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BOARD OF SUPERVISORS

FILE NO. 150513 ’ ' MOTION NO.

[Final Map 8303 - Public Improvement Agreement - 1000 Channel Street (SF) Owner, LLC -
Mission Bay Block 1, Phase 2]

Motion approving Final Map No. 8303, a 350 residential unit and 2 unit commercial

 mixed use condominium project within Mission Bay Block 1, Phase 2, Assessor’s

Block No. 8715, Lot Nos. 6 and 7; approving a Public Improvement Agreement related
to the Final Map with 1000 Channel Street (SF) Owner, LLC; and adopting findings
pursuant to the General Plan, the eight priority policies of Planning Code, Section
101.1, and the Mission Bay South Redevelopment Plan, Plan Amendments, and Plan

Documents.

MOVED, That the certain map entitled “Phase 2 Final Map 8303”, a 198 residential unit
and 1 commercial unit mixed-use condominium project within lot 1 and a 152 residential unit
and.1 commercial unit mixed-use condominium project within lot 2.being a subdivision of lots
1 and 2 as shown on Phase 1 Final Map 7472, comprising 2 sheets, approved May 6, 2015,
by Department of Public Works Order No. 183,581 together with the Public Improvement
Agreement for Mission Bay Block 1, dated May 11, 2015, between the City and County of San
Francisco and 1000 Channel Street (SF) Owner, LLC, are hereby approved and said map is

- adopted as an official Final Map of Assessor’s Block No. 8715 Lot Nos. 6 and 7; a copy of

said Public Improvement Agreement is on file with the Clerk of the Board in File No. 150513
and is incorporated herein by reference; and, be it A

FURTHER MOVED, That the San Francisco Board of Supewiéors adopts as its own
and incorporates by reference herein as though fully set forth the ﬁhdings made by the City
Planning Department, by its letter dated October 28, 2013, that the proposed subdivision is
consistent with the objectives and policies of the General Plan, and the eight priority policies

of Planning Code, Section 101.1; a copy of said letter is on file with the Clerk of the Board of

Public Works
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1 Supervisors in File No. 150513, which is hereby declared fo be a part of this Motion as set
2 || forth fully herein; and, be it
3 FURTH_ER MOVED, That the San Francisco Board of Supervisors a'dopts as its own
4 || and incorporates by reference herein as though fuiiy set forth the ﬁndings made by the |
5 || Successor Agency to the Redevelopment Agency nf the City and County of San Francisco
) commonly known as the Office of Community Investment and Infrastructure, by its letter dated
7 November 1, 2013, that the proposed subdivision is consistent with the Mission Bay South
8 Redevelopment Plan, Plan Amendments and Plan Documents (as such temm is defined
9 || therein); a copy of said letter is on file with the Clerk of the Board of Supervisors in File No. .
10 15051 3, which is hereby declared to be a part' of this Motion as if set forth fuily herein; and, be
114 it | . '
12 FURTHER MOVED, That the Sén Francisco Board of Supeivisors hereby authorizes
'3 || the Director of the Department of Public Works to enter all necessary recording information on
14 || the Final Map and authorizes the Clerk of the Board of Supervisors o execute the Clerk’s
15 statement as set forth herein; and, be it | |
16 'FURTHER MOVED, That approval of this map is also conditioned upon compliance by
17 || subdivider with all applicable provisions of the California Subdivision Map Act and the San
18 Francisco Mission Bay éubdivision Code and any amendments thereto.
19 |
20
21 RECOMMENDED /// RECOMMENDED
22 L ;
23 Z d
24 || Mohammed Nuru Bruce R. Storrs
25 Director of Public Works Cﬁyand(knnﬁySunmwor
Public Works ‘
BOARD OF SUPERVISORS Page 2
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Mission Bay Task Force

'WORKS

Edwin M. Lee
Mayor

Mohammed Nuru
Director

Jerry Sanguinetti
Manager

Street Use and Mapping
1155 Market St., 3rd floor
San Francisco, CA g4103

tel 415-554-5810

sfpublicworks.org

facebook.com/sfpublicworks
twitter.com/sfpublicworks

May 11, 2015

Angela Calvillo, Clerk of the Board

Board of Supervisors

1. Dr. Carlton B. Goodlet Place, Room 244
San Francisco, Ca 94102-468g

Subject: Approval of Final Map 8303 Phase 2-Mission Bay Block 1

Dear Ms. Calvillo:

Attached please find an original and four copies of the Motion for Board of Supervisors
approval which will approve Final Map No. 8303 and the Public Improvement Agreement
related to the Final Map pursuant to the California Subdivision Map Act and the San
Francisco Subdivision Code.

Please find attached one (1) Mylar set of the above referenced Final Map. Also find
attached the following accompanying 'documents (three sets):

1. Motion (1 original/2 copies)

2. Department of Public Works Order No. 183,581

3. Letter dated October 28, 2013 from City Planning Department verifying conformity with
the General Plan and Priority Policies set forth in City Planning Code Section 101.1

4. Letter dated November 1, 2013 from the Office of Community Investment and

Infrastructure verifying conformity with the Mission Bay South Redevelopment Plan and

Pian Documents

Statement of Subdivision Security

Subdivision Tax Bond

Mission Bay Block 1 Public Improvement Agreement

Mission Bay Block 1 Improvement Plans (1 set)

®~No o

Please feel free to contact me for any assistance needed.

Sincerely,

1
Barbara L. Moy
Task Force Manager

Phone: (415) 588-4050
Email: barbara.moy@sfdpw.org

3612 /560573



City and County of San Fr  isco Sz “rancisco Public Works

GENERAL DIRECTOR'S OFFICE
i ; =, Clty Hall, Room 348

r-:?bw

RN wmec:_-.c‘

;PUBLIC

=4 WORKS
Edwin M. Lee, Mayor
Mohammed Nuru, Director Barbara L. Moy

DPW Order No: 183581

APPROVING PHASE 2 FINAL MAP NO. 8303, A 350 RESIDENTIAL UNIT AND 2 COMMERCIAL
UNIT MIXED USE CONDOMINIUM PROJECT WITHIN ASSESSOR’S BLOCK 8715 LOT 6 AND
LOT7.

A 350 RESIDENTIAL UNIT AND 2 COMMERCIAL UNIT MIXED-USE CONDOMINIUM PROJECT.

The City Planning Department, in its letters dated October 28, 2013, stated that the subdivision is in
conformity with the General Plan and the Priority Policies of City Planning Code Section 101.1.

The Office of Community Investment and Infrastructure, in its letter dated November 1, 2013 stated that the
subdivision is in conformity with the Mission Bay South Redevelopment Plan and Plan Documents,
including the Infrastructure Plan, the Scope of Development and the Design for Development per Section
1434 of the Mission Bay Subdivision Code as well as the Block 1 Major Phase Application.

The Director of Public Works, the Advisory Agency, acting in concurrence with other City agencies, has
determined that said Final Map and the Tentative Map related thereto comply with all subdivision
requirements. Said Final Map can be approved pursuant to Mission Bay Subdivision Code Section 1455.2
{(b) and the Conditions of Approval of the associated Tentative Map. Pursuant to the California Subdivision
Map Act and the San Francisco Mission Bay Subdivision Code, the Director recommends that the Board of
Supervisors approve the aforementioned Final Map.

Transmitted herewith are the following:
1. One (1) copy of the Motion approving said map — one (1) copy in electronic format.
2. One (1) signed Mylar set of the “Phase 2 Final Map 8303 comprising 2 sheets.

3. One (1) copy of the Statement of Subdivision Security from the Tax Collector Office of the City and
County of San Francisco pursuant to California Government Code Sections 66492 and 66493.

4. One (1) copy of the Subdivision Tax Bond pursyant to the requirements of California Government
Code Section 66493.

5. One (1) copy of the Jetter dated October 28, 2013 from the City Planning Department verifying
conformity of the subdivision with the General Plan and the Priority Policies set forth in City Planning
Code Section 101.1.

San Francisco Public Works
Maklng San Francisco a beautiful, livable, vibrant, and sustainable city.
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6. One (1) copy of the lette  ted November 1, 2013, the Office of Con  nity Investment and
Infrastructure verifying conformity of the subdivision with the Mission Bay South Redevelopment Plan
and Plan Documents including the Infrastructure Plan, the Scope of Development and the Design for
Development as well as the Block 1 Major Phase Application.

7. One (1) set of the “Mission Bay South Block 1 Public Improvement Agreement” dated '
with the following attachments:

e  One (1) copy of the approved Irmprovement Plans prepared by Freyer & Laureta, Inc., entitled
“Mission Bay Block 17

e  Performance Bonds

e Labor and Material Bonds

Itis recommeﬁdcd that the Board of Supervisors adopt this legislation. -

5/6/2015 5/6/2015

X Mohammed Nuru

X Bruce R. .Storrs Nuru, Mohammed
Storrs, Bruce Approver 3
Approver 2 Signed by: Nuru, Mohammed

San Francisco Public Works
Making San Francisco a beautiful, livable, vibrant, and sustainable city.
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SAN FRANCISCO
PLANNING DEPARTMENT

General Plan Referral

Date: October 28, 2013
‘Case No. Case No. 2013.1304R
100 Channel Street: Tentative and Final Map, public

improvements acceptance, and street vacation
Block/Lot No.: 8715/004

Project Sponsor:  Office of Community Investment and Infrastructure,
Successor Agency to the Redevelopment Agency

Applicant: Block 1 Associations, LLC

Staff Contact: Susan Exline- (415) 558-6332
susan.exline@sfgov.org

Recommendation:  Finding the project, on balance, is in conformity

with ’ the General Plan

Recommended
By:

PROJECT DESCRIPTION ‘

We are in receipt of your request that the Planning Department consider a General Plan
Referral application concerning Block 1 of the Mission Bay Redevelopment Plan. The
General Plan Referral application was submitted to the Department on September 13,
2013, pursuant to Section 4.105 of the Charter, and Section 2A.53 of the Administrative
Code. :

In the subject case, the Mission Bay Force (MBTF) proposes ‘a number of actions to
implement the Mission Bay Redevelopment Area South of Channel Street, Exhibit A.
The Mission Bay South Redevelopment Plan was approved as part of Planming Case
1996.771EMTZR and recently amended under case 2013.0625R. The Planning
Commission found the Mission Bay South Redevelopment Plan amendments, on
balance, in conformity with the General Plan by Motion No. 18905 on June 13, 2013. The
specific actions considered as part of the current Project require a General Plan Referral
consistency determination and consideration and approval by the Board of Supervisors
for City approval of the actions referenced below, including a Tentative and Final Map,
vacation of street, and acceptance of horizontal infrastructure improvements. The

proposed project is described in further detail below.

www.sfplanning.org
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GENERAL PLAN REFERRAL CASE NO, 2013.1304R
100 Channel street

PROPOSED ACTIONS BY THE BOARD OF SUPERVISORS

1. Tentative Map

The Department of Public Works (DPW) will conditionally approve the Tentative Map,
as shown in Exhibit B of your submittal, and provide conditional approval of the
project. This action will provide conditional approval of the lot pattern, and confirm
that access and utilities can be provided to each lot.

2. Final Subdivision Map ,

After DPW recommends the approval of the Final Subdivision Map, the Board of
Supervisors may act to approve the Final Subdivision Map. Board approval of the Final
Subdivision Map will allow the sale, finance or lease of the property or properties.

3. Street Vacation

After DPW recommends the approval of City vacation, the Board of Supervisors may act
to approve the documents necessary in order to execute the Vacation of a portion of
Fourth Street between Channel Street and the Channel as described in the Mission Bay
South Owner Participation Agreement, provided as Exhibit H.

4. Acceptance of Dedication of Horizontal Public Infrastructure:
After DPW- determines that the facilities have been constructed in accordance with the
Plans and Specifications and are ready for their intended use, the Developer is obligated
to dedicate the Horizontal Infrastructure facilities to the City. The dedication will be for
improvements located on Third Street, Fourth Street and Channel Street adjacent to the
subdivision, including the Park P3 and Storm Water Treatment Facilities and the Storm
Water Pump Station No 3 Public Improvements. The Board of Supervisors must act to
accept the dedication of the Public Infrastructure Facilities. The Horizontal
Infrastructure will be constructed per the approved Improvement Plans together with
curb, gutter, sidewalks, landscaping, street lights, sewer, low pressure water, reclaimed
water, joint utility trench, storm drain, pump station and stormnwater treatment facilities
traffic striping and signs as shown on excerpts of the Improvement Plans included as
follows:

1. Exhibit C. Excerpts of Block 1 Improvement Plans

2. Exhibit D: Excerpts of Storm Water Pump Station No. 3 Improvement Plans

3. Exhibit E: Park P3 Conceptual Plans

The Public Horizontal Infrastructure facilities to be dedicated will be for Block 1, Park P3
and Storm Water Pump Station No. 3 as follows: -

1. Fourth Street: approximately 50 feet of sidewalk along the east side of Fourth
Street to intersection of Channel Street.

SAN FRANCISCO
PLANNING DEPARTMENT

.~ 3616



GENERAL PLAN REFERRAL . CASE NO. 2013,1304R
100 Channel street

2. Channel Street: approximately 500 feet of sidewalk on the north side of Channel
Street.

3. Third Street near Channel Street: approximately 100 feet of sidewalk along the
west side of Third Street

4. Third Street approximately 300 feet in length of repaving along the west side of
Third Street, two (2) southbound lanes with sidewalk and no parking

5. Park P3: approximately 1.68 acres of landscaping nad storm water freatment
improvements

6. Storm Water Pump Station No. 3 improvements

PREVIOUS ACTIONS RELATED TO THIS PROJECT

In previous undertakings related to the project, the Planning Commission found the
Mission Bay South Redevelopment Project, dated September 4, 1998, in conformity with
the San Francisco General Plan, in Planning Commission Resolution No. 14699, adopted
September 17, 1998. The Planning Comimission also found the Mission Bay South
Redevelopment Project Amendments consistent with the General Plan in Planning
Commission Motion 18905, adopted June 13, 2013.

In addition to the actions above, an Owner ‘Participation Agreement (OPA) South
Infrastructure Plan-Fifth Amendment was executed between the Redevelopment
Agency of the City and County of San Francisco and the project sponsor, on February 21,
2013. The OPA required the owner to implement the Infrastructure Plan and construct
the horizontal infrastructure and improvements that are incorporated into the subject
project.

ENVIRONMENTAL REVIEW

~ The Environmental Planning Division of the Planning Department determined that the
project is Categorically Exempt from Environmental Review. The project is cleared
under the 1998 Mission Bay Subsequent Environmental Impact Report (SEIR), SF
Redevelopment Agency Case No. 919-97 & SF Planning Case No. 96.771E; and SEIR
Addendum No.8, dated 05/15/13 that was issued by the Office of Community
Investment and Infrastructure, Successor Agency to the SF Redevelopment Agency Case
No. 919-97.

GENERAL PLAN COMPLIANCE AND BASIS FOR RECOMMENDATION

The Project is to approve a tentative and final map, street vacation, and accept the
dedication of horizontal public infrastructure. The Project is consistent with the Eight
Priority Policies of Planning Code Section 101.1 as described in the body of this letter,
The Project is, on balance, in-conformity with the following Objectives and Policies of
the General Plan: ‘

SAN FRANCISGO 3
PLANNING DEPARTMENT
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GENERAL PLAN REFERRAL ' CASE NO. 2013,1304R
100 Channel street

2004 HOUSING ELEMENT

OBJECTIVE 1

TO PROVIDE NEW HOUSING, ESPECIALLY PERMANENTLY AFFORDABLE

HOUSING, IN APPROPRIATE LOCATIONS WHICH MEETS IDENTIFIED
HOUSING NEEDS AND TAKES INTO ACCOUNT THE DEMAND FOR

" AFFORDABLE HOUSING CREATED BY EMPLOYMENT DEMAND.

POLICY 1.1

Encourage higher residential density in areas adjacent to downtown, in underutilized
commercial and industrial areas proposed for conversion to housing, and in
neighborhood commercial districts where higher density will not have harmful
effects, especially if the higher density provides a significant number of units that are
affordable to lower income households. Set allowable densities in established
residential areas at levels which will promote compatibility with prevailing
neighborhood scale and character where there is neighborhoods support.

OBJECTIVE 4 .
SUPPORT AFFORDABLE HOUSING PRODUCTION BY INCREASING SITE
AVAILABILITY AND CAPACITY

OBJECTIVE 11

IN INCREASING THE SUPPLY OF HOUSING, PURSUE PLACE MAKING AND
NEIGHBORHOOD BUILDING PRINCIPLES AND PRACTICES TO MAINTAIN
SAN FRANCISCO'S DESIRABLE URBAN FABRIC AND ENHANCE LIVABILITY
IN ALL NEIGHBORHOODS.

POLICY 11.2 o :
Ensure housing is provided with adequate public improvements, services, and
amenities.

The Mission Bay project will provide a significant amount of new housing, inclyding affordable
housing units, consistent with these policies. The subject project is limited to review of a
Tentative Subdivision Map, approval of a Final Map, and City-acceptance of property and public
improvements, including a storm water treatment facilities and the storm water pymp station
No. 3, streets, sidewalks and related infrastructure, and improvements to publicly accessible
open space in Assessor’s Blocks 8715 004. The proposed project is consistent with the plans
considered in earlier official actions by the Planning Commission, including Res. No. 18905,
finding the Mission South Redevelopment Plan Amendments in conformity with the General
Plan. The proposed project ns described above, would be required in order to implement the
Mission Bay project, including construction of public infrastructure that will support

SAN FRANGISCO
PLANNING DEPARTMENT
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GENERAL PLAN REFERRAL ‘ CASE NO. 2013.1304R
100 Channel street

development of a significant number of new housing units, including market rate and affordable
units. .

COMMERCE & INDUSTRY ELEMENT

Policy 6.7
Promote high quality wban design on commercial streets.

Streets and other public infrastructure improvements will be constructed consistent with the
Mission Bay South Redevelopment Plan, which calls for high quality design features in public
rights-of-way and adjacent development. Implementation of the Project would permit
development of neighborhood commercial uses and new residential development

URBAN DESIGN ELEMENT

OBJECTIVE 1 '

EMPHASIS OF THE CHARACTERISTIC PATTERN WHICH GIVES TO THE
CITY AND ITS NEIGHBORHOODS AN IMAGE, A SENSE OF PURPOSE, AND
A MEANS OF ORIENTATION,

Conservation, Street Space

POLICY 2.8
Maintain a strong presumption against the giving up of street areas for private ownership
or use, or for construction of public buildings.

Street areas have a variety of public values in addition to the carrying of traffic. They are
important, among other things, in the perception of the city pattern, in regulating the scale and
organization of building development, in creating views, in affording neighborhood open space -
and landscaping, and fn providing light and air and access 10 properties.

Policy 2.9 Review proposals for the giving up of street areas in terms of all the public
values that streets afford.

Every proposal for the giving up of puElic rights in street areas, through
vacation, sale or lease of air rights, revocable permit or other means, shall be
judged with the following criteria as the minimum basis for review:

a. Na release of a street area shall be recommended which would result in:

(2) Interference with the rights of access to aﬁy private property;

SAN FRANCISCD 5
PLANNING DEPARTMENT
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GENERAL PLAN REFERRAL CASE NO. 2013.1304R
100 Channel ;treet

(3) Inhibiting of access for fire protection or any other emergency
purpose, or interference with utility lines or service without adequate
reimbursement;

(12) Release of a street area in any situation in which the future
development or use of such street area and any property of which it
would become a part is unknown.

b. Release of a street area may be considered favorably when it would not violate
any of the above criteria and when it would be:

(5) In furtherance of the public values and purposes of streets as
expressed in The Urban Design Element and elsewhere in the General
Plan.

Policy 2.10
Permit release of street areas, where such release is warranted, only in the least
extensive and least permanent manner appropriate to each case.

The right-of- way proposed to be vacated meet the guidelines contained in Urban Design Element

Policies. 2.8, 2.9,and 2.10. The proposed vacation of 4 Street is necessary for the proposed park,

and would not: be detrimental to vehicular or pedestrian circulation; interfere with the access to

private property; inhibit access for fire protection or other emergency service, interfere with

utility lines; obstruct a significant view, or eliminate open space which might be used for public
recreation and are necessary for implementation of the Redevelopment Plan.

RECREATION AND OPEN SPACE ELEMENT

POLICY 2.1
Provide an adequate total quantity and equitable distribution of public open spaces
throughout the City.

POLICY 2.7
Acquire additional open space for public use.

POLICY 3.5
Provide new public open spaces along the shoreline.

Mission Bay
The area known as Mission Bay is governed primarily by the Mission Bay North and

Mission Bay South Redevelopment Plans. The two Redevelopment Plans and their
companion Design for Development Documents provide for a balanced program of

SAN FRANCISCO [
PLANNING DEPARTMENT
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GENERAL PLAN REFERRAL CASE NO. 2013.1304R
100 Channel street .

active and passive recreational opportunities within strategically located open space
sites throughout Mission Bay. They also provide that the open spaces within Mission
Bay will seek to utilize and enhance the existing natural amenities of Mission Bay, such
as the shoreline, China Basin Channel and public vistas.

