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FILENO.110839 - MOTION NO.

[Final Map 4456: 833 - 835 Jamestown Avenue] |

.'Motlon approvmg Flnal ‘Map 4456, a 198 ReSIdentlaI Un|t Condomlnlum PI‘O]eCt

Iocated at 833-835 Jamestown Avenue belng a subdivision of Lot 277 in Assessors
Block No. 4991; adoptlng flndlngs pursuant to the General Plan and Clty Plannlng Code
Sectlon 101 1; condltlonally accepting offers of easements and approvmg a Publlc

o

lmprovement Agreement related to the Final Map

~ MOVED, That the San Francisco Board of Supervisors adopts as its own and
incorporates by reference herein as th'ough fully set forth the - findings made by the City -
Planning Department, by its letter dated April 05, 2007, that the proposed subdivision is

consi's'tent with the objeetives and policies of the General Plan and the Eight Priority Policies

I of Sectlon 101.1 of the Planning Code; and beit

FURTHER MOVED That the San Francrsco Board of Supewlsors accepts on behalf

of the publlc subjeot to city certified completlon of lmprovements the offer of easements for |

fthe following: pubhc utilities over the areas shown on the said’ Final Map as P.U.E,

emergency vehicle access over the areas shown on: -the said Fmal Map as EVA E., and
pedestrian ingress and egress over the areas shown on said Final Map as |.E.E.; and be it

- FURTHER MOVED, Th‘atthe certain map entitled “FINAL MAP 4456", comprieing 4
sheets, approved July 14 2011 by Department of Public Works Order No. 179, 436 together
with the Public Improvement Agreement for Flnal Map 4456 between the City and County of

San Francisco and Jamestown EqUIty Partners, LLC a Delaware lelted Liability Company,

‘are hereby approved and said map is adopted as Official Flnal Map 4456; and be it

FURTHER MOVED That the San Francisco Board of Superwsors hereby authorlzes

the Director of the Department of Public Works to enter all necessary recording information on -

DEPARTMENT OF PUBLIC WORKS : \
BOARD OF SUPERVISORS : . ' Page 1
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Statement as set forth hereln and beit

FURTHER MOVED That approval of this map is also condltloned upon compliance by

the” subdivider with all applicable provisions of the San Franmsco Subdivision Code and

amendments{thereto.'

RECOMMENDED: . -

Edward D. Reiskin .

Director of PUinc Works

DEPARTMENT OF F’UBLIC WORKS

BOARD OF SUPERVISORS
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| ,the-Final Map and authorizes the Clerk of thé Board of SLlpe_rvisors tb'exe_cute the Clerk’s

- DESCRIPTION APPROVED:

7

Bruce R. Storrs, PLS

City and 'County Suweyor
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C. " Phone: (415) 554-6920
s(@ © Fax: (415) 554-6944
W/ TDD: (415) 554-6900

www.sfdpw.org

City and County of Sah Franciséo ‘

Department of Public Works

Office of the Director

_City Hall, Room 348

. o . 1 Dr. Cariton B. Goodlett Place

Edwin M. Lee, Mayor . o : : San Francisco, CA 94102-4645
Edward D. Reiskin, Director ‘ : : o

CITY AND COUNTY OF SAN FRANCISCO -
DEPARTMENT OF PUBLIC WORKS
~'ORDER NO. 179, 436

APPROVING FINAL‘ MAP 4456, 833-835 JAMESTOWN AVENUE, A 198 RESIDENTIAL UNIT CONDOMINIUM
PROJECT, BEING A SUBDIVISION OF LOT 277 IN ASSESSORS BLOCK NO. 4991.

‘A. 198 RESIDENTIAL UNIT CONDOMINIUM PROJECT

The City Planning Departrhent in its letter dated April 05, 2007 stated that the subdivision is in conformity with the
General Plan and the Priority Policies of Gity Planning Code Section 101.1.

- The Director of Public Works, the Advisory Agency, acting in concurrence with other City agencies, has determined
~ that said Final Map complies with all subdivision requirements related thereto. Pursuant to the. California
Subdivision Map Act and the San Francisco Subdivision Code, the Director recommends that the Board of
Supervisors approve the aforementioned Final Map.
This Final Map also includes offers for éasements; T;hé Depa,rtment'of Public Works recommends that the San
‘Francisco Board of Supervisors conditionally accept the offer for Public Utility Easement, Emergency Vehicle,
Access Easement, and-Pedestrian Ingress and Egress Easement, subject to City certified completion of
improvements, and offered on this Final Map. - The Department also recommends that the Board of Supervisors
approve the Public Improvement Agreement that is associated with this map.
Transmitted herewith are the following:
1. Four (4) paper copies of the Motioh épprovihg said map — one (1) copy in electronic format.
2. TO_ne (1) mylar signature sheet and one (1) paper-set of the “Final Map 4456”, each comprising 4 sheets.

3. One (1.) copy of the Tax Certificate from the Office of the Treasurer and Tax Collector certifying that there
are no liens against the property for taxes or special ‘assessmen'ts collected as taxes. ’

4, One(1) éopy of the letter dated April 05, 2007 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. ' . : : -
. 5. One (1) copy of the Public Improvement Agreement
6. One (1) Copy of the Performanbe Bond
7. One (1) Copy of the Labor and Material Bond

8. Oné (1) copy of the Temporary Construction Easement

- Cont.

: “IMPROVING THE QUALITY OF LIFE IN SAN FRANCISCO” - _
Customer Service: Teary§# Continuous Improvement



It is recommended that the Board of Supervisors adopt this legislation.

APPROVED:

[/

Bruce R. Storrs, PLS o " Edward D. Reiskin
City and County Surveyor, DPW - : . . Director of Public Works
cc: File (2) " "

~ Board of Supervisors (signed)
Tax Collector’s Office

© APPROVED: July 14,2011 - o " EDWARD D. REISKIN, DIRECTOR

965



CITY ana Lounty or San Hrancisco

Gavin Newsom, Mayor
Fred V. Abadi, Ph.D., Director

Date: December 13, 2006

Department of City Planm'ﬁg .
1660 Mission Street '
San Francisco, CA 94103

Attention: Mr. Lawrence Badiner

{415) 554-5800
FAX {415) 6545843
http:/fwww.sfdpw.com

Department of Public Works
Bureau of Street-Use -and Mapping

. 875 Stevenson Strest, Room 460

San Francisco. CA 941030942

BarbaraL. Moy, Bureau Manager

Bruce Storrs, City and County Surveyor.

Project IDH456 o
Project Typed198 Units New Construction
A ddress# StreetName Block ot
833 -835' [PAMESTOWN AVE K991 D77
Tentative Map Referral '
ANATE IR

Pursuant to Section 1325 of the City and County of San Francisco Subdivision Code and Section 4.105 of the
1996 City Charter, a print of the above referenced Map is submitted for your review, CEQA. and General Plan
conformity determination. Under the provisions of the Subdivision Map Act and the City and County of San

- Francisco Subdivision Code, your Department must respond to the Bureau of Street-Use and Mappmg within 30°
days of the receipt of the application or CEQA Determination per SMA 664521(c). Under these same state and
local codes, DPW is required to approve, conditionally approve, or disapprove the above referenced nap within
50 days of the receipt of the application or CEQA Determination per SMA 664521(c). Fallure to do so constitutes
automatic approval. Thank you for your timely rev1ew of this Map.

; Enclosuresy:
X Print of Parcel Map
- X List“B” .
" X Proposition “M” Findings
X )

Photos

Smcerely,

@%%A’ﬁ"%@ﬁ

Bruce R. Storts, P.L.S.
City and County Surveyor -

"The subject Tentative Map has been reviewed by the Planning Department and does comply with applicable
provisions of the Planning Code. On balance, the Tentative Map is consistent with the General Plan and the Priority
Policies of Planning Code Section 101.1 based on the attached findings. The subject referral is exempt ﬁom
envxronmental review per Class | California Environmental Quality Act Guidelines.

The subject Tentative Map has been reviewed by the Planning Departmeht and does comply with appﬁcable
provisions of the Planning Code subject to the following conditions (Any requested documents should be sent in -
‘with a copy of this letter to Lawrence Badiner at the above address): : S

The subjéc’t Tentative Map has been reviewed by the Planning Depaftment and does not comply with applicable
provisions of the Planning Code. Due to the following reasons (Any requested documents should be sent in with a_
copy of this letter to Lawrence Badmer at the above address)

DATE 4. 255 . 077

PLANNING DEPARTMENT

Mr. Lawrence B. Badiner, Zoning Administrator

“IMPROVING THE QUALIT}’ OF I ]F E IN SAN FRANCISCO™ We are a’edzcated individuals committed to teamwork, ¢ ustomer service and continuous

Crctnmar Qonvina

improvement in partner, lg)swfh the commumty
° i~

CAantiniinnie imnrmaramant



Office of the Treasurer & Tax Collector
. City and County of San Francisco T :
José Cisneros, Treasurer
Property Tax & Licensing
George Putrls Tax Administrator

»I, George W. Putris, Tax »Administrator of the City
‘and County San"Francis-co," State of California, do
hereby certify that according to the reeords of my
office, there are no liens against the subdivision

designated on the map entltled

BlockNo. ~ 4991  LotNo. 277

_ Address: ~ 833-881 Jamestown Avenue

for unpald Clty & County property taxes or special assessments
collected as taxes. : ‘

George W. Putrls |

| Tax Admmlstrator

© Dated this 13th day of April 2011

City Hall - Room 140 »  1Dr Carlton B. GoodlettPlace ¢ San Fréncisco, CA 94102-4638
 415-554-4874 & 415-554-4400 telephone s 415-554-7121 fax
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. San Francisco, CA 94102

RECORDING REQUESTED BY
City and County of San Francisco’

WHEN RECORDED MAIL TO:

Department of Public Works
1 Dr. Carlton B. Goodlett Place
City Hall, Room 348 - '

‘ Documentafy Transfer Tax is Zero. _
Official Business Entitled to Free Recordation
Pursuant to Government Code § 6103

SPACE ABOVE THIS LINE FOR RECORDER’S USE ONLY

PUBLIC IMPROVEMENT AGREEMENT

~This agreement for the construction of public improvements (“A_greemént”) is made this
day of Juluw 1 2011, between CITY AND COUNTY OF SAN FRANCISCO,
a municipal coi‘fioration (“City”) and JAMESTOWN EQUITY PARTNERS, LLC, a Delaware

limited liability company (“Subdivider”).

