,957 SQUARE FEET, MORE OR LESS. 

EXCEPTING THEREFROM ALL SUBSURFACE MINERAL DEPOSITS, INCLUDING 
OIL AND GAS DEPOSITS, TOGETHER WITH THE RIGHT OF INGRESS AND 
EGRESS ON SAID LAND FOR EXPLORATION, DRILLING AND EXfRACTION OF 
SUCH MINERAL, OIL AND GAS DEPOSITS, AS EXCEPTED AND RESERVED BY 
THE STATE OF CALIFORNIA IN CHAPTERS 1333, STATUTES OF 1968 AND 
AMENDMENTS THERETO, AND UPON THE TERMS AND PROVISIONS SET FORTH 
THEREIN. 

REVISED: 8/S/98, 10128/98 
PRF.P AIIBD BY KCA ENGINEERS 
6/29/98 IOB NO. 1936 . 
AB 
S:\. .. \PLTA_Kl..03.00C 
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EXHIBITK 
AMENDED 

PORT LAND TRANSFER AGREEMENT 
PORT TRANSFER PARCEL 4 

LEGAL DESCRIPTION 

ALL THAT CERTAIN REAL PROPERTY SITUATED IN THE CITY AND 
COUNlY OF SAN FRANCISCO, STATE OF CAIJFORNIA, MORE 
PARTICULARLY DESCRIBED AS FOLLOWS: 

ALL STREETS AND STREET LINES HEREINAFTER MENTIONED ARE IN. 
ACCORDANCE WITH THAT CERTAIN MAP ENTITLED "RECORD OF 
SURVEY MAP OF MISSION BAY", RECORDED JULY 28, 1~92, MAP aooK ''Y" 
AT PAGES 62-82 (REEL F679, IMAGE 620), IN THE OFFICE OF R~CO.RDER 
OF THE CITY AND COUNTY OF SAN FRANCISCO, STATE OF CALIFORNIA 

BEGINNING AT THE INTERSECTION OF THE WESTERL '(LINE OF ILLINOIS 
STREET {80.00 FEET WIDE} WITH THE NORTHERLY LINE OF MERRIMAC 
STREET (66.00 FEET WIDE); THENCE ALONG SAID WESTERLY LINE OF 

.. ILLINOIS STREET SOUTH 03°10'56" EAST 7.00 FEET; THENCE LEAVING · 
.SA.ID WESTERLY LINE NORTH 86°49'04" EAST 254.88 FEET; THENCE 
NORTH 03°10'56" WEST 7.00 FEET TO THE NORTHERLY LINE OF FORMER 
MERRIMAC STREET {66.00 FEET WIDE); THENCE ALONG LAST SAID 
NORTHERLY LINE SOUTH 86°49'04" WEST 17 4.87 FEET TO THE EASTERLY 
LINE OF ILLINOIS STREET; THENCE ALONG. SAID EASTERLY LINE NORTH 
03°10'56" WEST 124.25 FEET; THENCE LEAVING SAID EASTERLY LINE 
SOUTH 86°49'04" WEST 80.00 TO THE WESTERLY LINE OF ILLINOIS . '-
STREET; THENCE ALONG SAID WE.STERLY LINE SOUTH 03°10'56" EAST 
124.25 FEET TO THE POINT OF BEGINNING. . 

CONTAINING 11,724 SQUARE FEET MORE OR LESS. 

EXCEPTING THEREFROM ALL SUBSURFACE MINERAL DEPOSITS, 
INCLUDING OIL AND GAS DEPOSITS, TOGETHER WITH THE RIGHT OF 
INGRESS AND.EGRESS ON SAID LAND .FOR EXPLORATION, DRILLING AND 
EXTRACTION OF SUCH MINERAL, OIL AND GAS DEPOSITS, AS EXCEPTED 
AND RESERVED BY THE STATE OF CALIFORNIA IN CHAPTERS 1333, 
STATUTES OF 1968 AND AMENDMENTS THERETO, AND UPON THE 
TERMS AND PROVISIONS SET FORTH THEREiN. 

REVISED: 8!.5198, 1M.8J98 
· ... ...- PREPARED BY KCA ENGINEERS 

6l29J96 JOB NO. 1936 
AB 
S:\. .. IPLTA_K1-04.DOC 
•REDEFINE PL TA-K1-04 
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EXHIBITK 
AMENDED 

PORT LAND TRANSFER AGREEMENT 
PORT TRANSFER PARCEL 5 

LEGAL DESCRIPTION 

. ALL THAT CERTAIN REAL PROPERTY SITUATED IN THE CITY AND 
COUNTY OF SAN FRANCISCO, STATE OF CALIFORNIA, MORE 
PARTICULARLY DESCRIBED AS FOLLOWS: . 

ALL STREETS AND STREET LINES HEREINAFTER MENTIONED ARE IN 
ACCORDANCE WITH THAT CERTAIN MAP ENTITLED "RECORD OF 
SURVEY MAP OF MISSION BAY", RECORDED JULY 28, 1992, MAP BOOK "Y" 
AT PAGES 62-82 (REELF679, IMAGE 620), IN THE OFFICE OF RECORDER · 
OF ~HE CITY AND COUNTY OF SAN FRANCISCO, STATE OF CALIFORNIA 

COMMENCING AT THE INTERSECTION OF THE WESTERLY LINE OF 
FORMER MICHIGAN STREET (80.00 FEET WIDE) WITH THE NORTHERLY 
LINE OF FORMER MERRIMAC STREET (66.00 FEET WIDE); THENCE 
ALONG SAID NORTHERLY LINE OF FORMER MERRIMAC STREET SOUTH 
86°49'04" WEST 1.12 FEET TO THE TRUE POINT OF BEGINNING; THENCE 
LEAVING SAID NORTHERLY LINE SOUTH 03°10'56" EAST 7.00 FEET; 
THENCE NORTH 86°49'04" EAST 249.83 FEET; THENCE ALONG A 
TANGENT CURVE CONCAVE TO THE NORTHWEST, HAVING A RADIUS OF 
65.62 FEET, THROUGH A CENTRAL ANGLE OF 180°00'00", AN ARC 
DISTANCE OF 206.15 FEET TO A POINT OF TANGENCY; THENCE SOUTH 
86°49'04" WEST 249.83; THENCE SOUTH 03°10'56" EAST 124.25 FEET TO 
THE TRUE POINT OF BEGINNING. . 

CONTAINING 39,555 SQUARE FEET MORE OR LESS. 

EXCEPTING THEREFROM ALL SUBSURFACE MINERAL DEPOSITS, 
INCLUDING OIL AND GAS DEPOSITS, TOGETHER WITH THE RIGHT OF 
INGRESS AND EGRESS ON SAID LAND FOR EXPLORATION, DRILLING AND 
EXTRACTION OF SUCH MINERAL, OIL AND GAS DEPOSITS, AS EXCEPTED 
AND RESERVED BY THE STATE OF CALIFORNIA IN CHAPTERS 1333, 
STATUTES OF 1968 AND AMENDMENTS THERETO, AND UPON THE 
TERMS AND PROVISIONS SET FORTH THEREIN. 

...... REVISED: 815198, 1(](.28,00 
PREPARED BY KCA ENGINEERS 
1>'269'1 JOB NO. 1936 
AB 
S;\..,\PLTA_K1-05.00C · 
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EXHIBIT K 
AMENDED 

PORT LAND TRANSFER AGREEMENT 
PORT TRANSFER PARCEL 6 

LEGAL DESCRIPTION 

ALL THAT CERTAIN REAL PROPERTY SITUATE IN THE CllY AND COUNTY 
.OF SAN FRANCISCO, STATE OF CALIFORNIA, MORE PARTICULARLY 
DESCRIBED AS FOLLOWS: 

ALL STREETS AND STREET LINES HEREINAFTER MENTIONED ARE IN 
ACCORDANCE WITH THAT CERTAIN MAP ENTITLED "RECORD OF · 
SURVEY MAP OF MISSION BAY"., RECORDED JULY 28, 1992, MAP BOOK "Y" 
AT PAGES 62-82 (REEL F679, IMAGE 620), IN .THE OFFICE OF RECORDER 
OF THE CITY AND COUNTY OF SAN FRANCISCO, STATE OF CALIFORNIA 

COMMENCING AT THE INTERSECTION OF THE EASTERLY LINE OF 
FORMER GEORGIA STREET (80.00 FEET WIDE) WITH THE NORTHERLY 
LINE OF FORMER EL DORADO STREET {150.00 FEET WIDE); THENCE 
ALONG SAID NORTHERLY LINE OF FORMER EL DORADO STREET NORTH 
86°49'04EAST130.00 FEET TO THE TRUE POINT OF BEGINNING; THENCE 
.ALONG SAID NORTHERLY LINE NORTH 86°49'04EAST19.06 FEET; 
THENCE NORTH 02°09'57" WEST 3.89 FEET; THENCE NORTH 03°10'56" 
WEST 198.75 FEET; THENCE NORTH 02°19'4r WEST 231.70 FEET; 
THENCE SOUTH 86°49'04" WEST 186.11 FEET; THENCE NORTH 03°10'56" 
WEST 415.94 FEET; THENCE SOUTH 86°49'04;' WEST 22.01 FEET; THENCE 
ALONG A TANGENT CURVE CONCAVE TO THE SOUTHWEST, HAVING A 
RADIUS OF 10.00 FEET, THROUGH A CENTRAL ANGLE OF 90°00'00", AN 
ARC DISTANCE OF 15.71 FEETTOAPOINTOFTANGENCY; THENCE 
SOUTH 03°10'56" EAST 465.84 FEET; THENCE NORTH 86°49'04" EAST 45.55 
FEET TO SAID EASTERLY LINE OF FORMER GEORGIA STREET; THENCE 
ALONG SAID EASTERLY LINE NORTH 03°10'56" WEST 25.59 FEET TO THE 
SOUTHERLY LINE OF FORMER AµMEDA STREET (66.00 FEET WIDE); 
THENCE ALONG SAID SOUTHERLY LINE NORTH 86°49'04" EAST 130.00 
FEET; THENCE LEAVING SAID SOUTHERLY LINE SOUTH 03°10'56" EAST 
400.00 FEET TO THE TRUE POINT OF BEGINNING. . 

CONTAINING 20,913 SQUARE FEET, MORE OR LESS. 

EXCEPTING THEREFROM ALL SUBSURFACE MINERAL DEPOSITS, 
INCLUDING OIL AND GAS DEPOSITS, TOGETHER WITH THE RIGHT OF 
INGRESS AND EGRESS ON SAID LAND FOR EXPLORATION, DRILLING AND . 

REVISED: 6151il6, 9125/00, 1G'13/56, 1G'28196 
PREPARED BY KCA ENGINEERS 
fJ29m JOB NO. 1936 
AB 
s:\...\PLTA_K1-06.DOC 
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EXTRA~TION OF SUCH MINERAL, OIL AND GAS DEPOSITS, AS EXCEPTED 
AND RESERVED BY THE STATE OF CALIFORNIA IN CHAPTERS 1333, 
STATUTES OF 1°968 AND AMENDMENTS THERETO, AND UPON THE 
TERMS AND PROVISIONS SET FORTH THEREIN. 

REVISED: 8F-i/96, 9125.00, 10!13/00, 10l'28/00 
PREPARED BY KCA ENGINEERS 
6l29lilB JOB N0.1936 
AB 
S:\ ... \PLTA_K1-06.DOC 
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EXHIBIT K 
AMENDED 

PORT LAND TRANSFER AGREEMENT 
P'JRT TRANSFER PARCEL 7 

LEGAL DESCRIPTION 

ALL THAT CERTAIN REAL PROPERTY SITUATE IN THE CITY AND COUNTY OF 
SAN FRANCISCO, STATE OF CALIFORNIA, MORE PARTICULARLY DESCRIBED AS 
FOLLOWS: 

All STREETS AND STREET LINES HEREINAFTER MENTIONED ARE IN 
ACCORDANCE WITH THAT CERTAIN MAP ENTITLED "RECORD OF SURVEY MAP 
OF MISSION BAY", RECORDED JULY 28, 1992, MAP BOOK "Y" AT PAGES 62-82 
(REEL F679, IMAGE 620), IN THE OFFICE OF REGORDER OF THE CllY AND 
COUNTY OF SAN FRANCISCO, STATE OF CALIFORNIA. 

COMMENCING AT THE INTERSECTION OF THE SOUTHERLY LINE OF SIXTEENTH 
STREET (90.00 FEET WIDE) WITH THE EASTERLY LINE OF ILLINOIS STREET 
(80.00 FEET WIDE); THENCE EASTERLY ALONG SAID SOUTHERLY LINE OF 
SIXTEENTH STREET NORTH 86°49'04" EAST 335.00 FEET TO THE TRUE POINT 
OF BEGINNING; SAID POINT BEING THE NORTHEASTERLY CORNER OF PARCEL 
ONE AS DESCRIBED IN THAT CERTAIN DEED TO ESPRIT DE CORP, A 
CALIFORNIA CORPORATION, RECORDED ON JULY 12, 1988, ON REEL E634 AT 
IMAGE 1334, DOCUMENT NO. E203992, IN THE OFFICE OF THE RECORDER OF 
THE CITY AND COUNTY OF SAN FRANCISCO; THENCE ALONG THE EASTERLY 
LINE OF SAID PARCEL ONE SOUTH 14°29'32". EAST 107.07 FEET; THENCE 
SOUTH 03°10'56" EAST 232.00 FEET; THENCE SOUTH.26°50'57" WEST 72.77 
FEET TO THE MOST EASTERLY CORNER OF PARCEL TWO AS DESCRIBED IN 
SAID DEED; THENCE ALONG THE EASTERLY LINE OF SAID PARCEL lVifO . 
SOUTH 26°50'57" WEST 92.41 FEET; THENCE NORTH 86°49'04" EAST 11.59 FEET; 
THENCE NORTH 35°06'05" EAST 34.79 FEET; THENCE ALONG A TANGENT 
CURVE CONCAVE TO THE NORTHWEST, HAVING A RADIUS OF 344.00 FEET, 
THROUGH A CENTRAL ANGLE OF 12°49'53", AN ARC DISTANCE OF 77.04 FEET 
TO A POINT OF TANGENCY; THENCE NORTH 22°16'12" EAST 413.20 FEET; 
THENCE ALONG A TANGENT CURVE CONCAVE TO THE SOUTHWEST, HAVING A 
RADIUS OF 10.00 FEET, THROUGH A CENTRAL ANGLE OF 115027'08"; AN ARC 
DISTANCE OF 20.15 FEET TO A POINT OF TANGENCY, SAID POINT BEING ON 
THE SOUTHERLY LINE OF SIXTEENTH STREET (90.00 FEET WIDE); THENCE 
ALONG SAID SOUTHERLY LINE SOUTH 86°49'04" WEST 180.61 FEET TO THE 
TRUE POINT OF BEGINNING. 

CONTAINING 35,765 SQUARE FEET, MORE OR LESS. 

REVISED; Sf.il98, 8/10/96, 10/28i'00 
PREPARED BY KCA ENGINEERS 
6129i96JOB N0.1936 
AB 
S:\... \Pl TA_K1..07.DOC 
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EXCEPTING THEREFROM ALL OIL, GAS, GAS SHALE, OIL SHALE, COAL; 
PHOSPHATE, SODIUM, GOLD, SILVER, AND ALL OTHER MINERAL DEPOSITS 
TOGETHER WITH THE RIGHT TO PROSPECT FOR, MINE AND REMOVE SUCH 
DEPOSITS BUT NOT INCLUDING ANY RIGHT TO OCCUPY OR USE THE SURFACE 
OF THE LAND OR ANY PART THEREOF AS EXCEPTED AND RESERVED BY 
UNION OIL COMPANY OF CALIFORNIA IN THE DEED TO THE STATE OF 
CALIFORNIA DATED OCTOBER 14, 1953 AND RECORDED DECEMBER 3, 1953 IN 
BOOK 6276 OF OFFICIAL RECORDS PAGE 519, SERIES C33806, CITY AND 
COUNTY OF SAN FRANCISCO, STATE OF CALIFORNIA. 

EXCEPTING THEREFROM ALL SUBSURFACE MINERAL DEPOSITS, INCLUDING 
OIL AND GAS DEPOSITS, TOGETHER WITH THE RIGHT OF INGRESS AND 
EGRESS ON SAID LAND FOR EXPLORATION, DRILLING AND EXTRACTION OF 
SUCH MINERAL, OIL AND GAS DEPOSITS, AS EXCEPTED AND RESERVED BY 
THE STATE OF CALIFORNIA IN CHAPTERS 1333, STATUTES OF 1968 AND 
AMENDMENTS THERETO, AND UPON THE TERMS AND PROVISIONS SErFORTH 
THEREIN. 

REVISED: Bf.5/98, 8/10198, 10/28198 
PREPARED BY KCA ENGINEERS 
6/29136 JOB NO. 1936 . 
AB 
S:\ ... \PlTA_K1-07.DOC 
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EXHIBIT K 
AMENDED 

· PORT LAND TRANSFER AGREEMENT 
PORT TRANSFER PARCEL 8 

LEGAL DESCRIPTION 

All THAT CERTAIN REAL PROPERTY SITUATE IN THE CITY AND COUNTY OF 
SAN FRANCISCO, STATE OF CALIFORNIA, MORE PARTICULARLY DESCRIBED AS 
FOLLOWS: . 

ALL STREETS AND STREET LINES HEREINAFTER MENTIONED ARE IN 
ACCORDANCE WITH THAT CERTAIN MAP ENTITLED "RECORD OF SURVEY MAP 
OF MISSION BAY", RECORDED JULY 28, 1992, MAP BOOK "Y" AT PAGES 62-82 
(REEL F679, IMAGE 620). IN THE OFFICE OF RECORDER OF THE CITY AND 
COUNTY OF SAN FRANCISCO, STATE OF CALIFORNIA.·. 

COMMENCING AT THE INTERSECTION OF THE NORTHERLY LINE OF MARIPOSA 
STREET (66.00 FEETWIDE) WiTH THE EASTERLY LINE OF ILLINOIS STREET 
(80.00 FEET WIDE); THENCE NORTHERLY ALONG SAID EASTERLY LINE OF 
ILLINOIS STREET NORTH 03"10'56" WEST 25.10 FEET TO THE TRUE POINT OF· 
BEGINNING; THENCE NORTH 35°06'05" EAST 459.88 FEET; THENCE ALONG THE 
SOUTHERLY LINE OF PARCEL.TWO AS DESCRIBED IN THAT CERTAIN DEED TO 
ESPRIT DE CORP, A CALIFORNIA CORPORATION, RECORDED ON JULY 12, 1988, 
ON REEL E634 AT IMAGE 1334, DOCUMENT NO. E203992, IN THE OFFICE OF THE 
RECORDER OF THE CITY ANQ COUNTY OF SAN FRANCISCO SOUTH 86°49'04" 
WEST 284.92 FEET TO THE EASTERLY LINE OF ILUNOIS STREET; THENCE 
ALONG EASTERLY LINE OF SAID ILLINOIS STREET SOUTH 03°10'56" EAST 360.98 
FEIT TO THE TRUE POINT OF BEGINNING. 

CONTAINING 51,425 SQUARE FEET, MORE OR LESS. 

EXCEPTING THEREFROM ALL SUBSURFACE MINERAL DEPOSITS, INCLUDING 
Oil AND GAS DEPOSITS, TOGETHER WITl:I THE RIGHT OF INGRESS AND 
EGRESS ON SAID LAND FOR EXPLORATION, DRILLING AND EXTRACTION OF 
SUCH MiNERAL, OIL AND GAS DEPOSITS, AS EXCEPTED AND RESERVED BY 
THE STATE OF CALIFORNIA IN CHAPTERS 1333, STATUTES OF 1968 AND 
AMENDMENTS THERETO, AND UPON THE TERMS AND PROVISIONS SET FORTH 
THEREIN. 

RE\/ISEO: 8.15.00, 10J28/96 
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EXHIBIT K 
AMENDED 

PORT LAND TRANSFER AGREEMENT 
PORT TRANSFER PARCEL 9 

LE~AL DESCRIPTION 

ALL THAT CERTAIN REAL PROPERTY SITUATE IN THE CITY AND COUNTY 
OF SAN FRANCISCO, STATE OF CALIFORNIA. MORE PARTICULARLY 
DESCRIBED AS FOLLOWS: 

ALL STREETS AND STREET LINES HEREINAFTER MENTIONED ARE IN 
ACCORDANCE WITH THAT CERTAIN MAP ENTITLED "RECORD OF 
SURVEY MAP OF MISSION BAY", RECORDED JULY 28, 1992, MAP BOOK "Y" 
AT PAGES 62-82 (REEL F679, IMAGE 620), IN THE OFFICE OF RECORDER 
OF THE CITY AND COUNTY OF SAN FRANCISCO, STATE OF CALIFORNIA 

COMMENCING AT THE INTERSECTION OF THE EASTERLY LINE OF 
FORMER GEORGIA STREET (80.00 FEET WIDE) WITH THE NORTHERLY 
LINE OF FORMER ELDORADO STREET (150.00 FEET WIDE); THENCE 
ALONG SAID NORTHERLY LINE OF FORMER EL DORADO STREET NORTH 
86°49'04 EAST 44.46 FEET TO THE TRUE POINT OF BEGINNING; THENCE 
LEAVING SAID NORTHERLY LINE SOUTH 03°10'56" EAST 323.91 FEET; 
THENCE SOUTH 86°49'04 WEST 90.01 FEET; THENCE SOUTH 03°10'56n 
EAST 132.09 FEET TO THE NORTHERLY LINE OF SIXTEENTH STREET 
(90.00 FEET WIDE); THENCI; ALONG SAID NORTHERLY LINE NORTH 
86°49'04 EAST 77.55 FEET; THENCE LEAVING SAID NORTHERLY LINE 
NORTH 22°16'12n EAST 163.74 FEET; THENCE ALONG A TANGENT CURVE 
CONCAVE TO THE NORTHWEST, HAVING A RADIUS OF 260.00 FEET, 
THROUGH A CENTRAL ANGLE OF 12°28'00", AN ARC DISTANCE OF 56.57 
FEEf TO A POINT OF TANGENCY; THENCE NORTH 09°48'12n EAST 86.42 
FEEf; THENCE ALONG ATANGENT CURVE CONCAVE TO THE 
NORTHWEST, HAVING A RADIUS OF 260.00 FEET, THROUGH A CENTRAL · 
ANGLE OF 11°58'09n, AN ARC DISTANCE OF 54.31 FEET TO A POINT OF 
TANGENCY; THENCE NORTH 02°09'57" WEST 116:84 FEET TO SAID 
NORTHERLY LINE OF EL DORADO STREET; THENCE ALONG SAID 
NORTHERLY LINE SOUTH 86°49'04" WEST 104.59 FEET TO THE TRUE . 
POINT OF BEGINNING. 

CONTAINING 43,637 SQUARE FEET, MORE OR LESS. 

EXCEPTING THEREFROM ALL SUBSURFACE MINERAL DEPOSITS, 
INCLUDING OIL "AND GAS DEPOSITS, TOGETHER WITH THE RIGHT OF 

REVISED: Bl5J96, W.ZS.00, 1 Ol28J96 
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INGRESS AND EGRESS ON SAID LAND FOR EXPLORATION, DRILLING AND 
EXTRACTION OF SUCH MINERAL, OIL AND GAS DEPOSITS, AS EXCEPTED 
AND RESERVED BY THE STATE OF CALIFORNIA IN CHAPTERS 1333, 
STATUTES OF 1968 AND AMENDMENTS THERETO, AND UPON THE 
TERMS AND PROVISIONS SET FORTH THEREIN. 

REVISED: 815196, 9125196, 1Cll28196 
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EXHIBITK· 
AMJ:NDED . 

PORT _LAND TRANSFER AGREEMENT 
PORT TRANSFER PARCEL 10 

LEGAL DESCRIPTION . 

All THAT CERTAIN REAL PROPERTY SITUATE IN THE CITY AND COUNTY OF 
SAN FRANCISCO, .STATE OF CALIFORNIA, MORE PARTICULARLY DESCRIBED AS · 
FOLLOWS: 

ALL STREETS AND STREET LINES HEREINAFTER MENTIONED ARE IN 
ACCORDANCE WITH THAT CERTAIN MAP ENTITLED "RECORD OF SURVEY MAP 
OF MISSION BAY", RECORDED JULY 28, 1992, MAP BOOK "Y" AT PAGES 62-82 
(REEL F679, IMAGE 620), IN THE OFFICE OF RECORDER OF THE CITY AND 
COUNTY OF SAN FRANCISCO, STATE OF CALIFORNIA. 

BEGINNING AT THE INTERSECTION OF THE NORTHERLY LIN~ OF SIXTEENTH 
STREIT (90.00 FEET WIDE) WITH THE WESTERLY LINE OF ·1LLINOIS STREET 
(80.00 FEET WIDE); THENCE ALONG SAID NORTHERLY LINE OF SIXTEENTH 
STREIT NORTH 86°49'04" EAST 594.45 FEET; THENCE LEAVING SAID · 

. NORTHERLY LINE NORTH 03°10'56" WEST 132.09 FEET; THENCE NORTH · 
86°49'04" EAST 90.01 FE::ET; THENCE NORTH 03°10'56" WEST 323.91 FEET TO 
THE NORTHERLY LINE OF FORMER EL DORADO STREET {150.00 FEET WIDE); 
THENCE ALONG LAST SAID NORTHERLY LINE SOUTH 86°49'04" WEST 44:46 
FEET TO THE EASTERLY LINE OF FORMER GEORGIA STREET (80.00 FEET 
WIDE); THENCE ALONG SAIO EASTERLY LINE NORTH 03°10'56" WEST 162.75 
FEET; THENCE LEAVING SAID EASTERLY LINE SOUTH 86°49'04" WEST 80.00 
FEET TO THE WESTERLY LINE OF FORMER GEORGIA STREET; THENCE ALONG 
LAST SAID WESTERLY LINE SOUTH 03°10'56" EAST 162.75 FEET TO SAID 
NORTHERLY LINE OF FORMER EL DORADO STREET; THENCE ALONG LAST 
SAID NORTHERLY LINE SOUTH 86°49'04" WEST 200.00 FEET TO THE EASTERLY 
LINE OF FORMER MICHIGAN' STREET (80.00 FEET WIDE); THENCE ALONG LAST 
_SAID EASTERLY LINE NORTH 03"10'56" WEST 162.75 FEET; THENCE LEAVING 
LAST $AID EASTERLY LINE SOUTH 86°49'04" WEST 80.00 FEET TO THE 
WESTERLY LINE OF FORMER MICHIGAN STREET; THENCE ALONG LAST SAID 
WESTERLY LINE SOUTH 03°10'56" EAST 162.75 FEET TO SAID NORTHERLY LINE 
OF FORMER EL DORADO STREET; THENCE ALONG LAST SAID NORTHERLY 
LINE SOUTH 86°49'04" WEST 200.00 FEET TO THE EASTERLY LINE OF ILLINOIS 
STREET; THENCE ALONG LAST SAID EASTERLY LINE NORTH 03°10'56" WEST 
162.75 FEET; THENCE LEAVING LAST SAID EASTERLY LINE SOUTH 86°49'04" 
WEST 80.00 FEET TO SAID WESTERLY LINE OF ILLINOIS STREET; THENCE 
. ALONG LAST SAID WESTERLY LINE SOUTH 03°10'56" EAST 618.75 FEET TO THE 
POINT OF BEGINNING. 

REVISED: 815.'98, 10'28/00 
PREPARED BY KCA ENGINEERS 
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CONTAINING 339,285 SQUARE FEET, MORE OR LESS 

EXCEPTING THEREFROM ALL SUBSURFACE MINERAL DEPOSITS, INCLUDING 
OIL AND GAS DEPOSITS, TOGETHER WITH THE RIGHT OF INGRESS AND 
EGRESS ON SAID LAND FOR EXPLORATION, DRILLING AND EXTRACTION OF 
SUCH MINERAL, OIL AND GAS DEPOSITS, AS EXCEPTED AND RESERVED BY 
THE STATE OF CALIFORNIA IN CHAPTERS 1333, STATUTES OF 1968 AND 
AMENDMENTS THERETO, AND UPON THE TERMS AND PROVISIONS SET FORTH 
THEREIN. . 

REVISED: a15198, 1Ql28J98 
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EXHIBITK 
AMENDED 

PORT LAND TRANSFER AGREEMENT 
PORT TRANSFER PARCEL 11 

LEGAL DESCRIPTION 

ALL THAT CERTAIN REAL PROPERTY SITUATE IN THE CITY AND COUNTY OF 
SAN FRANCISCO, STATE OF CALIFORNIA, MORE PARTICULARLY DESCRIBED AS 
FOLLOWS: 

ALL STREETS AND STREET LINES HEREINAFTER MENTIONED ARE IN 
AECORDANCE WITH THAT CERTAIN MAP ENTITLED "RECORD OF SURVEY MAP 
OF MISSION BAY", RECORDEDJULY28, 1992, MAP BOOK"Y" AT PAGES 62-82 
(REE;L F679, lMAGE 620): IN THE OFFICE OF RECORDER OF THE CITY AND 
COUNTY OF SAN FRANCISCO, STATE OF CALIFORNIA. 

BEGINNING AT THE INTERSECTION OF THE NORTHERLY LINE OF MARIPOSA 
STREET (66.00 .FEET WIDE) WITH THE EASTERLY LINE OF ILLINOIS STREET 
(80.00 FEET WIDE); THENCE ALONG SAID NORTHERLY LINE SOUTH 86°49'04" 

. WEST 61.00 FEET; THENCE NORTH 03°10'56" WEST 610.03 FEET TO THE 
SOUTHERLY LINE OF THE LAST NATURAL ORDINARY HIGH WATER MARK OF 
THE SAN FRANCISCO BAY AS SET FORTH IN THE DESCRIPTIVE NOTES AND 
PLAT OF SURVEY PREPARED BY G. F. ALLARDT FOR THE BOARD OF TIDE 
LANDS COMMISSIONERS, UNDER THE AUTHORITY OF THE ACT OF MARCH 30, 
1868 (STATS 1867-68 CHAPTER DXUll, PAGE 716) AND AS ALSO SET FORTH IN 
THE PATENT FROM THE UNITED STATES OF AMERICA TO THE CITY AND 
COUNTY OF SAN FRANCISCO DATED JANUARY 20, 1884,AND RECORDED 
OCTOBER 14, 1908, IN BOOK 1 OF PATENTS, PAGE 12, INSTRUMENT NO. J16832, 
RECORDS OF THE CITY AND COUNTY OF SAN FRANCISCO, STATE OF 
CALIFORNIA, SAID HIGH WATER MARK, ALSO SOMETIMES REFERRED TO AS 
THE LINE OF SEGREGATION BETWEEN THE FORMER SALT MARSH ANO 
TIDELANDS OF THE STATE OF CALIFORNIA AND THE RANCHO POTRERO 
NUEVO, AS THE SAME IS SET FORTH AND DELINEATED ON THAT CERTAIN MAP 
ENTITLED "MAP OF LANDS TRANSFERRED IN TRUST TO THE CITY AND COUNTY 
OF SAN FRANCISCO", SITUATED IN THE CITY AND COUNTY OF SAN 
FRANCISCO, STATE OF CALIFORNIA, FILED IN BOOK W OF MAPS, AT ~AGES 66 
THROUGH 72, IN THE CITY AND COUNTY OF SAN FRANCISCO RECORDER'S 
OFFICE, A COPY OF WHICH WAS RECORDED MAY 14, 1976, IN OFFICIAL 
RECORDS OF CITY AND COUNTY OF SAN FRANCISCO, STATE OF CALIFORNIA, 
AT INSTRUMENT NO. Y88209, AND REFERRED TO THEREIN AS THE PUEBLO 
LINE OF 1883, AND ALSO LYING NORTHERLY FROM THE NORTHERLY LINE OF 
POTRERONUEVO BLOCK NO. 315; THENCE ALONG SAID SOUTHERLY LINE 
NORTH 73°49'04" EAST 62.60 FEET TO SAID EASTERLY LINE OF ILLINOIS 

REVISED: 8S/98, 10'1:WS, 100B/98 
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STREET; THENCE ALONG SAID EASTERLY LINE SOUTH 03°10'56" EAST 624.11 
FEET TO THE POINT OF BEGINNING. 

CONTAINING 37,641 SQUARE FEET. MORE OR LESS. 

EXCEPTING THEREFROM ALL SUBSURFACE MINERAL DEPOSITS, INCLi.JD!NG 
OIL AND GAS DEPOSITS, TOGETHER WITH THE RIGHT OF INGRESS AND 
EGRESS ON SAID LAND FOR EXPLORATION; DRILLING AND EXTRACTION OF 
SUCH MINERAL, OIL AND GAS DEPOSITS, AS EXCEPTED AND RESERVED BY 
THE STATE OF CALIFORNIA IN CHAPTERS 1333,·STATUTES OF 1968 AND 
AMENDMENTS THERETO, AND UPON THE TERMS AND PROVISIONS SET FORTH 
THEREIN. 
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EXHIBIT K 
AMENDED 

PORT LAND TRANSFER AGREEMENT 
PORT TRANSFER PARCEL 12 

LEGAL DESCRIPTION 
. . 

ALL THAT CERTAIN REAL PROPERTY SITUATE IN THE CITY AND COUNTY OF 
SAN FRANCISCO, STATE OF CALIFORNIA, MORE PARTICULARLY DESCRIBED AS 
FOLLOWS: 

ALL STREETS AND STREET LINES HEREINAFTER MENTIONED ARE IN 
ACCORDANCE WITH THAT CERTAIN MAP ENTITLED "RECORD OF SURVEY MAP 
OF MISSION BAY", .RECORDED JULY 28, 1992, MAP BOOK "Y" AT PAGES 62-82 
(REEL F679, IMAGE 620), IN THE OFFICE OF RECORDER OF THE CITY AND 
COUNTY OF SAN FRANCISCO, STATE OF CALIFORNIA 

BEGINNING AT THE INTERSECTION OF THE SOUTHERLY LINE OF SIXTEENTH 
STREET (90.00 FEET WIDE) WITH THE EASTERLY LINE OF ILLINOIS STREET 
(80.00 FEET WIDE); THENCE ALONG SAID EASTERLY LINE SOUTH 03°10'5{?"
EAST 1.50.33 FEET TO THE NORTHERLY LINE OF THE LAST NATURAL ORDINARY 
HIGH WATER MARK OF THE SAN FRANCISCO BAY AS SET FORTH IN THE . 
DESCRIPTIVE NOTES AND PLAT OF SURVEY PREPARED BY G. F. ALLARDT FOR 
THE BOARD OF TIDE LANDS COMMISSIONERS, UNDER THE AUTHORITY OF THE 
ACT OF MARCH 30, 1868 (STATS 1867-68 CHAPTER DXLlll, PAGE 716) AND A$ 
ALSO SET FORTH IN THE PATENT FROM THE UNITED STATES OF AMERICA TO 
THE CITY AND COUNTY OF SAN FRANCISCO DATED JANUARY 20, 1884 AND 
RECORDED OCTOBER 14, 1908, IN BOOK 1 OF PATENTS, PAGE 12, . 
INSTRUMENT NO. J16832, RECORDS OF THE CITY AND COUNTY OF SAN 
FRANCISCO, STATE OF CALIFORNIA, SAID HIGH WATER MARK. ALSO 
SOMEflMES REFERRED TO AS THE LINE OF SEGREGATION BETWEEN THE 
FORMER SALT MARSH AND TIDELANDS OF THE STATE OF CALIFORNIA AND 
THE RANCHO POTRERO NUEVO, AS THE SAME IS SET FORTH AND DELINEATED 
ON THAT CERTAIN MAP ENTITLED "MAP OF LANDS TRANSFERRED IN TRUST TO 
THE CITY AND COUNTY OF SAN FRANCISCO", SITUATED IN THE CITY AND 
COUNTY OF SAN FRANCISCO, STATE OF CALIFORNIA, FILED IN BOOKW OF 
MAPS, AT PAGES 66 THROUGH 72, IN THE CITY AND COUNTY OF SAN 
FRANCISCO RECORDER'S OFFICE, A COPY OF WHICH WAS RECORDED MAY 
14, 1976, IN OFFICIAL RECORDS OF CITY AND COUNTY OF SAN FRANCISCO, 
STATE OF CALIFORNIA, AT INSTRUMENT NO. Y88209, AND REFERRED TO . 
THEREIN AS THE PUEBLO LINE OF 1883, AND ALSO LYING NORTHERLY FROM 
THE NORTHERLY LINE OF POTRERO NUEVO BLOCK NO. 315; THENCE ALONG 
SAID NORTHERLY LINE SOUTH 73°34'04" WEST 62.67 FEET; THENCE NORTH . 
03°10'56" WEST 164.70 FEET TO SAID SOUTHERLY LINE OF SIXTEENTH STREET; 
THENCE ALONG SAID SOUTHERl,.Y LINE NORTH 86°49'04" EAST 61·.00 FEET TO 
THE POINT OF BEGINNING. 

REVlSDED: Bf.i1913, 1CV1319B, 1CY28196 
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CONTAINING 9,608 SQUARE FEET, MORE OR LESS. 

EXCEPTING THEREFROM All SUBSURFACE MINERAL DEPOSITS, INCLUDING 
OIL AND GAS DEPOSITS, TOGETHER WITH THE RIGHT OF INGRESS AND 
EGRESS ON SAID LAND FOR EXPLORATION, DRILLING AND EXTRACTION OF 
SUCH MINERAL, Oil AND GAS DEPOSITS, AS EXCEPTED AND RESERVED BY 
THE STATE OF CALIFORNIA IN CHAPTERS 1333, STATUTES OF 1968 AND . 
AMENDMENTS THERETO, AND UPON THE TERMS AND PROVISIONS SET FORTH 
THEREIN. 

REVIS OED: 8598, 1Cl/13.93, 10/28.00 
PREPARED BY KCA ENGINEERS 
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EXHIBIT K · 
AMENDED 

PORT LAND TRANSFER AGREEMENT 
POR.T TRANSFER PARCEL 13 

LEGAL DESCRIPTION 

All THAT CERTAIN REAL PROPERTY SITUATE lN THE CITY AND COUNTY OF 
SAN FRANCISCO, STATE OF CALIFORNIA, MORE PARTICULARLY DESCRIBED AS 
FOLLOWS: . 

ALL STREETS AND STREET LINES HEREINAFTER MENTIONED ARE IN 
ACCORDANCE WITH THAT-CERTAIN MAP ENTITLED. "RECORD OF SURVEY MAP 
OF MISSION BAY", RECORDED JULY 28, 1992, MAP BOOK ''Y" AT PAGES 62-82 
(REEL F679, IMAGE 620}, IN THE OFFICE OF RECORDER OF THE CITY AND 
COUNTY OF SAN FRANCISCO, STATE OF CALIFORNIA. 

BEGINNING AT THE INTERSECTION OF THE NORTHERLY LINE OF MARIPOSA 
STREET (66.00 FEET WIDE} WITH THE WESTERLY LINE OF ILLINOIS STREET 
(80.00 FEET WIDE); THENCE ALONG SAID NORTHERLY LINE NORTH 86°49'04" . 
EAST 19.00 FEET; THENCE NORTH 03".10'56n WEST 610.03 FEET TO THE · · 
SOUTHERLY LINE OF THE LAST NATURAL ORDINARY HIGH WATER MARK OF 
THE SAN FRANCISCO BAY AS SET FORTH IN THE DESCRIPTIVE NOTES AND 
PLAT OF SURVEY PREPARED BY G. F .. ALLARDT FOR THE BOARD OF TIDE 
LANDS COMMISSIONERS, UNDER THE AUTHORITY OF THE ACT OF MARCH 30, 
1868 (STATS 1867-68 CHAPTl;R DXUll, PAGE 7.16} AND AS ALSO SET FORTH IN . 
THE PATENT FROM THE UNITED STATES OF AMERICA TO THE CITY AND 
COUNTY OF SAN FRANC.ISCO DATED JANUARY 20, 1884 AND RECORDED 
OCTOBER 14, 1908, IN BOOK 1 OF PATENTS·, PAGE 12, INSTRUMENT NO. J16832, 
RECORDS OF THE CITY AND COUNTY OF SAN FRANCISCO, STATE OF . 
CALIFORNIA, SAID HIGH WATER MARK, ALSO-SOMETIM~S REFERRED TO AS 
THE LINE OF SEGREGATION BETWEEN THE FORMER SALT MARSH AND 
TIDELANDS OF THE STATE OF CALIFORNIA AND THE RANCHO POTRERO 
NUEVO, AS THE SAME IS SET FORTH AND DELINEATED ON THAT CERTAIN MAP 
ENTITLED."MAP OF LANDS TRANSFERRED IN TRUST TO THE CITY AND COUNTY 
OF SAN FRANCISCO", SITUATED IN THE CITY AND COUNTY OF SAN. 
FRANCISCO, STATE OF CALIFORNIA, FILED IN BOOK W OF MAPS, AT PAGES 66 
THROUGH 72, IN THE CITY AND COUNTY OF SAN FRANCISCO RECORDER'S · . · 
OFFICE1 A COPY OF WHICH WAS RECORDED MAY 14, 1976, IN OFFICIAL 
RECORDS OFCITY AND COUNTY OF SAN FRANCISCO, STATE OF CALIFORNIA, · 
AT INSTRUMENT NO. Y88209, AND REFERRED TO THEREIN AS THE PUEBLO 
LINE OF 1883, AND ALSO LYING NORTHERLY FROM THE NORTHERLY LINE OF 
POTRERO NUEVO BLOCK NO. 315; THENCE ALONG SAID SOUTHERLY LINE 
SOUTH 73°49'04".WEST 19.50-FEET TO SAID WESTERLY LINE OF ILLINOIS 
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STREET; THENCE ALONG SAID WESTERLY LINE SOUTH 03°10'56" EAST 605.64 
FEET TO THE POINT OF BEGINNING. 

CONTAINING 11,549 SQUARE FEET, MORE OR LESS. 

EXCEPTING THEREFROM ALL SUBSURFACE MINERAL DEPOSITS, INCLUDING 
OIL AND GAS DEPOSITS, TOGETHER WITH THE RIGHT OF IN"GRESS AND 
EGRESS ON SAID LAND FOR EXPLORATION, DRILLING AND EXTRACTION OF 
SUCH MINERAL, OIL AND GAS DEPOSITS, AS EXCEPTED AND RESERVED BY 
THE STATE OF CALIFORNIA IN CHAPTERS 1333, STATUTES OF 1968 AND 
AMENDMENTS THERETO, AND UPON THE TERMS AND PROVISIONS SET FORTH 
THEREIN. 
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EXHIBITK 
AMENDED 

PORT LAND TRANSFER AGREEMENT 
PORT TRANSFER PARCEL 14. 

LEGAL DESCRIPTION 

ALL THAT CERTAIN REAL PROPERTY SITUATE IN THE CITY AND COUNTY OF 
SAN FRANCISCO, STATE OF CALIFORNIA, MORE PARTICULARLY DESCRIBED AS 
FOLLOWS: 

ALL STREETS AND STREET LINES HEREINAFTER MENTIONED ARE IN 
ACCORDANCE WITH THAT CERTAIN MAP ENTITLED "RECORD OF SURVEY MAP 
OF MISSION BAY", RECORDED JULY 28, 1992, MAP BOOK "Y" AT PAGES 62-82 
(REEL F679, IMAGE 620), IN THE OFFICE OF RECORDER OF THE CllY AND 
COUNTY OF SAN FRANCISCO, STATE OF CALIFORNIA 

BEGINNING AT THE INTERSECTION OF THE SOUTHERLY LINE OF SIXTEENTH · 
STREET (90.00 FEET WIDE) WITH THE WESTERLY LINE OF ILLINOIS STREET 
(80.00 FEET WIDE); THENCE ALONG SAID WESTERLY LINE SOUTH 03°10'56" 
EAST 169.17 FEET TO THE NORTHERLY LINE OF THE LAST NATURAL ORDINARY 
HIGH WATER MARK OF THE SAN FRANCISCO BAY AS SET FORTH IN THE 
DESCRIPTIVE NOTES AND PLAT OF SURVEY PREPARED BY G. F. ALLARDT FOR 
THE BOARD OF TIDE LANDS COMMISSIONERS, UNDER THE AUTHORITY OF THE 
ACT OF MARCH 30, 1868 {STATS 1867-68 CHAPTER DXLlll, PAGE 716) AND AS 
ALSO SET FORTH IN THE PATENT FROM THE UNITED STAtES OF AMERICA TO 
THE CITYAND COUNTY OF SAN FRANCISCO DATED JANUARY 20, 11384 AND 
RECORDED.OCTOBER 14, 1908, IN BOOK 1 OF PATENTS, PAGE 12, . 
INSTRUMENT NO. J16832, RECORDS OFTHE CITY AND COUNTY OF SAN 
FRANCISCO, STATE OF CALIFORNIA, SAID HIGH WATER MARK, ALSO 
SOMETIMES REFERRED TO AS THE LINE OF SEGREGATION BElWEEN THE 
FORMER SALT MARSH AND TIDELANDS OF THE STATE OF CALIFORNIA AND 
THE RANCHO POTRERO NUEVO, AS THE SAME IS SET FORTH AND DELINEATED . 
ON THAT CERTAIN MAP ENTITLED "MAP OF LANDS TRANSFERRED IN TRUST TO 
·THE CITY AND COUNTY OF SAN FRANCISCO", SITUATED IN THE CllY AND 
COUNTY OF SAN FRANCISCO, STATE OF CALIFORNIA, FILED IN BOOK W OF 
MAPS, AT PAGES 66 THROUGH 72, .IN THE CITY AND COUNTY OF SAN 
FRANCISCO RECORDER'S OFFICE, A COPY OF WHICH WAS RECORDED MAY 
14, 1976, IN OFFICIAL RECORDS OF CITY ANO COUNTY OF SAN FRANCISCO, 

. STATE OF CALIFORNIA, AT INSTRUMENT NO. Y88209, AND REFERRED TO 
THEREIN AS THE PUEBLO LINE OF 1883-, AND ALSO LYING NORTHERLY FROM 
THE NORTHERLY LINE OF POTRERO NUEVO BLOCK NO. 315; THENCE ALONG 
SAID NORTHERLY LINE NORTH 73°34'04" EAST 19.52 FEET;· THENCE NORTH 
03910'56" WEST 164. 70 FEET TO SAID SOUTHERLY LINE OF SIXTEENTH STREET; 
THENCE ALONG SAID SOUTHERLY LINE SOUTH 86°49'04" WEST 19.00 FEET TO 
THE POINT OF BEGINNING. 
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CONTAINING 3, 172 SQUARE FEET, 1v'IORE OR LESS. 

. EXCEPTING THEREFROM All SUBSURFACE MINERAL DEPOSITS, INCLUDING 
OIL AND GAS DEPOSITS, TOGETHER WITH THE RIGHT OF INGRESS AND 
EGRESS ON SAID LAND FOR EXPLORATION, DRILLING AND EXTRACTION OF 
SUCH MINERAL, Oil AND GAS DEPOSITS, AS EXCEPTED AND RESERVED .BY 
THE STATE OF CALIFORNIA IN CHAPTl;3RS.1333, STATUTES OF 1968 AND 
AMENDMENTS THERETO, AND UPON THE TERMS AND PROVISION$ SET FORTH 
THEREIN. . 

REVISED: Bf.i/96, 10/1300, 10/28196 
PREPA.RED BY KCA ENGINEERS 
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EXHIBITK 
AMENDED 

PORT LAND TRANSFER AGREEMENT 
PORT TRANSFER PARCEL 15 

LEGAL DESCRIPTION 

All THAT CERTAIN REAL PROPERTY SITUATE IN THE CITY AND COUNTY OF 
SAN FRANCISCO, STATE OF CALIFORNIA, MORE PARTICULARLY DESCRIBED AS 
FOLLOWS: 

All STREETS AND STREET LINES HEREINAFTER MENTIONED ARE IN 
ACCORDANCE WITH THAT CERTAIN MAP ENTITLED "RECORD OF SURVEY MAP 
OF MISSION BAY", RECORDED JULY 28, 1992, MAP BOOK "Y" AT PAGES 62-82 
(REEL F679, IMAGE 620), IN THE OFFICE OF RECORDER OF THE CITY AND 
COUNTY OF SAN FRANCISCO, STATE OF CALIFORNIA 

COMMENCING AT THE INTERSECTION OF THE EASTERLY LINE OF THIRD 
STREET {100.00 FEET WIDE), WITH THE SOUTHWESTERLY LINE OF FOURTH 
STREET (150.00 FEET WIDE}; THENCEALONG SAID EASTERLY LINE OF THI.RD 
STREET NORTH 03° 10' 56" WEST 45.26 FEET; THENCE LEAVING SAID . 
EASTERLY LINE NORTH 70° 49' 53" EAST 249.65 FEET TO THE TRUE POINT OF 
BEGINNING; THENCE NORTH 03° 1 O' 56" WEST 2. 75 FEET; THENCE NORTH 86° 
49' 04~ EAST 9.60 FEET; THENCE SOUTH 70° 49' 53u WEST 9.99 FEET TO THE . 
TRUE POINT OF BEGINNING. 

· CONTAINING 13 SQUARE FEET MORE OR LESS. 

EXCEPTING THEREFROM All SUBSURFACE MINERAL DEPOSITS, 1·NCLUDING 
OIL AND GAS DEPOSITS, TOGETHER WITH THE RIGHT OF INGRESS AND 
EGRESS ON SAID LAND FOR EXPLORATION, DRILLING AND EXTRACTION OF 
SUCH MINERAL, OIL AND GAS DEPOSITS, AS EXCEPTED AND RESERVED BY 
THE STATE OF CALIFORNIA IN CHAPTERS 1333, STATUTES OF 1968 AND 
AMENDMENTS THERETO, AND UPON THE TERMS AND PROVISIONS SET FORTH 
THEREIN. 

REVISED: 8151913, 10/2Bl96 
· PREPARED BY KCA ENGINEERS 
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AB 
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EXHIBITK 
AMENDED 

PORT LAND TRANSFER AGREEMENT 
PORT TRANSFER PARCEL 16 

LEGAL DESCRIPTION 

ALL THAT CERTAIN REAL PROPERTY SITUATE IN THE CITY AND COUNTY OF 
· SAN FRANCISCO, STATE OF CALIFORNIA, MORE PARTICULARLY DESCRIBED AS 

FOLLOWS: 

ALL STREETS AND STREET PNES HEREINAFTER MENTIONED ARE IN 
ACCORDANCE WITH THAT CERTAIN MAP ENTITLED "RECORD OF SURVEY MAP 
OF MISSION BAY', RECORDED JULY 28, 1992, MAP BOOK "Y" AT PAGES 62-82 
{REEL F679, IMAGE 620), IN THE OFFICE OF RECORDER OF THE CITY AND 
COUNTY OF SAN FRANCISCO, STATE OF CALIFORNIA 

COMMENCING AT THE INTERSECTION OF THE WESTERLY LINE OF ILLINOIS 
STREET (80.00 FEET WIDE) WITH THE SOUTHWESTERLY LINE OF FOURTH 
STREET (150.00 FEET WIDE); THENCE ALONG SAID SOUTHWESTERLY LINE OF 
FOURTH STREET NORTH 43°41'53" WEST 68.94 FEET; THENCE LEAVING SAID 
SOUTHWESTERLY LINE NORTH 86°49'04" EAST 104.78 FEET TO THE TRUE 

. POINT OF BEGINNING; THENCE NORTH 03°10'56" WEST'472.75 FEET; THENC~ 
SOUTH 70°49'53" EAST 9.99 FEET; THENCE NORTH 86°49'04" EAST 340.52 FEET; 
THENCE SOUTH 03°10'56" EAST 275.00 FEET; THENCE SOUTH 86°49'04"WEST 
350.12 FEET TO THE TRUE POINT OF BEGINNING. 