The concept for the open space system for Mission Bay is to provide opportunities for
local, citywide and regional recreational usage. The intent is to develop: (1)
flexible/multiple use spaces that can accommodate heavy, active recreational uses as
well as a balance of active and passive uses; and (2) spaces that will accommodate the
immediate as well as the Jong-term/changing needs of the local community and the City

The Recreation and Open Space Element calls for the City to provide ndequate open space to serve
the needs of all San Francisco residents. Development of Block 1 will result in provision for a
significant amount of new housing as well as retail devclopment that will create a demand for
publicly accessible open space to supplement existing open space. As part of the Mission Bay
redevelopment project, the project sponsor is responsible for establishing and maintaining new
publicly accessible parks and open spaces for the area’s residents, workers and visitors. By
approving this action, the City will accept Park P3, which will add to the city's supply of open
space.

PROPOSITION M FINDINGS — PLANNING CODE SECTION 101.1

Planning Code Section 101.1 establishes Eight Priority Policies and requires review of
discretionary approvals and permits for consistency with said policies. The Project,
demolition and replacement of the Chinese Recreation Center, is found to be consistent
with the Eight Priority Policies as set forth in Planning Code Section 101.1 for the
following reasons:

Eight Priority Policies Findings
The subject project is found to be consistent with the Eight Priority Policies of Planning
Code Section 101.1 in that:

The proposed project is found to be consistent with the eight priority policies of
Planning Code Section 101.1 in that:

1) That existing neighborhood-serving retail uses be preserved and enhanced and
future opportunities for resident employment in and ownership of such businesses
enhanced. '

The Project would have no adverse effect on neighborhood serving retail uses or opportunities for
employment in or ownership of such businesses. The Project actions considered in this case
would implement policies and plans contained in the Mission Bay South Redevelopment Plan,
which was found consistent with the General Plan. The project would not negatively affect the
level of neighborhood serving retail. :

SAN FRANCISCO
PLANNING DEPARTMENT
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GENERAL PLAN REFERRAL : CASE NO. 2013.1304R
100 Channel street

(2}  That existing housing and neighborhood character be conserved and protected in
order to preserve the cultural and economic diversity of our neighborhoods.

The Project considered would have no adverse effect on existing housing and neighborhood
character. City acceptance of real property, acceptance of dedication of horizontal public
infrastructure improvements (streets and related improvements), and vacation of a portion of a
public Rights-of-Way is necessary for Block 1 to be developed. The Project is necessary in order
fo establish new residentinl and mixed-use development on the site.

(3) That the City’s supply of affordable housing be preserved and enhanced.
The Project in itself would have no adverse effect on the City’s supply of affordable housing.
However, overall, the implementation of the Mission Bay South Redevelopment Plan, as adopted,

would add to the City’s supply of affordable housing.

4) That commuter traffic not impede MUNI transit service or overburden our
streets or neighborhood parking.

The Project would not adversely impede MUNI transit service or overburden city streets and
neighborhood parking. .

(5) That a diverse economic base be maintained by protecting our industrial and
service sectors from displacement due to commercial office development, and that
future opportunities for resident employment and ownership in these sectors be
enhanced.

The Project would not adversely affect a diverse economic base

{6) That the City achieve the greatest possible preparedness to profect against injury
and loss of life in an earthquake.

The Project, limited to vacation of portions of public rights-of-way and easements, acquisition of
real property and acceptance of public infrastructure improvements (once constructed consistent
with approved plans) would not adversely affect City preparedness against injury or loss of life in
an earthquake. ’

7 That landmarks and historic buildings be preserved.

The Project would not adversely affect landmarks or historic buildings.

(8)  That our parks and open space and their access to sunlight and vistas be
protected from development.

SAN FRANGISCO 8
PLANNING DEPARTMENT
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GENERAL PLAN REFERRAL CASE NO. 2013.1304R
100 Channel street

The Project would not adversely affect parks and open space and their access to sunlight and
vistas. The project sponsor would install publicly accessible open spaces consistent with the
approved Mission Bay South Redeveloprent Plan.

RECOMMENDATION: Finding the Project, on balance, in-conformity
with the General Plan

Attachments:
Note: The following Exhibits are contained in Planning Department File No. 2013.1304R
and are available for review at the Planning Department offices.

Exhibit A Location Map

Exhibit B Tentative Map

-Exhibit C Excerpts of Block 1 Improvement Plans

Exhibit D Excerpts of Storm Water Pump Station No. 3 Improvement Plans

Exhibit E Concept Plan for Park P3 and Storm Water Treatment Improvements

ExhibitF DCP General Consistency for Land Transfers

Exhibit G Mission Bay South Owner Participation Agreement, Attachment D
(Infrastructure Plan), Text description and cross section improvements

Exhibit F Certificate of Compliance adjusting lot lines between Assessor’s
Blocks/Lots 8714/001 and 8715/001 )

Exhibit I Certificate of Compliance adjusting Lot lines between Assessor’s
Blocks/Lots 8715/002, 003 and 8713/003

Exhibit J Planning Commission Motion No. 18905

cc: Grace Kwak, Project Manager, ITF
Catherine Reilly, CCSF/OCIL
Mohammad Nuru, Director DPW

SAN FRANGISCO
PLANNING DEPARTMENT
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Office of Community

EDWIN M. LEE, Mayor
Investment and Infrastructure

{Successor to the San Francisco Christine Johnson, Chair
Redevelopment Agency) Mara Rosales, Vice-Chair
Theodore Ellington
One South Van Ness Avenue Marily Mondejar
San Francisco, CA 94103 Darshan Singh
415,7492400 Tiffany Bohee, Executive Director

November 1, 2013 o - 126.072.13.151

Ms. Barbara L. Moy

Task Force Manager
Infrastructure Task Force
Department of Public Works
30 Van Ness, Room 4200
San Francisco, CA 94102

RE: Conditional Mtssnon Bay South-Block 1 Tentatlve Map Consnstency
Determination

.Dear Ms. Moy:

The Office of Community Investment and Infrastructuré (*OCII”) has received your
request regarding the Mission Bay Block 1 Tentative Map and Final Map ("Maps”)
and its consistency with the Mission Bay South Redevelopment Plan ("Plan”),

Mission Bay Scuth Owner Participation Agreement ("OPA”) and Plan Documents.

OCII has reviewed the documents and related materials conceming the approval of
the Block 1 Tentative Map and Final Map and other related actions thereto, finds
these consistent with the amendment to the Mission Bay South Redevelopment
Plan approved by Board of Supervisors Ordinance No. 143-13, OPA and Plan
Documents, and recommends that the Board of Supervisors approve said Maps.

Catherine Reilly
Project Manager

Cc: Tiffany Bohee, OCII
Grace Kwak, DPW-ITF
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EXECUTION VERSION
MISSION BAY SOUTH BLOCK 1

PUBLIC IMPROVEMENT AGREEMENT

This Mission Bay South Block 1 Public Improvement Agreement for construction
of certain public improvements (the "Adreement"”) is éntered into this ___ day of
, 2015, by and between the. CITY AND COUNTY OF SAN
FRANCISCO, a municipal corporation of the State of California (the "City") and 1000
Channel Street (SF) Owner, LLC, a Delaware limited liability compény (*1000 Channel

Street Owner”; and sometimes referred to herein as “Subdivider”), with reference to

the following facts.

(

Except as specifically defined herein, capitalized terms shall have the meaning
given in the Subdivision Code of the City and County of San Francisco for the Mission
Bay Project Area, including the Mission Bay Subdivision Regulations, (the "Code") or

the Mission Bay South Redevelopment Plan (the “‘Redevelopment Plan”), or the

Redevelopment Plan’s implementing documents.

RECITALS

A. Catellus Development Corporation, a Delaware corporation ("Catellus") was
- the owner of certain property, including Block 8714 Lot 1 and Block 8715, Lot 1 as
shown in fhat certain Final Map entitled Mission Bay Transfer Map filed for record on
July 19, 1999 in Book Z of Maps, at Pages 97-119 (“Mission Bay Transfer Map”).
Subsequently, Catellus filed a Lot Line Adjustment to reconfiguring Block 8714, Lot and
Block 8715, Lot 1 into new parcels described as Bloék 8715, Lots 2 and 3. Said Lot Line
Adjustment was recorded on August 30, 2000 as Document No. 2000-G822047.
Effective on December 1, 2003, Catellus merged with and into Catellus Operating
Limited Partnership, a Delaware corporation ("COLP"). Effective December 31, 2003,
- COLP contributed certain properties, including the Block 1 Parcels, and all of its right,

title, interest ‘and obligations with respect thereto, to Catellus Land and De\'/eloprhent
Corporation ("CLDC"). On October 22, 2004, CLDC transferred certain properties to
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FOCIL-MB, LLC (*FOCIL"), including the said Block 1 Parcels, and all of its right, title,

interest and obligations with respect thereto.

B. The City vacated portions of Fourth Street pursuant to Ordinance No. 259-05
and transferred the lands, including | that portion of Fourth Street described as
Assessor's Block 8713, Lot 3, to FOCIL per that certain Quitclaim Deed recqrded on

February 2, 2006 as Document No. 2006-1121832. Subsequ'ently, FOCIL filed a Lot
' Line Adjustment that was recorded on January 28, 2010 as Document No. 2010-
I918733, which reconfigured Block 8713, ~Lo’t 003 and Block 8715, Lots 2 and 3 into
Block 8715 Lots 4 and 5.

C. The Redevelopment Agency of the City and County of San Francisco (the
"Former Agency") and Catellus entered into that certain Mission Bay South Owner
Participation Agreement dated as of November 16, 1998 (the "Original OPA") and
recorded December 3, 1998 as Document No. 98-G477258-00 in the Official Records of
. San Francisco County (the “Official Records”), which was amended by a First
Amendment to Mission Bay South Owner Paﬁicipation Agreement (the "First OPA
Amendment") dated as of February 17, 2004 and recorded March 3, 2004 as
Document No. 2004H669955 in the Official Records, between Former Agency and
CLDC, a Second Amendment to Mission Bay South Owner Participation Agreement
(the "Second OPA Amendment") dated as of November 1, 2005 and recorded
November 30, 2005 as Document No. 20051080843 in the Official Records, between
Former Agency, CLDC, and FOCIL, as the successor in interest to all of CLDC's rights
and obligations under the Original OPA, and by a Third Amendment to the Mission Bay
South Owner Participation Agreement (the “Third Amendment’), dated as of May 21,
2013 and recorded on December 9, 2013 as Docﬁment No. 2013J802261 in the Official
Records, between the Successor Agency (as defined in Recital D below), and FOCIL.
The Original OPA, as amended by the First OPA Amendment, the Second OPA
Amendment and the Third OPA Amendment shall be referred to in this Agreement as
the "South OPA". |
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D. On February 1, 2052, the Former Agency was dissolved pursuant to the
provisions of California State Assembly Bill No. 1X 26 (Chapter 5, Statutes of 2011-12,
First Extraordinary Session) (“AB 26”), codified in relevant part in California’s Health and
Safety Code Sections 34161 — 34168 and upheld by the California Supreme Court in
California Redevelopment Assoc. v. Matosantos, 153 Cal.4" 231 (2011). On June 27,
2012, AB 26 was subsequently amended in part by California State Assembly Bill N'o.
1484 (Chapter 26, Statutes of 2011-12) (“AB 14847) (fogether, AB 26 and AB 1484, as
amended from time to time, are referred to as the “Redevelopment Dissolution Law").
Pursuant to the Redeveldpment Dissolution Law, all of the Former Agency’s assets and
obligations were transferred to the Successor Agency to the Redevelopfnent -‘Agency of |
the City and County of San Francisco, a public body organized and existing under the
laws of the State of California (the “Suécessor Agency”), commonly known as the
Office of Community Investment and Infrastructure. Accordingly, the Successor Agency
assumed the obligations under the Mission Bay South Redevelopment Plan and the

South OPA, which remain in effect.

E. Under the Redevelopment Dissolution Law, a successor agency has the
- continuing obligation, subject to certain review by an oversight board and the State of
California’s Department of Finance (“DOF”), to implement “enforceable obligations”
which were in place prior to the suspension of such redevelopment agency’s activities
on June 28, 2011, the date that AB 26 was approved. The Redevelopment Dissolution
. Law defines *“enforceable obligations” to include bonds, loans, judgments or
settlements, and any “legally binding and enforceable agreement or contract that is not
otherwise void as violating the debt limit or public policy” (Cal. Health & Safety Code §
34171(d)(1)(e)), as well as certain other obligations, including but not limited to
requirements of state law and agreements made in reliance on pre-existing enforceable
obligations. The South OPA meets the definition of “enforceable obligations” under the

Redevelopment Dissolution Law.

F. On May 17, 2012, FOCIL transferred the property described as Assessor's
Block 8715, Lot 4 (the “Block 1 Property’) to Block 1 Associates, LLC (“Block 1

Associates”) pursuant to the terms and conditions of that certain Purchase and Sale
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Agreement Purchase and Sale Agreement and Joint Escrow Instructions (Block 1),
dated as of February 17, 2012 as subsequehﬂy amended by that certain First
Amendment to Agreement for Purchase and Sale and Joint Escrow Instructions (Block
1), dated as of December 20, 2013, that Second Amendment to Agreement for
Purchase and Sale and Joint Escrow Instructions (Block 1), dated as of August 8, 2014
(the “Second Amendment”) .and that certain Third -Amendment to Agreement for.
Purchase and Sale and Joint Escrow Instructions (Block 1), dated as of November 12,

2014 (as amended hereby, the “Purchase Agreement”).

G. In connection with the Purchase Agreement, FOC!L,V Block 1 Associates and
the Successor Agency entered into that certain Assignment, Assumption and Release
Agreement, dated May 17, 2012, recorded as Instrument No. 2012J414852 in the
_Ofﬁcial Records (the “FOCIL Assignment”). Under the FOCIL Assignment, FOCIL

retained certain rights and obligations, defined therein as the “Excluded Rights and

Obligations,” which include the obligation to construct Infrastructure or other
Improvements excluding the Project to be located on the Transferred Propefty (as those
terms are defined in the FOCIL Assignment) in accordance with the Mission Bay South
Infrastructure Plan (attached to the South OPA as Attachment D) or the Mission Bay
South Scope of Development (attached to the South OPA as Attachment B), in each

case as more particularly described in the Assignment.

H. Since acquiring the Block 1 Property, Block 1 Associates has engaged in
subdividing and entitling the Block 1 Property for development. A tentative map, entitled
"Tentative Subdivision Map for Condominium Purposes Mission Bay Block 1 San
Francisco, California” for the proposed subdivision was approved by the Director (the
“Director”) of the San Francisco Department of Public Works ("DPW"), acting as the
Advisory Agency, subject to certain requirements and conditions contained in the

conditions of approval dated November 7, 2013. The tentative map and conditions of

approvél are referenced herein as "Tentative Map".

I In accordance with Section 1423(d)(vi) of the Code, the Tentative Map

allowed the subdivider thereunder to file multiple final maps on the Block 1 Property.
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Phase | Final Map 7472 (the “Phase | Final Map”) was approved by the Board of
Supervisors on November 28, 2013 and recorded in the Official Records on December

2, 2013 as Instrurnent No. 2013J798953. The Phase | Final Map was for purposes of

Conveyancing or Financing only as authorized under Code Section 1412.1, and created
three legal parcels shown thereon as Lot 1, Lot 2 and Lot 3 (identified as Assessor’s
Block 8715, Lots 6, 7, and 8) .

J. Subsequent to the filing of the Phase | Final Map and pursuant to the
. provisions of the Code relating to the filing, approval, and recordation of subdivision

maps, Block 1 Associates submitted to the City, for approval and recordation, a Phase |l
- Final Map, entitled: “Phase 1l Final Map No. 8083” (the “Phase li Final Map"). The
| Phase Ii Final Map is a final map for mixed-use condominium development purposes of

Lots 1, 2 shown on the Phase | Final Map (the “Phase I Property”).

K. On November 12, 2014, Block 1 Associétes transferred the Phase Il Property
to 1000 Channel Street Owner. In connection therewith, Successor Agency, Block 1
Associates and 1000 Channel Street Owner entered into that certain Assignment,
Assumption and Release Agreement, dated November 12, 2014, ﬁnder which Block 1
Associates assigned to 1000 Channel Street Owner each and all of the rights and
obligations of the Owner under the South OPA (except for the Excluded ’Rights and
Obligations which continue to be held by FOCIL) to the exteht applicable to the
Transferred Properfy. In connection therewith, the Successor Agency released Block 1
Associates from Block 1 Associates’ obligations under the South OPA applicable to the

Transferred Property (except as expressly provided therein).

L. The Code provides that before a final .subdivision.map or parcel map is
approved by the City, the subdivider shall either have installed and completed all of the
public improvements required by the City and detailed in the plans and specifications
approved by the Director, or in the alternative, the subdivider shall have entered into an
agreement with the City to install and complete, free of liens, all of such public

improvements within a definite period of time as prescribed by the City, which
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agreement shall be guaranteed by approved improvement security to insure the

performance of the work pursuant to the requirements of the Code.

- M. Subdivider has req'uested that the Phase Il Final Map be approved prior to
the completion of construction and installation of the public improvements required by
the conditions of approval of the Tentative Map and which are part of or appurtenant to
the above mentioned subdivision (the "Required Infrastructure”). Consistent with the
Excluded Rights and Obligations retained by FOCIL under the FOCIL Assignment and
as more particularly described in the Second Amendment to Purchase Agreement (a
copy of which is attached hereto as Exhibit “A"), FOCIL is undertaking as an obligation

to Subdivider (as assignee of certain provisions of the Purchase Agreeméht) the

following obligations relating to or arising hereunder in connection with the Required

Infrastructure, as described below:

(1)  Phase 1 Required Infrastructure.

Design, engineering, construction, installation and completion of the

Phase 1 infrastructure (the “Phase 1 Infrastructure™) described in the Phase 1

lmprovemeht Plans identified in Exhibit "B" to this Agreement.

(2) Phase 2 Required _Infrastructure. Design, engineering,

construdion, installation and completion of the Park P3 Improvements and the Pump
- Station Improvements including” Storm Water Treatment, as those terms are defined

below, which are referred to herein collectively as the “Phase 2 Infrastructure:

' (a) Park P3: The Phase 2 Required Infrastructure includes the
proposed open space park improvements including but not limited to Storm Water

Treatment Improvements associated with Storm Water Pump Station #3 located in

Block P3. (the “Park P3 Improvements”). The Park P3 Improvements are currently
described in the “Combined Basic Concept Design & Schematic Design Open Space
Parcel Submittal” dated 3/19/13 prepared by CMG Landscape Architects, on file with
DPW, and are subject tb revision by FOCIL and approval by the Director.

3630



Notwithstanding the completion requirements in Section 1 (c) below, the Director may
grant access to Park P3 for reasonable access, staging and storage as needed for the

adjacent Block 1 building construction.

(b)  Storm Water Pump Station #3: The Phase 2 Required

Infrastructure also inclddes the proposed Storm Water Pump Station #3 as further

described in the improvement plans entitled “Mission Bay Storm Water Pump Station
#3", revision 5, prepared by BKF Engineers dated 2/17/12, on file with DPW, and are
subject to revision by FOCIL and approval by the Director (the “Pump Station

Improvements”).

N. Subdivider, in consideration of the approval and recordation of the subject
Phase |l Final Map by the City, desires to enter into this Agreemen;[ providing that
Subdivider shall (a) install and complete, or cause to be installed and completed, the
Phase 1 Infrastructure, and (b) install and complete, or cause to be installed and
completed, the Phase 2 Infrastructure in connection with the proposed subdivision as
depicted on the applicable Plans and Specifications (as defined below), in each case as

more particularly set forth below.

0. FOCIL and the Agency have agreed to the Financing Plan for the
financing, among other things, of the acquisition, construction and installation of
Infrastructure, as more particularly defined in the Infrastructure Plan, which includes the
Phase 1 Infrastructure and the Phase 2 Infrastructure. FOCIL and Agency have
entered intd an Acquisition Agreement in accordance with the Financing Plan, for the
ﬁayment for and acquisition by the City of the Acquisition Facilities and Components of

Acquisition Facilities (as same are defined therein), in accordance with the South OPA.

P. This Agreement also sets forth Subdivider's obligation to maintain and
repair the Required Infrastructure until Accepted by the City, subject to the applicable

warranty period.

NOW, THEREFORE, in order to ensure satisfactory performance of Subdivider's

obligations under the Code,. and in consideration of the approval and recordation by the
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City of the Phase Il Final Map (including the dedications related thereto), the
implementation of the conditions of approval of the Tentative Map, and other valuable

consideration, Subdivider and City agree as follows:

1.. Subdivider's Obligations.

