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

(Balboa Reservo1r) 

THIS DEED OF TRUST, ASSIGNMENT OF RENTS, SECURITY AGREEMENT 
AND FIXTURE FILING ("Deed of Trust") 1s made as of December 2.o7 \ 2022, by BHC 
BALBOA BUILDERS, LLC, a California limited liab1hty company ("Trustor"), whose address 
1s 600 California Street, Suite 900, San Francisco, California 94108, to CHICAGO TITLE 
INSURANCE COMP ANY ("Trustee"), whose address is One Embarcadero Center, Smte 250, 
San Francisco, Cahfornrn, for the benefit of the CITY AND COUNTY OF SAN FRANCISCO, 
a municipal corporation, acting by and through its Public Utilities Commission ("Beneficiary" or 
"City") This Deed of Trust is executed m connection with a loan (the "Loan") evidenced by a 
Secured Promissory Carry Back Note made by Trustor to the order of Beneficiary and dated as of 
the date ofth1s Deed of Trust, as it may be amended from time to time (~he "Note") 

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

(a) that real property situated m the City and County of San Francisco, State of 
California, descnbed m the attached Exhibit A and mcorporated herem by reference (the "Land"); 
and 

(b) all buildmgs, structures, and other improvements now or m the future 
located or to be constructed.on the Land (the "Improvements"); and 
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( c) all ex1stmg and future leases, subleases, tenancies, subtenancies, licenses, 
occupancy agreements, and concessions ("Leases") relatmg to the use and enJoyment of all or any 
part of the Land and Improvements, and any and all guaranties and other agreements relatmg to or 
made in connection with any of the Leases, and 

( d) except for personal property and removable fixtures installed by tenants or 
subtenants, all goods, materials, supplies, chattels, furniture, fixtures, equipment, and machmery 
now or later to be attached to, placed in or on, or used in connection with the use, enjoyment, 
occupancy, or operation of all or any part of the Land and Improvements, whether stored on the 
Land or elsewhere, including all pumping plants, engines, pipes, ditches, and flumes, and also all 
gas, electric, cooking, heating, coolmg, air cond1t1omng, lighting, refngeration, and plumbmg 
fixtures and equipment, all of which will be considered to the fullest extent of the law to be real 
property for purposes of this Deed of Trust; and 

( e) all buildmg materials, equipment, work m process, or other personal 
property of any kmd, whether stored on the Land or elsewhere, that have been or later will be 
acqmred for the purpose of bemg delivered to, mcorporated into, or mstalled m or about the Land 
or Improvements; and 

(f) all Loan funds, whether disbursed or not, and all funds now or m the future 
on deposit in any account required m connection with the Loan, and 

(g) all proceeds, mcluding proceeds of all present and future fire, hazard, or 
casualty insurance policies, all condemnation awards or payments now or later to be made by any 
public body or decree by any court of competent Junsdiction for any taking or m connection with 
any condemnation or eminent domam proceedmg, and all causes of action and their proceeds for 
any damage or injury to the Land, Improvements, or other property described above or any part of 
them, or breach of warranty m connect10n with the construct10n of the Improvements; and 

(h) all books and records pertaming to any and all of the property descnbed 
above, mcludmg records relating to tenants under any Leases, the qualifications of any tenants and 
any certificates, vouchers and other documents in any way related thereto, and records relating to 
the application and allocation of any federal, state, or local tax credits or benefits; and 

(1) all rents, revenues, issues, royalties, proceeds, and profits, includmg prepaid 
rent and security deposits ("Rents"), from the Land and the Improvements, subject to· 
(A) Trustor's right to collect and retain the same as they become due and payable; and 
(B) Beneficiary's nghts under Section 5(d) [Further Agreements] below; and 

G) All mtangible personal property and nghts relatmg to the Property or its 
operation or used m connection with it, includmg, without limitation, permits, licenses, plans, 
specifications, construct10n contracts, subcontracts, bids, soils reports, engmeering reports, land 
plannmg maps, drawings, construction contracts, notes, drafts, documents, engmeering and 
architectural drawings, deposits for utility services, installations, refunds due Trustor, trade names, 
trademarks, and service marks, and 

(k) all proceeds of, interest accrued on, additions and accretions to, 
substitutions and replacements for, and changes in any of the property described above. 
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This Deed of Trust constitutes a security agreement under, and a fixture filing m 
accordance with, the California Uniform Commercial Code, as it may be amended from tIIDe to 
time The fili!].g of a financing statement pertammg to personal property may not be construed m 
any way as derogating from or impamng the lien of, or the rights or obligations of the parties 
under, this Deed of Trust. 

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

(a) performance of all present and future obligations ofTrustor set forth in the 
Note as well as performance of all present and future obligations of Trustor set forth in this Deed 
of Trust and performance of each agreement mcorporated by reference, contained therein, or 
entered into in connection with the Note, 

(b) payment of the mdebtedness evidenced by the Note m the original principal 
amount of Eleven Million Six Thousand Nme Hundred Sixty-Five and No/100 Dollars 
($11,006,965), with three percent (3%) interest, accordmg to the terms of the Note, and 

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

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

(a) to perform the Secured Obligations m accordance with the1r respective 
terms; 