The parties enter this Agreement on the basis of the following facts, understandings and -'
intentions: : '

A. The Subdivider has undertaken to subdivide and develop the real property located at 833-
835 Jamestown Avenue, Assessor’s Block 4991 / Lot 277, in the City and .County of San
Francisco, California (“Property”) pursuant to the Subdivision Map Act of the State of

California (“Act”), the San Francisco Subdivision Code and the San Francisco Subdivision
Regulations (January 6, 1982) as amended from time to time. As of the date of this Agreement,
only a portion of the Property is being developed (the “Current Phase”). The Current Phase is
~ comprised of Building 4, Building 5, a portion of Building 11 and related improvements on the
Property. The remainder of the Property is intended to be developed in two or more construction .
. phases (the “Future Phases”). . - ! ‘

B. The Act provides that before the Final Map is approved by the City, the Subdivider shall
have installed ahd_ completed all of the public improvements and related land development work -
required by the City or, as an altemative, the Subdivider shall enter into an agreement with the
City, secured by an approved performance bond to insure the performance of the work pursuant
to the requirements of the Act, agreeing at its own expense to install and complete, free of liens, -
- all of the public improvements and related land development work required in the subdivision
within a definite period of time prescribed by the City. :

C. The Subdivider, in 'c_:onsideratioh of the approval and recordation of the Final Map by the -

City, desires to enter into this Agreement wherein it is provided that the Subdivider will install

1
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and complete at its own expense, all the public impfovement work required by the City in
connection with the proposed subdivision and will deliver to the City satisfactory security in the
forms of: (i) a performance bond, (ii) a labor-and-materials bond, and (iii) a2 maintenance bond,
all as approved by the City Attorney.

D..*  Subdivider submitted to the City, for approval and recordation, a final map for the Property

to be subdivided entitled: “Final Map No. 4456 (i“Final Map”) which, upon approval by the City,

will be filed in the Official Records. The City has previously approved a Tentative Map of the _
subdivision on January 4, 2008. o . ' . .

E. Complete plans and specifications for the construction, installation and completion of the
public improvement and related land development work to be performed in connection with the -
Current Phase of development of the Property (“Plans and Specifications”) have been approved
by the City, as shown in the Sidewalk Improvement Plan, Southerly Side of Jamestown Avenue,
Between Hawes Street and Redondo Street prepared by KCA Engineers, Inc., dated April 21,
2011, and Teceived by the City on April 21, 2011, which plans are attached to this Agreement as
Exhibit A, and incorporated herein by this reference. Copies of the Plans and Specifications are
also on file in the office of the City Engineer. ‘ h

F.  An estimate of the cost of constructing the public improvements and related land
. development work for the Current Phase of development of the Property (the “Current Phase
Improvements”) according to the Plans and Specifications has been made by the City Engineer. -
A copy of such estimate is attached as Exhibit B, which is attached to this Agreement and
" incorporated herein by this reference. SR A :

G ‘The plans and specifications for those public improvements and related land development
work for the Future Phases of development of the Property (“Future Phase Improvements”)
have not been finalized as of the date of this Agreement. However, the City has determined that
this Agreement and the Final Map may be finalized and recorded in advance of final approval of
the plans and specifications for the Future Phase Improvements, provided that Subdivider post
bonds as security based on conceptual designs of the Future Phase Improvements. Final plans
for the Future Phase Improvements shall be submitted within one (1) year from the date of
recordation of this Agreement; provided that the City agrees that the Subdivider shall*have the
option to submit a request for an extension of said one (1) year period, and approval of such
request by the City shall not be unreasonably withheld. L '

H. An estimate of the cost of constructing the Future Phase Improvements according to
proposed plans and specifications for the Future Phase Improvements has been made by the City
- Engineer. A copy of such estimate is attached as Exhibit C, which is attached to this Agreement
and incorporated herein by this reference. As of the date of this Agreement, the cost estimate for
the Future Phase Improvements is not final, and is intended to serve only until final plans and
specifications for the Future Phase Improvements have been approved, at which time the final
cost estimate shall be prepared by the City Engineer based upon the approved plans and
specifications and security may be adjusted, as set forth herein, to adequately cover the cost of
said estimate. - ' s '

2
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NOW, THEREFORE, in conskieration of the approval and recordation by the City of the
Final Map for the Property and other valuable consrderatlon the Subd1v1der and the City agree as

follows

1. . Subdivider’s'ObliQations. Subdivider shall:

a. Furnish all necessary materials and complete at its own expense, to the
satisfaction and approval of the City (i) the Current Phase Improvements in strict. conformity
with the Plans and Specifications, as referenced in Recital E of this Agreement, and (ii) the
Future Phase Improvements in strict conformity with the plans and specifications for the Future
Phase Improvements, once such plans and specifications are approved by the City, as referenced.
in Recital G of this Agreement. The Current Phase Improvements and the Future Phase
Improvements shall be collectively referred to in this Agreement as the “Public
Improvements,” and shall be as required in the Planned Unit Development Authorization for the -
Property, File No. 040487, Board of Supervisors Motion No. 04-66 (May 25, 2004), and related
findings, File No. 040854, Board of Supervisors Motion No. 04-69 (June 11, 2004). As of the '
~ date of this Agreement, only the Current Phase Improvements are belng constructed in
connection with the Current. Phase of development of the Property The Future Phase
Improvements are intended to be constructed in connection with the Future Phases of the
development of the Property.

, b. Complete the Public Improvements prior to completion of the buildings and
issuance of the Certificate of Final Completion and Occupancy, or as the Director of the City’s
Department of Public Works (“Director”) in consultation with the Director of Building
Inspection requires for public safety, but in no event no later than on or before the second (279
anniversary date of the recordation of the Final Map; provided, that the City acknowledges that
the Property is intended to be developed in two or more construction phases and that there may
be delays in final completion of the subdivision and related improvements due to financial
constraints on the Subdivider, approval of plans and specifications by the City or force majeure
~ events, and the Director shall not unreasonably deny such request for extension based upon such
factors. -

c. Install all requlred monuments within th1rty (30) days after completlon of the ‘
Public Improvements. : ‘

- d. Within three (3) months after completion of the Public Improvements as certified:
by the City Engineer pursuant to Section 8.a., furnish to DPW and, if requested, the City
Department of Building Inspection, as-built plans for such Public Improvements in both
~electronic (in a reasonably current version of AutoCAD) and mylar formats or other format that
the City specifies and any reports required in connection with such Public Improvements by the .
Plans and Specifications. '

2. City-Maintained Public Improvements. The Subdivider may request in writing that the

City accept for maintenance any of the Public Irnprovements constructed in connection with the
development of the Property, including, without limitation, the Current Improvements and Future
Phase Improvements, so long as the requirements of Section 8.b. of this Agreement are met.

5908.01/PUBLIC IMPROV AGT - 833-881 Jamestown FINAL 7-06-11 9 7 0



Any public improvement accepted by the C1ty for maintenance pursuant to Section 8.b., below
shall deemed to be a “City-Maintained Improvement” for purposes of this Agreement.

3. . Securltv for Current Phase Improvements

a. As a condition of approval of the Final Map and as requn'ed by the Subdivision
Code upon execution of this Agreement, Subd1v1der shall furnish and deliver to the City as
- Security all of the followmg :

(1) An approved performance bond in an-amount that 1s equal to one-hundred
percent (100%) of the construction cost of the Current Phase Improvements which security shall
.- guarantee construction of the Current Phase Improvements in accordance with th1s 'Agreement
(“Performance Bond”) and :

: (i) An approved labor-and- matenals bond in an amount that is equal to ﬁfty

_ percent (50%) of the construction cost of the Current Phase Improvements, which security shall
guarantee payment to contractors, subcontractors and vendors of materials and/or equipment for
construction of the Current Phase Improvements in accordance w1th this Agreement (“Labor-
and—Materlals Bond”).

) b The Bonds described in Section 3.a. above may be combined into a single form of
‘Security, as-approved by the Director. Upon completion of the Current Phase Improvements and
issuance of the City Engineer’s Notice of Completion for the Current Phase Improvements,
~ Subdivider shall furmsh and deliver to the C1ty as Securlty an approved mamtenance bond as set
forth in Section 9.a.