(a) Phase 1 Infrastructure. Subdivider shall in a good and workmanlike

manner furnish all necessary materials’ and complete the Phase 1 Infrastructure

described in the approved Phase 1 Improvement Plans as defined in Exhibit "B" to this

'Agfeement and in conformity with Section 1(c)(i) hereof at Subdivider's own expense.

(b)  Phase 2 Infrastructure. Subdivider shall furnish lmprovemént Plans

and Specifications for the Phase 2 Infrastructure (the “Phase 2 Plans and

Specifications”) in such form as each would be described as “Issued for Permit” for the

Park P3 Improvements and Storm Water Pump Station #3, including the underground
utilities necessary to service such Improvements, the channel edge slope protection
necessary to protect such Improvéments ‘and further including applicable SFPUC
approved Storm Water Treatment Improvements for the Storm Water Pump Station #3
drainage area no later than January 1, 2016 and upon approval thereof, Subdivider
shall in a good and workmanlike mariner, install and complete or cause to be installed
and completed the Phase 2 Infrastructure at Subdivider's expense in accordance with

Section 1(c)(ii) hereof and to the satisfaction and approval of the City.

(c) Cvomgletion. Subdivider shall complete the Required Infrastructure

as follows:

(i) Phase 1 Infrastructure. The Phase 1 Infrastructure shall be

completed within two (2) years following the recordation of the Phase 1l Final Map, and

in all cases prior to the issuance of the first certificate of occupancy for any structure on

the Block 1 Property.

(i) Phase 2 Infrastructure. The Phase 2 Infrastructure shall be

completed at the earlier of within three (3) years following the recordation of the Phase
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II Final Map or within eighteen (18) months of any certificate of occupancy for any

structure on the Block 1 Property.

The periods of time provided in this Section 1(c) may be extended upon
application by Subdivider and approval by the Executive Director of the Successor
Agency and the Director of DPW. In reviewing such application for an extension of
time, the Executive Director of the Successor Agency and the Director of ‘DPW shall
consider reasonaﬁle construction methodology, séheduling, access and storage
requirements for each adjacent Project and the capacity of the Channel Box Sewer to

handle stormwater flow from the Storm Water Pump Station #3 watershed.

(d) - As-Built Plans. Following the completion of the Required

Infrastructure, Subdivider shall furnish to DPW and, if requested, the City Department of
Building Inspection, as-built plans of the Required Infrastructure in both electronic in
autocad format acceptable to the Director and paper formats and any reports required

by any related Phase 1 Plans and Specifications or Phase 2 Plans and Specifications

(coliectively, the “Plans and Specifications”).

(e)  Stormwater Treatment. Stormwater Treatment shall meet, to the

extent applicable, all Federal, State and Local regulations, including any applicable
requirements of the NPDES Phase |l General Permit (August 2004), and SFPUC
Stormwater Design Guidelines (January 2010) as may be amended or revised. Such
requirements shall be met through acceptable Best Management Practices (‘BMPs”)
and a Stormwater Control Plan, as applicable, and as approved by the SFPUC through

further design and development.

2. Improvement Security.

(@)  Security for the Phase 1 Infrastructure. Prior to the Director

executing this Agreement on behalf of the City and the City releasing the Phase 1l Final
Map for recordation, Subdivider shall furnish and deliver to the Director bonds, in favor
of the City and any co-obligees designated therein, substantially in the form attached as
Exhibit "C", which shall be acceptable to the City Attorney, securing the installation and
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completion of the Phase 1 Infrastructure as follows (collectively, the "Phase 1

Security"):

0] A performance bond in the amount of Three Million Four
Hundred Thousand and 00/100 Doltars ($3,400,000.00) (100% of estimated "hard" cost
of completion of construction and installaﬁoh of Phase 1 Infrastructure and reasonable
additional contingencies, changes and modifications thereto) to secure the sétisfactory

performance of Subdivider's obligation to complete the Phase 1 Infrastructure; and

(i) A labor and material bond in the amount of One Million
Seven Hundred Thousand and 00/100 Dollars ($1,700,000.00) (50% of estimated
"hard" cost of completion of construction and installation of Phase 1 Infrastructure, and
reasonable - additional contingéncies, changes and modifications thereto) to secure
payment to Subdivider's contractor, and to subcontractors and persons furnishing labor,
materials, equipment or services, for construction or installation of the Phase 1

Infrastructure.

(b)  Security for the Phase 2 Infrastructure. Prior to Director executing

this Agreement on behalf of the City and the City releasing the Phase |l Final Map for
recordaﬁon, Subdividef shall furnish and deliver to the Director bonds, in favor of the
City and any co-obligees designated therein, substantially in the form attached as
Exhibit "C", which shall be acceptable to the City Attorney, securing the installation and
completion of the Phase 2 Infrastructure as follows (collectively the "Phase 2 Security™
and together with the Phase 1 Security, the “Security”): |

. (i) A performance bond for the Park P3 Improvements in the
-amount of Two Million Eight Hundred Thousand and 00/100 Dojlars ($2,800,000.00)
([100]% of estimated "hard" cost of completion of construction and installation of Park
P3 and Storm Water Treatment Improvements based upon. conceptual designs
approved by the City and reasonable additional contingencies, chang.es and
modifications thereto) to secure performance of Subdivider's obligation to construct the

Park P3 Improvements;
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(i) A performance bond for the Storm Water Pump Station #3
Improvements in the amount of Seven Million Three Hundred Thousand and 00/100
Dollars ($7,300,000.00) (100% of estimated "hard" cost of completion of construction
and installation of the Pump Station #3 Improvements based upon conceptual designs
approved by the City and reasonable additional contingencies, changes and
modifications thereto) to secure performance of Subdivider's obligation to install the

Pump Station Improvements;

(i) A labor and material bond for the Park P3 Improvements in
the amount of One Million Four Hundred Thousand and 00/100 Dollars ($1,400,000.00)
(50% of the estimated "hard" cost of completion of construction of the Park P3
Improvements based upon conceptual designs approved by the City and reasonable
additional contingencies, changes and modifications thereto) to secure bayment to
Subdivider's contractor, and to subcontractors and persons furnishing labor, materials,

equipment or services, for construction or instaliation of the Park P3 improvements; and

(iv) A labor and material bond for the Pump Station
Improvements in the amount of Three Million Six Hundred Fifty Thousand and 00/100
Dollars ($3,650,000.00) (50% of fthe'éstimated "hard" cost of completion of cohstruction
of the Pump Station Improvements based upon conceptual designs approved by the
City and reasonable éddftional contingencies, changes and modifications thereto) to
secure payment to Subdivider's contractor, and fo subcontractoré and persons
furnishing labor, materials, equipment or services, for construction or installation of the

Pump Station Improvements. -

(c)  Adjustment to Security Amount.

(i) Following the approval of any of the Phase 2 Infrastructure
. Plans and Specifications by the City, the Director may require that the Phase 2
Infrastructure Security be adjusted to an amount equal to (a) in the case of any
performance bond, 100% of estimated "hard" cost of completion of construction and
installation of the applicable Phase 2 Infrastructure based upon such Phase 2 Plans and

Specifications and reasonable ‘additional contingencies, Changés and modifications
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thereto and (b) in the case of any labor and material bond, 50% of estimated "hard" cost
of completion of construction and installation of theapplicable Phase 2 Infrastructure
based upon such Phase 2 Plans ‘and Specifications and reasonable additional
contingencies, changes and modifications thereto. The Direetofs receipt of the
adjusted Phase 2 Security required hereunder shall be a condition precedent to the
issuance of a Street Improvement Permit for the construction of the applicable Phase 2

Infrastructure.

(d)  Other Acceptable Security. In lieu of providing any of the Security
. described in Sections 2(a), 2(b), 2(c) or 3(c), Subdivider may, subject to the approval of

the Director, prov:de a deposit or other security as descnbed in Sectnon 66499 of the

Government Code. Secunty shall be provided hereunder only to the extent that the
projected Acqunsxtlon Funds are reasonably determined by the Director (in consultation
with the Successor Agency, as appropriate), to be insufficient (in time or amount) to pay

the expected Acquisition Prices of the Acquisition Facilities.

(e)  Use of Security. If, after commencement thereof, any portion of the
Required Infrastructure is not completed .within the time periods specified in Section
1(c), and such period is not extended by the City or as otherwise provided under this
Agreement, or Subdivider has not satisfactorily corrected all deficiencies during the
Warranty Period, the Security provided for such portion of the: Requ:red Infrastructure
may, by resolution of the Board of Superwsors be used by the City for completion of
such Required Infrastructure in accordance with the applicable Plans and Specifications

and for correction of such deficiencies.

3. Construction of Required Infrastructure.

(@) Permits and Fees. Subdivider shall not perform any work subject to

this Agreement until all required permits have been obtained for the portion of work

involved, and all épplicable fees, inc!udﬂing inspection and testing fees, have been paid.
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(b) Extensions.

0] Extensions Generally. If any of the Required Infrastructure
is not completed within the time periods spech;ied in Section 1(c), the Subdivider may .
request extensions of time, by submission of a request(s) to the Director. A request
shall be in writing, state adequéte evidence to justify the extension, and shall be made
not less than thirty (30) days prior to expiration of the applicable time period set forth in
this Agreement or any extension thereof. The Director shall in good faith attempt to
determine within such time whether an extension of time shall be granted. The
Director’s failure_to respond within the time specified shall, however, not constitute
either a grant or denial of the requested extension. The time period for completion
under this Agreement shall be automatically extended for the period during which' a
request for an extension is pending a determination by the Director or for ény
“Unavoidable Dé!ay” as provided in Section 3(b)(ii) and in Section 8(c). The Director

shall not unreasonably withhold or delay a request for an extension. The Director may

reasonably condition an extensioh subject to the terms of this Agreement and the
conditions provided in the Code, including execution of an extension agreement as -
provided in the Code Sec. 1451.1.C(3). No extension approved hereunder shall relieve

the surety's liability on the bond to secure the faithful performance of this Agreement.

(i) The periods of time for perfc‘)rm-ance under this Agreement
shall be extended for Unavoidable Delay, as providéd below, and as further provided in
Section 8(c), associated with permit processing, including, without limitation, permit
processing and obtaining permits and approvals from all other agencies with jurisdiction,
such as, as applicable, Caltrans and resource agencies, and for Unavoidable Delays
associated with construction, provided that Subdivider has acted diligently and in good
faith to avoid foreseeable delays in performance, to remove the cause of the delay, or to.
develop a reasonable alternative means of performance. The period of extension for
Unavoidable Delay shall not be less than the period of such delay. Once a
determination of Unavoidable Delay has been made, the Subdivider shall provide the
City with monthly status reports so the Director can assess whether the Unavoidable

Delay is appropriate or whether the delay period should be modified.
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(i)  The provisions in this Section 3(b} are in addition to and not

a limitation of any other provision for extensions in this Agreement.

(c)  Reuvisions to Plans and Specifications. Requests by the Subdivider

for revisions, modifications or amendments to the approved Plans and Specifications

("Plan_Revision") shall be submitted in writing to the Director (with a copy to the

Director's designee and, if requested, to the Successor Agency). If the Plan Revision is
acceptable to the Director (or the Director's designee) and the Successor Agency, as
required, and is substantially consistent with the Plans, Plan Documents and Tentative
Map, the Director (or the Director's designee) shall initial the proposed Plan Revision. -
Construction in accbrdance with any Subdivider-proposed Plan Revision shall not
commence until the Plan Revision has been received and approved by the Director (or

the Director's designee).

(D) Notwithstanding the foregoing, prior approval by the Director
(or the Director's designee) of Plan Revisions shall only be required for such Plan
Revisions which in any way materially alter thé quality or character or expected future
maintenance costs of the Required Infrastructure, involve an amount equal to the
greater of five percent (5%) of the amount of the bid for the portion of the Required
Infrastructure involved or $50,000, or are not substantially consistent with the:Plans,
Plan Documents and Tentative Map. The cost of the Plan Revision shall be evidenced
through submittal of copies of supplemental agreements with contractors. The Director
(or the Director's designee) shall approve or deny. all such Pl.an Revisions for which
such _épproval is required hereunder. Any denial shall be in writing, and within ten (10)
- business days of receibt by the Director (or the Director's designee), state the reasons
for denial and the actions, if ény; that the Director (or the Director's designee) in good
faith believes can be taken to obtain later approval. Any such Plan Revision properly
submitted to the Director (or the Director's designee) and not denied in writing by the
Director (or the Director's designee) within such. 10 day period shall be deemed to be

approved in the form submitted for purposes of this Agreement.
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(i) If the proposed Plan Revision includes a change which will
require a non-material 'change (within the meaning of the Interagency Cooperation
Agreement) fo the Infrastructure Plan then in effect, the Subdivider shall not proceed
with such affected portion of the work without the prior written authorization (or
conditional authorization) from the Director (or the Director's designee). The Director
shall in good faith attempt to determine, within ten (10) business days of receipt of the
proposed, Plan Revision, whether to approve, conditionally approve or deny the
proposed Plan Revision. The Director's failure to respond within such ten (10) day
period, however, shall not constitute either an approval or denial of the application,
provided that the Director shall respond in good faith within a reasonable time
thereafter. The proposed Plan Revision may be performed pending final review and
approval of a non-material change to the Infrastructure Plan, provided either that (1)
adequate Security is still available (2) adequate other acceptable Security has been
proVided or separate Security is deemed unnecessary in accordance with Section 2(c),
or (3) additional security is provided, if Security provided hereunder has been otherwise
released, for both the proposed Plan Revision and, if deemed reasonable and
approbriate by the Director, for any subsequent modification (of removal) of the
proposed Plan Revision that may be required by a subsequent action, if any is

‘necessary, apprdving, denying of modifying the proposed non-material change.

(i)  If the proposed Plan Revision includes a change which will
require a material amendment (within the meaning of the Interagency Cooperation
Agreement) to the Infrastructure Plan then in effect, the Subdivider shall not proceed
with‘ such affected portion of the work without the prio‘r written authorization (or
conditional au’thorizationj from the Director (or the Director's designee). The Director
shali ih good faith attempt to determine, within fifteen (15) business days of receipt of
the proposed Plan Revision, whether to approve, conditionally approve or deny the
proposed Plan Revision. The Director's failure to respond within such fifteen (15) day
period, however, shall not constitute either an approval or denial of the application,
provided that the Director shall respond in good faith within a reasonable time
thereafter. The Director may, in the exercise of the Director's reasonable discretion,

suspend performance of the affected portion of the work pending approval of the
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proposed material Infrastructure Plan amendment, or may aﬂow the Plan Revision to be "
performed by the Subdivider, at Subdivider's own risk, pending final review and
approval of the proposed Infrastructure Plan amendment, subject to such conditions as
the Director may reasonably determine are appropriate. vAny such conditional
authorization to proceed with the proposed Plan Revision may include, without
limitation, ensuring that there is (1) adequate Security still available, (2) adequate other
acceptable security has been provided (or separate security is deemed unnecessary) in
accordance with Section 2(c), or (3) additional security is provided, if Security provided
hereunder has been otherwise released, for the proposed Plan Revision and, if deemed
reasonable and éppropriate by the Director, for any subsequent modification (or
removal) of the proposed Plan Revision that may be required by a subsequent action .

approving, denying or modifying the proposed material amendment.

(iv)  Any Infrastructure Plan - amendments or other related
documentation required because of a Plan Revision shall be processed with reasonable
promptness as determined by the parties. Infrastructure Plan amendments may be

processed separately or joined with other proposed amendments.

(v)  Plan revisions shall be accompanied by drawings and
specifications and other related documents showing the proposed Plan Revision.so as

to adequately describe the proposed change and the cost and affect thereof.

(d)  Subdivider shall, at no cost to the City, cause all new or
replacement electricity distribution facilities, telephone, community cable, and other
distribution facilities located on the subject property to be placed underground. Prior to
issuance of ahy street or building permits for Infrastructure, the site plans must
demonstrate that underground utilities and structures are designed to accommodate
future settlement. All utilities, vaults, splice boxes and appurtenances shall be placed

underground, subject to approval by the Director.

4. Release of Securiu. The Security, or any portion thereof, not required to

'.(i) secure completion of Subdivider's obligations for constructing or installing the

Required Infrastructure to which such Security relates or (ii) satisfy claims by
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contractors, subcontractors, and/or persons furnishing materials or equipment in
connection with the Required Infrastructure to which such Security relates shall be

released to Subdivider, or its successors in interest, or reduced, as follows:

(8 One Year Warranty Bond. Upon the Director's completeness

determination in accordance with Section 5(a), the performance bond or other security
in the amount provided in Sections 2(a)(i) or (b)(i)-(ii) (as the same may be adjusted

from time to time in accordance with the terms hereof), as applicable, shall be reduced
to ten percent (10%) of the original amount for the purpose of warranting repair of any
defect in the applicable Required Infrastructure which defect occurs during the

applicable Warranty Period (as defined below).

(b) Payment Claims. If at the time of the Directbr‘s completeness

determination made in accordance with' Section 5(a), any claims by any contractor,
subcontractor or person furnishing labor, materials or equipment to the Subdivider have
been filed against the City, then the labor and materials bond Security shall only be
reduced to an amount equal to the amount of all such claims filed or to 10% of the

original amount whichever is greater.

(c)  Partial Release. Notwithstanding the release provisions in Section

4(a) and 4(b), the Security may be reduced in conjunction with completion of any portion
or Component of the Required Infrastructure to the satisfaction of the Director in
accordance with Section 5§é) hereof to an amount determined by the Director that is not
less than the Actual Cost of an Acquisition Facility or a Component thereof for a
completed Acquisition Facility or Component. Prior to the date that the conditions set
forth in Section 4(d) are satisfied, in no event, howeve;, shall the amount of the Security
be reduced below the greater of (i) the amount required to guarantee the completion of
the remaining portion bof the Phase 1 Infrastructure or the applicable Phase 2
Infrastructure, as applicable, and any other obligation imposed by the Subdivision Map

Act, the Code or this Agreement; or (ii) ten percent (10%) of the original amount.
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(d) Release of Remaining Security. The remaining Security shall be

released when all of the following have occurred with respect to the applicable Required

Improvement:

(N the expiration of the Warranty Period or, with respect to any
speciﬁc' claim of defects or deficiency in the Required Infrastructure timely made
pursua'nt to Section 4(a), one (1) year following the date that such deficiency was

corrected or waived in writing; and

(i) if any claims identified in Subsection 4(b) above have been

filed against the City, all' such claims have been satisfied or withdrawn, or otherwise

secured, by bond or other security approved by the Director (or the Director's designee).

Nothing herein shall be construed to mean that the Subdivider is responsible
under the warranty bond or otherwise for the repair, replacement, restoration, or
maintenance of Required Infrastructure damaged by the actions of third parties,
including, without limitation, the owners or developers of adjacent projects, their agents,
employees, contractors, subbontractors, invitees or licensees, and no actions by any

such parties shall affect Subdivider's responsibilities or the release of the Securi{y.

5. Completion and Acceptance.

(@) Director's Inspection. Upon request from the Subdivider for a

completeness determination, the Director shall promptly determine whether the Phase 1
Infrastructure or any of the Phase 2 Infrastructure, or portion or Component thereof, is "
ready for its intended use and completed substantially in conformity with the Plans and
Specifications and applicable City Regulations and shall notify Subdivider as soon as
reasonably practicable in writing of the determination. If the determination is that it does
meet such requirements, the applicable Required Infrastructure, or portion thereof, shall
be deemed complete. If the determination is that it does not meet such requirements,
. the Director shall, in such determihation notice, identify with particularity the reasons

therefor.
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(b)  Acceptance.  "Acceptance" by the City of any Required

Infrastructure, or portion or Component thereof, for public use and maintenance shall be

deemed to have occurred when:

(M) The Required Infrastructure, or portion or Component
thereof, which is requested by the Subdivider in accordance with Section 5(a) to be

accepted, has been completed;

(i) The Required Infrastructure, or portion or Component

thereof, has been inspectéd by the Director in accordance with Subsection 5(a) above

and found by the Director to be ready for its intended use and completed substantially in
" accordance with the Plaris and Specifications, and applicable City R_egljlations, and the
Director has certified to the Board of Supervisors that all of the Required Infrastructure

which the City is requestéd to accept has been so satisfactorily completed; and

(i)  The Board of Supervisors, by ordinance, accepts the
applicable Required Infrastructure, or portion thereof, for public use and maintenance
subject to the provisions of San Francisco Administrative Code Section 1.52 and

Subdivider's maintenance and warranty obligations under Sections 6(a) and 7(a),

respectively, hereof.

(c) Acceptance and Dedications. The Phase Il Final Map does not

~re.quire any offers of dedication of land since the Required Infrastructure Improvements
will be built within the existing Public streets or on City-owned land. However, Offers of
Dedication for the Required Infrastructure Improvements will be necessary for Board

Acceptance.