(b) to keep the Land and the Improvements in good condition and repair, 
normal wear and tear and acts of God excepted, to return to a safe and secure state any 
Improvements that are part of the Project, as defined in the Development Agreement ( defined 
below) and constructed, damaged, or destroyed on the Land, to pay when due all claims for labor 
performed and materials furnished therefor, subject to Trustor's right to contest any claim m good 
faith; to comply with all laws affecting the Project, subject to Trustor's right to contest any claim 
m good faith, not to commit or permit waste with respect to the Land or the Improvements, which 
would have the effect of matenally dimmishing the value thereof, not to commit, suffer, or permit 
any act upon the Land or the Improvements in violation of law, mcluding Environmental Laws, 
and to do all other acts made reasonably necessary by the character or use of the Land and the 
Improvements, provided, however, that notwithstandmg the foregoing, Trustor may without the 
consent of Beneficiary construct, demolish, and reconstruct or substantially renovate the 
Improvements and develop infrastructure improvements on the Land in a manner consistent with 
the Balboa Reservoir Master Infrastructure Plan attached to the Development Agreement ( defined 
below), and followmg the execution of a Public Infrastructure Agreement ("PIA") or Infrastructure 
Permittmg Agreement ("IPA") with the City, substantially m the form of the City's PIA or IPA 
template, pursuant to which the City's customary bondmg reqmrements, mcludmg without 
limitation restoration and completion bonding reqmrements, apply to the ent1rety of the Land and 
Improvements, and otherwise develop the Land in a manner consIStent with that certain 
Development Agreement by and between the City and Trustor, dated as of February 18, 2021, and 
recorded in the Official Records of San Francisco County, California as Document 
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No 2021044095 (the "Development Agreement"), 1t bemg acknowledged that Trustor acquired 
the Property from Beneficiary for such purposes. "Environmental Laws" means all present and 
future federal, state, local, and admmistrative laws, ordmances, statutes, rules and regulations, 
orders, judgments, decrees, agreements, authorizations, consents, licenses, permits, and other 
governmental restrictions and requirements relatmg to health and safety, mdustrial hygiene or the 
environment or to any Hazardous Substance or Environmental Activity, including the 
Comprehensive Environmental Response, Compensation, and Liab1hty Act of 1980 (commonly 
known as the "Superfund" law) (42 U.S.C §§ 9601 et seq.), the Resource Conservation and 
Recovery Act of 1976, as amended by the Sohd Waste and Disposal Act of 1984 (42 USC 
§§ 6901 et seq.); the National Environmental Policy Act of 1969 ("NEPA") (24 CFR §§ 92 and 
24 CFR §§ 58); the Cahfomrn Hazardous Substance Account Act (also known as the Carpenter­
Presley-Tanner Hazardous Substance Account Law and commonly known as the "California 
Superfund" law) (Cal. Health & Safety Code§§ 25300 et seq), and the Safe Drinkmg Water and 
Toxic Enforcement Act of 1986 (commonly known as "Proposition 65") (Cal. Health & Safety 
Code§§ 25249 2 et seq); and Sections 25117 and 25140 of the California Health & Safety Code; 
"Hazardous Substance" means any material that, because of its quantity, concentration or physical 
or chemical characteristics, 1s deemed by any Governmental Agency to pose a present or potential 
hazard to- human health or safety or to the environment. Hazardous Substance mcludes any 
material or substance listed, defined or otherwise 1dent1fied as a "hazardous substance," 
"hazardous waste," "hazardous material," "pollutant," "contaminant," "pesticide" or is listed as a 
chemical known to cause cancer or reproductive toxicity or 1s otherwise identified as "hazardous" 
or "toxic" under any Environmental Law, as well as any asbestos, radioactive materials, 
polychlormated b1phenyls and any materials contaming any of them, and petroleum, mcluding 
crude 011 or any fraction, and natural gas or natural gas liqmds. Materials of a type and quantity 
normally used in the construction, operation or maintenance of developments similar to the ProJect 
will not be deemed "Hazardous Substances" for the purposes of this Deed of Trust 1f used m 
compliance with applicable Environmental Laws "Environmental Activity" means any actual, 
proposed or threatened spill, leak, pumpmg, discharge, leaching, storage, existence, release, 
generation, abatement, removal, disposal, handling, or transportation of any Hazardous Substance 
from, under, mto, or on the Land, 1 

( c) Unless the City otherwise consents in writmg, at all times from and after the 
date of this Deed of Trust, at its sole expense, Trustor must (1) comply with all applicable 
Environmental Laws relating to the Property, and not engage m or otherwise permit the occurrence 
of any Environmental Activity m violation of any applicable Environmental Laws or that 1s not 
customary and incidental to the intended use of the Property, provided that nothmg contained in 
this Sect10n will prevent Trustor from contestmg, m good faith and by appropriate proceedings, 
any mterpretat10n or application of Environmental Laws, and (i1) deliver to the City notice of the 
discovery by Trustor of any event rendermg any compliance with the covenant m item (1) above 
1s incorrect many respect promptly followmg Trustor's discovery; 

( d) to provide, maintam, and deliver to Beneficiary property and liab1hty 
insurance as set forth on the attached Exhibit B, and apply any msurance proceeds as provided 
below; 

( e) to enter into a PIA or an IP A, which agreement will include all customary 
restoration, completion, and other bonding provisions required in the City's form of PIA or IPA 
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' and which provis10ns will apply to the Land m its ent1rety and to any Improvements, prior to 
initiating infrastructure grading or construct10n work on the Land, 

(t) to appear m and defend any action or proceedmg purporting to affect the 
security hereof or the rights or powers of Beneficiary or Trustee, and to pay all costs and expenses, 
includmg cost of evidence of title and reasonable attorneys' fees and costs incurred in any such 
action or proceeding in which Beneficiary or Trustee may appear and in any suit brought by 
Beneficiary to foreclose this Deed of Trust following an Event of Default, 

(g) to pay prior to delmquency· (i) all taxes and assessments aff ectmg the 
Property, mcluding assessments on appurtenant water stock, and (1i) all encumbrances, charges, 
and hens, with mterest, on the Property or any part thereof that appear to be prior or superior hereto 
and that are created by, through, or under Trustor, 

(h) should Trustor fail to make any payment or to do any act as herem provided, 
then, subject to the notice and cure prov1s10ns of the Loan Documents, without (i) obhgat10n to 
do so, (ii) notice to or demand upon Trustor; or (1i1) releasmg Trustor from any obligation hereof, 
Beneficiary or Trustee may (A) make or do the same many manner and to the extent as 1t deems 
necessary to protect the security hereof; (B) appear in and defend any action or proceedmg 
purporting to affect the security hereof or the rights or powers of Beneficiary or Trustee; (C) pay, 
purchase, contest, or compromise any encumbrance, charge, or lien that m its Judgment appears to 
be prior or superior hereto, and (D) m exercismg these powers, pay necessary expenses, employ 
counsel, and pay reasonable attorneys' fees and costs, and Trustor consents to Beneficiary's and/or 
Trustee's entry upon the Land and Improvements for any purpose set forth m this Subsection, 
including Beneficiary's exercise of its rights under Cahforn1a Code of Civil Procedure 
Section 564( c ); and 

(i) to reimburse withm ten (10) days of demand all sums expended by 
Beneficiary or Trustee pursuant to this Deed of Trust, with interest at an annual rate of mterest 
equal to the lesser of. (1) the default interest rate under the Note, or (ii) the maximum lawful rate 
from date of expenditure to the date of payment 

4. Insurance and Condemnation Proceeds. 

(a) Trustor hereby collaterally assigns to Beneficiary any award of damages 
received by Trustor arismg from the condemnation of all or any part of the Property for public use 
and any insurance proceeds arismg from mJury to all or any part of the Property or the Project. 

(b) So long as no Event of Default by Trustor hereunder 1s contmuing, any 
award of damages or any insurance proceeds shall be paid to Trustor and shall be applied by 
Trustor to restoration of the Property. Any condemnation award or bmlders risk or property 
msurance proceeds not used to repa1r the property must be paid to Beneficiary to be applied to 
Trustor's obligations under the Note or, if Beneficiary has entered mto an Intercred1tor Agreement 
(defined m Section 13(a) [Intercred1tor Agreement] below), condemnation and property insurance 
proceeds shall be used accordmg to the provisions of such Intercred1tor Agreement. 