. C - Other Acceptable Securltv In lieu of providing Bonds as the Security for the
+ Current Phase Improvements, Subdivider may, subject to the approval of the Director, provide a
deposit, letter(s) of credit or other form(s) of security as described in Section 66499 of the California
. Government Code (such depos1t letter(s) of credit or other security shall also be con51dered

“Securlty’ ). A

d. City Engineer Estimate of Cost. The City Engincer has estimated the
aforementloned costs of constructing - the Public Improvements according to the Plans and
Specifications. To the extent the scope of the Public Improvements are revised. or otherwise
modified, the City Engineer shall determine if such changes require additional Security or a
reduction in Security. Based on the City Engmeer s decision, the Subd1v1der shall ad_]ust the .
Security accordingly. :

4, Security for Future Phase Improvements.

a. Upon executlon of this Agreement Subdivider shall furnish ‘and dehver to the
Cxty as Security all of the following:

: i) An approved performance bond in an amount that is equal to one—hundred
percent (100%) of the construction cost of the Future Phase Improvements which security shall
guarantee construction of the Future Phase Improvements in accordance with this Agreement .
 (“Future Phase Improvements Performance Bond”) and

"
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(i) An approved labor-and-materials bond in an amount that is equal to fifty
percent (50%) of the construction cost of the Future Phase Improvements, which security shall
7 _guarantee payment to contractors, subcontractors and vendors of materials and/or equipment for
construction of the Future Phase Improvements in accordance with this Agreement (“Future
_ Phase Improvements Labor-and-Materlals Bond”). '

b.  TheBonds described in Sect1on 4.a. above may be combined into a s1ngle form of
. Security as described herein this Agreement. Upon completion - of the Future Phase
- Improvements and issuance of the City Engineer’s Notice of Completion for the Future Phase
Improvements, Subdivider shall furnish and deliver to -the City as Security an approved

" maintenance bond as set forth in Sect1on 9.a.

C. Other Acceptable Security. In lieu of providing Bonds as the Security for the Future
Phase Improvements, Subdivider may, subject to the approval of the Director, provide a deposit,
letter(s) of credit or other form(s) of security as described in Section 66499 of the California
- Government Code (such deposit, letter(s) of credit or other security shall also be considered

- “Security”).

d.  City Fngineer Estimate of .Cost. The City Engineer has estimated  the
aforementioned costs of constructing the Future Phase Improvements. accordmg to the Plans and
Specifications. To the extent the scope of the Public Improvements are revised or otherwise
modified, the City Engineer shall determine if such changes require additional Security or a
reduction in Security. - Based on the Clty Engmeer s decision, the Subd1v1der shall adjust the
Secunty accordingly. '

e. Final plans for the Future Phase Improvements shall be submitted w1th1n one (1)
year from the date of recordation’ of this Agreement; provided that the City agrees that the
'Subdivider shall have the option to submit a request for an extension of said one (1) year period,
and approval of such request by the City shall not be unreasonably withheld. Upon final
approval by the City of the plans-and specifications for the Future Phase Improvements, the City
Engineer shall prepare a final cost estimate for constructing the Future Phase Improvements
" based upon the approved plans and specifications. Such final cost estimate shall be compared to
the interim cost estimate described in Recital H above. 'If the interim cost estimate described in'
Recital H above is different than the final cost estimate, then the amount of the Security
described in this Section 4 above shall be adjusted accordingly.

5. Use of Security for the Public Improvements.  If the Public Improvements are not
completed within the time period specified in Section 1.b. and such period is not extended by the
City as provided under this Agreement, or Subdivider has not satisfactorily corrected all
deficiencies during the warranty period as set forth herein, then the Director may, in his or her
discretion, rescind this Agreement in whole or in part, and may use the Security to complete the
design and construction of the Public Improvements in accordance with the Plans and
Specifications and/or to correct deficiencies in the Public Improvements. This Section 5 shall
also apply to the Future Phase Improvements and Future Phase Improvements Performance

- Bond.
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6. Changes in Plans and Specifications for Future Phase Improvements. _

a. Requests by Subdivider for revisions, modifications or amendments to the
approved Plans and Specifications (each, a “Plan Revision™) shall be submitted in writing to the
‘City Engineer (or the City Engineer’s designee). The City Engineer (or the City Engineer’s
designee), in his or"her‘ discretion, shall approve proposed Plan Revision(s) that are substantially
- consistent with the Plans and Specifications and the. Final Map and subject to any adjustment to
Security as set forth in Section 3.c.  Construction of any proposed Plan Revision shall not
commence without prior approval pursuant to this Section.

b A Plan Revision 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, o o

‘ c. 'In the event there are any substantial changes to the plans and specifications for
the Future Phase Improvements such that the terms of this Agreement need to ‘be revised to-
address such changes, then upon the consent of both the City and the Subdivider, this Agreement
may be amended.” The signature of both the Subdivider and the City shall be required on such
“amendment. The Director shall have the authority to approve such amendment for.the City and
impose reasonable conditions, with City Attorney approval as to form of such amendment.

7. Extension of Time; Term of Agreement.

a Subdivider may request extensions of the time periods specified in Section 1.b. by
submission of a request(s) to the Director. A request shall be in writing, state adequate evidence to
Jjustify the extension, and shall be made not less than thirty (30) days prior to expiration of this

Agreement. The Director shall in good. faith atternpt to determine within such time whether an
~ extension of time shall be granted. The Director’s failuré to respond within the time specified,

however, shall not constitute either a grant or denial of the requested extension. The periods of time .
for performance under this Agreement shall be automatically extended for the period during which a .

- request for an extension is pending a determination by the Director. The Director may reasonably
condition an_extension subject to the terms of this Agreement, the conditions provided in the
Subdivision Code, and other requirements necessitated by the extension, including, but-not limited .

to, adjusting Security pursuant to Section 3.c. The Director and Subdivider shall enter into an
amended Agreement in accordance with the applicable requirements of Section 6. Notwithstanding
the above, the City acknowledges that the Property is intended to be developed in two or more
construction- phases and that there may be delays in final. completion of the subdivision and
related improvements due to financial constraints on the- Subdivider, approval of plans and
specifications by the City or force majeure events, and the Director shall not unreasonably deny
such request for extension based upon such factors. :

b. “The provisions in this Section 7 are in addition to and not a limitation of any other

~ provision for extensions in this Agreement or in the Plans and Specifications. No extension .
~ approved hereunder shall relieve the surety’s liability under the Security. '
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c. .Unless otherwise extended in writing by the City and Subdivider, this Agreement
shall expire on the date that is two (2) years from the date of issuance of the street improvement
permit for the Future Phase Improvements by the Department of Public Works.

8. - Completion and Acceptance of the Public 'Improvements.

‘ a. Cltv Englneer s Inspection and Notice of Completion. Upon written request from
the Subd1v1der for a completeness determination, the City Engineer shall determine whether the
Public Improvements are ready for their intended use and are completed in strict conformity with
the Plans and Specifications and apphcable City regulations. The City Engineer shall provide
written notice to the Subdivider as soon as reasonably practicable of the determination. = If the
determination is that such Public Improvements do not satisfy such requirements, then the City
Engineer shall identify with particularity the reasons for this determination. If the City Engineer
finds the Public Improvements satisfy the requirements specified above, he or she shall issue a°
Notice of Completion to the Subdivider (“Notice of Completion™). The Subdivider also may -
request that a completeness determination be ‘issued for a component of the required Public
Improvements. The City Engineer may determine, in his or her discretion, that the component of
the Public Improvement(s) can be deemed complete because its use and function is mdependent
of any other required Public Improvements and meets the requirements specified above. '

. b Acceptance. The City’s acceptance of the Public Improvements for public use
and/or maintenance (“Accept” or “Acceptance”) shall be deemed to have occurred when:

(). The Public Improvements which the Subdivider requests for Acceptance
have been completed, the City Engineer has issued the Notice of Completion, and the Clerk
certifies all payments have been made in accordance with Section §; '

(ii) The City Engmeer has certified to the Board of Supervisors that the Pubhc
‘ Improvements have been deemed complete and are ready for therr intended use; and

(111) " The Board of Superv1sors by ordinance, Accepts the Public
Improvements, or portion thereof, for public use, maintenance, and liability purposes in
accordance with the provisions of San Francisco Administrative Code Sections 1.51 et seq. and
-Subdivider’s mamtenance and warranty obhgatlons under Sections 9, 10 and 12, respectlvely

hereof. -

c. Acceptance and Dedications. The Final Map includes certain offers of dedication
as more particularly set forth therein. = The Board of Supervisors shall accept, conditionally
accept or reject such offers of dedication, and shall also accept, conditionally accept or reject for
public right of way and utility purposes the lots designated for pubhc streets or public.right-of-
way and the Public Improvements that are not included in such previous offers of dedication, by
ordinance or other appropriate action upon the City Engineer’s issuance of the Notice of
Completlon and other acts in accordance with this Section. Subdivider will coordinate with the
City and assist in the City’s process for dedication and Acceptance of Public Improvements by
(i) providing necessary maps, surveys, drawings, legal descriptions and plats for street openings,
easements and/or dedications for right of way or utility, purposes and for relinquishment of
existing rights of access and utilities associated with on-site and off-site development, and any
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other documentatlon necessary for Board of Superv1sors legislation; (ii) preparing and executing

offers of dedication, temporary or permanent easement agreements, and/or-grant deeds. and any
_ subsequent amendments to these documents necessary to be consistent with the Conditions of
Approval for the Tentative Map and the completion and Acceptance of the Public Improvements,
which may include, but are not limited to, the following: easements for emergency vehicle access
and emergency exiting, public service easements for access by the City and public utilities; gra.nt
deeds for areas to be dedicated pubhc right-of-way.

9. Release of Securlty for the Public Improvements The- Secunty, or any portlon thereof 3
" not required to secure completion of Subdivider’s obligation for construction or installing the
Public Improvements, or not requlred to satisfy claims by contractors, subcontractors, and/or
‘persons furnishing materials or equipment, shall be released to Subdivider, or 1ts successors in
interest, or reduced as follows : :

a. One Year Mamtenanée Bond. Upon the City Engineer’s issuance of the Notice of
Completion of the Public Improvements in. accordance with Section 8, the Security for
Performance and Security for Labor and Materials may be reduced to one hundred percent
~ (100%) of the original amount for the purpose of warranting repair of any defect of the Public -

Improvements that occurs within one year of when the Clerk of the Board of Supervisors (or the
Clerk’s designee) certifies that no claims by any contractor, subcontractor or person furnishing
labor, materials or equipment for the Public Improvements have been filed against the City. The
Clerk’s certification shall occur no later than one hundred (100) day period following the City
Engineer’s issuance of the Notice of Completion in accordance with Section 8. If any claims by
any contractor, subcontractor or person furnishing labor, materials or equipment to the.
‘Subdivider have been filed against the City, then the Security -applicable to such Public
Improvements shall be reduced to an amount equal to the greater of (i) the amount of all such :
~ claims filed or (ii) one hundred (100%) of the ongmal amount.