CONTAINING 96,270 SQUARE FEET, MORE OR LESS. 

EXCEPTING THEREFROM ALL SUBSURFACE MINERAL DEPOSITS, INCLUDING 
OIL AND GAS DEPOSITS, TOGETHER WITH THE RIGHT OF INGRESS AND 
EGRESS ON SAID LAND FOR EXPLORATION, DRILLING ANO EXTRACTION OF 

. SUCH MINERAL, OIL AND GAS DEPOSITS, AS EXCEPTED.AND RESERVED BY 
THE STATE OF CALIFORNIA IN CHAPTERS 1333, STATUTES OF 1968 AND _ 
AMENDMENTS THERETO~ AND UPON THE TERMS AND PROVISIONS SET FORTH 
THEREIN. 

REVISED: 85'96, 10l28J96 
PREPARED BY KCA ENGINEERS 
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EXHIBIT K 
AMENDED 

PORT LAND TRANSFER AGREEMENT 
PORT TRANSFER PARCEL 17 

LEGAL DESCRIPTION 

ALL THAT CERTAIN REAL PROPERTY SITUATED IN THE CllY AND 
COUNTY OF SAN FRANCISCO, STATE OF CALIFORNIA, MORE 
PARTICULARLY DESCRIBED AS FOLLOWS: 

ALL.STREETS AND STREET LINES HEREINAFTER MENTIONED ARE IN 
ACCORDANCE WITH THAT CERTAIN MAP ENTITLED "RECORD OF 
SURVEY MAP OF MISSION BAY", RECORDED JULY 28, 1992., MAP BOOK "Y" 
AT PAGES 62-82 (REEL F679, IMAGE 620), IN THE OFFICE Of RECORDER 
OF THE CITY AND COUNTY OF SAN Fl1ANCISCO, STATE OF CALIFORNIA 

. BEGINNING AT THE INTERSECTION OF THE EASTERLY LINE OF ILUNOIS · 
STREET {80.00 'FEET WIDE) WITH THE SOUTH.ERL Y LINE OF FORMER 
ALAMEDA STREET (66.00 FEET WIDE); THENCE ALONG SAID SOUTHERLY 
LINE OF FORMER ALAMEDA STREET NORTH 86°49'04" EAST 200.00 FEET 
TO THE 'WESTERLY LINE OF FORMER MICHIGAN STREET (80.00 FEET 
WIDE); THENCE ALONG SAID WESTERLY LINE SOUTH 03°10'56" EAST 
168.50 FEET; THENCE LEAVING SAID WESTERLY LINE NORTH 86°49'04" 
EAST 80.00 FEET TO THE EASTERLY LINE OF FORMER MICHIGAN 
STREET; THENCE ALONG SAID EASTERLY LINE NORTH 03°10'56"· WEST 
168.50 FEET TO SAID SOUTHERLY LINE OF FORMER ALAMEDA STREET; 
THENCE ALONG LAST SAID SOUTHERLY LINE NORTH 86°49'04" EAST 
200.00 FEET TO THE WESTERLY LINE OF FORMER GEORGIA STREET 
(80.00 FEET WIDE); THENCE ALONG LAST SAID WESTERLY LINE SOUTH 
03°10'56" EAST 168.SO FEET; THENCE LEAVING SAID WESTERLY LINE 
NORTH 86°49'04" EAST 80.00 FEET TO THE EASTERLY LINE OF FORMER : 

. GEORGIA STREET; THENCE ALONG LAST SAID EASTERLY LINE NORTH 
03°10'56" WEST 142.91 FEET; THENCE LEAVING SAID EASTERLY LINE 
SOUTH 86°49'04" WEST 45:55 FEET; THENCE NORTH 03°10'56" WEST 
91.59 FEET TO THE NORTHERLY LINE.OF FORMER ALAMEDA STREET; · 
TliENCE ALOf\IG SAID NORTHERLY LINE SOUTH 86°49'04" WEST 594.45 
FEET TO THE WESTERLY LINE OF ILLINOIS STREET; THENCE ALONG 
LAST SAID WESTERLY LINE SOUTH 03°10.'56" EAST 234.50 FEET; THENCE 
LEAVING SAID WESTERLY LINE NORTH 86°49'04" EAST 80.00 FEET TO 
SAID EASTERLY LINE OF ILLINOIS STREET; THENCE ALONG LAST SAlD 
EASTERLY LINE NORTH 03°10'56" WEST 168.50 FEET TO THE POINT OF 
BEGINNING. . . 

REVISED: 81SJ96, 8110/98, 10/'2Bl96 
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CONTAINING 78,508 SQUARE FEET MORE OR LESS. 

EXCEPTING THEREFROM ALL SUBSURFACE MINERAL DEPOSITS, 
- INCLUDING OIL AND GAS DEPOSITS, TOGETHER WITH THE HIGHT OF 
INGRESS AND EGRESS ON SAID LAND FOR EXPLORATION, DRILLING AND 
EXTRACTION OF SUCH MINERAL, OIL AND GAS DEPOSITS, AS EXCEPTED 
AND RESERVED BY THE STATE OF CALIFORNIA IN CHAPTERS 1333, 
STATUTES OF 1968 AND AMENDMENTS THERETO, AND UPON THE 
TERMS AND PROVISIONS SET FORTH THEREIN. 

REVISED: 81.im, 8/11WB, 1Cll2BF.ia 
PREPARED BY KCA ENGINEE~S 
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EXHlBITK 
AMENDED 

PORT LAND TRANSFER AGREEMENT 
PORT TRANSFER PARCEL 18 

LEGAL DESCRIPTION 

ALL THAT CERTAIN REAL PROPER1Y SITUATED IN THE CITY AND 
COUNTY OF SAN FRANCISCO, STATE OF CALIFORNIA,· MORE 
PARTlCULARL Y DESCRIBED AS FOLLOWS: 

ALL STREETS AND STREET LINES HEREINAFTER MENTIONED ARE IN 
ACCORDANCE WITH THAT CERTAIN MAP ENTITLED (<RECORD OF 
SURVEY MAP OF MISSION BAY", RECORDED JULY 28, 1992, MAP BOOK "Y" 
AT PAGES 62-82 (REEL F679, IMAGE 620), IN THE OFFICE OF RECORDER 
OF THE CITY AND COUNTY OF SAN FRANCISCO, STATE OF CALIFORNIA 

BEGINNING AT THE INTERSECTION OF THE EASTERLY LINE OF ILUNdlS 
STREET (80.00 FEET WIDE) WITH THE NORTHERLY LINE OF FORMER 
ALAMEDA STREET (66.00 FEET WIDE); THENCE ALONG SAID EASTERLY 
LINE OF. ILLINOIS STREET NORTH 03°10'56" WEST 360.00 FEET TOTHE 
SOUTHERLY LINE OF FORMER MERRIMAC STREET (66.00 FEET WIDE); 
THENCE ALONG SAID SOUTHERLY LINE NORTH 86°49'04" EAST 200.00 
FEET TO THE WESTERLY LINE OF FORMER MICHIGAN STREET (80.00 
FEET WIDE); THENCE ALONG SAID WESTEl~L Y LINE SOUTH 03°10'56" 
EAST 360.00 FEET TO SAID.NORTHERLY LINE OF FORMER ALAMEDA 
STREET; THENCE ALONG SAID NORTHERLY LINE NORTH 86°49'04" EAST 
80.00 FEET TO THE EASTERLY LINE OF FORMER MICHIGAN STREET; 
THENCE ALONG LAST SAID EASTERLY LINE NORTH 03°10'56" WEST 
360.00 FEET TO SAID SOUTHERLY LINE OF FORMER MERRIMAC STREET; 
THENCE ALONG LAST SAID SOUTHERLY LINE NORTH 86°49'04" EAST 
76.55 FEET TO THE SOUTHWESTERLY LINE OF FORMER FOURTH 
STREET (150.00 FEET WIDE); THENCE ALONG SAID SOUTHWESTERLY 
LINE SOUTH 43°41'53" EAST 190.03 FEET TO THE WESiERL Y LINE OF 
FORMER GEORGIA STREET (80.00 FEET WIDE); THENCE ALONG LAST 
SAID WESTERLY LINE SOUTH 03°10'56" EAST 215.53 FEET TO SAID 
NORTHERLY LINE OF FORMER ALAMEDA STREET; THENCE ALONG LAST 
SAID NORTHERLY LINE NORTH 86°49'04" EAST 34.45 FEET; THENCE 
LEAVING LAST SAID NORTHERLY LINE NORTH 03°10'56" WEST 374.25 
FEET; THENCE ALONG A TANGENT CURVE CONCAVE TO THE 
SOUTHWEST, HAVING A RADIUS OF 10.00 FEET, THROUGH A CENTRAL 
ANGLE OF 90°00'00", AN ARC DISTANCE OF 15.71 FEET TO A POINT OF 
TANGENCY; THENCE SOUTH 86°49'04" WEST 584.45 FEET TO THE 
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WESTERLY LINE OF ILLINOIS STREET; THENCE ALONG LAST SAID 
WESTERLY LINE SOUTH 03°10'56" EAST 384.25 FEET TO SAID 
NORTHERLY LINE OF FORMER ALAMEDA STREET; THENCE ALONG LAST 
SAID NORTHERLY LINE NORTH 86°49'04" EAST 80.00 FEET TO THE POINT 
OF BEGINNING. 

CONTAINING 93,314 SQUARE FEET MORE OR LESS. 

EXCEPTING THEREFROM ALL SUBSURFACE MINERAL DEPOSITS, 
· INCLUDING OIL AND GAS DEPOSITS, TOGETHER WITH THE RIGHT OF 
INGRESS AND EGRESS ON SAID LAND FOR EXPLORATION, DRILLING AND 
EXTRACTION OF S~CH MINERAL, OIL AND GAS DEPOSITS, AS EXCEPTED 
AND RESERVED BY THE STATE OF CALIFORNIA IN CHAPTERS 1333, 
STATUTES OF 1968 AND AMENDMENTS THERETO, AND UPON THE 
TERMS AND PROVISIONS SET FORTH THEREIN. 

REVISED: 8.G98, 811008, 10/2Bi98 
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EXHIBITK 
AMENDED 

PORT LAND TRANSFER AGREEMENT 
PORT TRANSFER PARCEL 19 

LEGAL DESCRIPTION 

ALL THAT CERTAIN REAL PROPERlY SITUATE IN THE CllY AND COUNlY OF 
SAN FRANCISCO, STATE OF CALiFORNIA, MORE PARTICULARLY DESCRIBED AS 
FOLLOWS: 

ALL STREETS AND STREET LINES HEREINAFTER MENTIONED ARE IN 
ACCORDANCE WITH THAT CERTAIN MAP ENTITLED ~RECORD OF SURVEY MAP 
OF MISSION BAY", RECORDED JULY28, 1992, MAP BOOK 'Y' AT PAGES 62~82 
(REEL F679, .IMAGE 620), IN THE OFFICE OF RECORDER OF THE CllY AND 
COUNTY OF S,t\N FRANCISCO, $TATE OF CALIFORNIA 

BEGINNING AT THE INTERSECTION OF THE SOUTHWESTERLY LINE OF 
FOURTH STREET ( 150.00 FEET WIDE) WITH THE ·EASTERLY LINE OF ILLINOIS 
STREET (80.00 FEET WIDE); THENCE ALONG SAID SOUTHWESTERLY LINE OF 
FOURTH STREET SOUTH 43°41'53" EAST 252.86 FEET; THENCE LEAVING SAID 
SOUTHWESTERLY LINE NORTH 86°49'04" EAST 234.30 FEET; THENCE NORTH 
03°10'56" WEST 275.00 FEET; THENCE SOUTH 86°49'04" WEST 478.57 FEET TO. 
THE WESTERLY LINE OF ILLINOIS STREET; THENCE ALONG SAID WESTERLY 
LINE SOUTH 03°10'56" EAST 275.00 FEET; THENCE LEAVING SAID WESTERLY 
LINE NORTH 86°49'04" EAST 80.00 _FEET TO SAID EASTERLY LINE OF ILUNOIS 
STREET; THENCE ALONG SAID EASTERLY LINE NORTH 03°10'56" WEST 192.23 
FEIT TO THE POINT OF BEGINNING. 

CONTAINING 115,818 SQUARE.FEET, MORE OR LESS. 

EXCEPTING THEREFROM ALL SUBSURFACE MINERAL DEPOSITS, INCLUDING 
Oil AND GAS DEPOSITS, TOGETHER WITH THE RIGHT OF INGRESS AND 
EGRESS ON SAID LAND FOR EXPLORATION, DRILLING AND EXTRACTION OF _ 
SUCH MINERAL, OIL AND GAS DEPOSITS, AS EXCEPTED AND RESERVED BY 
THE STATE OF CALIFORNIA IN CHAPTERS 1333, STATUTES OF 1968 AND 
AMENDMENTS THERETO, AND UPON THE TERMS AND PROVISIONS SET FORTH 
THEREIN. 
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EXHIBITK 
AMENDED . 

PORT LAND.TRANSFER AGREEMENT 
PORT TRANSFER PARCEL 20 

LEGAL DESCRIPTION 

All THAT CERTAIN REAL PROPERTY SITUATE IN THE CITY AND COUNTY OF 
SAN FRANCISCO, STATE OF CALIFORNIA, MORE PARTICULARLY DESCRIBED AS 
FOLLOWS: 

ALL STREETS AND STREET LINES HEREINAFTER MENTIONED ARE IN 
ACCORDANCE WITH THAT CERTAIN MAP ENTITLED "RECORD OF SURVEY MAP 
OF MISSION BAY''. RECORDED JULY 28, 1992, MAP BOOK "Y" AT PAGES 62~82 
(REEL F679, IMAGE 620), IN THE OFFICE OF RECORDER OF THE CITY AND 
COUNTY OF SAN FRANCISCO, STATE OF CALIFORNIA . . 

COMMENCING AT THE INTERSECTION OF THE WESTERLY LINE OF ILLINOIS 
STREET (80.00 FEET WIDE) WITH THE SOUTHWESTERLY LINE OF FOURTH 
STREET (150.00 FEEf WIDE); THENCE ALONG SAID SOUTHWESTERLY LINE; OF 
FOURTH STREET NORTH 43°41'53" WEST 68.94 FEET TO THE TRUE POINT OF 
BEGINNING; THENCE LEAVING SAID SOUTHWESTERLY LINE NORTH 86°49'04" 
EAST 104.7~ FEET; THENCE NORTH 03°10'5B" WEST 275.00 FEET; THENCE . 
SOUTH 86°49'04" .WEST 240.00 FEET TO THE NORTHERLY PROLONGATION OF 
THE EASTERLY LINE OF THIRD STREET (100.00 FEET WIDE); THENCE ALONG 
SAID NORTHERLY PROLONGATION SOUTH 03°10'56"-EAST 116.77 FEET TO SAID 
SOUTHWESTERLY LINE OF FOURTH STREET; THENCE ALONG SAID 
SOUTHWESTERLY LINE SOUTH 43°41'53" EAST 208.13 FEET TO THE TRUE 
POINT OF BEGINNING. 

CONTAINING 55,303 SQUARE FEET, MORE OR LESS. 

EXCEPTING THEREFROM ALL SUBSURFACE MINERAL DEPOSITS, INCLUDING 
OILAND GAS DEPOSITS, TOGETHER WITH THE RIGHT OF INGRESS AND· 
EGRESS ON SAID LAND FOR EXPLORATION, DRILLING AND EXTRACTION OF. 
SUCH MINERAL, OIL AND GAS DEPOSITS, AS EXCEPTED AND RESERVED BY 
THE STATE OF CALIFORNIA IN CHAPTERS 1333, STATUTES OF 1968 AND 
AMENDMENTS THERETO, AND UPON THE TERMS AND PROVISIONS SET FORTH 
THEREIN. . 

REVISED: 8J5196, 6/1 Gm, 10f.26J96 
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EXlllBIT 0-1 

AMENDED PORT LAND TRANSFER AGREEMENT · 

MAP OF WESTERN PACIFIC TRANSFER PARCELS 

4271 



AMENDED . 
·PORT LAND TRANSFER AGREEMENT 

NAP OF WESTERN PACIFIC TRANSFER PARCEL 
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EXHIBITP 

AMENDED PORT LAND TRANSFER AGREEMENT 

QUITCLAIM OF STATE CLAIMS IN PORT TRANSFER PARCELS AND CITY 
FACILITIES PARCEL 

4273 



Covers: 

Effect: 

:·:· 

EXHIBIT PTO AMENDED PLTA 

PATENT 

All of Mission Bay 

.State releases all trust claims to City 
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EXIDBIT K-1 

AMENDED PORT LAND TRANSFER AGREEMENT 

MAP OF PORT TRANSFER PARCELS 
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AMENDED 
PORT LAND TRANSFER AGREEMENT 
MAP OF PORT TRANSFER PARCELS 

4277 

Blftl' 1 oF t 



....J 

.N 

* 0 r..: 
m 

AMENDED 
PORT LAND TRANSFER AGREEMENT 
MAP OF PORT TRANSFER PARCELS 

LAND TRANSFER AREAS 
PARCEL NO. AREA (acres) 

1 0.34" 
2 0.24 
3 0.37 
4 0.27 
5 0.91 
ff 0.48 
7 0.82 
8 1.18 
9 1.00 

. 10 7.79 
11 0.86 
12 0.22 
13 0.27 
14 0.07 
15 0.00 
16 2.21 
17 1.80 
18 2.14 

\ 
19 2.66 
20 1.27 
TOTAL: 24.91 

8/4/98 . 
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EXHIBITL 

AMENDED PORT LAND TRANSFER AGREEMENT 

PRELIMINARY REPORTS 
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EXHIBITL 

TO AMENDED PORT LAND TRANSFER AGREEMENT 

LIST OF TRANSFER PARCEL PRELIMINARY TITLE REPORTS1 
. . . 

PORT TRANSFER PARCELS 

PLTA 1 
PLTA2, 15, 16.& 20 

. PLTA3&19 
PLTA4, 6, 9; 13, 14, 17, & 18 
PLTA5 

WESTERN PACIFIC PROPERTY 

Western Pacific Shoreline Parcel 
Western Pacific Easement Parcel 
Western Pacific Transfer Parcel 

PLTA7 
PLTA8 
PLTA 10 
PLTA 11 & 12 

1 Preliminary Title Reports are as prepared by Stewart Title Company, dated as of April 1, 
1998. 
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EXHIBITM 

AMENDED PORT LAND TRANSFER AGREEMENT 

LEGAL DESCRIPTION OF WESTERN PACIFIC EASEMENT PARCELS 
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EXHIBIT M 
AMENDED 

PORT LAND TRANSFER AGREEMENT 
WESTERN PACIFIC EASEMENT PARCEL 

LEGAL DESCRIPTION 

ALL OF THAT REAL PROPERTY SITUATE IN THE CllY AND COUNTY OF SAN 
FRANCISCO, STATE OF CALIFORNIA, D~SCRIBED AS FOLLOWS: 

ALL STREETS AND STREET LINES HEREINAFTER MENTIONED ARE IN 
ACCORDANCE WITH THAT CERTAIN MAP ENTITLED "RECORD OF SURVEY MAP OF 
WESTERN PACIFIC PROPERTY", RECORDED MAP BOOK"_n AT 
PAGES (REEL_·._, IMAGE_), IN THE OFFICE OF RECORDER OF THE 
CITY AND COUNTY OF SAN FRANCISCO, STATE.OF CALIF<?RNIA. . 

COMMENCING AT THE INTERSECTION OF THE WESTERLY LINE OF WATER FRONT 
STREET (150.00 FEET WIDE) WITH THE NORTHERLY LINE OF FORMER TWENTY
SlXTH STREET (66.00 FEET WIDE); THENCE ALONG SAID WESTERLY LINE NORTH 
3°10'56" WEST 278.63 FEET TO THE PRESENT LINE OF MEAN HIGH TIDE BEING THE 
MEAN HIGH WATER LINE AS SURVEYED ON 7-29-98 AT AN ELEVATION OF 2.98 
FEET NGVD OF 1929 AS IT APPEARS ON THE ABOVE MENTIONED RECORD OF 
SURVEY, SAID POINT BEING THE TRUE POINT OF BEGINNING; THENCE ALONG 
SAID PRESENT LINE OF MEAN HIGH TIDE THE FOLLOWING COURSES: NORTH 
72°07'12" WEST 16.98 FEET; N_QRTH 87°21'35" WEST30.66 FEET; SOUTH 89°37'27" 
WEST 15.04 FEET; NORTH 70°35'14" WEST 36.20 FEET; NORTH 81°19'06" WEST 
24.10 FEET; SOUTH 88°04'03" WEST 37.76 FEET; SOUTH 78°35'58" WEST 44.86 
FEET; SOUTH 88°29'13" WEST 59.06 FEET; SOUTH 86°57'26" WEST 41.79 FEET; 
NORTH 84°42'30" WEST 46.55 FEET; NORTH 75°37'5r WEST 72.99 FEET; NORTH 
53°~'01" WEST 52.73 FEET; NORTH 42°~8'13" WEST 44.43 FEET; NORTH 40°31'14" 
WEST 63.27 FEET; NORTH 80°20'15" WEST 62.29 FEET; NORTH 81°18'41" WEST 
105.20 FEET; NORTH 82°35'15" WEST 58.24 FEET; NORTH 59°00'21" WEST 24.29 
FEET; NORTH 49°23'20" WEST 31.73 FEET;· NORTH 22°23'19" WEST 39.34 FEET; 
NORTH 2°41'46" WEST 27.54 FEET; NORTH 5°06109" EAST 30.22 FEET; NORTH 

. 15°26'32" EAST 36.13 FEET; NORTH 2°50'27" EAST 19.02 FEET; NORTH 3°51'00" 
EAST 43.56 FEET; NORTH 13°12'09" WEST 19.87 FEET; NORTH 4°12'19" EAST 40.67 
FEET; NORTH 22°19'28" EAST 5.75 FEET TO A LINE DRAWN PARALLEL TO AND 
PERPENDICULARLY DISTANT SOUTHERLY 43.77 FEET FROM THE SOUTHERLY 
LINE OF TWENTY-FOURTH STREET (100.00 FEET WIDE) AS SHOWN ON THE CITY 
AND COUNTY OF SAN FRANCISCO MONUMENT MAP NO. 328; THENCE ALONG SAID 
LINE SO DRAWN NORTH 86°49'04" EAST 573.68 TO THE EASTERLY LINE OF 
MASSACHUSETTS STREET (100.00 FEET WIDE}; THENCE ALONG SAID EASTERLY 

Revised: 8121/98, 8127/98, 9/3/98, 10/13/98, 10/22/98, 10/26/98, 11/13/98, 11/16/98 
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LINE NORTH 3°10'56" WEST 77.77 FEET TO THE SOUTHERLY LINE OF lWENTY
FOURTH SffiEET (66.00 FEET WIDE); THENCE ALONG LAST SAID SOUTHERLY LINE 
NORTH 86°49'04" EAST 200.00 FEET TO SAID WESTERLY LINE OF WATER FRONT 
STREET; THENCE ALONG SAIP WESTERLY LINE SOUTH 3°10'56" EAST 587.49 FEET 
TO THE TRUE POINT OF BEGINNING. . 

BEING A PORTION OF BLOCK NO. 500; AND ALSO PORTIONS OF MARYLAND 
STREET, DELAWARE STREET, MASSACHUSETTS STREET AND TWENTY-FIFTH 
STREET, ALL AS DELINEATED ON THAT CERTAIN MAP ENTITLED "MAP OF GOLDEN 
CllY HOMESTEAD ASSOCIATION", RECORDED ON DECEMBER 12, 1865 IN MAP 
BOOKS "C" AND "D", AT PAGES 20 AND 21, IN THE OFFICE OF THE RECRDER OF . 
THE CITY AND COUNTY OF SAN FRANCISCO. . 

ALSO BEING ENTIRE BLOCK NO, 508; AND PORTIONS OF BLOCK NOS: 492, 501, 
AND 509, OF TH~ POTRERO NUEVO. . 

CONTAINING 341,914 SQUARE FEET, MORE OR LESS. 

EXCEPTING THEREFROM THOSE PORTIONS OF THE ABOVE DESCRIBED REAL 
PROPERTY CONVEYED BY CATELLUS DEVELOPMENT CORPORATION TO THE CITY 
OF SAN FRANCISCO IN THAT CERTAIN DEED RECORDED APRIL 4, 1995, IN REEL 
G352, IMAGE 0252, INSTRUMENT NO. F775711, OFFICIAL RECORDS OF THE CITY 
AND COUNTY OF SAN FRANCISCO, STATE OF CALIFORNIA. 

Revised: 8/21/98, 8/27/98, 913/98, 10/13/98, 10/22198, 10/26198, 11/13/98, 11116/98 
Prq>arcd by KCA F.nginfUS, Inc. 
7109/98.Job #1936 
s:\. •• \PLTA_Ml.doc 
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EXHIBITN 
AMENDED. 

PORT LAND TRANSFER AGREEMENT 
. WESTERN PACIFIC SHORELINE 

LEGAL DESCRIPTION 

ALL OF THAT REAL PROPERTY SITUATE IN THE CITY AND· COUNTY OF SAN 
FRANCISCO, STATE OF CALIFORNIA, DESCRIBED AS FOLLOWS: 

ALL STREETS AND STREET LINES HEREINAFTER MENTIONED ARE IN 
ACCORDANCE WITH THAT CERTAIN MAP ENTlllED "RJ;:CORD OF SURV!;Y MAP OF 
WESTERN PACIFIC PROPERTY", RECORDED , MAP BOOK" "AT 
PAGES (REEL_, IMAGE _J, IN THE OFFICE OF RECORDER OFTHE 
Cln' ANf? COUNTY OF SAN FRANCISCO, STATE OF CALIFORNIA. 

BEQINNING AT THE INTERSECTION OF THE CENTER LINE OF TWENTY-FIFTH 
STREET (66.00 FEET WIDE} WITH THE CENTER LINE OF MARYLAND STREET (80.00 
FEET WIDE); THENCE ALONG SAID CENTERLINE OF MARYLAND STREET NORTH 

·3°10'56" WEST 113.73 FEET TO A LINE DRAWN· PARALLEL TO AND DISTANT 
EASTERLY 25.00 FEET FROM THE PRESENT LINEOF MEAN HIGH TIDE BEING THE 
MEAN HIGH WATER LINE AS .SURVEYED ON 7-29-98 AT AN ELEVATION OF 2.98 
FEEf NGVD OF 1929 AS 'IT APPEARS ON THE ABOVE MENTIONED RECORD OF 
SURVEY; THENCE ALONG SAID PARALLEL LINE THE FOLLOWING COURSES: 

·NORTH· 22°23'19" WES,T 19.51 FEET; NORTH 2°41'46" WEST 33.58 FEET; NORTH 
5°06'09" EAST 34.19 FEET; NORTH 15°2G'32" EAST 3. 78 FEET TO 11-IE CENTER LINE 
OF MARYLAND STREEf;. THENCE ALONG SAID CENTER LINE .OF MARYLAND 
STREET NORTH 3°10'56" WEST 152.05 FEET TO A LINE DRAWN PARALLEL TO AND 
PERPENDICULARLY DISTANT SOUTHERLY 43.77 FEET FROM THE SOUTHERLY. 
LINE OF 1WEN1Y-FOURTH STREET (100.00 FEET WIDE); THENCE ALONG SAID LINE 
SO ORA WN NORTH 86°49'04" EAST 46.32 FEET TO SAID PRESENT LINE OF MEAN 
HIGH TIDE; THENCE· ALONG SAID PRESENT LINE OF MEAN HIGH TIDE THE 
FOLLOWING COURSES: SOUTH 22°19'28"WEST 5.75 FEET; SOUTH 4°12'19"WEST 
40.67 FEET; SOUTI-f 13°12'09" EAST19.87 FEET; SOUTH 3°51'00"WEST 43.56 FEET; 
SOUTH 2°50'27" WEST 19.02 FEET; SOUTH 15°26'32" WEST 36.13 FEET; SOUTH 

.5°06'09" WEST 30.22 FEET; SOUTH 2°41'46" EAST 27.54 FEET; SOUTH 22°23'19" 
EAST 39.34 FEET; SOUTH 49°23'20" EAST 31.73 FEET; SOUTH 59°00'21" EAST 24.29 
FEET; SOUTH 82°35'15" EAST 58.24 FEET; SOUTH 81°18'41" EAST 105.20 FEET; 
SOUTH 80°20'15" EAST 62.29 FEET; SOUTH 40°31'14" EAST 63.27 FEET; SOUTH 
42°58'13" EAST 44.43 FEET;.SOUTH 53°46'01" EAST 52.73 FEET; SOUTH 75°37'57" 
EAST 72.99 FEt;T; SOUTH 84°42'30" EAST 46.55 FEET; NORTH 86°57'26" EAST 41.79 

lb:vi~: 7/10/98, 8/21/98, 8/27/98, 8/28/98, 9/3/98,'9123198, 10/12198, 10122/98, 10/26/98 
Picpaied by KCAl:.11gincma, Inc. 
S/29198 .Job #1936 
s:\.,.\PLTA_ Nl.doc 
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FEET; NORTH 88°29'13" EAST 59.06 FEET; NORTH 78°35'58" EAST 44.86 FEET; 
NORTH 88°04'03" EAST 37.76 FEET; SOUTH 81°19'06" EAST 24.10 FEET; SOUTH 
70°35'14" EAST3620 FEET; NORTH 89°37'27" EAST ~5.04 FEET; SOUTH 87°21'35" 
EAST 30.66 FEET; SOUTH 72°07'12" EAST 16.98 FEET TO THE WESTERLY LINE OF 
WATER FRONT STREET (150.00 FEET WIDE); THENCE ALONG SAID WESTERLY 
LINE SOUTH 3°10'56" EAST 311.63 FEET TO THE CENTER LINE OF FORMER 
lWENlY-SIXTH STREET (66.00 FEET WIDE): THENCE ALONG LAST SAID CENTER 
LINE SOUTH 86°49'04" WEST 118.97 FEET TO A LINE DRAWN PARALLEL TO AND 
DISTANT WESTERLY 125.00 FEET FROM SAID PRESENT LINE OF MEAN HIGH TIDE; 
11-IENCE ALONG SAID PARALLEL LINE THE FOLLOWING COURSES: NORTH 3°46'48" 

. WEST 100.08 FEET; NORTH 2°31'37"WEST 89.31 FEET; NORTH 4°14'55"WEST20.96 
FEET; ·NORTH 70°35'14" WEST 13.64 FEET; NORTH 81°19'06" WEST _0.75 FEET; 
SOUTH 88°04'03" WEST 15.79 FEET; SOUTH 78°35'58" WEST 45.32 FEET; SOUTH 
88°29'13" WEST 68.20 FEET; SOUTH 86°57'26" WEST 49.22 FEET; NORTH 84°42'30" 
WEST 65.57 FEET; NORTH 75°37'57" WEST 107.05 FEET; NORTH 53°46'01" WEST 
88.68 FEET; NORTH 42°58'13" WEST 58.91 FEET; NORTH 40°31'14" WEST 20.67 
FEET; NORTH 80°20'15" WEST 15.96 FEET; NORTH 81°18'41" WEST 102.74 FEET~ 
NORTH 82°35'15" WEST 82.94 FEET; NORTH 59°00'21-" WEST 60.90 FEET; NORTH 
49°23'20" WEST 29.39 FEET. TO THE CENTER LINE OF lWENTY-FIF(H STREET; 
11-IENCE ALONG LAST SAID CENTER LINE NORTH 86°49'04" EAST 45.67 FEET TO 
THE POINT OF BEGINNING. 

BEING PORTIONS OF BLOCK NOS. 493, AND 500, AND ALSO PORTIONS OF 
MARYLAND STREET, DELAWARE STREET, MASSACHUSETTS STREET, TWENTY
FIFTH STREET. AND TWENTY-SIXTH STREET, ALL AS DELINEATED ON THAT 
CERTAIN MAP ENTITl.ED "MAP OF GOLDEN CITY HOMESTEAD ASSOCIATION", 
RECORDED ON DECEMBER 12, 1865 IN MAP BOOKS "C" AND "D", AT PAGES 20 AND 
21, IN THE OFFICE OF THE RECRDER OF THE CITY AND COUNTY OF SAN 
FRANCISCO. 

ALSO BEING A PORTION OF BLOCK NOS. 492 AND 509, OF THE POTRERO NUEVO. 

CONTAINING 144,782 SQUARE FEET, MORE OR LESS. 

Rev:isid: 7/10/98, 8/21198, 8127/98, B/28/98, 913198, 9/23/98, 10/12198, 10/22198, 10/26/98 
Piapared 1Jy KCA Engineers, Ina. 
S/29/98Job #1936 
s:\ ••• \PLTA_Nl.doi: 
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EXHIBITO 
AMENDED 

PORT LAND TRANSFER AGREEMENT , 
WESTERN PACIFIC TRANSFER PARCEL 

LEGAL DESCRIPTION 

ALL OF THAT REAL PROPERlY SITUATE IN THE CITY AND COUNlY OF SAN 
FRANCISCO, STATE OF CALIFORNIA, DESCRIBED AS FOLLOWS: 

ALL STREETS AND STREET LINES HEREINAFTER MENTIONED ARE IN 
·ACCORDANCE WITH THAT CERTAIN MAP ENTITLED "RECORD Of SURVEY MAP OF 
WESTERN PACIFIC PROPERTY", RECORDED , MAP BOOK"_'! AT 
PAGES (REEL_, IMAGE__), IN THE OFFICE OF RECORDER OF THE 
CITY AND COUNTY OF SAN FRANCISCO, STATE OF CALIFORNIA. 

BEGINNING AT TI-IE INTERSECTION .OF THE EASTERLY LINE OF ILLINOIS STREET 
·(80.00 FEET WIDE) WITH THE NORTHERLY LINE OF ARMY STREET (75.00 FEET 
WIDE); THENCE ALONG SAID NORTHERLY LINE OFARMY STREET NORTH 86°49'04" 
EAST 240.00 FEET TO THE CENTER LINE OF MICHIGAN STREET (80.00 FEET WIDE); 
THENCE ALONG SAID CENTERLINE NORTH 3"10'56"WEST 161.00 FEET; THENCE 
NORTH 86°49'04" EAST 840.00 FEET TO THE CENTER LINE OF MARYLAND STREET 
(80.00 FEET WIDE); THENCE ALONG LAST SAID CENTER LINE NORTH 3°10'56" 
WEST 39.00 FEET; THENCE NORTH 86°49'04" EAST 520.00 FEET TO TI-IE WESTERLY 
LINE OF MASSACHUSEITS STREET (100.00 FEET WIDE); THENCE ALONG LAST 
SAID VVESTERL Y LINE NORTH 3°10'56" WEST 233.14 FEET TO THE CENTER LINE OF 
FORMER lWENTY-SIXTH STREET (66.00 FEET WIDE); THENCE ALONG LAST SAID 
CENTER LINE NORTH 86°49'04" EAST 181.03 FEETTOALINE DRAWN PARALLEL TO 
AND DISTANT WESTERLY 125.00 FEET FROM THE PRESENT LINE OF MEAN HIGH 
TIDE BEING THE MEAN HIGH WATE:R LINE AS SURVEYED ON 7-29-98 AT AN 
ELEVATION OF 2.98 FEET NGVD OF 1929 AS IT APPEARS ON THE ABOVE 
MENTIONED RECORD OF SURVEY; THENCE ALONG SAID PARALLEL LINE THE 
FOLLOWING COURSES: NORTH 3"46'48"WEST 100.08 FEET; NORTH 2°31'37"WEST 
89.31 FEET; NORTH 4°14'55" WEST 20.96 FEET; NORTH 70°35'14" WEST 13.64 FEET; 
NORTH '81°19'06" WEST 0.75 FEET; SOUTH 88°04'03" WEST 15.79 FEET; SOUTH 
78°35'58" WEST 45.32 FEET; SOUTH 88°29'13" WEST 68.20 FEET; SOUTH 86°57'26" 
WEST 49.22 FEET; NORTH 84°42'30" WEST 65.57 FEET; NORTI-1 75°37'57" WEST 
107.05 FEET; NORTH 53°46'01" WEST 88.68 FEET; NORTH 42°58'13" WEST 58.91 
FEET; NORTH 40°31'14" WEST 20.67 FEET; .NORTH 80°20'15" WEST 15.96 FEET; 
NORTH 81°18'41"WEST 102.74 FEET; NORTH 82"35'15"WEST82.94 FEET; NORTH 
59°00'21" WEST 60.90 FEET; NORTH 49°23'20" WEST 29.39 FEET TO THE CENTER 
LINE OF TWENTY·:FIFTH STREET (66.00 FEET WIDE); THENCE LEAVING SAID 
RcviaOO: 1/10/98, 8/21/98, 8127/98, 913/98, 10/13/98, 10/22/98, 10/26198 
~by IC.CA F.ngineoxa. Inc. 
6/2/98 k>b #1936 
s:\ ••• IPLTA_Ol.doc 
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PARA.LLEL LINE ALONG LAST SAID CENTERLINE SOUTH 86°49'04" WEST 1034.33 
FEET, MORE OR LESS, TO SAID EASTERLY LINE OF ILLINOIS STREET; THENCE 
ALONG SAID EASTERLY LINE SOUTH 3°10'56" .EAST 899.28 FEET TO THE POINT OF 
BEGINNING. 

BEING ENTIRE BLOCK NOS. 433, 434, 440, 467, AND 474; AND PORTIONS OF BLOCK 
NOS. 439, 468, 473, 494, 499, 493, AND 500; AND ALSO PORTIONS OF MARYLAND 
STREET, DELAWARE STREET, MASSACHUSEITS STREET, lWENTY-FIFTH STREET, 
lWENTY-SIXTH STREET, LOUISIANA STREET, GEORGIA STREET AND MICHIGAN 
STREEf, ALL AS DELINEATED ON THAT CERTAIN MAP ENTITLED "MAP OF GOLDEN 
Cl1Y HOMESTEAD ASSOCIATION", RECORDED ON DECEMBER 12, 1865 IN MAP 
BOOKS "C" AND "D", AT PAGES 20 AND 21, IN THE OFFICE OF THE RECRDER OF 
THE CITY AND COUNTY OF SAN FRANCISCO. . 

ALSO BEING A PORTION OF BLOCK NO. 509 OF THE POTRERO NUEVO. 

CONTAINING 1, 159,967 SQUARE FEET, MORE OF LESS. 

Revised: 7/10/98, 8/21/98, 8/27/98, 913198, 10/13/98, 10/22/98, 10/26/98 
~by KCA Engineeni, Inc. 
6/2/98 Job #1936 
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Recording Requested by and 
When Recorded Mail to: 

. CITY AND COUNTY OF SAN FRANCISCO 
25VanNess Avenue, Suite400 
SanFrancisco, California 94102 
Attn: Director of Property 

(State of California Official Business . 
Document Entitled to Free Recordation 
Pursuant to Government Code Section 6103) 

PATENT 

WHEREAS, Catellus Development Corporation, a Delaware corporatidn 
("Catellus"), and the City and County of San Francisco, a charter city and county (the 11City11

), 

including its Port, have entered into the "Mission Bay City Land Transfer Agreement," dated. as of 
September 8, 1993, as amended and restated by an .Amended and Restated City Land Transfer 
Agreement dated as of November 16, 1998 ("Amended CLTA"), Catel!us and the City, acting by 
and through the San Francisco Port Commission, have entered into the "Mission Bay Port Land 
Transfer Agreement," dated as of September 8, 199~, as amended and restated by an Amended 
and Restated Port Land Transfer Agreement dated as . of November 16,, 1998 ("Amended 
PLTA"), and Catellus, the City, including its Port, and the State of California acting by and 
through the State Lands Commi~sion have entered into the "Mission Bay Agreement Concerning 
the Public Trust," dated as of September 8, 1993, as amended and restated by an Amended atid 
Restated Agreement Concerning the PubliC Trust dated as of November 16, 1998 ("Amended 
ACTPT") (the· Amended CLTA, Amended PLTA &nd Amended ACTPT are hereinafter 

. collectively referred to as the "Amended Land Transfer Agreements"), which provide, in part, for 
transfers of lands and interests therein between the parties and for the settlement of title disputes 
between. the parties regll;fding title to certain lands; and ' 

WHEREAS, consummation of the Amended Land Transfer .Agreements is 
contingent upon certain approvals of and conveyances of lands and interests therein by the State 
of California, acting by and through the State Lands Commission, releasing such lands from the 
public trust for the purposes of commerce, navigation, and fisheries; and 

WHEREAS, the Legislature of this State has authorized this Patent in that certain 
Act of the Legislature set forth in Chapter 1143, Statutes of 1991, as amended by an Act of the 
Legislature set forth in Chapter 86 of the Statutes of i992 and by an Act of the Legislature set 
forth. in Chapter 203. of the Statutes of 1997; 

NOW, THEREFORE, for and in consideration of the foregoing premises and other 
valuable i;:onsideration, the receipt and adequacy of which are hereby acknowledged, the State of 
Calif<?rnia, consistent with established acts and policies, hereby conveys, releases, remises, and 

1 
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quitclaims to the City and County of San Francisco, a charter ~ity and county, its successors and 
assigns, all of its right, title, and interest held solely by virtue of its sovereign trust title to tide and 
submerged lands, and specifically releasing, without limiting the generality of the foregoing, 
(i) any interest in the public trust for the purposes of cominerce, navigation, and fisheries; (ii) any 
interest created by that certain Act of the Legislature set forth in Chapter 1333 of the Statutes of 
1968, as amended (the 0Burton Act"), and specifically releasing any rights under said Act of the 
Department of Public Works, Division of Highways, D'ivision of Bay Toll Crossings, or the 
California Toll Bridge Authority, or their successors and assigns, including the California 
Department of Transportation, provided, that this patent does not affect the rights and interests of 
the State of California; acting by and through its Department of Transportation, tliat are 
established, clarified, recognized, and confirmed in the Agreement Regarding State Highway 
Easements and Access in the Mission Bay Area, recorded 1998, at ____ ___, 
Official Records, City and County of San Francisco, and in the recorded judgments in San 
Francisco Superior Court Case Nos. 44491, 44492, 44494, and 44495, identified below; and 
(iii) any such interest of the State of California not heretofore adjudicated in the following cases 
adjudicated by the Superior Court of the State of California in and for the City and County of San 
Francisco: Case No. 44491, judgment recorded 1998, at Official 
Records, City and County of San Francisco, Case No. 44492, judgment recorded _. ___ _,. 
1998, at Official Records, City and County. of San Francisco, Case No. 44493, 
judgment recorded 1998, at Official Records, City and County of 
San Francisco, Case No. 44494, judgment recorded· 1998, at Official 
Records, City and County of San Francisco, and Case No. 44495, judgment recorded ---~ 
1998, at Official Records, City and County of San Francisco, in and to that 
property depicted in Exhibit A attached hereto and described in Exhibit B attached hereto, each 
incorporated herein by reference; · 

SA VE and EXCEPT with respect to those parcels which have heretofore been 
subject to the statutory trust created by the Burton Act and the terms, conditions, and 
reservations of the Burton Act (the "Burton Act Parcels"~ as depicted in Exhibit C attached hereto 
and described in Exhibit D attached hereto, each incorpor~ted herein by reference), the State of 
Calif omia expressly excepts and reserves to the State of California, its successors and assigns, 
forever, all minerals and all mineral rights of every kind and character now known to exist or 
hereafter discovered in the Burton Act Parcels, including,. but not limited to, oil and gas and rights 
thereto, together with the sole, exclusive, and perpetual right to explore for, remove, and dispose. 
of those minerals by any means or methods suitable to the State of California or to its successors 
and assigns, but without entering upon or using the surface of the lands hereby conveyed, and in 
such manner as not to damage the surface of said lands or to interfere with the use thereof by the 
City and County of San Francisco, its successors and assignees; provided, however, that the State 
of California, its successors and assigns, without the prior written pennission of th~ City and 
County of San Francisco, its successors and assignees, shall not conduct any mining activities of 
any nature whatsoever above a piane located five hundred feet (500') below the surface of the 
Burton Act Parcels. 

[Signatures on Next Page] 
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IN TESTIMONY WHEREOF, I, ______ _. 

Governor of the State of California, have caused these 
Letters to be made Patent, and the Seal. of the State of 
Californill to be hereunto affixed. Given under my hand at 
the City of Sacramento, this, the ___ day of 

-------- in the year one thousand 
nine hlllldred and ninety-__ . 

Governor of State 

Secretary of State 

Countersigned: _______________ _ 

Executive Officer 
State Lands Commission 

CERTIFICATE OF ACCEPTANCE 

This is to certify that the interest in real property conveyed by the Patent dated 
-------- from the State of California to the City and County of San Francisco, a 
charter city and county, is hereby accepted by the undersigned officer·or agent on behalf of the 
City and County of San Francisco pursuant to authority conferred by Ordinance No. 53-92 of the 
Board of Supervisors adopted· on February 20, 1992, and Ordinance No. __ adopted on 
______ _. 1998, and the grantee consents to recordation thereof by its duly authorized 
officer. 