( c) If a condemnat10n award or insurance proceeds are paid to Beneficiary, 
Beneficiary will release or authorize the release of funds to Trustor, provided that the funds will 
be used for the restoration of the Property and, 1f applicable, m accordance with any Intercred1tor 
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Agreement. In all other cases, Beneficiary may choose in its discretion to apply funds ~o Trustor's 
obligations under the Note, with the remaming funds, if any, released to Trustor 

(d) Trustor agrees that Beneficiary's apphcat1on or release of funds pursuant to 
this Section will not cure or waive any default or Notice of Default (defined m Section S(d) 
[Beneficiary's Rights Followmg Default] below) or mvahdate any act by Beneficiary performed 
following a default pursuant to any Loan Document unless the default has been cured by the 
application or release of funds. 

5. Further Agreements Trustor further acknowledges and agrees as follows 

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

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

(c) Upon: (1) written request of Beneficiary statmg that all obligations secured 
hereby have been paid or performed, (1i) Beneficiary's surrender ofth1s Deed of Trust and the Note 
to Trustee for cancellation and retention or other disposition as Trustee in its sole discretion may 
choose, and (iii) payment of its fees, if any, Trustee shall reconvey the Property then held 
hereunder without covenant or warranty 

(d) ~As additional security, Trustor hereby mevocably, absolutely, and 
unconditionally assigns to Beneficiary all Rents, whether now due, past due, or to become due, 
subject to Beneficiary's grant to Trustor of a license to collect and retain Rents as they become due 
and payable so long as no Event of Default (defined m Section 7 [Event of Default] below) by 
Trustor 1s contmumg hereunder 

( e) Any voluntary or mvoluntary conveyance, sale, encumbrance, pledge, or 
other transfer of all or any interest m the Property or m Trustor, mcludmg a security mterest, m 
violation of the Loan Documents will constitute an Event of Default givmg Beneficiary the right 
to exercise its remedies at law or in equity 

(f) For the purposes ofth1s Deed of Trust, Beneficiary from time to time may 
substitute a successor or successors to Trustee named herem or actmg hereunder by an mstrument 
in writing executed by Beneficiary and duly acknowledged and recorded m the office of the 
recorder of San Francisco County, which mstrument shall be conclusive proof of proper 
substitution of a successor trustee or trustees Without conveyance from Trustee, any successor or 
substitute trustee will succeed to all title, estate, rights, powers, and duties of Trustee. The 
mstrument must contain the name of the origmal Trustor, Trustee, and Beneficiary hereunqer, the 
recordmg information for this Deed of Trust, and the name and address of the new Trustee 

(g) This Deed of Trust applies to, mures to the benefit of, and bmds all parties 
to this Deed of Trust, their heirs, legatees, devisees, admm1strators, executors, successors, and 
assigns, provided that this subsection does not constitute Beneficiary's consent to any transfer m 
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violation of this Deed of Trust. The term Beneficiary shall mean the holder of the Note, whether 
or not named as Beneficiary in this Deed of Trust In this Deed of Trust, whenever the context so 
requires, the masculine gender mcludes the feminme and/or the neuter, and the singular number 
includes the plural. 

(h) Trustee accepts this Trust when this duly executed and acknowledged Deed 
of Trust is made a public record as provided by law. Trustee is not obligated to notify any party 
to this Deed of Trust of pending sale under any other deed of trust or of any action or proceedmg 
in which Trustor, Beneficiary, or Trustee shall be a party unless brought by Trustee 

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

(a) The execution, delivery, and performance of the Loan Documents will not 
contravene or constitute a default under or result in a hen other than this Deed of Trust upon assets 
of Trustor under any applicable law, any orgamzational documents of Trustor, or any instrument 
binding upon or affecting Trustor, or any contract, agreement, Judgment, order, decree, or other 
mstrument binding upon or aff ectmg Trustor 

(b) When duly executed, the Loan Documents will constitute the legal, valid, 
and binding obligations of Trustor. Trustor hereby waives any defense to the enforcement of the 
Loan Documents related to alleged invalidity of the Loan Documents. 

• 
(c) No action, smt, or proceeding is pending or, to Trustor's knowledge, 

threatened that might affect Trustor' s ability to perform under this Deed of Trust. 

(d) Trustor 1s not m default under any agreement to which it is a party, mcludmg 
any lease of real property. 

(e) None of Trustor or Trustor's principals, 1f applicable, has been suspended 
or debarred by the Department of Industrial Relations or any Governmental Agency, nor has 
Trustor or any of its principals, if applicable, been suspended, disciplined, or prohibited from 
contractmg with any Governmental Agency. 

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

(g) The Trustor 1s duly orgamzed and m good standing under applicable laws 
of the State of Califorma and is qualified to do business m the City and County of San Francisco. 

7. Event of Default. Any material breach by Trustor of any covenant, agreement, 
provision, or warranty contamed in this Deed of Trust or the Note that remams uncured upon the 
exp1ration of any applicable notice and cure periods contained therem will constitute an "Event of 
Default," including the followmg· 

(a) Trustor fails to make any payment reqmred under the Loan Documents 
withm ten (10) days after the date when due, and such failure continues uncured for five (5) 
business days after receipt of written notice thereof from Beneficiary to Trustor, or 
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(b) Any hen is recorded against all or any part of the Land without the 
Beneficiary's prior wntten consent, whether prior or subordinate to the hen of the Deed of Trust, 
and the hen is not removed from title or otherwise remedied to the Beneficiary's satisfaction withm 
thirty (30) days after Trustor's receipt of wntten notice from the Beneficiary to cure the default, 
or, if the default cannot be cured within a 30-day penod, Trustor will have ninety (90) days to cure 
the default, or any longer period of time deemed necessary by the Beneficiary, provided that 
Trustor commences to cure the default within the 30-day penod and diligently pursues the cure to 
completion; provided, further, that Trustor may contest m good faith the validity or amount of any 
such hen as long as Trustor has furnished to Beneficiary a cash deposit, statutory release bond, or 
other appropriate security m an amount and form reasonably satisfactory to Beneficiary to protect 
Beneficiary against the creation of any hen on, or any sale or forfeiture of, any property 
encumbered by the Deed of Trust, or 

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

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

( e) Reserved, 

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

(g) Without the City's prior wntten consent, Trustor assigns or attempts to 
assign any rights or interest under any Loan Document, whether voluntarily or involuntanly, other 
than in connection with a Permitted Transfer (as defined in the Development Agreement), or 

(h) Without the City's pnor written consent, Trustor voluntanly or 
mvoluntanly assigns or attempts to sell, lease, assign, encumber, or otherwise transfer all or any 
portion of the ownership mterests m Trustor or of its nght, title, or mterest m the ProJect or the 
Site (as such terms are defined m the Development Agreement), other than m connection with a 
Permitted Transfer; or 

(i) If the Deed of Trust ceases to constitute a vahd and indefeasible perfected 
hen on the Property, or 

G) Trustor 1s subject to an order for relief by the bankruptcy court, or is unable 
or admits in writing its inability to pay its debts as they mature or makes an assignment for the 
benefit of creditors, or Trustor applies for or consents to the appomtlnent of any receiver, trustee, 
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or similar official for Trustor, or for all or any part of its property (or an appointment is made 
without its consent and the appointment continues undischarged and unstayed for sixty J 60) days); 
or Trustor institutes or consents to any bankruptcy, insolvency, reorganization, arrangement, 
readjustment of debt, d1ssolut1on, custodianship, conservatorship, liqmdation, rehab1litat1on, or 
similar proceeding relating to Trustor or to all or any part of its property under the laws of any 
junsdiction ( or a proceeding is instituted without its consent and continues undismissed and 
unstayed for more than sixty ( 60) days), or any judgment, wnt, warrant of attachment, or execution 
or similar process is issued or levied_against the Land, the Improvements, or any other property of 
Trustor 'and is not released, vacated, or fully bonded within sixty ( 60) days after its issue or levy. 