N b. Release of Remaining Security. The remamlng Security shall be released when
all of the following have occurred ; :

, (i) One ¢y ”year following the date of the City Engineer’s issuance of the
Notice of Completion in accordance with Section 8 or, with respect to any specific claim of
defects or deficiency in the Public Improvements, one (1) year following the date that any such
deficiency which the City Engineer identified in the Public Improvements in accordance w1th ‘
Section 8 has been corrected or warved in writing; and

(ii) The Clerk of the Board of Supervisors (or the Clerk’s de51gnee) certifies
that no claims by any contractor, subcontractor or person furnishing labor, materials or

equipment for the Public Improvements have been filed against the City, or all such claims have .

- been satisfied, withdrawn, or otherwise secured by bond or other security approved by the Clty
Engmeer (or the City Engmeer s designee).

c.  This Sectlon 9 shall apply to the release of Security for the Current Phase
" Improvements, and shall apply to the release of Security for the Future Phase Improvements."
The release of Security for the Current Phase Improvements and the release of Security for the .

g -
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Future Phase Improvements Phase Improvements may occur separately and at different times,
depending on the date of issuance of the Notice of Completion for the Security Current Phase
_Improvements and the date of issuance of the Notice of Completion for the Future Phase
Improvements, which may occur at different times. '
]

-10. - Subdivider and City’s Responsibilities to Maintain the Public Improvements

a. Unless and until the Public Improvements are Accepted for maintenance by the C1ty '
pursuant to Section 8, Subdivider: shall be responsible for the care, sweeping, maintenance, and
repair of the Public Improvements. Except as otherwise provided in the San Francisco Public
Works Code, the Subdivider’s maintenance responsibility for the Public Improvements shall be
‘solely that of the Subdivider, its successors, assigns, lessees, or agents and shall not be binding
. on individual purchasers of improved or unimproved lots within the Subdivision until such time -
that the City Accepts the Public Improvements for maintenance purposes. After the Public
Improvements are Accepted for maintenance by the City, the City shall assume the responsibility of - ;
maintaining the Public Improvements, subject to any specified conditions or exceptions. Subdivider
also shall continue to be responsible for any damage to accepted Public Improvements caused by its -
construction activities as provided in this Agreement and pursuant to the provisions of the San -
‘Francisco Public Works: Code.

_ b. In order to protect the Public Improvements from damage until such time as the City-
Accepts ‘such Improvements, Subdivider may erect a construction fence around areas under
construction or to be constructed in the future, provided that Subdivider has procured all necessary
permits and complied with all applicable laws; however, no construction fence may be constructed
or maintained that the Director determines which may adversely affect pubhc health or safety, or the
mgress and egress of emergency vehicles. -

S C After the City has Accepted the Public Improvements, Subd1v1der and its contractors
shall not use the Accepted Public Improvements in the conduct of construction activities in other
areas of the subdivision, except as authorized by City. Subdivider shall continue to be responsible '
for any damage to the Accepted Public Improvements caused by its construction activities, as
prov1ded in this Agreement and pursuant to the provisions of the San Francisco Public Works Code.

11. Permits and Fees.

a. .Subd1v1der shall not perform any work subject to this Agreement until all required
permits have been obtained for the portion of work mvolved and all apphcable fees, mcludmg
inspection and testmg fees, have been paid.

b. Prior to the issuance of any improvement permit, Subdivider shall arrange for
easements to be granted to the City to allow for construction of the required Public Improvements
~ on the Property or on off-site property under the control of a 3 party, if Subdivider has not already
prov1ded such easements. _

12.  City Does Not Waive Defects. City’s Acceptance of the Public Improvements shall not
constitute a waiver of defects by the City. Notwithstanding the 1-year maintenance bond
obligation described in Section 9.a., Subdivider covenants that all Pubhc Improvements

o
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- ‘constructed or installed by Subdivider shall be free from defects in material or workmanship and
 shall perform satisfactorily for a period of two (2) years following the City Engineer’s Notice of
Completion . The warranty period for plant materials and street trees shall be three (3) years. If -
the City Engineer, in accordance with Section 8, has identified any deficiencies in the Public
Improvements, the applicable warranty period shall commence when the City Engineer
determines that such deficiencies have been corrected or provides a written waiver of such
deficiencies.  Subdivider’s liability shall cover latent defects and defective material or
workmanship, and shall not extend to ordinary wear and tear or harm or damage from improper
maintenance or operation of the Public Improvements by a City department. . During the
warranty period, Subdivider shall, as necessary, and upon receipt of a request in writing from the
City Engineer that the work be done, correct, repair or replace any defects in the Public
Improvement at its own expense. During the warranty period, should Subdivider fail to act with
reasonable pronmiptness to make such correction, repair or replacement of the Public
Improvements, or should an emergency require that correction, repair or replacement of the
Public Improvements be made before Subdivider can be notified (or prior to Subdivider’s ability
to respond after notice), the City, at its option and provided that notice thereof is provided to
Subdivider, may make the necessary correction, repair, or replacement or otherwise perform the
necessary work to the Public Iﬁlprovements, and Subdivider shall reimburse the City for the
actual cost thereof. During the first year of the warranty period, the City shall hold Subdivider’s
‘performance bond (or separate maintenance bond in the same amount) as described in this
Agreement, to secure performance of Subdivider’s foregoing warranty obligations. After the
first year of the warranty period, the provisions of Section 9 shall apply to the release of such -
. performance or maintenance bond. - - ' ’ ‘

13. Indemnity. Subdivider, its successors, and assigns shall indemnify, defend, and hold the *
‘City and each of the City’s Agencies harmless for, 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 represéntatives’ negligent or defective construction of the Public -
Improvements, constructed or installed by the Subdivider under this Agreement, the Subdivider’s
- nonpayment under contracts between the Subdivider and its consultants, engineers, advisors,
contractors, subcontractors, or suppliers in the provision of such Public Improvements, or any
claims of persons employed by the Subdivider or its contractors, agents, ‘consultants, or
representatives to construct such Public Improvements, provided, however, that Subdivider’s
obligations to indemnify, defend, and hold the City harmless shall not extend to any claims to the _
extent arising out of or relating to the gross negligence or willful misconduct of the City or its
agents, and further provided that any demand for indemnification hereunder with respect to
negligent or defective construction must be brought, if at all, no later than the one (1) year after
expiration of the warranty period specified in Section 12 of this Agreement. The City shall not be
an insurer or surety for the design or construction of the Public Improvements pursuant to the
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 Public
Improvements as specified in this Agreement, except as may arise due to the gross negligence or
“willful misconduct of the City. R S

14.  Attorneys’ Fees. .Should cither party to this Agreement be required to institute legal
action to enforce this Agreement, the prevailing party shall be entitled to recover its reasonable
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attorneys fees adm1mstrat1ve costs costs of suit, and all other expenses of lltlgat1on incurred in

connection with such legal action. For purposes of this Agreement, reasonable attorneys’ fees

for the City Attorney’s Office shall be based on the fees regularly charged by private attorneys

- with an equivalent number of hours of professional experience in the subject matter area of the

law for which the City’s services were rendered who practice in the City and County of San.

" Francisco, State of California, in law firms with approx1mately the same number of attorneys as
employed by the Office of City Attorney :

15.  Binding Agreernent Except as prov1ded herem sa1d Agreement shall be binding on the
Subdivider, its successors, assigns, lessees, or agents and the benefits and the ‘burdens thereof shall

run with the land.

16. Map Recordat1on The Clty, in- accordance with the Subdivision Code and the Act, shall
record the Final Map and this Agreement 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. In the
event the map is not recorded, thJS Agreement shall be null and void. o

17. Not1ces A notice or ¢communication under this Agreement by any party to the othér (or
by or to the Director) shall be sufficiently given or delivered if d1spatched by hand or by
_registered or cert1ﬁed mail, postage prepaid, addressed as follows ‘

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

Director of Public Works
City and County of San Francisco
City Hall, Room 348 SR
1 Carlton B. Goodlett Place
San Francisco, CA 94102
Attn: Director '
- Telefacsimile: (415)

~ With copies to:

Office of the City Attorney
City Hall, Room 234

1 Dr. Carlton B. Goodlett Place
San Francisco, CA 94102

Attn: Land Use Division
Telefacsimile: (415) 554-4757

- And in the case of a notice or communication to Subdivider at:

Jamestown Equity Partners, LLC,
c/o Reuben and Junius, LLP
One Bush Street, Suite 600
San Francisco, CA 94104
. Telefacsimile: (415) 399-9480 .
11
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With copies to:

~ Jamestown Equity Partners, LLC
1201 Pine Street, Suite 151
Oakland, CA 94607
Telefacsimile: (510) 547-2125

‘ a.  For the convenience of the par‘ties,,cop,ies of notice may also be given by
* telefacsimile. ' '
b, Every notice given to a party hereto pursuant to the terms . of this Agreement,

must state (or must be accompamed by a cover letter that states) substantlally the following:

(i) The section of this Agreement pursuant to which the notice is given and the
* .action.or response required, if any; -

(11) If applicable, the penod of time within Wthh the rec1p1ent of the notice must
respond thereto; : :

c. Any mailing address or telefacsimile number may be changed at any time by
giving written notice of such change in the manner provided above at least ten (10) days prior to
the effective date of the change. All notices under. this Agreement shall be deemed given,
received, made or communicated on the date personal receipt actually occurs or, if mailed, on the
delivery date or attempted delivery date shown on the retum receipt. A party may not give
.official or binding notice by telefacsimile.