The Board of Supervisors shall accept, conditionally accept 6r reject such offers of
dedication by ordinance or other appropriate action upon the Director's determination in
accordance with Section 5(b) of completion of the Required Infrastructure, or portion or
Component thereof. Subdivider will coordinate with the City and assist in the City's
process for dedication and Acceptance of Required Infrastructure by: (i) providing

necessary maps, legal descriptions and plats for street openings, proposed easements
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and/or dedications for right of way or utility purposes and for relinquishment of existing
rights of access and utilities associates with on-site and off-site development; (ii)
executing easement agreements consistent with the conditions of approval for the
Tentative Map; and (iii) providing easement agreements consistent with the conditions
of approval of the Tentative Map and the Completion and Acceptance, per this Section

5, of the Required Infrastructure.

6. Subdivider's Maintenance Responsibility.

(a) Maintenance. Until Accepted, Subdivider shall be responsible for
the maintenance and repair of the Required Infrastructure. Thereafter, the City shall
assume the responsibility of operating and maintaining the Required Infrastructure, or

portion thereof, subject to the limitations in Section 5(b)(iii) above, and Subdivider's

obligétions under Section 7(a) of this Agreement.

(b) Protection of Required Infrastructure. In order to protect the

Required Infrastructure from damage until such time as the Required Infrastructure, or
portion thereof, is Accepted, Subdivider may erect a construction fence around areas
under construction to be constructed in the future or constructed but not Accepted,
provided that Subdivider has procured all necessary permits and complied with all
applicable laws; however, ho construction fence may be constructed or maintained
which is determined by the Director to adversely affect public health or safety, or the

ingress and egress of emergency vehicles.

7. Warranty and Indemnity.

(a) Warranty. Acceptance of Required Infrastructure by the City shall
not constitute a waiver of defects by the City. Subdivider covenants that all Required
Infrastructure constructed or installed by Subdivider shall be free from defects in
material or workmanship and shall perform satisfactorily for a period of (1) one (1) year
following the completion of the Required lnfréstructure (or applicable portion thereof) to
the satisfaction of the Director in accordance with Section 5(a) above, (2) in the case of
the Storm Water Pump Station #3, three (3) years following the completion to the
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satisfaction of the General Manager of the PUC or his or her representative, and (3) in
the case of plant materials and trees, one (1) year from the date the Director receives
certification from the City Construction Manéger that the trees have passed a plant
establishment period as set forth in the Plans and Specifications (each of the foregoing

time periods, the “Warranty Period”). During the Warranty Period, Subdivider shall, as

necessary, and upon receipt of a request in writing from the Director that the work be
done, correct, repair or replace any defects in the Required Infrastructure at its own
expense. During the Warranty Period, should Subdivide[ fail to act with reasonable
promptness to make such correction, repair or replacemeht, or should ‘an emergency
require that correction, repair or réplacemeht be made before Subdivider can be notified
(or prior to Subdivider's ability to respond after notice), City may, at its option, hrovided
that notice thereof is provided to Subdivider, make the necessary correction, repair or
replacement or otherwise perform the necessary work and Subdivider shall reimburse
the City for the actual cost thereof. During the Warranty Period, the City shall hold
Subdivider's reduced performance bond (or separate warranty bond in the same
amount) as described in Section 4, to secure performance of Subdivider's foregoing

warfanty obligations.

(b) Indemnity.  Subdivider agrees -that subject to the warranty
provisions on Subdivider's obligations set forth in Section 7(a), Subdivider shall’
indemnify, defend and hold the City and each of the City's Agencies, together with their
commissioners, directors, officers, employees, agents, .successors and assigns

(collectively, “City Indemnified Parties”), harmless from and against any -and all

Losses arising out of the breach of this Agreement by the Subdivider, the Subdivider's
or any of its contractors’, agents', consultants’ or representatives’ negligent or defective
construction of the Required Infrastructufe constructed or installed by the Subdivider
under this Agreement, the Subdivider's non-paymenf under contracts between the
Subdivider and its consultants, engineers, advisors, contractors, subcontractors or
suppliers in the provision of such Required Infrastructure, or any claims of persons
employed by the Subdivider or its contractors, agents, consultants or representatives to
construct such Required Infrastructure, in all cases éubject to the terms, conditions,

exceptions (including, without limitation, the exception for negligence or willful acts or
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omissions of the indemnified party) and limitations contained in the South OPA and the
Interagency Cooperation Agreement, as applicable, and further provided that any
demand for indemnification hereunder with respect to negligent or defective
construction must be brought, if at all, within two (2) years after the related Required
Infrastructure, or portion therefor, is determined to be complete by the Director in
accordance with Section 5(a) hereof. |

The City shall not be an insurer or surety for the design or construction of the
Required Infrastructure pursuant to the approved Plans and Specifications, nor shall
any officer or employee thereof be liable or responsible for any accident, loss, or
damage happening or occurring during the construction of the Required Infrastructure
as specified in this Agreement, except as may arise due to the negligence or willful acfs

or omissions of the City Indemnified Parties.

8. Miscellaneous.

, (@)  Phase Il Final Map Recordation. The City, in accordance with the
Code, shall record the Phase Il Final Map with the County Clerk in the Official Records-
of the City and County of San Francisco. The City shall notify Subdivider of the time of
recordation and provide a conformed copy of the Phase ll Final Map to Subdivider. In

the event the Phase |l Final Map is not recorded, this Agreement shall be null and void.

(b)  Independent Contractor. In performing its obligations under this

Agreement, the Subdivider is an independent contractor and not an agent or employee

of tﬁe City or the Agency.

(¢) Unavoidable Delay. All time periods in this Agreement shall be

exténded for Unavoidable Delay in accordance with this Section. A party who is subject
to Unavoidable Delay in the performance of an obligation hereunder, or in the
satisfaction of a condition to the other party's performance hereunder, shall be entitled
to a postponenﬁent of the time for performance of such obligation or satisfaction of such
condition during the period of enforced delay attributable to an event of Unavoidable

Delay. If repair, replacement, or reconstruction of any Required Infrastructure (or any
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portion thereof) or any other public improvements is necessitated by Unavoidable
Delay, then the time period for completion of the applicable work as providéd in this
Agreement shalil be extended as provided in this Section, including any periods required
for redesign, mobilization and other construction related requirements and subh repair,
replacement or reconstruction shall, as necessary, be reflected in a Plan Revision or
Extension Agreement [See Code 1451.1.C(3)] in accordance with this Agreement. The
Unavoidable Delay provision set forth in this Section shall not apply, however, unless (i)
thé party seeking to rely upon such provisions shalil have given notice to the other party,
within thirty (30) days after obtaining knowledge of the béginning of an enforced delay,
of such delay and the cause or causes thereof, to the extent known, and (ji) the party
claiming the Unavoidable Delay must at all times be acting diligéntly and in good faith to
avoid foreseeable delays in performance, to remove the cause of the delay or to

develop a reasonable alternative means of performance.

(d)  Attorneys' Fees. Should either party hereto institute any action or

proceeding in court to enforce any provision hereof or for damages by reason of an
alleged breach of any provision.of this Agreement, the prevailing party shall be entitled
to receive from the losing party, actual -court costs and expenses incurred by the
prevailing party including, without limitation, expert witness fees, document copying
expenses, exhib.it preparation costs, carrier expenses and postage and communication
expenses, and such amount as the court may adjudge to be reasonable attorneyé‘ fees
for the services rendered th.e prevailing party in such action or proceeding. Attorneys'
fees under this Section 9(d) 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 actually incurred in connection with such action.

For purposes of this Agreement, reasonable fees of attorneys and any in-house
counsel for the City or the Subdivider shall be based on the fees regularly charged by
private aftorneys with an equivalent number of years of professional e'xperienée in the
subject matter area of the law for which the City's or the Subdivider's in-house counsel's

services were rendered who practice in the City in law firms with approximately the
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same number of attorneys as employed by the City, or, in the case of the Subdivider's

in-house counsel, as employed by the outside counsel for the Subdivider.
(e)  Notices.

0 A notice or communication under this Agreement by either
party to the other (or by or to the Director) shall be sufficiently given or delivered if
dispatched by hand or by registered or certified mail, postage prepaid, addressed as

follows:

In the case of a notice or communication to the Director of DPVV:

- Director of Public Works
City and County of San Francisco
City Hall
1 Dr. Carlton B. Goodlett Place
San Francisco, CA 94102
Attn: Infrastructure Task Force Manager
Telefacsimile: (415) 554-6944

With copies to:

Successor Agency to the Redevelopment Agency of the
City and County of San Francisco

One South Van Ness Avenue, 5" Floor

San Francisco, California 94103

Attn: Mission Bay Project Manager

Telefacsimile: (415) 749-2585

Office of the City Attorney

City Hall, Room 234

1 Dr. Carlton B. Goodlett Place
San Francisco, CA 94102
Attn: John Malamut
Reference: Mission Bay South
Telefacsimile: (415) 554-4757
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And in the case of a notice or commljnication to the 'SubdiVider at:

CIM Group Acquisitions, LLC
clo CIM Group LLC

4700 Wilshire Boulevard

Los Angeles, CA 90010
Attention: John Bruno
Telephone: (323) 860-4994
Email: joruno@cimgroup.com

With copies to:

CIM Group Acquisitions, LLC
c/o CIM Group LLC

4700 Wilshire Boulevard

Los Angeles, CA 90010

. Attention: General Counsel

and

Katten Muchin Rosenman LLP

2029 Century Park East, Suite 2600

Los Angeles, California 90067

Attention: Benzion J. Westreich, Esq.

Sean T. Torres, Esq.

Telephone: (310) 788-4409/(310) 788-4466

Email: benny.westreich@kattenlaw.com
sean.torres@kattenlaw.com

And to:; *

Strada Investment Group

100 Spear Street, Suite 420
San Francisco, California 94105
Attention: Michael Cohen
Telecopier: (415) 500-2329
Telephone: (415) 263-9143

And fo:

- Gibson, Dunn & Crutcher LLP
555 Mission Street
San Francisco, California 94105
Atin: Neil Sekhri
Telecopier. (415) 374-8435
Telephone: (415) 393-8334
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And to:

FOCIL-MB, LLC

c/o Mission Bay Development Group, LLC

410 China Basin Street

San Francisco, California 94158

Attention: Mr.-Seth Hamalian and Legal Department
Telecopier No: (415) 355-6692

Telephone No.: (415) 355-6612 .

For the convenience of the parties, copies of notice may also be given,'by

telefacsimile.

Every notice given to a party hereto, pursuant to the terms of this Agreement,
must state (or must be accompanied by a cover letter that states) substantially the

following:

(A)  the Section of this Agreement pursuant to which the notice is given

and the action or response required, if any;

(B) if applicable, the period of time within which the recipient of the

notice must respond thereto;

(C) if approval is being requested, shall be clearly marked "Request for

Approval under the Mission Bay — Public Improvement Agreement"”; and

(D) if a notice. of disapproval or an objection Which requires

reasonableness, shall specify with particularity the reasons therefor.

(i)  Any mailing address or telefacsimile number may be
changed at any fime by giving written notice of such change in the rﬁahner 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 commu}n'icated on the date
personal receipt actually occurs 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.
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(i)  Any notice or request for review, consent or other
determination or action by the Director that could be subject to deemed approval under
any provision of this Agreement shall display prominently on the envelop enclosing such
request (if any) and the first page of such request, substantially the following words:
"MISSION BAY INFRASTRUCTURE: IMMEDIATE ATTENTION REQUIRED; FAILURE
TO RESPOND COULD RESULT IN THE REQUEST BEING DEEMED APPROVED."

) Successors and Assigns. This Agreement shall be binding upon and inure
to the benefit of the successors and assigns bf the parties hereto, and upon such
transfer, the Subdivider shall be released from its obligations hereunder. Any such
assignment shall be in writing, shall clearly identify the scope of the rights- and/or
obligations assigned and shall be subject to the reasonable approval of the Director.
Any such assignee shall bé afforded all of the rights of Subdfvider hereunder, including
the right to enter upon property owned by the City in order to perform its obligations
hereunder. Upoh the effective date of any such assignment, City shall release
Subdivider, as assignor,'from all obligations hereunder accruing from and after the

effective date of such assignment.

(g) Interagency Cooperation Agreement The City shall cooperate with the

Subdivider consistent with the terms of the Interagency Cooperation Agreement,
including, without limitation, in obtaining applicable approvals required for the
construction of the Required Infrastructure. The City shall use reasonable efforts to
obtain the compliance by Agency and affected City departments with the provisions of
the lhferagency Cooperatioh Agreement as they affect the inspection and Acceptance

by the City of Required Infrastructure.

(h)  Waiver. Failure by a party to insist upon the strict performance of any of
the provisions of this Agreement by the other party, or the failure by a party to exercise
its rights upon the default of the other party, shall not constitute a waiver of such party's
right to insist upon and demand strict compliance by the other party with the terms of

this Agfeement thereafter.
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(i) Parties in Interest. Except as set forth in Section 9(f), nothing inb this

Agreement, expressed or implied, is intended to or shall be construed to confer upon or

to give to any person or entity other than the City and the Subdivider any rights,
remedies or claims under or by reason of this Agreement or any covenants, conditions
or stipulations hereof, and all covenants, conditions, promises, and agreements in this
Agreement contained by or on behalf of the City or the Subdivider shall be for the sole
and exclusive benefit of the City and the Subdivider. |

)i Amendment. This Agreement may be amended, from time to time, by
written supplement or amendment hereto and executed by both the City
and the Subdivider. The Director of DPW is authorized to execute on
behalf of the City any amendment that the Director determines is in the
City's best interests and does not materially increase the City's obhgatrons

or materially drmrnrsh the City's rights under this Agreement.

(k) Counterparts. This Agreement may be executed in counterparts, each of

which shall be deemed an original.

()]  Interpretation _of Agreement. Unless otherwise provided in this

- Agreement, whenever approval, consent or satisfaction is required of the Subdivider or
the City pursuant to this Agreemeht, it shall not be unreasonably withheld or delayed.
Captions used in this Agreement are for convenience or reference only and shall not

affect the interpretation or meaning of this Agreement.

(m) Other Requirements. Subdrvrder shall comply with: any applicable

requrrements of Attachment H, Mission Bay South Program in Diversity/Economic

Development Program, to the South OPA.

This Agreement shall in no way be construed to limit or replace any other
obligations or liabilities which the parties may have in the Plan and Plan Documents,
including the South OPA, the Land Transfer Agreements, the Interagency Cooperation

Agreement or any Permit to Enter issued in accordance therewith.
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9. Insurance. Subdivider shall, at all times prior o Acceptance of the
Required Infrastructure, comply with the insurance requirements set forth in any Permit
to Enter iséued by the Successor Agency in accordance with the South OPA or by the
City in accordance with the Interagency Cooperation Agreement, or otherwise in
accordance with any other applicable City Regulations. Subdivider shall furnish to the
Successor Agency and the City, from time to time upon request by Agency’s or the
City's Risk Manager, a certificate of insurance (and/or, upon request by the Successor
Agency or the City's Risk Manager, a complete copy of any policy) regarding each
insurance policy required to be maintained by the Subdivider under any Permit to Enter
issued by the Successor Agency in accordance with the South OPA or by the City in
accordance with the Interagency Cooperation Agreement, or otherwisé in accordance

“with any other applicable City Regulations.
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IN WITNESS WHEREOF, City and Subdivider have executed this Agreement in

one or more copies as of the day and year first above written.

1000 CHANNEL STREET (SF) OWNER, LLC,
a Delaware limjted liability company

Name;
Title: \

CITY AND COUNTY OF SAN FRANCISCO

Name:
Title: Director of the Department of Public Works
APPROVED AS TO FORM:

DENNIS J. HERRERA
CITY ATTORNEY

John Malamut
Deputy City Attorney

[Signature Page to Public Improvement Agreement]
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Exhibit “A”

Second Amendment to Purchase Agreement
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Exhibit “B”

Phase 1 Plans and Specifications

Improvement Plans and Specifications prepared for FOCIL-MB, LLC by Freyer &
Laureta, Inc., entitled "MISSION BAY BLOCK 1, MISSION BAY, SANFRANCISCO,
CALIFORNIA”, dated December 19, 2014
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Exhibit “C” '

Form: Faithful Performance Bond
Block 1
[Phase 1 Infrastructure][Park P3 Improvements][Pump Station Improvements]

Whereas, the Board of Supervisors of the City and County of San Francisco,
State of California, and 1000 Channel Street (SF) Owner, LLC (hereafter designated as

"Principal”) have entered into that certain Mission Bay South Block 1 Public

Improvement Agreement, dated , 2015 (the “Agreement”), which is

hereby referred to and made a part hereof, whereby Principal agrees to install and
complete certain designated public improvements identified therein as the [Phase 1 .

Infrastructure][Park P3 Improvements][Pump Station Improvements]; and

Wheréas, Principal. is required under the terms of the Agreement to furnish a

bond for the faithful performance of the Agreement;

Now, therefore, we, Principal and , . , as Su_rety, are held and

firmly bound unto the City and County of San Francisco (hereafter called "City of San

Francisco") in the penal sum of Dollars

($ - _.00) lawful money of the United States, for the payment of which we bind

ourselves, our heirs, successors, executors, and administrators, jointly and severally,

firmly by these presents.

The condition of this obligation is such that the obligation shall become null and
. void if the above-bounded Principal, his or its heirs, executors, administrators,
successors, or assigns, shall in all things stand to, abide by, weli and fruly keep, and
perform the covenants, conditions, and provisions in the agreement and any alteration
thereof made as therein provided, on his or their part, to be kept and performed at the
time and in the rhanner therein specified, and in all respects according to his or their
true intent and meaning, and shall indenﬁnify and save harmless the City of San
Francisco, its officers, agents, and employees, as therein stipulated; otherwise, this

obligation shall be and remain in full force and effect.
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As part of the obligation secured hereby and in addition to the face amount
specified, costs and reasonable expenses and fees shall be included, including
reasonable attorneys' fees, incurred by the City of San Francisco in successfully

enforcing the obligation, all to be taxed as costs and included in any judgment rendered.

The Surety hereby stipulates and agrees that no change, extension of time,
alteratlon or addition to the terms of the agreement, the work to be performed
thereunder, -or the specifications accompanying the agreement shall in any way affect
its obligations on this bond. The 'Surety hereby waives notice of any such change,
extension of time, alteration, or addition to the terms of the agreement, the work, or the

specifications.

In witness whereof, this instrument has been duly executed by Principal and

Surety on , 201

"PRINCIPAL" ‘ - "SURETY"
1000 CHANNEL STREET (SF)

OWNER, LLC,
a Delaware limited fiability company

By:

By:

Name; ‘ Its:
Title:

Address:

Telephone:

Facsimile:
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LLabor and Material Bond
Block 1

[Phase 1 Infrastructure]{Park P3 Improvemehts][Pump Station Improvements]

Whereas, the Board of Supervisors of the City énd County of San Francisco,
State of California, and 1000 Channel Street (SF) Owner, LLC (hereafter designated as

- "Principal") have entered into that certain Mission Bay South Block 1 Public

Improvement Aqreement, dated - , 2015 (the “Agreement”), which is

hereby referred to and made a part hereof, whereby Principal agrees to install and
complete certain designated public improvements identified therein as the [Phase 1

Infrastructure]{Park P3 Improvementsj[Pump Station Improvements}]; and

Whereas, under the terms of the Agreement, Principal is required before entering
upon the performance of the work to file a good and sufficient payment bond with the
City and County of San Francisco to secure the claims to which reference is made n
Title 15 (commencing with section 3082) of Part 4 of Division 3 of the Civil Code of the

State of California;

Now, therefore, we, the Principal and the undersigned ‘as corporate Surety, are
held and firmly bound unto the City and County of San Francisco and all contractors,
subcontractors, laborers, material men, and other persons employed in the performance
of the agreement and referred to in Title 15 of the Civil Code in the sum of

Dollars ($ .00), for materials furnished

or labor thereon of any kind, or for amounts due under the Unemployment Insurance
Act with respect to such work or labor, that Surety will pay the same in an amount not
exceeding the' amount set forth. If suit is brought on this bond, Surety will pay, in
addition to the face amount therebf, costs and reasonable expenses and fees, including
reasonable attorneys’ fees, incurred by the City and County of San Francisco, in
successfully enforcing the obligation, to be awarded and fixed by the Court, to be taxed

as costs, and to be included in the judgment rendered.
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It is hereby expressly stipulated and agreed that this bond shall inure to the
benefit of any and all persons, companies, and corporations entitled to file claims under
Title 15 (commencihg with section 3082) of Part 4 of Division 3 of the Civil Code, so as

to give a right of action to them or their assigns in any suit brought upon this bond.

If the condition of this bond is fully performed, then this obligation shall become

null and void; otherwise, it sh.all be and remain in full force and effect.