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

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

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

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

(c) Beneficiary may perform any ofTrustor's obligat10ns in any manner, in the 
Beneficiary's reasonable discret10n; 

( d) Beneficiary may declare all sums secured hereby immediately due and 
payable by delivery to Trustee of wntten declaration of default and demand for sale and ofwntten 
notice of default and of election to cause to be sold the Property ("Notice of Default"); and· 

(i) Trustee shall cause the Notice of Default to be filed for record 
Beneficiary also shall deposit with Trustee this Deed of Trust, the Note, and all documents 
evidencmg expenditures secured hereby. 

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

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

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

To the City: 

With a copy to· 

01757 00018/l276098v2 

Real Estate Services Division 
San Francisco Public Utilities Commission 
525 Golden Gate A venue, 10th Floor 
San Francisco, California 94102 
Attn: Real Estate D1rector 

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

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

Re: Balboa Reservoir 
Telephone· ( 415) 554-9850 
Email. RealEstateAdmm@sfaov or2: 

Elizabeth Dietrich, Deputy City Attorney 
Office of the City Attorney 
City Hall, Room 234 
Dr. Carlton B Goodlett Place 
San Francisco, California 94102-4682 
Attn: Real Estate and Fmance Team 

Re: Balboa Reservo1r 
E-mail Betsy Dietrich@sfcityatty org 
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To Trustor 

With a copy to 

With a copy to 

BHC Balboa Bmlders, LLC 
c/o BRIDGE Housing Corporation 
600 Califorma Street, Suite 900 
San Francisco, California 94108 
Attn. Brad Wiblin 
Telephone: (415) 321-3565 
E-mail· bw1blin@bndgehousmg com 

c/o AvalonBay Communities, Inc 
455 Market Street, Suite 1650 
San Francisco, California 94105 
Attn: Joe Kirchofer, Vice President, Development 
Phone: (415) 284-9082 
E-Mail. 10e kirchofer@avalonbay com 

A VB Balboa LLC 
c/o A valonBay Commumties, Inc. 
4040 Wilson Blvd , Smte 1000 
Arlmgton, Virgima 22203 
Attn: Alan Adamson, Vice President, Associate General Counsel 
Phone. (703) 317-4767 
E-Mail alan adamson@avalonbay com 

or any other address a party designates from time to time by written notice sent to the other party 
m manner set forth in this Section The undersigned Trustor requests that a copy of any Notice of 
Default and of any Notice of Sale hereunder be mailed to 1t at its address set forth above or any 
succeedmg address given by notice in accordance with this Deed of Trust 

10. City's Recourse The City's recourse agamst Trustor followmg an Event of 
Default 1s limited as set forth more specifically in Section 6 5 of the Note. 

11. Partial Releases. Upon Trustor's fulfillment of the applicable terms and 
cond1t1ons m the Note, Beneficiary agrees upon the wntten request of Trustor to instruct the 
Trustee to execute and deliver a partial release of this Deed of Trust as follows· 

(a) Upon sat1sfact10n of the conditions precedent for a release of the Phase 1 
Property pursuant to Section 5 1 of the Note, Lender will mstruct Trustee to reconvey the Phase 1 
Property, and Trustee shall within five (5) business days after receipt of such instructions reconvey 
without warranty the Phase 1 Property to Trustor. 

(b) Additionally, upon the request of Trustor, and without payment of any 
consideration to Lender, a partial reconveyance may be given from the hen of this Deed of Trust 
as to any port10n of the Property, which is about to be conveyed to a pubhc utility, governmental 
entity, or pubhc maintenance district for easements or other pubhc infrastructure that 1s necessary 
as part of 'Frustor' s development of the Land m a manner consistent with the Development 
Agreement, provided that Trustor shall first present to Beneficiary evidence reasonably 
satisfactory to Beneficiary that such portion of the Property has been or is about to be conveyed 
for such purposes. 
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12. Indemnity. 

(a) Trustor must Indemnify the City and its respective officers, agents and 
employees (md1vidually or collectively, an "Indemnitee") agamst any and all loss, liability, 
damage, cost, expense or charge and reasonable attorneys' fees and costs ("Loss" or "Losses") 
arising out of. (i) any default by Trustor m the observance or performance of any of Trustor's 
obligations under the Loan Documents, (it) any failure of any representation by Trustor to be 
correct in all respects when made; (tit) from and after the date Trustor acquires the Property from 
Beneficiary, mjury or death to persons or damage to property or other loss occurring on or m 
connection with the Property, whether caused by the negligence or any other act or omission of 
Trustor or any other person or by negligent, faulty, inadequate or defective design, building, 
construction, rehabilitation, or mamtenance, or any other condition or otherwise, (iv) from and 
after the date Trustor acquires the Property from Beneficiary, any claim of any surety in connection 
with any bond relating to the construction or rehab1litat1on of any improvements or offsite 
improvements; (v) any clatm, demand, or cause of act10n, or any act10n or other proceedmg, 
whether mentonous or not, brought or asserted agamst any Indemmtee that relates to or anses out 
of the Loan Documents, the Loan, or the Property from and after the date the date Trustor acqmres 
the Property from Beneficiary, (vi) the occurrence, from and after the date Trustor acquires the 
Property from Beneficiary, until the expirat10n of the term of this Deed of Trust, of any 
Environmental Activity, or any failure ofTrustor, or any other person to comply with all applicable 
Environmental Laws relatmg to the Property, (vu) the occurrence, after the expiration of the term 
of this Deed of Trust, of any Environmental Activity resultmg directly or mdirectly from any 
Environmental Activity occurring from and after the date Trustor acqmres the Property from 
Beneficiary and before the expirat10n of the term of this Deed of Trust, ( vm) any liability of any 
nature ansing from Trustor's contest of or relating ~o the application of any law, (ix) any claim, 
demand, or cause of action, or any action or other proceedmg, whether mentonous or not, brought 
or asserted agamst any Indemmtee that relates to or arises out of any of the followmg: (A) the 
ProJect Contracts ( defined m the Note), or (B) any agreements or any encumbrances entered mto 
by Trustor that allow any third party the nght to use or occupy any portion of the Property to the 
extent any such claim, demand, or cause of action anses from events occurring pnor to the 
expirat10n of the term of this Deed of Trust; or (x) any claim, demand, or cause of action, or any 
investigation, mqmry, order, heanng, action, or other proceedmg by or before any governmental 
agency, whether mentonous or not, that directly or mdirectly relates to, arises from, or is based on 
the occurrence or allegation of any of the matters described in clauses (i) through (ix) above, 
provided that no Indemnitee will be entitled to mdemnification under this Section for matters 
caused solely by its own gross negligence or willful misconduct In the event any action or 
proceedmg is brought against an Indemmtee by reason of a claim arismg out of any Loss for which 
Trustor has mdemmfied the Indemnitees, upon wntten notice, Trustor must answer and otherwise 
defend the action or proceedmg usmg counsel approved in wntmg by the Indemmtee at Trustor's 
sole expense. Each Indemnitee will have the right, exercised in its sole discretion, but without 
bemg reqmred to do so, to defend, adJust, settle or compromise any claim, obligation, debt, 
demand, smt, or judgment agamst the Indemmtee in connection with the matters covered by this 
Agreement The provis10ns of this Section will survive the repayment of the Loan. 