Dated: --------
By: __________ _ 
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EXHIBIT B TOP 
. AMENDED 

PORT LAND ~SFERAGREEMENT 
STATE QUITCLAIM LAND TO CITY 

RELEASE OF PUBLIC TRUST 
LEGAL DESCRIPTION 

ALL THAT CERTAIN REAL PROPERTY SITUATE IN THE CITY AND COUNTY OF SAN 
FRANCISCO, STATE OF CALIFORNIA, MORE PARTICULARLY DESCRIBED .AS 
FOLLOWS: 

ALL S'IREETS AND STREET LINES HEREINAFfER MENTIONED ARE IN ACCORDANCE 
WITH THAT CERTAIN MAP ENTITLED "RECORD OF SURVEY MAP OF MISSION BAY", · 
RECORDED JULY 28, 1992, BOOK Y OF RECORDS OF SURVEY AT PAGES 62-82 (REEL. 
F6791 IMAGE 620), lN THE OFFICE OF TilE RECORDER OF TIIE CTTY AND COUNTY OF 
SAN FRANCISCO, STATE OF CALIFORNIA 

BEGINNING AT TIIE INTERSECTION OF THE NORTHERLY LINE OF MARIPOSA STREET 
(66,00 FEET -WIDE) WITH THE EASTERLY LINE OF PENNSYLVANIA STREET (90.00 
FEET WIDE) RUNNING' THENCE FROM THAT POINT OF INTERSECTION EASTERLY 
ALONG UIB NORTHERLY LINE OF. MARIPOSA STREET NORTH 86°49'04" EAST _940J7 
FEET; THENCE LEAVING THAT NORTHERLY LINE OF MARIPOSA STREET NORTH 
3°10'56". WEST 433.04 FEET; THENCE EASTERLY AND PARALLEL .wrrn THAT 
NORTHERLY LINE OF MARIPOSA STREET NORTH 86°49'04" EAST 280.00 FEET; THENCE 

. NORTH 3°10'56" WEST 433.04 FEET TO TIIB SOUTHERLY LINE OF SIXTEENTH STREET 
· (90.00 FEET WIDE); THENCE EASTERLY ALONG THAT SOUTHERLY LINE OF 

SlXIEENfH STREET NORTH 86°49'04" EAST 100.00·FEET TO THE WESTERLY LINE OF 
THIRD STREET (100.00 FEET WIDE); THENCE SOUTHERLY ALONG THE WESTERLY 
LINE OF THIRD STREET SOUTH 3°10'5611 EAST 866.08 FEET TO THAT NORTHERLY LINE 
OF MARIPOSA STREET; THENCE EASTERLY CROSSING THI.RD STREET AND RUNNING 
ALONG THAT NORTBERL Y LINE OF MARIPOSA STREET NORTH 86°49'04" EAST 360.00 
FEET TO THE EASTERLY LINE OF ILLINOIS STREET (80.00 FEET WIDE); THENCE 
SOUTHERLY ALONG THAT EASTERLY LINE OF ILLINOIS STREET SOutH 3°10'56" 
EAST 129.85 FEET; THENCE NORTH 35°06'05" EAST 616.30 FEET; THENCE 
NORTHEASTERLY ALONG AN ARC OF A CURVE TO THE LEFT TANGENT TO THE 
PRECEDING COURSE WITH A RADIDS OF 440.00 FEET THROUGH A CENTRAL ANGLE 
OF 12°49'53" AN ARC DISTANCE OF 98;54 FEET; THENCE TANGENT TO THE PRECEDING 
CURVE NORTH 22°16'12" EAST 700.07 FEET; THENCE NORTIIERLY ALONG AN ARC OF 

Revised: 
Prepared byKCAENGINEERS 
193611/161\l8 
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A CURVE TO THE LEFT TANGENT TO THE PRECEDING COURSE WITH A RADIUS OF 
340.00 FEET THROUGH A CENTRAL ANGLE OF 12°28100 AN ARC DISTANCE OF 73.98 
FEET; THENCE TANGENT TO THE PRECEDING CURVE NORTII 9°48112" EAST 86.42 
FEET; THENCE NORTHERLY ALONG THE ARC OF A CURVE TO THE LEFT T~GENT 
TO THE PRECEDING COURSE WITII A RADIUS OF 340.00 FEET, THROUGH A CENTRAL 
ANGLE OF 11°58109", AN ARC DISTANCE OF 71.03 FEET; THENCE TANGENT TO THE 
PRECEDING CURVE NORTH 2°09'57" WEST lZl.44 FEET; THENCE NORTII 3°10'56" WEST . 
198.86 FEET; THENCE NORTII 2°19147" WEST 292.70 FEET; THENCE NORTHWESTERLY 
ALONG AN ARC OF A CURVE TO TIIE LEFT TANGENT TO THE PRECEDING COURSE 
WI1H A RADIUS OF 481.57 FEET THROUGH A CENTRAL ANGLE OF 24°30'4911

, AN ARC 
DISTANCE OF 206.04 FEET; THENCE TANGENT TO THE PRECEDING CURVE NORTII 
26°5013611 WEST 402.03 FEET; TIIENCE NORTIIWESIBRL Y ALONG AN ARC OF A CURVE 
TO 1HE RIGHT TANGENT TO THE PRECEDING COURSE WITH A RADIUS OF 236.29 

. FEET, THROUGH A CENTRAL ANGLE OF 9°00104" AN ARC DISTANcE OF 37.12 FEET; 
THENCE TANGENT TO THE PRECEDING CURVE NORTH 17°50'32" WEST 679.08 FEET; 
THENCE SOUTH 86°49'04" WEST 282.38 FEET; 'I.HENCE SOUTH 17°34'00" EAST 2.58 FEET; 
THENCE SOUTII 86°49'04" WEST 397.43 FEET TO THE EASTERLY LINE OF THlRD 
STREET (88.50 FEET WIDE); THENCE ALONG THAT EASIBRLY LINE NORTII 3°10'56" 
WEST 1,265.04 FEET; TIIENCE SOUTH 64°21'26" WEST 95.76 FEET TO THE POINT OF 
.INTERSECTION OF THE WESTERLY LINE OF TIIlRD STREET (80.00 FEET WIDE) WITH 
THE SOUTIIBASTERLY LINE OF CHANNEL STREET (165.00 FEET WIDE); RUNNING 
THENCE ALONG TIIAT SOUTHEASIBRL Y LINE OF CHANNEL STREET SOUTH 46°18'07" . 
WEST 772.99 FEET TO THE NORTHEASTERLY LINE OF FOURTII STREET (82.50 FEET 
WIDE); TIIBNCE ALONG THAT NORTHEASTERLY LINE OF FOURTII STREET NORTII 
43°4115311 WEST 440.00 FEET TO THE SOUTHEASTERLY LINE OF BERRY STREET (82.50 
FEET WIDE); TIIENCE ALONG 11IAT SOUTHEASTERLY LINE OF BERRY STREET 
NORTH 46°18'0711 EAST 825.95 FEET TO THE SOU.1HWESTERL YLINE OF TIIlRD STREET; 
THENCE NORTIIWESIBRL Y ALONG 11IAT SOUTIIWESTERL Y LINE OF TIIlRD STREET 
NORTH 43°4115311 WEST 667.50 FEET TO TIIE SOUTIIEASTERLY LINE OF TOWNSEND 
STREET (82.50 FEET WIDE); THENCE ALONG TIIAT SOUTHEASTERLY LINE OF 
TOWNSEND STREET SOUTII 46°18'07" WEST 3,549.21 FEET TO THE NORTHEASTERLY 
LINE OF SEVENTH STREET (82.50 FEET WIDE); THENCE ALONG THAT 
NORTIIEASlERL Y LINE OF SEVENTII STREET SOUTH 43°41'5311 EAST 3,166.69 FEET TO 
A POINT ON THE EASTERLY LINE OF PENNSYLVANIA STREET (90.00 FEET WIDE); 
THENCE SOUTHERLY ALONG THAT EASTERLY LINE OF PENNSYLVANIA STREET 
SOUTH 3°10'5611 EAST 556.59 FEET TO TIIE POINT OF BEGINNING, AND CONTAINS 
307.092ACRES, MORE ORLESS. 
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EXCEPT.ING THEREFROM THE FOLLOWING DESCRIBED PARCELS: 

EXCEPTION - PARCELl 

BEGINNING AT THE INTERSECTION OF THE WESTERLY LINE OF ILLINOIS STREET 
(80.00 FEET WIDE) WITH THE NORTHERLY LINE OF MERRIMAC STREET (66.00 FEET 
WIDE), AS SAID STREETS NOW EXIST; THENCE ALONG SAID NORTHERLY LINE OF 
MERRIMAC STREET SOUTH 86°4910411 WEST 106.00 FEET TO THE TRUE POINT OF 
BEGINNING, SAID POINT BEING tHE NORTHEAsTERL Y CORNER OF THE. ;LAND 
DESCRIBED IN THE DEED TO ARES COMMERCIAL PROPERTIES, RECORDED ON 
OCTOBER 31, 1963, IN BOOK A670 OF OFFICIAL RECORDS AT PAGE 435, IN THE OFFICE 

·OF TBE RECORDER OF THE CITY AND COUNTY OF SAN FRANCISCO, SAID POINT 
ALSO BEING THE SOUTHEASTERLY CORNER OF PARCEL ONE AS DESCRIBED IN THE 
DEED TO ARES COMMERCIAL PROPERTIES, RECORDED ON DECEMBER 26, 1961, IN 
BOOKA360 OF OFFICIAL RECORDS AT PAGE 62, IN THE OFFICE OF THE RECORDER OF 
THE CITY AND COUNTY OF SAN FRANCISCO; TIIENCE NORIB 3°10'56" WJ3ST 400.00 
FEET TO THE NORTHEASTERLY CORNER OF TIIE LAND DESCRIBED IN THE DEED TO 
POTIER ELECTRIC INC.,. RECORDEp ON OCTOBER 10, 1962, IN BOOK A487 OF 
OFFICIAL RECORDS AT PAGE 192, IN THE OFFICE OF TIIE RECORDER OF TIIE CITY 
AND COUNTY OF SAN FRANCISCO; THENCE ALONG THE NORTIIERLY LINE OF SAID 
LAND SOUTH 86°4910411 WEST 74.00 FEET TO TIIB EASTERLY LINE OF THIRD STREET · 
(100.00 FEET WIDE); THENCE ALONG SAID EASTERLY LINE OF THIRD STREET SOUTH 
3°10156" EAST 496.00 FEET TO THE SOUTIIWESTERL Y CORNER OF PARCEL TWO AS 
DESCRIBED IN THE DEED TO ARES COMMERCIAL PROPERTIES, RECORDED ON 
DECEMBER 26, 1961, IN BOOK A360 OF OFFICIAL RECORDS AT PAGE 62, IN THE 
OFFICE OF THE RECORDER OF THE CITY AND COUNTY OF SAN FRANCISCO; TIIBNCE 
NORTH 86°4910411 EAST 74.00 FEET TO THE SOUTHEASTERLY CORNER OF SAID 
PARCEL TWO; TIIENCE NORIB 3°10'56" WEST 96.00 FEET TO THE TRUE POINT OF 
BEGINNING, AND CONTAINS 0.843 ACRES OF LAND, MORE OR LESS. 

EXCEPTION - PARCEL2 

BEGINNING AT THE INTERSECTION OF THE SOUTHERLY LINE OF SIXTEENTII 
STREET (90.00 FEET WIDE) WI1H THE EASTERLY LINE OF THiRD STREET (100.00 FEET 
WIDE) AND CONTINUING EASTERLY ALONG THAT SOUTIIERL Y LINE OF SIXTEENTII 
STREET NORTH 86°49104" EAST 260.00 FEET TO A POINT ON THE EASTERLY LINE OF 
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ILLINOIS STREET (80.00 FEET WIDE), THAT POINT BEING THE NORTHWESTERLY 
CORNER OF PARCEL ONE AS DESCRIBED IN THE DEED TO ESPRIT DE CORPS, A 
CALIFORNIACORPORATION, RECORDED ON JULY 12, 1988, ON REEL E634 AT IMAGE 
1334, DOCUMENT NO. E203992, IN TIIB OFFICE OF THE RECORDER OF TIIE CITY AND 
COUNTY OF SAN FRANCISCO, THAT POINT ALSO BEING THE TRUE POINT OF 
BEGINNING OF TIIIS DESCRIPTION; THENCE ALONG TIIE NORTIIERL Y LINE OF THAT 
PARCEL ONE NORTII 86°49'04" EAST 335.00 FEET; THENCE ALONG THE EASTERLY 
LINE OF THAT PARCEL ONE SOUTH 14°29'32" EAST 107.08 FEET; THENCE SOUTH 
3°10'56" EAST 232.00 FEET; THENCE SOUTH 26°50'57" WEST 72.77 FEET TO THE MOST 
EASTERLY CORNER OF PARCEL TWO AS DESCRIBED IN SAID DEED; THENCE ALONG 
THE EASTERLY LINE OF THAT PARCEL .TWO sourn 26°50'57" WEST 92.41 FEET; 
THENCE ALONG THE SOUTHERLY LINE OF THAT PARCEL TWO SOUTH 86°49'04" 
WEST 273.33 FEET TO THE EASTERLY LINE OF ILLINOIS S~ET; THENCE ALONG 
THE WESTERLY LINE OF THAT PARCEL TWO NORTII 3°10'56" WEST 80.00 FEET TO 
THE SOUTHWESTERLY CORNER OF THA'J; PARCEL ONE; THENCE ALONG THE . 
WESTERLY LINE OF THAT PARCEL ONE NORTII 3°10'56" WEST 400.00 FEET TO TI.IE 

· TRUE POINT OF BEGINNING, AND CONTAINS 3.762 ACRES OF LAND, MORE OR LESS. 

EXCEPTION~ PARCEL 3 

BEGINNING AT THE INTERSECTION OF TI.IE NORTHEASTERLY LINE OF FOURTII 
STREET (82.50 FEET WIDE) WITH THE SOUTHEASTERLY LINE OF CHANNEL STREET 
(200.00 FEET WIDE); THENCE ALONG SAID NORTIIEASTERLY LINE OF FOURTH 
STREET NORTII43°41'53" WEST 200.00 FEET TO TI.IE NORTIIWESTERLY LINE OF 
CHANNEL STREET; TIIBNCE ALONG SAID NORTHWESTERLY LINE SOUTH 46°18'07" 
WEST 2612.57 FEET TO A LINE DRAWN PARALLEL WITII AND PERPENDIUCALARLY 
DISTANT NORTIIEASIBRLY 110.69 FEET FROM TIIE NORTIIEASTERLY LINE OF 
SEVENTII STREET (82.50 FEET WIDE); THENCE ALONG SAID LINE SO DRAWN SOUTH 
43°41'53" EAST 200.00 FEET TO THE SOUTIIEASTERLY LINE OF CHANNEL STREET; 
11IENCE ALONG SAID SOUTHEASTERLY LINE NOR1H 46°18'0T' EAST 514.36 FEET TO 
TIIB BEGINNING OF THE SOUTHEASIBRL Y LINE OF FORMER CHANNEL STREET 
(95.00 FEET WIDE); THENCE ALONG LAST SAID SOUTHEASTERLY LINE NORTII 
46°18'07" EAST 1107.75 FEET TO THE SOUTHEASIBRLY LINE OF CHANNEL STREET; 

. TIIENCE ALONG SAID SOUTHEASTERLY LINE NORTH 46°18'07" EAST 990.45 FEET TO 
TIIB POINT OF BEGINNING, AND CONTAINS 12.000 ACRES OF LAND, MORE OR LESS. 
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AMENDED 
PORT LAND TRANSFER AGREEMENT 

MINERAL RIGHTS TO BE 
RETAINED BY STATE 

LAND TRANSFER AREAS 
PARCEL NO. AREA (acres) 

1 0.09 
2 I 0.45. 

3 0.25 
4 4.02 
5 ·. 1.50 
6 3.98 
7 3.29. 
8 5.61 
9 . 16.08 

10 5.29 
11 19.26 
TOTAL: 59.82 

• 11/16/98 
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EXHIBIT D TOP 
AMENDED 

PORT ·LAND TRANSFER AGREEMENT 
:\V[INERALRIGHTSPARCEL1 

LEGAL DESCRIPTION 

ALL THAT CERTAIN REAL PROPERTY SITUATE IN THE CITY AND COUNTY OF SAN 
FRANCISCO, STATE OF CALIFORNIA, MORE PARTICULARLY DESCRIBED AS 
FOLLOWS: . 

ALL STREETS AND STREET LJNES HEREINAFTER MENTIONED ARE JN ACCORDANCE 
WlTH THAT CERTAIN MAP ENTI1LED "RECORD OF SURVEY MAP OF MISSION BAY'', 
-RECORDED JULY 28, 1992, MAP BOOK "Y'' AT PAGES 62.:.82 (REEL F679, IMAGE 620), IN 
THE OFFICE OF.THE RECORDER OF THE CITY AND COUNTY OF SAN FRANCISCO, 
STATE OF .CALIFORNIA. 

COMMENCING AT THE INTERSECTION OF THE SOUTHEASTERLY LINE OF BERRY 
STREET (82.50 FEET WIDE) WITH THE NORTHEASTERLY LINE OF SEVENTH 
STREET (82.50 FEET WIDE); THENCE ALONG SAID NORTHEASTERLY °LINE OF 
SEVENTH STREET SOUTH 43°41'53" EAST 240.00 FEET TO THE TRUE POINT OF 
BEGINNING; THENCE LEAVING SAID NORTHEASTERLY LINE NORTH 46°18'07" 
EAST 110!69 FEET; THENCE SOUTH 43°41'53" EAST 35.00 FEET; °THENCE SOUTH 
46°18'07" WEST 110.69 FEE't TO SAID NORTHEASTERLY LINE OF SEVENTH STREET; 
THENCE ALONG SAID NORTHEASTERLY LINE NORTH 43°41'53" WEST 35.00 FEET 
TO THE TRUE POINT OF BEGINNING. 

CONTAINING 3,874 SQUARE FEET, MORE OR LESS .. 
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EXHIBIT D TOP 
AMENDED 

PORT LAND TRANSFER AGREEMENT 
MINERALRIGHTSPARCEL2 

LEGAL DESCRIPTION 

ALL THAT CERTAIN REAL PROPERTY SITUATE IN TIIE CITY AND COUNTY OF SAN 
FRANCISCO, STATE OF CALIFORNIA, MORE. PARTICULARLY DESCRIBED AS 
FOLLOWS: . 

ALL STREETS AND STREET LINES HEREINAFTER MENTIONED ARE IN ACCORDANCE 
WITH TIIAT CERTAIN MAP ENTITLED "RECORD OF SURVEY MAP OF MISSION BAY", 
RECORDED JULY 28, 1992, MAP BOOK "Y" AT PAGES 62-82 (REEL F679, IMAGE 620), IN 
THE OFFICE OF THE ·.RECORDER OF THE CITY AND COUNTY OF SAN FRANCISCO, 
STATE OF CALIFORNIA. 

. . 
BEGINNING AT THE INTERSECTION OF THE WESTERLY LINE OF TIDRD STREET 
(100.00 FEET WIDE) WITH THE NORTHERLY LINE OF MARIPOSA STREET (66.00 
FEET WIDE); THENCE ALONG SAID NORTHERLY LINE OF MARIPOSA STREET 
NORTH 86°49'04" EAST 100.00 FEET TO THE EASTERLY LINE OF TmRD STREET;· 
THENCE ALONG SAID EASTERLY LINE NORTH 3°10'56" WEST 332.97 FEET; THENCE 
LEAVING SAID EASTERLY LINE SOUTH 6°04'04" WEST 57.00 FEET; THENCE SOUTH 
26°04'04" WEST 111.27 FEET; THENC~ SOUTH 15°04'04" WEST 105.40 FEET; THENCE 
SOUTH 6°34'04" WEST 20.43 FEET TO SAID WESTERLY LINE OF TmRD STREET; 
THENCE ALONG SAID WESTERLY LlNE SOUTH 3°10'56" EAST 59.40 FEET TO THE 
POINT OF BEGINNING. 

CONTAINING 19,717 SQUARE FEET, MORE OR LESS. 
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EXHIBIT D TO P 
AMENDED 

PORT LAND TRANSFER AGREEMENT 
MINERAL RIGHTS PARCEL 3 

LEGAL DESCRIPTION 

ALL THAT CERTAIN REAL PROPERTY SITUATE IN TIIE CITY AND COUNTY OF SAN 
FRANCISCO, .STATE OF CALIFORNIA, MORE PARTICULARLY DESCRIBED AS 
FOLLO\VS: . 

ALL S1REETS AND STREET LINES HEREJNAFfER MENTIONED ARE IN ACCORDANCE 
WITH mAT CERTAIN MAP ENTITLED "RECORD OF SURVEY MAP OF MISSION BAY", 
RECORDED JULY 28, 1992, MAP BOOK "Y" AT PAGES 62-82 (REEL F679, IMAGE 620), IN 
THE OFFICE OF TIIE RECORDER OF TIIE CITY AND COUNTY OF. SAN FRANCISCO, 
STATE OF CALIFORNIA . 

BEGINNING AT THE INTERSECTION OF THE EASTERLY LINE OF TIIlRD STREET 
(100.00 FEET WIDE) WITH THE SOUTHERLY LINE OF SIXTEENTH STREET (90.00 
FEET WIDE); THENCE ALONG SAID SOUTHERLY LINE OF SIXTEENTH STREET 
SOUTH 86°49'04" WEST 100.00 FEET TO THE WESTERLY LINE OF THIRD STREET; 
THENCE ALONG SAID WESTERLY LINE SOUTH 3°10'56" EAST 100.32 FEET; THENCE 
LEAVING SAID WESTERLY L~E SOUTH 89°10'56" EAST 1.98 FEET; THENCE NORTH 
86°34'04" EAST 35.00 FEET; TIIBNCE SOUTH 66°55'56" EAST 70.27 FEET TO SAID 
EASTERLY LINE OF THIRD STREET; THENCE ALONG SAID EASTERLY LINE NORTH 
3°10'56" WEST 131.38 FEET TO THEPOlNT OF BEGINNING. 

CONTAINING 11,013 SQUARE FEET, MORE ORLESS. 
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EXIDBITDTOP 
AMENDED 

. PORT LAND TRANSFER AGREEMENT 
MINERAL RIGHTS PARCEL 4 

LEGAL DESCRIPTION 
. . 

ALL THAT CERTAIN REAL PROPERTY SITUATE IN THE CITY AND COUNTY OF SAN 
FRANCISCO, STATE OF CAUFORNIA, MORE PARTICULARLY DESCRIBED AS 
FOLLOWS: . . 

ALL STREETS AND STREET LINES HEREINAFI'ER MENTIONED ARE IN ACCORDANCE 
WITH THAT CERTAIN MAP ENTITLED "RECORD OF SURVEY MAP OF :MISSION BAY", 
RECORDED JUL y 28, 1992, MAP BOOK nyn AT PAGES 62-82 (REEL F679, IMAGE. 620), IN . 
THE OFFICE OF THE RECORDER OF ·THE CITY AND COUNTY OF SAN FRANCISCO, 
STATE OF CALIFORNIA. 

BEGINNING AT THE INTERSECTION OF THE NORTHEASTERLY LINE OF SIXTH 
STREET (82.50 FEET WIDE) WITH ·THE SOUTHEASTERLY LINE OF CHANNEL 
STREET (200.00 FEET WIDE); THENCE ALONG SAID SOUTHEASTERLY LINE OF 
CHANNEL STREET SOUTH 46°18'07" WEST 82.50 FEET TO THE SOUTHWESTERLY 
LINE OF SIXTH STREET; TIIENCE ALONG SAID SOUTHWESTERLY LINE SOUTH 
43°4 l '53" EAST 2090.27 FEET; THENCE LEA VINO SAID SOUTHWESTERLY LINE 
NORTH 82°19'04" EAST 102.00 FEET TO SAID NORTHEASTERLY LINE OF SIXTH 
STEET;· THENCE ALONG SAID NORTHEASTERLY LINE NORTH 43°41'53" WEST 
2150.25 FEET TO THE POINT OF BEGINNING. 

CONfAINING 174,922 SQUARE FEET, MORE OR LESS. 
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EXHIBITDTOP 
AMENDED 

PORT LAND TRANSFER AG~EMENT 
MINERAL RIGIITS PARCEL 5 

LEGAL DESCRIPTION 

ALL THAT CERTAIN REAL PROPERTY SITUATE JN UIE CITY AND COUNTY OF SAN 
FRANCISCO, STATE OF CALIFORNIA, MORE PARTICULARLY DESCRIBED AS 
FOLLOWS: 

ALL STREETS AND STREET LINES HEREJNAFIER MENTIONED ARE JN ACCORDANCE 
WITII THAT CERTAIN MAP ENTITLED "RECORD OF SURVEY MAP OF MISSION BAY", 
RECORDED JULY 28, 1992, MAP BOOK "Y11 AT PAGES 62-82 (REEL F679, IMAGE 620)~ IN 
THE OFFICE OF THE RECORDER OF THE CITY AND COUNTY O~ SAN FRANCISCO, 
STATE OF CALIFORNIA 

BEGINNING AT TIIE INTERSECTION OF THE SOUTHWESTERLY LINE OF SIXTH 
STREET (82.50 FEET WIDE) WITH THE SOUTHEASTERLY LINE OF FORMER 
CHANNEL STREET (95.00 FEET WIDE) BEFORE SAID STREET WAS VACATED FROM 
THE OFFICIAL MAP BY ORDINANCE NO.· 30-90. ON JANUARY 29,1990; THENCE 
ALONG SAID SOUTIIEASTERL Y LINE OF FORMER CHANNEL STREET SOUTH 
46°18'07" WEST 200.00 FEET TO THE SOUTHEASTERLY LINE OF CHANNEL STREET 
(200.00 FEET WIDE); THENCE ALONG SAID SOUTHEASTERLY LINE OF CHANNEL 
STREET SOUTH 46°18'07" WEST 455.05 FEET; THENCE LEA vi:NG SAID 
SOUTHEASTERLY LINE SOUTH 43°41'53" EAST 100.00 FEET~ THENCE NORTH 
46°18'07" EAST 655.05 FEET TO THE S()UTHWESTERLY LINE OF. SIXTH -STREET; 
THENCE ALONG SAID SOUTHWESTERLY LINE NORTH 43~41'53" WEST 100.00 FEET 

. TO THE POINT OF BEGINNJNG. 

CONTAINING 65,505 SQUARE FEET, MORE OR LESS. 
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EXHffiITDTOP 
AMENDED 

, I 
'.I 

PORT LAND TRANSFER AGREEMENT 
MINERAL RIGHTS PARCEL 6 . 

LEGAL DESCRIPTION 

ALL THAT CERTAIN REAL PROPERTY SITUATE IN THE CITY AND COUNTY OF SAN 
FRANCISCO, STATE OF CALIFORNIA, MORE PARTICULARLY DESCRIBED AS 
FOLLOWS: 

ALL STREETS AND STREET LINES HEREINAFTER MENTIONED ARE IN ACCORDANCE 
Wfffi TIIAT CERTAIN MAP ENTIILED ''RECORD OF SURVEY MAP OF MISSION BAY", 
RECORDED JULY 28, 1992, MAP BOOK "Y" AT PAGES 62-82 (REEL F679, IMAGE 620), IN 
THE OFFICE OF TIIE RECORDER OF THE qTY AND COUNTY OF SAN FRANCISCO, 
STATE OF CALIFORNIA . 

BEGINNING AT THE IN1ERSECTION OF TIIE SOUTHEASTERLY LINE OF CHANNEL· 
STREET (200.00 FEET WIDE) WITH THE SOUTHWESTERLY LINE OF FOURTII STREET 
(8250 FEET WIDE); THENCE ALONG SAID SOUTHEASIBRL Y LINE OF : CHANNEL 
STREET SOUTH 46°18'07" WEST 907.95 FEET TO TIIE SOUTIIBASIBRLY LINE OF 
FORMER CHANNEL STREET (95.00 FEET WIDE) BEFORE SAID STREET WAS 
VACATED FROM THE OFFICIAL MAP BY ORDINANCE NO. 30-90. ON JANUARY 
29,1990; THENCE ALONG SAID SOUIHEASIBRL Y LINE OF FORMER CHANNEL 

'STREET SOUTH 46°18'07" WEST 825.25 FEET TO THE NORTIIEASTERLY LINE OF 
SIXTH STREET (82.50 FEET WIDE); rnENCE ALONG SAID NORTHEASTERLY LINE 

.. SOU'IH 43°41'53" EAST 100.00 FEET; THENCE LEAVING SAID.NORTHEASTERLY LINE 
NORTH 46°18'07" EAST 1733.20 FEET TO mE SOUIHWESTERL Y LINE OF FOURTII 
STREET; TIIBNCE ALONG SAID SOUTHWESIBRL Y LINE NORTII 43°41 '5311 WEST 100.00 
FEET TO THE TO THE POINT OF BEGINNING. 

CONTAINING 173,320 SQUARE FEET, MORE OR LESS. 
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EXHIBITDTOP 
AMENDED 

PORT LAND TRANSFER AGREEMENT 
MINERAL RIGHTS PARCEL 7 

LEGAL DESCRIPTION 

ALL TIIAT CERTAIN REAL PROPERTY SITUATE IN THE CITY AND COUNTY OF SAN 
FRANCISCO, STATE OF. CALIFORNIA, MORE PARTICULARLY . DESCRIBED AS 
FOLLOWS:. 

ALL STREETS AND STREET LINES HEREINAFTER MENTIONED ARE IN ACCORDANCE 
WITH THAT CERTAIN MAP ENTITLED "RECORD OF SURVEY MAP OF MISSION BAY'', 
RECORDED JULY 28, 1992, MAP BOOK "Y" AT PAGES 62-82 (REEL F679, IMAGE 620), IN 
THE OFFICE OF THE RECORDER OF THE CITY AND COUNTY OF SAN FRANCISCO, 
S:rATE OF CALIFORNIA 

BEGINNING AT THE INTERSECTION OF. THE NORTHWESTERLY LINE OF BERRY 
STREET (Si so FEET WIDE) WITH THE NORTHEASTERL y LINE OF SIXTH STREET 
(82.50 FEET WIDE); THENCE ALONG SAID NORTHEASTERLY LINE OF SIXTH 
STREET NORTH 43°41'53" WEST 240.00 FEET TO THE SOUTHEASTERLY LINE OF 
KING STREET (70.0_0 FEET WIDE); THENCE ALONG SAID SOUTHEASTERLY LINE 
NORTH 46°18'07" EAST 825.25 FEET TO TIIB SOUTHWESTERLY LINE OF FIFTH 

. STREET (82.50 FEET WIDE); THENCE ALONG .SAID SOUTHWESTERLY LINE SOUTH 
43°41'53''. EAST 240.00 FEET TO SAID NORTHWESTERLY LINE OF BERRY STREET; 
THENCE ALONG SAID NORTHWESTERLY LINE NORTH 46°18'07". EAST 82.50 FEET 
TO THE NORTHEASTERLY LINE OF FIFTH STREET; . THENCE ALONG SAID 
NORTHEASTERLY.LINE NORTH 43°41'53" WEST .240.00 FEET;· THENCE NOR1H 
46°18'07" EAST 499.45 FEET; THENCE NORTH 55°00'29" WEST 71.39 FEET. TO THE 
NORTHEASTERLY LINE OF KING STREET; THENCE ALONG ~AID NORTHEASTERLY 
LINE SOUTH 46°18'07" WEST '1475.70 FEET TO THE SOUTHWESTERLY LINE OF 
SIXTH STREET; THENCE ALONG SAID SOUTHWESTERLY LINE SOUTH 43°41'53" 
EAST 310.00 FEET TO SAID NORffiWESTERLY LINE OF BERRY STREET; THENCE 
ALONG SAID NORTHWESTERLY LINE.NORTH 46°l~'OT' EAST 82.50 FEET TO THE 
POINT OF BEGINNING. 

" 

CONTAINING 143,389 SQUARE FEET, MORE OR LESS. 
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EXHIBIT D TOP 
AMENDED 

PORT LAND TRANSF:ER AGREEMENT 
MINERAL·RIGHTS PARCEL 8 · 

LEGAL DESCRIPTION 

ALL THAT CERTAIN REAL PROPERTY SITUATE IN THE CITY AND COUNTY OF SAN 
FRANCISCO, STATE OF CALIFORNIA, MORE PARTICULARLY DESCRIBED AS 
FOLLOWS: . 

ALL STREETS AND STREET LINES HEREINAFIBR MENTIONED ARE IN ACCORDANCE 
WITH TIIAT CERTAIN MAP ENTI'ILED ''RECORD OF SURVEY MAP OF MISSION BAY'', 
RECORDED JULY 28, 1992, MAP BOOK "Y'' AT PAGES 62~82 (REEL F679, IMAGE 620), IN 
THE OFFICE" OF THE RECORDER OF TIIE CITY AND COUNTY OF SAN FRANCISCO, 
STATE OF CALIFORNIA. 

BEGINNING AT THE INTERSECTION OF THE SOUTHEASTERLY LINE OF BERRY 
STREET (82.50 FEET WIDE) WITH THE SOUTHWESTERLY LINE OF FOURTH STREET 
(82.50 FEET WIDE); THENCE ALONG SAID SOUTHWESTERLY LINE OF FOURTH 
STREET SOUTH 43°41'53" EAST 240.00 FEET TO THE NORTHWESTERLY LINE OF 
CHANNEL STREET (200.00 FEET WIDE); THENCE ALONG SAID NORTHWESTERLY 
LINE NORTH 46°18'07" EAST 82.50 FEET TO THE NORHTEASTERLY LINE OF 
FOURTH STREET; THENCE ALONG SAID NORTHEASTERLY tINE NORTH 43°4!153" 
WEST 240.00 FEET TO SAID SOUTHEASTERLY LINE OF BERRY STREET; THENCE 
ALONG SAID SOUTHEASTERLY LINE NORTH 46°18'07" EAST 825.95 FEET TO THE 
SOUTHWESTERLY LINE ·OF THIRD STREET (82.50 FEET WIDE); THENCE ALONG 
SAID SOUTHWESTERLY LINE NORTH 43°41'53" .WEST 82.50 FEET TO THE 
NORTHWESTERLY LINE OF BERRY STREET; THENCE ALONG SAID 
NORTHWESTERLY LINE SOUTH 46°18'0T' WEST 2724.16 FEET TO :rHE 
SOUTHWESTERLY LINE OF SIXTH STREET (82.50 FEET WIDE); THENCE ALONG 
SAID SOUTHWESTERLY LINE SOUTII 43°41'53" EAST 82.50 FEET. TO SAID 
SOUTHEASTERLY LINE OF BERRY STREET; · THENCE ALONG SAID 
SOUTHEASTERLY LINE NORTH 46°18'07" EAST 1815.70 FEET TO THE POINT OF 
BEGINNING. 

CONTAINING244,543 SQUARE~ET, MORE ORLESS. 

Revised: 
Prepared by KCA Engineers, Inc. 
11116/98 Joblll 936 
s:\. .. \PLTA-D-P-08.doc 
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EXlllBIT D TOP 
AMENDED 

PORT LAND TRANSFER AGREEMENT 
. MINERAL RIGHTS PARCEL 9 

LEGAL DESCRIPTION 

ALL THAT CERTAIN REAL PROPERTY STIUATE IN THE CITY AND COUNTY OF SAN 
FRANCISCO, STATE OF CALIFORNIA, MORE PARTICULARLY DESCRIBED AS 
FOLLOWS: 

ALL STREETS AND STREET LINES ·HEREINAFTER MENTIONED ARE IN ACCORDANCE 
WITII THAT CERTAIN MAP ENTITLED "RECORD Of. SURVEY MAP OF MISSION BAY", 
RECORDED JULY 28, 1992, MAP BOOK. "Y" AT PAGES 62-82 (REEL F679, IMAGE 620), IN 
TIIE OFFICE OF THE RECORDER OF THE CITY AND COUNTY OF SAN FRANCISCO, 
STATE OF CALIFORNIA.. . 

BEGINNING AT THE INTERSECTION OF THE SOUTHWESTERLY LINE OF FOURTH 
STREET (150.00 FEET WIDE) WITH THE WESTERLY LINE OF ILLINOIS STREET (80.00 
FEET WIDE); THENCE ALONG SAID WESTERLY LINE OF ILLINOIS STREET SOUTH 
3°10'56" EAST 444.84 FEET TO THE NORTHERLY LINE OF FORMER MERRIMAC 
STREET (66.00 FEET WIDE); THENCE ALONG SAID NORTHERLY LINE NORTH 
86°49'04" EAST 80.00 FEET TO THE EASTERLY LINE OF ILLINOIS STREET; THENCE 
.ALONG SAID EASTERLY LINE NORTII 3°10'56" WEST 351.23 FEET TO SAID 
SOU1HWESTERL Y LINE OF FOURTH STREET; THENCE ALONG SAID 
SOU1HWESTERLY LINE SOUTH 43°41'53" EAST 307.85 FEET TO THE WESTERLY 

· LINE OF FORMER MICHIGAN STREET (80.00. FEET WIDE); THENCE ALONG SAID 
WESTERLY LINE SOUTH 3°10'56" EAST 117.19 FEET TO SAID NORTHERLY LINE OF 
FORMER MERRIMAC STREET; THENCE ALONG SAID NORTHERLY 'LINE SOUTH 
86°49'04" WEST 200.00 FEET TO SAID EASTERLY LINE OF ILLINOIS STREET; 
THENCE SOUTH 3°10'56'' EAST 66.00 FEET TO THE SOUTHERLY LINE OF FORMER 
MERRIMAC STREET; THENCE ALONG SAID SOUTHERLY LINE NORTH 86°49'04" 
EAST 695.71 FEET; THENCE LEAVING .SAID SOUTHERLY LINE NORTH 26°50'36" 
WEST 259.16 FEET TO THE BEGINNING OF A TANGENT CURVE CONCAVE TO THE 

. NORTHEAST HAVING A RADIUS OF 236.29 FEET; THENCE NORTHWESTERLY 37.12 
FEET ALONG SAID CURVE, THROUGH A CENTRAL ANGLE OF 9°00'04"; THENCE 
TANGENT TO THE PRECEDING CURVE NORTH 17°50'32" WEST 679.08 FEET; 
THENCE SOUTH 86°49'04" WEST 282.38 FEET; THENCE SOUTH 17°34'00" EAST 2.58 
FEET; THENCE SOUTH 86°49'04" WEST 397.43 FEET TO A LINE DRAWN PARALLEL 
TO AND PER;PENDICULARLY DISTANT EASTERLY 88.50 FEET FROM THE 
WESTERLY LINE OF THIRD STREET; THENCE ALONG SAID PARALLEL LINE NORTH 
3°10'56" WEST 1265.04 FEET; THENCE LEAVING SAID PARALLEL LINE SOUTH 
64°21'26" WEST 95.76, TO THE.WESTERLY LINE OF THIRD STREET; THENCE ALONG 
SAID · WESTERLY LINE SOUTH 3°10'56" EAST 1316.83 FEET TO SAID 

Ro vised: 
Prepared by KCA Enginoets, lnc. 
11/16/93Job/ll936 
s:\. .. IPLTA7D-P..09.doc 
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...... 

SOUTHWESTERLY LINE OF FOURTH STREET; · THENCE ALONG SAID 
. SOUTHWESTERLY LINE SOUTH 43°41'52" EAST 238.32 FEET; THENCE SOUTH 
43°41 '53" EAST 192.68 FEET TO THE POINT OF BEGINNING. 

CONTAINING 700,248 SQUARE FEET, MORE OR LESS. 

Revised: . 
Prepared by KCA Engineers, Inc. · 
I l/16/98Job#1936 
s;\. .. \PLT A-D-P~9.doc 
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EXHIBITDTOP 
AMENDED 

PORT LAND TRANSFER AGREEMENT 
MINERAL RIGHTS PARCEL 10 

LEGAL DESCRIPTION 

ALL 'TIIAT CERTAIN REAL PROPERTY SITUATE IN THE CITY AND COUNTY OF SAN 
FRANCISCO, STATE. OF CALJFORNIA, MORE PARTICULARLY DESCRIBED AS 
FOLLOWS: 

ALL· STREETS AND STREET LINES HEREINAFTER MENTIONED ARE IN ACCORDANCE 
Willi THAT CERTAIN MAP ENTITLED "RECORD OF SURVEY l\1AP OF MISSION BAY", · 
RECORDED JULY 28, "1992, MAP BOOK "Y" AT PAGES 62-82 (REEL F679, IMAGE 620), IN 
TIIE OFFICE OF THE RECORDER OF THE CITY AND COUNTY OF SAN FRANCISCO, 
STATE OF CALIFORNIA. 

BEGINNING AT THE INTERSECTION OF THE NORTHERLY LINE OF FORMER 
MERIUMAC STREET (66.00 FEET WIDE) WITH THE WESTERLY LINE OF ILLINOIS 
STREET (80.00 FEET WIDE); THENCE ALONG SAID WESTERLY LINE OJ; ILLINOIS 
STREET SOUTH 3°10'56" EAST 492.00 FEET TO THE SOUTHERLY LINE OF FORMER 
ALAMEDA STREET (66.00 FEET WIDE); THENCE ALONG SAID SOUTHERLY LINE 
NORTH 86°49'04" EAST 872.07 FEET; THENCE LEAVING SAID SOUTHERLY LINE 
NORTH 2°19'4T' WEST 94.72 FEET TO THE BEGINNING OF A TANGENT CURVE 
CONCA VE TO THE SOUTHWEST HAVING A RADIUS OF 481.57 FEET; TIIENCE 
NORTHERLY AND NORTHWESTERLY 206.04 FEET ALONG SAID CURVE, THROUGH 
A CENTRAL ANGLE OF 24°30'49''; THENCE TANGENT TO THE PRECEDING CURVE 
NORTH 26°50'36" WEST 142.87 FEET TO THE SOUTHERLY LINE OF FORMER 
MERRIMAC STREET; THENCE ALONG SAID SOUTHERLY LINE SOUTH 86°49'04" 
WEST 339.17 FEET; THENCE LEAVING SAID SOUTHERLY LINE SOUTH 43°41'53" 
EAST 190.03 FEET; THENCE SOUTH 3°10'56" EAST 215.53 FEET TO THE NORTHERLY 
LINE OF FORMER ALAMEDA STREET; THENCE ALONG SAID NORTlIBLRY LINE 
SOUTH 86°49'04" WEST 200.00 FEET TO THE EASTERLY LINE OF FORMER 
MICHIGAN STREET (80.00 FEET WIDE); THENCE ALONG SAID EASTERLY LINE 
NORTH 3°10'56" WEST 360.00 FEET TO SAID SOUTHERLY LINE OF FORMER 
MERRIMAC STREET; THENCE Af.ONG SAID SOUTHERLY LINE SOUTH 86~49'04" 
WEST 80.00 FEET TO THE WESTERLY LINE OF FORMER MICHIGAN STREET; 
THENCE ALONG SAID WESTERLY LINE SOUTH 3°10'56" EAST 360.00 FEET TO SAID 
NORTHERLY LINE OF FORMER ALAMEDA STREET; THENCE ALONG SAID 
NORTHERLY LINE SOUTH 86°49'04" WEST 200.00 FEET TO THE EASTERLY LINE OF 
ILLINOIS STREET; THENCE ALONG SAID EASTERLY LINE NORIB 3°10'56" WEST 
426.00 FEET TO SAID NORTHERLY LINE OF FORMER MERRIMAC STREET; THENCE 
ALONG SAID NORTHERLY LINE SOUTH 86°49'04" WEST 80.00.FEET TO THE POINT 
OF BEGINNING. 

Revised: 
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CONTAINING 230,639 SQUARE FEET, MORE OR LESS. 

Revised: 
Pi-epated by KCA Engineers, Inc. 
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EXHIBIT D TOP 
AMENJ>ED 

PORT LAND TRANSFER AGREEMENT 
MINERAL RIGHTS PARCEL 11 

LEGAL DESCRIPTION 

ALL THAT CERTAIN REAL PROPERTY SITUATE IN .TIIE CITY AND COUNTY OF SAN 
FRANCISCO, STATE OF CAUFORNIA, MORE PARTICULARLY DESCRIBED AS 
FOLLOVVS: . 

ALL STREETS AND STREET LINES HEREINAFTER MENTIONED ARE IN ACCORDANCE 
WITH THAT CERTAIN MAP ENTITLED "RECORD OF 'SURVEY MAP OF MISSION BAY", · 

. RECORDED JULY 28, 1992, MAP BOOK "Y" AT PAGES 62-82 (REEL F679, IMAGE 620), IN 
TIIB OFFICE OF THE RECORDER OF THE CITY AND COUNTY OF. SAN FRANCISCO, 
STATE OF CALIFORNIA. . . 

·BEGINNING AT TIIE INTERSECTION OF THE SOUTHERLY LINE OF FORMER 
ALAMEDA STREET (66.00 FEET WIDE) WITH THE WESTERLY LINE OF ILLINOIS 
STREET (80.00 FEET WIDE); THENCE ALONG SAID WESTERLY LINE SOUTH 3°10' 56" 
EAST 1115.17 FEET; THENCE LEAVING SAID WESTERLY LINE NORTII 73°34'04" 
EAST 8l.19 FEET TO THE EASTERLY LINE OF ILLINOIS STREET; THENCE ALONG 
SAID EASTERLY LINE NORTH . 3°10'56" WEST 150.33 FEET; THENCE NORTH 
86°49'04" EAST 335.00 FEET; TIIENCE SOUTH 14°29'32" EAST 107.07 FE;ET; THENCE 
SOUTH 3°10'56" EAST 232.00 FEET; THENCE SOUTH 26°50'5T' WEST 165.18 FEET; 

· THENCE SOUTII 86°49'04" WEST 273.33 FEET TO SAID EASTERLY LINE OF ILLINOIS 
STREET; THENCE ALONG SAID EASTERLY LINE NORTff3°10'56'' WEST 238.03 FEET; 
THENCE LEAVING SAID EASTERLY LINE SOUTH 73°49'04" WEST 82.10 .FEET TO 
SAi[) WESTERLY LINE OF ILLINOIS STREET; THENCE ALONG SAID WESTERLY . 
LINE SOUTH 3°10'56" EAST 605.64 FEET TO THE NORTHERLY LINE OF MARIPOSA 
STREET (66.00 FEET WIDE); THENCE ALONG SAID NORTHERLY LINE NORTH 
86°49'04" EAST 80.00 FEET TO SAID EASTERLY LINE OF ILLINOIS STREET; THENCE 
ALONG SAID EASTERLY LINE SOUTH 3°10'56" EAST 129.85 FEET; THENCE 
LEAViNG SAID EASTERLY LINE NORTH 35°06'05" EAST 606.18 FEET TO THE 
BEGiNNING OF A TANGENT CURVE CONCAVE TO THE NORTHWEST HAVING A 
RADIUS OF 530.00 FEET; THENCE NORTHEASTERLY 118.69· FEET ALONG SAID 
CURVE, TIIROUGH A CENTRAL ANGLE OF 12°49'53"; THENCE TANGENT TO THE 
PRECEDING CURVE NORTH 22°16'12" EAST 689.95 FEET TO THE BEGINNING.OF A 
TANGENT CURVE CONCAVE TO THE NORTIIWEST HAVING A RADIUS. OF 340.00 
FEET; THENCE NORTHEASTERLY 73.98 FEET ALONG SAID CURVE, THROUGH A 
CENTRAL .ANGLE OF 12°28'00"; THENCE TANGENT TO TIIE PRECEDING CURVE 
NORTH 9°48'12" EAST 86.42 FEET TO THE BEGINNlNG OF A TANGENT CURVE 
CONCAVE TO T~E NORTHWEST HAVING A RADIUS OF 340.00 FEET; THENCE 
NORTHEASTERLY 71.03 FEET ALONG SAID CURVE THROUGH A CENTRAL ANGLE 
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OF 11 °58'09"; THENCE TANGENT TO. THE PRECEDING CURVE NORTH 2°09'57" 
WEST 121.44 FEET; THENCE NORTH 3°10'56" WEST 198.86 FEET; THENCE NORTH 
2°19'47" WEST 197.98 FEET TO SAID SOUTHERLY LINE OF FORMER ALAMEDA 
STREET; THENCE ALONG SAID SOUTHERL y LINE soum 86°49'04". WEST 102.07 

. FEET; TBENCE LEAVING SAID SOUTHERLY LINE SOUTH 3°10'56" EAST 400.00 FEET 
Tb NORTHERLY LINE OF FORMER EL DORADO STREET (150.00 FEET WIDE); 
THENCE ALONG SAID NORTHERLY LINE SOUTH 86°49'04" WEST 130.00 FEET TO 
THE EASTERLY LINE OF FORMER GEORGIA STREET (80.00 FEET WIDE); THENCE 
ALONG SAID EASTERLY LINE NORTH 3°10'56" WEST 400.00 FEET TO SAID 
SOUTHERLY LINE OF FORMER ALAMEDA STREET; TIIENCE ALONG SAID 
SOUTHERLY LINE SOUTH 86°49'04" WEST 80.00 FEET TO THE WESTERLY LINE OF 
FORMER GEORGIA STREET; THENCE ALONG SAID WESTER[,, Y LINE SOUTH 
3°10'5&" EAST 400.00 FEET TO SAID NORTHERLY LINE OF FORMER EL DORADO 
STREET; THENCE ALONG SAID NORTHERLY LINE SOUTH 86°49'04" WEST 200.00 
FEET TO THE EASTERLY LINE OF FORMER Mic;flIGAN STREET (80.00 FpET WIDE); 
THENCE ALONG SAID EASTERLY LINE NORTH 3°10'56" WEST 400,00 FEET TO SAID 
SOUTHERLY LINE OF FORMER ALAMEDA STREET; THENCE ALONG SAID 
SOUTHERLY LINE SOUTH 86°49'04" WEST 80.00 FEET TO THE WESTERLY LINE OF 
FORMER MICHIGAN STREET; THENCE ALONG SAID WESTERLY LINE SOUTH 
3°10'56" EAST 400.00 FEET TO SAID NORTHERLY LINE OF FORMER EL DORADO 
STREET; THENC~ ALONG SAID NORTHERLY LINE SOUTH 86°49'04" WEST 200.00 
FEET TO SAID EASTERLY LINE OF ILLINOIS STREET; THENCE ALONG SAID 
EASTERLY LINE NORTH 3'?10'56" WEST 400.00 FEET TO SAID SOUTHERLY LINE OF 
FORMER ALAMEDA STREET; THENCE . ALONG SAID SOUTHERLY LINE SOUTH 
86°49'04" WEST 80.00 FEET TO THE POINT OF BEGINNING. 

CONTAINING 838,770 SQUARE FEET, MORE OR LESS. 

Revised: 
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EXHIBIT Q TO AMENDED PLTA 

Covers: 

Effect: 

PATENT 

Western Pacific Transfer Parcel 

State releases all trust clai.ms to City, 
reserving mineral ri~hts 
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Recording Requested by and 
When Recorded Mail tq: 

CITY AND COUNTY OF SAN FRANCISCO. 
25 Van Ness Avenue, Suite 400 
San Francisco, California 94102 
Attn: Director of Property 

(State of California Official Business 
Document Entitled to Free Recordation · 
Pursuant to Government Code Section 6103) 

. PATENT 

WHEREAS, Catellus Development Corporation, a Delaware corporation 
("Catellus"), and the City and County of San Francisco, a charter city and county (the "City"), 
including it~ Port, have entered into the "Mission Bay City Land Transfer Agreement," dated as 
of September 8, 1993, as amended and restated by an Amended and Restated City Land Transfer 
Agreement dated as of November 16, 1998 ("Amended CLTA"), Catellus and the City acting by 
and through its Port Commission have entered into the "Mission Bay Port J;,and Transfer 
Agreement," dated as of September 8, 1993, as amended and restated by an Amended and 
Restated Port Land Transfer Agreement dated as of November 16, 1998 ("Amended PLTA"), 
and Catellus, the City, and the State of California acting by and through the State Lands 
Commission have entered into the "Mission Bay Agreement Concerning the Public Trust," dated 
as of September 8, 1993, as amended and restated by an Amended and Restated Agreement 
Concerning the Public· Trust dated as of November 16, 1998 ("Amended ACTPT") (the 
Amended CLTA, Amended PLTA and Amended ACTPT are hereinafter collectively referred to 
as the "Amended Land Transfer Agreements"), which provide, in part, for transfers of lands and 
interests therein between the parties; and 

WHEREAS, consummation of the Amended Land Transfer Agreements is 
contingent upon certain approvals of and conveyances of lands and interests therein by the State 
of California, acting by and through the State Lands Commission, releasing such lands from the 
public truSt for the purposes of commerce, navigation, and fisheries; and · 

WHEREAS, the Legislature of this State has authorized this Patent in that certain 
Act of the Legislature set forth in Chapter 1143, Statutes of 1991, as amended by an Act of the 
Legislature set forth in Chapter 86 of the Statutes of 1992 and by an Act of the Legislature set 
forth in Chapter 203 of the Statutes of 1997; 

NOW, THEREFORE, for and in consideration of the foregoing premises and 
other valuable consideration, the receipt and adequacy of which are hereby aclmowledged, the 
State of California, consistent with established acts. and policies, hereby conveys, releases, 

-1-
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remises, and quitclaims to the City and County of San Francisco, a charter city and county, its 
successors and assigns, all of its right, title, and interest held solely by virtue of its sovereign 
trust title to tide and submerged lands, and specifically releasing, without limiting the generality 
of the foregoing, (i) any· interest in the public trust for the purposes of commerce, navigation, and 
fisheries; (ii) any interest created by that certain Act of the Legislature set forth in Chapter 1333 
of the Statutes of 1968, as amended (the "Burton Act"), and specifically releasing any rights 
under said Act of the Department of Public Works, Division of Highways, Division of Bay Toll 
Crossings, or the California Toll Bridge Authority, or their successors and assigns, including the 
California Department of Transportation; and (iii) any such interest of the State of California not 
heretofore adjudicated in the following case adjudicated by the Superior Court of the State of 
California in and for the City arid County of San Francisco: Case No. 44492, judgment recorded 
---~ 199 _, at Official Records, City and County of San Francisco, in and 
to that property described in Exhibit A attached hereto and depicted in Exhibit A-1 attached 
hereto, each incorporated herein by reference; 

SA VE and EXCEPT with respect to that certain parcel which has heretofore .been 
subject to the statutory trust ci:eated by the Burton Act and the terms, conditions, and reservations 
oftJ;ie Burton Act (the "Burton Act Parcel"; as described on Exhibit B attached hereto), the State 
of California expressly ex~epts and reserves to the State of California, its successors and assigns, 
forever, all minerals and all mineral rights of every kind and character now known to exist or 
hereafter discovered in the Burton Act Parcel, including, but not limited to, oil and gas and rights 
thereto, together with the sole, exclusive, and perpetual right to explore for, remove, and dispose 
of those minerals.by any means or methods suitable to the State of California or to its successors 
and assigns, but without entering upon or using the surface of the lands hereby conveyed, and in 
such manner as not to damage t4e surface of said lands or to interfere with the use thereof by the 
City and County of San Francisco, its successors and assignees; provided, however, that the State 
of California, its successors and assigns, without the prior written permission of the City and 
County of San Fnq1cisco, its successors and assignees, shall not conduct any mining activities of 
any nature whatsoever above a plane located five hundred feet (500') below the surface of the 
Burton Act Parcels. 
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1 I 

IN TESTIMONY WHEREOF, I, 

Governor of the State of California, have 
caused these Letters to be made Patent, and 

· the Seal of the State of California to be 
hereunto affixed .. Given under my hand at 
the City of Sacramento, this, the __ day 
of in the year one 
thousand nine hundred and ninety-__ '--

Governor of State 

Attest:--------------
Secretary of State 

Countersigned: 
Executive Officer 
State Lands Commission 

-3-
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CERTIFICATE OF ACCEPTANCE 

This is to certify that the interest in real property conveyed by the Patent· dated 
________ from the State of California to the City and County of San Francisco, a 
charter city and county, is hereby accepted by the undersigned officer or. agent on behalf of the 
City and County of San' Francisco pursuant to authority conferred by Ordinance No. __ _ 
adopted on 1998; and th~ grantee consents to recordation thereof by its duly 
authorized officer. 