The Surety hereby stipulates and agrees that no change, extension of time,
alteration, or addition to the terms of the agreement or the specifications accompanying
the agreement shall in any manner affect its obligations on this bond. The Surety

'hereby waives notice of any such change, extension, alteration, or addition.

In witness whereof, this instrument has been duly executed by Principal and

Surety on , 2015.

"PRINCIPAL" ‘ "SURETY"

1000 CHANNEL STREET (SF)
OWNER, LLC,
a Delaware limited liability company

By: By:
Name: :
Title: ltst

Address:

Telephone:

Facsimile:

o
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Bond No. CMS284335
Premium: $68,000.00

Faithful Performance Bond
Block 1

Phase 1 Infrastructure

Whereas, the Board of Supervisors of the City and County of San Francisco,
State of California, and 1000 Channel Street Owner, LLC (hereafter designated as
"Principal”) have entered into that certain Mission Bay South Block 1 Public

Improvement Agreement, dated . , 2015 (the “Agreement”), which is

hereby referred to and made a part hereof, whereby Principal agrees to install and
complete certain designated public improvements identified therein as the Phase 1

Infrastructure; and

Whereas, Principal is required under the terms of the Agreement to furnish a

bond for the faithful performance of the' Agreement;

Now, therefore, we, Principal and RLI Insurance Company, as Surety, are held

and firmly bound unto the City and County of San Francisco (hereafter called "City of
San Francisco") in the penal sum of Three Million Four Hundred Thousand and No/100
Dollars ($3,400,000.00) lawful money of the United States, for the payment of which we

bind ourselves, our heirs, successors, executors, and administrators, jointly and

severally, firmly by these presents..

The condition of this obligatidn is such that the obligation shall become null and
void if the above-bounded Principal, his or its heirs, executors, administrators,
succéssors, or assigns, shall in all things stand to, abide by, well and truly keep, and -
perform the covenants, conditions, and provisions in the agreement and any alteration
thereof made as therein provided, on his or their part, to be kept and ben‘ormed at the
time and in the manner therein specified, and in all respects a¢cording 1o his or their
true intent and meaning, and shall indemnify and save harmless the City of San
Francisco, its officers, agents, and employees, as therein stipulated; otherwise, this

obligation shall be and remain in full force and effect.
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As part of the obligation secured hereby and in addition to the face amount
specified, costs and reasonable expenses and fees shall be included, including
reasonable attorneys' fees, incurred by the City of San Francisco in successfully

enforcing the obligation, all to be taxed as costs and included in any judgment rendered.

The Surety hereby stipulates and agrees that no change, extension of time,
alteration, or addition to the terms of the agreement, the work to bé performed
thereunder, or the specifications accompanying the agreement shall in any way affect
its obligations on this bond. The Surety hereby waives notice of any such change,
extension of time, alteration, or addition to the terms of the agreement, the work, or the

specifications.

In withess whereof, this instrument has been duly executed by Principal and
Surety on March 20, 2015.

"PRINCIPAL" ' "SURETY"
1000 CHANNEL STREET OWNER, RLI Insurance Company
LLC,

a Delaware limited liability company .
By: & //%é %
By: Z % Y ’

Name: Its: Tracy Aston, Attorney-in-Fact

Title:  Erc Rubenfeld
Vice Presidant & Secretary

Address: 8950 S. 52™ Street, Suite 209

Tempe, AZ 85284

Telephone: 480-940-8420

Facsimile: 480-940-8425
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CALIFORNIA ALL-PURPOSE ACKNOWLEDGMENT - ..

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

State of California

County of Los Angeles

On MAR 2 02015 before me, __ Edward C. Spector, Notary Public, personally
appeared Tracy Aston who proved to me on the basis of satisfactory evidence to
be the person(s) whose name(s) is/axe subscribed to the within instrument and acknowledged to
me that he/she/they executed the same in kis/her/their authorized capacity(ies), and that by
Lis/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.

EDWARD C. SPECTOR
Commission # 2081674
Notary Public - California g

2= Los Angeles County
] = My Comm, Expires Sep 24, 2018 ‘
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R Sty POWER F ATTORNEY

9025 N. Lindbergh Dr. | Peoriu; 1L 61615
Phone: (800)645-2402 | Fax: (309)689-2036 : RLI Insurance Company

www.tlicorp.com

EKnow All Men by These Presents:
That this Power of Attorney is not valid or in effect unless attached to the bond which it authorizes executed, but may be detached by the
approving officer if desired.

That RLI Insurance Company, an Illinois corporation, does hereby make, constitute and appoint:
Tracy Aston, Ashraf Elmasry, Simone Gerhard, KD Conrad, Edward C. Spector, Daravy Mady, James Ross; B. Aleman. Lisa Crail,

Kiristine Mendez, Misty Wright. jointly or severally

in the City of Los Angeles , State of Califomia its true and lawful Agent and Attorney in Fact, with full
power and authority hereby conferred, to sign, execute, acknowledge and deliver for and on its behalf as Surety, the following described

bond.
Any and all bonds provided the bond penalty does not exceed Twenty Five Million Dollars (325,000,000.00).

The acknowledgment and execution of such bond by the said Attomey in Fact shall be as binding upon this Company as if such bond had been
executed and acknowledged by the regularly elected officers of this Company.
The RLI Insurance Company further certifies that the following is a true and exact copy of the Resolution adopted by the Board of Directors
of RLI Ynsurance Company, and now in force to-wit:
"All bonds, policies, undertakings, Powers of Aﬁomey or other obligations of the corporation shall be executed in the corporate name of
. the Company by the President, Secretary, any Assistant Secretary, Treasurer, or any Vice President, or by such other officers as the Board
of Directors may authorize. The President, any Vice President, Secretary, any Assistant Secretary, or the Treasurer may appoi

Attomeys in Fact or Agents who shall have authority to issue bonds, policies or undertakings in the name of the Company. The corporate
seal is not necessary for the validity of any bonds, policies, undertakings, Powers of Attomey or other obligations of the corporation. The

signature of any such officer and the corporate seal may be printed by facsimile."

IN WITNESS WHEREOF, the RLI Insurance C‘ompany has caused these presents to be executed by its ___Vice President _ with its

corporate seal affixed this___3rd _ day of __ September 2014 .
o %‘\\A“N“E"é'gg" RLI Insurance Company

éea ., 7 ' Roy C. Di = Vice President
State of Illinois %”"'5;,;.}‘;:%\\‘?‘\\\\\\
County of Peoria } 55 .
CERTIFICATE
On this __3rd  day of __September , . 2014 _, before me, a Notary I, the undersigned officer of RLI Insurance Company, a stock

Public, personally appeared __Roy C. Die , who being by me duly sworn, corporation of the State of Illinois, do hereby certify that the attached
Power of Attorney is in full force and effect and is irrevocable; and

acknowledged that he signed the above Power of Attomey as the aforesaid
officer of the RLY Insurance Company and acknowledged said instrument to furthermore, that the Resolution of the Company as set forth in the
Power of Attorney, is now in force. In testimony whereof, I have

be the voluntary act and deed of said corporation. .
hereunto set my hand and the seal of the RLI Insurance Company

‘ this day of
. 542% MAR 2 02015

Notary Public REI Insurance Company

By:

Jacquelipe M. Bockler

AALEAAAG
U “OFFICIAL SEAL > :
Fuc F JACQUELINE M. BOCKLER : By: < & — _ _
itiors Roy C. Di Vice President

COMMISSION EXPIRES 01/14/18

0433477020212
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Bond No. CMS284335
Premium charged is included
in charge for performance bond

Labor and Material Bond
Block 1
Phase 1 Infrastructure

Whereas, the Board of Supervisors of the City and County of San Francisco,
State of California, and 1000 Channel Street Owner, LLC (hereafter designated as

"Principal”) have entered into that certain Mission Bay South Block 1 Public

Improvemen’f Agreement, dated , 2015 (the “Agreement”), which is

hereby referred to and made a part hereof, whereby Principal agrees to install and
complete certain designated public improvements identified therein as the Phase 1

Infrastructure; and

Whereas, under the terms of the Agreement, Principal is required before entering
upon the performance of the work to file a good and sufficient payment bond with the
City and County of San Francisco to secure the claims to which reference is made in
Title 15 (commencing with section 3082) of Part 4 of Division 3 of the Civil Code of the

State of California;

Now, therefore, we, the Principal and the undersigned as corporate Surety, are
held andAﬂrmly bound unto the City and County of San Francisco and all cbntractors,'
subcontractors, laborers, material men, and other persons employed in the performance
of the agreement and referred to in Title 15 of the Civil Code in the sum of One Million
Seven Hundred Thousand and NO/100 Dollars ($1,700,000.00), for materials furnishied

or labor thereon of any kind, or for amounts due under the Unemployment Insurance

- Act with respect to such work or labor, that Surety will pay the same in an amount not
exceeding the amount set forth. If suit is brought on this bond, Surety will pay, in
addition to the face amount thereof, costs and reasonable expenses and fees, including
reasonable attorneys’ fees, incurred by the City and County of San Francisco, in
successfully enforcing the obligation, to be awarded and fixed by the Court, to be taxed

as costs, and to be included in the judgment rendered.
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It is hereby expressly stipulated and agreed that this bond shall inure to the
benefit of any and all persons, companies, and corporations entitled to file claims under
Title 15 (commencing with section 3082) of Part 4 of Division 3 of the Civil Code, so as

to give a right of action to them or their assigns in any suit brought upon this bond.

If the condition of this bond is fully performed, then this obligation shall become

null and void; otherwise, it shall be and remain in full force and effect.

The Surety hereby stipulates and agrees that no change, extension of time,
alteration, or addition to the terms of the agreement or the specifications accompanying
the agreement shall in any manner affect its obligations on this bond. The Surety

hereby waives notice of any such change, extension, alteration, or addition.

In witness whereof, this instrument has been duly executed by Principal and
Surety on March 20, 2015.

"PRINCIPAL" A "SURETY"
1000 CHANNEL STREET OWNER, RLI Insurance Company
LLC,

a Delaware limited liability company

By: {4 | By: %fl/%

Name:

itle: R : -in-F
Title: siﬂcgprgsmelg Its: Tracy Aston, Attorney-in-Fact

Address: 8950 S. 52™ Street, Suite 209

Tempe, AZ 85284

Telephone: 480-940-8420

Facsimile: 480-840-8425
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CALIFORNIA ALL-PURPOSE ACKNOWLEDGMENT

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

. State of California

County of Los Angeles

On WAR 2 0 2015 before me, _ Edward C. Spector, Notary Public, personally
appeared Tracy Aston who proved to me on the basis of satisfactory evidence to
be the person(s) whose name(s) is/aze subscribed to the within instrument and acknowledged to
me that ke/she/fhey executed the same in kis/her/their authorized capacity(ies), and that by
his/her/theis signature(s) on the instrument the person(g), 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.

c e
Signature N

Signature of Notary Public

Commission # 2081674
Notary Public - California
Los Angeles County
My Comm. Expires Sep 24, 2018

EDWARD C. SPECTOR E
=z
=z
=
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Rswy - POWER ( TATTORNEY

9025 N. Lindbergh Dr. | Peoria, 1 61615
Phone: (800)645-2402 | Fax: (309)689-2036 RLI Insurance Company

www.rlicorp.com

Know All Men by These Presents:

That this Power of Attorney is not valid or in effect unless attached to the bond which it authorizes executed, but may be detached by the
approving officer if desired.

That RLY Insurance Company, an Illinois corporation, does hereby make, constitute and appoint:

Tracy Aston, Asbraf Elmasry, Simone Gerhard, KD Conrad, Edward C. Spector, Dacavy Mady. James Ross, B. Aleman, Lisa Crail.
Kiistine Mendez, Misty Wright. jointly or severally

in the City of Los Angeles , State of California its true and lawful Agent and Attorney in Fact, with fall
power and authority hereby conferred, to sign, execute, acknowledge and deliver for and on its behalf as Surety, the following described
bond.

Any and all bonds provided the bond penalty does not exceed Twenty Five Million Dollars ($25,0600,000.00).

The aclﬁlowledgmgnt and execution of such bond by the said Attorey in Fact shall be as binding upon this Company as if such bond had been
executed and acknowledged by the regularly elected officers of this Company.

The RLI Insurance Company further certifies that the following is a true and exact copy of the Resolution adopted by the Board of Directors
of RLI Insurance Company, and now in force to-wit:

"All bonds, policies, undertakings, Powers of Attomey or other obligations of the corporation shall be executed in the corporate name of
the Company by the President, Secretary, any Assistant Secretary, Treasurer, or any Vice President, or by such other officers as the Board
of Directors may authorize. The President, any Vice President, Secretary, any Assistant Secretary, or the Treasurer may appoir
Attorneys in Fact or Agents who shall have authority to issue bonds, policies or undertakings in the name of the Company. The corporate
seal is not necessary for the validity of any bonds, policies, undertakings, Powers of Attomey or other obligations of the corporation. The
signature of any such officer and the corporate seal may be printed by facsimile."

IN WITNESS WHEREOF, the RLI Insurance Company has caused these presents to be executed by its __ Vice President  with its
corporate seal affixed this __ 3rd  day of __ September , 2014

o \mungg:g ", RLIInsurance Company
EESEAL:gBy: < £ e . :
Et § Roy C. Di Vice President
State of llinois } . . "ui,%.,‘..’,‘“?»‘v S
Zounty of Peoria
CERTIFICATE
On this _ 3rd _ day of __ September , __ 2014 _, before me, a Notary I, the undersigned officer of RLI Insurance Company, a stock

Public, personally appeared __Roy C. Die , who being by me duly sworn, corporation of the State of Illinois, do hereby certify that the attached
wcknowledged that he signed the above Power of Attorney as the aforesaid ~ Power of Attorney is in full force and effect and is irrevocable; and
fficer of the RLI Insurance Company and acknowledged said instrument to furthermore, that the Resolution of the Company as set forth in the
se the voluntary act and deed of said corporation. Power of Attorney, is now in force. In testimony whereof, I have

hereunto set my hand and the seal of the RLI Insurance Company

this day of s
3y: %ﬂv . gzaz% MAR 2 0 2015

Jacque e M. Bockler Notary Public RLJY Insurance Company
TS “OFFICIAL SEAL” /@
ROTARY . A
Juslic F JACQUELINE M. BOCKLER By: 7 £ = i _
HLNGIS} COMMISSION EXPIRES 01114118 Roy C. Di ' Vice President

0433477020212
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Bond No, CMS284337
Premium: $146,000.00

Faithful Performance Bond
Block 1

Purhp Station Improvements

Whereas, the Board of Supervisors of the City and County of San Francisco,

State of California, and 1000 Channel Street Owner, LLC (hereafier designated as

"Principal") have entered into that certain Mission Bay South Block 1 Public

Improvement Agreement, dated , 2015 (the “Agreement”), which is

hereby referred to and made a part hereof, whereby Principal agrees to install and
complete certain designated public improvements identified therein as the Pump Station

Improvements: and

Whereas, Principal is required under the terms of the Agreement to furnish a

bond for the faithful performance of the Agreement;

Now, therefore, we, Principal and RLI Insurance Company, as Surety, are held

and firmly bound unto the City and County of San Francisco (hereafter called "City of
San Francisco") in the penal sum of Seven Million Three Hundred Thousand and
NO/100 Dollars ($7.300,000.00) lawful money of the United States, for the payment of

which we bind ourselves, our heirs, successars, executors, and administrators, jointly

and severally, firmly by these presents.

The condition of this obligation is such that the obligation shall become null and
void if the above-bounded Principal, his or its heirs, executors, administrators,
successors, or assigns, shall in all things stand to, abide by, well and truly keep, and
perform the covenants, conditions, and provisions in the agreement and any alteration
thereof made as therein provided, on his or their part, to be kept and performed at the
time and in the manner therein specified, and in all respects according to his or their
true intent and meaning, and shall indemnify and save harmless the City of San
Francisco, its officers, agents, and employeés, as therein stipulated; otherwise, this

obligation shall be and remain in full force and effect.
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As part of the obligation secured hereby and in addition to the face amount
specified, costs and reasonable expenses and fees shall be included, including
reasonable atforneys' fees, incurred by the City of San Francisco in successfully

enforcing the obligation, all to be taxed as costs and included in any judgment rendered.

The Surety hereby stipulates and agrees that no change, extension of time,
alteration, or addition to the terms of the agreement, the work to be performed
thereunder, or the specifications accompanying the agreement shall in any way affect
its obligations on this bond. The Surety hereby waives notice of any such change,
extension of time, alteration, or addition o the terms of the agreement, the work, or the

specifications.

In witness whereof, this instrument has been duly executed by Principal and
Surety on March 20, 2015.

"PRINCIPAL" ‘ "SURETY"
1000 CHANNEL STREET OWNER, RLI Insurance Company
LLC,

a Delaware limited liability company Z% / )
y " By / ﬁ%

Name:  gric Rubenfeld Its: Tracy Aston, Attorney-in-Fact
Title: Vice President & Secretary

By:

Address: 8950 S. 52™ Street, Suite 209

Tempe, AZ 85284

Telephone: 480-940-8420

Facsimile: 480-940-8425 .
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CALIFORNIA ALL-PURPOSE ACKNOWLEDGMENT

A Notary Public or other officer completing this certificate verifies only the identity of the
individual who signed the document to which this certificate is attached, and not the truthfulness,

accuracy, or validity of that document,

State of California

County of _ Los Angeles .

MAR 2 2015
On before me, _ Edward C. Spector, Notary Public, petsonally

appeared Tracy Aston who proved to me on the basis of satisfactory evidence to
be the person(s) whose name(s) is/aze subscribed to the within instrument and acknowledged to
me that Be/she/thes executed the same in &is/her/sheir authorized capacity(ies), and that by
his/her/their signature(g) on the instrument the person(g), or the entity upon behalf of which the
person(g) 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 @C—‘/‘k/

- Signature of Notary Public

EDWARD C. SPECTOR [
Commission # 2081674 _ &
Notary Public - California © £

Los Angeles County
242010}

: °~ pires Sep
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RLISusty _ .~ POWER OF ATTGRNEY

9025 N. Lindbergh Dr. | Peoria, IL 61615
Phone: (800)645-2402 ! Fax: (309)689-2036 R1J ipsuranee Comp any

www.rlicorp.com

Know All Men by These Presents:

That this Power of Attorney is not valid or in effect ucless attached to the bond which it authorizes executed, but may be detached by the
approving officer if desired.

That RLI Insurance Company, an Ilinois corporation, does hereby make, constitute and appoint:
Tracy Aston, Ashraf Elmasry. Simone Gerhard, KD Conrad Edward C. Spector, Daravy Mady. James Ross, B. Aleman, Lisa Crail,
Kiristine Mendez Mlstv Wright, jointly or severally

. in the City of Los Angeles , State of California its true and lawful Agent and Attomey in Fact, with full
power and authority hereby conferred, to sign, execute, acknowledge and deliver for and on its behalf as Swurety, the following described
bond.

Any and all bonds provided the bond penalty does not exceed Twenty Five Million Deollars ($25,000,000.00).

The acknowledgment and execution of such bond by the said Attorney in Fact shall be as binding upon this Company as if such bond had been
executed and acknowledged by the regularly elected officers of this Company.

The RLI Insurance Company further certifies that the following is a true and exact copy of the Resolu’uon adopted by the Board of Directors
of RLY Insurance Company, and now in force to-wit:

"All bonds, policies, undertakings, Powers of Attorney or other obligations of the corporation shall be executed in the corporate name of
the Company by the President, Secretary, any Assistant Secretary, Treasurer, or any Vice President, or by such other officers as the Board
of Directors may authorize.. The President, any Vice President, Secretary, any Assistant Secretary, or the Treasurer may appoit
Attorneys in Fact or Agenis who shall have authority to issue bonds, policies or undertakings in the name of the Company. The corporate
seal is not necessary for the validity of any bonds, policies, undertakings, Powers of Attorney or other obligations of the corporation. The
signature of any such officer and the corporate seal may be printed by facsimile.”