(b) Trustor's obligations under Section 12(a) are not limited by the insurance 
requirements under this Deed of Trust. ' 
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13. General Provisions 
I 

(a) Intercreditor Agreement. Beneficiary and Trustor will cooperate m good 
faith with providers of other financmg to Trustor secured by and used for development of the 
Property ("Other Lenders") in the negotiation of commercially reasonable intercreditor, 
recognition or similar agreements between Beneficiary as semor lender and one or more of the 
Other Lenders, pursuant to which such lenders stipulate m advance the process related to 
addressmg the semor lender and Other Lenders' mterests, notice and cure rights in connection with 
such interests, and how to work m tandem in service to Trustor as their mutual borrower, provided 
that Beneficiary's first posit10n security interest will not be subordmated (each, an "Intercreditor 
Agreement"), as required by Trustor's Other Lenders, which may mclude without hmitation the 
Cahforma Department of Housing and Commumty Development and various private lenders, 
sufficient to permit Trustor to obtain the financmg necessary to permit Trustor to design and 
construct mfrastructure and conduct all other predevelopment activities associated with the 
construction and development of the Property as contemplated by the Balboa Reservoir Master 
Infrastructure Plan attached to the Development Agreement. Followmg review and approval by 
Beneficiary and approval as to form by the City Attorney's Office, Beneficiary's authorized 
representative will execute and deliver any approved Intercreditor Agreement., Such agreement 
may be executed and delivered without additional approval by the City's Board of Supervisors or 
the San Francisco Public Utilities Commission ("SFPUC"). 

(b) Permitted Transfers With the prior written consent of Beneficiary, Trustor 
may assign its rights and obhgations under the Loan Documents to a Permitted Transferee under 
the Purchase Agreement. Consent to the transfer shall mclude review of evidence supporting the 
creditworthmess, skill, capability, and experience of the transferee and the SFPUC General 
Manager must be satisfied that the proposed transferee, mcluding any single-purpose entity 
specifically established for development of the Property, meets the same standards of 
creditworthiness, skill, capabihty, and experience as Trustor 

(c) No Third-Party Beneficiaries Nothmg contamed in this Deed of Trust, nor 
any act of Beneficiary, may be interpreted or construed as creating the relationship of third party 
beneficiary, hmited or general partnership, Joint venture, employer and employee, or prmcipal and 
agent between the Beneficiary and Trustor or Trustor's_ agents, employees or contractors. 

I 

(d) No Claims by Third Parties Nothing contained in this Agreement creates 
or justifies any claim agamst the Beneficiary by any person or entity with respect to the purchase 
of materials, supplies, or equipment, or the furnishing or the performance of any work or services 
with respect to the Property Trustor must mclude this reqmrement as a provis10n m any contracts 
for the development of the Property. 

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

(f) No Inconsistent Agreements Trustor warrants that it has not executed and 
":'.ill not execute any other agreement(s) with provisions materially contradictory or in opposition 
to the provisions of the Loan Documents. 
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(g) Successors. Except as otherwise limited in this Deed of Trust, the 
provisions of this Deed of Trust bind and inure to the benefit of the undersigned parties and their 
heirs, executors, admmistrators, legal representatives, successors and assigns. 

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

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

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

(k) Attorneys' Fees. In the event of any legal proceedmgs ansmg from the 
enforcement of or a default under this Deed of Trust, the prevailmg party will have the right to 
recover its reasonable attorneys' fees (includmg allocated fees of the City Attorney's Office) and 
costs of smt from the other party, whether mcurred in a Judicial, arbitration, mediation or 
bankruptcy proceeding or on appeal. For the purposes of this Deed of Trust, reasonable fees of 
attorneys in the City Attorney's office will be based on the fees regularly charged by private 
attorneys with the equivalent number of years of experience in the subject matter of law for which 
the City Attorney's services were rendered, who practice m the City of San Francisco in law firms 
with approximately the same number of attorneys as employed by the City Attorney's Office. An 
award of attorneys' fees and costs will bear interest at the default rate under the Note from the date 
of the award until paid. 

[Signatures on Following Page] 
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"TRUSTOR:" 

BHC BALBOA BUILDERS, LLC, 
a Cahforma hmited hab1hty company 

By BRIDGE Housing Corporation, 
a Cahforma nonprofit pubhc benefit corporation, 
Its Manager 

By 

Name 

Title· 

[ALL SIGNATURES MUST BE NOTARIZED] 

[Signature Page for Deed of Trust, Assignment of Rents, 
Secunty Agreement and Fixture F1Img] 



CALIFORNIA ALL-PURPOSE ACKNOWLEDGMENT CIVIL CODE§ 1189 

• 
A notary pubhc or other officer completing this cert1f1cate venfies only the identity of the individual who signed the 
document to which this cert1f1cate 1s attached, and not the truthfulness, accuracy, or validity of that document 

State of Cahforma 
County of San Francisco 

on November 14, 2022 before me, _w_a_n_da_M_a_r_,e_B_la_c_k_m_o_n_,_N_o_t_a_ry_P_u_b_ll_c ___ _ 
Date Here Insert Name and Title of the Officer 

personally appeared _B_ra_d_W_i_b_ll_n _____________________ _ 
Name(s) of S1gner(s) 

who proved to me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are 
subscribed to the within instrument and acknowledged to me that he/she/they executed the same in 
his/her/their authorized capac1ty(ies), and that by h1s/her/the1r s1gnature(s) on the instrument the person(s), 
or the entity upon behalf of which the person(s) acted, executed the instrument 

Place Notary Sea/ Above 

I certify under PENAL TY OF PERJURY under the laws 
of the State of Cahfom1a that the foregoing paragraph 
is true and correct 

WITNESS my hand and off1c1al seal. 