18, Miscellaneous.

a. Independent Contractor. In perforn:ung its obllgat1ons under this Agreement,
Subdivider is not an agent or employee of the City. o

b. Successors and Assigns. This Agreement shall be binding upon and inure to the
benefit of the successors and assigns of the parties hereto, and upon such transfer, Subdivider
shall be released from its obligations hereunder upon providing written evidence of a proper .
Assignment and-Assumption Agreement. Any sich assignment shall be in writing, shall clearly
identify the scope of the rights and/or obligations assigned and shall be subJect to the written
: approval of the Director.

c. 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 comphance by the other party with the terms of this Agreement
thereafter. .

12
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S d Parties in Interest. Nothing in 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 parties
~hereto 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 Subdivider shall be for the sole and exclusive
- beneﬁt of such parties. :

e . Amendment. ThlS Agreement may be amended, from time to time, by written
supplement or amendment hereto and executed by the City and Subdivider. The Director is
-authorized to approve and execute on behalf of the City any amendment that the Director
determines is in the City’s best interests' and does not materially i increase the City’s obligations
or materially diminish the City’s rights under this Agreement.

£ Countegpart This Agreement may: be executed in counterparts each of Whlch '
shall be deemed an original.

g.  Interpretation of Agreement. Unless otherwise provided in this Agreement,
whenever approval, consent, or satisfaction is required of Subdivider or the City pursuant to this
Agreement, 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. ~This Agreement shall in no way be construed to limit or replace any other
obligations or liabilities that the parties may have under the Plans and Specifications, any permit
to enter, Street Improvement Permit or any other agreement with the City entered into in
accordance therewith. :

h. Insurance At all times prior to Acceptance of the Public. Improvements,
- Subdivider shall comply with the insurance requirements as required. by applicable City
regulations. Subdivider shall furnish to the City, from time to time upon request by the City’s
Risk Manager, a certificate of insurance (and/or, upon request by the City’s Risk Manager, a
complete copy of any pohcy) regardrng each insurance policy that the City requires the
'Subd1v1der to maintain.

| [Signatures on the next page]
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IN WITNESS WHEREOF, City and Subdivider have executed thls Agreement in one or
more copies as of the day and year first above written.

| “SUBDIVIDER.”_

Jamestown Equity Partners, LLC,
a Delaware limited hablhty company

By: JTMM, LLC
- aCalifornia limited liability company

" T?%M/

- Name: P’Ié‘ﬂﬂk}(_ M ‘HVHMULM
' If_cs: MJEW

CITY AND COUNTY OF SAN FRAN CISCO |

nszmu %chéz«

APPROVED AS TO FORM:

' DENNIS'J. HERRERA .
| ClTY ATTORNEY

N> /7, /ef—

' ohn Malamut [
Deputy City Attorney
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NOTARY ACKNOWLEDGEMENT

 STATE OF CALIFORNLA '
COUNTY OF Mﬂ/

.On \)‘4["1 ”, M/{ | “'beforeme., F{Wﬂ ﬂfﬂ’I/S?(VVl ; ,a
" Notary Pubhc personally appeared

ﬂwhmﬁ M. Hv/ mtmr

who proved to me on the basis of satisfactory evidence to be the person(pj/ whose namgé’f 1s/zyé ‘
subscribéd to the within instrument an acknowledged to me that he/s]{/théy executed the same
in his/hér/the#f authorized capacity(jés) and by h1$/1}¢’I/th€}( s1gnaturgé§) on the instrument the
pe'rsong;ﬂ or the entity upon behalf of whlch the person‘z)‘ 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.

CLEYA ORMISTON
Comimigsion # 1844246. :
Notary Public - Californis g

Signatuee of MOary PUD - , ] MzComm. Exgiresaem.zow[

(Notary Seal)
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Clty and County of San Francisco

Cl_ o (415) 554-5810
Y N FAX (415) 554-6161.
_ . hitp:/fwww.sfdpw.org

E Depaﬂment of Public Works

Bureau of Street-Use and Mappmg

875 Stevenson Street, Room 480
San Francisco, CA 94103-0942

Street Impro vement Permit

11/1E-0167
Address : 861 - 865 JIMESTOWN - - Cost: $1,727.09 - Blocki4991 Lot: 277 Zip: 94124
AVE - -

Pursuant to article 2.4 of the -Public Works Cade in conjunctlon to DPW Order 178,940, perm:ssnon revocable at the
will of the Director of Pubhc Woarks, to contruct improvements within the public nght—of—way is granted to Pen'nlttee

‘Permittee
Name: Bruce D. Baumann & Assocuates
Address: . 414 Mason Street #503 San Francrsco CA 941 02
Contact: Bruce Baumann . o Phone: (415) 397- 7416
', - Property Owner (if applicable)
Property Owner: JAMESTOWN EQUITY PTNRS LLC
Mail Address: 1201 Pine Street Suite 151 » - ,
| ~ Oakland - cCA 94607
fy
-,
( l’;—
o
I
N
4~
e
"IMPROVING THE QUAUTYOF LIFE N SAN FRANCISCO we are dedicated individuals itted to X, service and i i in par : hip with the
Cuslomlr Service . n:m?"“,y ' éunﬁnuous fmprovement

Page 10of 7
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Conditions
all curb and/or street excavation work assocnated w1th
) this permlt
INTR ‘ 0.
-|Curb Cut Sq Footage 0
This permit is valld until work is completed/agned off

“|Completion

-IRemove, replace or reconstruct:

- Redondo Street..
Expiration Date 10/1/2011
Bond Amount: ’
Linear Footage 300

Bond Holder:
Contact247
{Inspection

* Standards. Provide two feet-conformity area for the
“adjacent properties, if necessary. Saw-cut two feet of

Bond: The contractor shall have bond as required for

by inspector

BLDG 5: Reconstruct new curb and sudewalk (including|.
curb ramps) & bulb-outs per approved plan to City

AC gutter and replace with twa-inch ACWS on eight-
inch concrete base. Additional scope: Add two
additional ramps at the North & South West Corner of

Ken Herrguth 415-760-6127 :

This permit is invalid until the permittee contacts DPW
at 554-7149 to activate the permit and schedule an
inspection at least 72 hours prior to work. Failure to
comply with the stated condmons WIN render this permit
null and void.

: The undersngned Permittee hereby agrees to comply with all requirements and conditions noted on this permlt
Approved Date ‘051412011

. Excavation and gradmg of subject area for street reconstruction shall be in accordance with approved plans and
- City specifications. Damaged areas adjacent to this construction shall be properly patched per Clty Inspector
Also, the permittee shall be responsible for any pondmg due to the permitted work. o

rmlte:eéy _ FE%/&// p

Printed75/11/2011 4:19:16 PM  Plan Checker Rassendylt Dennis

. Distribution:
" Outside BSM: BOE (Streets and Hyws) - P. leera
Inside BSM: Street improvment Inspection

©17° 8) ¥ A3

! Individuat ittad to vork, sarvice and ) imr in par hip with the
community. - T
Customaer Sarvice . Teamwork

MPROVING THE QUALITY OF LIFE N SAN FRANCISCO" We are ded!

Continuous improvement

Page 2 of 7
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"IMPROVING THE QUALITY OF LIFE IN SAN FRANCISCO™ We are d d individual, to rork, ' service and

STREET EXCAVATION REQUIREMENTS - ’
1. The permittee shall call Underground Service Alert (U.S.A.), telephona number 1-800-227-2600, 48 hours prior to any excavation.
2., All work including sidewalk and pavement culting and removal, lagging, excavation, backiill, and sidewalk and pavement restoration shall
pbe done by a licensed paving contractor and in accordance with the requirements of the Standard Specifications of the Bureau of Engineering,
Department of Public Works, July 1286 Edition and Department of Public Works Order Nos. 176,707, copy allached.
3. 'Sidewalk and pavement restoration shall inciude the replacement of traffic lane and crosswalk striping, parking stall markings, and curb
* painting that might have been obliterated during street excavaiion. The permittee shall perform their work under on the following optians:
a. Have the City forces do the striping and painting work at the permittees expense. The permittee shall make a deposit with the Department
of Parking & Traffic for this purpose in an amount estimated by the Municipal Transportation Agency {MTA) 7th Floor 1 South Van Ness Ave
‘telephone 701-4500, and notify the MTA at least 48 hours in advance of the time the work is to be done. -
b. Perform the work themselves fallowing instructions available at the Department of Parking & Traffic. . .-
4, The permittee shall submit a non-refundabie fee to Bureau of Street-Use and Mapping to pay for Clty inspection of the backfill and
pavement restoration. At least 48 hours in advance, the permittee shall make arrangements with the Sireet Improvement Section Inspactors,
554-7149, for an Inspection schedule. : . : i
5. - The permittee shall file and maintain an excavation bond In the sum of $25,000.00 with the Department of Public Works, to guarantee the
maintenance of the pavement in the excavation area for a period of 3 years foliowing the completion of the backfill and pavement restoration
. pursuant to Article 2.4.40 of the Public Works Code. - ' : ‘
8. The permittee shall conduct construction operations in accordance with the requirements of Article 11 of the Traffic Code. The permittee
shall contact the MTA Tth Floor T South Van Ness Ave telephone 701-4500, for specific restrictions before starting work. -
7. The permittae shall obtain the reguired permits, if any, from regulating agencies of the State of California.