IN WITNESS WHEREOQF, the RLI Insurance Company has caused these presents to be executed by its ___Vice President _ with its
corporate seal affixed this ___3rd  day of __September , 2014

M 2y, - :
\\\;})‘ahﬂ‘cg g;) RLI Insurance Company
S .»oé
N

AL
oo g
Ez :
1
S
--.n':‘
g
AN

R
g
“Z
9]
o

Vice President

Z
£
%
%
“,

3 o
State of Illinois )} u,,,l, 5:.,.",..“\\\\ o
SS
County of Peoria y

’J,,

CERTIFICATE

On this __3td _ day of __ September , __ 2014 _, before me, a Notary 1, the undersigned officer of RLX Insurance Company, a stock
Public, personally appeared __Roy C. Die _, who being by me duly swom, corporation of the State of Illinois, do hereby certify that the attached

aclmowledged that he signed the above Power of Attorey as the aforesaid Power of Attorney is in full force and effect.and is irrevocable; and
officer of the RLI Insurance Company and acknowledged said mstrument o furthermore, that the Resolution of the Company as set forth in the
be the voluntary act and deed of said corporation. Power of Attomney, is now in force. In testimony whereof, I have

hereunto set my hand and the seal of the RLI Insurance Company

is day of
. Tt S g 09w

Notary Public RLI Insurance Company

By:

Jacquekgpe M. Bockler

ST “OFFICIAL SEAL" .
i B v e 1
FUste FIACQUEUNE M. BOCKLER Y- _ & anuten _ _
ZLNDIS) COMMISSION EXPIRES 01/14/18 Roy C. Di Vice President

0433477020212
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Bond No. CMS284337
Premium charged is included
in charge for performance bond

L.abor and Material Bond
- Block 1

Pump Station lrhprovements

Whereas, the Board of Supervisors of the City and County of San Francisco,
State of Cal'ifornia, and 1000 Channel Street Owner, LLC (hereafter designated as

"Principal”) have entered into that certain Mission Bay South Block 1 Public

Improvement Agreement, dated ' , 2015 (the “Agreement”), which is

hereby referred to and made a part hereof, whereby Principal agrees to install and
complete certain designated public improvements identified therein as the Pump Station

Improvements; and

Whereas, under the terms of the Agreement, Principal is required before entering
upon the performance of the work to file a good and sufficient payment bond with the
City and County of San Francisco to secure the claims to which reference is made in
Title 15 (commencing with section 3082) of Part 4 of Division 3 of the Civil Code of the

State of California;

Now, therefore, we, the Principal and the undersigned as corporate Surety, are
held and firmly bound unto the City and County of San Francisco and all contractors,
~ subcontractors, laborers, material men, and other persons employed in the performance
of the agreement and referred to in Title 15 of the Civil Code in the sum of Three Million
Six Hundred Fifty Thousand and NO/100 Dollars ($3,650,000.00), for materials

furnished or labor thereon of any kind, or for amounts due under the Unemployment

Insurance Act with respect to such work or labor, that Surety will pay the same in an
amount not exceeding the amount set forth. If suit is brought on this bond, Surety will
pay, in addition to the face amount thereof, costs and reasonable expenses and fees,
including reasonable attorneys’ fees, incurred by the City and County of San Francisco,
in successfully enforcing the obligation, to be awarded and fixed by the Court, to be

taxed as costs, and fo be included in the judgment rendered.
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It is hereby expressly stipulated and agreed that this bond shall inure to the
benefit of any and all persons, companies, and corporations entitled to file claims under
Title 15 (commencing with section 3082) of Part 4 of Division 3 of the Civil Code, so as

to give a right of action to them or their assigns in any suit brought upon this bond.

If the condition of this bond is fully performed, then this obligation shall become

null and void; otherwise, it shall be and remain in full force and effect.

The Surety hereby stipulates and agrees that no change, extension of time,
alteration, or addition to the terms of the agreement or the specifications accompanying
the agreement shall in any manner affect its obligations on this bond. The Surety

hereby waives notice of any such change, extension, alteration, or addition.

In witness whereof, this instrument has been duly executed by Principal and
Surety on March 20, 2015. '

"PRINCIPAL”" "SURETY"
1000 CHANNEL STREET OWNER, RLI Insurance Company
LLC,

a Delaware limited liability company

By: { ~Z By: WM

¥
Name: :
Title: %ﬁg gg§2§QWrem Its: Tracy Aston, Aftorney-in-Fact

Address: 8950 8. 52™ Street, Suite 209

Tempe, AZ 85284

Telephone: 480-940-8420

Facsimile: 480-940-8425
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CALIFORNIA ALL—PURPOSE ACKNOWLEDGMENT

A Notary Public or other officer completing this certificate verifies only the identity of the
individual who signed the document to which this certificate is attached, and not the truthfulness

accuracy, or validity of that document,

State of California

County of Los Angeles

WAR 2 62015 x :
On 12 -__before me, __Edward.C. Spector, Notary Public, personally

appeared Tracy Aston who proved to me on the basis of satisfactory evidence to
be the person(s) whose name(g) is/aze subscribed to the within instrument and acknowledged to
e that ke/sheffhey: executed the same in bis/her/theiz anthorized capacity(ies), and that by

kis/her/theis signature(s) on the instrument the person(s), or the enhty upon behalf of which the
person(s) acted, executed the instrument. ,

1 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 ggc’ A

Signature of Notary Public

nh
N N S o
R -~ A

Commission # 2081674

Notary Public - Calitorpia
Los Angeles County

Comm. Expires Se 24,2018
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POWER OF ATTORNEY

RLI Insurance Company

RLI Surety

9025 N. Lindbergh Dr. | Peotia, IL 61615
Phone: (800)645-2402 : Fax: (309)689-2036
www.rlicorp.com

Know All Men by These Presents:

That this Power of Attorney is not valid or in effect unless attached to the bond which it authorizes executed, but may be detached by the
approving officer if desired.

That RLY Insurance Company, an Illinois corporation, does hereby make, constitute and appoint:

Tracy Aston, Ashraf Elmasyy, Simone Gerhard, KD Conrad, Edward C. Spector, Daravy Mady. James Ross, B. Aleman, Lisa Crail

Kristine Mendez, Misty Wright, jointly or severally

in the City of Los Apgeles , State of California its true and lawful Agent and Attomey in Fact, with fall
power and authority hereby conferred, to sign, execute, acknowledge and deliver for and on its bebalf as Surety, the following described
bond.

Any and all bonds provided the bond penalty does not exceed Twenty Five Million Dollars ($25,000,000.00).

3

The acknowledgment and execution of such bond by the said Attorney in Fact shall be as binding upon this Company as if such bond had been
executed and acknowledged by the regularly elected officers of this Company.

The RLI Insurance Company further cextifies that the followmg is a true and exact copy of the Resolution adopted by the Board of Directors
of RLI Inserance Company, and now in force to-wit:

" All bonds, policies, undertakings, Powers of Attorney or other obligations of the corporation shall be executed in the co:porate name of
the Company by the President, Secretary, any Assistant Secretary, Treasurer, or any Vice President, or by such other officers as the Board
of Directors may authorize. The President, any Vice President, Secretary, any Assistant Secretary, or the Treasurer may appoin
Attomeys in Fact or Agents who shall have autherity to issue bonds, policies or undertakings in the name of the Company. The corporate
seal is not necessary for the validity of any bonds, policies, undertakings, Powers of Attorney or other obligations of the corporation. The
signature of any such officer and the corporate seal may be printed by facsimile.”

IN WITNESS WHEREOF, the RLI Insurance Company has caused these presents to be executed by its ___Vice President _ with its

corporate seal affixed this___3rd  day of _ September ,. 2014
SORNCEGn,  RLIInsurance Company
S,
-’:3 \\.’.. PO X 7%
S o B <2
: iBBAL; £ e =%
E3 ".’ _: $ Roy C. D1 Vice President
”/% Piees % < S
State of Miinois 1 »«i,,,,',r,l,,.,k\“
County of Peoria j
‘ CERTIFICATE
On this __3rd __ day of __September 2014 _, before me, a Notary 1, the undersigned officer of RLI Ivsurance Company, a stock

Public, personally appeared ___Roy C. Die , who being by me duly sworn,
acknowledged that he signed the above Power of Aftorney as the aforesaid
officer of the RLI Insurance Company and acknowledged said instrument to
be the voluntary act and deed of said corporation.

%Z’?gﬂm

Jaoque e M. Bockler Notary Public

By:

RN
=5

“OFFICIAL SEAL™
T puslic

SATEOF] JACQUEUNE M. BOCKLER
LAOE ] COMMISSIDN EXPIRES 01/14/18

0433477020212
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corporation of the State of IMlinois, do hereby certify that the attached
Power of Attorney is in full force and effect and is irrevocable; and
forthermore, that the Resolution of the Company as set forth in the
Power of Attorney, is now in force. In testimony whereof, I have
hereunto set my hand and the seal of the RLI Insurance Company

this day of
MAR 2 0 Zf}?

RLI Insurance Company

Vice President

A0058514



Bond No. CMS284336
Premium: $56,000.00

Faithful Performance Bohd
Block 1

Park P3 Improvements

Whereas, the Board of Supervisors of the City and County of San Francisco,
State of California, and 1000 Channel Street Owner, LLC (hereafter designated as

"Principal”) have entered into that certain Mission Bay South Block 1 Public

Improvement Agreement, dated , 2015 V(the ‘Agreement”), which is
hereby referred to and made a part hereof, whereby Principal agrees to install and
complete certain designated public improvements identified therein as the Park P3

Improvements; and

Whereas, Principal is required under the terms of the Agreement to furnish a

bond for the faithful performance of the Agreement;

Now, therefore, we, Principal and RLI Insurance Company, as Surety, are held

and firmly bound unto the City and County of San Francisco (hereafter called "City of
San Francisco") in the penal sum of Two Million Eight Hundred Thousand and NO/100
Dollars ($2,800,000.00) lawful money of the United States, for the payment of which we

bind ourselves, our heirs, successors, executors, and administrators, jointly and

severally, firmly by these presents.

The condition of this obligation is such that the obligation shall become null and
void if the above-bounded Principal, his or its heirs, executors, administrators,
\ successors, or assigns, shall in all things stand to, abide by, well and truly keep, and
perform the covenants, conditions, and provisions in the agreement and any alteration
thereof made as therein provided, on his or their part, to be kept and performed at the
time and in the manner therein specified, and in all respects according to his or their
true intent and meaning, and shall indemnify and save harmless the City of San
Francisco, its officers, agents, and employees, as therein stipulated; otherwise, this

obligation shall be and remain in full force and effect.
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As part of the obligation secured hereby and in addition to the face amount
specified, costs and reasonable expenses and fees shall be included, including
reasonable attorneys' fees, incurred by the City of San Francisco in successfuily

enforcing the obligation, all to be taxed as costs and included in any judgment rendered.

A The Surety hereby stipulates and agrees that no change, extension of time,
alteration, or addition to the terms of the agreement, the work to be performed
thereunder, or the spec:iﬁdations accompanying the agreement shall in any way affect
its obligations on this bond. The Surety hereby waives notice of any such change,
extension of time, alteration, or addition to the terms of the agreement, the work, or the

specifications.

In withess whereof, this instrument has been duly executed by Principal and
Surety on March 20, 2015.

"PRINCIPAL" "SURETY"
1000 CHANNEL STREET OWNER, RLI Insurance Company
LLC,

a Delaware limited liability company ‘ _
By: Wm
By: Z/ - y ¢

Name: ‘Hts: Tracy Aston, Attorney-in-Fact
T-ﬂm.e Eric Rubenfeld y Aston, Aftorney-in-Fac
Hie: Vice President & Secretary

Address: 8950 §. 52™ Street, Suite 209

Tempe, AZ 85284

Telephone: 480-940-8420

Facsimile: 480-940-8425

3678



CALIFORNIA ALL-PURPOSE ACKN OWLEDGMENT

A Notary Public or other officer cornpleting this certificate verifies only the identity of the
individual who signed the document to which this certificate is attached, and not the truthfulness,

accuracy, or validity of that document.

State of California

County of Los Angeles

On MAR 2 02015 before me, __Edward C. Spector, Notary Public, personally
appeared Tracy Aston who proved to me on the basis of satisfactory evidence to
be the person(s) whose name(s) is/aze subscribed to the within instrument and acknowledged to
me that be/she/thex executed the same in kig/her/their authorized capacity(ies), and that by
kis/her/their signature(s) on the instrument the person(s), or the entity upon behalf of which the
person(g) acted, executed the instrument.

1 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 (’(;QCJ/;::\

Signature of Notary Public

Commission # 2081674
Notary Public - Catifornia
Los Angeles Gounty
__My Comm. Expires Sep 24, 2018 §

EDWARD €. SPECTOR E
P
=
>
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RLI Surety

9025 N. Lindbergh Dr. | Peoria, IL 61615
Phone: (800)645-2402 | Fax: (309)689-2036
www.xlicorp.com

POWER OF ATTORNEY

RLI Imsurance Company

Know All Men by These Presents:

That this Power of Attomey is not valid or in effect unless attached to the bond which it authonzes executed, but may be detanhed by the
approving officer if desired.

That RLI Insurance Company, an Illinois corporation, does hereby make, constitute and appoint:
Tracy Aston. Ashraf Elmaszy, Simone Gerhard, KD Conrad, Edward C. Spector, Daravy Mady, James Ross. B. Aleman. Lisa Crail,
Kristine Mendez, Misty Wright, jointly or severally

in the City of Los Augeles , State of California its true and lawful Agent and Attomey in Fact, with full
power and authority hereby conferred, to sign, execute, acknowledge and deliver for and on its behalf as Surety, the following described
bond.

Any and all bonds provided the bond penalty does not exceed Twenty Five Million Dollars ($25,000,000.00).

The acknowledgment and execution of such bond by the said Attorney in Fact shall be as binding upon this Comnpany as if such bond had been
executed and acknowledged by the regularly elected officers of this Company.

The RLY Insarance Company further certifies that the following is a true and exact copy of the Resolution adopted by the Board of Directors
of RLI Insurance Company, and now in force to-wit:

"All bounds, policies, undertakings, Powers of Attorney or other obligations of the corporation shall be executed in the corporate name of
the Company by the President, Secretary, any Assistant Secretary, Treasurer, or any Vice President, or by such other officers as the Board
of Directors may authorize. The President, any Vice President, Secretary, any Assistant Secretary, or the Treasurer may appoin
Attorneys in Fact or Agents who shall have amthority to issue bonds, policies or undertakings in the name of the Company. The corporate
seal is not necessary for the validity of any bonds, policies, undertakings, Powers of Attorney or other obligations of the corporation. The
signature of any such officer and the corporate seal may be printed by facsimile."

IN WITNESS WHEREOF, the RLX Insurance Company has caused these presents to be executed by its __ Vice President  with its
corporate seal affixed this___ 3rd  day of __September , 2014 '
e\\\\;“‘“"‘ﬁ'g’gu,,,,, RLI Insurance Company
§ & ._..---.,..-%"’
NG e :
s {SEAL/ i ™ TN =
ERRS < 5 Roy C. Di Vice President
’ r”"f,, /.."" '..’; ,\\\‘\S
State of Tltinois \} LIRS
SS
County of Peoria 7
CERTIFICATE
On this __3rd _ day of _ September 2014 _, before me, a Notary I, the mndersigned officer of RLI Insurance Company, a stock

Public, personally appeared __Rov C. Die _, who being by me duly sworn,
acknowledged that he signed the above Power of Attomey as the aforesaid
officer of the RLI Insurance Company and acknowledged said instrument to
be the voluntary act and deed of said corporation.

By: e . gﬂz&,

JacqueNge M. Bockler Notary Public

I <y "OFFICIAL SEAL
ﬁ;:;;'c JACQUEUNE M. BOCKLER §
4 LNOIS ] COMMISSION EXPIRES 0111418

0433477020212
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corporation of the State of Illinois, do hereby certify that the attached
Power of Attorney is in full force and effect and is irrevocable; and
furthermore, that the Resolution of the Company as set forth in the
Power of Attomey, is now in force. In testimony whereof, I have
hereunto set my hand and the seal of the RLI Insurapce Company

this day of
WAR Z 6 d@ﬁ

RIX Insurance Company

Vice President
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Bond No. CMS284336
Premium charged is included
in charge for performance bond

Labor and Material Bond
Block 1
Park P3 Improvements

Whereas, the Board of Supervisors of the City and County of San Francisco,
State of California, and 1000 Channel Street Owner, LLC (hereafter designated as

"Principal”) have entered into that certain Mission Bay South Block 1 Public
fmprovement Agreement, dated , 2015 (the “Agreement”), which is

hereby referred to and made a part hereof, whereby Principal agrees to install and
complete certain designated public improvements identified therein as the Park P3

Improvements, and

Whereas, under the terms of the Agreement, Principal is required before entering
upon the performance of the work to file a good and sufficient payment bond with the
City and County of San Francisco to secure the claims to which reference is made in
Title 15 (commencing with section 3082) of Part 4 of Division 3 of the Civil Code of the

State of California;

Now, therefore, we, the Principal and the undersigned as corporate Surety, are
held and firmly bound unto the City and County of San Francisco and all contractors,
subcontractors, laborers, vmaterial men, and other persons employed in the performance
of the agreément and referred to in Title 15 of the Civil Code in the sum of One Million
Four Hundred Thousand and NO/100 Dollars ($1,400,000.00), for materials furnished or

labor thereon of any kind, or for amounts due under the Unemployment Insurance Act

with respect to such work or labor, that Surety will pay the same in an amount not,
exceeding the amount set forth. If suit is brought on this bond, Surety will pay, in
addition to the face amount thereof, costs and reasonable expenses and fees, including
reasonable attorneys’ fees, incurred by the City and County of San Francisco, in
successfully enforcing the obligation, to be awarded and fixed by the Court, to be taxed

as costs, and to be included in the judgment rendered.
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It is hereby expressly stipulated and agreed that this bond shall inure to the
benefit of any and all persons, companies, and corporations entitled to file claims under
Title 15 (commencing with section 3082) of Part 4 of Division 3 of the Civil Code, so as

o give a right of action to them or their assigns in any suit brought upon this bond.

If the condition of this bond is fully performed, then this obligation shall become

null and void; otherwise, it shall be and remain in full force and effect.

The Surety hereby stipulates and agrees that no change, extension of time,
alteration, or addition to the terms of the agreement or the specifications accompanying
the agreement shall in any manner affect its obligations on this bond. The Surety

hereby waives notice of any such change, extension, alteration, or addition.

In witness whereof, this instrument has been duly executed by Principal and
Surety on March 20, 2015.

) "PRINCIPALU IISURETYH
1000 CHANNEL STREET OWNER, RLI Insurance Company
LLC,

a Delaware limited liability company

By: 5@ —Z | By: Wéf%

..  ErcR - i
Title: Vi b ftésmgmem Its: Tracy Aston, Attorney-in-Fact

Address: 8950 S. 52" Street, Suite 209

Tempe, AZ 85284

Telephone: 480-940-8420

Facsimile: 480-940-8425
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CALIFORNIA ALL-PURPOSE ACKNOWLEDGMENT

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

State of California

County of __ Los Angeles

On MAR 2 02013 before me, __Edward C. Spector, Notary Public, personally
appeared ‘Tracy Aston who proved to me on the basis of satisfactory evidence to
be the person(s) whose name(s) isfeze subscribed to the within instrument and acknowledged to
me that be/she/they executed the same in kis/her/theiz authorized capacity(ées), and that by
his/her/theis signature(s) on the instrument the person(s), or the entity upon behalf of which the
person(g) 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.

(e
Signature A
: Signature of Notary Public

Cammission # 2081674
Notary Public - Caifornla &

Angeles County
o, Sep 24 20155
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Lz Svty - | POWER OF ATTORNEY

9025 N. Lindbergh Dr. | Peoria, IL 61615
Phone: (800)645-2402 | Fax: (309)689-2036 RBUI Insurance Cgmp any

www.tlicorp.com

Know All Men by These Presents:

That this Power of Attorney is not valid or in effect unless attached to the bond which it anthorizes executed, but may be detached by the
approving officer if desired.

That RLY Insurance Company, an Illinois corporation, does hereby make, constitute and appoint:
Tracy Aston. Ashraf Elmasry. Simone Gerhard. KD Conrad. Edward C. Spector. Daravy Mady. James Ross, B. Aleman. Lisa Crail
Kristine Mendez, Misty Wright, jointly or severally

in the City of Los Angeles  State of __ California its true and lawful Agent and Attorney in Fact, with full
power and authority hereby conferred, to sign, execute, acknowledge and deliver for and on its bebalf as Surety, the following described
bond.

Any and all bonds provided the bond penalty does not exceed Twenty Five Million Dolars ($25,000,000.00).

The acknowledgment and execution of such bond by the said Attorney in Fact shall be as binding upon this Company as if such bond had been
executed and acknowledged by the regularly elected officers of this Company.

The RLI Insurance Company further certifies that the following is a true and exact copy of the Resolution adopted by the Board of Directors
of RLX Insurance Company, and now in force to-wit:

"All bonds, policies, undertakings, Powers of Attorney or other obligations of the corporation shall be executed in the corporate name of
the Company by the President, Secretary, any Assistant Secretary, Treasurer, or any Vice President, or by such other officers as the Board
of Directors may authorize. The President, any Vice President, Secretary, auy Assistant Secretary, or the Treasurer may appon
Attorneys in Fact or Agents who shall have authority to issue bonds, policies or undertakings in the name of the Company. The corporate
seal is not necessary for the validity of any bonds, policies, undertakings, Powers of Attorney or other obligations of the corporation. The
signature of any such officer and the corporate seal may be printed by facsimile.”