Signaturel/'J &,; ~ 
Signature of Notary Public 

~~~~~~~~~~~~~~~oPTIONAL~~~~~~~~~~~~~~-

Though this section is optional, completmg this mformat1on can deter alteration of the document or 
fraudulent reattachment of this form to an unintended document 

Description of Attached Document 
Title or Type of Document: Document Date. --------
Number of Pages: S1gner(s) Other Than Named Above: ------------

Capacity(ies) Claimed by Signer(s) 
Signer's Name· ___________ _ 
0 Corporate Officer - T1tle(s)· ______ _ 
0 Partner - 0 L1m1ted O General 
0 lnd1v1dual O Attorney in Fact 
0 Trustee O Guardian or Conservator 
0 Other.-------------­
Signer Is Representing·---------

Signer's Name: ___________ _ 
0 Corporate Officer - ntle(s). ______ _ 
0 Partner - 0 L1m1ted O General 
0 lnd1v1dual O Attorney in Fact 
0 Trustee O Guardian or Conservator 
0 Other: -------------­
Signer Is Representing: ---------

©2014 National Notary Assoc1at1on • www.Nat1onalNotary.org • 1-800-US NOTARY (1-800-876-6827) Item #5907 



EXHIBIT A 

Legal Description of the Land 

[To Be Inserted by Title Company at AcqulSlflon Closing] 
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EXHIBIT A 
LEGAL DESCRIPTION 

PARCEL A 

S-9668 
PAGE 1 OF 5 

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

A PORTION OF PARCEL ONE (CITY AND COUNTY OF SAN FRANCISCO), AS SAID 
PARCEL IS DESCRIBED IN THAT CERTAIN CERTIFICATE OF COMPLIANCE RECORDED 
FEBRUARY 15, 2012 IN DOCUMENT NO. 2012-J355048, OFFICIAL RECORDS AND 
MORE PARTICULARLY DESCRIBED AS FOLLOWS: 

BEGINNING AT THE NORTHEAST CORNER OF SAID PARCEL ONE; THENCE ALONG THE 
NORTHERLY LINE OF SAID PARCEL ONE SOUTH 89°36'0011 WEST 656.18 FEET TO 
THE WESTERLY LINE OF SAID PARCEL ONE; THENCE ALONG SAID WESTERLY LINE 
OF PARCEL ONE SOUTH 00°24'00 11 EAST 995.92 FEET TO A LINE THAT IS 
PARALLEL WITH AND PERPENDIC~LY DISTANT 80.00 FEET NORTHERLY FROM 
THE SOUTHERLY LINE OF SAID PARCEL ONE; THENCE ALONG SAID LINE THAT IS 
PARALLEL WITH SAID SOUTHERLY LINE OF PARCEL ONE SOUTH 75°22'3311 EAST 
685.33 FEET TO THE EASTERLY LINE OF SAID PARCEL ONE; THENCE ALONG SAID 
EASTERLY LINE OF PARCEL ONE NORTH 00°40'4511 WEST 1173.59 FEET TO THE 
POINT OF BEGINNING. 

EXCEPTING THEREFROM THE FOLLOWING DESCRIBED PARCELS C, D, E, AND F: 

A PORTION OF PARCEL ONE (CITY AND COUNTY OF SAN FRANCISCO), AS SAID 
PARCEL IS DESCRIBED IN THAT CERTAIN CERTIFICATE OF COMPLIANCE RECORDED 
FEBRUARY 15, 2012 IN DpCUMENT NO. 2012-J355048, OFFICIAL RECORDS AND 
MORE PARTICULARLY DESCRIBED AS FOLLOWS: 

PARCEL C 

COMMENCING AT THE NORTHWEST CORNER OF SAID PARCEL ONE; THENCE ALONG 
THE WESTERLY LINE OF SAID PARCEL ONE SOUTH 00°24'00 11 EAST 995.92 FEET 
TO A LINE THAT IS PARALLEL WITH AND PERPENDICULARLY DIS1TANT 80. 00 FEET 
NORTHERLY FROM THE SOUTHERLY LINE OF SAID PARCEL ONE; THENCE ALONG 
SAID PARALLEL LINE SOUTH 75°22'33 11 EAST 141.00 FEET TO THE TRUE POINT 
OF BEGINNING; THENCE CONTINUING ALONG SAID PARALLEL LINE SOUTH 
75°22'3311 EAST 149.00 FEET; THENCE NORTH 14°37'2711 EAST 200.00 FEET; 
THENCE NORTH 75°22'33" WEST 140.24 FEET TO THE BEGINNING OF A TANGENT 
CURVE CONCAVE TO THE SOUTH HAVING A RADIUS OF 20.00 FEET; THENCE 
WESTERLY ALONG SAID CURVE TO THE LEFT THROUGH A CENTRAL ANGLE OF 
25°59'19 11

, AN ARC LENGTH OF 9.07 fEET; THENCE SOUTH 14°37'2711 WEST 
197.98 FEET TO THE TRUE POINT OF BEGINNING. 



EXHIBIT A 
LEGAL DESCRIPTION 

PARCEL D 

S-9668 
PAGE 2 OF 5 

COMMENCING AT THE NORTHWEST CORNER OF SAID PARCEL ONE; THENCE ALONG 
THE WESTERLY LINE OF SAID PARCEL ONE SOUTH 00°24'00" EAST 995.92 FEET 
TO A LINE THAT IS PARALLEL WITH AND PERPENDICULARLY DISTANT 80.00 FEET 
NORTHERLY FROM THE SOUTHERLY LINE OF SAID PARCEL ONE; THENCE ALONG 
SAID PARALLEL LINE SOUTH 75°22'33" EAST 340.00 FEET TO THE TRUE POINT 
OF BEGINNING; TlmNCE CONTINUING ALONG SAID PARALLEL LINE SOUTH 
75°22'33" EAST 225.75 FEET TO THE BEGINNING OF A NON-TANGENT CURVE 
CONCAVE TO THE SOUTHEAST WHOSE RADIUS POINT BEARS SOUTH 69°38'26" EAST 
207.00 FEET; THENCE-NORTHEASTERLY ALONG SAID CURVE TO THE RIGHT 
THROUGH A CENTRAL ANGLE OF 16°26'30", AN ARC LENGTH OF 59.40 FEET; 
THENCE NORTH 36°48'04" EAST 6.12 FEET TO THE BEGINNING OF A TANGENT 
CURVE CONCAVE TO THE NORTHWEST HAVING A RADIUS OF 105.00 FEET; THENCE 
NORTHEASTERLY ALONG SAID CURVE TO THE LEFT THROUGH A CENTRAL ANGLE OF 
37°28'49", AN ARC LENGTH OF 68.69 FEET; THENCE NORTH 00°40'45" WEST 
72.09 FEET; THENCE NORTH 75°22'33" WEST 227.36 FEET; THENCE SOUTH 
14°37'27" WEST 200.00 FEET TO THE TRUE POINT OF BEGINNING. 

PARCEL E 

COMMENCING AT THE NORTHEAST CORNER OF SAID PARCEL ONE; THENCE ALONG 
THE EASTERLY LINE OF SAID PARCEL ONE SOUTH 00°40'45" EAST 264.30 FEET; 
THENCE SOUTH 89°19'1511 WEST 61.00 FEET TO THE TRUE POINT OF BEGINNING; 
THENCE SOUTH 89°19'1511 WEST 96.33 FEET; THENCE SOUTH 00°40'4511 EAST 
273.05 FEET; THENCE SOUTH 04°50'37 11 WEST 56.03 FEET; THENCE SOUTH 
75°24'09" EAST 105.45 FEET; THENCE NORTH 00°40'4511 WEST 356.60 FEET TO 
THE TRUE POINT OF BEGINNING. 



EXHIBIT A 
LEGAL DESCRIPTION 

PARCEL F 

S-9668 
PAGE 3 OF 5 

COMMENCING AT THE NORTHEAST CORNER OF SAID PARCEL ONE; THENCE ALONG 
THE EASTERLY LINE OF SAID PARCEL ONE SOUTH 00°40'45" EAST 264.30 FEET; 
THENCE SOUTH 89°19'15" WEST 296.00 FEET TO THE TRUE POINT OF 
BEGINNING; THENCE SOUTH 89°19'15" WEST 134.00 FEET; THENCE SOUTH 