8. The permittee shall verify the locations of any City or public service utility company facilities that may be affected by the work authorized by

this permit and shall assume all responsibility for any damage to such facilities. The permittee shall make satisfactory arangements and
payments for any necessary temporary relocafion of City or public utility company facilities. -
9. The permittee shall pay the required fee for sewer installation permit at the Plumbing Inspection Division, Depariment of Building
Inspection, 1660 Mission Street and arange for inspection of this work, teiephane 558-6054.. . : i
10. Concrete form work, planting of trees and pouring of sidewalk and/or curb shall not be performed prior to obtaining & permit from Bureau of
"Urban Forestry (BUF), telephone: §54-6700. )
11. Ih consideration of this Permit being issued for the work described in the application, Permittee on its behalf and that of any successor of
assign, and on behalf of any lessee, promises and agrees to perform alfl the terms of this Permit and to comply with all applicable laws,
ordinances and regulations, . ) ) . ‘,
12. Permittee agrees on its behalf and that of any successor ar assign to hold harmless, defend, and indemnify the City and County of San
Francisco, including, without limltatlon, each of its commissions, depariments, officers, agents and employees (hereinafter callectively referred
1o as the "City") from and against any'and all losses, liabilities, expenses, ¢laims, demands, injuries, damages, fines,; penalties, costs or
judgrments including, without limitation, attorneys’ fees and costs {collectively, "claims™} of any kind allegedly arising directy or indirectly from (i)
any act by, omission by, or negligence of, Permittee or its subcontractors, or the officers, agents, or employess of either, while engaged in the
performance of the work authorized by this Permit, or while in or about the property subject to this Permit for any reason connected in any way.
whatsaever with the perfarmance of the work authorized by this Permit, or allegedly resulting directly or indirectly from the maintenance or
installation of any.equipment, faciliies or siructures autharized under this Permit, (i) any accldent or injury to any contractor or subcontractor, or
any officer, agent, or employee of either of them, while engaged in the performance of the work authorized by this Permit, or while in or about
the property. for any reason connected, with the performance of the work authorized by this Permit, or arising from liens-or claims for services
rendered or labor or materials furnished in or for the performance of the work authorized by this Permit, {iii) injuries or damages to real or
personal property, good will, and persons in, upon or in any way allegedly connected with the work authorized by this Permit from any cause or'
claims arising at any fime, and (iv) any release or discharge, or threatened release or discharge, of any hazardous materlal caused or allowed
by Permittee in, under, on or about the property subject to this Permit or into the environment. As used herein, “hazardous material” means any
substance, waste or materia) which, because of its quantity, concentration of physical or chemical characteristics is deemed by any federal,
state, or local governmental authority to pose a present or potential hazard to human health or safety or to the environment. )
13, Permittee must hold harmiess, indemnify and defend the Cily regardless of the alleged negligence of the City or any other party, except
only for claims resulting directly from the sofe negligence or willful misconduct of the City. Permittee spacifically acknowledges and agrees that
it has an immediate and independent obligation to defend the City from any claim which actually or potentially falls within this indemnity
provision, even if the allagations are or may be groundless, false or frauduient, which obligation arises at the time such claim is tendered to
Permittee by the City and continues at all imes thereafter.. Permitiee agrees that the indemnification obligations assumed under this Permit
shall survive expiration of the Permit or completion of work, - : ‘ ‘
14. Permittee shall obtain and maintain through the terms of this Permit general liability, automobile liability or workers' compensation
insurance as the City deems necessary to protect the City against claims for damages for personal injury, accidental death and property
damage allegedly arising from any work done under this Permit Such insurance shall in no way limit Permitee's indemnity hereunder.

Cerfificates. of insurance, in form and with insurers satisfactory to the City, evidencing all coverages above shall be fumnished to the City before

" commencing any operations under this Permit, with complete copies of policles furnished promptly upon City request. .o

15.. The permittee and any penmitied successor or assign recognize and understand that this permit may create a possessory interest.

16. Separate permit is required for excavation of side sewars. Installation authorized only by Class "A" or "C-42" Licensed Contractor of "C-
12" with "C-36" Licensed Contractor. -Authorization requires the filing of a $25,000 excavation bond to cover the cost of City inspection. Having
obtained authorization to excavate in the roadway. The contractor shall obtain the proper permits and arrange for an inspection, for the section
of pipe from the trap 1o the property, with the Plumbing Inspection Division at 1660 Mission Street, telephone 558-6054.

ent fn par hip with the

cammunity. ..
Customar Servics X Teamwork . Continuous Improvement

Page 30of 7

992

R

N

)

O 4o b ) v ¥



Exhibit A (]

STREET

(50.00" R\ w)

REDONDQ

_PHASE -

THREE

CONSTRUCTION NOTES:

[0SR
@ sewut v
9]

MAICH ENSTHG
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Exhibit B

[Attach Cost Estimate for Current Phase Improvements}
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Eyhibit B (1641)

City and County of San Franmsco

Department of Public Works

Bureau of Street Use and Mapping
Street Construction Coordination Center
875 Stevenson Street, Room 460

San Francisco, CA 94103-0942

STREET IMPROVEMENT PROJECT COST ESTIMATING SPREADSHEET

PROJECT NAME:

. Jamestown Project Phase One -

995

PROJECT ADDRESS: BLK: . LOT:
YITEM NO. DESCRIPTION QUANTITY UNIT  PNIT COST TOTAL - -
1 {Concrete Curb 358 LF 55 |$ 19,694
2 Combined Curb and Gutter S0 LF 63 $ -
3 Combined Curb and Parking Strip -0 LR . 83 $: - -
4 |Curb or Combined C&G w/8" Curb -0 LF 63 $ -
5 Sidewalk - 3 1/2" ’ 5,046 . SF 12 $ 60,552
6 Special Sidewalk 0 SF 31 $ -
7 Curb Ramps 3 " EA 3300 $ 9,900
Concrete Work Subtotal 3 90,146
8. Paving - 2"ACWS on 8" Conc. Base 0 ) SF 26 $ -
-9 Paving -- 8" Concrete 0 SF .22 $ -
.10 Aggregate base 62.35 TON 43 1% 2,681
11 AC Grinding - 64 sy | 13 $ 832
12 Slurry Seal 64 Sy 6 $ 384 |
Paving Work Subtotal $ 3,897
13 -|cateh Basin (LL-18,039.1, Ch.7) 0 EA 5000 $ -
14 Catch Basin - other . 0 EA 5000 $ -
15 Reset Catch Basin A EA 1000 $ 1,000
16 Abandon Catch Basin 0 EA 1000 $ -
17 Sewer Manhole (45,560) (Reduce if many) 0 "EA 5000 $ -
18 . |12" vCP Sewer 0 LF 140 $ -
19 10" VCP Culvert 0 LF 120 $ -
20 8" LPDW 0 - LF | 100 $ . -
.21 lMisc. Improvements .- 0 - Est. ] 150,000 } $ -
" [Miscellaneéous Subtotal $ 1,000
TOTAL COST R-O-W WORK BOND=1% 95,043
. - Signature of Applicant Date-




‘Exhibit C

[Attach Cost Estimate for Future Phase Improvements]
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City-and County of Sah Francisco

Exhiol € (1 +£3)

Department of Public Works
Bureau of Street Use and Mapping

Street Construction Coerdination Center

875 Stevenson Street, Room 460

San Francisco, CA 94103-0942

STREET IM]’ROVEMENT PROJECT COST ESTIMAT].NG SPREADSHEET ‘

PROJECT NAME:

Jamestown Project Phase Two

PROJECT ADDRESS: BLK: - LOT:"
ITEM NO. DESCRIPTION. QUANTITY ONIT NIT COST TOTAL
1 |concrete Curb 750 tF | 55 s 41,250
2 Combined Curb and Gutter 0 - LF 63 $ -

3 Combined Curb and Parking Strip 0 LF 83 $ -
4 Curb or Combined C&G w/g" Curb 0 LF - 63 $ -
5 Sidewalk -3 1/2" 3,513 SF 12 $ 42,156

6 Special Sidewalk 0 SF’ 31 |3 - I
7 Curb Ramps 3 EA 3300 | § 9,900
Concrete Work Subtotal $ © 93,306
8 Pavmg - 2"ACWS on 8" Conc. Base 750 SF 26 $ -19,500
9 Paving - 8" Concrete 0 SF 22 $ -
10 - JAggregate base 0 TON . 43 $ -
o1 AC Grinding 0 SY- 13 $ .‘-
12 Slurry Seal 0 Sy | 6 $ -
Paving Work Subtotal $ 19,500
13 Catch Basin (LL-18,039.1, Ch. 7) 2 . EA 5000 $ 10,000
- 14 Catch Basin - other 0 EA 5000 $ -
15 Reset Catch Basin 0 EA 1000 | $ -
16 Abandon Catch Basin . 0 EA ~ 1000 $ -
17 Sewer Manhole (45,560) (Reduce if many) 0 EA 5000 $ -
18 12" VCP Sewer 0 LF- 140 $ -
19 10" VCP Culvert 20 LF 120 $ 2,400
20 8" LPDW 0 LF - 100 % -
21 Misc. lmprovements 0 Est. 150,000 | -
22 Street Light . 6 Est. 5,400 $ 32,400
23 Utility Work 1 LS 5000 |$% 5,000
24 Traffic Stripping 1 LS8 | 4000 $ 4,000
25 AWSS- Hydrant -1 LS 12,000 |13 12,000
Miscelaneous Subtotal 5 55,500
TOTAL COST R-O-W WORK 3 65,800
|  BonD= $ 65,800
Date \

Signature of Applicant
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Etlibit € (2.663)

| C|ty and County of San Francisco

Department of Public Works

Bureau of Street Use and Mapping
Street Construction Coordination Center
875 Stevenson Street, Room 460