IN WITNESS WHEREOF, the RLI Insurance Company has caused these presents to be executed by its ___ Vice President  with its
corporate seal affixed this ___3rd _ dayof __ September ,_ 2014 . :

\\\\\S‘\.u;{gglgg% RLI Insurance Company

SF o

7 e iRy <2

: LSEAL; § ™ Ve =

XY s § Roy C. Di Vice President

iy s
State of Illinois 3 S LN ON
SS
County of Peoria j
CERTIFICATE

On this _ 3rd _ day of _ September _, _ 2014 , before me, a Notary 1, the undersigned officer of RLI Imsurance Company, a stock
Public, personally appeared _ Roy C. Die , who being by me duly sworn, corporation of the State of Illinois, do hereby certify that the attached
acknowledged that he signed the above Power of Attorney as the aforesaid Power of Attorney is in full force and effect and is irrevocable; and
officer of the RLI Insurance Company and acknowledged said instrument fo furthermore, that the Resolution of the Company as set forth in the
be the voluntary act and deed of said corporation. Power of Attomey, is now in force. In festimony whereof, I have

hereunto set my hand and the seal of the RLI Insurance Company

thi B
> ,g oo Y G0

Notary Public RLI Insurance Company

Roy C. Di e

By:

Jacquelipe M. Bockler

“OFFIC
JACQUELINE M. BOCKLER
COMMISSION EXPIRES 0114118

Vice President

\

0433477020212

AD038514
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‘ Statement of Subdivision Security
California Government Code Sections 66492 and 66493

The official records for secured real property tax maintained by the Tax Collector of the
City and County of San Francisco show that the estimated amount of secured real property tax
due for the fiscal year 2015-2016 for each of the following properties, which are subject to liens
for taxes not yet payable, is: '

Block 8715 Lot 006
Estimate property tax due for FY 2015-2016 $838,191

Block 8715 Lot 007
Estimate property tax due for FY 2015-2016 - $851,245

Block 8715 Lot 008
Estimate property tax due for FY 2015-2016 $558,558

Pursuant to the requirements of California Government Code Section 66493, the security
bond required to be posted with the Clerk of the Board of Supervisors prior to the recordation of
this subdivision map is the amount of $4,495,987.

The amount of security for the taxes specified above will remain in effect through April
10, 2016. If the parcel or the map designated above is not recorded in the Assessor-Recorder’s

Office on or prior to this date, a new statement of subdivision security must be obtained.

This statement does not include any assessments for taxes or other assessments that do
not appear on the secured real property tax roll maintained by the San Francisco Tax Collector.

DA ="

April 24, 2015

Date ' DAVID P. AUGUSTINE
Tax Collector
City & County San Francisco
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BOND No.: CMS284354
PREMIUM: § 89,920.00
Effective Date: May 1, 2015

SUBDIVISION TAX BOND

KNOW ALL MEN BY THESE PRESENTS:
1000 Channel Street Owner, LLC,

That we, a Delaware limited liability company , as Principal and RL! Insurance Company 5 lllinois

corporation, as Surety, are held and firmly bound unto the CITY AND COUNTY OF SAN FRANCISCO,
in the penal sum of Four Million Four Hundred Ninety Five Thousand Nine Hundred Eighty Seven and NO/100—— Dollars
($ 4,495,987.00 ) lawful money of the United States of America, to be paid to the COUNTY OF SAN
FRANCISCO, State of California, for which payment, well and truly be made, we bind ourselves, our heirs,
executors, administrators, successors and assigns jointly and severally, firmly by these presents, to assure
payment of fiscal year 2015-2016 real estate taxes.

WHEREAS, the above names Principal is about to file a map entitled:

Block 8715, Lot 006; Block 8715, Lot 007; Block 8715, Lot 008

and

] WHEREAS, there are no liens against the subdivision or ariy part thereof for unpaid state, county,
municipal or local taxes or special assessments collected by taxes, except taxes or special assessments not
yet payable.

NOW, THEREFORE, if the said Principal shall pay on or before April 10, 2016 all taxes and
assessments, which are now a lien against said tract, or any part thereof, but not yet payable at the time of
filing of the map of said tract, then this obligation is to be void and of no effect; otherwise to remain in full
force and effect. . : '

PROVIDED, however, that the Surety may terminate this bond as to future liability be giving thirty
(30) days written notice to the Obligee at the above address, such termination not to affect any liability
incurred or accrued prior to the expiration of said thirty (30) day period.

SIGNED, SEALED AND DATED this_1st day of May , 2015 .

1000 Channel Street Owner, LLC,
a Delaware limited liability company

By: é// . ;o
Name: Q'QIQ EU\E?‘ZJ\ 2ZPANE By: é/ %&/Néf‘f%

‘ Tracy Aston Attomey-in-Fact
Title: Uz@z?é& G {%éé;&mﬂ/ |

RLI Insurance Company
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ACKNOWLEDGEMENT

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

that document.
STATE OF CALIFORNIA )
) ss.
COUNTY OF Los Angeles )

On May 4, 2015 before me, Denise del Rey-Toussaint, Notary Public, personally
appeared _Eric Rubenfeld (insert name(g) of signer(,s’j) who proved fo me on
the basis of satisfactory evidence to bé the person(gf whose name(s Qzﬁa
subscribed to the within instrument and acknowledged to me thay Rekheft /eil
@ecu ed the same in /pér/tr}éir authorized capacity(iy{), and that by

/n f/th;i!fr signature(€) on the instrument the person{s}, or the entity upon
ehalf of which the person(g] acted, executed the instrument.

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

‘;'J-.Q‘ DENISE DEL REY-TOUSSAINT
d Commission # 2033607 -

Notary Public - California =

v Los Angeles County Z
My Comm. Expires Jul 16, 2017

WITNESS my hand and official seal. _ ;j

Signatur@%&%{}‘zww (Seal)
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CALIFORNIA ALL-PURPOSE ACKNOWLEDGMENT

A Notary Public or other officer completing this certificate verifies only the identity of the
individual who signed the document to which this certificate is attached, and not the truthfulness,

accuracy, or validity of that document.

State of California

County of Los Angeles

On__ MAY 3. 2085 before me, __B. Aleman, Notary Public, personally appeared
TraczAst\()n who proved to me on the basis of satisfactory evidence to be the
person(s) whose name(s) is/aze subscribed to the within instrument and acknowledged to me that
he/she/tkesy executed the same in his/her/theiz authorized capacity(@es), and that by kis/her/theis
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.

i 25> My Comm. Exprres July 21, 2016

B. ALEMAN

i COMM #1985713
Jd  Notary Public - California
Los Angeles County

} OUN =t

b
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RLISwoy POWER F ATTORNEY

9025 N. Lindbergh Dr. | Peoria; <L 61615
Phone: (800)645-2402 | Fax: (309)689-2036 RLI Insurance Comp any

www.rlicorp.com

Krnow All Men by These Presents:

That this Power of Attomey is not valid or in effect unless attached to the bond which it authorizes executed, but may be detached by the
approving officer if desired.

That RLI Insurance Company, an Illinois corporation, does hereby make, constitute and appoint:

Tracy Aston., Ashraf Elmasry, Simone Gerhard, KD Conrad, Edward C, Spector, Daravy Mady, James Ross, B. Aleman, Lisa Crail, )
Kristine Mendez, Misty Wright. jointly or severally )

in the City of T.os Angeles , State of California its true and lawful Agent and Attomey in Fact, with full
power and authority hereby conferred, to sign, execute, acknowledge and deliver for and on its behalf as Surety, the following described
bond.

Any and all bonds provided the bond penalty does not exceed Twenty Five Million Dollars ($25,000,000.00).

The acknowledgment and execution of such bond by the said Attorney in Fact shall be as binding upon this Company as if such bond had been
sxecuted and acknowledged by the regularly elected officers of this Company.

The RLI Insurance Company further certifies that the following is a true and exact copy of the Resolutlon adopted by the Board of Directors
>f RLI Insurance Company, and now in force to-wit:

" All bonds, policies, undertakings, Powers of Attorney or other obligations of the corporation shall be executed in the corporate name of
the. Company by the President, Secretary, any Assistant Secretary, Treasurer, or any Vice President, or by such other officers as the Board

directors may authorize. The President, any Vice President, Secretary, any Assistant Secretary, or the Treasurer may appoint
Adomeys in Fact or Agents who shall have authority to issue bonds, policies or undertakings in the name of the Company. The corporate
seal is not necessary for the validity of any bonds, policies, undertakings, Powers of Attorney or other obligations of the corporation. The
signature of any such officer and the corporate seal may be printed by facsimile."

N WITNESS WHEREOQF, the RLI Insarance Company has caused these presents to be executed by its __ Vice President _ with its
sorporate seal affixed this _ 3rd  day of __ September , 2014 .

‘\““HE“""I

Ry ICE co"" RLI Insurance Company

%%SEAL R i v s .
E H Roy C.Di . Vice President
s
state of linofs } Ko ﬁ.,,,',,'ﬂ,f?.k\ S
SS :
ounty of Peoria
_ CERTIFICATE
Jun this __3rd _ day of __September , 2014 . before me, a Notary 1, the undersigned officer of RLI Insurance Company, a stock

*ublic, personally appeared __ Roy C. Die ., who being by me duly sworn, corporation of the State of Illinois, do hereby certify that the attached
cknowledged that he signed the above Power of Attorney as the aforesaid Power of Attorney is in full force and effect and is Irevocable; and
sfficer of the RLI Insurance Company and acknowledged said instrument to furthermore, that the Resolution of the Company as set forth in the
e the voluntary act and deed of said corporation. Power of Attorney, is now in force. In testimony whereof, I have

hereunto set my hand and the seal of the RLI Insurance Company

%ﬂy this___ dayof “éﬂﬂ 2015 .
3y: p/3 g‘vﬂ%

Jacque e M. Bockler Notary Public RLI Insurance Company
T “OFFICIAL SEAL ‘ /@
fusic F JACQUELINE M. BOCKLER By: __ £ — _ i
AINGIS ) COMMISSION EXPIRES 01714/18 Roy C. Di Vice President
0433477020212
3689
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MISSION BAY BLOCK 1

MISSION BAY, SAN FRANCISCO, CALIFORNIA

PROJECT SUBCONSULTANTS
ELECTRICAL AND JOINT TRENCH ‘ . FW. ABSOCIATES, INC,
" LIGHTING DESIGN AND CONSULTING LOOP LIGHTING DEBIGN AND CONSULTING
LANDSCAPE ARCHITECTS CLIFF LOWE ABSCCIATES
GTRUCTURAL. ENQINEERING - PGH WONG
CATHODIC PROTECTION JDH CORROSION CONSULTANTS, ING,

‘TIVIL ENGINEERS + SURVEYQRS » CONSTRUGTION MANAGERS

TITLE SHEET
MISSION BAY BLOCK 1
MISSION BAY PROJECT, SAN FRANCISCO, CA
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. B GADNET SHALL 1AVE. FULLY FRAMED SIBE HIiGED ouich LABORATARY CERTITIGATION OF WETAL PREPARATION AND i g Jalal ¥
@ - RomON SYSTER GATUTS, SET LANUSCAPL DRANINOS, DIoSS Wit SYAGED Glos TOLERAKGE SIBES FOR sy Alfp dalL CONFRM THAT THL GVERALL PRODLICT MEETS Tl 2 is PR
AT T0P DRIP LIP 1
(D -CQUIFHENT TO BE PROVIDLD BY SERVICC-PEDESTAL MANUFACTUREA. T 70 g . sHE E 3 i°
% [IUSH: FVC STAGES TESCO POLY~PCRC COATING WITH Snee
@ -PRONMAED 1Y SERVICE PEDESTAL MANUFACTURER/ MISSIGN BAY DRLY-COLOR. SEE SPLGITICATION 63900, B5.1
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AL

GENE RAL NOTES:
1:, DO NOT SCALE OFF. 03, USE DRAWING DIMENSIONS ONLY.
VERIFY ALL DINENSIONS-AND EXISTING CONQITIONS I THE FIELD PRIGR
TO GOMNMENCEMENT.OF WORK, BRING TQ THE ATTENTION OF OWNER
DISCREPANCIES BETWEEN FIELD CONDITIONS AND DRAWINGS PRIORTG
BEGINNING OF WORK. FIELD CONDITION DISCREPANGIES SHALL NOT BE
USED A3 THE BASIS FOR SHANGE ORDER CLAIMS ONGEWORICHAS
BEGUN,

3, GONTRACTOR SHALL COMFLY WITH ALLAPPLICABLE CODES AMJ
REGQULATIONS GQVERNING THE WORK,

4, PRESERYE AND PROTECT ALL EXISTING STRUGTURES, FURNISHINGS,
SURFACE MATERIALB, AHOVE: AND BELOW-BRADE U1ILITIES, FOOTINGS
AND VEGETATION SLATED TO REMAIN WITHIN AND ADJAGENT TO
CONTRACT LIMIT LINE DURING ALL PHASES OF DEMOLITIGN AND
CONSTRUCTION. EXISTING BELOW-GRADE UTILITIES TO REMAIN-SHALL
BE PROTECTED DURING CONSTRUGTION FROM TRUGK AND DTHER
TRAFFIC IY STELL PLATES,

5, THE EXISTENCE AND LOCATION OF EACH AND EVERY UNOERGROUND
UTILITY 1S NOT GUARANTEED, AND UNDOCUMENTED CONDITIONS MAY
EXIRT, CODRDINATE WITH UTILITY OWNERS FOR LQCATIONS OF
UTILITIES NOT SHOWN ON THE BASE DRAWING INCLUDING, BUT NOT
LIMITED YO, HIGH VOLTAGE ELECTRIG, ABANDONED STEAM LINES,
ABANDONED WATER LINES, TELEPHONE, CABLE, ETC, STAKE OUT
LOCATION OF ALL UTILITIES PRIOR TO COMMENGEMENT OF WORK,

6 MAINTAIN VEHICULAR TRAFFIC FLOW TO AND ARQUND THE BITE.
MAINTAIN CLEARLY MARKED PEDESTRIAN AGCGESE TO AREAS ON'S[TE
NOT AFFECTED BY CONSTRUGTION ACTIVITIES,

YOUT NOTES

7, VERIFY LOCATION OF ALL BUILDINGS, WALLS, ROADS AND CURES
AFFECTING LANDSCAPE SCOPE OF WORI WITH EXISTING conDITIONS;
AND OVIL ENGINEER'S DRAWING. -

2 VENFY LOGAT[ON OF ALL VAULTS, ELECTRICAL DUCT BANKS,

MANHOLES, CONDUIY AND PIPING, DR, GE STRUCTURES AND OTHER
lleTlES WITH EXISTING GONDYT] )ONS AND WITH THE APPROPRIATE
ENGINEERING DMW)Nes. N

4. TAKE ALL DIMEMSIONS FROM FACE OF CURB, WALL OR BUILDING OR
ENTERLINE OF TREES U OTHERWISE NOTED. ALL
ALLED UAL‘ARb EQUIDISTANT
), CENTERLINE(S),

4, TAKE ALL DIMENSIONS PERPEMDICULAR TO ANY REFEREMNCE LINE,
WORK LINE, FAGE OF BUILDING, FAGE OF WALL, OR CENTERUNE.

*B, MAINTAIN HORIZONTAL ALIGNMENT OF ADJACENT ELEMENTS AS
NOTED ON THE DRAWIN/

*6, REFERENCE TO NORTH REFERS TO TRUE NORTH. RGFEREMCE TO
SCALE IS FOR FULL-SIZED DRAWINGS ONLY: DO NOT SCALE FROM
REDUGED DRAWINGS.

7. DIMENSIONS TAKE PRECEDENCE OVER SCALES SHOWN ON
DRAWINGS. :

8, NOTES AND DETAILS ON BPECIFIC DRAWINGS TAKE PRECEDENCE
‘OVER GENERAL NOTES AND TYPICAL DETAILS,

-3, WHEHE NOT SHOWN ON LANDBECAPE DRAWINGS, SEE CIYIL
ENGINEER'S DHAWINGS FOR ROADW/AY CENTERLINES, BUILDING
SETBACKS AND DENCH MARKS,

40, REFER T APPROPRIATE DRAWINGS FOR LAYOUT INFORMATION,
UTILITY GOORDINATION, SRARING, DRAINAGE, IRRIBATION,
PLANTING, ETC.

11, PLACE VAULTS AS CLUSE A3 POSS{HLE TO LOCATIONS AS
SHOWN ON DRAWINGS, ALIGN PARALLEL AND PERPENDIGULAR TO
SCORE JOINTS,

12, CONTRAGTOR SHALL ADJUST ALL UTILITY STRUGTURES AS
REQUIRED TO MEET BROPOSED GRADES, INCLUDING DRAIN INLETS,
IANHOLES AND L[GHT POLE BASES, CONTRACTOR SHALL MEET
EX|STING GRADES AT ALL EDGES OF GONTRACT LT LINE.

BLOCK 2

43, ADJUST LOCATIONS AND ELEYATIONS-OF EXISTING UTILITIES,

STRUGTURES, ETC. TO MATGH GRADE.

14, GLEAN DEBRIS FROM PUBLIC AREAS UN A DALY BASHS. gwr«s'a

ECT
GENERATED DEBR(S SHALL 8E REMOVED AND PROPERLY DISPOSED

OF ACCORDING TO ALL APPLICARLE REGULATIONS.

16, CONTRAGTOR I§ RESPONSIBLE FOR ALL NECESBARY MEASURES

TQ PREVENT SOIL EROSION, AFFROVED SOl EROSION AND

BEDIMENTATION CONTROL MEASURES MUST BE INSTALLED BEFORE A

SITE CLEARING AND SITE GRADING OPERATIONS BEGIN
VAULT COVER LEGEND

OTIS 200" X 30)4")

L2407 GABT IRON AVC BY DAL FOUWDRY
TRAFFIC 8IGNALS (204! X 307}

L-2457 CAST IRON AVC BY DAL FOUNDRY
“CDX Ii* (26%* % WK")

L-2457 CAST IRON AVG BY DAL FOUNORY
*COX i (20%" X108}

L2457 CAST IRON AVC BY DAL FOUNDRY
CIAUNT (2647 X 284"}

UTILITY VAULT 62-5601
"ROAE POWER*

UTILITY VAULT 04-3374
*PGAE TRANSFORNER®

UTILITY VAULT PTS 3672

ATET UTILITY VALLT 3043
(04:3728) "ATAT®

e Beage s

o
i

=

W

LAYOUT LEGEND

slcYCLE @ @
STAND A

; TRASH
@ RECERTACLE @

ALY TREE Ll
SRAT

R Bais

1:2457 CAST IRON AVC BY DAL FOUNDRY PGE (58X 2447 043371

PGE POWER {17°X30°) D43484
"PGAE TRANSFORMERS [3-07 X 549%) 025597

)

mee e, . G

“GRANITE SETS.

STREETLIGHT

FIRUCTURAL
fs.‘?‘l-c - @

TCONCRETE d
SCORE LINES

L;2450 ?Y D&L FOUNDRY*SFWD-RCW-GV* (ENCLOSED IN TRIANGLE}
§18X48%

1-2486 & L2450 BY DAL FOUNDAY:
'WAYER METER" {21.5 X 33.8);

L2488 4 L2469 BY DAL FOUNDRY:
"WATER METER"

L-248H A L2650 BY DAL FOUNDRY.
METER"

=1
=

)

‘WATER

UTILITY VAULT
*GOMCAST® (30X487 +

e e

Bay

(o}

IRR]GATIDN GONTROL
IRRIGATION REMOTE CONTROL VALVE

SYREETLIGHT PULLBOX 142458 DAST |RON
21"31" BY DAL FOUNDRY

;
i
4
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GENERAL NOTES: LAYOUT NOTES

1,. DO NOT SCALE OFF DRAWINGS, USE DRAWNG DIMENSIQNS ONLY,
VERIFY ALL DIMENSIONS AND. EXISTING GONDITIONS IN THE.FIELD, PRIOR
70 CONMMENGEMENT OF WORK; BRING TO THE ATTENTION.OF GWHER
DISCREPANCIES BETWEEN HELD

BEGINNING OF. WORK. FIELD. COHDITION DISCREPANCIES SHALL HOT BE
USED AS THE BASIS FOR GHANGE ORDER GLAIMS ONCE WORK HAS
BEGUN,

3. GONTRACTOR SHALL COMPLY WITH ALL APPLICABLE CODEY AND
REGULATIONS GOVERNING THE W/ORK.

4. PRESERVE AND PROTECT:ALL

VE-A
'AND VEGETATION SLATED TO REM
CONTRACT LIMIT LINE DURING ALL PHASES OF DEMOLITION
CONBTRUOTIQN. Exls L
8E PROTECTED PURING CONSTRUGTION FROM TRUCKAND OTHER
TRAFFIC BY STEEL PLATES.