00°40'45" EAST 300.00 FEET; THENCE NORTH 89°19'15" EAST 134.00 FEET; 
THENCE NORTH 00°40'45" WEST 300.00 FEET TO THE TRUE POINT OF 
BEGINNING. 

PARCEL A CONTAINS 563,561± SQ.FT. OR 12.938± ACRES 

THE BASIS OF BEARINGS FOR THE ABOVE DESCRIPTION IS THE MONUMENT LINE 
ON OCEAN AVENUE FROM MIRAMAR AVENUE TO LEE AVENUE SHOWN AS S75°22'33"E 
ON "RECORD OF SURVEY 11110" FILED FOR RECORD ON MARCH 9, 2022 IN BOOK 
JJ OF SURVEY MAPS, AT PAGES 103 THROUGH 105 INCLUSIVE, OFFICIAL 
RECORDS OF THE CITY AND COUNTY OF SAN FRANCISCO. 

THIS DESCRIPTION WAS PREPARED BY ME IN ACCORDANCE WITH THE 
PROFESSIONAL LAND SURVEYORS' ACT. 

DECEMBER 9, 2022 

BENJAMIN B. RON, PLS 5015 



EXHIBIT A 
LEGAL DESCRIPTION 

S-9668 
PAGE 4 OF 5 

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

A PORTION OF PARCEL ONE (CITY AND COUNTY OF SAN FRANCISCO), AS SAID 
PARCEL IS DESCRIBED IN THAT CERTAIN CERTIFICATE OF COMPLIANCE RECORDED 
FEBRUARY 15, 2012 IN DOCUMENT NO. 2012-J355048, OFFICIAL RECORDS AND 
MORE PARTICULARLY DESCRIBED AS FOLLOWS: 

PARCEL C 

I 

COMMENCING AT THE NORTHWEST CORNER OF SAID PARCEL ONE; THENCE ALO~G 
THE WESTERLY LINE OF SAID PARCEL ONE SOUTH 00°24'00 11 EAST 995.92 FEET 
TO A LINE THAT IS PARALLEL WITH AND PERPENDICULARLY DISTANT 80.00 FEET 
NORTHERLY FROM THE SOUTHERLY LINE OF SAID PARCEL ONE; THENCE ALONG 
SAID PARALLEL LINE SOUTH 75°22'3311 EAST 141.00 FEET TO THE TRUE POINT 
OF BEGINNING; THENCE CONTINUING ALONG SAID PARALLEL LINE SOUTH 
75°22'3311 EAST 149.00 FEET; THENCE NORTH 14°37'2711 EAST 200.00 FEET; 
THENCE NORTH 75°22'3311 WEST 140.24 FEET TO THE BEGINNING OF A TANGENT 
CURVE CONCAVE TO THE SOUTH HAVING A RADIUS OF 20.00 FEET; THENCE 
WESTERLY ALONG SAID CURVE TO THE LEFT THROUGH A CENTRAL ANGLE OF 
25°59'19", AN ARC LENGTH OF 9.07 FEET; THENCE SOUTH 14°37'2711 WEST 
197.98 FEET TO THE TRUE POINT OF BEGINNING. 

CONTAINING 29,794± SQ.FT. OR 0.684± ACRES 

PARCEL D 

COMMENCING AT THE NORTHWEST CORNER OF SAID PARCEL ONE; THENCE ALONG 
THE WESTERLY LINE OF SAID PARCEL ONE SOUTH 00°24'0011 EAST 995.92 FEET 
TO A LINE THAT IS PARALLEL WITH AND PERPENDICULARLY DISTANT 80.00 FEET 
NORTHERLY FROM THE SOUTHERLY LINE OF SAID PARCEL ONE; THENCE ALONG 
SAID PARALLEL LINE SOUTH 75°22'33 11 EAST 340.00 FEET TO THE TRUE POINT 
OF BEGINNING; THENCE CONTINUING ALONG SAID PARALLEL LINE SOUTH 
75°22'3311 EAST 225.75 FEET TO THE BEGINNING OF A NON-TANGENT CURVE 
CONCAVE TO THE SOUTHEAST WHOSE RADIUS POINT BEARS SOUTH 69°38'26" EAST 
207.00 FEET; THENCE NORTHEASTERLY ALONG SAID CURVE TO THE RIGHT 
THROUGH A CENTRAL,ANGLE OF 16°26'30", AN ARC LENGTH OF 59.40 FEET; 
THENCE NORTH 36°48'04" EAST 6.12 FEET TO THE BEGINNING OF A TANGENT 
CURVE CONCAVE TO THE NORTHWEST HAVING A RADIUS OF 105.00 FEET; THENCE 
NORTHEASTERLY ALONG SAID CURVE TO THE LEFT THROUGH A CENTRAL ANGLE OF 
37°28'49n, AN ARC LENGTH OF 68.69 FEET; THENCE NORTH 00°40'4511 WEST 
72.09 FEET; THENCE NORTH 75°22'3311 WEST 227.36 FEET; THENCE SOUTH 
14°37'2711 WEST 200.00 FEET TO THE TRUE POINT OF BEGINNING. 

CONTAINING 47,842± SQ.FT. OR 1.098± ACRES 

( 



EXHIBIT A 
LEGAL DESCRIPTION 

PARCEL E 

S-9668 
PAGE 5 OF 5 

COMMENCING AT THE NORTHEAST CORNER OF SAID PARCEL ONE; THENCE ALONG 
THE EASTERLY LINE OF SAID PARCEL ONE SOUTH 00°40'45 11 EAST 264.30 FEET; 
THENCE SOUTH 89°19'1511 WEST 61.00 FEET TO THE TRUE POINT OF BEGINNING; 
THENCE SOUTH 89°19'1511 WEST 96.33 FEET; THENCE SOUTH 00°40'45 11 EAST 
273.05 FEET; THENCE SOUTH 04°50'37 11 WEST 56.03 FEET; THENCE SOUTH 
75°24'09" EAST 105.45 FEET; THENCE NORTH 00°40'45 11 WEST 356.60 FEET TO 
THE TRUE POINT OF BEGINNING. 

CONTAINING 33,240± SQ.FT. OR 0.763± ACRES 

PARCEL F 

COMMENCING AT THE NORTHEAST CORNER OF SAID PARCEL ONE; THENCE ALONG 
THE EASTERLY LINE OF SAID PARCEL ONE SOUTH 00°40'45 11 EAST 264.30 FEET; 
THENCE SOUTH 89°19'1511 WEST 296.00 FEET TO THE TRUE POINT OF 
BEGINNING; THENCE SOUTH 89°19'1511 WEST 134.00 FEET; THENCE SOUTH 
00°40'4511 EAST 300.00 FEET; THENCE NORTH 89°19'1511 EAST 134.00 FEET; 
THENCE NORTH 00°40'45 11 WEST 300.00 FEET TO THE TRUE POINT OF 
BEGINNING. 

CONTAINING 40,200 SQ.FT. OR 0.923± ACRES 

THE BASIS OF BEARINGS FOR THE ABOVE DESCRIPTION IS THE MONUMENT LINE 
ON OCEAN AVENUE FROM MIRAMAR AVENUE TO LEE AVENUE SHOWN AS S75°22'33 11 E 
ON "RECORD OF SURVEY 1111011 FILED FOR RECORD ON MARCH 9, 2022 IN BOOK 
JJ OF SURVEY MAPS, AT PAGES 103 THROUGH 105 INCLUSIVE, OFFICIAL 
RECORDS OF THE CITY AND COUNTY OF SAN FRANCISCO. 

,THIS DES,CRIPTION WAS PREPARED BY ME IN ACCORDANCE WITH THE 
PROFESSIONAL LAND SURVEYORS' ACT. 

DECEMBER 9, 2022 

BENJAMIN B. RON, PLS 5015 
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EXHIBITB 

Insurance Requirements 

SubJect to approval by the City's Risk Manager of the msurers and policy forms, Truster 
must obtain and maintam, or caused to be maintamed, the msurance and bonds as set forth below 
from the date Truster acqmres control of the Property until the Note 1s fully repaid at no expense 
to the City· 

1. Truster, Contractors: 

(a) to the extent Truster or its contractors and subcontractors have "employees" 
as defined in the Califorma Labor Code, workers' compensation insurance with employer's 
liability hmits not less than One Million Dollars ($1,000,000) each accident, injury or illness; 

(b) With respect to the Trustor, commercial general liability insurance, with 