Dated _______ _ 

By: __________ _ 

-4-
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STATE OF CALIFORNIA ) 
) SS. 

COUNTY OF ) 

On before me, the undersigned, a Notary Public in and 
for said County and State, personally appeared personally known to 
me or proved to me on the basis of satisfactory evidence to be the person whose name is 
subscribed to the. within instrument, and acknowledged to me that he executed the same in his 
authorized capacity, and that by his signature on the instrument he, or the entity upon behalf of 
which he acted, executed the instrument. 

W11NESS my hand and official seal. 

NOTARY PUBLIC 

. -5:.. 
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EXHIBIT A 

REAL PROPERTY DESCRIPTION 

[TO BE ADDED AT CLOSING] 

[Property Described in Exhibit L to 
Amended Agreement Conceming the Public Trust] 
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EXHIBIT A-1 . 

MAP 

[Exhibit L-1 to Amended Agreement Concerning the Public Trust] 

.. _..,,. ... 
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EXHIBITB 

MINERAL RlGIITS TO BE RETAINED BY STATE 

[Legal Description of portion of 26th Street subject to the Burton Act] 

n;\user\dep\mtssion bay\exhlbltsla-t-JH11.doc -8-
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EXHIBIT B TO Q 
AMENDED 

PORT LAND TRANSFER AGREEMENT 
MINERAL RIGHTS TO BE RETAINED BY STATE 

LEGAL DESCRIPTION 

ALL OF THAT REAL PROPERTY sfrUATE IN THE CITY AND COUNTY OF SAN 
FRANCISCO, STATE OF CALIFORNIA, DESCRIBED AS FOLLOWS: -

ALL STREETS AND STREET - LINES HEREINAFTER MENTIONED ARE IN 
-ACCORDANCE WITH THAT CERTAIN MAP ENTITLED "RECORD OF SURVEY MAP OF 
WESTERN PACIFIC PROPERTY", RE:CORDED . - MAP BOOK a_: AT 
PAGES (REEL ___ , IMAGE_), IN THE OFFICE OF RECORDER OF THE 
Cl1Y AND COUNTY OF SAN FRANCISCO, STATE OF CALIFORNIA. 

BEGINNING AT THE INTERSECTION OF THE NORTHERLY LINE OF TWENTY-SIXTH 
STREET (66.00 FEET WIDE) WITH THE EASTERLY LINE OF MASSACHUSEITS 
STREET (100.00 FEET WIDE); THENCE ALONG SAID EASTERLY LINE OF 
MASSACHUSEns STREET SOUTH 3°10'56" EAST 33.00 FEET TO THE CENTER LINE . 
OF lWENTY-SIXTH STREET; THENCE ALONG SAID CENTER LINE NORTH 86°49'04" 
EAST 81.03 FEET TO A LINE DRAWN PARALLEL TO AND DISTANT WESTERLY 
125.00 FEET FROM THE PRESENT LINE OF MEAN HIGH TIDE BEING THE MEAN 
HIGH WATER LINE AS SURVEYED ON 7-29-98 AT AN ELEVATION OF 2.98 FEET 
NGVD OF 192~ AS IT APPEARS ON THE ABOVE MENTIONED RECORD OF SURVEY; 
THENCE ALONG SAID PARALLEL LINE NORTH 3°46'48" WEST 33.00 FEET TO THE 
NORTHERLY LINE OF TWENTY-SIXTH STREET; THENCE LEAVING SAID PARALLEL 
LINE ALONG SAID NORTHERLY LINE SOUTH 86°49'04" WEST 80.68 FEET TO THE 
POINT OF BEGINNING. . 

CONTAINING 2,668 SQUARE FEET, MORE OR LESS. 

- . 
Prqlared by KCAF.ngine.Q'S, Inc. 
I 114198 Job #1936 
s:\. .. \PLTA_BQ.doc 
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EXHIBITR 

AMENDED PORT LAND TRANSFER AGREEMENT 

CITY QUITCLAIM OF POR~ TRANSFERP ARCELS 
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Covers: 

Effect: 

EXHIBIT R TO AMENDED PLTA 

DEED 

Port Transfer Parcels 

City quitclaims Port Transfer Parcels to Cat~llus 
(Except, at Catellus election, the City Facilities Parcel, 
the Port Leasehold Parcels and the Street Vacation Parcels) 
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RECORDING REQUESTED BY 
AND WHEN RECORDED RETURN TO: 

Catellus Development Corporation 
201 Mission Street, 2nd Floor 
San Francisco, CA 94105 
Attn: 

MAIL TAX STATEMENTS TO: 

Catellus Development Corporation 
201 Mission Street, 2nd Floor 
San Francisco, CA 94105 
Attn: 

PLTA§ 5.1.1.3 

Documentary Transfer Tax of.$ ________ ~,· based on full ._value 
of.the property conveyed 

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

QUITCLAIM DEED 
(Mission Bay/Port Transfer Parcels) 

. FOR VALUABLE CONSIDERATION, receipt and adequacy of which 
are hereby acknowledged,· the CITY AND COUNTY OF SAN FRANCISCO, a 
charter city and county ("City"), acting by and through the San 
Francisco Port Conunission, pursuant to Ordinance ·of City's 
Board of.Supervisors, adopted on , 199 ~reby 
RELEAS~S, REMISES AND QUITCLAIMS to CATELLUS DEVELOPMENT 
CORPORATION, a Delaware corporation ("Catellus"), 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 in Exhibit A attached hereto and made a 
part hereof (the "Property"); 

Executed as of·this day of -------' 199 • 

(Signatures on next page) 
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RECOMMENDED: 

ANTHONY J. DELUCCHI 
Director of Property 

PORT OF SAN FRANCISCO 

Douglas B. Wong 
Executive Director 

APPROVED AS TO FORM: 

PLTA § 5.1.1.3 

CITY AND COUNTY OF SAN FRANCISCO, 
a charter city and county 

WILLIE LEWIS BROWN, JR. 
Mayor 

Clerk of the Boarct·of Supervisors 

Louise H. Renne; City Attorney 

By: 

. By: 

Jesse Capin Smith 
Deputy City Attorney 

Neil Sekhri 
Deputy City Attorney 
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PLTA § 5, 1.1.3 

DESCRIPTION CHECKED/APPROVED: 
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EXHIBIT A 

REAL PROPERTY DESCRIPTION 
(Mission Bay/Port Transfer Parcels) 

PLTA§ 5.1.1.3 

All that certain real property located in the Cou~ty of San 
Francisco, State of California, described as follows: 

[NOTES: LEGAL DESCRIPTIONS .ARE PURSUANT TO EXHIBIT A HERETO 
(EXHIBIT K TO THE PORT LAND TRANSFER AGREEMENT, EXCEPT AT CDC 
ELECTION CITY FACILITIES PARCEL, PLTA EXHIBIT F, THE PORT . 
LEASEHOLD PARCELS / PLTA EXHIBIT S 1 .AND THE STREET VACATION 
PARCELS)] 

Note 1: Where a street is referred.to or implied below as 
currently in existence it may nonetheless have been 
vacated, in which case such street shall be as it 

Note 2: 

. existed prior to the vacation thereof by Ordinance 
No. , adopted , 199 , by 
the Board of Supervisors of the City and County of 
San Francisco, State of California. Where a street is 
identified below specifically as having been vacated by 
Ordinance or resolution other than the foregoing 
Ordinance, the specific reference shall apply in such 
case .• 

[When all Port utility and access easements across Port 
Transfer Parcels are finalized .in scope and location, 
either an appropriate general note, general reservation 
or exception, or reservations and exceptions on an 
individual parcel basis will be inserted, unless a 
separate easement'document is used.] 
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PLTA§5.1.1.3 

State of California 

County of San Francisco 

On , 199 before me, 
personally appeared WILLIE LEWIS BROWN, JR. and 

~~~~-o-----..,-~--,-.~ 

. , personally knoWil to me (or proved to me on the basis 
-o~f~s~a~t~i-s=£~actory ev~dence)· to be the persons whose names are 
subscribed to the within instrument and acknowledged to me that 
they executed the same_in their authorized capacities, and that 
by their signatures on the instrument the persons, or the entity 
on behalf of which the persons acted, executed the instrument. 

WITNESS my hand and official seal. 
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EXHIBITS 

AMENDED PORT LAND TRANSFER AGREEMENT 

LEGAL DESCRIPTION OF PORT LEASEHOLD PARCELS 

4348 



-~· 

4349 



EXHIBITS 
AMENDED 

PORT LAND TRANSFER. AGREEMENT 
PORT LEASEHOLD PARCEL 1 

LEGAL DESCRIPTION 

ALL THAT CERTAIN REAL PROPERTY SITUATED IN THE CITY AND COUNTY OF 
SAN FRANCISCO, STATE OF CALIFORNIA, MORE PARTICULARLY DESCRIBED AS 
FOLLOWS:-

ALL STREETS AND STREET LINES HEREINAFTER MENTIONED ARE IN 
ACCORDANCE WITH THAT CERTAIN MAP ENTITLED "RECORD OF SURVEY MAP 
OF MISSION BAY", RECORDED JULY28, 1992, MAP BOOK "Y" AT PAGES 62-82 
(REEL F679, IMAGE 620), IN THE OFFICE OF RECORDER OF THE CITY AND 
COUNTY OF SAN FRANCISCO, STATE ·oF CALIFORNIA 

BEGINNING AT THE INTERSECTION OF THE NORTHERLY PROLONGATION OF THE 
. EASTERLY LINE OF THIRD STREET (100.00 FEET WIDE) WITH THE "MISSION BAY 
PROJECT BOUNDARY"; THENCE ALONG SAID "MISSION BAY PROJECT BOUNDARY'' 
THE FOLLOWING COURSES: NORTH 86°49'04" EAST 384.93 FEET, NORTH 17°34'00"
WEST 2.58 FEET AND NORTH 86°49'04" EAST 183.15 FEET; THENCE LEAVING SAIO 
"MISSION BAY PROJECT BOUNDARY" SOUTH 17"50'32" EAST 28.81 FEET; THENCE 
SOUTH 86°49'04" WEST 574.73 FEET TO SAID NORTHERLY PROLONGATION OF 
SAID EASTERLY LINE OF THIRD STREET; THENCE ALONG SAID NORTHERLY 
PROLONGATION NORTH 3°10'56" WEST 25.38 FEET TO THE POINT OF BEGINNING. 

CONTAINING 14,958 SQUARE FEET, MORE OR Ll~SS. 

REVISED; 8/S/98, Bil 0/98, 10/27/98 
PREPARllD BY KCA ENGINEERS 
6/29/98JOB NO. 1936 
AB 
S:\ .. ,\PLTA_Sl-01.DOC 
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EXHIBITS 
AMENDED 

PORT LAND TRANSFER AGREEMENT 
PORT LEASEHOLD PARCEL 2 

LEGAL DESCRIPTION 

ALL THAT CERTAIN REAL PROPERTY SITUATED IN THE CITY AND COUNTY OF 
SAN FRANCISCO; STATE OF CALIFORNIA, MORE PARTICULARL Y_DESCRIBED AS 
FOLLOWS: 

ALL STREETS AND STREET LINES HEREINAFTER MENTIONED ARE IN 
ACCORDANCE WITH THAT CERTAIN MAP ENTITLED "RECORD OF SURVEY MAP 
OF MISSION BAY", RECORDED JULY 28, 1992, MAP BOOK "Y" AT PAGES 62-82 
(REEL F679, IMAGE 620), IN THE OFFICE OF RECORDER OF THE.CITY AND 
COUNTY OF SAN FRANCl~CO, STATE OF CALIFORNIA 

COMMENCING AT THE INTERSECTION OF THE EASTERLY LINE OF ILLINOIS 
STREET (80.00 FEET WIDE) WITH THE SOUTHWESTERLY LINE OF FOURTH 
STREET (150.00 FEET WIDE); THENCE NORTH 34°55'03" EAST 535.01 FEET TO 
THE TRUE POINT OF BEGINNING; THENCE SOUTH 03°10'56" EAST 275.00 FEET; 
THENCE NORTH 86°49'04" EAST_14.10 FEET; THENCE NORTH 17°50'32" WEST 
284.25 FEET; THENCE SOUTH 86°49'04" WEST 2.16 FEEf TO THE TRUE POINT 
OF BEGINNING. 

CONTAINING 10,485 SQUARE FEET, MORE OR LESS. 

. REVISED: 8/S/98 
PREPARED BY KCA ENGINEERS 
6/29/98JOBN0.1936 . 
AB 

. S:\. •• \PLTA_St.()2..DOC 

\ 
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EXHIBITS 
AMENDED 

PORT LAND TRANSFER AGREEMENT 
PORT LEASEHOLD PARCEL 3 

LEGAL DES<;RIPTION 

ALL THAT CERTAIN REAL PROPERTY SITUATED IN THE CITY AND COUNTY OF 
SAN FRANCISCO, STATE OF CALIFORNIA. MORE PARTICULARLY DESCRIBED AS 
FOLLOWS: 
. . 

ALL STREETS AND STREET LINES HEREINAFTER MENTIONED ARE IN 
ACCORDANCE WITH THAT CERTAIN MAP ENTITLED '.'RECORD OF SURVEY MAP 
OF MISSION BAY", RECORDED JULY 28, 1992, MAP BOOK "Y" AT PAGES 62-82 
"(REEL F679, IMAGE 620), IN THE OFFICE OF RECORDER OF THE CITY AND 
COUNTY OF SAN FRANCISCO, STATE OF CALIFORNIA 

. COMMENCING AT THE INTERSECTION OF THE EASTERLY LINE OF ILLINOIS 
STREET (80.00 FEET WIDE) WITH THE SOUTHWESTERLY LINE OF FOURTH 
STREET (150.00 FEET WIDE}; THENCE NORTH 75°05'08" EAST 407.07 FEET TO 
THE TRUE POINT OF BEGINNING; THENCE SOUTH 03°10'56" EAST 275.00 FEET; 
THENCE NORTH 86°49'04n EAST 81.1 B FEET; THENCE ALONG A TANGENT 
CURVE CONCAVE TO THE NORTHWEST, HAVIN~ A RADIUS OF 10.00 FEET, 
THROUGH A CENTRAL ANGLE OF 104·0 39'36", AN ARC OF DISTANCE 18.27 FEET 
TO A POINT OF TANGENCY; TH.ENCE NORTH 17°50'32" WEST 271.30 FEET; 
THENCE SOUTH 86"49'04" WEST 22.20 FEET TO THE TRUE POINT OF 
BEG!NNING. 

CONTAINING 15,957 SQUAf1E FEET,. MORE OR LESS. 

REVISED: 8/S/98 
l'REl'ARED BY KCAEN'GINEERS 
6129198 JOB NO. 1936 . 
AB 
S;\. •. IPLTA_Sl--03.DOC 

\ 
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EXHIBITS 
AMENDED 

PORT LAND TRANSFER AGREEMENT . . 

PORT LEASEHOLD PARCEL 4 
LEGAL DESCRIPTION 

ALL THAT CERTAIN REAL PROPERTY SITUATED IN THE CITY AND 
COUNTY OF SAN.FRANCISCO, STATE OF CALIFORNIA, MORE 
PARTICULARLY DESCRIBED AS FOLLOWS: . 

ALL STREETS ANO STREET LINES HEREINAFTER MENTIONED ARE IN 
ACCORDANCE WITH THAT CERTAIN MAP-ENTITLED "RECORD OF . . 
SURVEY MAP OF MISSION BAY'', RECORDED JULY 28, 1992, MAP BOOK .,Y" 
AT PAGES 62-82 (REEL F679, IMAGE 620), IN THE OFFICE OF RECORDER 
OF THE CITY AND COUNTY OF SAN FRANCISCO, STATE OF CALIFORNIA . 

BEGINNING AT THE INTERSECTION OF THE WESTERLY Ll_NE OF ILLINOIS 
STREET (80.00 FEET WIDE) WITH THE NORTHERLY LINE OF MERRIMAC 
STREET (66.00 FEET WIDE); THENCE ALONG SAID WESTERLY LINE OF 
ILLINOIS STREET SOUTH 03°10'56" EAST 7.00 FEET; THENCE LEAVING 
SAID WESTERLY LINE NORTH 86°49'04" EAST 254.88 FEET; THENCE 
NORTH 03°10'56" WEST 7.00 FEET TO THE NORTHERLY LINE OF FORMER 
MERRIMAC STREET (66.00 FEET WIDE); THENCE ALONG LAST SAID 

· NORTHERLY LINE SOUTH 86°49'04" WEST 17 4.87 FEET TO THE EASTERLY 
LINE OF ILLINOIS STREET; THENCE ALONG SAID EASTERLY LINE NORTH 
03°10'56"WEST 124.25 FEET; THENCE LEAVING SAID EASTERLY LINE. 
SOUTH 86°49'04" WEST 80.00 TO THE WESTERLY LINE OF ILUNOIS 
STREET; THENCE ALONG SAID WESTERLY LINE SOUTH 03°10'56" EAST 
124.25 FEET TO THE POINT OF BEGINNING. 

CONTAINING 11,724 SQUARE FEET MORE OR ~ESS. 

\ 

REVISED:B~ 
PREPARED BY KCA ENGINEERS 
6129198 JOB NO. 1936 
AB 
S:\...\PLTA_S1.o4.DOC 
• REDEFINE PLTA-St-04 
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EXHIBITS 
AMENDED 

PORT LAND TRANSFER AGREEMENT 
PORT LEASEHOLD PARCEL 5 

LEGAL DESCRIPTION . 
. . . . . . . 

All THATCERTAIN REAL PROPERTY SITUATED IN THE CITY AND 
COUNTY OF SAN FRANCISCO, STATE OF CALIFORNIA, MORE 
PARTICULARLY DESCRIBED AS FOLLOWS: 

ALL STREETS AND STREET LINES HEREINAFTER MENTIONED ARE IN 
ACCORDANCEWITH THAT CERTAIN MAP ENTITLED "RECORD OF 
SURVEY MAP OF MISSION BAY", RECORDED JULY 28, 1992, MAP BOOK "Y" 
AT PAGES 62-82 (REEL F679, IMAGE 620),. IN THE OFFICE OF RECORDER 
OF THE CITY AND COUNTY OF SAN FRANCISCO, STATE OF CALIFORNIA 

COMMENCING AT THE INTERSECTION OF THE WESTERLY LINE OF 
FORMER MICHIGAN STREET (80.00 FEET WIDE) WITH THE NORTHERl Y 
LINE OF FORMEf{ MERRIMAC STREET (66.00 _FEET WIDE); THENCE 
ALONG SAID NORTHERLY LINE OF FORMER MERRIMAC.STREET SOUTH 
86°49'04" WEST 1.12 FEET TO THE TRUE POINT OF BEGINNING; THENCE 
LEAVING SAlD NORTHERLY LINE SOUTH 03°10'56n EAST7.00 FEET; 
THENCE NORTH 86°49'04" EAST 249.83 FEET; THENCE ALONG A 
TANGENT CURVE CONCAVE TO THE NORTHWEST, HAVING A RADIUS OF 
65.62 FEET, THROUGH A CENTRAL ANGLE OF 180°00'00", AN ARC 
DISTANCE OF206.15 FEET TO A POINT OF TANGENCY; THENCE SOUTH 
86°49'04" WEST 249.83; THENCE SOUTH 03°10'56" EAST 124.25 FEET TO 
THE TRUE POiNT OF BEGINNING. 

CONTAINING 39,555 SQUARE FEET MORE OR LESS. 

., __ ,. REVISED: 8t.i93 
PREPARED BY KCA ENGINEERS 
6f2f3/98 JOB NO. 1936 
AB 
S:l.. \pLTA_ St-05.DOC 
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EXHIBITS 
AMENDED 

PORT LAND TRANSFER AGREEMENT 
PORT LEASEHOLD PARCEL 6 

LEGAL DESCRIPTION 

ALL THAT CERTAIN REAL PROPERTY SITUATE IN THE CITY AND COUNTY 
OF SAN FRANCISCO, STATE OF CALIFORNIA, MORE PARTICULARLY 
DESCRIBED AS FOLLOWS: 

ALL STREETS AND STREET LINES HEREINAFTER MENTIONED ARE IN 
ACCORDANCE WITH THAT CERTAIN MAP ENTITLED "RECORD OF . 
SURVEY MAP OF MISSION BAY", RECORDED JULY 28, 1992, MAP BOOK "Y" 
AT PAGES 62-82 (REEL F679, IMAGE 620), IN THE OFFICE OF RECORDER 

· OF THE CllY AND COUNTY OF SAN FRANCISCO, STATE OF CALIFORNIA 

COMMENCING AT THE INTERSECTION OF THE EASTERLY LINE OF 
FORMER GEORGIA STREET (80.00 FEET WIDE) WITH THE NORTHERLY 
LINE OF FORMER EL DORADO STREET (150.00 FEET WIDE); THENCE 
ALONG SAID NORTHERLY LINE OF FORMER EL DORADO STREET NORTH 
86°49'04 EAST 130.00 FEET TO THE TRUE POINT OF BEGINNING; THENCE 
ALONG SAID NORTHERLY LINE NORTH 86°49'04EAST19.06 FEET: 
THENCJ;= NORTH 02°09'57" WEST 3.89 FEET; THENCE NORTH 03°10'56" 
WEST 198.75 FEET; THENCE NORTH 02°19'47" WEST 231.70 FEET; 
THENCE SOUTH 86°49'04" WEST 186.11 FEET; THENCE NORTH 03°10'56" 
WEST 415.94 FEET; THENCE SOUTH 86°49'04"WEST22.01 FEET; THENCE 
ALONG A TANGENT CURVE CONCAVE TO THE SOUTHWEST, HAVING A 
RADIUS OF 10.00 FEET, THROUGH A CENTRAL ANGLE OF 90°00'00", AN 
ARC DISTANQE OF 15.71 FEET TO A POINT OF TANGENCY; THENCE 
SOUTH 03°10'56" EAST 465.84 FEET; THENCE NORTH 86°49'04" EAST 45.55 
FEET TO SAID EASTERLY LINE OF FORMER GEORGIA STREET; THENCE 
ALONG SAID EASTERLY LINE NORTH 03°10'56" WEST 25.59 FEET TO THE 
SOUTHERLY LINE OF FORMER ALAMEDA STREET; THENCE ALONG SAID 
SOUTHERLY LINE NORTH 86°49'04" EAST 130.00 FEET; THENCE LEAVING · 
SA.ID SOUTHERLY LINE SOUTH 03°10'56" EAST 40Q.oo·FEETTO THE TRUE 

· POINT OF BEGINNING. 

CONTAINING 20,913 SQUARE FEEf, MORE OR LESS. 

RE.VISED: B!.5196, 9/2:SOO 
PREPARED BY KCA ENGINEERS 
6l29J!lB JOB NO. 19'36 
AB 
S:\... l?L TA_S1-06.00C 
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EXHIBITS 
AMENDED 

PORT LAND TRANSFER AGREEMENT 
PORT LEASEHOLD PARCEL 7 

LEGAL DESCRIPTION 
. . 

ALL THAT CERTAIN REAL PROPERTY SITUATE IN THE CITY AND COUNTY OF 
SAN FRANCISCO, STATE OF CALIFORNIA, MORE PARTICULARLY DESCRIBED AS 
FOLLOWS: 

ALL STREETS 'AND STREET LINES HEREINAFTER MENTIONED ARE IN
ACCORDANCE WITH THAT CERTAIN MAP ENTITLED uRECORD OF.SURVEY MAP 
OF MISSION BAY", RECORDED JULY 28, 1992, MAP BOOK "Y" AT PAGES 62-82 
(REEL F679, IMAGE 620), IN THE OFFICE OF RECORDER OF THE CITY AND 
COUNTY OF SAN FRANCISCO, STATE OF CALIFORNIA. 

COMMENCING AT THE INTERSECTION OF THE SOUTHERLY LINE OF SIXTEENTH 
STREET (90.00 FEET WIDE) WITH THE EASTERLY LINE OF ILUNOIS STREET 
(80 .• 00 FEET WIDE); THENCEEASTERL Y ALONG SAID SOUTHERLY LINE OF 
SIXTEENTH STREET NORTH 86°49'04n EAST 335.00 FEET TO THE TRUE POINT 
OF BEGINNING; SAID POINT BEING THE NORTHEASTERLY CORNER OF PARCEL 
ONE AS DESCRIBED IN THAT CERTAIN DEED TO ESPRIT DE CORP, A . 
CALIFORNIA CORPORATION, RECORDED ON JULY 12, 1988, ON REEL E634AT 
IMAGE 1334, DOCUMENT NO. E203992, IN THE OFFICE OF THE RECORDER OF 
THE CITY AND COUNTY OF SAN FRANCISCO; THENCE ALONG THE EASTERLY 

. LINE OF SAID PARCEL ONE SOUTH 14°29'32" EAST 107.07 FEET; THENCE 
SOUTH 03°10'56" EAST 232.00 FEET; THENCE SOUTH 26°50'57" WEST 72.77 
FEET TO THE MOST EASTERLY CORNER OF PARCEL TWO AS DESCRIBED IN 
SAID DEED; THENCE ALONG THE EASTERLY LINE OF SAID. PARCEL lWO 
SOUTH 26°50'57" WEST 92.41 FEET; THENCE NORTH 86°49'04" EAST 11.59 FEET; 

. THENCE NORTH ·35°06'05" EAST 34.79 FEET; THENCE ALONG A TANGENT 
CURVE CONCAVE TO THE NORTHWEST, HAViNG A RADIUS OF 344.00 FEET, 
THROUGH A CENTRAL ANGLE OF 12°49'53", AN ARC DISTANCE OF 77.04 FEET 
TO A POINT-OF TANGENCY; THENCE NORTH 22°16'12" EAST 413.20 FEET; 
THENCE ALONG A TANGENT CURVE CONCAVE TO THE SOUTHWEST, HAVING A 
RADIUS OF 10.00 FEET, THROUGH A CENTRAL ANGLE OF 115°27'0S"; AN ARC 

. DISTANCE OF 20.15 FEET TO A POINT OF TANGENCY, SAID POINT BEING ON 
.THE SOUTHERLY LINE OF SIXTEENTH STREET (90.00 FEET WIDE); THENCE 
ALONG SAID SOUTHERLY LINE SOUTH 86°49'04" WEST 180.61 FEET TO THE 
TRUE POINT OF BEGINNING. 

CONTAININ.G 35,765 SQUARE FEET, MORE OR LESS. 

REVISED: B/5/00, B/1G93 
PREPARED BY KCA ENGINEERS 
61')!)198 JOB NO. 1936 
AB 
S:L \PLTA_S1-07.DOC 
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EXHIBITS 
AMENDED 

PORT LAND TRANSFER AGREEMENT 
PORT LEASEHOLD PARCEL 8 

LEGAL DESCRIPTION 

ALL THAT CERTAIN REAL PROPERTY SITUATE IN THE CITY AND COUNTY OF 
SAN FRANCISCO, STATE OF CALIFORNIA, MORE PARTICULARLY DESCRIBED AS 
FOLLOWS: 

ALL STREETS AND STREET LINES HEREINAFTER MENTIONED ARE IN 
ACCORDANCE WITH THAT CERTAIN MAP ENTITLED "RECORD OF SURVEY MAP 

. OF MISSION BAY", RECORDED JULY 28, 1992, MAP .BOOK "Y" AT PAGES 62-82 
(REEL F679, IMAGE 620), IN THE OFFICE OF RECORDER OF THE CITY AND 
COUNTY OF SAN FRANCISCO, STATE OF CALIFORNIA. · 

COMMENCING AT THE INTERSECTION OF THE NORTHERLY LINE OF MARIPOSA 
STREET (66.00 FEET WIDE) WITH THE EASTERLY LINE OF ILLINOIS STREET 
(80.00 FEET WIDE); THENCE NORTHERLY ALONG SAID EASTERLY LINE OF 
ILLINOIS STREET NORTH 03°10'56" WEST 25.10 FEET TO THE TRUE POINT OF 
BEGINNING; THENCE NORTH 35°06'05" EAST 459.88 FEET; THENCE ALONG THE 
SOUTHERLY LINE OF PARCEL lWO AS DESCRIBED IN THAT CERTAIN DEED TO 
ESPRIT DE CORP, A CALIFORNIA CORPORATION, RECORDED ON JULY 12, 1988, 
ON REEL E634 AT IMAGE 1334, DOCUMENT NO. E203992, IN THE OFFICE OF THE 
RECORDER OF THE CITY AND COUNTY OF SAN FRANCISCO SOUTH 86°49'04" 
WEST 284.92 FEET TO THE EASTERLY LINE OF ILLINOIS STREET; THENCE 
ALONG EASTERLY LINE OF SAID ILLINOIS STREET SOUTH 03°10'56" EAST 360.98 
FEET TO THE TRUE POINT OF BEGINNING. 

CONTAINING 51,425 SQUARE FEET, MORE OR LESS. 

REVISED: 81599 
PREPARED BY KCA ENGINEERS 
6129196 JOB NO. 1936 
AB 
S:L\PLTA_S1-08.DOC 
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EXHIBITS 
AMENDED 

PORT LAND TRANSFER AGREEMENT 
PORT LEASEHOLD PARCEL 9 

LEGAL DESCRIPTION 

ALL THAT CERTAIN REAL PROPERTY SITUATE IN THE CITY ANO COUNTY 
OF SAN FRANCISCO, STATE OF CALIFORNIA, MORE PARTICULARLY 
DESCRIBED AS FOLLOWS: 

ALL STREETS AND STREET LINES liEREINAFTERMENTIONED ARE IN 
ACCORDANCE WITH THAT CERTAIN MAP ENTITLED "RECORD OF 
SURVEY MAP OF MISSION BAY", RECORDED JULY 28, 1992, MAP BOOK "Y" 
AT PAGES 62-82. (REEL F679, IMAGE 620), IN THE OFFICE OF RECORDE~ 
OF THE CITY AND COUNTY OF SAN FRANCISCO, STATE OF CALIFORNIA 

COMMENCING AT THE INTERSECTION OF THE EASTERLY LINE OF 
FORMER GEORGIA STREET (80.00 FEET WIDE) WITH THE NORTHERLY 
LINE OF FORMER EL DORADO STREET (150.00 FEET WIDE}; THENCE 
ALONG SAID NORTHERLY LINE OF FORMER EL DORADO STREET NORTH 
86°49'04 EAST 44.46 FEET TO THE TRUE POINT OF BEGINNING; THENCE 
LEAVING SAID NORTHERLY LINE SOUTH 03°10'56d EAST 323.91 FEET; 
THENCE SOUTH 86°49'04 WEST 90.01 FEET; THENCE SOUTH 03°10'56n 
EAST 132.09 FEET TO THE NORTHERLY LINE OF SIXTEENTH STREET 
(90.00 FEET WIDE}; THENCE ALONG SAID NORTHERLY LINE NORTH 
86°49'04 EAST 77.55 FEET; THENCE LEAVING SAID NORTHERLY LINE . 
NORTH 22°16'12" EAST 163.74 FEET; THENCE ALONG A TANGENT CURVE 
CONCAVE TO THE NORTHWEST, HAVING A RADIUS OF 260.00 FEET, 

. THROUGH A. CENTRAL ANGLE OF 12°28'00", AN ARC DISTANCE OF 56.57 
FEET TO A POINT OFTANGENCY; THENCE NORTH 09°48'12" EAST 86.42 _ 
FEET; THENCE ALONG A TANGENT CURVE CONCAVE TO THE 
NORTHWEST, HAVING A RADIUS.OF 260.00 FEET, THROUGH A CENTRAL 
ANGLE OF 11°58'09", AN ARC DISTANCE OF 54.31 FEET TO A POINT OF 
TANGENCY; THENCE NORTH 02°09'57" WEST 116.84 FEET TO SAID 
NORTHERLY LINE OF EL DORADO STREET; THENCE ALONG SAID 
NORTHERLY LINE SOUTH 86°49'04" WEST 104,59 FEET TO THE TRUE 
POINT OF BEGINNING. 

CONTAINING 43,637 SQUARE FEET, MORE OR LESS. 

REVISED: 8/.5198, 9l2S'9f3 
PREPARED BY KCA ENGINEERS 
6.129196 JOB NO. 1936 
AB 
S;\. .• \PLTA_S1-00.00C 
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EXHIBITS-I 

AMENDEDPORTLANDTRANSFERAGREEMENT 

MAP OF PORT LEASEHOLD PARCELS 
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• 8/07/98 

·AMENDED 
. . PORT LAND TRANSFER AGREEMENT 

MAP OF PORT LEASEHOLD PARCB.S 

LAND TRANSFER AREAS 
PARCEL NO. AREA (acres) 

1 0.34 
2 0.24 
3 0.37 
4 0.27 
5 0.91 
6 0.48 
7 . 0.82 
8 1.18 
9 1.00 

TOTAL: ·5.61 

\ 
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EXHIBITT 

. AMENDED PORT LAND TRANSFER AGREEMENT 

QUITCLAIM FROM CATELLUS TO CITY OF WESTERN PACIFIC TRANSFER 
PARCEL 
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EXHIBIT T TO AMENDED PLTA 

QUITCLAIM DEED 

Covers: Western Pacific Transfer Parcel 

Effect: Quitclaim of Catellus interests to City 

.__.· 
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Recording Requested by and 
When Recorded Mail to: 

CITY AND COUNTY OF SAN FRANCISCO 
25 Van Ness Avenue, Suite 400 
San Francisco, California 94102 
Attn: Director of Property 

(State of California Official Business 
Document Entitled to Free Recordation 
Pursuant to Government Code Section 6103) 

QUITCLAIM DEED 

(Western Pacific Transfer Parcel) 

FOR VALUABLE CONSIDERATION, receipt and adequacy of which 
are hereby acknowledged, CATELLUS DEVELOPMENT CORPORATION, a Delaware 

, corporation, hereby RELEASES, REMISES, and QUITCLAIMS to THE CITY AND 
COUNTY OF SAN FRANCISCO, a charter city and county, any and all right, title and 
interest in and to the real property located in- the City" and County of San Francisco, State 
of California, described in Exhibit A attached hereto and made a part hereof. 

Executed as of this __ day of ________ ., 199 ___ . 

CATELLUS DEVELOPMENT CORPORATION, 
a Delaware corporation 

By: ____________ _ 

Title: ____________ _ 

ATTEST: ____________ _ 

Assistant Secretary 

-1-
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STATE OF CALIFORNIA ) 
) SS. 

COUNTY OF ) 

On , before me, the undersigned, a Notary 
Public in and for said County and State, personally appeared _______ _ 
__ __, personally known to me or proved to me on the basis of satisfactory evidence to 
be the person whose name is subscribed to the within instrument, and acknowledged to 
me that he executed the same in his authorized capacity, and that by his signature on the 
[nstrument pe, or the entity upon behalf of which he acted, executed the instrument. 

WITNESS_my h.and and official.seal. 

NOTARY PUBLIC 

STATE OF CALIFORNIA ) 
) SS. 

COUNTY OF ) 

On before me, the undersigned, a Notary 
Public it;1. and for said County and State, personally appeared ------
___ , personally known to me or proved to me on the basis of satisfactory evidence to 
be the person whose name is subscribed to the within instrument, and ackncrwledged to 
me that he executed the same in his authorized capacity, and that by his signature on the 
instrument he, or t~e entity upon behalf of which he acted, executed the instrument. 

·WITNESS my hand and official seal. 

·NOTARY PUBLIC . 

-i-
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CERTIFICATE OF ACCEPTANCE 

This is to certify that the interest in real property conveyed. by the 
Quitclaim Deed dated from Catellus Development Corporation to 
the City and County ·of San Francisco is hereby accepted by the undersigned officer or · 
agent on behalf of the City and County of San Francisco pursuant to authority conferred· 
by Ordinance No. __ · of the Board of Supervisors adopted· on _____ _ 
1998, and the grantee consents to recordation thereof by its duly authorized officer. 

By: ___________ _ 

STATE OF CALIFORNIA ) 
) SS. 

COUNTY OF ) 

On , before me, the undersigned, a Notary 
Public ill and for said County and State, personally appeared ______ _ 
___ , personally known to me or proved to me on the basis of satisfactory evidence to 
be the person whose name is subscribed to the within instrument, arrd acknowledged to 
me that he executed the same in his authorized capacity, and that by his signature on the 
instrument he, or the entity upon behalf of which he acted, executed the iristrume11t. · 

· WITNESS my hand an~ official seal. 

NOTARY PUBLIC 

·-3-
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EXIDBITA 

REAL PROPERTY DESCRIPTION 

rro BE ADDED AT CLOSING] 

[Property Described in Exhibit L to 
Amended Agreement Concerning the Public Trust] . , 

-4-
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----... EXHIBITU 

AMENDED PORT LAND TRANSFER AGREEMENT 

QUITCLAIM TO STATE OF WESTERN PACIFIC SHORELINE 
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.... _ .. 

EXIDBIT U TO AMENDED PLTA 

Covers: 

Effect: 

QUITCLAIM DEED 

Western Pacific Shoreline Parcel 

City and Catellus quitclaim Western Pacific 
Shoreline Parcel to State in Fee 
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Recording Requested by and 
When Recorded Mail to: 

CITY AND COUNTY OF SAN FRANCISCO 
25 Van Ness Avenue, Suite 400 
San Francisco, California 94102 
Attn: Director of Property 

(State of California Official Business 
Document Entitled to Free Recordation 
Pursuant to Governtnent Code Section 6103) 

QUITCLAIM DEED 

WHEREAS, Catellus Development Corporation, a Delaware corporation 
("Catellus"), and the City and County of San Francisco, a charter city and county (the 
11City11

), including its Port, have entered into the "Mission Bay City Land Transfer 
Agreement, 11 dated as of September 8, 1993, as amended and restated by an Amended and 
Restated Citytand Transfer Agreement dated as ofNovemb~r 16, 1998 ("Amended 
CLTA"), Catellus and the City acting by and through its Port Commis.sion have entered · · 
into the "Mission Bay Port Land Transfer Agreement:• dated as of September 8, 1993, as 
amended and restated by an Amended and Restated Port Land Transfer Agreement dated. 
as of November 16, 1998 ("Amended PLTA''), and CateUus, the City, including its Port, 
and the State of California acting by and through the State Lands Commission have 
entered into the "Mission Bay Agreement Concerning the Public Trust, 11 dated as of 

. September 8, 1993, as amended and restated by an Amended and Restated Agreement 
Concerning the Public Trust dated as of November 16, 1998 ("Amended ACTPT") (the 
Amended CLT A, Amended PLTA and Amended ACTPT are hereinafter collectively 
referred to as the "Amended Land Transfer Agreements"}, which provide, in part, for 
transfers oflands and interests therein between the parties and for the settlement of title 
disputes between the parties regarding title to certain lands; and 

WHEREAS, consummation of the Amended Land Transfer Agreements is 
contingent upon certain approvals of and conveyances oflands and interests therein by the 
State of California, acting by and through the State Lands Commission, releasing such 
lands from the public trust for the purposes of commerce, navigation, and fisheries~ and 

WHEREAS, in exchange for such action by the State of California, 
Catellus and the City have agreed to convey to the State of California certain other lands 
as more particularly described hereinafter so that such land may become subject to the 
public trust; and · · 
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WHEREAS, Catellus and the City have executed and delivered this deed in 
accordance with and pursuant to the provisions of Section 3 .1.1.6 of the Amended PLTA 
and Section 5.2.3 of the Amended ACTPT; 

NOW, THEREFORE, for valuable consideration, the receipt and adequacy 
of which are hereby acknowledged, Catellus Development Corporation, a Delaware 
corporation (11Catellus11

), and the City and County of San Francisco, a charter city and 
county ("City"), and each of them, hereby release, remise, and quitclaim to the State of 
California any and all right, title and interest in and to the real property located in the City 
and County of San Francisco, State of California, described in Exhibit A attached hereto 
and depicted in Exhibit A-1 attached hereto, each made a part hereof, to be held by the 
State. of California as lands of.the legal character of tide and submerged lands. 

Executed as of this __ day of _______ ~ 199_ 

CATELLUS DEVELOPMENT CORPORATION, 
a Delaware corporation 

Title: ____________ _ 

ATTEST: ____________ _ 

Assistant Secretary 

CITY AND COUNTY OF SAN FRANCISCO, a 
Charter City and County 

Mayor 

Clerk of the Board of Supervisors 
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RECOMMENDED: 

pirectot of Property 

Executive Director, 
· Port of San Francisco 

APPROVED AS TO FORM: 

Louise R Renne, City Atto~ey 

By: ________ _ 

Deputy City Attorney 

DESCRIPTION CHECKED/APPROVED: 

By: ________ _ 

·-~_,,.·· 
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STA'TE OF CALIFORNiA ) 
) SS. 

COUNTYOF · ) 

On , before me, the undersigned, a Notary Public 
in and for said County and State, personally appeared , 
personally known to me or proved to me on the basis ·of sati.sfactory evidence to be the 
person whose name is subscribed to the within instrument, and acknowledged to me that 
he executed the same in his authorized capacity, and that by his signature on the. 
instrument he, or the entity upon behalf of which he acted, executed the instrument. 

WITNESS my hand and official .seal. 

NOTARY PUBLIC 

STATE OF CALIFORNIA ) 
) SS. 

COUNTY OF ) 

On before me, the undersigned, a Notary Public 
in and for said County and State, personally appeared _________ __, 
personally known to me or proved to me on the basis of satisfactory evidence to be the 
person whose name is subscribed to the within instrument, and acknowledged to me that 
he executed the same in his au~horlzed capacity, and that by his signature on the 
instrument he, or the entity upon behalf of which he acted, executed the instrument. 

WITNESS my hand and official seal. 

-4-

437 8 

NOTARY PUBLIC 



CERTIFICATE OF ACCEPTANCE 

This is to certify that the interest in real property conveyed by the 
Quitclaim Deed dated from the City and County of San Francisco 
and Catellus Development Corporation to the State of California is hereby accepted as 
sovereign trust lands by the undersigned officer or agent on behalf of the State of 
California pursuant to authority conferred · by that act of the Legislature set forth as 
Chapter 1143, Statutes of 1991, as amended, and the grantee consents to recordation 
thereof by its duly authoriied officer. · 

Dated -------

STATE LANDS COJv.IMISSION 

By:_~~------
Executive Officer 

STATE OF CALIFORNIA ) 
) SS. 

COUNTY OF ) 

On , before me, the undersigned, a Notary Public 
in and for said County and State, personally appeared , 
personally known to me or proved to me on the basis of satisfactory evidence to be the 
person whose name is subscribed to the within instrument, and acknowledged to me that 
he executed the same in his authorized capacity, and that by his signature on the 
instrument he, or the entity upon behalf of which he acted, executed the instrument. 

WITNESS my hand and official seal. 
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EXHIBIT A 

REAL PROPERTY DESCRIPTION 

[TO BE ADDED AT CLOSING] 

[Property Described in Exhibit K tp 
Amended Agreement Concerning the Public Trust] 
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EXHIBIT A-1 

[Exhibits K-1 to 
Amended Agreement Concerning the Public Trust] 
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EXHIBITV 

AMENDED PORT LAND TRANSFER AGREEMENT . . 

· }>A TENT TO CITY OF WESTERN PACIFIC SHORELINE 

· ... ~,.....· 
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Covers: 

. Effect: 

EXHIBIT V TO AMENDED PLTA 

PATENT 

Western Pacific Shoreline 

State Patent Western Pacific Shoreline to City as 
Trustee, subject to Burton Act and requirements in 
Chapter 1143 
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Recording Requested by and 
When Recorded Mail to: 

CITY AND COUNTY OF SAN FRANCISCO 
25 Van Ness Aven~e, Suite 400 
San Francisco, California 94102 
Attn: Director Of Property 

(State of California Official Business 
Document Entitled to Free Recordation 
Pursuant to Government Code Section 6103) 

PATENT 

WHEREAS, Catellus Development Corporation, a Delaware corporation 
("Catellus"), and the City and County of San Francisco, a charter city and county (the 
"City"), including its Port, have entered into the "Mission Bay City Land Transfer 
AgreeJ,Uent,i• dated as of September 8, 1993, as amended and restated by an Amended and 
Restated City Land Transfer Agreementdatedas·ofNovember 16, 1998 ("Amended 
CL TA"), Catellus and the City acting by and through its Port Commission have entered 
into the "Missipn Bay Port Land Transfer Agreement, 11 dated as of September 8, 1993, as 
am.ended and restated by an Amended and Restated Port Land Transfer Agreement dated 
as of November 16, 1998 ("Amended PLTA'), and Cafollus, the City, including its Port, 
and the State of California acting by and through the State Lands Commission have 
entered into the "Mission Bay Agreement Concerning the Public Trust," dated as of 
September 8, 1993, as amended and restated by an Amended and Restated Agreement 

·Concerning the Public Trust dated as of November 16, 1998 (''Amended ACTPT'') (the 
Amended CLTA, Am.ended PLTA and Amen<;le<l ACTPT are hereinafter collectively 
referred to as the "Amended Land Transfer Agreements"), which provide, in part, for 
transfers of lands and interests therein between the parties; and 

WHEREAS, pursuant to the Amended Land Transfer Agreements the City 
and Catellus have conveyed certain lands and interests therein to the State of California, 
acting by and through the State Lands Commission (the "State"), so that the State may 
impose the public trust for the purposes of commerce, navigation, and fisheries and may 
subje~t such lands and interests therein to the statutory trust created by that certain Act of 
the Legislature set forth as Chapter 1333, Statutes of 1968, as amended, and commonly 
known as the "Burton Act;" and · 

WHEREAS, the Legislature of this State has·authorized this Patent in that 
certain Act of the Legislature set forth in Chapter 1143, Statutes of 1991, as amended by 

··~- an Act of the Legislature set forth in Chapter 86 of the Statutes of 1992 and by an Act of 
the Legislature set forth in Chapter 203 of the Statutes of 1997 (collectively, the "Act"); 
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NOW, TIIEREFORE, for and in consideration of the foregoing premises. 
and other valuable consideration, the receipt and adequacy of which are hereby 
acknowledged, the State of California, consistent with established acts and policies, 
hereby conveys, releases, remises, and quitclaims to the City and County of San 
Francisco, a charter city and county, in trust, for. the specific and limited purposes of 
effectuating the public trust purposes provided for in the Act, and subject to tb.e public 
trust for commerce, navigation, and fisheries, all of the right, title, and interest held by the 
State in and- to that property described in Exhibit A attached ru;reto and depicted on 
Exhibit A-1 attached hereto, each incorporated herein by reference (the "Property"), and 
subject to· and further burdened by the statutory trust imposed by the Burton Act and 
subject to those exceptions and reservations to the State that are contained in the Burton 
Ac~ as if the Property had been transferred to the City from the State pursuant to the 
provisions of the Burton Act and the Burton Act Agreement (as defined in §1.15 of the 
Am.ended PLTA). 

The trust for purposes of commerce, navigation> and fisheries referred to 
herein is identical to the public trust that is impliedly reserved in grants of tide and 

. submerged lands by the State of California, which is described in 
People v. California Fish Co. (1913) 166 Cal. 576. 

The State reserves the right by Act of the Legislature to amend, modify, or 
revoke, in.whole or in part, the transfer of lands in trust as provided for herein, provided 
that the State shall thereupon assume all lawful obligations related to such lands as may 
revert to the State by such action. . 

[Signatures on ·next page.] 
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IN TESTIMONY WHEREOF, I, 

Governor of the State of California, 
have caused these Letters to 'be made 
Patent, and the Seal of the State of 
Califomia to be· hereunto ·affixed. 
Given under my hand at the ·City of 
Sacramento, this, the __ day of 
_________ in the year 

one thousand nine hundred and 
ninety-__ .....: 

Governor of State 

Attest:-------~-----
Secretary of State 

Countersigned:------------
. Executive Officer 

State Lands Commission 
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CERTIFICATE OF ACCEPTANCE 

This is to certify that the interest in real prop~rty conveyed by the Patent 
dated from the State of California to the City and County of San 
Francisco, a charter city and county, is hereby accepted by the undersigned officer or 
agent on behalf of the City and County of San Francisco pursuant to authority conferred 
by Ordinance No. __ adopted on , 1998, and the grantee 

. consents to recordation thereof by its ~ly authorized officer. 

Dated _________ _ 
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STATE OF CALIFORNIA ) 
) SS. 

COUNTY OF ) 

On , before me, the undersigned, a Notary 
Public in and for said County and State,_ personally appeared ______ _ 
--~ personally known to me or proved to me on the basis of satisfactory evidence tp 
be the person whose name is subscribed to the within instrument, and acknowledged to 
me that he executed the same in his authorized capacity, and that by his signature on the 
instrument he, or the entity upon behalf of which he acted, executed the instrument 

WITNESS my hand and official seal. 

NOTARY PUBLIC 
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EXHIBIT A. 

REAL PROPERTY DESCRIPTION 

[TO BE ADDED AT CLOSING] 

[Property Described in Exhibit K to 
Amended Agreement Concerning the Public Trust] 
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EXHIBIT A-1 

[ExhibitK-1 to 
Amended Agreement Concerning the Public Trust] 

N:\USERIDEPIMISSION BAY\EXHIBITSIA-V-P-Vl.doc 
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EXHIBITW 

AMENDED PORT LAND TRANSFER AGREEMENT 

EASEMENT FOR PUBLIC TRUST ENCUMBERING WESTERN PACIFIC EASEMENT 
PARCELS 
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EXiIIBIT W TO AMENDED PLTA 

PUBLIC TRUSTEASEMENT AND DEED 

Covers: Western Pacific Easement Parcels 

Effect: Catellus imposes public trust easements in 
favor of State 
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~··--.. Recording Requested by and 
When Recorded Mail to: 

STATE OF CALIFORNIA 
c/o Attorney General's Office 
2101 Webster Street 
Oakland, California 94612-3049 
Attn: Dennis M. Eagan, Deputy Attorney General 

(State of California Official Business 
Document Entitled to Free Recordation 
Pursuant to Government Code Section 6103) 

PUBLIC TRUST EASEMENT 
AND DEED 

WHEREAS, Catellus Development Corporation, a Delaware corporation 
("Catellus"), and the City and County of San Francisco, a charter city and county (the 
"City"), including its Port, have entered into the "Mission Bay City Land Transfer · 
Agreement," dated as of September 8, 1993, as amended and restated by an Amended and 
Restated City Land Transfer Agreement dated as of November 16, 1998 ("Ainended 
CLTA''), Catellus and the City acting by atid through its Port Commission have entered 
into the "Mission Bay Port Land Transfer Agreement," dated as of September 8, 1993, as 
amended and restated by an Amended and Restated Port L8!1-d Transfer Agreement dated 
as of November 16, 1998 ("Amended PLTA"), and Catellus, the City, including its Port, 
and the State of California acting by and through the State Lands Commission have 
entered into the "Mission Bay Agreement Concerning the Public Trnst," dated as of 
September ·s, 1993, as amended and restated by an Amended and Restated Agreement 
ConcerningthePublic Trust dated as ofNovember 16, 1998 ("AmendedACTPT") (the 
Amended CLTA, Amended PLTA and Amended ACTPT are hereinafter collectively 
referred to as the "Amended Land Transfer Agreements"), which provide; in part, for 
transfers oflands and interest.s therein between the parties; and 

WHEREAS, consummation of the Amended Land Transfer Agreements is 
contingent upon certain approvals of and conveyances of lands and interests therein by 
the State of California; acting by and through the State Lands Commission, releasing such 
lands from the public trust fo~ the purposes of commerce, navigation, and fisheries; and 

WHEREAS, in exchange for such action by the State of California, 
Catellus has agreed· to convey an easement for the public trust in, over, and upon certain 
other lands as more particularly described hereinafter; and 
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···-. WHEREAS, Catellus has executed and delivered this deed in accordance 
with and pursuant to the provisions Of Section 3.1.1.8 of the Amended PLTA and Section 
5.2.5 of the Amended ACTPT in order to impose an easement for the public trust in, 
over, and upon certain lands; 

NOW, THEREFORE, for and in consideration of the foregoing premises 
and other valuable consideration, the . receipt and adequacy of which are hereby 
acknowledged, Catellus Development Corporation, a Defaware corporation, does hereby 
convey, release, remise and quitclaim to the State of California: 

(i) An easement for. the purposes of commerce, navigation, and 
fisheries in, over, and upon the property described in Exhibit A attached hereto · 
and depicted on Exhibit A-1 attached hereto and incorporated herein by this 
reference; 

(ii) The right affecting the property described in Exhibit A for the 
benefit of the people of the State of California to hunt and fish in and over the 
waters of San Francisco Harbor;. and · 

(iii) The right of the California Department of Transportation to 
utilize the property described in Exhibit A for future right-of-way," or easement, or 
material for the construction, location, realignment, expansion and maintenance of 
bridges, highways, or other transportation facilities. 

The easement for the purposes of commerce, navigation, and fisheries 
conveyed in paragrii.ph (i) herein is identical to the easement for public trust pilrposes that 
is impliedly reserved in grants of tide and submerged lands by the State of California, 
which easement is described in People ·v. California Fish Co. (1913) 166 Cal. 576. 

The rights conveyed in paragraphs (ii) and (iii) herein are identical to the 
rights reserved to the State of California by the Act of the Legislature set forth as Chapter 
1333, Statutes of 1968, as amended (the "Burton ~ct")'. 

· This instrument is given without warranty of title of any kind, express or 
implied, and no covenant of warranty of title shall be implied from the use of any word, 
or words, herein contained. 

· This conveyance is executed and delivered pursuant to the conditions and 
provisions of the Amended PLTA and the Amended ACTPT. 

IN WITNESS wHEREOF, the undersigned have executed this deed this 
__ day of 1998. 

[Signatures on next page] 
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CATELLUS DEVELOPMENT CORPORATION, 
a Delaware corporation· 

·By: ____________ _ 

Title: ___________ _ 

By: _____________ ,--

Title: ___________ _ 
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. . 
CERTIFICATE OF ACCEPTANCE 

. This is to certify that the interest in real property conveyed by the Public 
Trust Easement and Deed dated from Catellus Development 
Corporation to the State of California is hereby accepted as sovereign trust lands by the 
undersigned officer or ·agent on behalf of the State of California pursuant to authority 
conferred by that act of the Legislature set forth as Chapter 1143, Statutes of 1991, as 
amended, and the grantee consents to recordation-thereofby its duly authorized officer. 

STATE LANDS COMMISSION 

By: __________ _ 

Executive Officer 
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STATE OF CALIFORNIA ) 
) SS. 

COUNTY OF ) 

. On , before me, the undersigned,. a Notary 
Public in and for said CountY and State, personally appeared--------~ 
personally knoW:n to me or proved to me on the basis of satisfactory evidence to be the 
person whose name is subscribed to the within instnnnent, and acknowledged to me that 
he. executed . the same in his authorized capacity, and that by his signature on the 
instrument he, or the entity upon behalf of which he acted, executed the instrument. 

WITNESS my hand and official seal. 

NOTARY PUBLIC 
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· STATE OF CALIFORNIA ) 
) ss. 

COUNTY OF ) 

On before me, the undersigned, a Notary 
Public in and for said County and State, personally appeared ________ __. 
personally known to me or proved to me on the basis of satisfactory evidence to be the 
person whqse name is subscribed to the within instrument, and acknowledged to me that 
he executed the same in his authorized capacity, and that by his signature on the 
instrument he, or the entity upon behalf of which he acted, executed the instrument 

WITNESS my hand and official seal. 

NOTARY PUBLIC 
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STATE OF C~IFORNIA ) 
) SS. 

COUNTY OF ) 

On before me, the undersigned, a .Notary · 
Public in and for said County and State, personally appeared ______ ~ 
personally known to me or proved to me on the basis of satisfactory evidence to be the 
person whose name is subscribed to the within instrument, and acknowledged to me that 
he executed the same in his authorized capacity, and that by his signature on the 
instrument he, or the entity upon behalf of which he acted, executed the instrument. · 

WI1NESS my hand and official seal. 

NOTARY PUBLIC · 

_7.:. 
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EXIDBITA 

REAL PROPERTY DESCRIPTION 

rro BE ADDED AT CLOSING] 

[Exhibit J to Amended AACTPT] 
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A·W-P-W 

EXHIBITA-f 

MAP· 

[Exhibit J-1 to AACTPTJ 
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EXHIBITX 

AMENDED PORT LAND TRANSFER AGREEMENT 

PATENT TO CITY OF WESTERN PACIFIC EASEMENT PARCELS 
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EXHIBIT XTO AMENDED PLTA 

Covers: 

Effect: 

PATENT OF EASEMENT 

Western Pacific Easement Parcels 

State patents public trust easement to City as 
trustee, subject to requirements in Chapter 1143 
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Recording Requested by and 
When Recorded Mail to: 

CITY AND COUNTY OF SAN FRANCISCO 
25 Van Ness Avenue, Suite 400 
San Francisco, California 94102 

· Attn: Director of Property 

(State of California Official Business 
DocumentEntitled to Free Recordation. 
Pursuant to Government Code Section 6103) 

PATENT OF EASEMENT 

'! ': 

WHEREAS, Catellus Development Corporation, a Delaware corporation 
(.

11Catellus11
), and the City and County of San Francisco, a charter city and county (the "City"). 

including its Port, have entered· into the "Mission Bay City Land Transfer Agreement,11 dated as 
of September 8, 1993, as amended and restated by an Amended and Restated City Land Transfer 
Agreement dated as of November 16, 1998 ("Amended CLTA'\ Catellus and the City acting by 
and through its Port Commission have entered into the 11Mission Bay Port Land Transfer 
Agreement," dated as of September 8, 1993, as amended and restated by an Amended and 
Restated Port Land Transfer Agreement dated· as of November 16, 1998 ("Amended .PLTA"), 
and Catellus, the City, including its Port, and the.State of California acting by and through the 
State Lands Comniission have entered into the "Mission Bay Agreement Concerning the Public 
Trust;• dated as of September 8, 1993, as amended and restated by an Amended and Restated 
Agreement Concerning the Public Trust dated a5 of November l 6, 1998 ("Amended ACTPT") 
(the Amended CLTA, Amended PLTA and Ariiended ACTPT are hereinafter collectively 
referred to as the "Amended L~d Transfer Agreements"), which pr~vide, in part, for transfers of 
lands and interests therein between the parties; and 

WHEREAS, pursuant to the Amended Land Transfer Agreements~ Catellus has 
conveyed a public trust easenient for the . purposes of colnm.erce, navigation, and fisheries . 
("public trust easement") in, over; and upon certain la~ds as more particularly described 
hereinafter; and 

. WHEREAS, the State of California, acting by and through the State Lands 
Commission, consistent with established acts and policies, desires to transfer said public trust 
easement in trust to the City; and 

WHEREAS, the Legislature of this State has authorized this Patent in that certain 
Act of the Legislature set forth in ChapterU43, Statutes of 1991, a;S amended by an Act of the 
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,-----. Legislature set forth in Chapter 86 of the Statutes of 1992 and hy an Act of the Legislature set 
forth in Chapter 203 of the Statutes of 1997 (collectively, the "Act"); 

· .. _ __....· 

· NOW, THEREFORE, for and in consideration of the foregoing premises and 
other valuable consideration, the receipt and adequacy of which are hereby acknowledged, the 
State pf California hereby conveys, releases, remises, .and quitclaims to the City and County of 
San Francisco, a charter city and county, in trust, an easement. in, over, and upon the property 
described in Exhibit A attached hereto and depicted on Exhibit A-1 attached hereto, each 
incorporated herein by reference (the "Real Property"), for the specific and limited purpose of 
effectuating the public trust purposes provided for in the Act, and subject to the public trust for 
commerce, navigation, and fisheries, and subject to, and further burdened by, the statutory trust 
imposed by the Act of the Legislature set forth as Chapter 1333, Statutes of 1968, as amended 
(the "Burton Act") and subject to those exceptions and reservations to the State as if the Real 
Property had been transferred to the City from the State pursuant to the provisions of the Burton 
Act and the Burton Act Agreem~nt (as defined in §1.15 of the AmendedPLTA) .. 

The easement for the purposes of commerce, navigation, and fisheries described 
herein is .identical to the easement for public trust purposes that is impliedly reserved in grants of 
tide and submerged ·lands by the State of California, which . easement is described in 
Peoplev. California Fish Co. (1913) 166 Cal. 576. 

The State reserves the right by Act of the Legislature to amend, modify, or 
revoke, in whole or in part, the transfer of this Easement in· trust as provided for herein, provided 
that the State shall thereupon assume all lawful obligations related to such Easement as may 
revert to tlie State by such action. 

This instrument is given without. warranty of title of any kind, express or implied, 
and no covenant or warranty of title shall be implied from the use of any word, or words, herein 
contained .. 
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IN TESTIMONY WH~OF, I, 

Governor of the State of California, have caused these 
Letters to be made Patent, and the Seal of the State of 
California to be hereunto affixed. Given under my hand at · 
the City of Sacramento, this, the __ day of 

------- in the year one th.ousarid nine 
hundred and ninety-__ '. 

Governor of State 

Secretaty of State 

Countersigned: _____________ _ 

Executive Officer 
State Lands Commission 

CERTIFICATE OF ACCEPTANCE 

This is to certify that the interest in real property conveyed by the Patent of 
Easement dated from the State of California to tJie City and County 
of San Francisco, a charter city and county, is hereby accepted by the undersigned officer or 
agent on behalf of the City and Gounty of San Francisco pursuant to authority conferred by 
Ordinance No. of the Board of Supervisors adopted on 1998, and 
the grantee consents to recordation thereof by its duly authorized officer. 
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STATE OF CALIFORNIA ) 
) SS. 

COUNTY OF ) 

On , before me, the undersigned, a Notary Public in and 
for said County and State, personally appeared personally known to me or 
proved to me on the basis of satisfactory evidence to be the person whose name is subscribed to 
the within instrument, and acknowledged to me that he executed the same in his authorized 
capacity, and that by his signature on the instrument he, or the entity upon behalf of which he 
acted, executed the instrument. 

WITNESS my hand and offici~l seal. 

NOTARY PUBLIC 
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EXHIBITA 

REAL PROPERTY DESCRIPTION 

rro BE ADDED AT CLOSING] 

[Exhibit J to AACTPT] 
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[Exhibit J-1 to AACTPT] 

.. _ .•. · 

N:\user\dep\misslon bay\exhiblls\a-x-p-x1 .doc 

EXBIBITA-1 

MAP 
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EXHIBITY 

AMENDED PORT LAND TRANSFER AGREEMENT 

FORM OF EASEMENT · 
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RECORDING REQUESTED BY: 

AND WHEN RECORDED RETURN TO: 

{Space above this line for Recorder's use only) · 

EASEMENT AGREEMENT 

By and Between 

City and County of San Francisco 
Catellus Development Corporation 
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EASEMENT AGREEMENT 
Insert either, as appropriate: (City Access/Utilities Easements) 

or (Catell~ Access Easements) 

Thi~ Easement Agreement ("Agreement") is made this day of . . . . ·. ---
_______ , 19_;_by and between (inser~ appropriate party: eW;er Catellus .. · 

Development Corporation, a Delaware corporation, or tlie City and County OfSan_FranciscoJ 

("Grantor") and (l"nsert appropriate party: either the City and County-of San Francisco or 

Catellus Development Corporation, a Delaware corporation) ("Grantee"), with reference to the 

following facts: 

· A. Grantor ~s the owner of that certain real property situated in the City _and 

County of San Francis;co, State of California, described in Exhibit "A" attached hereto (the 

"Burdened Property"). [For utility facilities, it is anticipated that the description of the 

Burdened Property will be limited to the actual location of those facilities.] 

B. Grantee is the owner of all that ceri;ain real property situated in t~e City 

and County of San Francisco, State of California , described in Exhibit "B" attached hereto (the 

''Bene:fitted Property"). 

C. The parties hereto have previously entered into the following agreements: 

(i) that certain Amended.and RestaJed Mission Bay City Land Transfer 

Agreement dated as of ____ , 1998 (the "Amended CLTA") by and between the City and 

County of San Francisco and Catellus Development Corporation. 
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(ii) that certain Amended and Restated Mission Bay Port Land Transfer 

Agreement dated as of _____ , 1998 (the "Amended PLTA") by and between the City 

and County of San Francisco (acting when necessary therein by and thiough the S~ Francisco 

Port Commission) and Catellus Development Corporation. T-!1e Amended CL'.f A and th~ 

~ended PL TA are hereinafter collectively referred to as the "Land Transfer Agre~ments.'.' 

D. [Insert only if City is Grantee/ At the time of the execution of th~ 

· foregoing agreements the.Burdened Property was owned by Grantee and consisted of paper 

and/or ~xisting public streets. 

E. [Insertas appr.opriate: (i) Immediately prior to the exepution hereof 

Grantee vacated the Burdened Property as public streets and. conveyed the Burdened Property to 

Grantor pursuant to provisions ~f the Land Transfer Agreements; or (ii} Grantor owns the 

Burdened Property in fee. 

F. This Agreement and the easement herein granted are being executed and 

delivered in order to preserve (insert.appropriate clause: (i) the continued use and maintenance· 

of certain existing public utility lines and related structures operated by Grantee within the 

· Burdened Property; or (ii) existing means of access on and over the Burdened Pr~pertyJ in 

accordance with the pr-0visions of this Agreement, as contempfated under the Land Transfer . 

. Agreements . 

. NOW, THEREFORE, for valuable consideration, the receipt of which each of 

the parties hereto does hereby acknowledge, the parties hereto do hereby agree as follows: 

2 
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____ ... 

L . Grant of Easement. Subject to the provisions of this Agreement, Granter 

hereby grants to Grantee a non-exclusive easement ("Eas~ment") for (insert appropriate clause: 

(i) persons and vehicles-solely for access to and egress :from the BeJ?.efitted Property and for 

roadway purposes on and over the Burdened Property by Grantee and its officers, employees, 

agents, contractors, subcontractors, tenants, and in-yitees of the Benefitted Property on and over 

- . . 
portions of the Burdened Property depicted on ~d described in Exhibit "C" attached hereto 

("Easement.Area") or (ii) the maitit~nance, op~ration, r~pai! and removal of existing public 

· uti1it)r facilities, including existing lines, pipes, co.nduits, cables, wires, poles and other 

convenient structures, equipment and fixtures (colle~tively, the "Facilities"), for the operation 

[specifY types of utilities located in easemeflt area, i.e., pub.lie sewer lifles, water lines] in their· 

. . 
existing locations within the portions of the Burdened Property depicted and more particularly 

described on Exhibit "C" attached hereto (the "Easement Area") [attach map and legal 

description of facilities], together with reasonabl~ access thereto for the purposes set forth above. 

2. Limitation on Use. 

· (a) . Grantee acknowledges that the Easement. herein granted is non-

exclusive. Grantee agrees ~hat the use ·qf the Easement herein granted shall not (i) impede work 

·(A) require~ to be performed by a priyate or public utiliiy company to repair or maintain any · 

functionitig, in-place utiliiy faciliiy located on the Burdened Property provided that Grail.tor shall 

. use reasonable efforts to attempt, at no additional cost to Grantor, to cause the utility to perform 

such work in a manner that will not unreasonably interfere· with the use of the Burdened Property 

or (B) by Grantor as may reasonably be required for repair or maintenance of the Burdened . 
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Property or (ii) unreasonably impede the use of the Burdened Property as i;t. roadway by Grantor 

or its invitees. (Note: Clause (ii) should be deleted from utility easements) 

3. Term of Easement 

(a) The Easement granted un~er Section 1 of this Agreement.shall 

commence on the date hereof and shall terminate, in whole or in part, i,n accordance with this 

Section 3. The Grantee may, howe~er, terminate this Easement at any time as to all or ~y 

portion of the Bur~ened Property by wri~en notice to the Gr~tor. . . 

(b) [insert in Access Easement only: In addition, the Easement shall 

terminate, as to all or applicable portions of theEasement Area; upon the earliest to occur of (i) 

Grantee's (Note: insert Grantor's instead of Grantee's, if City is Grantor) acceptance of the 

dedication of a public street which provides access to the applicable portions of the Benefitted 

Property being served by the Easement which is to be terminated; (ii) a determination by the 

City's Director of Public Works that such access is no longer required by the owners of the 

applicable portions ofthe Benefitted Property, as·may be evidenced by written notice from such 

. . 
owners.] (j.ii) [Note:.insert only where Catellus is Grantor: Grantor grants to Grantee and 

Grantee accepts an immediate temporary substitute easemept and there appears on a final 

_subdivision niap which has been filed with the City's Dep~ent of Public Works a dedicated 

public street .over the area of such substituted easement which, when such dedication is accepted, 

will, in the reasonable judgment of the Director of Public Works, so acknowledged in writing, 

satisfy the requirements of a dedicated public street which provides a means of access directly to 

the Benefitted Property other than the Easement granted in Section 1 hereinabove.J The access 
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provided by" any· of the foregoing alternatives must, in the reasonable judgment of the Director of . 

Public Works (or Grantee if Catellus is the Grantee), be substantially equivalent in all respeGts 

(including, without limitation, the ease and ability to travel across any substitute easement and 

continued access to all properties direc~ly served by the Easement or ·portion thereof being 

terminated) (either alone or in conjunction with_ other access) to, the Easement or portion thereof 

which is. bei.µg terminated. [(Note: Insert only where City is Grantee.) Since the parties 

recognize that an easement granted under alternative (iii) above Will by its nature be temporary, 

Grantee agrees that the facilities creating said temporary easement may be les~ extensive than 

those required by alternative (i) above so long as such facilities (either alone· or in conjunction 

with other access) provide the access substantially equal (as described in the foregoing sentence) 

to the access given in the Easement. Whether alternative (i) or (iii) above shall be used in any 

given case shall be the decision of Grantor, provided that all conditions required for either such 

alternative (including without limitation any determination to be made solely by. Grantee) are 

satisfied. In the event access rights are granted by virtue of altet\lative (iii) above, theri. the 

provisions of this Agreement ~hall apply to such substitute easement.] [(insert in Utilif? 

·Easements: In addition, the easement.described in Section 1 above shill terminate, in whole or in 

part, upon the earliest of (i) the Grantee's acceptance of a new dedicated· public street or streets in 

place of the portions of the Burdened Property in which the Facilities are located or (ii) the 

determination by the City'.s Director of Public Works that (A) reasonable alternative utility 

service has b~n provided to areas served by the applicable Facilities or (B) the areas served by 

the applicable portion of the Facilities no longer require the service (as may be evidenced by 
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written n.otice from the owners of th~ property being served that service is no longer required) 

and that any new facilities shall be placed in newly dedicated streets pursuant to then applicable 

franchi.se rights or other applicable state or; fed~ral laws or othe~se in .locations and on terms 

and conditions reasonably satisfactory to the City"s Director of Property, the Director of Public 

Works, and where appropriate, the Executive Director of.the Port Commission; including, 

without limitation, the location, tenn, including scope, access rights and maintenance rights for 

the new Facilities.)} 

(c) Upon th~·termination, in whole or in part, in accordance with this 

Section 3 of the Easement granted in Section 1 of this Agreement or (include only in access · · 

easement) of a temporary easement granted ~der the provisions of alternative 3(b )(iii) above, 

(insert as appropriate: either the Director of Property or Grantee) shall cause to be executed, 

acknowledged and del~vered on.behalf of Grantee to Grant6r a quitclaim deed to evidence such 

termination (insert. if appropriate: without further action of the Board of Supervisors of Grantee). 

4. Condition of the Burdened Property. 

(a) Gran.tor makes no representations or warranties whatsoever, under 

this Easement Agreement with respect to the current physical condition of the Burdened Property 

and Grantor shall have no responsibility under this Agreement with respect thereto (except as . 

otherwise specifically set forth herein), and the use of the Easement herein granted shall be with 

the Burdened Property in an "as is" physical condition, except as ·Otherwise specifically provided 

herein. Grant~e hereby waives any an4 all claims against Grantor arising from, out of or in 

connection with the suitability of the phys'ical condition of the Burdened Property for the uses 
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. ..__,,' 

permfatted under Section 1 above. However, Grantor shall not take any action that would 

unreasonably impair the ability of Grantee to use the Easement herein granted. Nothing herein 

shall be construed in any way to alter, amend, or otherwise relieve Grantor or Grantee of any of 

their respective responsibilities with regard to the physical condition of the Burdened Property . . . . . . 

(including without limitation, responsibilities with regard to .environmental investigation and 

remediation) set forth in the Land Transfer Agreements or in any other document instrument or 

agreement by and among the·parties. 

(b) Grantee agrees to maintain· the Easement Area in a safe condition 

and in such physical condition as Grantee !easqnably deems necessary to allow Grantee to 

exercise the :easement provi~ed that such maintenance does not unreasonably impede the use of 

the Burdened Property as a roadway by Grantor or Grantor's licensees. [Insert in Utilities 

Easements only: In addition, Grantee shall maintain the facilities in good working order and 

condition consistent with the manner Grantee maintains other City~owned utilities.] Except as 

. . . 
specifically herein provided, Grantor and Grantee shall not be obligated to make any repairs, 

replacements or renewals of any kind1 ;nature or description to the Ease111ent Area, including the 

improvements at any time located on the Ea~ement A.tea. Upon termination of the Easement, or 

·any portion thereof, Grantee shall surrender use and possession of the Burdened Property, or 

applicable portion thereof free and clear of any liens or encumbrances relating to or arising in 

connection with the use of the Burdened Property by reason of the Easement. [In access and 

utility easement for 6th Street, revise this provision to provide that Grantor agrees to maintain 

the Easerr:ent Area in good oondition and repair so as to permitpedestrian and vehicular access 
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consistent with existing usage. Ho~ever, Grantor shall not be obligated to maintain the 

Easement Area to a standard applicable to open publ~c streets.] 

5. Indemnification . 

. (a) Grantee· shall indemnify, defend and hold Grantor, its officers, 

directors, shru;eholders, en;iployees and agents (hereinafter collectiveiy called "Indemnified: 

Parties") harmless from all liabilities, :penalties,· costs, damages, expenses, causes of action, 

claims or judgments (including without timitation reasonable attorneys fees) (collectively, 

"Indemnified Claims"), resulting from (i} injury or the death of any person (including without 

limitation.any Indemnified Party) or physical damage to property, real or personal, of any kind 

wherever located an~ by whomever owned (including, without limitation, property owned by an . . 

Indemnified Party), which injury, death or physical damage arises out of or is cqnnected with 

Grantee's (or Grantee's officers, employees, agents, contractors, licensees, or invitees) use or 

occupancy of any of the Burdened Property under the at1:thority of the Easement, and (ii) the use, 

gener~tion, processing, production, packaging, treatment, storage, emission, discharge or 

disposal of Hazardous Materials (as that term is defined hereinbelow) on or about the Burdened 

Property by any member of the public or by Grantee, its agents, employees, contractors, invitees 

or licensees in connection with the exercise of Grantee's rights under the Easement. For 

purposes of this Section 5, the term "Hazardous Materials" shall mean any substance, material or 

waste that, because of its quantity' concentration, or physical or chemical characteristics, poses' a 

significant presen~ or potential hazard to human health and safety or to the environment, 
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including, but not limited t~ petroleum, petroleum-based products, natural gas, or any substance, 

material, or waste that is or shall be listed, regulated or defined by federal, state or local statute, 

regulation, rule, ordinance or· other govern.mental requirement to be hazardous, acutely 

hazardous, extremely hazardous, toxic, radioactive, bi'ohazar<L:>us, :illfectious, or otherwise 

dangerous. 

. . 
(b) Grantor agrees to give prompt notice to Grantet? with re~ect to any 

Indemnified Claims initiated or tbreafo~ed against Grantor, at ~he address for notices to Grantee 

set forth herein, and in no event later than the earlier of (i) ten (10) business days after. vaUd. 

seryice of process as to any suit or (ii) fifteen (15) business days after receiving written 

·notification. of the filing of such suit or the assertion of a _claim, which Grantor has rea~on to 

believe is likely to give rise to an Indemnified Claim hereunder. If prompt notice is not given to 

Grantee, then Grantee's liability hereunder shall terminate as to the matter for which such notice 
' ' 

is not given, provided that failure to notify Grantee shall not affect the rights of Grantor or the 

obligations of G~antee hereunder unless Grantee is prejudiced by such failure, and then only to 
' . 

the ex.tent of such prejudice. Grantee shall, at its 'option but subject to the reasonable consent anci 

. . 
approval of Granto!'., be entitled to control the defense, co~romise or settlement of any s11ch 

matter through counsei of Grantee's o~ choice; p~ovided, however, that in all cases Grantor . . . 

shall be entitled to participate in such defense, compromise, or settlem((nt at·its owri expense. If 

· Grantee shall fail, however, in Grantor's rea8onable judgment, within a reasonable time 

following notice from Grantor alleging_ such failure, to take reasonable and appropriate action to 
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defend, comprom~se or settle such Indemnified Claim, Grantor shall have the right promptly to 

hire_ counsel at Grantee's sole expense tp carry out such defense, compromise or settlement, 

which expense-~hall be immediately due and payable to Grantor upon ~eceipt by Grantee of a · 

properly detailed invoice therefor. 

6. Litigation Expenses. 

(a) . General. If either party hereto brings an action or proceeding 

·(including any cross-complaint,_ count~rclaim, or third-party claim) agai~st the other party by 

reason of a default, or otherwise arising out ·of this Agreement, the prevailing party in such action 

or proceeding shall be entitled to its costs and expenses of suit, including but not limited to 

reasonable attorneys' fees, which shall be payable whether or not such action is prosecuted to 

jud_gm.ent. "Prevailing party" within the meaning of this Section 6 shall include without 

. . 
limitation, a party who dismisses an action for recovery hereup.der in exchange for payment of 

the sums allegedly due, performance of covenants allegedly breached, or consideration 

substantially equal to the relief sought in the action. 

(b) Appeal. Attorneys' fees under this Section 6 shall include 

attorneys' fees on any appeal, and, in addition, a party entitled to attorneys' fees shall be entitled 

to all other reasonable costs and expenses 'incurred in connection with such action. 

(c) Fee Award for City AttoQ.Jey's, Catellus In-House Counsel. For 

purposes ofthis Agreement, reasonable fees of_attomeys of the Grantee's [Insert Grantor's 

instead of Grantee's if City is Grantor.] Office of City Attorney and any 'in-house counsel of 

Grantor [Insert Grantee instead o/Grantor if City i~ Grantor.] shall be based on the fees 
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regularly charged by private attorneys with an equivalent number of years of professional 

experi~nce in the subject matter area of the law for which Grantee's [Insert Grantor's instead of 

Grantee's if City is Grantor.] or Grantor's [Insert Grantee's instead o/Grantor's if City is · 

Grant or.] in-ho us~· counsel's services were rendered who practice in the City and County of San 

Francisco, State of California, iu law firms with approximately th:e same number of a~omeys as 

employed hythe Office of City Attom~y, or,in·the case of Grantor's [Insert Grantee's instead of: 

Grantor'. s if City is Granfor.] in-liouse counsel, ~ employed by the outside counsel for Grantor 

[Insert Grantee instead ofGrantor if City is Grantor.]. 

7. Alternative Dispute Resolution. Grantor and Grantee, by mutual 

agreement, may submit any factual or other (to the extent Grantee [Insert Grantor instead of 

Grantee if City is Grantor.) is not prohibited by la~ or otherwise from doing so) dispute arising 

under this Agreement to non-binding arbitration, mediation or other alternate.dispute resolution 

mechanism ("ADR") of non-judicial dispute-. resolution. The Party. requesting ADR shall give 

written notice of its request, specifying the requested ADR procedure, to the other Party, who 

shall notify the requesting Party of its agreement or refusal to proceed within a reasonable time 

after receipt of the requesting notice. Ift1:1-e Parties agree to proceed, they shall select a mutually 

acceptable individuai, with qualifications appropriate to the subje~t matter of the dispute, to 

conduct the designated ADR, or, if the Parties cannot agree on such individual, they shall submit 

the dispute for the applicable ADR to a commercial ADR seryice. In all events, the proceedings 

shall be co~ducted only in a manner acceptable to both Parties. The Parties may enter into 
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operating memoranda from time to time to establish procedures for the initiation and conduct of 

such ADR mechanisms. 

8. Time. Time is of the essence of this Agreement and each and every part 

thereof. 

9. ·Conveyance ofBtirdened Pro_perty. If while this Agreement is in effect as 

to such property, Grantor shall convey the Burdened Property or any part thereof to someone 

other than Gra~tee, Grantor agrees that at the close of such conveyance, the grantee-thereof shall 

in writin·g acknowledge the existence of the easement herein granted and tha~ such grantee is 

subject to the terms of this Agreement and shall assume all of the obligations of Grant~r in this 

Agreement; and an executed copy of said acknowledgment and assumption shall be deliyered to 

Grantee upon the close of such conveyance. Upon delivery of said acknowl~dgment and 

assumption to Grantor; Grantor shall be released from its.obligations thereafter accruing under 

the provi~ions of this Agreement relating to the property so conveyed. 

10. Amendment This Agr~ment may be amended or otherwise modified 

only in writing signed and acknowledged by Grantor and Grantee, or the successors and assigns 

of each, subject to the provisions of Section 15 hereof. 

11. Governing Law. This· Agreement shall be governed by and construed in 

·accordance with the laws of the State of California. 

12. Counterparts. This Agreement may be e:J.(:ectited in any number of 

counterparts, each of which shaffbe entitle~ to be the original and all of which shall constitute 

one and the same agreement. 
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,--··. .13. References; Titles. Wherever in this Agreement the context requires, 

reference to the ·singular shall be deemed to include the plural. Titles cif sections and paragraphs 

are for convenience only and neither limit nor amplify the provisions of this Agreem~nt. 

14. NQ.tke. Any notice given under this Agreement shall be in writing and 

given by delivering the notice in person, by commerCial courier .or by sending it by registered or 

certified mail, or Express Mail, return receipt requested, with postage .Prepaid, to the mailing 

address listed below or any other address notice of which is given. For the convenience pf the 

parties, copies of notices may also be given by telefacsimile, to the telephone number listed 

below or such other numbers as may be provided from time to time. [Note: If City is Grantor, 

appropriate changes to.parties below need to b~ made./ 

Grantor: 

;; with a 
copies to: 

and to: 

Grantee: 

Catellus Development Corporation 
201 Mission Street, 2nd Floor 
San Francisco, California 94105 
Attention: Mission Bay Development Office 
Telefacsimile: (415) 974-3724 

Catellus Development Corporation 
201 Mission Street, 2nd Floor 
San Francisco, California 94105 
Attention: General Counsel 
Telefacsimile: (415) 974-4613 

Pamela S. Duffy, Esq. 
Coblentz, Patch, Duffy, & Bass 
222 Kearny Street, 7th Floor 
San Francisco, California 94108 
Telef~csimile: (415) 989-1663 

Director of Administrative Services 
401 Van Ness A venue, Room 402 
San Francisco, California 94102 
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with a 
copies to: 

Telefacsimile: (415) [554-4849] 

City Attomey, City of San Francisco 
Fox Plaza 
P90 Market Street, 6th Floor 
San Francisco, CA 94i02 . 
Atten~on: Jesse Capin Smith, Esq.· 
Telefacsimile: (415) 554-3808 

and 

Director of.Property 
Real Estate Department 
25 Van Ness Avenue 
Suite400 
San Francisco, California 94108 
Telefacsimile: (415) 552-9216 

and 

Port of San Francisco 
Ferry Building, Rm. 3100 
San Francisco, California 94111 
Attention: Director of Real Estate 
Telefacsimile: (415) 274-0578 

Any mailing address or telefacsimile number may_ be changed at any time by 

giving written notice of such change in the manner provided above at least ten (10) days prior to 

the effective date of the change. All notices under this Agreement shall be deemed given, 

received, made or communicated on the date personal receipt actually occurs or, if mailed, on the 

. delivery date .or attempted "delivery date shown on the return receipt. A person may not give 

official or binding notice by. telefacsimile. The effective time of a notice shall not be affected by 

the receipt, prior to receipt of the original, ~fa telefacsimile copy of the notice. 
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!l 

15; Successors and Assigns 

(a) This Agreement ~hall be binding upon and .inure to the benefit of 

the I?arties hereto and their respective successors and assigns, including without limitation all· 

. . 
grantees and other successors-in-interest of Grantor in any of the Burdened Property. 

16. . Representations and Warranties. ~antor represents, warrants and 

covenants to Grantee the following: 

(a) · Grantor iS a corporation duly incorporated, validly existing arrd in 

good standing under the laws of the Stafo of Delaware and is duly qualified and in good s.tanding 

as a foreign corporation under the laws of the State of California. (Delete if City is Grantor) 

(b) Grantor has full power and authorify to enter into this Agreement 

and to consummate the transactions contemplated by it. This Ag.reernent has been duly 

' authorized by all necessary action on the part of Granter and no other action Qn the part of 

Grantor is necessary to authorize the execution and delivery of this Agreement. 

17. Exclusive Benefit of Parties. The p/:ovisions of this Agreement are for the 

exclusive benefit of Grantor and Grantee and their successors and assigns, subject to the 

provisions hereof, and not for th~ benefit of nor give rise .to any claim or cause of action by any. 

other person; ~dthis Agreement shall not.be deemed ~o have conferred any rights upon any 

p~rson except Grantor .. and Grantee. Nothing herein shall be deemed a dedication of any portion · · 

of the Burdened Property to or for the benefit of the general public. The easement herein granted· 

is in gross and for the personal. benefit solely of Grantee. [Delete last sentence if Catellus is 

Grantee.] 
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18. Severabilit~. If any provision of this Agreement shall to any extent be 

invalid or unenforceable, the remainder of this Agreement (or the application of such provisions 

to persons or circumstances other than those in respect of which it is invalid or unenforceable) 

shall not be affected ther~by, and each provision of this Agreement, unless specificaliy 

conditioned upon such invalid or unenforceable provision, ~hall be valid and enforceable to the 

fullest extent permitted by law. 

19. Entire Agreement. This Agreement, .together with any attachn-).ents hereto 

or jnclusions by reference, constitute the entire agreement between the parties on the subject 

matter hereof, and this Agreement supersedes and cancels any and all previous negotiations, 

arrangements, agreements and understandings, if any, between the parties hereto with respect to 

the Easement which is the subject matter of this Agreement. . 

20. Compliance With Laws. Grantee, at Grantee's expense, shall comply with 

all laws, statutes, ordinances, rules and regulations 9f federal, state and local authorities 

(including, without limitation, Grantee itself) having jurisdiction over the Burdened Property, 

now in force or hereafter adopted,· with respect to the use by Grantee of the Easement Area 

under the authority of the Easement herein granted. 

21. De:fu1:11t. Grantee's failure to perform any covi::nant or obligation of 

Grantee hereunder and to cure such non-performance within thirty (30) days of written notice by 

Grantor shall constitute a default hereunder, provided that if more than thirty (30) days are 

· reasonably required for such cure, no event of default shall occur if Grantee commences such 

curewitJ:iin.such period and diligently prosecutes such cure to completion. Upon such default 
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Grantor shall ·be entitled to all remedies and means to cure or correct such default, both legal and 

equitable, allowed by operation oflaw except termination of the easement herein granted. 

22. Burden on Land. The easement created by this Agreement shall be a 

burden on the Burdened Property, which burden shall run with the land.and shall be binding on 
. . 

any future owners and encumbrancers of the ~urdened Property or any part thereo:f; and their 

successors and assigns. 

23. Insurance; [Waiver of Subrogation). 

(a) It is acknowledged by the parties hereto that this Agreement doe~ 

not require Grantee to carry liability insurance with respect to its use of.the easement herein 

granted _solely because it is the policy of Grantee to self-insure as to the matters covered by such 

insurance. Grantee hereby agrees that if to any extent said policy changes so that Grantee does 

use liability .insurance, it will reasonably negotiate with Grantor to provide liability insurance 

coverage for the use of said easement to the extent such new policy allows and in such event the 

term~ and provisions of Section23(b) shall also be applicable. 

(b) The ternis and provisions of this Section23(b) shall be inoperative 

unless and until Grantee's policy .of self-insurance changes and Grantee is procuring liability 

insurance covering its use of the easement granted herein. If Grantee does obtain liability 

insurance, each party, for itself and, to the extent it is legally permissible for it to do so and 

without affecting the coverage provided by i~surap.ce maintained by such party, on behalf of its 

insurer hereby releases and waive~ any right to recover against the of4er party from any liability 

for (i) damages for injury to or death of persons, (ii) any loss or damage to property, (iii) any loss 
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or damage to buildings or other improvements, or (iv) claims arising by reason of any of the 

foregoing, to the extent that such damages and/or claims under (i) through (iv) are covered (and 

o_nly tq the extent of such coverage) by insurance actually carried by each party, irrespective of 

any negligep.ce on the part of such party which may have contributed to such loss or damage. 

The provisions of this paragraph.(b) are intended to restrict each party (as permitted by law) to 

recovery for loss or damage ag~nst insurance carriers to the extent of such coverage, and waive 

fully, and for the benefit of the other party, any rights and/or claims that might give rise to a right 

of subrogation in any such insurance carrier. 

24. Tropical Hardwoods and Virgin Redwoods. TJ::te City and County of San 

Francisco urges companies not to import, purchase, ol?tain or use for any purpose~ any tropical. 

hardwood or tropical hardwood wood product or virgin redwood or virgin redwood wood 

product. 

25. MacBride Principles - Northern lr~land. The City and County of San 

Francisco urges companies domg business in Northern Ireland to move toward resolving 

. emplo)'ment inequities and encourages.them to abide by the MacBride Pi:inciples as expressed in 

SanFrancjsco Administrative Code Section 12F.l, fil§llil. The City and County of San Francisco 

also urges San Francisco companies to do business with corporations that abide by the MacBride 

Principles. Grantor .acknowledges that it has read ~d understands the above statement of the 

City and County of San Francisco concerntng doing business in Northern Ireland. 

26. Survival. All representations, warranties, waivers, and indemnities given 

or made hereunder shall survive termination of this Agreement. 
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27. Notices Concerning Use. Grantor reserves th~ right to record, post and 

. . 
publish notices as referred to in Se('.tions 813, 100 8 and 1009 of the California Civil Code; 

provided, that such notices shall not affect the rights and obligations of Grantor and Grantee 

.hereunder and, where appropriate, any such notice shall include recognition of the provisions of 

this Agreement. 

28. Prohibiting City Business witli Burma. 

By its execution of this Agreement, Grantor attests that it is not the government qf 

Burma (Myanmar), a person or busin~ss entity organized under the laws of Burma (Myanmar) or 

a "prohibited person or entity" as defined in San Francisco Administrative Code section 

12J.2(G). The.Grantee may terminate this Agreement for default if Grantor violates the t~rms of 

section 12J.2(G). 

!J!ote: Jf Catellus is Grantee, references to Grantor in sections 26 and 28 shall be changed to 

Grantee, and references to Grantee shall be changed to Granter.] 

Ill/ 

Ill! 

Ill! 

Ill! 

Ill/ 

/Ill 

Ill/ 
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.._ __ .. 

IN WITNESS WHEREOF, this Agreement has been e~ecuted by the parties 

hereto 'on the day and year first above written. 

APPROVED AS TO FORM: 

Louise H, Renne, City Attorney 

By:~~~~~~~~~~~-,-
Jesse Capin Smith 
Deputy City Attorney 

[ aclmowledgements] 

CITY AND COUNTY OF SAN FRANCISCO, 
a charter city and county 

ANTHONY J. DELUCCill 
Director of Property 

CATELLUS DEVELOPMENT CORPORATION, 
a Delaware corporation 

By: 
~~~~~~~~~~~-