San Francisco, CA 94103-0942

STREET IMPROVEMENT PROJECT COST ESTIN[ATING SPREADSHEET

PROJECT NAME: Jamestown Project Phase Three
PROJECT -ADDRESS: BLK: LOT:
TTEM NO. DESCRIPTION‘ QUANTITY UNIT UNIT COST TOTAL
1 - |Concrete Curb 568 LF 55 '}% - 31,240
2 Combined Curb and Gutter 0 LF- 63 $ . -
3 . Combined Curb and Parking Strip 660 LF -83 $ 54,780
4 Curb or Combined C&G w/8" Curb 0. LF 63 $ -
-5 Sidewalk -3 1/2" 6,120 SF 12 $ 73,440
6 Special Sidewalk 0 » SF 31 3 -
7 . JCurb Ramps 4 EA 3300 |$ 13,200
' Conorete Work Subtotal $ 172,660
8 -|Paving - 2"ACWS on 8" Conc. Base - 1,136 CSF 26 $. ) 29,536
9 Paving — 8" Concrete 0 SF 22 $ ' -
10 Aggregate base 0 " TON 43 $ -
11 _JAC Grinding 0 SsY 13 [$ -
12 Siurry Seal 0 sY 6 $ -
[Faving Work Subbotal 5 29536
13 Catch Basin (LL-18,039.1, Ch 7) 2 EA 5000 $ 10,000
14 Catch Basin -~ other 0 EA 5000 $ -
15 Reset Catch Basin 0 EA 1000 $ -
16 Abandon Catch Basin 0 EA 1000 $ -
17 . Sewer Manhole (45,560) (Reduce if many) 0 EA 5000 $ -
18 12" VCP Sewer 0 LF 140 $ -
19 10" VCP Culvert 20 LF 120 $ 2,400
20 8" LPDW 0. LF 100 $ - -
21 Misc. improvements | 0 Est. 150,000 | $ -
22 Street Light 6: Est. 5400 |8 32,400
23 . Utility Work 1 LS 5,000 |3 5,000
24 Traffic Stripping 1 LS 4,000 |$ 4,000
25 AW SS- Hydrant 1 LS 12,000 | $ 12,000
"[Miscellaneous Subtotal 3 65,600
TOTAL COST R-O-W WORK $ 65,800
|  BoND= $ 65800 |

Signature of Applicant
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Exhivit ¢ V/ 3.43)

City and County of San Franclsco

Department of Public Works
Bureau of Street Use and Mapping

Street Construction Coordination Center

875 Stevenson Street, Room 460 :

San Francisco. CA 94103-0942

STREET INIPROVEMENT PROJECT COST ESTIMATING SPREADSHEET

PROJECT NAME:.

Jamestown Project Phase Four

PROJECT ADDRESS: BLK: LOT:
ITEM NO. DESCRIPTION QUANTITY - UNIT UNIT COS TOTAL
1 Concrete Curb 400 LF 55 | 22,000
2 . Combined Curb and Gutter 0 LF 63 $ -
3 Combined Curb and Parking Strip 0 LF 83 $ -
4 Curb or Combined C&G w/8" Curb 0 LF 63 3 -
5 -{Sidewalk - 3 1/2 " 4,000 SF. 12 $ 48,000
6 - {Special Sidewalk 0 . SF 31 1S -
7 Curb-Ramps 2 EA 3300 $ 6,600
Concrete Work Subtotal $ 76,600
8 Paving -- 2"ACWS on 8" Conc Base - 1,000 . SF . 26 $ ’ 26,000
9 Paving -- 8" Concrete 0 SF 22 $ -
10 {Aggregate base o] - TON 43 $ -
11 AC Grinding 0 Sy 13 $ =
12 Slurry Seal 0 sY .. 8 $- -
Paving Work Subtotal $ 26,000
13 |cateh Basin (LL-18,039.1, Ch. 7) 2 ‘EA’ 5000 | 10,000
14 Catch Basin -- other ~ .0 EA 5000 $ -
15 Reset Catch Basin 0 EA- 1. 1000 $ -
16 Abandon Catch Basin 0 EA 1000 $ - -
17, Sewer Manhole (45,560) (Reduce if many) .0 " EA 5000 $ . -
18 12" VCP Sewer - 0 LF 140 $ -
19 10" VCP Culvert 20 LF 120 $ 2,400
20 8" LPDW 0 LF 100 $ -
21 Misc. Improvements 0 Est. 150,000 | $ -
22 Street Light .2 - Est. 5400 |8 10,800
123 Utility Work 1 LS 5,000 |3 5,000
24 Traffic Stripping 1 LS 4,000 1% 4,000
25 ‘JAWSS- Hydrant 1 LS 12,000 |5 - 12,000
Miscellaneous Subtotal $ 44,200
TOTAL COST R-O-W WORK $ 44,200
, [ BOoND= $ 44,200 |
Signature of Applicant

Date



OUR REFERENCE NO: 63657937 - -

DATE: JUN. 22, 2011

L/C AMENDMENT

IRREVOCABLE STANDBY LC : _
: R FROM:
CITIBANK, N.A.
C/O ITS SERVICER, CITICORP NORTH
AMERICA INC.
3800 CITIBANK CENTER
BUILDING B, 3%° FLOOR
TAMPA, FL 33610

' AMENDMENT(S) TO STANDBY LETTER OF CREDIT ~ CREDIT NO.
: o . 63657937

ADVISING BANK: .APPLICANT:
' . JAMESTOWN EQUITY PARTNERS, LLC
1201 PINE STREET, SUITE 151
OAKLAND, CA 94607 U.S.A.

BENEFICIARY

DEPARTMENT OF PUBLIC WORKS

CITY AND CQUNTY OF SAN FRANCISCO
875 STEVENSON STREET, ROCM 460
SAN FRANCISCO, CA 94103

DEAR SIR(S)

THE LE'ITER OF CREDIT REFERENCED ABOVE IS AMENDED AS FOLLOWS:

PARAGRAPH READING

“FOR THE ACCOUNT OF JAMESTOWN EQUITY PARTNERS, LLC, A DELAWARE
LIABILITY COMPANY (“JAMESTOWN LLC”), CITIBANK, N.A. (THE “BANK”) HEREBY'
OPENS IN FAVOR OF THE DEPARTMENT OF PUBLIC WORKS, CITY AND COUNTY OF
SAN FRANCISCO (“BENEFICIARY”) AN IRREVOCABLE LETTER OF CREDIT NO. 63657937 - -
.+ (THIS “LETTER OF CREDIT”) IN AN AMOUNT EQUAL TO U.S. TWO HUNDRED' TWENTY- -
' ' THREE THOUSAND THREE HUNDRED DOLLARS ($ 223,3000.00) (THE “LETTER OF

. CREDIT AMOUNT") EFFECTIVE UPON THE ISSUANCE DATE SET FORTH ABOVE AND-
EXPIRING ON THE EXPIRATION DATE SET FORTH ABOVE (OR IF SUCH EXPIRATION

. DATE. IS NOT A BUSINESS DAY THE NEXT FOLLOWING BUSINESS DAY).”. )

CORRECTED TO NOW READ AS

“FOR THE ACCOUNT OF JAMESTOWN EQUITY PARTNERS, LLC, A DELAWARE
LIABILITY COMPANY (“JAMESTOWN LLC”), CITIBANK, N.A. (THE “BANK”) HEREBY
OPENS IN FAVOR OF THE DEPARTMENT OF PUBLIC WORKS; CITY AND COUNTY OF.
SAN FRANCISCO (“BENEFICIARY”) AN IRREVOCABLE LETTER OF CREDIT NO. 63657937
(THIS “LETTER OF CREDIT”) IN AN AMOUNT EQUAL TO U.S. TWO HUNDRED TWENTY-

" THREE THOUSAND THREE HUNDRED DOLLARS ($ 223,300.00) (THE “LETTER OF CREDIT
AMOUNT”) EFFECTIVE UPON THE ISSUANCE DATE SET FORTH ABOVE AND EXPIRING
ON THE EXPIRATION DATE SET FORTH ABOVE (OR IF SUCH EXPIRATION DATE IS NOT
A BUSINESS DAY, THE NEXT FOLLOWING BUSINESS DAY) ,

Page lof2 ‘ ' b‘ = : ‘
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o | | Citibank, N.A.

ALL OTHER TERMS AND CONDITIONS OF THE ORIGINAL CREDIT INSTRUMENT |
REMAIN UNCHANGED ?

PARAGRAPH READING'

* “THIS LETTER OF CREDIT IS BEING PROVIDED IN CONNECTION WITH THOSE CERTAIN
DEPARTMENT OF PUBLIC WORKS PERMIT NUMBERS #111E-0160 & #1- 1IE-0161 (THE
“DPW PERMITS”) PURSUANT TQ WHICH JAMESTOWN LLC HAS BEEN GRANTED
PERMISSION TO EXCAVATE AND PERFORM CERTAIN STREET AND/OR SIDEWALK

- WORK ADJACENT TO TI-IE AFORESAID PROPERTY.” . .

- CORRECTED TO NOW READ AS:

"“THIS LETTER OF CREDIT IS BEING PROVIDED IN CONNECTION WITH THOSE CERTAIN
DEPARTMENT OF PUBLIC WORKS PERMIT NUMBERS 2001-403-23-5127 (THE “DPW
PERMITS”) PURSUANT TO WHICH J AMESTOWN LLC HAS BEEN GRANTED PERMISSION
TO EXCAVATE AND PERFORM CERTAIN STREET AND/OR SIDEWALK WORK
ADJACENT TQ THE AFORESAID PROPERTY.”

A’ITACHMENT 1 CORRECTED TO NOW READ AS PER A’ITACHED

THIS AMENDMENT(S) IS AN INTEGRAL PART OF THE ORIGINAL CREDIT AND MUST BE .
ATTACHED THERETO. WE REQUIRE YOUR WRITTEN NOTIFICATION OF ACCEPTANCE
OF THE TERMS AND CONDITIONS STATED HEREIN. IF IT/THEY IS/ARE NOT
ACCEPTABLE TO YOU, IMMEDIATE N OTIFICATION MUST BE GIVEN TO US.