limits no less than Two Million Dollars ($2,000,000) combmed smgle limit per occurrence and 
Four Million Dollars ($4,000,000) annual aggregate limit for bodily injury and property damage, 
includmg coverage for contractual liability, personal mJury; fire damage legal habihty, advertisers' 
liability; owners' and contractors' protective liability, products and completed operat10ns, broad 
form property damage, and explos10n, collapse and underground (XCU) coverage during any 
penod m which Trustor is conductmg any activity on, alteration or improvement to the Site with 
risk of explosions, collapse, or underground hazards; 

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

2. Property Insurance 

Trustor must mamtain, or cause its contractors and property managers, as appropnate for 
each, to mamtain, msurance and bonds as follows 

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

Property msurance, excluding earthquake and flood, m the amount no less 
than One Hundred Perc~nt (100%) of the replacement value of all improvements prior to 
commencement of construction and City property in the care, custody and control of the Truster 
or its contractor, mcluding coverage m transit and storage off-site, the cost of debns removal and 
demolition as may be made reasonably necessary by such perils, resulting damage and any 
applicable law, ordmance or regulation, start up, testing and machinery breakdown mcludmg 
electncal arcmg, one year of business interruption coverage, and with a deductible not to exceed 
One Hundred Thousand Dollars ($100,000) each loss, includmg the City as loss payees 

01757 000 l 8/1276098v2 ExhibitB 



(b) During the course of construction. 

(i) Builder's nsk msurance, special form coverage, excludmg 
earthquake and flood, for one hundred percent (100%) of the replacement value of all completed 
improvements and City property in the care, custody and control of the Trustor or its contractor, 
including coverage m transit and storage off-site; the cost of debris removal and demolition as may 
be made reasonably necessary by such covered penis, resulting damage and any applicable law, 
ordmance or regulat10n; start up, testmg and machinery breakdown includmg electrical arcmg, 
copy of the applicable endorsement to the Builder's Risk pohcy, 1f the Builder's Risk policy 1s 
issued on a declared-proJect basis, and with a deductible not to exceed One Hundred Thousand 
Dollars ($100,000) each loss, including the City as loss payees 

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

The followmg notice 1s provided m accordance with the provisions of California Civil Code 
Sect10n 2955.5: Under California law, no lender shall reqmre a borrower, as a cond1tion of 
receivmg or main taming a loan secured by real property, to provide hazard msurance coverage 
agamsfrisks to the improvements on that real property man amount exceedmg the replacement 
value of the improvements on the property. 

3. General Requirements 

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

(b) All policies reqmred by this Agreement must be endorsed to provide no less 
than thirty (30) days' wntten notice to the City before cancellation or intended non-renewal 1s 
effective If notice cannot be provided by earner, then the burden of notice to City shall be borne 
by the Trustor. 

( c) W 1th respect to any property msurance, Trustor hereby waives all nghts of 
subrogation agamst the City to the extent of any loss covered by Trustor's msurance, except to the 

I 

extent subrogation would affect the scope or validity of insurance. 

(d) Approval of Trustor's msurance by the City will not relieve or decrease the 
liability of Trustor under this Agreement. 

( e) The City and its officers, agents and employees will not be liable to Trustor 
for any reqmred premmm of policies reqmred of or mamtained by Trustor. 

(f) The City reserves the right to reqmre an mcrease m msurance coverage m 
the event the City determines that conditions show cause for an mcrease, unless Trustor 
demonstrates to the City's satisfaction that the mcreased coverage 1s commercially unreasonable 
and unavailable to Trustor. 
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(g) All liability policies must provide that the msurance is primary to any other 
insurance available to the additional insureds with respect to claims arising out of this Agreement, 
and that msurance applies separately to each insured agamst whom claim is made or smt is brought 
and that an act of omission of one of the named insureds that would void or otherwise reduce 
coverage will not void of reduce coverage as to any other msured, but the inclusion of more than 
one msured will not operate to mcrease the insurer's limit of liability. 

(h) Any policy m a form of coverage that mcludes a general annual aggregate 
limit or provides that claims investigation or legal defense costs are mcluded m the general annual 
_aggregate hmit must be m amounts that are double the occurrence or claims limits specified above. 

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

(J) Trustor must provide the City with copies of endorsements for each required 
msurance policy and make each policy available for inspection and copymg promptly upon 
request. 
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