Title: By: 

20 

4441 

11/10/98 
mbeasmtB • con 



EXHIBITZ 

AMENDED PORT LAND TRANSFER AGREEMENT 

VALVES FOR TITLE INSURANCE PURPOSES 
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EXHIBITZ 

AMENDED AND RESTATED 
PORT LAND TRANSFER AGREEMENT 

· TITLE INSURANCE VALUES 

PORT TRANSFERP ARCELS 

The amount of required title insurance for the Port Transfer Parcels, including the . \ 

Port Leasehold Parcels and the City Facilities Parcel shall be $11.23 per square foot.· 

. WESTERN PACIFIC EASEMENT PARCEL 

The total amount of required title insurance to be provided the State and to the 
City as Trustee under the public trust for the Western Pacific Easement Parcel to be 
encumbered with an easement for the public trust shall be Five-hundred thousand 
($500,000) dollars. 

WESTERN PACIFIC SHORELINE 

The amount of required title insurance to be provided the State and to the City as 
Trustee under the public trust for the Western Pacific Shoreline shall be $1, 000, 000. 00. 

WESTERN PACIFIC TRANSFER PARCEL 

The amount of required title insurance to be provided the City as fee owner of the 
Western Pacific Transfer Parcel to be conveyed by Catellus to the City shall be 
$25,000,000.00:· . 
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EXHIBIT AA 

AMENDED PORT LAND TRANSFER AGREEMENT 

AGENCY LEASE TERM SHEET 
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EXHIBITAA 
MISSION BAY PORT LAND TRANSFER AGREEMENT 

TERM SHEET FOR AGENCY LEASE 

Defined Terms: · The capitalized terms used herein shall have the meanings set 
forth in the ·Mission Bay North Owner Participation Agreem~nf 
("North OPA") and the Mission· Bay South Owner Participation 
Agreement ("South OPA'1 unless otherwise defined herein. 

Landlord: The City and County of San Francisco ("City") and The City and 
County of San Francisco. acting through the San Francisco Port 
Commission ("Port"). 

Tenant: The Redevelopment Agency of the City and County .of San 
Francisco. 

Premises: The Open Space Parcels within the Mission Bay North and South 
Plan Areas and the Bayfront Park, which are to be developed as 
·open space, parks or plazas pursuant to the North OPA and South 
OPA, including without limitation the Port Open_ Space Parcels (as 
defined in the Amended and Restated Port Land Transfer 
Agreement ("PLTA")), all of which shall be made subject tq the 
Agency Lease in phases, as more particularly described below. 

Phases: (i) As Catellus Development Corporation ("Owner") prepares to 
· develop the Open Space Parcels, Owner shall give written notices 

to the Landlord and Tenant "(each, an "Agency Lease Notice"), 
specifying the portions of the · Premises that. Owner intends to 
develop. Owner shall not give an Agency Lease Notice unless 
Owner r~asonably anticipates that Owner will be in a· position to 
Commence Construction of Improvements ·on the Open Space 
Parcels within the area which is the subject of the Agency Lease 
Notice, on or before thirty (30) days following." the date the Agency 
Lease is to become effective with respect to the applicable portion 
of the Premises, subject to extension for Unavoidable Delays and 
delays in receiving applicable permits and approvals (so long as 
Owner is diligently attempting to obtain the same). With respect .to 
any Agency leasehold Parcels (as defined in the PLTA) within 
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sixty (60) days following the initial Agency Lease Notice, and with 
respect to any other portion of the Premises, within thirty (30) days 
following the initial Agency Lease Notice, Landlord and Tenant 
shall enter into the Agency Lease coveting the portion of the 
Premises designated in the Agency Lease Notice; thereafter, with 
respect to any Agency Leasehold Parcels, within sixty (60) days 
following any subsequent-Agency Lease Notice, or with respect to 
any other portion of the Premises, within thirty (30) days following 
any subsequent Agency Lease Notice, the portions · of the 
Premises specified in the· applicable notice shall become subject 
to the Agency Lease. 

(ii) Portions of the Premises will be subject to the Catellus Lease, 
to be entered into between Landlord and Owner at the initial 
Closing under the Land Transfer Agreements. If the Landlord, as 
trust administrator of the Public Trust, elects to terminate the · 
Catellus Lease and convert the interim uses thereon to open 
space uses, the Landlord and ~enant shall concurrently with the 
effective date of termination of the Catellus Lease enter into the 
Agency Lease, covering the portions of the Premises which me no 
longer subject to the Catellus Lease (or if the Agency Lease has 
previously been entered into, Landlord and·Tenant shall cause the 
p9rtions of.the Premises previously subject to the Catellus Lease 
and affected by the termination, to be subject to the Agency 
Lease). 

Assignment and Tenant may not assign or sublet the Premises, without the 
Subletting: consent of the Landlord and Owner, not to be unreasonably 

withheld, and any proposed assignment or subletting without 
consent shall be void. Notwithstanding t~e foregoing, in no event 
may Tenant assign or sublet all or any portion ofits interest in the 
Premises if such assignment or subletting would have the affect of 
materially increasing or adversely affecting any rights or 
obligations· of Owner under the North OPA, South OPA, or 
Redevelopment Plans or would alter the permitted use, decrease 
the height of.any building or reduce the density or intensity of the 
development contemplated under the North OPA, South OPA or 
Redevelopment Plans. Landlord may not assign or otherwise 
transfer the Premises or its rights under the Agency Lease without 
the consent of Tenant and Owner, not to. be unreasonably 
withheld, and any proposed assignment or transfer without 
consent shall be void. Notwithstanding the foregoing, fn no event 
may landlord assign or transfer all or any portion of its interest in 
the Premises or under the Agency Lease, if such assignment or 
transfer would have the effect of materially increasing or adversely 
affecting any rights or obligations of Owner under the North OPA, 
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Third Party 
BeneficiarY 

Term: 

Permits to Enter: 

3out!i OPA, or Redevelopment Plans or would alter the permitted 
use, decrease the height of any building or reduce the density or 
intensity of the development contemplated under the North OPA, 
South OPA, or Redevelopment Plan. 

Owner shall be named. as an intended'third party beneficiary of 
the Agency Lease, and shall be entitled to enforce the parties 
obligations thereunder, subject to the notice and cure provisions 
contained therein. The Agency Lease shall not be amended or 
terminated without the consent of Owner, not to be unreasonably 
withheld, so long as the amendment or termination would not have 
the affect of (i) materially increasing or adversely affecting any 
rights or obligations of Owner under the North OPA, South OPA or 
Redevelopment Plans or (ii) altering _the permitt~d use, d_ecreasing 
the height of any building or reducing the density or intensity of the 
development contemplated under the North OPA, South OPA or. 
Redevelopment Plans. Landlord shall be named as an intended 

·third party beneficiary of any Permits to Enter issued by the 
Agency pursuant to the Agency Lease. 

The term shall commence sixty (60) days after Owner gives the· 
original ·Agency Lease Notice, if such notice covers Agency 
Leasehold Parcels, or thirty (30) days after Owner gives the 
original Agency Lease Notice, if such notice covers any other 
portion of the Premises, and shall expire upon the later of (i) forty
five (45) years following commencement of the term or (ii) with 
resp.ect to those portions of the Premises within the North Plan 
Area, upon the expiration of the Redevelopment Plan for the North 
Plan Area, and with respect to those portions of the. Premises 
within the South Plan Area, upon the expiration of the 
Redevelopment Plan for the South Plan Area. 

The Premises shall be used only for public open space/park: uses 
(and the construction thereof), which open space/parks shall be 
consistent with the requirements of the ~Jorth OPA, South OPA 
and the applicable Redevelopment Plan and Plan Documents, the 
public trust use restrictions imposed by the Act (as defined in the 
PLTA). 

Tenant shall grant to. Owner and its successors and assigns 
permits to enter covering the Premises, including the Bayfront 
Park, in the form attached to the North OPA and/or South OPA, as 
applicable, for purposes of constructing Improvements for the 
Open Space Parcels and related infrastructure, as well as 
environmental testing and remediation. 
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· ... _.,, 

Compliance with 
Laws·: 

Rent: 

Maintenance: 

Security: 

Improvements: 

Tenant shall be responsible for complying with all applicable Jaws, 
including the Port park code, if applicable, as well as the RMP(s) 
for the Premises, the environmental restrictions recorded against 
the Premises, and the Redevelopment Plan. Tenant shall provide 
to Landlord an environmental indemnity reasonably satisfactory to 
Landlord. 

One dollar ($1.00) per year, prepaid .upon Agency ·Lease 
. execution for the initial forty-five (45) years. 

Tenant is to pay any and all real estate and possessory interest 
taxes. 

Upon completion of construction of the Improvements on the 
applicable. Open Space Parcels and acceptance by Landlord, 
Tenant will maintain, at its sole cost and expense, in good order, 
repair and condition, the Premises and all improvements thereon, 
to a standard consistent with the requirements of the applicable. 
Mission Bay North or South Financing Plans, subject to· availability 
of adequate funds from -the maintenance CFD to be formed 
pursuant to the applicable Mission Bay North or South Financing 
Plans. 

Tenant will provide security for the Premises at such frequencies 
and to such standards, and consistent with funding available to it 
under the maintenance CFO, as may be appropriate for the type 
of urban open space, plazas and parks, developed pursuant to the 
North OPA, South OPA and/or applicable Red~velopment Plan. 
Tenant will use best efforts to prevent loitering and unlawful 
activity in the Premises. 

Following construction of the initial Improvements contemplated 
by the North OPA, South OPA arid North or South Redevelopment 
Plan, as applicable, no improvements (other than ordinary repairs 
and· maintenance) shall be made to the Premises without (i) the 
written.consent of Landlord and, (ii) if the improvements would be 
inconsistent with the . Redevelopment . Requirements, would 
increase costs under the Maintenance CFO or would reduce the 
availability of Net Available Increment for Infrastructure pursuant 
to the Financing Plan, the prior written consent of Owner. 