5. THE EXIBTENCE AND LOGATION OF EAGH AND EVERY UNDERGROUND
UTILITY 13 NOT GUARANTEED, AND UNDOGUMENTED CONDITIONS MAY
EXIST, COORDINATE WITH UTILITY:OWNERS FOR LOCATIONY OF
UTILITIES NOT SHOWN ON THE BASE DRAWING INCLUDING, BUT NOT
LIMITED TO, HIGH VOLTAGE ELECTRIG, ABAHDGNED STEAM LINES,
ABANDOMED WATER LINES, TELEPHGNE, CABLE, ETC. STAKE OUT
LOCATION OF ALL UTILITIES PRIOR TO COMMENCEMENT OF WORK.

€. MAINTAIN VEHIGULAR TRAFF|C FLOW TO AND AROUND THE BITE.
MAINTAIN GLEARLY MARKED PEDESTRIAN ACCESS TO AREAS ON-SITE
NOT APFECTED BY CONSTRUCTION ACTIVITIES.

1 VERIFY LOCATION OF ALL BUILDINGS, WALLS, ROADS AND CURBS
ECTING LANDSCAPE SCOPE OF WORK WITH EXISTING CONDITIONS
AND CIViL ENGINEER'S DRAWING.-

12: VERIFY LGCATION OF ALL VAULTS, ELEGTRIGAL DUGT BANKS,
"MANHOLES, CONDUIT AND FIFING, DRAINAGESTRUCTURES AND DTHER
AUTILITIES WITH,EXISTING CONDITIONS AND WITH THE APPROPRIATE
‘ENGINEERING DRAWINGS,

3, TAKE'ALL DIMENSIONS FROM FAGE OF CUSE, WALL OR BUILDING OR
70 CENTERLINS OF TREES UNLESS OTHERWISE HOTED. ALL
DIMENSIONS CALLED OUT AS “EQUALF ARE EGUIDISTANT *

MEASUREMENTS TO DESIGNATED GENTERLINE(S):

4. TAKE AUL DIMENSIONE PERPENDICULAR TO ANY REFERENCE UNE;
WORK LINE, FACE OF BUILDING; FACE OF WALL; OR CENTERLINE.

6. MAINTAIN HORIZONTAL ALIGNMENT OF ADJACENT ELEMENTS AS
NOTED ONTHE DRAWINGS,

8, REFERENCE TO NORTH REFERS TO TRUE NORTH. REFERENCE TO
STALE I8 FOR FULL-SIZED DRAWINGS ONLY. DO NOT.RCALE FROM
REDUGED DRAWINGS, -

7, DIMENS|ONG TAKE PRECEDENCE OVER SCALES SHOWN ON
RAWINGS.

8. NOTES AND DETAILS ON SPECIFIC DRAWINGY TAKE PRECEDENGE
OVER GENERAL NOTES AND TYPICAL DETARLS,

. WHERE NOY SHOWN ON LANDSCARE DRAWINGS, SEE CIVIL
ENGlesns DRAWINGS FOR ROADWAY CENTERLINES, BUILDING
SETBACKS AND BENCH MARKS.

. 10. REFER TO ARPROPRIATE DRAWIGS FOR LAYOUT INFORMATION,

UTILITY COORGINATION, BRADING, URAINAGE, IRRIGATION,
PLANTI

KO, ETC.

41, PLACE VAULTS AS GL&)SE AG POSSIBLE TO LOCATIONS'AS
BHOWN DN DRAWINGS, ALIGN PARALLEL AHD PERPEMRICULAR TO
SCORE JOINTS,

12. CONTRAGTOR SHALL ADJUST ALL UTILITY STRUCTURES AS
REQUIRED TO MEET. PROPOSED GRADES, INCLUDING DRAIN INLETS,

MANHOLES AND LIGHT POLE BABES. CONTRAOTOR SHALL MEET

EXISTING GRADES AT ALL EDGES OF CONTRACT LIMIT LINE,

_LAYOUT LEGEND

T. FRANCOIS

11 ADJUST LOCATIONS AND ELEVATIONs OF !:XISTING UTILITIES,
STRUCTURES, ETC, TQ MATCH GRARE,

BICYGLE @
STAND

TRASH
REdEPTAGLE

14, CLEAN DEBRIS FROM PUBLIC AREAS ON A DALY BASIS, DWNER
HAS THE RIGHT TQ HAVE SITE CLEANED, AT CONTRAGTOR'S
EXPENGE, IF CONTRAGTOR FAILS TO GOMPLY. ALL PROJECT @
BENERATED DEBRIS SHALL BE REMOVED AND PROPERLY DISPOSED

OF AGCORDING TO ALL APPLICABLE REGULATIONS,

15, CONTRAGTOR 18 REBRONSIBLE FOR ALL NECESSARY YNEASURES: e e

TO FREVENT SOIL EROSION, APPROVED SOIL EROSION

SEDIMENTATION.CONTROL MEASURES MUST BE|NSTALLED BEFORE o1 HYDRANT, g&E
TV DRAWINGS

SITE CLEARING-AND SITE GRADING-OPERATIONS BEGIN:
VAULT COVER LEGEND,

- POE 54° X 6% 143371

FGE POWER {17°X30"} 043484

[8]  L-2457 CAST IRON AVG BY DAL FOUNDRY
“Dhé:(aekr X 35

L+2457 CAST IRON AVG Y DAL FOUNDRY

%
HHH

mezve, (5
GRANITE BETS,

STREETLIGHT

e R—
B s

GOHCRETE /2
SCORE UNes &Y/

TRAFFIC SIGNALS® (284" X 9914") @ "PGAE TRANSFORMER' (39" X 53"} 028657
58 BY DAL FOUNORY*S -GV (ENCLOSE!
12457 GAST IRON AVC BY DAL FOUNDRY B %ﬁ,’;m FOUNDRY'SEWD-ROW-GV (ENGLOSED IN TRIANGLE)

“COX II* (263 X 98K}

12488 & L-2439 BY DAL FOUNDRY
L2457 CASTIRON AVG BY DALFOUNDRY @ .
it el AWATER METER" (21,5 X33.5)
L-2467 GABT IRON AVC BY DAL FOUNDRY LY~ sTERMETERC
“MUNI* (267" X 384

UTILITY VAULT n2-5601
"POLE POWER"

'WATER

L.2488 A-L.2480 BY DAL FOUNDRY
"WATER METER"

UTILITY VAULY 042374 &1 yg&%\‘@gnw)

"PGAE TRANSFORMER®
B IRRIGATION GONTROL PEDESTAL
‘@] IRRIGATION REMOTE CONTROLVALVE

ATAT] UTILITY VAULT PTS 3672

ATAT UTILITY VAULT 30°X48"
{p4-720) "ATAT* o} g"r'REETLIGHT FULLSDX 1L-2458:CAST'IRON
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 sDLL o R R Wchliiia 4, CooRDIALE W oIER WONK AY' RLGTED, EAG ITERS T BE AMTRUA i
COF-BME L AL DO COMROLLER ~ WALL WQUNT '3, HSAL NAGATLN SOTOURE mell smwnz FDJEI‘M A\’ lnr.mom u.n ICATED N Pt 124 Vnu a.c, znmum SUPFLY. 18 PIOYDET FOR 1N
ATESE ~ T WILKHS PACKELON PREVENTER, MNSTALL K UNEUWTE VAciHTY Y BECTRICAL, MLE 0. WiT SELIREIL COiTECT 0 ENT WEFAL ODNEAT, HSTALL A% .
- SUUAGIKICK THCLSURE . GLTLED AND FER, NANVFAETURER'S METRUSTCNS, " SHOUND COMTACLLER. AAD.COLFOMY T0 APPUCARLE (6cA, COLES.

000 SERES GRISWOLD. REMOTE COINTAOL. YALVE . THE RRIOATON FUAN (S CUASRANMATIC AHD HDKATI/E-OF THE WORK TO BE GCMPLETCD. GOORDFATE: P2 PLAGEVEIT MIPY OTHIR UTAINES,
A48 AN DS GOk COPUD, vae LOCATE: YALVE BOXES [l BOEWALK PAVNG ADIACTNT YO THEE WELLS,

o IRRATION FECYGLED WARER NETER, EY GML = Si€ 48 Hatie oN Pl L IHSTALL UHLDA YALYCS G LATERAL UNES OR BUSHLER RISERS AS FEOURED 10 FRIVENT LoW LEAD piajiddr.

SAHUNE SCH 40 GALYNIAED STEEL PIPE WITlt BANNEZED e Fmias. WISTALL FIPE AND WIRE WHUER PAWIGS N BED OF CLEA SAND SURROURGHG.MIPE 4° ON JLL'SOIS.

AL MAKLIME 0 BE SIZC 2° UHLESS ONIERWIAL T of '8
L Lo VALY U CONTROULEAS T MAMUNE TRENZH, UK JAY WIAING WHERL INSTALLED IR WARUNE
UNEx JX 19 o EBLVENT WELD FIPE o 4 INET%". VOLTAGE VALVE CONTACA. WIREH fH CONDUIT FROM LLEA: K. DISEST BUAY WIAING WHI INET2 it
RALLIKES TO BE SIZE 3/4% um:ss
mmm\: Bite o w

COMTRELLER / STATINL ilisen
RENOTE COMTAOL VANT S7E
AEFROXUATE GPN THAGUCH. VALYE

R

CONTROLLIR NUMBER

[ FOR IRRIGATIQN DETAILS, SEE SHEET L2.3
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JSBION BAY BLOCK 1

SRSHON BAY T
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PLANTING. NOTES
1, ANDSGAPING CONTRACT TO INGLUDE, BUT HOT NECESSARILY BE LIMITED T0:
+*#RAVISION AHD IETALLATION BF STRUGTURAL S0l

~PLANTING OF TREES

2 MULK

* IRRIGATION

+ DRAINAGE -

« PREPARATION OF £UBSOIL

+-INSTALLATION OF INDIGATOR FABRIC

2PLANTS:
«"+0 B FREE OF FEST AND DISEASE
* YO BE WELL-5TRUCTURED SPECIMENS

3, CONTRAGTOR Td CODRMINATE WORK VATH GOMPLETION OE.UTILITY TRENCHING AND OTHER
PROPOBED IMPROVEMENTE,:

4, INSTALL INDIGATOR FABRIC IN ALL PLANTIMG AREAS-BETWEEN NATIVE S0 ANI GROVWING
MEQIUAL,

CHARACTER AND SIZE AZ SPECIFIED BY THE OY/NER, AT THE CONTRAGTOR'S EXPENSE.

B, GIVE 46 HOUR NOTICE TO-THE LANDSCAPE: Al ECT PRIOITO FINAL JON OF ALL
PLANT MATERIALS, .

BLOCK 2

PLANTING LEGEND

@ ARBUTUS 'NARINA ~ MARIMA MADHONE

% WASHINOTONIA ROBUSTA » MEXICAR FAH PALM

|
f
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RSEON BAY BLOCK 1
HEBSION- BAY- \

IRERPEiASARIRERARY
TAEER RSN
¢ :

L ANDSCAPE:LAYOUT PLAN

“T DATR

7]
(&)
SWI, 337, L
(SF:PORT)
, :
b
PLANTING NOTES ’ PLANTINGLEGEND

4, LANDSCAPING CONTRACT T0 INCLUDE, IhJT NOT HEGESSARILY DE LWITED TO!
+ PROVISION AND INSTALLATION OF STRIIGTURAL BOIL.

+ PLANTING QF TREES U
« MULCH ARBUTUS HARINA + MARINA MADRONE
- IRRIGATION

+ DRAINAGE

« MREPARATION OF SUBSOIL .,

+ INSTALLATION OF INO]CKTOR FABR(C RA 'WAEHINGTAONA ROBUSTA = MEXICAN FAN PALI4
ZPLANTS:

+ TO BE FREE OF PEST AND UISEASE

+ TO BE WELL-3TRYUCTURED SPECIKENS

3, CONTRACTOR TO COORDINATE WORK VATH COMPLETION OF UTILITY TRENGHING AND OTHER
PROFOSED IMPROVEMENTS,

4.INSTALL NDIGATOR FABRIG I ALL FLANTING AREAS BETV/EEN HATIVE SOIL AND GROVIING
MERIUM, i

5. REMOVE ANIY REPLAGE ANY, TREE DAMAOED, 0BYORD REPAIR WITH ATREE OF STMILAR
QNARACTER AND 8IZE AS SPECIFIED BY THE OWNER, AT THE CONTRAGTOR'S EXPENSE,

5, IVE 48 HQUR HOTKCETO THE LANDSCAPE ARGHITERT PHIORTO FINAL INSPECTION OFALL '
FLANT HATERIALS.
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5 ROOTBALL
F3 AGRIFORN TABLETS, & PER TRER, SPACE z
§ UNIFORMLY AROUND ROOTBALL, SEE SPECS, g
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CATIIODIC PROTECTION UTHITY PLAN
HOTWIMENE

CATHODIC: PROTECTION GENERAL HOTES:
. ‘THE .CORROSION CONTROL SYSTEM CONSISTS: OF: FOUR LEVELS OF :RROTECTION.

1A} AL HEW, BURIED, PRESSURIZEN (RGVW) DUGTILE RON FLEXIBLE EXPANSION JOINTS SHALL: OE: ENCASLD IN ‘8-MIL PGY 'YLENE N AZCORDANCE ¥TH
J\NS]/A“\VI\ SPECIFCATION 0105//\2‘ S, ‘COAT ALL DURIED (BOLTS & NUTS, FOR. THE DUGTILE (RON FIPE YITK' BITUMASTI

‘8) IHE HOW COPPER PIFEUNES SHML BE -ELEGTRIGALLY JSOUATED PER CATHODIC PROTECTION GENERAL MOTE 3.

€) ALL NEW, BURIED, RCY DUCTILE IRON PIPELINES AND ALL HEW-AGY DUCTILE .IROM EXPANSION JCINTS SHALL BE CA?HGD!(‘ALL\’ FROTECTED ¥R
PREPACKAGED MIGH POTENTIAL MAGNESIUM ANADES & .ELECTRIGALLY ISOLATED PER CATHOCIC PROTECTION GENERAL NOTES 2.

B) AL NEW, BURIEL, LPW COPRER SERVICE MIPE SHALL HE PHIMED, TAPE WRAPPEO, CATHODICALLY PROTECTED WITH PREPACKAGED HiOH FOTENTIAL MAGNESIUL
ES 4 ELECTRKMLLY ISOLATED: PER. CATHOLIC PROTECTION "GENERAL SHOTE 3. THESE NEW [ATERALS FROM THE WATER MAH TO THE WATER WMETER SHALL
BE’PRIMED AND TAPE CUATED #0H A MINMMUIK CF 35 MR HALF-~LAPRED PIRCLINE TARE. SUCH AS POLYKEN 930 WITH 1027 PRIMER OR EQUAL

2 'THE NEW-RCW IETERED GOPPER SERVICE RIMEHS $HALL ‘BE ELECTRICALLY ISOLATED FHDM THE WATER MAltY, THE METER N‘D THE [NDOOR PLIIMBII\G BY UEANS

'OF DJELECTRIC IHSULATING F\.ANGCS OR" DlELEﬂTR!(' HSULATIHG” LINIONS -OR *DIELEGTRIC_INSULATING .CORPORATION 3TOPS FER DETALS 1|/CP SKALL DIAMETER
.DUCTILE IROH FORCE' BALAHCED EXPAMSION JOINTS SHALL:BE LLECTRICALLY ISOLATEC FROH COPPER LATERALS BY MEANS OF DIELEC‘IRID NSULA‘IINO FLANCES,

COAT BURIED MSULATING® JOINTS PER DETAIL 3/CP3.0.
3. ALL BURED, NON-WELDID, HON-IHSULATING DUCTILE IRON PIPE JOINTS FOR THE NEW WATER PIPEUME WATER MAIN SHALL BE 8ORDED ITH ONE, 8
AUG/HMTIFE INSULATED ‘BONG' CABLE FER JOINT, POR ELESTRICAL COMTIMUITY OF THC CNTIRC DURIED LENGTA OF THE NCW, PRESSURIZED PIPELINES,

4, CABLE-TO~PIPE CONNECTIONS' WADE TU DUCTILE IRON' EXPANSION WOINT SHALL BE MADE BY MEANS OF PN BRAZING, A.L CTHER GONHECTIONS YO ALL QTHER
8?53(.5 wgl‘l FIPE&\Y FITINGS SHALL 8E MADE BY NEANS OF EXOTMERMIZ WELOS, CABLE-TO-PIPE CONNECTIONS TO COPPER RIPE SHALL BE JWDE BY MEANS

5, FOR THE UNDERGROUND PLUMBING: PIPE SLAR PENETRATON MAKE THE TERMINATIOH OF THE TARE WRAP JUST-BELOW THE VAPOK BARRIER MEMURANE FOR BOTH
THE DUCTILE IRON HIEE AN THE COPPER FIPL.

. PROVIDE ELLCTRICAL ISOLATION FROM ALL FUTURE P{PE CONNECTIONS,

o
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ADDREVIATIONS
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M{OD[ TEST

F
ELEC‘I’RIC«\L lSOLATION
HSULATING 2aINT
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DETAILS 1
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CONRECTION (TYP) DRI CABLE . 'rg\“ Dmm A - S g
SEE DETAL /2 kOGRS * apaRs ‘8': ?
. v
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~CAILE~TO~FFE CONKEGTI
SEC DETAL B

0 AWO/HAAPE BIND
€ADLC PR JOINT 15°
LONG, KAXWUM

CABLE-TO—PIPL COUKLETIGH
SEE DETAL Fl uieEna

< {8 AW /MUMPC DOND . T T T
CAELE PUt DM 18°
LONG, WAXBIUN

BUSHAR JOINT

NoTEs PSP TR

PADLE 10 DUGTAL IRk I CONNERTIONS MAY Br NACE' sy HrAYS
OF Pt BRZING PYR DETAL 4/CR4,
COSHEQTLIS, AT THE DISCRETON off THE 50

AL A/IPONY. T) CO/R AL
ooy &0,k ik

DUCTLE IROH £ROOL PECES & FITTIHGE

. .xnvsmnu TO BARE SHITY UETAL AND CLES.
a8 REO'N) STER 2, SIAP ARULLTIDN FROM WIHE,
d T ATULEH SLEEVE.AEQUIRED GH. 16 AWST T
WRE Ok SWALLER -
BIEP 8. HOLO NOO FIRMLY WIN OPEMHE
AWAY. FROM OPETATOR, AND WONITE:
Y Fuler o,

'CP4,0,

6 ;BBOND CABLES - DUCTILE IRON PIPE JOINTE

,,sré 1 : Anh- e

TP -3, STIP IWSUATION FROM WiAC, L
STEP 20 {TTAGH 106 7O CABLE 8Y CHIMPIG, T [y

LOAD GUIt WITH THC LUC AMD FERRULL
STEP & ADJUST AS NECESSARY. BRAZE.

—n

PEEN ‘COMNECTION WITH A HAMMER TO TEST _____
STEP 4. LShNecol FOR SOUNONEGS: %

STEP &

“BETAL, 4/F

VER: CONNECTION -AND 'EXPOSED: STRUBTURE
RFACE WITH EROXY CONTING: COMPOUND:  — % .

NoTe:
FROCEDURE SHOWN ABOVE 15 TO BE USED %SIA GENERAL GUIDE ORLY. CONSUCT
MANUFACTURER'S LITERATURE FOR SPECIFIC (NSTALLATION INSTRUGTIONS.

( g aPﬂ-ERAZED CONNEGTION.
Har 10 AL

. CABLE-TD-PIPE_CONNECTION
1.y #0113 S0

COPPER SPLT BOLT CUNNECTOR
OR GRIMP~TYPE CONNECTOR

2 LAYERS HALF~LAFPED
AHODE HEADER RUBBER' TARE

GABLE 8 AWG
WIRE

ANQDE HEADER
CABLE 8 AYG
WIRE

2 LAYERS HALF-LAPPED
BVC TAPE

AHODE LD WIRE 10
AVG/THHN OR THWN WIRE

TG ANODE

IPLICE CONNECTION
T 10 SCAIC

STEP'Y  FAE STRUCTUHE CONNECTION AREA -

REMOVE S1AR FRON EOHIEQTION o A~
T 4 L o Calrnes. (ﬁ%

COVER_COMIECTION At EXPOSED, h
T 8 STRUCTYRE SURFACE WITH IPOXY
g}ujmu CaMPOUND PED PCTAL ,, =

HOTE:
m],lgnwc.méfn PAOCIOURE SHOWN JBOVE 5 T0, UL USED AT A GONORAL QUIDE OfLY.
R, * ﬁg};ggiwrmwm‘s UTERATURE FOR " SPECIFK INSTALLAYION

3\ EXOTHERMIC WELD PROCEDURE
PO/ Wt 1o AL
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SO o

. 10043
*FLL H/EFONY 0. - £ it Tosy
IRIALL TXTQLED SIATOH CAMLE
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/&)
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7o lq_

S =
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HOT 1 VAL
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4 TOL HE¥ POLE AND

TENS-ON_(LB)/ ATTAGHMENT. FEIGHTS (71) -

U WAL Ho.
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