Other Provisions: other provisions will be based upon the Rincon Point Park lease 
between the Port and the Agency. 
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EXHIBIT BB 

AMENDED PORT LAND TRANSFER AGREEMENT 

MAP OF TEMPORARY PARKING LOT 

4452 



-~· 

4453 



a 
LC'l r--- . a . 
cd 
01 

EXHIBIT BB 
tll!J!T 1 OF 1 

4454 



... , •• • •• *• • 

4455 



·EXHIBIT CC 

AMENDED PORT LAND TRANSFER AGREEMENT 

MAP OF AFFECTED AREA 
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AMENDED 
PORT LAND TRANSFER AGREEMENT 

MAP OF AFFECTED AREA 

. LAND TRANSFER AREAS 
PARCEL NO. AREA (acres) 
9 & 9A 2.08 
10A 2.52 
26A & 28 7.31 
30 & 32 7.31 

TOTAL: 19.22 

• 11 /23/98 
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·EXHIBIT DD 

AMENDED PORT LAND TRANSFER AGREEMENT 

DECLARATION AND ACKNOWLEDGEMENT RE EXISTING USES 
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EXHIBIT DD 

AMENDED AND RESTATED 
PORT LAND TRANSFER AGREEMENT 

RECORDING REQUESTED BY: 

CATELLUS DEVELOPMENT CORPORATION, 
A DELAWARE CORPORATION 

·DECLARATION AND ACKNOWLEDGEMENT OF CERTAIN ACKNOWLEDGEMENTS 
AND WAIVERS UNDER THE AMENDED AND RESTATED MISSION BAY PORT LAND 

TRANSFER AGREEMENT 

This Declaration and Acknowledgement of Certain Acknowledgements and Waivers under 
the Amended and Restated Mission Bay Port Land Transfer Agreement (the "Declaration and 
Acknowledgement"), is made by Catellus Development Corporation, a Delaware corporation 
("Catellus") this_ day of 199 _. 

This Declaration and Aclrnowledgement is made with respect to the following facts, 
intentions and circumstances: 

A. Catellus is the owner of certain real property situated in the City and 
County of San Francisco, State of California (the "City"), as more particularly described in 

· Exhibit A [attach legal description of Affected Area] attached hereto and incorporated herein (the 
"Affected Area"); 

B. Catellus is a party to that certain Amended and Restated Missioi+ Bay Port 
Land Transfer Agreement by and between Catellus, the City and the Port of San Francisco (the 
"Port"), dated 1998 and recorded as Document No. ---~ 
Reel Image in the Official Records of the. City (the "Amended PLTA''); and 

C. Section 11 of the Amended PLTA contains certain provisions pursuant to 
which Catellus aclrnowledges certain existing uses on portions of that certain property owned by 
the Port and identified in the map attached hereto and incorporated herein as Exhibit B (the "Port 
Property''), and the possibility of expansion or modification of these existing uses or the potential . 
for new uses on the Port Property, and pursuant to which Catellus waives certain rights with 
regard to such uses on the Port Property. A complete copy of Section 11 of the Amended PLTA 
is attache\i hereto and incorporated herein as Exhibit C. 

NOW THEREFORE, pursuant to Section 11 of the Amended PLTA, Catellus. hereby 
gives notice of certain acknowledgements and waivers made by Catellus, as follows: 

1. 
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1. Acknowledgements. Catellus hereby gives notice of the following 
acknowledgements: 

a) An acknowledgement that certain uses more particularly set forth in 
Schedule 1 attached hereto and incorporated herein (collectively, the "Existing Uses") currently 
exist on the Port Property. The Existing Uses are divided into two (2) categories: 
Maritime/Industrial Uses and Commercial/Recreational Uses, as more particularly set forth in 
Schedule 1. The current areas within the Port Property on which the Maritime/Industrial Uses 
and Commercial/Recreational Uses exist are more particularly designated on Exhibit B attached 
hereto and incorporated herein (the "Designated Existing Use Areas"). 

b) · An acknowledgement that the Existing Uses generate certain 
impacts such as noise, parking congestion, truck traffic, rail traffic auto traffie; odors, dust dirt 
and visual obstructions. 

c) An acknowledgement that the City may in the future choose to 
expand or modify the Existing Uses or may wish to add new or additional uses on the Port · 
Property. These expanded, modified, or' new uses may generate impacts of a type and nature . 
similar to those set forth in Paragraph l(b) above. 

d) An acknowledgement that, in the absence of an agreement to the 
contrary, the Existing Uses on the Port Property, as well as any expanded, modified or new uses 
may give rise to suits by adjacent property owners against the City for nuisance, inverse 
condemnation or similar causes of action. 

e)· An acknowledgement that it is the objective of the City to maintain 
the maximum flexibility possible with respect to the continuation of the Existing Uses on the Port 
Property as well as the expansion and modification of: or addition to, those uses on the '.Port 
Property, subject to the limitations set forth in Section 11 of the Amended PLTA and this 
Declaration and Acknowledgement. · 

2. Waivers. Catellus hereby gives notice of the following waivers, covenants 
and agreements: 

a) Catellus has waived and relinquished· all rights, if any, to commence 
or maintain a lawsuit for common law. or statutory nuisance, inverse condemnation, or other legal 
action based upon the interference with the comfortable enjoyment of life or property with respect 
to the Affected Area or similar claims with respect to the Affected Area arising out of the 
existence of the Maritime/lndustrial Uses and the Commercial/Recreational Uses within the 
applicable Designated Existing Use Areas for such uses shown on Exhibit B, and, except with 
respect to those uses which are set forth in Paragraph 3(a) below, any expansion, modification or 
addition to the Maritime/Industrial Uses or the Commercial/Recreational Uses within the 
applicable Designated Existing Use Areas for such uses shown on Exhibit B; provided, however, 
that this waiver does not preclude an action to cause: · 
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(i) The uses on the Port Property to have all permits and 
licenses required for the operatio~ of said uses; and 

(ii) The uses on the Port Property to be. operated as required by 
any law, permit, rule or regulation applicable to said uses. 

b) Catellus is aware that any future expansions or modifications of, or 
additions to the Maritime/Industrial Uses and/or Commercial/Recreational Uses may require 
certain regulatory approvals. Once a final action is taken by the appropriate regulatory agency, 
Catellus, absent an agreement to the contrary, may have a right to commence a legal action or 
administrative or regulatory appeal to set aside or otherwise nullify the action taken by the 
regulatory agency. Except as provided in Section 11 of the Amended PLTA, Catellus has waived 
and relinquished its right to commence or maintain a legal action-.or regulatory or administrative 
appeal which would, with respect to any continuation of, or future expansions or modifications of, 
or additions to, any Maritime/Industrial Use or Commercial/Recreational Use within the 
applicable Designated Existing Use Area for such uses shown on Exhibit B, challenge the validity 
of, seek to overturn, or nullify any of the following: 

(i) A final Environmental Impact Report or a Negative 
Declaration by the appropriate Lead Agency, as those terms are defined in Public Resources Code 

. Sections 21061, 21064, and 21067. 

(ii) Issuance of a Conditional Use Permit by the City Planning 
Commission. 

(iii) Issuance of a permit by the BCDC or the U.S. 
Environmental Protection Agency. 

(iv) Authorization of an amendment to the Bay Plan, Special 
Area Plan or Total Design Plan.by the BCDC. . 

(v) Any other regulatory action necessary for the continuation, 
expansion or modification of; or addition to any of the Maritime/Industrial Uses or 
Commercial/Recreational Uses currently being operated within the applicable Designated Existing 
Use Areas for such uses shown on Exhibit B, to the extent such continuation, expansion or 
modification of or addition to the Maritime/Industrial Uses or Commercial/Recreational Uses 
currently being operated generates impacts of a type or nature similar to the Maritime/Industrial 
Uses or Commercial/Recreational Uses currently being operated within the applicable Designated 
Existing Use Areas for such uses shown on Exhibit B. 

3. Exceptions and Exclusions. The following exclusions and exceptions apply 
to the proVi.sions of Paragraph 2 above: 

a) The waiver set forth in Paragraph 2(a) above does not apply to any 
hazardous waste transfer, recycling or reus~ facilities. 
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b) Catellus has not waived its right to provide comments, whether in 
writing or in the form of oral testimony, to any regulatory agency which is considering talcing one 
of the actions set forth in Paragraph 2(b) above or to provide the same at any hearing or any . 
administrative appeal of such an action. 

c) Catellus has not waived its right to commence or maintain (1) a 
lawsuit for common law or statutory nuisance, inverse condemnation, or other legal action based 
upon the interference with the comfortable enjoyment oflife or property, or similar claims, or 
(2) any regulatory or administrative appeal should the City seek to establish or expand, modify or

1 

add to certain uses on the Port Property specified in Section 11 of the Amended PLTA or to . 
otherwise·undertake any Maritime/Industrial Uses or Commercial/Recreational Uses in any areas 
other than the Designated Existing Use Areas applicable to such uses shown on Exhibit B: 

d) The covenants· of Catellus set forth in Section 11 of the Amended 
PLTA and this Declaration and Acknowledgement are not binding upon any Mortgagee (as 
defined in the Amended PLTA) or a third party purchaser at a judicial foreclosure sale or private 
sale under a power of sale or grantee under a deed in lieu of foreclosure who takes title to the 
Affected Area, or any portion thereof, or any successor in interest of any such Mortgagee or 
purchaser. 

4. Purpose and Scope. The purpose of this Declaration and 
Acknowledgement is neither to expand or contract the waivers provided in Section 11 of the 
Amended PLT A, but only to give notice of said waivers as they are provided in said Section. In 
the event of a discrepancy between the provisions of Section 11 of the Amended PLTA and this 
Declaration and Acknowledgement, the provisions of Section 11 of the Amended PLTA shall be 
determinative. 

5. SPECIALNOTICE. UNDER THE TERMS OF SECTION 11 OF THE 
AMENDED PLTA, ANY IMMEDIATE TRANSFEREE, SUCCESSOR, ORPERMITTEE OF 
PROPERTY IN THE AFFECTED AREA HAVING THE RIGHT TO EXCLUSIVE 
OCCUPANCY OF A PORTION OF THE AFFECTED AREA FOR A CUMULATIVE 
PERIOD OF MORE THAN TWENTY-NINE (29) CONSECUTIVE DAYS MUST 
ACKNOWLEDGE THE CONTENTS OF THIS DECLARATION AND 
ACKNOWLEDGEMENT IN WRITING. IN ADDITlON, OTIIER THAN THOSE PERSONS 
EXCEPTED BY PARAGRAPH 4 ABOVE, ANY TRANSFEREE THAT OWNS OR IS THE 

. LESSEE FOR A TERM LONGER THAN FIVE (5) YEARS OF, IN THE AGGREGATE, 
(A) MORE THAN 20,000 SQUARE FEET OF COMMERCIAL ORRETAJL SPACE, OR 
(B)MORE THAN TWELVE (12) RESIDENTIAL UNITS, RESPECTIVELY, IN THE 
AFFECTED AREA, ("SIGNIFICANT TRANSFEREE") MUST AGREE IN WRITING (1) TO 
BE SUBJECT TO THE PROVISIONS OF PARAGRAPH 2, AND (2) TO OBTAIN A 
SIMILAR WRITTEN AGREEMENT FROM ANY SUBSEQUENT SIGNIFICANT . 
TRANSFEREE. ALL AGREEMENTS REFERRED TO IN THIS SPECIAL NOTICE SHALL 
CONTAIN A PROVISION CONFERRING THIRD PARTY BENEFICIARY STATUS ON 
THE CITY. THE AGREEMENTS IDENTIFIED IN THIS SPECIAL NOTICE AS 
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OBLIGATIONS OF CATELLUS OR ITS SUCCESSORS SHALL EXPIRE TWENTY (20) 
YEARS FROM THE EFFECTIVE DATE OF THE AMENDED PLTA. 

. CATELLUS DEVELOPMENT CORPORATION, 
a Delaware corporation 

Its: ---------

5. 
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EXHIBIT A 

AFFECTED AREA 

[see attached] 
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EXHIBIT A TO DD 
. AMENDED 

PORT LAND T)UNSFER AGREEMENT 
AFFECTED AREA PARCELS 9 & 9A 

LEGAL DESCRIPTION· 

AU THAT CERTAIN REAL PROPERTY SITUATE IN THE CITY AND COUNTY OF 
SAN FRANCISCO, STATE OF CALIFORNIA, MORE PARTICULARLY DESCRIBED 
AS FOLLOWS: 

ALL STREETS AND STREET LiNES HEREINAFTER MENTIONED ARE JN 
ACCORDANCE WITH THAT CERTAIN MAP ENTITLED "RECORD OF SURVEY 
MAP OF MISSION BAY11

, RECORDED JULY 28, 1992, MAP BOOK ."Y" AT PAGES 62-
. 82 (REEL F679, IMAGE 620); JN ·TiIE OFFICE OF THE RECORDER OF THE CITY 

AND COUNTY OF SAN FRANCISCO, STATE OF CALIFORNIA 

COMMENCING AT THE INTERSECTION OF THE SOUTHWESTERLY LINE OF 
FOURTH STREET (102.50 FEET WIDE) WITH TIIB WESTERLY LINE OF TIIlRD 
STREET (100.00 FEET WIDE); THENCE ALONG SAID WESTERLY LINE OF 
THIRD STREET SOUTH 03°10'56" EAST 0.25 FEET; THENCE LEAVING SAID 
WESTERLY LINE NORTH 86°49'04" EAST 360.00 FEET TO THE TRUE POINT OF 
BEGINNING; THENCE SOUTH 03°10'56" EAST 275.00 FEET; 11IENCE NORTH 
86°49'04'~ EAST 330.12 FEET; THENCE NORTH 03°10'56" WEST 275.00 FEET; 
THENCE SOUTH 86°49'04" WEST 330.12 FEET TO THE TRUE POINT OF 
BEGINNJNG. 

CONTAINING 90,783 SQUARE FEET, MORE OR LESS. 

PREPARED BY KCAENGINEERS, INC. 
11/13/98 JOB 1936 
A.B.· 
S:\l'LT A_A,.DD-09.doc 
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EXHIBIT A TO DD 
AMENDED 

PORT LAND TRANSFER AGREEMENT 
AFFECTED AREA PARCEL lOA 

LEGAL DESCRIPTION 

ALL THAT CERTAIN REAL PROPERTY SITUATE 1N THE CITY AND COUNTY OF 
SAN FRANCISCO, STATE OF CALIFORNIA, MORE PARTICULARLY DESCRIBED 
ASFOU.OWS: 

ALL STREETS AND STREET LINES HEREINAFTER MENTIONED ARE IN 
ACCORDANCE WITII THAT CERTAIN MAP ENTITLED 11RECORD OF SURVEY 
MAP OF MISSIONBAY11

, RECORDED JULY 28, 1992, MAP BOOK "Y11 AT PAGES 62-
82 (REEL F679, JMAGE 620), JN THE OFFICE OF Tim RECORDER OF TI1E CITY 
AND COUNTY OF SAN FRANCISCO, STATE OF CALIFORNIA 

COMMENCING AT THE INTERSECTION OF THE SOUTHWESTERLY LINE OF 
FOURTH STREET (I 02.50 FEET WIDE) WITH THE WESTERLY LINE OF TIIlRD 
STREET (100.00 FEET WIDE); THENCE ALONG SAID WESTERLY LINE OF 
THIRD STREET soum 03°10'56" EAST 338.50 FEET; THENCE LEAVING SAID 
WESTERLY LINE NORTH 86°49'04" EAST 360.00 FEET TO THE TRUE POINT OF 
BEGINNING; TIIBNCE SOUTH 03°10'56" EAST 275.00 FEET; THENCE NORTII 
86°49'04" EAST 398.57 FEET; THENCE NORTII 03°10'56" WEST 275.00 FEET; 
THENCE SOUTH 86°49'04" WEST 398.57 FEET TO THE TRUE POINT OF 
BEGINNING. 

CONTAINJNG 109,607 SQUARE FEET, MORE OR LESS. 

PRErARED BY KCAENGINEERS, INC. 
11/13198 JOB 1936 
A..B. 
S:\PLTA_A-DD-10A.doo 
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EXBIBIT A TO DD 
· AMENDED 

PORT LAND TRANSFER AGREEMENT 
AFFECTED AREA PARCELS 26A & 28 

LEGAL DESCRIPTION 

ALL THAT CERT.i\JN REAL PROPERTY SITI1ATE.IN THE CITY AND COUNTY OF 
SAN :fRANCISCO, STATE OF CALIFORNIA, MORE PARTICULARLY DESCRIBED 
AS FOLLOWS: 

ALL STREETS AND STREET LlNES BEREINAFTER MENTIONED ARE IN 
ACCORDANCE wrTII 'rnAT CERTAIN MAP ENTITLED "RECORD OF SURVEY 
MAP OF MISSION BAY", RECORDED JULY 2S, 1992, MAP BOOK 11Y11 AT PAGES 62~ 
82 (REEL F679, lMAGE ~20), IN THE OFFICE OF TIIB RECORDER. OF TIIE CITY 
AND COUNTY OF SAN FRANCISCO, STATE OF CALIFORNIA. 

COMMENCING AT TIIE INTERSECTION OF THE NORTHERLY LINE OF 
SIXTEENTH STREET (90.00 FEET WIDE) WITH~ EASTERLY LINE OF 
ILLINOIS STREET (80.00 FEET WIDE); THENCE ALONG SAID EASTERLY LINE 
OF ILLINOIS STREET NORTB 03°10'56" WEST 687.50 FEET TO THE TRUE 
POINT OF BEGINNING; THENCE LEAVING SAID EAsTERLY LINE NORTH 
86°49'04" EAST 514.45 FEET; THENCE NORTH 03°10'56" WEST 618.75 FEET; 
THENCE SOUTH 86°49'04" WEST 514.45 FEET TO SAID EASTERLY LINE OF 
ILLINOIS STREET; THENCE ALONG SAID EASTERLY LINE SOUTH 03°10'56" 
EAST 618.75 FEET TO THE POINT OF BEGJNN1NG . 

. CONTAINING 318,317 SQUARE FEET, MORE OR LESS. 

PREPARED BY KCAENGINEERS,INC. 
11/13/98 JOB 1936 
A.B. 
S:\PLTA_A-DD-26A.doc 
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EXHIBIT A TO DD 
AMENDED 

PORT LAND TRANSFER AGREEMENT. 
AFFECTED AREA PARCELS.30 & 32 

LEGAL DESCRIPTION 

ALL THAT CERTAIN REAL PROPERTY SITUATE IN THE CITY AND COUNTY OF 
SAN FRANCISCO, STATE OF CALIFORNIA, MOREPARTICULARLYDESCRIBED 
AS FOILOWS: . 

ALL STREETS AND STREET LINES HEREINAFTER MENTIONED ARE IN 
ACCORDANCE WITH THAT CERTAIN MAP ENTITLED "RECORD OF SURVEY 
MAP OF MISSION BAY", RECORDED JULY 28, 1992, MAP BOOK 11Y11 AT PAGES 62-
82 (REEL F679, IMAGE 620), IN THE OFFICE OF THE RECORDER OF TIIE CITY 
AND COUNTY OF SAN FRANCISCO, STATE OF CALlFORNIA. 

BEGINNING AT THE INTERSECTION OF THE NORTHERLY LlNE OF 
SIXTEENTH STREET (90.00 FEET WIDE) WITH THE EASTERLY LINE OF 
ILLINOIS STREET (80.00 FEET WIDE); THENCE NORTH 86°49'04,, EAST 514.45 
FEET; THENCE NORTH 03°10'56" WEST 618.75 FEET; THENCE· SOUTH 
86°49'04" WEST 514.45 FEET TO SAID EASTERLY LINE OF ILLINOIS STREET; 
THENCE ALONG SAID EA&TERLY LINE SOUTH 03°10'56' EAST 618.75 FEET 
TO THE POINT OF BEGlNNING. 

CONTAlNING 318,317 SQUARE FEET, MORE OR LESS. 

PREPARED BYKCAENGINEERS, INC. 
11113/98 JOB 1936 
AB. 
S:\PLTA_A-DJ)..JO.doc 
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EXHIBITB 

PORT PROPERTY/DESIGNATED EXISTING USE AREAS 

[see attached] 
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EXHIBITC 

SECTION 11 OF AMENDED PLTA 

[see attached] 
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[TO BE ATTACHED PRIOR TO CLOSING] 
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EXHIBIT EE 

AMENDED PORT LAND TRANSFER AGREEMENT · 

FORM OF LEASE DISCLOSURE 
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EXIDBITEE 

AMENDED AND RESTATED 

PORT LAND TRANSFER AGREEMENT 

PLTA SAMPLE DISCLOSURE PROVISION 

SECTION__ CERTAIN ACKNOWLEDGEMENTS. THE UNDERSIGNED, BY ITS EXECUTION. 

OF THIS LEASE~ HEREBY ACKNOWLEDGES THAT LANDLORD HAS° DISCLOSED TO THE UNDERSIGNED 
THE FOLLOWING: 

{A) THOSE CERTAIN USES MORE PARTICULARLY SET FORTH IN SCHEDULE 1 ATTACHED 

HERETO AND INCORPORATED HEREJN (COLLECTIVELY, THE "EXISTI~G USES") CURRENTLY EXIST 

ON CERTAIN PROPERTY OWNED BY THE PORT OF SAN FRANCISCO (THE "PORT11
) AND IDENTIFIED IN 

THE MAP ATTACHED'HERE~O AND INCORPORATED HEREIN AS EXHIBIT A (THE "PORT PROPERTY"). 

THE EXISTING USES ARE DIVIDED INTO- TWO (2) CATEGORIES: . MARITIME/INDUSTRIAL USES AND 

COMMERCIALIRECREATIONAL USES. THE CURREl'jT AREAS WITHIN THE PORT PROPERTY ON 

WHICH THE MARITIME/INDUSTRIAL USES AND COMMERCIAL/RECREATIONAL USES EXIST ARE 

MOE.E PARTICULARLY DESIGNATED ON EXHIBIT A ATTACHED HERETO AND INCORPORATED HEREIN 

(THE ''DESIGNATED EXISTING USE AREAS"). 

. . 
(B) THE. EXISTING USES GENERATE 'CERTAIN IMPACTS SUCH AS NOISE, PARKING 

CONGESTION, TRUCK TRAFFIC, RAIL TRAFFIC AUTO TRA:FFIC, ODORS, DUST DIRT AND VISUAL 

OBSTRUCTIONS. 

{C) As MORE FULLY SET FORTH IN THAT CERTAIN DECLARATION AND 

ACKNOWLEDGEMENT OF CERTAIN ACKNOWLEDGEMENTS AND WAIVERS UNDER THE AMENDED AND 

RESTATED MISSION BAY PORT LAND TRANSFER AGREEMENT (THE "DECLARATION"), RECORDED . 

AT ON IN THE OFFICE OF THE COUNTY RECORDER OF THE CITY 

AND COUNTY OF SAN FRANCISCO, LANDLORD [OR ITS PREDECESSOR IN INTEREST] WAIVED ON ITS 

OWN BEHALF, AND ON BEHALF OF ITS SUCCESSORS (I) RIGHTS TO C:OMMENCE OR MAINTAI~ A 

LAWSUIT FOR COMMON LAW OR STATUTORY NUISANCE, INVERSE CONDEMNATION, OR ANY OTHER 

. LEGAL ACTION BASED UPON THE INTERFERENCE WITH THE COMFORTABLE ENJOYMENT OF LIFE OR 

PROPERTY OR SIMILAR CLAIMS ARISlNG OUT OF THE EXISTENCE OF THE MARITIME/INDUSTRIAL 

USES AND THE COMMERCIAL/RECREATIONAL USES WITHIN THE APPLICABLE DESIGNATED 

EXISTING USE AREA FOR SUCH USES SHOWN ON EXHIBIT B, ANP (n) ANY EXPANSION, MODIFICATION 

OR ADDITION TO THE MARITIME/INDUSTRIAL USES OR THE COM;MERCIAL!RECREATIONA:L USES 

WITHIN THE APPLICABLE DESIGNATED EXISTING USE :AREA FOR SUCH USES SHOWN ON EXHIBIT A, 

ALL AS MORE PARTICULARLY PESCRIBED IN THE DECLARATION. 

(D} AT TENANT'S REQUEST, LANDLORD SHALL PROVIDE TENANT WITH A COPY OF THE 

DECLARATION. 

(E) As A CONDITION TO THE EFFECTIVENESS OF ANY ASSIGNMENT OR SUBLETTING BY 

TENA~T OF ITS RIGHTS UNDER THIS LEASE, TENANT WILL BE REQUIRED TO OBTAIN A WRITTEN 

ACKNOWLEDGEMENT FROM ITS ASSIGNEE OR SUBTENANT OF THE TERMS AND PROVISIONS OF THIS 

SECTION AND THE DECLARATION RELATING TO THE EXISTING USES, 

TENANT INITIALS: 
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EXHIBIT A 

PORT PROPERTY/DESIGNATED EXISTING USE AREAS 

[SEE ATTACHED] 
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COMMERCIAL./ RECREA'llON 

• 8/20/98 
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SCHEDULE 1 

EXISTING USES ON PORT PROPERTY 

MARITIME AND INDUSTRIAL USES 

1. BOAT BUILDING, SALES, RENTAL, REPAIR, PRIVATE AND PUBLIC STORAGE; 

2. BERTHING, MOORING AND FUELING OF VESSELS AND EQUIPMENT; 

3. VESSEL MAINTENANCE, INCLUDING, WITHOUT LIMITATION, ENGINEERING AND 

MACHINE SHOPS; 

4. WATER TAXI SERVICE CARRYING PASSENGERS AND LIGHT CARGO WITHIN SAN 

FRANCISCO BAY; 

5. ADMINISTRATIVE/GENERAL OFFICE USE; 

6. WAREHOUSING, STORAGE AND RELATED ACTIVITIES; 

7. PARKING; 

8. WOODWORKING, FURNITURE AND CABINET MANUFACTURING; 

9. DELIVERY; STORAGE, DEALER PREPARATION, SHIPMENT AND MAINTENANCE OF 

AUTOMOBILES, VANS,-TRUCKS, CONSTRUCTION VEHICLES, AND ANCILLARY RELATED 

ADMINISTRATIVE USES; 

10. PRIVATE PARTY CONTAINER STORAGE, VEHICLE STORAGE, GENERAL OFFICE AND 

. INCIDENTAL SALES OF MOVING AND STORAGE MATERIALS; 

11. PORT MAINTENANCE FACILITY, INCLUDING RELATED STORAGE, ENGINEERING, 

MACHINE AND CARPENTRY SHOPS. 

12. P ARKJNG LOT IN SUPPORT OF THE GIANTS BALLPARK; 

COMMERCIAL AND :RECREATIONAL USES 

1. RESTAURANT AND BAR; 

2.. 0PENSPACEANDPARKS; 

3. . GENERAL PARKING; 

4. GENERAL OFFICE; . 

5. BOAT CLUBS, BOAT LAUN~H, AND APPURTENANT FACILITIES; 

6. CHANDLERY SALES, STORAGE, DELIVERY AND. DISTRIBUTION AND M~RITIME REBATED 

WAREHOUSING AND STORAGE; 

7. BOAT BUILDING, SALES, RENTAL AND REPAIR, PRIVATE/PUBLIC BOAT STORAGE. 

P!\WD\48\48Z0\3017 A ll!ASE DISCLOSURE.DOC 
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EXHIBIT FF 

AMENDED PORT LAND TRANSFER AGREEMENT 

CONDITIONS SATISFACTION NOTICE 
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Exhibit FF 
.AMENDED PORT LAND TRANSFER AGREEMENT 

RECORDING REQUESTED BY: 

. CITY AND COUNTY OF -SAN FRANCISCO 

WHEN RECORDED, RETURN TO: 

CONDITIONS SATISFACTION NOTICE 

THIS CONDITIONS SATISFACTION NOTICE ("Notice") is entered into as of this 
_·_ day of , 199_ by and between CATELLUS DEVELOPMENT 
CORPORATION ("Catellus") and the CITY AND COUNTY OF SAN FRANCISCO, a 
charter city and county and where necessary to effectuate the purposes of this Notice, 
the City acting by and through the SAN FRANCISCO PORT COMMISSION ("City"), 
with reference to the following facts: 

A. . The City and Catellus have entered into that Amended and Restated 
·Mission Bay Port Land Transfer Agreement ("Amended PLTA") dated for 
reference pt,trposes November 16, 1998, approved by Ordinance No. 331-
98 of the Board of Supervisors of the City, and recorded as Instrument 
No. in the Official Records of San Francisco County, 
California, rega(ding the transfer of certain lands by the City to Catellus in 
exchange for the transfer of certain land ~wned by Catellus to the City, 
within the City of San Francisco, all as more particularly described therein. 
The capitalized terms used herein shall have the meanings set forth in the 
Amended PL TA, unless otherwise defined herein. 

B. Section 13 of the Am.ended Pl TA provides that upon the Initial Closing, 
the Parties shall enter into this Conditions Satisfaction Notice, for 
·purposes of acknowledging that the conditions to Closing to be satisfied 
by Cat~llus under the Amended Pl TA have been satisfied and to provide 
assurances that, except as specifically provided herein, the obligations of 
Catellus under the Amended PL TA with respect to the property which is 
more particularly described in Exhibit A attached to this Notice and 
incorporated herein ('.'Catellus Property") have been satisfied. 

C. Concurrently herewith, the Closing is occurring under the Amended PLTA. 

N:\USER'l\IPK\482011 D7\Docs\9B ExhlbltFF.doc 1 
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NOW, THEREFORE, IN CONSIDERATION OF THE FOREGOING, AND 
OTHER GOOD AND VALUABLE CONSIDERATION, -THE RECEIPT AND 

· SUFFICIENCY OF . WHICH ARE HEREBY ACKNOWLEDGED, THE PARTIES 
HERETO AGREE AND ACKNOWLEDGE AS FOLLOWS: 

1 . Catellus Property. The City acknowledges and ·agrees that, except as 
hereby specifically provided in Section 2: (i) the City no longer has any 
rights or interests in and to the Catellus Property arising from the 
Amended Pl TA (and the City hereby waives and relinquishes any said 
rights or interests); (ii) the Amended PLTA no longer burdens the Catellus 
Property and is hereby released, as it affects the Catellus Property; and 
(iii) the conditions to Closing under the Amended PLTA to be satisfied bY 
Catellus have beeh satisfied. . 

2. Certain Obligations. Notwithstanding Section 1 of this Notice, the Parties 
acknowledge that nothing contained herein shall be deemed to affect: 
(i) the rights of the City under that certain Declaration and 
Acknowledgement of Certain Acknowledgments and Waivers under the 
Amended and Restated Mission Bay Port Land Transfer Agreement 
executed by Catellus pursuant to Section 11 of the Amended PL TA, dated 
for reference purposes November 16, 1998, and recorded as Instrument 
No. __ in the Official Records of San Francisco County, California, 
covering the Affected Area more particularly described on Exhibit B 
attached hereto and incorporated herein; or (ii) the continuing contractual 
obligations ofthe Parties under the Amended PL TA which are intended to 
survive Closing, although no such contracted obligations (except as 
provided in Subsection (i) of. this Section 2), shall be a burden upon the 
Catellus Property and the Catellus Property is hereby released from such 
oblig~tions. 

N:\USER\MPK\4820\107\Docs\98 ExhlbllFF.doc 2 
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. . 
IN WITNESS WHEREOF, the parties have executed this Notice as of the date 

and year above written. · 

CITY AND COUNTY OF SAN 
FRANCISCO, a Charter City and County 

Mayor 

Attest 

Clerk of the Board of Supervisors . 

SAN FRANCISCO PORT COMMISSfON 

By:-=-------cc--c---------
Executive Director · 

APPROVED AS TO FORM: 

LOUISE H. RENNE 
City Attorney 

Deputy City Attorney. 

N:\USERIMPK\4820\107\Docs\98 Exhlbl!FF.doc 3 

CATELLUS DEVELOPMENT CORPORATION 
a Delaware corporation 

By:_·----------

Title: __________ _ 
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STATE OF CALIFORNIA ) 
. ) SS. 

COUNTY OF SAN FRANCISCO ) 

On , 199_ before me, , County Clerk 
of the City and County of San Francisco, personally appeared and 
--------' personally known to me to be the persons whose names are 
subscribed to the within instrument and ~cknowledged to me that they executed the 
same in their authorized capacities, and that by their signatures on the instrument they, 
or the entity upon Qehalf of which they acted, executed the instrument. 

WITNESS my hand and official seal in my office in said county and state. 

, County Clerk 
San Francisco, California 

STATE OF CALIFORNIA ) 

(Seal) 

) SS. 

COUNlY OF SAN FRANCISCO ) 

On , 199_ before me, , County Clerk of the 
City and County of San Francisco, personally appeared · , personally 
known to me to be the persons whose names are subscribed to the within instrument 
and acknowledged to me that_ they executed the same in their· authorized ·capacities, 
and that by their signatures on the instrument they, or the entity upon behalf of whi.ch 
they acted, executed the instrument. . · · 

WITNESS my hand and official seal in my office in said county and state. 

, County Clerk 
San Francisco, California 

N:\USERIMPK\4820\10~\98 ExhlbltFF.doc 
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EXHIBIT A TO FF 

AMENDED PORT LAND TRANSFER AGREEMENT 

LEGAL DESCRIPTION OF CATELLUS PROPERTY 
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EXHIBIT A 
CATELLUSPROPERTY 

PARCELl 
LEGAL DESCRIPTION 

AIL TIIAT CERTAIN REAL PROPERTY SITUATE JN THE CITY AND COUNTY OF SAN 
FRANCISCO,. STATE OF CALIFORNIA, MORE PARTICULARLY DESCRIBED AS 
FOLLOWS: 

AIL STREETS AND STREET LINES HEREINAFIBR MENTIONED ARE JN ACCORDANCE 
wrra THAT CERTAIN MAP ENTITLED ''RECORD OF SURVEY MAP OF MISSION BAY", 
RECORDED JULY 28, 1992, MAP BOOK 11Y11 AT PAGES 62~82 (REEL F679, JMAGE 620), JN 
THE OFFICE OF THE RECORDER OF THE CITY AND COUNTY OF SAN FRANCISCO, 
STATE OF CALlFORNIA. 

BEGINNING AT THE lNTERSECTION OF THE SOUTHEASTERLY LINE OF 
TOWNSEND STREET {82.50 FEET- WIDE) WIIB mE SOUTHWESTERLY LINE OF 
TIIlRD STREET (82.50 FEET WIDE); THENCE ALONG SAID SOUfHEASTERLY LINE 
OF TOWNSEND STREET SOUTH 46°18'07" WEST 825.95 FEET TO THE 
NORTHEASTERLY LINE OF FOURTII STREET (82.50 FEET WIDE); THENCE ALONG 
SAID NORTHEASTERLY LINE SOUTH 43°41'53"· EAST 275.00 FEET TO THE 
NORTHWESTERLY LINE OF KING STREET (70.00 FEET WIDE); THENCE ALONG. 
SAID NORTHWESTERLY LINE NORTH 46°18'07" EAST 825.95 FEET TO THE 
SOUTHWESTERLY LINE OF THIRD STREET; THENCE ALONG SAID 
SOUTHWESTERLY LINE NORTII 43°41'53" WEST 275.00 FEET TO THE POINT OF 
~EG~G. 

CONTA1NING227,137 SQUARE FEET, MORE ORLESS. 

Prepared byKCAEnginecxs, Jnc. 
11/12/98 Job #1936 
s:\ ..• \Exh-A-0 I.doc 
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EXHIBIT A 
CATELLUSPROPERTY 

PARCEL2 
LEGAL DESCRIPTION 

AIL 1HAT CERTAIN REAL PROPERTY SITUATE lN THE CITY AND COUNTY OF SAN 
FRANCISCO, STATE OF CALIFORNIA, MORE PARTICULARLY DESCRIBED AS 
FOLLOWS: 

AIL STREETS AND STREET LINES HERElNAFfERMENTIONED ARE lN ACCORDANCE 
WITH THAT CERTAIN MAP ENTITLED "RECORD OF SURVEY MAP OF MISSION BAY", 
RECORDED JULY 28, 1992, MAP BOOK 11Y11 AT PAGES 62-82 (REEL F679, JMAGE 620), IN 
THE OFFICE OF Tiffi RECORDER OF THE CITY AND COUNTY OF SAN FRANCISCO, 
STA'IE OF CALIFORNIA. 

BEGINNING AT THE INTERSECTION OF THE SOUTHEASTERLY LINE OF 
TOWNSEND STREET . (82.50 FEET WIDE) WITH THE NORTHEASTERLY LINE OF 
SEVENTH STREET (82.50 FEET WIDE); THENCE ALONG SAID. SOUTHEASTERLY 
LINE OF TOWNSEND STREET NORTH 46°18'07'' EAST 2640.76 FEET TO THE 
SOUTHWESTERLY LINE OF FOURTH STREET (82.50 FEET WIDE); THENCE ALONG 
SAID SOUTHWESTERLY LINE soum 43°41'53" EAST 275.00 FEET TO THE 
NORTHWESTERLY LINE OF KING STREET (70.00 FEET WIDE); THENCE ALONG 
SAID NORTHWESTERLY LINE SOUTH 46°18'07" WEST 972.85 FEET; THENCE 
LEAVING SAID NORTHWESTERLY LINE SOUTII 51°53'27" WEST 275.69 FEET; 
THENCE SOUTH 46°18'07" WEST 63.42 FEET TO TEE BEGJNNING OF A NON-
1'.ANOENT CURVE CONCAVE TO TIIE SOUTHEAST HAVJNG A RADIUS OF 672.00 
FEET, AND TO WIDCH BEGINNING A RAIDAL LINE BEARS NORTH 43°41 '53" WEST; 
THENCE SOUTHWESTERLY 255.45 FEET ALONG SAID CURVE, THROUGH A 
CENTRAL ANGLE OF 21°46'49"; THENCE TANGENT· TO THE PRECEDING CURVE 
SOUTII 24°31'18" WEST 366.06 FEET TO THE _BEGlNNING OF A TANGENT CURVE 
CONCAVE TO .THE SOUTHEAST HAVING A RADIUS OF 325 .. 00 FEET; THENCE 
SOUTHWESTERLY AND SOUTHERLY 214.78 FEET ALONG SAID CURVE, THROUGH 
A CENTRAL ANGLE OF 37°51 '54" TO THE BEGINNING OF A REVERSE CURVE 
CONCA VE TO THE NORTHWEST HAVING A RADIUS OF 48.50 FEET; THENCE 
SOUTIIERLY AND SOUTHWESTERLY 50.49 FEET ALONG SAID CURVE, THROUGH A 
CENTRAL ANGLE OF 59°38'43"; THENCE TANGENT TO THE PRECEDING CURVE 
SOUTH 46°18'07" WEST 539.13 FEET TO THE NORTHEASTERLY LINE OF SEVENTH 
STREET; THENCE ALONG SAID NORTHEASTERLY LINE NORTH 43°41'53" WEST 
593.50 FEET TO THE POJNT OF BEGINNING. 

CONTAINING 966,669 SQUARE FEET, MORE OR LESS. 

Prepared by KCA Engine=, lno. 
11112/98 Job # 1936 
s:\ ••. \Exh-A-02.doc 
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EXHIBIT A 
CATELLUSPROPERTY 

PARCEL3· 
LEGAL DESCRIPTION 

AIL THAT CERTAJN REAL PROPERTY SITUATE IN THE CITY AND COUNTY OF SAN 
FRANCISCO, STATE OF CALIFORNIA, MORE PARTICULARLY DESCRIBED AS 
FOLWWS: 

. AIL STREETS AND STREET LINES HEREINAFIBR:MENTIONED ARE IN ACCORDANCE 
wrm THAT CERTAIN MAP ENTITLED "RECORD OF SURVEY MAP OF MISSION BAY11

, 

RECORDED JOLY 28, 1992, MAP BOOK "Y11 AT PAGES 62-82 (REEL F679, IMAGE 620), 1N 
THE OFFICE OF THE RECORDER OF THE CITY AND COUNTY OF SAN FRANCISCO, 
STATE OF CALIFORNIA. 

COMMENCING AT THE INTERSECTION OF THE NORTHWESTERLY LINE OF 
. CHANNEL STREET (200.00 FEET WIDE) wrm THE SOUTHWESTERLY LINE OF FIFTH 
STREET (82.50 FEET WIDE); THENCE ALONG SAID SOUTHWESTERLY LINE OF 
FIFTH STREET NORTH 43°41'53" WEST 304.75 FEET TO THE TRUE POJNT OF 
BEGINNING; THENCE CONTINUING ALONG SAID SOUTHWESTERLY LlNE NOJ.lTH 
43°41 '53" WEST 170. 73 FEET TO A POINT ON THE SOurnEASTERL Y LINE OF THAT 
PARCEL AS DESaµBEn 1N THE QUITCLAIM DEED TO TIIB CITY AND CQUNTY OF 
SAN FRANCISCO, A MUNICIPAL CORPORATION PATED JUNE 27, 1991 AND RECORDED 
JULY 1, 1991 lN REEL F408 OF OFFICIAL RECORDS, IMAGE 0278, AS JNSTRUMENT NO. 
E931284; THENCE ALONG SAID SOUTHEASTERLY LINE soum 46°1S'OT' WES'f . 
8:4.89 FEET; WENCE SOUTH 43°00'15" WEST 170.93 FEET; THENCE SOUTH 46°18'07" 
WEST 49.04 FEET TO THE BEGINNING nF A TANGENT CURVE CONCA VE TO THE 
SOUTHEAST HAVING A RADIUS OF 844.00 FEET; THENCE SOUTHWESTERLY 478.66 
FEET ALONG SAJD CURVE, TIIROUGH A CENTRAL ANGLE OF 32;,29'40"; THENCE 
TA}fGENT TO THE PRECEDING CUR~ SOUTH 13°48'27" WEST 20.50 FEET; THENCE 
LEA. VING SAID SOuTimASTERL YLINE SOUTII 13°48'2T' WEST 33~04 FEET; THENCE 
NORTH46°18'07" EAST 803.15 FEET TO THE TRUE POINT OF.BEGiNNJNG .. 

CONTAJNING 104,-982 SQUARE FEET, MORE OR LESS. 

Pn:pan:d by KCAF.ngine=I, Inc. 
lll\2198Job1/.1936 
s:\. .. IEMh-A--Ol.doc 
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EXHIBIT A 
CATELLUSPROPERTY 

PARCEL,4 
LEGAL DESCRIPTION 

ALL THAT CERTAIN REAL PROPERTY SITUATE IN THE CITY AND COUNTY OF SAN. 
FRANCISCO, STATE · OF CALIFORNIA, MORE PARTICULARLY DESCRIBED . AS 
FOllOWS: 

ALL STREETS AND STREET.LlNES HEREINAFIBR MENTIONED ARE IN ACCORDANCE 
WITHTIIAT CERTAINMAPENTITLED "RECORD OF SURVEY MAP OFMISSIONBAY0

, 

RECORDED JULY 28, 1992, MAP BOOK "Y" AT PAGES 62-82 {REEL F679, IMAGE 620}, IN 
TI.IE OFFICE OF TIIB RECORDER OF THE CITY AND COUNTY OF SAN FRANCISCO, 
STATE OF CALIFORNIA. 

COMMENCING AT 'fHE INTERSECTION OF THE SOUTHEASTERLY LlNE OF BERRY 
STREET (82.50 FEET WIDE) WITH THE SOUTHWESTERLY LINE OF SIXTH STREET 
(82.50 FEET WIDE); THENCE ALONG SAID SOUTHEASTERLY LINE OF BERRY 
STREET NORTII 46°18'07" EAST 23.35 FEET TO TIIE TRUE POINT OF BEGINNING, 
SAID POINT BEING THE BEGINNING OF A NON-TANGENT CURVE CONCAVE TO 
THE. SOUTHWEST HAVING A RADIUS OF 81733 FEET, AND TO WIIlCH BEGlNNING 
A RADIAL LINE BEARS NORTH 57°37'54" EAST; THENCE LEAVING SAID 
SOUTHEASTERLY LINE SOUTIIEASTERLY 189.67 FEET ALONG SAID CURVE, 
THR.OUGHACENTRAL ANGLE OF 13°17'45"; THENCENORTH46°18'07"EAST 894.05 
FEET; THENCE NORlH 43°41'53" WEST 181.50 FEET; THENCE SOUTH 46°18'07" 
WEST · 802.96 FEET; THENCE SOUTH 43°41 '53" EAST 1.50 FEET TO TIIE 
SOUTHEASTERLY LINE OF BERRY STREET; THENCE ALONG SAID 
SOUTHEASTERLY LINE SOUTH 46°18'07" WEST 32.69 FEET TO THE TRUE POINT OF 
BEGINNING. 

CONTAINING 156,184 SQUARE FEET, MORE OR LESS . 

Prqiared by KCA Engineer.1, Inc. 
11/12198Job #1936 
s:\..,\Exh-A--04.doc 
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EXHIBIT A 
CATELLUSPROPERTY 

PARCELS 
LEGAL DESCRIPTION 

ALL THAT CERTAIN REAL PROPERTY SITUATE IN THE CITY AND COUNTY. OF SAN 
FRANCISCO, STATE OF CALIFORNIA, MORE PARTICULARLY DESCRIBED AS 
FOLLOWS: 

AIL STREETS AND STREET LINES HEREINAFTER MENTIONED ARE lN ACCORDANCE. 
WITH THAT CERTAIN MAP ENTITLED ''RECORD OF SURVEY MAP OF MISSION BAY'', 
RECORDED JULY 28, 19_92, MAP BOOK "Y" AT PAGES 62~82 (REEL F679, IMAGE 620), IN 
THE OFFICE OF UlE RECORDER OF TIIB CITY AND COUNTY OF SAN FRANCISCO, 
STATE OF CALIFORNIA 

COMMENCING AT THE JNTERSECTION OF THE NORTHWESTERLY LINE ·OF 
CHANNEL STREET (200.00 FEET WIDE) WITH THE SOUTHWESTERLY LINE OF 
FOURTH STREET (82.50 FEET WIDE); THENCE ALONG SAID sot.rmwEsTERL y LINE 
OF FOURTH STREET NORTH 43°41'53" WEST 60.00 FEET TO THE TRUE POINT OF 

. BEGINNING, THENCE CONTINUING ALONG SAID SOUTHWESTERLY LlNE NORTH. 
43°41'53" WEST 85.48 FEET; TIIENCE LEAVING· SAID SOUTIIWESTERLY LINE 
NORTH 51°10'19'' WEST 95.33 FEET; THENCE NORTH 43°22'02'' WEST 216.97 FEET; 
THENCE SOOTH 87°52'43" WEST 25.62 FEET; THENCE SOUTH 46°32'28" WEST 442.12 
FEET; THENCE SOUTII 47°23'14" WEST 353.09 FEET to A POINT ON THE 
NORTHEASTERLY LINE OF FIFTH STREET (82.50 FEET ~E), SAID POINT BEING ON . 
THE.SOUTHEASTERLY LINE OF THAT PARCEL AS DESCRIBED IN THE QUITCLAlM 
DEED 'TO THE CITY AND COUNTY OF SAN FRANCISCO, A MUNICIPAL CORPORATION 
DATED JUNE 27, 1991 AND RECORDED JULY 1, 1991 IN REEL F408 OF OFFICIAL 
RECORDS, JMAGE 0278, AS INSTRUMENr NO. E9~1284; TIIBNCE ALONG LAST SAID 
NORTHEASTERLY LINE SOUTH 43°41'53" EAST 177.50 FEET; THENCE LEAVING 
LAsT SAID NORTHEASTERLY LlNE NORTH 46°18,07'' ~AST 48.78 FEET; THE~CE 
SOUTH43°41'53"EAST 245.00 FEET; THENCE NORTII46°18'07"EAST 776.70 FEET TO 
THE TRUE POINT OF BEGINNING. 

CONTAINING328,514 SQUARE FEET, MORE ORLESS. 

Pr<paredby KCAEngiueexs, Inc. 
11/13/9& Job #1936 
s:l. .. \Exh-A-05.doc 
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EXHIBIT A 
CATELLUSPROPERTY 

PARCEL6 
LEGAL DESCRIPTION 

. AIL TIJAT CERTAIN REAL PROPERTY SITUATE IN· THE CITY AND COUNTY OF. SAN 
FRANCISCO, STATE OF CALIFORNIA, MORE PARTICULARLY DESCRIBED AS 
FOLLOWS: 

AiL STREETS AND STREET LINES HEREJNAFfER MENTIONED ARE IN ACCORDANCE 
WITH THAT CERTAIN MAP ENTTI1.ED ''RECORD OF spRVEY-MAP OF MISSION BAY",. 
RECORDED JULY 28, 1992, MAP BOOK "Y1' AT PAGES 62-82 (REEL F679, JMAGE 620), IN 
THE OFFICE OF THE RECORDER. OF THE CITY AND COUNTY OF SAN FRANCISCO, 
STA'IE OF CALIFORNIA . 

COMMENCING AT. THE JNTERSECTION OF THE _SOUTHWESTERLY LINE OF 
FOURTH STREET (82.50 FEET WIDE) WITH THE NORTHWESTERLY LINE OF BERRY 
STREET (82.50 FEET WIDE); THENCE ALONG SAID SOUTHWEST.ERL Y LINE OF 
FOURTH STREET SOUTH 43°41'53" EAST 1750 FEET; THENCE LEAVING SAID 
SOUTHWESTERLY LlNE SOUTH 46°18'07" WEST 12.00 FEET TO THE TRUE POINT OF 
BEGINNING; THENCE NORTH 43°41'53" WEST ·152.08 FEET; TIIBNCE SOUTH , 
87°52'43" WEST 26.25 FEET TO A POINT ON THE SOUTHEASTERLY LINE OF TIIAT 
PARCEL AS DESCRIBED IN THE QUITCLAIM DEED TO THE CITY AND COUNTY OF 
SAN FRANCISCO, AMUNICJPALCORPORATIONDATED JUNE 27, 1991 AND RECORDED 
JULY 1,. 1991 IN REEL F408 OF OFFICIAL RECORDS, IMAGE 0278, AS INSTRUMENT NO. 
E931284; THENCE ALONG SAID SOUTHEASTERLY LINE SOUTH 46°18'0T' WEST . 
168.37 FEET; THENCE SOUTII 47°22'40" WEST 426.03 FEET; THENCE SOUTII 
46°18'07'' WEST 163:75 FEET; THENCE LEAVING SAID SOUTIIEASTERLY LINE· 
SOUTH 4°43'36'; WEST 33.35 FEET; THENCE SOUTH 43°41 '53,, EAST 155.37 FEET; 
THENCE NORTH 46°18'0T' EAST 138.70 FEET;· TIIENCE SOUTH 43°41'53" EAST 8.00 
FEET; THENCE NORTH 46°18'0T' EAST 525.95 FEET; NORTH 43°41'53" WEST 8.00 
FEET; THENCE .NORTII 46°18'0T".EAST 138.00 FEET TO THE TRUE POINT OF 
BEGINNING. 

CONT~G 143,024 SQUARE FEET, MORE. OR LESS. 

fuparedby KCA Engjneern, Inc. 
ll/13/98 Job #1936 
s:\. .. \Exh-A.--06.doo 
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EXlIIBIT A 
CATELLUSPROPERrY 

PARCEL7 
LEGAL DESCRIPTION 

ALL 1HAT CERTAIN REAL PROPERTY SITUATE lN TIIE CITY AND COUNTY OF SAN 
FRANCISCO, STATE OF CALIFORNIA, MORE PARTICULARLY DESCRIBED AS 
FOLLOWS: 

AIL STREETS AND STREET LINES HEREINAFI'ER MENTIONED ARE JN ACCORDANCE 
WITH THAT CERTAlN MAP ENTITLED "RECORD OF SURVEY MAP OF MISSION BAY", 
RECORDED JULY 28, 1992, MAP BOOK uyn AT PAGES 62~82 (REEL F679, IMAGE 920), JN 
THE OFFICE OF THE RECORDER OJ;" THE CITY AND COUNTY OF SAN FRANCISCO, 
STA'TE OF CALlFORNIA 

COMMENCING AT THE INTERSECTION OF THE SOUTHEASTERLY LINE OF 
CHANNEL STREET (165.00 FEET WIDE) WITH TIIE. WESTERLY LINE OF THIRD 
STREET (88.50 FEET WIDE); THENCE ALONG SAID WESTERLY LINE OF TIDRD 
STREET SOUTH 3°10'56'' EAS'f 192.24 FEET TO THE TRUE POINT OF BEGINNING; 
THENCE LEAVING SAID WESTERLY LlNE SOUTH 46°18'0T' wEST 628.10 FEET TO 
TEE NORTHEASTERLY LINE OF ·FOURTH STREET (102.50 FEET WIDE); THENCE 
ALONG SAID NORTHEASTERLY LINE SOUTH 43°41'53" EAST 713.86 FEET; THENCE 
LEAVING SAID NORTHEASTERLY LINE NORTH 46°18'07" EAST 12.30 FEET; THENCE 
NORTH 0°58'47" WEST 114.02 FEET TO THE WESTERLY LINE OF TIIlRD STREET; 
THENCE ALONG SAID WESTERLY LINE NORTH 3°10'56'' WEST 828.82 FEET TO THE 
TRUE POINT OF BEµINNING. . 

CONTAINING 230,392 SQUARE FEET, MORE OR LESS. 

Revisat: 11/20198 
Prepared by KCA Engine<'t'S, Inc. 
11/13/9& Job # 193 6 
s:\ .•. \Em-A-07.doc 
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EXHIBITA 
CATELLUSPROPERTY 

PARCELS 
LEGAL DESCRIPTION 

ALL THAT CERTAIN REAL PROPERTY SITUATE IN THE CITY AND COUNTY OF SAN 
FRANCISCO, STATE OF CALIFORNIA, MORE PARTICULARLY DESCRIBED AS 
FOLLOWS: 

ALL STREETS AND STREET LJNES HER.EINAFfERMENTIONED ARE 1N ACCORDANCE 
WITH THAT CERTAIN MAP ENTITLED "RECORD OF SURVEY MAP OF MISSION BAY11

, 

RECORDED JULY 28, 1992, MAP BOOK 11Y11 AT PAGES 62-82 (REEL F679, IMAGE 620). lN 
THE OFFICE OF TI:IE RECORDER OF THE CITY AND COUN1Y OF SAN FRANCISCO, 
STATE OF CALIFORNIA. 

COMMENCING AT TIIE INIBRSECTION OF THE WESTERLY LINE OF ILLINOIS 
STREET (80.00 FEET WIDE) WITH THE SOUTHWESTERLY LINE OF FOURTII STREET . 
(150.00 FEET WIDE); THENCE NORill 45°40'56" EAST 79.66 FEET TO TIIE TRUE 
POlNT OF BEGINNING; THENCE NORTH 86°49'04" EAST 350.12 FEET~ mENCE 
NORTH 3°10'56" WEST 275.00 FEET; THENCE SOUTII 86°49'04" WEST 350.12 FEET; 
THENCE soum 3°10'56" EAST 275..00 FEET TO TIIE· TRUE POINT OF BEGINNING. 

CONTAINING96,283 SQUARE FEET, MORE ORLESS. 

Prepared by KCAF.ngineers, [no. 
11/13/98 Job #1936 
s:\ ... \Exh-A-08.doc 
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EXHIBITA 
CATELLUSPROPERTY 

PAACEL9 
LEGAL DESCRIPTION 

j ~ . • 

AIL THAT CERTAIN REAL PROPERTY SITUATE JN THE CITY AND COUNTY OF SAN 
FRANCISCO, STATE OF CALIFO~ MORE PARTICULARLY DESCRIBED AS 
FOLLOWS: . 

AIL STREETS AND STREET LINES HEREINAFTER MENTIONED ARE JN ACCORDANCE 
WITH THAT CERTAIN MAP ENTITLED ''RECORD OF SURVEY MAP OF MISSION BAY11

, 

RECORDED JULY 28, 1992, MAP BOOK 11Y11 AT PAGES 62-82 (REEL F679, IMAGE 620), IN 
TIIE OFFICE OF. THE RECORDER OF THE CITY AND COUNTY OF S~ FRANCISCO, · 
STATE OF CALIFORNIA 

,.COMMENCING AT THE INTERSECTION OF TIIE EASTE'RtY LINE OF THIRD STREET 
(100.00 FEET WIDE) WITII THE NORTIIBRLY LINE OF SIXTEENTH STREET (90.00 
FEET WIDE); THENCE ALONG SAID EASTERLY LINE OF THIRD STREET NORTH 
3°10'56" WEST 1748.00 FE~T TO THE TRUE POINT OF BEGINNING; THENCE. 
LEAVING SAID EASTERLY LINE NORTII 86°49'04" EAST 74.00 FEET; THENCE 
SOUTH 3°l0'56" EAST 241.00 FEET; THENCE NORTH 86°49'04" EAST 584.57 FEET; 
THENCE NORTH 3°10'56" WEST 275.00 FEET; THENCE SOUTH 86°49'04» WEST 658.57 
FEE'.l' TO THE· EASTERLY LINE OF T.ijIRD STREET; THENCE ALONG SAID 
EASTERLY LINE SOUTH 3°10'56" EAST 34.00 FEET TO THE TRUE POINT OF 
BEGINNING. . . 

CONTAINING 163,273 SQUARE FEET, MORE OR LESS. 

l'n'paredby KCAF.ngine=, Inc. 
11113/98 Job #1936 
s:\ ... IE:xh-A-09.doc 
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ExmBIT A 
CATELLUSPROPER'f'X 

PARCEL10 
LEGAL DEScRIPTION 

ALL TIIAT .CERTAIN REAL PROPERTY SITUATE _IN TIIE CTIY AND COUNTY OF SAN 
FRANCISCO, STATE OF CALIFO:RNL\ MORE PARTICULARLY DESCRIBED AS 
FOLLOWS: 

ALL STREETS AND STREET LINES HEREINAFTER MENTIONED ARE iN ACCORDANCE 
WITH THAT CERTAIN MAP ENTITLED "RECORD OF SURVEY MAP OF MISSION BAY11

, 

RECORDED JULY-28, 1992, MAP BOOK "Y" AT PAGES 62-82 (REELF679, IMA.GE 620), IN 
THE OFFICE OF TI1E RECORDER OF TIIB Ci.TY AND COUNTY OF SAN FRANCISCO, 
STATE OF-~ALIFORNIA 

COMMENCING AT THE INTERSECTION OF TIIE EASTERLY LINE OF THIRD STREET 
(100.00 FEET WIDE) WITII TIIE NORTIIBRLY LINE OF SIXTEENTH STREET (90.00 
FEET WIDE); THENCE ALONG SAID EASTERLY LINE OF TH1RD STREET NORTII 
3°10'56" WEST 687.50 FEET TO THE TRUE POINT OF BEGINNING; THENCE LEAVING 
SAID EASTERLY LINE NORTII 86°49'04" EAST 864.46 FEET; THENCE NORTII 3°10'56''. 
WEST 142.91 FEET; THENCE SOUTH 86°49'04" WEST 90.01 FEET; TIIENCE NORIB 
3°10'56" WEST 465.84 FEET TO THE BEGINNING OF A TANGENT CURVE CONCAVE 
TO THE SOUTHWEST HA YING A RADIUS OF 10.00 FEET; TIIENCE NORTHERLY, 
NORTHWESTERLY AND WESTERLY 15.71 FEET ALONG SAID CURVE, THROUGH A 
CENTRAL ANGLE OF 90°00'00"; THENCE TANGENT TO TIIE PRECEDING CURVE 
SOUTH 86°49'04" WEST 690.45 FEET; TIIENCE SOUTH 3°10'56" .EAST 54.25 FEET; 
THENCE SOUTH 86°49'04" WEST 74.00 FEET TO THE EASTERLY LINE OF THIRD 
STREET; THENCE ALONG SAID EASTERLY LINE SOUTH 3°10'56'' EAST 564;50 FEET. 
TO THE TRUE POINT OF BEGINNING. . 

CONTAINlNG488,019 SQUARE FEET, MORE ORLESS. 

Prepared by KCA F.ngineecs, Inc. . 
11/13/98Job#1936 
s:\ .•. \B:idi-A-10.doc 
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EXHIBIT A 
CATELLUSPROPERTY 

PARCELll 
LEGAL DESCRIPTION 

ALL TIIAT CERTAIN REAL PROPERTY SITUATE IN THE CITY AND COUNTY OF SAN 
FRANCISCO, STATE OF CALIFORNIA,. MORE PARTICULARLY DESCRIBED AS 
FOLLOWS: 

ALL STREETS AND STREET LINES HEREINAFTER MENTIONED ARE JN.ACCORDANCE 
WITH THAT CERTAIN MAP ENTITLED "RECORD OF SURVEY MAP OF MISSION BAY", 
RECORDED JULY 28, 1992, MAP BOOK "Y" AT PAGES 62-82 (REEL F679, IMAGE 620), IN 
THE OFFICE OF TI:IE RECORDER OF THE. CITY AND COUNTY OF SAN FRANCISCO, 
STATE OF CALIFORNIA. 

CO::MMENCJNG AT THE INTERSECTION OF THE WESTERLY LINE OF TIIlRD STREET 
(100.00 FEET WIDE) WITH THE NORTIIERLY LlNE OF SIXTEENTH STREET (90.00 
FEET WIDE); THENCE ALONG SAID NORTHERLY LINE OF SIXTEENTH STREET 
SOUTH 86°49'04" WEST 409.75 FEET; THENCE LEAVING SAID NORTHERLY LlNE 
NORTH 3°10'56" WEST 922.00 FEET TO THE TRUE POINT OF BEGINNING; THENCE 

. CONTINUING NORTII 3°10'56" WEST 280.40 FEET; THENCE NORTH43°41'53" WEST 
108.13 FEET; THENCE soum 3°10'56" EAST 362.60 FEET; THENCE NORTII 86°49'04" 
EAST 70.25 FEET TO THE TRUE POINT OF BEGINNlNG. 

CONTAINING 22,585 SQUARE FEET, MORE OR LESS. 

Prqiarei by KCAF.ngine=, Inc. . 
11113/98 Job #1936. 
s:\. .. \fuh..A-11.cloc 
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EXHIBIT A 
CATELLUSPROPERTY 

PARCEL12 
LEGAL DESCRIPTION 

ALL THAT CERTAIN REAL PROPERTY SITUATE 1N THE CITY AND COUNTY OF SAN 
FRANCISCO,. STATE OF CALIFORNIA, MORE PARTICULARLY DESCRIBED AS 
FOLlDWS: 

AIL·STREETS AND STREET LINES BEREINAFrER MENTIONED ARE IN ACCORDANCE 
WITH THAT CERTAIN MAP ENTITLED "RECORD OF SURVEY MAP OF MISSION BAY'', 
RECORDED JULY 28, 1992, MAP BOOK "Y" AT PAGES 62w82 (REELF679; IMAGE 620). IN 
THE OFFICE OF TIIB RECORDER OF TBE CITY AND COUNTY OF SAN FRANCISCO, 
STAIB OF CALIFORNIA 

COMMENCING AT THE INTERSECTION OF THE WESTERLY LJNE OF THIRD STREET 
(100_00 FEET WIDE) WITII TilE NORTHERLY LINE OF SIXTEENTH STREET (90.00 
FEET WIDE); TIIENCE ALONG SAID NORTHERLY LINE OF SIXTEENTH STREET 
SOUTH 86°49'04" WEST 409.75 FEET; THENCE LEAVING SAID NORTHERLY LINE 
NORTH 3°10'56" WEST 45.6.00 FEET TO THE TRUE POINT OF BEGlNNING; THENCE 
CONTINUING NORTII 3°10'56,, WEST 400.00 FEET; THENCE SOUTII 86°49'04" WEST 
70.25 FEET; TIIENCE SOUTil 3°10'56" EAST 400.00 FEET; THENCE NORTH 86°49'04,, 
EAST 70.25 FEET TO THE TRUE POJNT OF BEGINNING. 

CONTAINlNG 28,100 SQUARE FEET, MORE OR LESS. 

l'rr{lared. by KCA Fngine(X'S, Ino. 
11/13/98 Job #1936 
s:\ .•• IEMh-A-12.doo 
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EXHIBIT A 
CATELLUSPROPERTY 

PARCEL13 
LEGAL DESCRIPTION 

AIL 1HAT CERTAIN REAL PROPERTY SITUATE IN THE CITY AND COUNTY OF SAN 
FRANCISCO, STATE· OF CALIFO~ MORE PARTICULARLY DESCRIBED AS 
FOU.OWS: 

AIL STREETS AND STREET LINES HEREINAFIBR MENTIONED ARE IN ACCORDANCE 
WITH THAT CERTAIN MAP ENTITLED "RECORD OF SURVEY MAP OF MISSION BAY11

, 

RECORDED ruiy 28, 1992, MAP BOOK "Y11 AT PAGES 62-82 (REEL F679, IMAGE 620), IN 
THE OFFICE OF TIIE RECORDER OF THE CITY AND COUNTY OF SAN FRANCISCO, 
STATE OF CALJFORNIA. 

COMMENCING AT THE INTERSECTION OF THE WESTERLY LINE OF TIIlRD STREET 
(100.00 FEET WIDE) WITH THE NORTIIERLY LINE OF SIXTEENTH STREET (90.00 
FEET WIDE); THENCE ALONG SAID NORTHERLY LINE OF SIXIBENTH STREET 
SOUTH 86°49'04" WEST 409.75 FEET TO .THE TRUE POlNT OF BEGINNJNG; THENCE 
NOR1H 3°10'56" WEST 390.00 FEET; THENCE SOUTH 86°49'04" WEST 70.25 FEET; 
TIIBNCE SOUTH 3°10'56" EAST 375.68 FEET TO TIIB NORTHEASTERLY LINE OF 
SDITH STREET (82.50 FEET WIDE); THENCE ALONG SAID NORTHEASTERLY LINE 
SOUTH 43°41'53" EAST 18.84 FEET TO THE NORTHERLY LINE OF SDITEENTII 
STREET; THENCE ALONG SAID NORTHERLY LINE NORTH 86°49'04'' EAST 58.01 
FEET TO THE TRUE POINT OF BEGINNING. 

CONTAINING 27,310 SQUARE FEET, MORE OR LESS. 

Prtpared by KCAEngineers, Iiic. 
11/13/98JobIi1936 
s:\. .. \E.xh-A-13.doc 
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EXHIBITA . 
CATELLUSPROPERTY 

· PARCEL14 
LEGAL DESCRIPTION 

A1L THAT CERTAIN REAL PROPERTY SITUATE JN THE CITY AND COUNTY OF SAN 
FRANCISCO, STATE OF CALIFORNIA, MORE PARTICULARLY DESCRIBED AS 
FOLLOWS: 

A1L STREETS AND STREET LINES HEREINAFI'ER MENTIONED ARE IN ACCORDANCE 
Wfl1I THAT CERTAJN MAP ENTITLED ''RECORD OF SURVEY MAP OF MISSION BAY1', 
RECORDED JULY 28, 1992, MAP BOOK 11Y11 AT PAGES 62-82 (REEL F679, IMAGE 620), JN 
THE OI<F.ICE OF TIIE RECORDER .OF TIIE CITY AND COUNTY OF SAN FRANCISCO, 
S'I'.ATE OF CALIFORNIA. 

COMMENCING AT THE JNTERSECTION OF THE EASTERLY LINE OF THIRD STREET 
(100.00 FEET WIDE) WITH THE NORTHERLY LINE OF SIXTEENTII STREET (90.00 
FEET WIDE); THENCE ALONG SAID EASTERLY LINE OF THIRD STREET NORTH 
3<>10'56" WEST 44.16 FEET TO THE TRUE POINT OF BEGINNING; TIIENCE LEA VJNG 
SAID EASTERLY LINE NORTH 86°49'04" EAST 5.00 FEET TO TIIE BEGINNING OF A 
RADIAL CURVE CONCAVE TO TI.IE NORTHEAST HAVING A RADIUS OF 24.16 FEET; 
THENCE SOUTI:IERLY, SOUTHEASTERLY AND EASTERLY 37.95 FEET ALONG SAID 

. CURVE, TIIOUGH A CENTRAL ANGLE OF 90°00'00"; TIIENCE RADIAL TO THE 
PRECEDINGCURVESOurH3°10'56"EAST20.00FEETTOTHENORTHERLYLINEOF 
SlXTEENTI:I STREET; THENCE ALONG SAID NORTHERLY LINE NORTII 86°49'04" 
EAS';f 745.29 FEET; THENCE LEAVING SAID NORTHERLY LINE NORTH 3°10'56'' 
WEST 132.09 FEET; THENCE NORTH 86°49'04" EAST 90.01 FEET; THENCE NORTH 
-3°10'56" WEST 486.66 FEET; THENCE SOUTII 86°49'04" WEST 864.46 FEET TO THE 
EASTERLY LINE OF TI:IIRD STREET; THENCE ALONG SAID EASTERLY LINE SOlITH 
3°10'56" EAST 574.59 FEET TO THE TRUE POIN)' OF BEGINNING. 

CONTAINING $22,167 SQUARE FEET, MORE OR LESS. 

Prepared by KCAEngineeis, Ino.. 
11/13/98 Job#l936 
s:\. .• \Eidi-A-14.doo 
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EXBIBITA 
CATELLUSPROPERTY 

PARCEL15 
LEGAL DESCRIPTION 

AIL THAT CERTAIN REAL PROPERTY SITUATE IN THE CITY AND COUNTY OF SAN 
FRANCISCO, STATE OF .CAL!FO~. MORE PARTICULARLY DES~ED AS 
FOLL()\VS: . 

AIL STREETS AND STREET LINES HEREINAFTER MENTIONED ARE IN ACCORDANCE 
WITH THAT CERTAlN MAP ENTITLED ''.RECORD OF SURVEY MAP. OF MISSION BAY'', 
RECORDED JULY 28, 1992, MAP BOOK 11Y11 AT PAGES 62-82 (REEL F679, IMAGE 620), IN 
THE OFFICE OF .THE RECORDER OF TIIB. CITY AND COUNTY OF SAN FRANCISCO, 
STATE OF CALIFORNIA . . . 

COMMENCING AT THE INTERSECTION OF THE EASTERLY LINE OF TIIlRD STREET 
(100.00 FEET WIDE) WITH THE NORTHERLY LINE OF M.ARIJ:>OSA STREET (66.00 
FEET WIDE); THENCE ALONG SAID NORTHERLY LINE OF MARIPOSA STREET 
NORTH 86°49'04" EAST 30.24 FEET TO THE TRUE POINT OF BEGJNNJNG; THENCE 
CONTINUING ALONG SAID NORTHERLY LINE NORTH 86°49'04" EAST 168.76 FEET; 
THENCE LEAVJNG SAID NORTHELRY LINE NORm 3°10'56" WEST 866.08 $ET TO 

. THE SOUTHERLY LINE OF SIXTEENTII STREET (90.00 FEET WIDE); THENCE ALONG 
SAID SOUTHERLY LINESOUITI 86°49'04" WEST 141.79 FEET TO TIIE BEGINNING OF 
A TANGENT CURVE CONCAVE TO THE SOUTHEAST HAVING A RADIUS _OF 44.21 
FEET; THENCE WESTERLY, SOUTIIWESTERLY AND SOUTIIBRLY 69.44 FEET 
ALONG SAID CURVE, THROUGH A . CENTRAL ANGLE O:f 90°00'00,,; THENCE 
TANGENT TO THE PRECEDING CURVE SOUTH 3°10'56" EAST 74.04 FEET; THENCE 
·SOUTH 1°18'48" WEST 102.07 FEET; THENCE SOUTH 86°49'04" WEST 5.00 FEET TO · 
THE EASTERLY LINE OF THIRD STREET; THENCE ALONG SAID EASTERLY .LINE 
SOUTH ·3°10'56'' EAST 322.0S FEET; THENCE LEAVING SAID EASTERLY. LINE 
NORTE 86°49'04" EAST 5.00 FEET; THENCE. SOUTH 3°39'35" EAST 120.00 FEET; 
TIIENCE SOUTH 3°10'56" EAST 159.76 FEET TO TIIE BEGINNING OF A TANGENT 
CURVE CONCA.VE TO TIIE NORTHEAST HAVING A RADIUS OF 24.24 J;'EET; THENCE 

· SOUTHERLY, SOUTHEASTERLY AND EASTERLY 38,08 FEET ALONG SAID CURVE, 
THROUGH A CENTRAL ANGLE OE 90°00'00"; ~CE RADJM, TO THE PRECEDING · 
CURVE SOUTH 3°10'56" EAST 20.00 FEET TO THE TRUE POINT OF BEGINNING. 

CONTAINING 166,983 SQUARE FEET, MORE ORLESS. . . . 

Revised: 11/16198 
. Prepared by KCAFngine¢i, Inc. . · 

lllll/98 Job IH936 
s:\ .. ,\EJdi-A-lS.doc 
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EXIDBITA 
CATELLUSPROPERTY 

PARCEL16 
LEGAL DESCRIPTION 

AIL THAT CERTAIN REAL PROPERTY SITUATE IN THE CITY AND COUNTY OF SAN 
FRANCISCO,. STATE OF CALIFORNIA, MORE PARTICULARLY DESCRIBED AS 
FOLLOWS: 

AIL STREETS.AND STREET LINES HEREINAFI'ERMENTIONED ARE JN ACCORDANCE 
WITH THAT CERTAIN MAP ENTITLED ''RECORD OF SURVEY MAP OF MISSION BAY", 
RECORD)ID JULY 28, 1992, MAP BOOK 11Y11 AT PAGES 62-82 (REEL F679, lMAGE 620), IN . 

. THE OFFICE OF TIIE RECORDER OF TIIB CITY AND COUNTY OF SAN FRANCISCO, 
STATE OF CALIFORNIA. . 

COMMENCING AT THE lNTERSECTION OF THE WESTERLY LlNE OF THIRD STREET 
(100.00 FEET WIDE) WITH THE SOUTHERLY LINE OF SIXTEENTH STREET (90.00 
FEET WIDE); THENCE ALONG SAID SOUTHERLY LINE OF SIXTEENTH STREET. 
SOUTH 86°49'04" WEST 100.00 FEET TO THE TRUE POINT OF BEGINNJNG; TIIBNCE 
LEAVING SAID SOUTHERLY LINE SOUTH 3°10'56" EAST 433.04 FEET; TIIBNCE 
SOUTH 86°49'04" WEST 280.00 FEET; THENCE SOUTH 3°10'56" EAST 433.04 FEET TO 
THE NORTHERLY LJNE OF MARIPOSA STREET (66.00 FEET WIDE); THENCE ALONG 
SAID NORTHERLY LINE SQUIB 86°49'04" WEST 100.17 FEET; TIIENCE ·LEAVING 
SAID NORTHERLY LINE NORIB 3°10'56" WEST 49.69 FEET TO THE BEGINNING OF 
A TANGENT CURVE CONCA VE TO TIIE SOUTIIBAST HA VlNG A RADIUS .OF 245.00 
FEET; THENCE NORTHERLY AND NORTHEASTERLY 110.30 FEET ALONG SAID 
CURVE, THROUGH ACENTRAL ANGLE OF 25°47'4T'; THENCE TANGENT TO THE 
PRECEDING CURVE NORTH 22°36;46'' EAST 18.71 FEET TO THE BEGINNlNG OF A 
TANGENT CURVE CONCAVE TO THE NORTHWEST HAVJNG A RADIUS OF 380.00 
FEET; THENCE NORTIIBASTERLY AND N01:lTHERLY 171.08 FEET ALONG SAID 
CURVE, THROUGH A CENTRAL ANGLE OF 25°47'42"; THENCE TANGENT TO THE 
PRECEDING CURVE NORTH 3°10'56,, WEST 527.57 FEET TO THE SOUHrERLY LINE 
OF SIXTEENTII STREET; TIIENCE ALONG SAID SOUTHERLY LINE NORIB 86°49'04" 
EAST 309.75 FEET TO THE TRUE POINT OF BEGlNNING. 

CONTAINING 159,,.925 SQUARE FEET, MORE OR LESS. 

i'tq>oredby KCAF.ngineers, Tnc. 
11/13/98Job#1936 
s:\ ..• \E:xh-A-16.doc 
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EXHIBIT A 
CATELLUSPROPERTY 

PARCEL17 
LEGAL DESCRIPTION 

ALL TIIAT CERTAIN REAL PROPERTY SITUATE JN THE CITY AND COUNTY OF SAN 
. FRANCISCO, STATE OF CALIFORNIA, MORE PARTICULARLY DESCRIBED AS 

FOLLOWS: 

ALL STREETS AND STREET LINES HEREJNAFTER MENTIONED ARE IN ACCORDANCE 
WITH THAT CERTAIN MAP ENTITLED "RECORD OF SURVEY MAP OF MISSION BAY11

, 

RECORDED JULY 28, 1992, MAP BOOK "Y11 AT PAGES 62-82 (REEL F679, JMAGE 620), IN 
THE OFFICE OF THE RECORDER OF TIIB CITY AND COUNTY OF SAN FRANCISCO, 
STATE OF CALIFORNIA. 

BEGINNING AT THE JNTERSECTION OF THE EASTERLY LINE OF PENNSYLVANIA 
STREET (90.00 FEET WIDE) .WITH THE NORTHERLY LINE.OF MARIPOSA STREET 
(66.00 FEET WIDE); THENCE ALONG SAID EASTERLY LINE OF PENNSYLVANIA 

. STREET NORTH 3°10'56" WEST 556.59 FEET TO THE NORTHEASTERLY LINE OF 
SEVENTH STREET (82.50 FEET WIDE}; THENCE ALONG SAID NORTHEASTERLY 
LINENORTH43°41'53,, WEST 407.lOFEET TO TIIB SOUTIIBRLYLINE OF SIXTEENTH 
STREET (90 .00 ·FEET WIDE); THENCE ALONG SAID. SOUTIIBRL Y LINE NORTH 
86°49'04" EAST 1100.64 FEET; THENCE LEAVING SAID SOUTHERLY LINE SOUTH 
3°10~56'"EAST 515.67 FEET TO THE BEGlNNING OF A TANGENT CURVE CONCAVE 
TO THE NORTHWEST HAVING A RADIUS OF 300.00 FEET; THENCE 
~OUJHWESTERLY .102.36 FEET ALONG SAID CURVE, THROUGH A CENTRAL 
ANGLE OF 19°32'59"; THENCE soum 86°49'04" WEST 618.88 FEET; THENCE SOUTH 
3°10"56" EAST 250.02 FEET TO THE NORTHERLY LINE OF MARJPOSA STREET; 
THENCE ALONG SAID NORTHERLY LINE soum 86°49'04" WEST 200.00 FEET TO 
THE POINT OF BEGINNING. 

CONTAINING 605,489 SQUARE FEET,, MORE OR LESS. 

f:XCEPTING TIIEREFROM TilE FOLLOWING DESCRIBED PARCELS: 

COMMENCING AT THE INTERSECTION OF THE EASTERLY LINE OF 
PENNSYLVANIA STREET (90.00 FEET WIDE) WITH THE NORTHERLY LINE OF 
MARJPOSA STREET (66.00 FEET WIDE); THENCE ALONG SAID EASTERLY LINE OF 
PENNSYLVANIA STREET NORTH 3°10'56" WEST 400.04 FEET; THENCE LEAVING· 
SAID EASTERLY LINE NORTH 86°49'04" EAST 338.05 FEET TO THE TRUE POINT OF 
BEGINNING; THENCE CONTINUJNG NORTH 86°49'04" EAST' 68.00 FEET; THENCE 
NORTH 3°10'56" WEST 66.00 FEET; TIIBNCE SOUTH 86°49'04,, WEST 68.00 FEET; 
THENCE SOUTH 3°10'56" EAST 66.00 FEET TO Tiffi TRUE POINT OF BEGINNING. 

Revised: ll/16/98 
Pnpared by KCA Eugine=, Inc. . 

· 11113/98 Job #1936 
s:\ ... \Exh-A-17.doc 
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CONTAINING4,488 SQUAREFEET,MOREORLESS. 

RevisW: 11/16/98 
Pr<pat<d by KCAEngin=s, Inc. 
11/13/98 Job # 1936 
s:\. •• \Exh-A-17.doc 
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EXHIBITA 
CATELLUSPROPERTY 

PARCEL18 
LEGAL DESCRIPTION 

ALL 1HAT CERTAlN REAL PROPERTY SITUATE JN THE CITY AND COUNTY OF SAN 
FRANCISCO, STATE OF CALIFORNIA, MORE PARTICULARLY DESCRIBED AS 
FOILOWS: 

ALL STREETS AND STREET LINES HEREINAFIBR :MENTIONED ARE IN ACCORDANCE 
WITH THAT CERTAIN MAP ENTITLED "RECORD OF SURVEY MAP OF MISSION BAY", 
RECORDED JULY 28, 1992, MAP BOOK 11Y•1 AT PAGES 62-82 (REEL F679, JMAGE 620), IN 
TIIE OFFICE OF THE RECORDER OF THE CITY AND COUNTY OF SAN FRANCISCO, 
STATE OF CALIFORNIA· 

BEGlNNING AT THE INTERSECTION OF THE NORTHEASTERLY LINE OF SEVENTH 
STREET (82.50 FEET WIDE) WITH THE NORTHERLY LINE OF SIXTEENTII STREET 
(90.00 FEET WIDE); THENCE ALONG SAID NORTHERLY LINE OF SIXTEENTH 
STREET NORTH 86°49'04" EAST 602.85 FEET; THENCE LEAVING SAID NORTHERLY 
LINE NORTH 43°42'19" WEST 894.68 FEET TO THE BEGINNING OF ANON-TANGENT 
CURVE CONCAVE TO TRE NORTHEAST HAVJNG ARADIDS OF 988.28 FEET, AND 
TO WIIlCH BEGINNING A RADIAL LJNE BEARS SOUTH 46°09'55" WEST; THENCE 
NOR.THWESTERL Y 204.27 FEET ALONG SAID CURVE, THROUGH A CENTRAL 
ANGLE OF . 11°50'34" TO THE BEGJNNING OF A CURVE CONCA VE TO THE 
NOR1HEAST HAVING A RADIUS OF 985-50 FEET, AND TO WIDCH BEGINNING A 
~JAL LINE BEARS SOUTH 57°59'30" WEST; THENCE NORTHWESTERLY 199.80 
FEET ALONG SAID CURVE, THROUGH A CENTRAL ANGLE OF 11°36'59"; THENCE 
SOUTII 86°49'04" WEST. 557.36 FEET; THENCE NORTH 43°41'53" WEST 162.11 FEET 
TO THE BEGINNING OF A NON-TANGENT CURVE CONCAVE TO TIIE SOUTIIBAST 
HAVJNG A RADIUS OF 166.00 FEET, AND TO .WHICH BEGINNING A RADIAL LJNE 
BEARS NORTH 2&0 24'14" WEST; THENCE SOUTHWESTERLY 44.31 FEET ALONG 
SAID CURVE THROUGH A CENTRAL ANGLE OF 15°17'39''; THENCE SOUTH 46°18'07" 
WEST 71.21 FEET TO 11IE NORTHEASTERLY LINE OF. SEVENTII STREET; THENCE 
ALONG SAID NORTHEASTERLY LINE SOUTH 43°4F53" EAST i426.22 FEET TO THE 
POINT OF BEGINNING. 

CONTAINING 648,253 SQUARE FEET, MORE OR LESS. 

Prepnred by KCAF.ngineern, Inc. 
11/13/98 Job #1936 
s:\ ... \Exh-A-18.doc 
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EXHIBIT A 
CATELLUSPROPERTY 

PARCEL19 
LEGAL DESCRIPTION 

ALL TIIAT CERTAIN REAL PROPERTY STIUATE IN THE CITY AND COUNTY OF SAN 
FRANCISCO, STATE OF CALIFORNIA, MORE PARTICULARLY DESCRIBED AS 
FOLLOWS: 

ALL S1'REETS AND STI.ffiET LlNES HEREINAFTER MENTIONED ARE IN ACCORDANCE 
WITII TIIAT CERTAJN MAP ENTITLED "RECORD OF SURVEY MAP OF MISSION BAY", 
RECORDED JULY 28, 1992, MAP BOOK "Y" AT PAGES 62-82 (REEL F679, lMAGE 620), IN 
TIIE OFFICE OF THE RECORDER OF ·THE CITY AND COUNTY OF SAN FRANCISCO, 
STATE OF CALIFORNIA. 

COMMENCING AT THE INTERSECTION. OF THE EASTERLY LINE OF 
PENNSYLVANIA STREET (90.00 FEET WIDE) WfIB THE NORTHERLY LINE OF 
MARIPOSA STREET (66.00 FEET WIDE); THENCE ALONG SAID NORTHERLY LINE OF 
MARIPOSA STREET NORTII 86°49'04" EAST 280.00 FEET TO THE TRUE POINT OF 
BEGINNING; TIIBNCE CONTINUING ALONG SAID NORTHERLY LlNE NORTH 

· 86°49'04" EAST 25.44 FEET TO THE BEGJNNING OF A NON-TANGENT CURVE 
CONCAVE TO THE SOUTHWEST HAVING A RADIUS OF 2116.15 FEET, AND TO 
WIUCH ;BEGINNING A RADIAL LINE BEARS NORTII 75°37'04" EAST~ THENCE 
LEAVING SAID NORTHERLY LINE NORTIIWESTERLY 115.20 FEET ALONG SAID 
CURVE, THROUGH A CENTRAL ANGLE OF 3°07'09"; THENCE SOUTH 3°10'56" EAST 
112.34 FEET TO THE TRUE POINT OF BEGINNING. . . 

· CONTAINING 1,489 SQUARE FEET, MORE OR LESS. 

Prepared by KCA l!iigineas, Inc. 
11/16/98 Job #1936 
s:\ ••. \Eidt-A-19.doc 
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EXHIBIT A 
CATELLUSPROPERTY 

PARCEL20 · 
.LEGAL DESCRIPTION 

A.XL THAT CERTAIN REAL PROPERTY SITUATE IN THE CITY AND COUNTY OF SAN 
FRANCISCO, STATE OF CALIFORNIA, MORE. PARTICULARLY . DESCRIBED AS . 
FOUOWS: . 

ALL STREETS AND STREET LINES HEREINAFTER MENTIONED ARE IN ACCORDANCE 
WITH THAT CERTAIN MAP ENTI1JED "RECORD OF SURVEY MAP OF MISSION BAY", 
RECORDED JUL y 28, 1992, MAP BOOK uyu AT PAGES 62~82 {REEL F679, IMAGE 620), IN 
THE OFFICE OF THE RECORDER OF TIIB CITY AND COUNTY OF SAN FRANCISCO, 
STATE OF CALIFORNR . 

COMMENCING AT mE INTERSECTION OF THE SOUTIIWESTERL Y LINE OF 
. FOURTII STREET (102.50 FEET WIDE) WITH THE WESTERLY LINE OF THIRD 

STREET (100.00 FEET WIDE); THENCE ALONG SAID WESTERLY LINE OF THIRD 
STREET SOUTH 3°10'56". EAST 0.25 FEET TO THE TRUE POINT OF BEGINNING; 
THENCE CONTINUING ALONG SAID WESTERLY LINE SOUTH 3°10'56" EAST 613.25 
FEET; TIIBNCE LEAVING SAID WESTERLY LINE ·SOUTH 86°49'04" WEST 1443.75 
FEET TO THE BEGINNING OF A TANGENT CURVE CONCA VE TO THE SOUTHEAST 
HA.VlNG A RADUJS OF lQ0.38 FEET~ THENCE WESTERLY AND SOUTHWESTERLY 
117.07 FEET ALONG SAID CURVE, THROUGH A GENTRAL ANGLE OF 66°49'34,.'; 
THENCE SOUTH 86°49'04" WEST 165.32 FEET TO THE BEGINNING OF A NON
TANGENT CURVE CONCAVE TO THE SOUTHWEST HAVING A RADIUS OF 144.75 
FEET, AND TO wHICH BEGINNING A RADIAL LINE BEARS NORTH 70°58'55" EAST; 
THENCE NORTHWESTERLY 179.41 FEET ALONG SAID CURVE, THROUGH A 
CENTRAL ANGLE OF 71°00~48" TO THE BEGINNING OF A CURVE CONCAVE TO THE 
SOUTHEAST HAVING A RADIUS OF. 391.59 FEET, AND TO WHICH BEGINNING A 
RADIAL LINE BEARS NORTH 66°26'49" WEST; THENCE NORTHEASTERLY 155.48 
FEET ALONG SAID CURVE, THROUGH A CENTRAL ANGLE OF 22°44'5,6"; THENCE 
TANGENT TO THE PRECEDING CURVE NORTII 46°18'07" EAST 669.35 FEET; . 
THENCE SOUTH 43°41'53', EAST 327.00 FEET; THENCE $0Ufff46°18'07" WEST 21.08 
FEET; THENCE NORTH 86°49'04" EAST 338.05 FEET; THENCE NORTH 3°10'56" WEST . 
288.88 FEET; THENCE SOUTH 46°18'07" WEST 272.34 FEET; THENCE NORTH 
43°41'53" WEST 262.00 FEET; THENCE NORTH 46°18'07" EAST 750.68 FEET TO THE 

· BEGiNNING OF A NON-TANGENT CURVE CONCA VE TO THE SOUTHWEST HAVING 
'A.RADIUS OF 440.00 FEET, AND TO WIIlCH BEGINNING A RADIAL LINE BEARS 
NORTH 71°02'47" 'EAST; niENCE SOUTHEASTERLY 36.12 FEET. ALONG SAID · 
CURVE, THROUGH A CENTRAL ANGLE OF 4°42'11"; THENCE NORTH 46°18'07" EAST 
56.85 FEET TO THE SOUTHWESTERLY LINE OF FOURTH STREET (82.50 FEET WIDE); 
THENCE ALON9' SAID SOUTHWESTERLY LINE SOUTH 43°41'53" EAST 683.39 FEET; 

Revised: 11/20/98 
Prepared by KCAF..ngineas, Inc. 
11113/98 Job #1936 
s:\ ..• \El<h-A-20.doo 
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THENCE LEAVING SAID SOUTHWESTELRY LINE SOUTH 3~10'56" EAST 6.10 FEET~ 
THENCE NORTII 86°49'04" EAST 5.00 FEET TO THE TRUE POINT OF BEGINNING. 

CONTAJNING 1,181,203 SQUARE FEET, MORE OR LESS. 

Revised: 11/20/98 
Prepared byKCA&gin=-s, Inc. 
U/13198 Job #1936 
s:\. •• \Exh-A-:ZO.doc 
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EXHIBIT B TO FF 
AMENDED 

.PORT LAND TRANSFER AGREEMENT 
AFFECTED AQEA PARCELS 9 & 9A 

LEGAL DESCRIJ:'•TION 

AIL THAT CERTAIN REAL PROPERTY SITUATE lN THE CITY AND COUNTY OF 
SAN FRANCISCO, STATE OF CALIFORNIA, MORE PARTICULARLY DESCRIBED 
AS FOLLOWS: . 

ALL STREETS AND STREET LINES HEREINAFTER MENTIONED ARE IN 
ACCORDANCE WITH THAT CERTAIN MAP ENTITLED "RECORD OF SURVEY 
MAP OFMISSIONBAY11,RECORDEDJULY28, 1992~MAPBOOK 11Y11 ATPAGES62-
82 (REEL .F679, IMAGE 620), IN THE OFFICE OF THE RECORDER OF THE CITY 
AND COUNTY OF SAN FRANCISCO~ STATE OF CALIFORNIA 

COMMENCJNG AT THE INTERSECTION OF THE SOUTHWESTERLY LINE OF 
FOURIB STREET (102.50 FEET WIDE) WITII THE WESTERL YLlNE OF THIRD 
STREET (100.00 FEET WIDE); THENCE ALONG SAID WESTERLY LINE OF 
THIRD STREET SOUTH 03°10'56" EAST 0.25 FEET;. THENCE _LEA VJNG SAID 
WESTERLY LINE NORTH 86°49'04" EAST 360.00 FEET TO THE TRUE POINT OF 
BEGINNING; THENCE SOUTII 03°10'56" EAST 275.00 FEET; THENCE NORTII 
86°49'04" EAST 330.12 FEET; TIIBNCE ~ORTII 03°10'56" WEST 275.00 FEET; 
THENCE soum 86°49'04" WEST 330.12 FEET TO THE TRUE POINT OF 

. BEGINNING. 

CONTAINING90,783 SQUARE FEET, MORE ORLESS. 

Revised: 11111198 
PREP AllED BY KCAENGINEERS, INC. 
8112198 JOB 1936 . 
A...B. 
S:\PLTA_B-FF-09.doc 

1 of4 

4523 



EXHIBIT B TO FF 
AMENDED 

PORT LAND TRANSFER AGREEMENT 
AFFECTED AREA PARC.EL 10A 

LEGAL DESCRIPTION 

ALL 1HAT CERTAIN REAL PROPERTY SITUATE JN THE CITY AND COUNTY OF 
SAN FRANCISCO, STATE OF CALIFORNIA, MORE PARTICULARLY DESCRIBED 
AS FOLLOWS: 

ALL STREETS AND STREET LINES HEREINAFTER MENTIONED ARE IN 
ACCORDANCE WITH TIIAT CERTAIN MAP ENTIT1.ED ''RECORD OF SURvEY 
MAP OF MISSION BAY", RECORDED JdL Y 28, 1992, MAP BOOK "Y" AT PAGES 62-
82 (REEL F679, .JMAGE 620), IN THE OFFICE OF TIIE RECORDER OF TIIE CITY 
AND COUNTY OF SAN FRANCISCO, STATE OF CAIJFORNIA. 

COMMENCING AT THE INTERSECTION OF TIIE SOUTHWESTERLY LINE OF . 
FOURTH STREET (102.50 FEET WIDE) WITH THE WESTERLY LINE OF TIIIRD 
STREET (100.00 FEET WIDE); TIIENCE ALONG SAID WESTERLY LINE OF 
THIRD STREET SOUTII 03°10'56" EAST 338.50 FEET; THENCE LEAVlNG SAID 
WESTERLY LJNE NORTH 86°49'04" EAST 360.00 FEET TO THE TRUE POINT OF 
BEGINNING; THENCE SOUTH 03°10'56" EAST 275.00 FEET; THENCE NORTH 
86°49'04" EAST 398.57 FEET; THENCE NORTH 03°10'56" WEST 275.00 FEET;. 
THENCE soum 86°49'04" WEST 398.57 FEET TO THE TRUE POINT OF 
BEGINNING. 

CONTAINING 109,607 SQUARE FEET, MORE OR LESS. 

Revised: 11/11/98 
PREPARED BY KCAENOINEERS, INC. 
8/12198 JOB 1936 
A.B. 
S:\l'LTA_B-FF-lOA.doc 

2of4 

4524 



EXHIBIT B TO FF 
AMENDED 

PO~T LAND. TRANSFJTIRAGREEMENT 
AFFECTED AREA PARCELS 26A & 28 

. LEGAL DESCRIPTION . 

ALL THAT CERTAIN REAL PROPERTY SITUATE JN TIIB CITY AND COUNTY OF 
SAN FRANCISCO, STATE OF CALIFORNIA, MORE PARTICULARLY DESCRIBED 

· AS FOLLOWS: 

ALL STREETS AND STREET LINES HERElNAFTER MENTIONED ARE lN 
ACCORDANCE WITH THAT CERTAIN .. MAP ENTITLED «RECORD OF SURVEY 
MAP OF MISSION BAY''; RECORDED JULY 28, 1992, MAP BOOK 11Y11 AT PAGES 62-
82 (REEL F679, lMAGE 620), IN.THE OFFICE OF TIIB RECORDER OF 11IB CITY 
AND COUNTY OF SAN FRANCISCO, STATE OF CALIFORNIA 

COMMENCING AT THE INTERSECTION . OF THE NORTHERLY LINE OF 
SDCTEENTH STREET (90.00 .FEET WIDE) WITII TIIE EASTERLY LINE OF· 
ILLINOIS STREET (80.00 FEET WIDE); THENCE ALONG SAID EASTERLY LINE 
OF ILLINOIS STREET NORTH 03°10'56" WEST 687.50 FEET TO THE TRUE 
POINT OF BEGINNING; THENCE LEAVING SAID EASTERLY LINE NORTH 
86°49'04" EAST 514.45 FEET~ THENCE NORTII 03°10'56" WEST 618.75 FEET~ 
THENCE SOUTH 86°49'04" WEST 514.45 FEET TO SAID EASTERLY LINE OF 
JLLINOIS STREET; THENCE ALONG SAID EASTERLY LINE sotrrn 03°10'56" 
BAST 618.75 FEET TO TIIE POINT OF BEGINNING. . . 

CONT AINJNG 318,317 SQUARE FEET, MORE OR LESS. 

lleviS<d: 11111/98 
PREPARED BY KCAENGINEERS, INC. 

. 8/12198 JOB 1936 
AB. 
S:IPLTA_B-FF-26Adoc 
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EXHIBIT B TO FF 
AMENDED. 

PORT LAND TRANSFER AGREEMENT 
AFFECTED AREA PARCELS 30 & 32 

LEGAL DESCRIPTION 

AIL TIIAT CERTAIN REAL PROPERTY SITUATE lN TIIE CITY AND COUNTY OF 
SAN FRANCISCO, STATE OF CALIFORNIA, MOREPARTICULARLYDESCRIBED 
AS FOLLOWS: . 

ALL STREETS AND STREET LJNES HEREINAFTER MENTIONED ARE JN 
ACCORDANCE WITH THAT CERTAIN MAP ENTITLED 11RECORD OF SURVEY 
MAP OF MISSION BAY", RECORDED JULY 28, 1992, MAP BOOK 11Y11 AT PAGES 62-
82. (REEL F679, IMAGE 620), IN TIIE OFFICE OF THE RECORDER OF TIIE CITY 
AND COUNTY OF SAN FRANCISCO, STATE OF CALIFORNIA 

BEGJNNING AT THE INTERSECTION OF THE NORTHERLY LINE OF 
SIXTEENTH STREET (90.00 FEET WIDE) WITH TIIB EASTERLY LINE OF 
ILLINOIS· STREET (80.00 FEET WIDE); THENCE NORTH 86°49'04" EAST 514.45 
FEET; THENCE NORTII 03°10'56" WEST 618.75 FEET; THENCE soum: 
86°49'04" WEST 514.45 FEET TO SAID EASTERLY LINE OF lLLJNOIS STREET; 
THENCE ALONG SAID EASTERLY LINE SOUTII 03°10'56" EAST 618.75 FEET 
TO~ POINT OF BEGINNING. 

CONTAINING318,317 SQUARE FEET, MORE ORLESS. 

Revised: 11/11/98 
PREPAREO BYKCAENGINEERS, INC. 
8112198JOB1936 
AB. 
S:\PLTA_ B-FF-30.doc 
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i_ ~ 

THIS PERMIT TO ENTER ("Permit") dated for reference purposes only as of 
______ , _, is made bY. and between the [Insert the appropriate entity: the 
REDEVELOPMEN'J.' AGENCY OF THE CITY AND COUNTY OF SAN FRANCISCO, a 
public body, corporate and politic of the State of California; the CITYAND COUNTY OF· 
SAN FRANCISCO, a charter City and County; or the CITY AND COUNTY OF SAN 
FRANCISCO, acting by and through its PORT COMMISSION} ("Licensor"), and [Insert 
the appropriate entity: CATELLUS DEVELOPMENT CORPORATION, a Delaware 
corporation, or its agents, designees or successors; or insert name of a permitted 
Transferee under the North OPA or South OPA, or its agents, designees or successors] (the 
"Pennittee"). The capitalized terms used in this Agreement shall have the meanings set forth in 
the North OPA (hereinafter defined) or South OPA (hereinafter defined), as the context may 
require, unless otherwise defined herein. 

THE PARTIES ENTER INTO THIS PERMIT based upon the following facts, 
understandings and intentions: 

A. The City and County of San Francisco ("City") acting through its Board of Supervisors, 
has approved a Redevelopment Plan for the Mission Bay South Redevelopment Project 
by Ordinance No.335-98 adopted onNovember 2 1998 ("Mission Bay South 
Redevelopment Plan") and a Redevelopment Plan for the Mission Bay North 
Redevelopment Project by Ordinance No.327-98 adopted onQct. 26, 1998 ("Mission Bay 
North Redevelopment Plan") (the Mission Bay South Redevelopment Plan and the 
Mission Bay North Redevelopment Plan are sometimes hereinafter collectively referred 
to as the "Redevelopment Plans" and individually as a "Redevelopment Plan"). In . 
cooperation with the City, pursuant to the Interagency Cooperation Agreements for each · 
of the Mission Bay North and South Plan Areas ("Interagency Cooperation 
Agreements"), the Agency is in the process of implementing the Redevelopment Plans 
and the Plan Documents (as defined in the Redevelopment Plans) referred to in each of 
the Redevelopment Plans. 

B. · Permittee and the Redevelopment Agency of the City and County of San Francisco 
("Agency") have entered into (i) that certain Mission Bay North Owner Participation 
Agreement ("North OPA") approved by Agency Commission resolution No.188-98 
on 9 / l 7 / 98 and (ii) that certain Mission Bay South Owner Participation Agreement 
("South OP A") approved by Agency Commission resolution No.193-98 on 
9/17 / 9 8 , regarding the redevelopment of the Mission Bay North and South Plan 

Areas, as more particularly described therein.· The North OPA and the South OPA are 
hereinafter collectively re(erred to as the "OP As" and individually as an "OP A." 

C. Permittee, when and if required by the OP As, will construct open space, parks, streets and 
other Infrastructure on 1.and owned or to be owned by the City or Port, and in the case of 
open space and parks, land leased·by the City or Port to the Agency. In addition, t.he 
OPAs and Land Transfer Agreements (hereinafter defined) obligate Pennittee to perform 
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· · certain environmental obligations with respect to City and Port oWn.ed· property and with 
respect to certain property to be donated to the Agency for the development by the 
Agency or Qualified Affordable Housing Developers of Affordabie Housing Units. 

D · Perntj.ttee, the City and th~ City and County. of San Francisco acting. by and through the 
Port Commission (''Port') have also entered into. (i) that certain ~ended and Restated 
City Land T-qmsfer Agreement ("Amended CLTN') approved by Ordinance · 
No. 330-98 . . of the Board ofSup~i:visors on Oct. 26; 19~8 , (ii) thafcertain 
Amended and Restated Missiop. Biiy Port Land Transfer Agree~ent ("Amended PLTA'') 
approve4_by Ordmance No .. 331.:.93 of the Board of Supervisors of the Cif.Y. on 
Oct.. 26, 1998 · and. (iii) that certain Amended.and Restated Agreement Concerning 
the Public Trust ("Amended .A,CTPT'1 ~which the State of California is also a party, 
approved by Ordfil~ceNo.:332-9Bofthe Board of Supervisors of the City on Oct .. 26, 1998 
The Amended CLTA," Amended PLTA and Amended ACTPT are hereinafter.11ollectively 
referred to ~ the"'~Land Transfer Agreements." The Land Trans~er.Agreements provide 
for the ex.change of certain: lands between Perniittee and the City and Port, as applicabfe. 

E. · The 0 PAs, the Interagency Cooperatiol). Agreements and the Land Transfer Agreements 
all contemplate that from time to time the Agency, as tenant, and the City or Port, as 
applicable, a:s Landlord, will enter into or modify the Agency Lease :for the purpose of 
facilitating the construction·in phase.s of the public open space and parks contemplated 
under the ·op As, Redevelopment Plan and Plan Documents: 

F. · The 0 P As, Land Transfer Agreements, Interagency Cooperation Agreements and ,Agency 
Lease all contemplate that from tfme to time the Agency, City or Port, as applicable, 
shall, upon Pennittee' s request, enter into ·pennits to enter affectfug property owned by or 
leased to the City, Port or Agency, as applicable, for the purposes of allowing Permittee 
to (i) perform environmental Investigations and geotecbnical testing, investigations and 
other physical inspections, (ii) perform Remedi~tion an~ Resp~nses , and (iii) construct 
Infrastructure,_ aff as contemplated by the OP As, and the Redevelopment Plans and Plan 
Documents. · 

·· G. Pennittee has requested that Licensor enter into this Pemtlt for the purposes .hereinafter 
_specified m Section 2, covering the p~perty described in Exhibit A 3:tlached hereto and 
incorporated herein ("Peim.it Area"), as contemplated by the (OP As, Land 1.'ransfer 
Agreements;Int~ragency Cooperation Agreements or Agency Lease; specify 
applicable document}, upon the terms and conditions ·hereinafter provided. . 

NOW, THEREFORE, IN CONSIDERATION OF THE FOREGOING, the parties hereby 
enter into this Permit, upon the terins and conditions hereinafter set forth: . . . 

1. License. Licensor hereby confers to Permittee and its age~ts, employees, officers, 
contractors and representatives ("Agents") a personal (except as hereinafter specifically 
provided), non-exclusive (except as hereinafter provided) and non-possessory· right and 
license to enter upon and use the Per.ri:i.it Area for the purposes and subject to the terms, 
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conditions and restrictions set forth below; provided that, withrespect to Open Space 
Parcels and NewStreet Parcels, no other Person shall be entitled to utilize the Permit 
Area, or shall be entitled to possession thereof during the term of this Permit (other than 
existing rights under nonexclusive easements for µtilities) to the extent such utilization or 
possession would interfere with Permittee's activities hereunder. This Permit gives 
Permittee a license only and notwithstanding anything to the contrary herein, this Permit 
does not constitute a gran~ by Licensor of any ownership, leasehold, easement or other 
similar property interest or estate whatsoever in the Permit Area, or any portion thereof. 
The license granted by this Permit is irrevocable, except as specifically hereinafter 
provided. 

2. Use of Permit Area. Pennittee shall enter and use the Permit Area for the ·sole purpose 
of [iµsert appropriate clause: . (i) installing and constructing Infrastructure in the · 
Permit Are_a, in ·accordance with the terins of the applicable OPA, Redevelopment 
Plan and Plan Documents; (ii) performing environmental Responses or Remediation 

· in the Permit Area in accordance with the terms of the Land Transfer Agreements, 
OP As and/or Agency Lease, as applicable; or (iii) performing physical inspections 
and testing of the Permit Area, including, without limitation, environmental 
Investigations and geotechnical testing, investigations and inspe<;tions] (the 
"Permitted Acts"), as more particularly described on Exhibit B attached hereto and 
incorporated herein. If Permittee performs any inspections, studies, testing_ or 
investigation pursuant to this Permit, Permittee shall provide to Licensor a copy of any 
written reports received by Permittee documenting the results of such inspections, testing; 
investigations or studies. 

3. Installation of Facilities. 

(a) Permits ·and Approvals. Before beginning any work in the Permit Area, 
Permittee shall obtain any and all permits, license~ and approvals (collectively, 
"Approvals") of all City Agencies, if any, and any other gov~rnmental agencies 
having or ciairning jurisdiction over the Permit Area, that are required to 
commence the Pennitted Acts, and thereafter shall obtain all Approvals required 
to complete the Permitted Acts, and also shall comply with the applicable 
requirern~nts of the Financing Plan (if applicable) in connection with such work. 
Promptly upon receipt of such Approvals, if any, Permittee shall deliver copies of 
all Approvals to Licensor, to the extent Licensor :was not the entity issuing ·the 
applicable Approvals. Licensor shall cooperate with Permittee, at no cost to 
Licensor, to the extent necessary to obtain such Approvals, subject to the 
limitations of the OP As and the Interagency Cooperation Agreements, as 
applicable. 

(b) Exercise of Due Care. Permittee shall use, and shall cause its Agents to use, due 
care at all times in performing the Permitted Acts to avoid any damage or harm to 
Licensor's property and any facilities, in, under, or on the Permit Area, unless 
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such property or facilities are to be demolished, removed or replaced in 
connection with the Permitted Acts. 

4. Term of Permit. The license conferred to Permittee pursuant to this Permit shall 
commence on the Effective Date (as defined in Section 25 below) and shall expire on 
-------~--[insert reasonable period to complete Permitted Acts]; 
provided, however, that the term of this Permit shall automatically be extended for such 
additional period as may be required by Permittee, if Pernittee is diligently proceeding 
with the Permitted Acts and if the failure to complete the Permitted Acts is the result of 
Unavoidable Delay, or, in the case oflnfrastructure, if such Infrastructure has not yet 
been acquired by the City or other public ·agency that will own or operate such 
Infrastructure pursuant to the Interagency Cooperation Agreements and the applicable 
OPA (iiicluding the Financing Plan). If Permittee fails to comply with any oftbe terms or 
conditions of this Permit and cure such noncompliance within ten (10) business days after . 
receipt of wr!tten notice of noncompliance by Permittee (or in the case of Permittee' s 
failure to comply with any obligation that cannot reasonably be cured within such period, 
in the event Permittee does not commence a cure within such period and diligently pursue 
such cure to completion), Licensor may, without limiting any of its other rights and · 
remedies, revoke this Permit. Upon termination or revocation of this Permit, Permittee 
shall surrender the Permit Area to Licensor in the condition required under Section ·9. 

5. Insurance. 

(a) Coverages. Permittee shall maintain or cause its Agents performing the 
Permitted Acts to maintain or cause to maintain, throughout the term of this 
Permit, at no cost to Licensor, insurance as follows: 

(i) Comprehensive or commercial general liability insurance with limits not 
less -than One Million Dollars ($1,000,000) each occurrence combined single limit 
for bodily injury and property damage, including contractual liability, independent 
contractors, broad-form property damage, personal injury, products and 
completed operations. 

(ii) Workers' compensation insurance with employers' liability not less than 
$1,000,000 each accident. 

(iii) Comprehensive or business automobile liability insurance with limits not 
less than $1,000,000 each occurrence combined single limit for bodily injury and 
property damage, including owned, non-owned and hired vehicles, if Permittee 
uses or causes to be used vehicles in connection with its use of the Permit Area. 

(b) General Requirements. All insurance provided for under this Permit shall be 
effected under valld enforceable policies issued by insurers of recognized 
responsibility having a rating of at least A-: VII in the most current edition of 
Best's Insurance Reports, or otherwise acceptable Licensor. 
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(i) Should any of the required insurance be provided under a claims-made 
form, Permittee or Permittee's Agents performing the Pennitted Acts shall 
maintain or cause to be maintained such coverage continuously throughout the 
term hereof and, without lapse, for a period of one (1) year beyond the expiration 
or termination of this Permit, to the effect that, should occurrences during the tenn 
give rise to claims made after expiration or revocation of this Permit, such claims. 
shall be covered by such claims-made policies. 

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

(iii) General and automobile liability insurance policies shall be endorsed or 
otherwise provide the following: 

(1) Show Permittee or Permittee's Agents performing the Permitted 
Acts as the named insured and [insert applicable party: the City, the Agency 

· or the Port; if Agency is issuing party, and property is City or Port Property, 
City or Port should also be named] and its commissions, boards, departments, 
officers, agents and employees, as additional insureds, as their respective interests 
may appear hereunder. 

(2) That such policies are primary insurance to any other insurance 
available to the additional insureds, with respect to any claims arising out of this 
Permit, and that insurance applies separately to each insured against whom claim 
is made or suit is brought. Such policies shall also provide for severability of 
interests and that an act or omission of one of the named insureds which would 
void or otherwise reduce coverage shall not reduce or void the coverage as to any 
insured, and shall afford coverage·for all claims based on acts, omissions, injury 
or damage which occurred or arose (or the oriset of which occurred or arose) in 
whole or in part during the policy period. 

(3) All policies shall be endorsed to provide thirty (30) days' advance 
written notice to Licensor of cancellation mailed to the address( es) for Licensor 
set forth in Section 23, except in the case of cancellation for nonpayment of 
premium, in which case cancellation shall not take effect until ten (10) clays prior 
written notice has been given. Perrnittee covenants and agrees to give Licensor 
reasonable notice in the event that it learns or has any reason to believe that any 
such policy may be canceled or that the coverage of any such policy may be 
reduced. 

(c) Proof oflnsurance.' Perrnittee shall deliver to Licensor certificate~ of insurance 
in form reasonably satisfactory to Licensor, evidencing the coverages required 

·hereunder, on or before the Effective Date of this Permit ("Evidence of 
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Insurance"), and Permittee shall provide Licensor with Evidence oflnsutance 
thereafter before the expiration dates of expiring policies. In addition, Permittee 
shall deliver to Licensor complete copies of the relevant policies upon request 
therefor from Licensor. If Pennittee shall fail to procure such insurance, or fails 
to deliver Evidence ofinsurance as required herein, and such failure continues for 
more than ten (10) days following written notice from. Licensor to Permittee, 
Licensor may, at its option, procl!-re the same for the account of Permittee, and the 
reasonable cost thereof shall be paid to Licensor within thirty (30) days after 
delivery to Permittee of bills therefor. Licensor shall notify Permittee within 
thirty (30) days of its receipt of Evidence oflnsurance whether Evidence of 
Insurance is not acceptable to Licensor. 

(d) Not:Withstanding anything to the contrary in this Permit, Permittee's compliance 
with this Section 5 shall in no way relieve or decrease liability of Permittee under 
Section 12 below, or any other provision of this Permit. 

6. Compliance with Laws. Permittee shall, at its expense, conduct and cause to be 
conducted all Permitted Activities on the Permit Area in a safe and reasonable manner 
and in compliance with all Laws (including, without limitation, the Americani:; with 
Disabilities Act) whether presently in effect or subsequently adopted and whether or not 
in the contemplation of the parties. Nothing contained in this Section 6 shall, however, 
be deemed to modify or expand Permittee's obligations under Section 13 of this Permit 
with respect to Hazardous Substances or any of Permittee's obligations under the 
Er~vironmental Investigation and Response Programs ("EIRPs") attached to the OP As, 
and to the extent of any inconsistency between this Section 6 and Section 13 and the 
EIRPs, Section 13 and the EIRPs shall control. In addition, to the extent of any 
inconsistency between Section 13 and the EIRPs, the EIRPs shall control. Permittee 
shall, at its sole expense, procure and maintain in force at all times during its use of the 
Permit Area any and all Approvals necessary to conduct the activities allowed he<reunder. 
Perrn1ttee understands and agrees that Licensor is entering into this Permit in its capacity 
as a property owner with a proprietary interest or as a tenant with a leasehold interest in 
the Permit Area and not as a regulatory agency with police powers. Pyrmittee further 
understands and agrees that no approval by Licensor for purposes of this Permit shall be 
deemed to constitute approval of any federal, state, City Agency (except for the specific 
approvals expressly granted by Licensor herein) or other local regulatory authority with 
jurisdiction). 

7. Covenant to Maintain Permit Area. In connection with its use hereunder, Pennittee 
shall at aU times, at its sole cost, maintain the Permit Area in a safe ind secure condition, 
to the extent the.Permit Area may be affected by Permittee's activities hereunder. 

8. ·Signs. Except for construction signs (which may include informational signs identifying 
Pennittee as the developer of the applicable Improvements, if any; provided that any such . 
inform.ational signage shall be subject to the approval of Licensor, not to be unreasonably 
withheld, conditioned or delayed), temporary safety and warning signs, or any signs 
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contemplated by the OP As, Redevelopment Plan or Plan Documents, or otherwise 
approved by City Agencies or the Agency in connection with the Approvals, Permittee 
shall not place, erect or maintain any sign, advertisement, banner or similar object on the 
Permit Area. 

9. Surrender. Except as specifically provided in this Section 9, upon the expiration of this 
Permit or within ten (10) days after any sooner revocation or other termination of this 
Permit, Permittee shall surrender the Permit Area, (insert the appropriate language: 
(i) if the Permit is for environmental Investigation or Response Measures, insert "in 
substantiaily the condition the Permit Area was in prior to the Effective Date, 
inclnding but not limited to (i) closing wells in accordance with applicable 
Environmental Laws, (ii) filling in borings, and (iii) removal, or other disposition 
consistent with the Risk Management Plans and the EIRPs, of stockpiles of soil 
created by Permittee under the Permit, except for (x) conditions created or 
exacerbated by any person or entity other than Permittee or its Agents, (y) any 
monitoring wells required by the RWQCB to remain in the Permit Area as part of 
obtaining Final Site Clearance, or (z) any other measures, structures, or changes to 
the Permit Area contemplated by the [Redevelopment Plan] or as required by the 
Risk Management Plan or the RWQCB to remain in place on the Permit Area, or 
(ii) if the Permit is for construction of Infrastructure, insert "in a good, clean and 
sightly condition, free from hazards and clear of all debris, with all property of 
Permittee (other than Infrastructure) removed and all damage caused by the 
removal repaired."] Notwithstanding the foregoing, Pennittee shall have no obligation 
to restore any damage resulting from reasonable wear and tear, casualty not caused by 

· Permittee or its Agents, or condemnation. The obligations of Pennittee under this 
Section 9 shall survive the termination of this Permit 

10. Licensor's Right to Cure Defaults by Permittee. If Permittee fails to perform its 
obligations, if any, under this Permit to restore the Permit Area, or to repair damage to the 
Permit Area, or if P~rmittee defaults in the performance of any of its other obligations 
under this Permit, then Licensor may, at its sole option, remedy such failure for 
Permittee's account and at Permittee's expense by providing Permittee ten (10) business 
days' prior written notice of Licensor's intention to cure such default (except that no such 
prior notice sha11 be required in the event of an emergency as reasonably determined by 
Licensor), except in the case. of the construction oflnfrastructure, if su~h remedy would 
be inconsistent with the remedies in or tenns and conditions of any subdivision 
improvement agreement regarding such Infrastructure. Such action by Licensor shall not 
be construed as a waiver of any rights or remedies of Licensor under this Permit, and 
nothing herein shall imply any duty of Licensor to do any act that Perrnittee is obligated 
to perform. Permitte~ shall pay to Licensor within ten (10) days following Licensor's 
written demand, all reasonable, ~ut of pocket costs and expenses incurred by Licensor, 
including, without limitation, reasonable attorneys' fees, in remedying or attempting to 
remedy such default, and Permittee's obligation to pay such suins shall not be limited by 
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··--. the provisions of Section 26 of this Permit. Permittee's obligations under this Section 10 
shall survive the termination o{this Permit. 

11. . No Costs to Licensor. Except as otherwise provided in the OPAs, Redevelopment Plan 
or Plan Documents, Pennittee shall bear all costs or expenses of any kind or nature in 
connection with its use of the Permit Area. Pennittee shall keep the Permit Area free and 
clear of any liens or claims oflien arising out of or in any way connected with 
Permittee's use of the Permit Area. 

12. Indemnity. 

(a) General Indemnification. 

(i) Except as hereinafter specifically provided, Permittee shall indemnify, 
defend and hold harmless Licensor, its commissions, departments, boards, 
officers, agents, employees, permittees and contractors and each of them, from 
and against any and all claims, demands, losses, liabilities, damage, liens, 
obligations, interest, injuries, penalties, fines, lawsuits or other proceedings, 
judgments and awards and costs and expenses (including reasonable attorneys' 
fees and costs and consultant fees and costs and court costs) of whatever kind or 
nature, known or unknown, contingent or otherwise, including the reasonable 
costs to the Licensor of carrying out the terms of any judgment, settlement, 
consent, decree, stipulated judgment or other partial or complete termination of an 
action or procedure that requires the Licensor to take any action (collectively, 
"Indemnified Claims") arising in any manner out of (a) any injury to or death of 
any person or damage to or destruction of any property occurring in, on or about 
the Permit Area, or any _part thereof, whether the person or property of Pennittee 
or its Agents, their invitees, guests or business visitors (collectively, "Invitees"), 
or third persons, resulting from any use or activity by Permittee or its Agents 
under this Permit, (b) any failure by Permittee to faithfully observe or perform any 
of the terms, covenants or conditions of this Permit, or (c) the use of the Permit 
Area or any activities conducted thereon under this Permit by Permittee, its 
Agents Of Invitees. The foregoing indemnity shall exclude any Indemnified 
c·laims to the extent they result from the negligence or willful or other actionable 
misconduct of Licensor or its Agents or Invitees. Perrnittee's obligations under 
this Section 12 shall survive the expiration or other termination of this Permit. 
The Owner agrees to defend the indemnified parties against any claims that are 
actually or potentially within the scope of the indemnity provisions of this 
instrument, even if such claims may be groundless, fraudulent or false. 

(ii) The agreement to indemnify, defend and hold harmless set forth in . 
Section 12(a) is in addition to, and in no way shall be construed to limit or 
replace, any other obligations or liabilities which Pennittee may have to Licensor 
in the OP As, the Land Transfer Agreements or this Permit, at common law or 
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otherwise except as same may be limited by the ·provisions of the OP As, Land 
TransferAgreements or this Permit. 

(iii) Licensor agrees to give prompt notice to Permittee with respect to any suit 
or claim initiated or threatened against Licensor, and in no event later than the · 
earlier of (a) ten (10) days after valid service of process as to any filed suit or 
(b) fifteen (15) days after receiving notification of the filing of such suit or the 
assf?rtion of such claim, which Licensor has reason to believe is likely to give rise 
to a claim for indemnity hereunder. If prompt notice is not given to Pennittee,. 

· then Permittee's liability hereunder shall terminate as to the matter for which such 
notice is not given, provided that failure to notify Permittee shall not affect the 
rights of Licensor or the obligations of Permittee.hereunder unless Permittee is 
prejudiced by such failure, and then only to the extent of such prejudice. 
Permittee, at its option but subject to the reason·able consent ~d approval of 
Licensor, shall be entitled to control the defense, compromise or settlement.of any 
such matter through counsel of Permittee's own choice; provided, however, that 
in all cases Licensor shall be entitled to participate in such defense, compromise 
or settlement at its own expense. If Perinittee shall fail, however, in Licensor's 
reasonable judgment, within a reasonable time following notice from Licensor 
alleging such failure, to take reasonable and appropriate action to defend, 
comproinise or settle such suit. or claim, Licensor shall have the right promptly to 
hire counsel at Permittee's sole eXJ>ense to carry out such defense, compromise or 
settlement, which expense shall be immediately due and payable to Licensor upon 
receipt by Permittee of a properly detailed invoice thei:efor. 

(b) Permittee shall not permit any mechanics' or materialmen's liens to be levied 
against the Permit Area for any labor or material furnished to Permittee or 
claimed to have been furnished to Permittee or to Permittee's Agents in 

. connection with tl:).e installation oflnfrastructure by Permittee and Permittee shall 
hold Licensor free and harmless from any and all mechanics' or materialmen's 

· liens connected ·with ot arising from the installation oflnfrastructure. 

(c) For purposes of Section 12(a), Permittee's operations and activities include but 
are not limited to those of its Agents. · · 

(d) Nothing in this Section 12 or elsewhere in this Permit shall require Permittee to 
defend, indemnify or hold harmless Licensor or any of its commissions, 
departments, boards, officers, agents or employees from any Indemnified Claims 

·resulting from the discovery or disclosure of Hazardous Substances on, in, under 
or about the PermitArea or shall serve to modify or increase any obligations of 
PerIJ?.itte~ or Licensor under Section 13 or the EIRPs with respect to any 
Hazardous Substances on, about or under the Permit Area, it being the intention of 
the Parties, that Section 13 and the EIRPs shall govern the rights and obligations 
of the Parties with respect to Remediation and Response measures for Hazardous 
Substances in, on or about the Permit Area in connection with the Permitted_ Acts. · 
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13. Implementation of Environmental Investigation and Response Measures. 

(a) Definitions. As used in this Section 13, the following terms shall have the 
following meanings: 

(1) "Claims" means all claims, costs, damages (including consequential damages, 
fines, judgments, penalties, losses, demands, liabilities or expenses including, 
without limitation, personal injury claims; payment ofliens; sums paid in. 
settlement of claims; fees of attorneys, consultants, and experts; the capital 
and operating costs of any Investigation or Remediation; loss of use or 
damages; loss of profits, rentals or other business opportunities or property 
losses; increased development costs; and damages to natural resoun1es or to 
property. 

(2) "Community Facilities Parcels" shall mean the School/Fire Station, the School 
Site and the School Play Yard: 

(3) "Construction" means construction of the Initial Permanent Improvements, 
starting wi.th groundbreaking in connection with the commencement of 
physical construction of such improvements and ending with the completion 
of physical construction for Open Space and Street Parcels and issuance of a 
Certificate of Occupancy for the Affordable Housing Parcels. 

( 4) "Environmental Laws" means all federal, state and local laws, regulations, 
ordinances, and judicial and administrative directives, orders and decrees 
dealing with or pertaining to solid or hazardous waste, wastewater discharges, · 
drinking water, air emissions, Hazardous Substance releases or reporting 
requirements, Hazardous Substances use or storage, and community right-to
know requirements _related to the work being perforrtJ.ed under this Permit. 

(5) ·"Existing Street Parcels" means those existing (public or private) streets or. 
portions thereof in the South Plan Area and the North Plan Area, as more 
particularly described in the North OP A and the South OPA which the City 
owns, that will remain streets and whose ownership will not be transferred 
under the Land Transfer Agreements. Existing Street Parcels are those 
portions of the following streets existing on August I, 1998 that will not be 
transferred: Third Street, Fourth Street,"B_erry Street, Townsend Street, King 
Street, Seventh Street, a portion of Sixteenth Street, a portion of Terry 
Francois Boulevard, Mariposa Street, Pennsylvania Street, a portion of Owen 
Street, a portion of Illinois Street, and a portion of Mission Rock Street, as 
more particularly identified on Exhibit C. 

(6) "Final Site Clearance" means a written statement from the RWQCB providing 
that the environmental condition of a parcel is appropriate for its designated 
uses as set forth in the Redevelopment Plan and Plan Documents, and that no 
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further Investigation or Response is required other than that specified in the 
RMP or is imposed in a recorded Envirnnmental Covenant and Restriction 
under the Cal. Civ. Code §1471 or other institutional controls approved by the 
RWQCB. An environmental Certification of Completion issued by the 
RWQCB under Cal. Health & Safety Code §25264 shall be deemed to be the 
equivalent of Final Site Clearance; provided, however, that Final Site 
Clearance may be issued by the R WQCB in the absence of a Certificate of 
Completion. 

(7) "Hazardous Substance(s)" means any substance, material or waste that, 
because of its quantity, concentration, or physical or chemical characteristics,. 
poses a significant present or potential hazard to human health and safety or to 
the environment, including; but not limited to petroleum, petroleum-based 
products, natural gas, or any substance, material, or waste that is or shall be 
listed, regulated or defined by federal, state or local statute, regulation, rule, 
ordinance or other governmental requirement to be hazardous, acutely 
hazardous, extremely hazardous, toxic, radioactive, biohazardous, infectious, 
or otherwise dangerous. 

(8) "Investigate" or "Investigation" when used with reference to Hazardous 
Substances means any activity undertaken to determine the nature and extent 
of Hazardous Substances that may be located in, on, under or about the 

. property or which have been, are being, or are threatened to be Released into 
the environment. 

(9) "New Street Parcels" means that portion of Berry Street between King Street 
and Mall Street (adjacent to Seventh Street); and a portion of the King Street 
frontage road, to be dedicated as public streets, a portion of Sixteenth Street, 
South Street, Fourth Street from the South Commons to Mariposa Street, and 
a portion of Terry Francois Boulevard, as more particularly identified on 
Exhibit C. 

(lOr'Open Space Parcels" means parcels which shall be improved as open.space 
as parkS and recreation· purposes. 

(1 l)"Regional Water Quality Control Board" or "RWQCB" means the Regional 
Water Quality'Control Board for the San Francisco Bay Region, its Executive 
Officer, or st11ff authorized to make decisions regarding the subject at issue. 

(12)"Release'~ when used with respect to a Hazardous Substance means any 
· spilling, leaking, pumping, pouring, emitting, emptying, discharging, 

injecting, escaping, leaching, dumping, or disposing of th~ Hazardous 
Substance into the environment. 
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(13)"Response" or "Respond" or "Remed.iate" when used in a reference to 
Hazardous Substances means any activity undertaken to cleanup, remove, 
contain, treat, stabilize, monitor, or otherwise control or manage, including to 
manage in place, the Hazardous Substance. 

(14 )"Risk Management Plan" or "RMP" means a written plan_ approved by the 
RWQCB meeting the requisites of Sections 8.2. l and 8 .2.3 of the Amended 
CLTA. 

(15)"Street Parcels" ~eans the Existing Street P~cels and the New Street Parcels. 

(b) In Permittee' s performance of the Permitted Acts set forth in Exhibit B, Perrhittee 
will comply with all applicable-Environmental Laws and all applicable sections of 
the RWQCB-approved RMP and applicable laws, fo.cluding Article 20 of the 
Public Works Code. Notwithstanding any other provision of this Permit, 
Per.i:nittee shall have no obligation to perform Investigation or Response measures 
more extensive or more stringent than those required by the RWQCB to obtain 
Final Site Clearance. 

(c) Permittee shall defend, hold hannless and indemnify Licensor, and its officers, 
agents, employees, pennittees and contractors and, if Licensor is a tenant, 
Permittee shall also defend, hold harmless and indemnify the property owner and 
its officers, agents, employees, pennittees and contractors, from and against any 
and all Claims resulting from any Release or threatened Release of a Hazardous 

· Substance to the extent that such Release or threatened Release is directly created 
or aggravated by the specific activities undertaken by Pennittee pursuant to this 
Permit or by any breach of or failure to duly perform or observe any term, 
covenant or agreement in this Permit to be performed or observed by Permittee 
including, but not limited to, any violation of any Environmental Law caused by 
Permittee•s performance or any violation by Permittee of the applicable 
provisio~s of the RWQCB-approved RMP; provided, however, that Permittee 
shall have no liability, nor any obligation to defend, hold harmless or indemnify 
any person for any such Claim resulting (i) from the discovery or disclosure of 
any pre-existing condition, (ii) from the movement of soil or groundwater or other 
activity undertaken by Permittee, which concerns Hazardous Substances existing 
prior to Permittee•s entry upon the Permit Area so long as such movement or 
activity is consistent :with the RMP, or (iii) resulting from the negligence or 
willful or other actionable misconduct of Pennittee or its agents or invitees. 
Pennittee's obligations under this Section 13(c) shall survive the expiration or 
other terffiination of this Permit. In addition, the terms and conditions of 
Sections 12(a)(ii) and .{ilil of this Permit shall govern the indemnity set forth in 
this Section 13( c ), and are incorporated herein by this reference. 
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(d) Environmental Releases. 

(i) Licensor Release. 

The following release extends to any Permit Area which is on an Open 
Space Parcel, Street Parcel or Community Facilities Parcel to the extent that 
Licensor has not already provided a release ofliability to Permittee in the 
Amended CLTA or the Catellus Lease. For any particular Permit Area, the 
release shall take effect for such Permit Area upon the issuance of a Permit to 
Enter from the Agency or City. 

Licensor, for itself and its agents, affiliates, successors and assigns, hereby 
releases and.forever discharges Permittee and its shareholders; officers: directors, 
agents, c.onsultants, affiliates, predecessors, successors, lenders, managers, 
tenants, servants, employees, invitees, guests, and assigns (collectively, 
"Pennittee Entities") from any and all Claims at law or in equity, whether direct 
or indirect, foreseen or unforeseen, or known or unknown at the time of this 
Permit, which Licensor has or may have in the future, arising out of, or in any 
way connected with, the envirorimental or physical condition of the Permit Area, 
or any law or regulation applicable thereto. Notwithstanding the foregoing, the 
release set forth in the immediately preceding sentence shall not extend to: (i) any 
Claim against Licensor arising out of Permittee's failure to perform actions or 
negligent performance of actions specified in the North EIRP or South EIRP or 
this Pennit for which Perr;nittee has responsibility, (ii) any Claim against 
Licensor, or its officers, tenants, lenders, managers, employees, agents, 
consultants, assigns, invitees, and guests (collectively, "Licensor Entities") 
asserted by any third party alleging iajury or damage from acts, omissions, 
agreements or undertakings by any Pennittee Entities, (iii) any Claim arising out 
of a Hazardous Substance which originates on land owned by Permittee and 
which first migrates onto.the Permit Area after Permittee obtains Final Site 
Clearance for it, (iv) any Claim asserted against Licensor Entities by any private 
party in a citizen's suit capacity, (v) any Claim based on or arising from an 
obligation under a separate written agreement betwee{\ the Parties, (vi) any Claim 
asserted against Licensor Entities by any governmental entity or agency, or (vii) 
any Claim asserted by the City in its regulatory capacity, except that Licensor 
acknowledges that pursuant to Cal. Health & Safety Code §25264(c), no state or 
local agency (including Licensor) may take action against Permittee for hazardous 
materials releases at the Premises once a Certificate of Completion is issued for 
such parcels under Cal. Health & Safety Code §25264(b) unless provided 
otherwise in Cal. Health & ·safety Code §25264(c). 

Except as expressly excluded above,.the foregoing release includes all 
Claims, whether direct or indirect, foreseen or unforeseen, or known or unknown 
at the time·ofthe Pen;nit, which arise out of (i) the need or alleged need for 
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additional Investigation or Remediation on the Permit Area, and (ii) Investigation 
or Remediation arising from the presence of Hazardous Substances on, or 
originating on and migrating from, the Permit Area, or other environmental 
conditions of the Permit Area, whether such conditions or Hazardous Substances 
existed prior to or subsequent to Permittee's entry. Except as set forth in this 
Section 13(d}, Licensor expressly waives any rights or benefits available to it 
under the pro.visions of Section 1542 of the California Civil Code, which provides 
as follows: 

A general release does not extend to claims which 
the creditor does not know or suspect to exist in his 
favor at the time of executing the release, which if 
known by him must have materially affected his 
settlement with the debtor. 

Licensor hereby specifically acknowledges that it has carefully reviewed 
this release and discussed its import with legal counsel and that the provisions of 
this release are a material part of the Permit 

In the event that Permittee is not Catellus Development Corporation, a 
Delaware corporation, and subject to Catellus Development Corporation's 
execution of the release of Licensor Entities in Section 13(d)(ii} below, then 
Licensor, on behalf of itself and its agents, affiliates, successors and assigns, 
agrees that, in addition to Permittee Entities, the release in this Section 13(d)(i) 
shall extend also to Catellus Development Corporation and its shareholders, 
officers, directors, agents, consultants, affiliates, predecessors, successors, lenders, 
managers, tenants, s~rvants, employees, invitees, guests, and assigns ("Catellus 
Entities"). Licensor also makes the same express waiver ofrights and benefits 
regarding Claims against Catellus Entities as it does for Claims against Perm.ittee 
Entities in this Section 13( d)(i). 

[Licensor initials] 

(ii) Permittee Release. 

The following release extends to any Pennit Area which is on an Open . 
Space Parcel, Street Parcel or Community Facilities Parcel to the extent that 
Pennittee has· not already provided a release ofliability to Licensor in the 
Amend~d CL TA or the Catellus Lease. For any particular Permit Area; the 
release shall take effect for such parcel upon the issuance of a Permit to Enter 
from the Agency or City. 
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· ....... · 

The Permittee, for itself and its agents, affiliates, successors and assigns, 
hereby releases and forever discharges the Licensor Entities from any and au· 
Claims at law or in equity, whether direct or indireet, foreseen or unforeseen, or 
known or unknown at the time of this Pennit, which Permittee h~ or may have in 
the future, arising out of, or ii;i any way connected with, the environmental or· 
physical condition of the Permit Area, or any law or regulation applicable thereto. 
Notwithstanding the foregoing, the release set forth in the immediately preceding 
sentence shall not extend to: (i) any Claim against Permittee arising out of the 
failure of Licensor Entities to perform actions or negligent performance of actions 
specified in this Permit for which the Licensor Entities have responsibility, 
(ii) any Claim against Permittee Entities asserted by any third party alleging 
injury or damage from acts, omissions, agreei:nents of undertakings by any 
Licensor Entities, (iii) any Claim arising out of a Hazardous Substance which 
originates on land owned by a Licensor Entity ~nd which fast migrates onto the .. 
Permit Area after Pemiittee obtains Final Site Clearance for it,{iv) any Claim 
asserted again~t the Permittee Ex:itity by any private party in a citizen's suit 
capacity, (v) any Claim based on or arising from an obligation under a separate 
written agreement between the Parties, (vi) any Claim asserted against the 
Pennittee Entities by any governmental entity or agency, or (vii) any Claim 
against the Permittee Entities by the Licensor Entities in its regulatory capacity, 
except that the Licensor acknowledges that pursuant to Cal.· Health & Safety Code 
§25264( c ), no state or local agency (including the Licensor) ·may take action 
against the Permittee for hazardous materials releases at the Permit Area once a 
Certificate of Completion is issued for such Pennit Area under Cal. Health & 

. Safety Code §25264(b) unless provided otherwise in Cal. Health & Safety Code 
§25264(c). · 

Except as expressly excluded above, the foregoing release includes all 
Claims, whether direct or indirect, foreseen or unforese.en, or known or unknown 
at the time of the Penn.it, which arise out of (i) the need o~ alleged need for 
'additional Inv.estigation or Remediation on the Permit Area, and (ii) Investigation 
or Remediation arising from the presence of Hazardous Substances on, or 
originating on and migrating from, the Permit Area, or other environmental 

·conditions of the Permit Area, whether such conditions oi: Hazardous Substances 
existed prior to or subsequent to a Licensor Entity's grant of the Perniit. Except as 
set forth in this Section 13Cd), the Permittee expressly waives any rights or 
benefits available to it under the provisions of Section 1542 of the California Civil 
Code, which pro.vides as follows: · 

A general release does not extend to claims which 
the creditor does not know or suspect to exist in his 
favor at the time of executingthe release, which if 
known by him must have mater.ially affect~d his 
settlement with the debtor. 
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The Pennittee hereby specifically acknowledges that it has carefully 
reviewed.this release and discussed its import with legal counsel and that the 
provisions of this release are a material part of the Permit 

In the event that Catellus Development Corporation, a Delaware 
corporation, is not the Permittee, and if Catellus Development Corporation 
executes the release in this Section 13(d)(ii) by signing below, then·catellus 
Development Corporation, for itself and its affiliates, successors and assigns, 
agrees that it is providing the same release to Licensor Entities as Permittee is 
providing to Licensor Entities in this Section 13(d)(ii). Catellus Development 
Corporation also makes the same express waiver of rights and benefits regarding 
Claims against Licensor Entities as provided by Permittee in this 
Section 13(d)(ii). 

[Permittee initials] 

Catellus Development Corporation 

By: 

Its: 

14. No Assignment. This Permit is personal (except as hereinafter provided) to Permittee 
and shall not be Transferred by Permittee under any circumstances, except that this 
Permit may be Transferred by Permittee in connection with any Transfer permitted under 
the OP As or Land Transfer Agreement!? (including, without limitation, an assignment to a 
Mortgagee). Any attempt to Transfer this Permit in violation of the immediately 
preceding sentence shall be null ahd void and cause the immediate termination and 
revocation of this Permit 

15. Non-Liability of Licensor Officials, Employees and Agents. NotWithstanding 
anything to the contrary in this Permit, no elective or appointive board, commission, 
member, officer, employee or agent of Licensor shall be personally liable to Permittee, its 

. successors and assigns, in the event of any default or breach by Licensor or for any 
obligation of Licensor under this Permit, nor shall any officer, director, shm:eholder, 
partner or employee-<?f Permittee be personally liable to Licensor, its successors or 
assigns, in the event of any default or breach by Permittee or for any obligation of 
Permittee under this Permit. · 

16. No Joint Venturers or Partnership; No Authorization. This Permit does not create a 
partnership or joint venture between Licensor and Permittee as to any activity conducted. 
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by Pennittee on, in or relating to the Permit Area. Perrnittee is not a State actor with 
respect to any activity conducted by Pennittee on, in, or under the Pennit Area. Except 
as provided in this Permit, the giving of this Permit by Licensor does not constitute · 
authorization or approval by Licensor of any activity conducted by Pennittee bn, in or 
relating to the Permit Area. 

[Sections 17, 19, 21and22 are to be included only in 'each Permit to Enter between 
Permittee and the City and/or the Port and will not appear i~ any Permit to Enter 
between Catellus and the Agency.] 

17. - MacBride Principles - Northern Ireland. The City and County of San Francisco urges 
companies doing business in Northern Ireland to move toward resolving employment 
inequities and encourages them to abide by the MacBride Principles as expressed in San 
Francisco Administrative Code Section 12F.i, et seq. The City and County of San · 
Francisto also urges San Fi:aneisco companies to do business with corporations that abide 
by the MacBride Principles. Pennittee acknowledges that it has read and understands the 
above statement of the City and County of San Francisco concerning doing business in 
Northern Ireland. 

18. · Non-Discrimination. Permittee shall not, in the operation and use of the Permit Area, 
discriminate against any person or group of persons solely because of race, color, creed, 
religion, national origin, ancestry, age, sex, sexual orientation, gender identity, domestic 
partner status, marital status, disability or acquired immune deficiency syndrome (AIDS) 
or AIDS related condition (ARC). The provisions of Chapters 12B and. 12C of the San 
Francisco Administrative Code, relating to nondiscrimination by parties contracting with 
the City and County of San Francisco, are incorporated herein by reference and made a 
part hereof as though fully set forth herein. Perrnittee agrees to comply with all of the 
provisions of such Chapters 12B and 12C that apply to parties contracting with the City 
and County of San Francisco. 

19. Tropical Hardwoods and Virgin Redwoods. The City and County of San Francisco 
urges companies not to import, purchase, obtain or use for any purpose, any tropical 
hardwood or tropical hardwood wood product or any virgin redwood or virgin redwood 
wood product. · 

20. Taxes. Perrnittee agrees to pay truces of any kind, including possessory interest taxes, if 
any, in the event that this Permit creates a possessory interest subject to property taxation, 
that may be lawfully assessed on Pennittee' s interest under this Permit or use of the 
'Permit Area pursuant hereto and to pay any other taxes, excises, licenses, permit charges 
or assessrp.ents based ·on Permittee' s usage of the Permit Area that may be imposed upon 
Permittee by applicable l~w. Permittee shall pay all such charges when they become due 
and payable ·and before delinquency. Nothing in this Section 20 shall be construed as 
indicating an intent to create a possessory interest subject to taxation, and Licensor agrees 
that it will .cooperate with Permittee in efforts to lawfully minimize or avoid any such 
assessments. 
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21. Burma (Myanmar) Business Prohibition. Pennittee is not the government of Burma· 
(Myanmar), a person or business entity organized under the laws of Burma (Myanmar) or 
a "prohibited person or entity" as defined in Section 12J.2(G) of the San Francisco 
Administrative Code. Licensor reserves the right to terminate this Permit due to a default 
if Permittee violates the terms ofthis Section 21. Chapter 12J of the San Francisco 
Administrative Code is hereby incorporated by reference as though fully set forth herein. 
The failure of Pennittee to comply with any of its requirements shall be deemed a 
material breach ofthis Permit. In the event that Permittee fails to comply in good faith 
with any of the provisions of Chapter l 2J of the San Francisco Administrative Code, 
Permittee shall be liable for liquidated damages for each violation in the amount of One 
Thousand Dollars ($1,000). Permittee acknowledges and agrees that the liquidated 
damages assessed shall be payable to Licensor upon demand and may be set off against 
any moneys due to Permittee from Licensor pursuant to any contract with Licensor. 

22. Prohibition ofToba~co Advertising. ,Permittee acknowledges and agrees that no . 
advertising of cigarettes or tobacco products is allowed on any real property owned by or 
under the control of the City and/or Port, including the property which is the subject of 
this Permit. This prohibition includes the placement of the name of a company 
producing, selling or distributing cigarettes or tobacco products or the name of any 
cigarette ortobacco product in any. promotion of any event or product. This prohibition 
does not apply to any advertisement sponsored by a state, local or nonprofit entity 
designed to communicate the health hazards of cigarettes and tobacco products or to 
encourage people not to smoke or to stop smoking. 

23. Notices. Except as otherwise expressly provided herein, any notices given under this 
Permit shall be effective only if in writing and given by delivering the notice in person, 
by sending it first cla5s mail or certified mail with a return receipt requested or overnight 
courier, addressed as follows: 

Licensor: 

Permittee: Catellus Development Corporation 
201 Mission Street, Second Floor 
San Francisco, California 94105 
Attn: Mission Bay Development Office 

Telefacsimile: 415/974-4613 

With a copy to: Catellus Development Corporation 
201 Mission Street, Second Floor 

' San Francisco, California 94105 
Attn: General Counsel 

Telefacsimile: 415/97 4-4613 
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and: Coblentz, Patch, Duffy & Bass, LLP 
222-Kearny Street, 7th Floor 
San Francisco, California 94108 
Attention: Pamela S. Duffy, Esq. 

Telefacsimile: 415/989-1663 

Notices herein shall be deemed given three (3) days after the date when they shall have 
been mailed if sent by first class or certified mail, one (1) day after the date when sent by 
overnight courier, 'Or upon the date personal delivery is made. 

24. . General Provisions. (a) This Permit may not be amended or mo<;iified except by a 
written instrument signed by an officer or other authorized representative of all parties 
hereto. (b) No waiver by any party of any of the provisions ofthis Permit shall be 
effective unless ~n writing and signed by the-party granting the waiver; and only to the 
extent expressly provided in such written waiver. (c) All approvals and determinations of 
Licensor required or pennitted hereunder may be made in the reasonable discretion of 
Licensor. ( d) This instrument and the North OP A, South 0 PA, Redevelopment Plans, 
Agency Lease and/or Land Transfer Agreements, as applicable (including the 
Attachments and Exhibits thereto), contain the entire agreement between the parties 
concerning this Permit and all prior written or oral negotiations, discussions, 
understandings and agreements are merged herein. ( e) The section and other headings of 
this Permit are for convenience of reference only and shall be disregarded in the 
interpretation of this Permit. (f) Time is of the essence. (g) This Permit shall be 
governed by California law [insert only in Permits issued by Port and City: "and the 
City's Charter"]. (h) If either party institutes any action or proceeding in court or before 
an arbitrator to enforce any provision hereof or for damages by reason of an alleged 
breach of any provision of this Permit, the prevailing party shall be entitled to receive 
from the other party court or arbitration costs or expenses incurred by the prevailing party 

· including, without limitation, expert witness fees, document copying expenses, exhibit 
preparation costs, carrier expenses and postage and communication expenses, and such 
amount as the court or arbitrator may judge to be reasonable attorneys' fees for the 
services rendered to the prevailing party in such action or proceeding. Attorneys' fees 
under this Section 24 include attorneys' fees on any appeal and in ad~ition, a party 
entitled to attorneys' fees shall be entitled to all other reasonable costs and expenses 
incurred in connection with such action. For purposes of this Permit, reasonable fees of 
attorneys and any in-house counsel for Licensor or Pennittee shall be based on the fees 
regularly charged by private attorneys with an equivalent number of years of professional 
experience in the subject matter area of the law for which Licensor's or Permittee's in
house counsel's services were rendered who practice in the City and law firms with 
approximately the same number of attorneys as employed by Licensor or in the case of 
Perrnittee's in-house counsel, as employed by the outside counsel for Permittee. (i) The 
obligations of each Permittee hereunder shall be joint and several. G) Pennittee may not 
record this Permit or any memorandum hereof. (k) Subject to the limitations on 
assignments or other transfers by Permittee hereunder, this Permit shall be binding upon 
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and inure to the benefit of the parties and their respective heirs, representatives, 
successors and assigns. (l) This Perinit may be executed in counterparts. [insert if 
Agency issues Permit: (m) City is an intended third party.beneficiary of this Permit, 
including the indemnification provisions contained herein.] 

25. Effective Date; Approval. This Permit shall become effective on the date (the 
"Effective Date") upon which the parties hereto have duly executed and delivered this 
Permit. 

26. Monetary Damages. Licensor and Pennittee have determined that monetary damages 
generally are inappropriate and it would be extremely difficult and impractical to fix or 
determine the. actual damages arising to either as a result of a breach or default hereunder 
and that equitable remedies and remedies at law not including damages are particularly 
appropriate rer,nedies for enforcement of this Permit. Except as otherwise provided herein 
to the contrary (and then only to the extent of actual damage arid not consequential or . 
special damages), neither Licensor nor Permittee would have entered into this Permit if 
either were to be liable in damages under or with respect to this Permit. Consequently, 
the parties have agreed that no party shall be liable in damages to the other, to any other 
Pennittee or Transferee, or any other Person, and each covenants not to sue for or claim 
any damages under this Permit and expressly waives its right to do so; provided, however 
that damages shall be available as to defaults which arise out of the faiiure to pay any 
monetary fee or reimbursement required to· be paid under this Permit, including failure to 
pay sums due under any indemnity. 

Licensor and Pennittee have executed this Permit as of the date first written above. 

PERMITTEE: 

CATELLUS DEVELOPMENT CORPORATION, a Delaware 
corporation [or if another party, insert name of other party) 

By: _____________ _ 

Its: _______________ _ 

LICENSOR 

By: _____________ _ 

P:\wd\48\48:201122sF attachment g catellus opa lodge.doc 
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City Hall 

BOARD of SUPERVISORS 
1 Dr. Carlton B. Goodlett Place, Room 244 

San Francisco 94102-4689 
Tel. No. 554-5184 
Fax No. 554-5163 

TDD/TTY No. 554-5227 

MEMORANDUM 
TO: John Rahaim, Director, Planning Department 

John Updike, Director, Real Estate Division 
Ed Reiskin, Executive Director, Municipal Transportation Agency 
Elaine Fo"rbes, Executive Director, Port Department · 
Amy Quesada, Port Commission 
Mawuli Tugbenyoh, Liaison to the Board of Supervisors, Mayor's Office 

FROM: Erica Major, Assistant Clerk 
Land Use and Transportation Committee 

DATE: June 28, 2017 

SUBJECT: LEGISLATION INTRODUCED 

The Board of Supervisors' Land. Use and Transportation Committee has received the 
following proposed legislation, introduced by Supervisor Cohen OI) Jwne 20, 2017: 

File No. 170768 

Resolution approving the jurisdictional transfer of approximately 17 acres 
of City-owned real property comprised of portions of Assessor's Parcel · 
Block Nos. 4297, 4298, 4299, 4300, 4310, and 4313, and bounded by 25th, 
Illinois, Cesar Chavez, and Maryland Streets, in the City and County of San 
Francisco, from the Port Commission to the Municipal Transportation 
Agency for no additional consideration; and making findings of 
consistency with the General Plan, and the eight priority polities of 
Planning'Code, Section 101.1. 

If you have comments or reports to be included with the file, please forward them to me 
at the Board of Supervisors, City Hall, Room 244, 1 Dr. Carlton B. Goodlett Place, San 
Francisco, CA 94102 or by email at: erica.major@sfgov.org. 

c: Scott Sanchez, Planning Department 
Lisa Gibson, Planning Department 
AnMarie Rodgers, Planning Department 
Aaron Starr, Planning Department 
Joy Navarrete, Planning Department 
Laura Lynch, Planning Department 
Janet Martinsen, Municipal Transportation Agency 
Kate Breen, Municipal Transportation Agency 
Dillon Auyoung, Municipal Transportation Agency 
Daley Dunham, Port Department 
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Introduction Form 
By a Member of the Board of Supervisors or Mayor 2fll JUN20 PM 2: 20 

I hereby submit the following item for introduction (select only one): 

[Z] 1. For refer~nce to Committee. (An Ordinanc~, Resolution, Motion or Charter Amendmerft)~' 

D 2. Request for next printed agenda Without Reference to Committee. 

D 3. Request for hearing on a subject matter at Committee. 

: , ... ~ . '' . . 

D 4. Reque~t for letter beginning :"Supervisor inquiries" 
~~~~~~~~~~~~~~~~~~ 

D 5. City Attorney Request. 

D- 6. Call File No. from Committee. 

Please check the appropriate boxes. The proposed legislation should be forwarded to the following: 

D Youth Commission D Ethics Commission D Small Business Commission 

0Planning Commission D Building Inspection Commission 

. Note: For the Imperative Agenda (a resolution not on the printed agenda), use the Imperative Form. 

Sponsor(s): 

Cohen 

Subject: 

Jurisdictional Transfer of City PropeftY at 25th and Illinois Street for $29, 700,000 

The text is listed: 

Attached 

Signature of Sponsoring Supervisor: 

For Clerk's Use Only 
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