PLEASE DIRECT ANY lNQUIRIES QUOTING OUR REPERENCE NUMBER, TO:
CUSTOMER SERVICE DEPARTMENT, -

CITIBANK N.A.

'C/O TS SERVICER, CITICORP NORTH AMERICA, INC.

3800 CITIBANK CENTER

BUILDING B, 3*° FLOOR

TAMPA, FL 33610

TEL: 813-604-7000
FAX: ()

Jot
A

AUTHORIZED SIGNATURE
| CITIBANK N.A.
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" - ATTACHMENT I
: TO . ,
LETTER OF CREDIT : : o

" SIGHT DRAFT
,20_

CITIBANK, N.A.
390 GREENWICH STREET
MIDDLE OFFICE

NEW YORK, NEW YORK 10013

RE: IRREVOCABLE LETTER OF CREDIT NO. 63657937

THE CITY AND COUNTY OF SAN FRANCISCO, DEPARTMENT 'OF PUBLIC WORKS
(“BENEFICIARY”) HEREBY DEMANDS PAYMENT OF U.S. § S IN IMMEDIATELY
'AVAILABLE UNDER YOUR IRREVOCABLE LETTER OF CREDIT NO. 63657937 VIA WIRE
PAYMENT TO THE FOLLOWING ACCOUNT: :

ABA NUMBER:
ACCOUNT NUMBER:
" NOTE:

BENEFICIARY HEREBY REPRESENTS, WARRANTS, AND CERTIFIES TO CITIBANK, N.A.
THAT JAMESTOWN EQUITY PARTNERS, LLC OR ITS AGENTS HAVE FAILED TO COMPLY
WITH THE REQUIREMENTS AND PROVISIONS OF DEPARTMENT OF PUBLIC WORKS PERMIT
NUMBERS 2001-403-23-5127 AND TO COMPLY WITH ARTICLE 2.4 OF THE SAN FRANCISCO
PUBLIC WORKS CODE. : o ,

* CITY AND COUNTY OF SAN FRANCISCO
BY:

NAME: o :
_TITLE: ‘ ' , ;
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"~ Citibank NA

IRREVOCABLE LETTER OF CREDIT NO. 63657937
EXPIRATION DATE: .TULY 31,2014 . 7

ISSUING BANK:

CITIBANK, N.A.

C/0 CITICORP NORTH AMERICA, INC.
3800 CITIBANK CENTER -

BUILDING B, 3RD FLOOR

TAMPA, FL 33610

BENEFICIARY: - o
DEPARTMENT OF PUBLIC WORKS
CITY AND COUNTY OF SAN FRANCISCO
875 STEVENSON STREET, ROOM 460
SAN FRANCISCO, CA 94103 '

RE: PUBLIC WORKS AT 833-881 JAMESTOWN AVENUE, SAN FRANCISCO (THE “PROPERTY").

FOR THE ACCOUNT OF JAMESTOWN EQUITY PARTNERS, LLC, A DELAWARE LIABILITY
COMPANY (“JAMESTOWN LLC”), CITIBANK, N.A. (THE “BANK") HEREBY OPENS IN FAVOR .
OF THE DEPARTMENT OF PUBLIC WORKS, CITY AND COUNTY OF SAN FRANCISCO '
(“BENEFICIARY”) AN IRREVOCABLE LETTER OF CREDIT NO. 63657937 (THIS “LETTER OF
CREDIT") IN AN AMOUNT EQUAL TO U.S. TWO HUNDRED TWENTY-THREE THOUSAND .
THREE HUNDRED DOLLARS ($ 223,3000.00) (THE “LETTER OF CREDIT AMOUNT") EFFECTIVE |
UPON THE ISSUANCE DATE SET FORTH ABOVE AND EXPIRING ON THE EXPIRATION DATE
SET FORTH ABOVE (OR IF SUCH EXPIRATION DATE IS NOT A BUSINESS DAY, THE NEXT. .
FOLLOWING BUSINESS DAY). .. o . -

THIS LETTER OF CREDIT IS BEING PROVIDED IN CONNECTION WITH THOSE CERTAIN
DEPARTMENT OF PUBLIC WORKS PERMIT NUMBERS 11 IE0160 & #11IE-0161 (THE “DPW
PERMITS”) PURSUANT TO WHICH JAMESTOWN LLC HAS BEEN GRANTED PERMISSION TO
EXCAVATE AND PERFORM CERTAIN STREET AND/OR SIDEWALK WORK ADJACENT TO
THE AFORESAID PROPERTY. = . il ‘ '

‘THE LETTER OF CREDIT AMOUNT WILL BE AVAILABLE TO BENEFICIARY AGAINST A

SIGHT DRAFT DRAWN ON THE BANK AND COMPLETED BY THE BENEFICIARY IN THE

- FORM ATTACHED AS ATTACHMENT 1 HERETO (A “DRAFT”). PARTIAL DRAWINGS ARE . -
ALLOWED UNDER THIS LETTER OF CREDIT. o R -

THE BANK SHALL BE DISCHARGED OF ALL OBLIGATIONS TO BENEFICIARY UNDER THIS
LETTER OF CREDIT, AND THIS LETTER OF CREDIT SHALL AUTOMATICALLY EXPIRE, UPON
THE EARLIEST TO OCCUR OF (A) THE PAYMENT TO BENEFICIARY OF AMOUNTS UP TO THE
LETTER OF CREDIT AMOUNT HEREOF, (B) THE EXPIRATION DATE HEREOF (OR IF SUCH.
EXPIRATION DATE IS NOT A BUSINESS DAY, THE NEXT FOLLOWING BUSINESS DAY), OR
(C) THE BENEFICIARY'S WRITTEN CONFIRMATION THAT THEY HAVE ACCEPTED A .

» SUBSTITUTE “DEPOSIT” (AS DEFINED IN SAN FRANCISCO PUBLIC WORKS CODE SECTION

2.4.40). c ' B
SUBJECT TO THE PRECEDING PARAGRAPH, THE BANK WILL HONOR THE BENEFICIARY'S

DRAFT DRAWN IN COMPLIANCE WITH THE TERMS OF THIS LETTER OF CREDIT IF SUCH

- . DRAFT IS RECEIVED BY THE BANK AT ANY TIME DURING THE PERIOD COMMENCING ON

THE ISSUANCE DATE AND ENDING AT 5:00 P.M. EASTERN TIME ON EXPIRATION DATE (OR
- IF THE EXPIRATION DATE IS NOT A 'BUSINESS DAY, THE NEXT FOLLOWING BUSINESS
DAY) AT THE OFFICE OF THE BANK’S, CITICORP NORTH AMERICA, INC., 3800 CITIBANK
CENTER, BUILDING B, 3RD FLOOR, TAMPA, FL. 33610. ' ' :

Page 1 of 2
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. Citibank NA

IN LIEU OF DELIVERY OF AN ORIGINAL DRAFT DRAWN UNDER THIS LETTER OF CREDIT,
SUCH DRAFT MAY BE TRANSMITTED BY BENEFICIARY TO THE BANK BY FAX
TRANSMISSION TO FAX NO. 813-604-7187, ATTENTION: US STANDBY TEAM, OR SUCH
OTHER FAX NUMBER IDENTIFIED BY THE BANK IN A WRITTEN NOTICE TO BENEFICIARY.

TO THE EXTENT A PRESENTATION IS MADE BY FAX TRANSMISSION, BENEFICIARY SHALL

PROVIDE TELEPHONE NOTIFICATION THEREOF TO THE BANK TO PHONE NUMBER 866-498-
8670 PRIOR TO OR SIMULTANEOUSLY WITH THE SENDING OF SUCH FAX TRANSMISSION,
PROVIDED, HOWEVER, THAT THE BANK’S RECEIPT OF SUCH TELEPHONE NOTICE SHALL
NOTBE A CONDITION TO PAYMENT HEREUNDER '

DRAFTS PRESENTED TO THE BANK AT THE ADDRESS SET FORTH ABOVE ORBY FAX -
TRANSMISSION AS SET FORTH ABOVE NO LATER THAN 10:00 A M. EASTERN TIME ON ANY
BUSINESS DAY SHALL BE HONORED ON THE SECOND BUSINESS DAY THEREAFTER, BY
PAYMENT IN ACCORDANCE WITH BENEFICTARY’S PAYMENT INSTRUCTIONS THAT
ACCOMPANY THE BENEFICIARY’S DRAFT. IF REQUESTED BY BENEFICIARY, PAYMENT

~ UNDER THIS LETTER OF CREDIT MAY BE MADE BY WIRE TRANSFER OF IMMEDIATELY

AVAILABLE FUNDS TO BENEFICIARY S ACCOUNT AS SPECIFIED IN THE DRAFT, OR BY

DEPOSIT OF SAME DAY FUNDS IN BENEFICIARY’S DESIGNATED ACCOUNT THAT IT

MAINTAINS WITH THE BANK.  DRAFTS PRESENTED AFTER 10:00 A:M. EASTERN TIME WILL '

BE HONORED ON THE THIRD BUSINESS DAY.

- AS USED HEREIN, “BUSINESS DAY” MEANS ANY DAY ON WHICH BANKING ]NSTITUTIONS
LOCATED IN NEW YORK ARE NOT REQUIRED OR AUTHORIZED BY LAW OR EXECUTIVE
ORDER TO CLOSE.

THIS LETTER OF CREDIT SETS FORTH IN FULL TI-IE BANK’S UNDERTAKING. EXCEPT FOR

THE DRAFT REFERRED TO IN THIS LETTER OF CREDIT AND FOR THE FINAL PARAGRAPH

OF THIS LETTER OF CREDIT, THE BANK’S UNDERTAKING SHALL NOT IN ANY WAY BE
MODIFIED, AMENDED, AMPLIFIED OR LIMITED BY ANY DOCUMENT, INSTRUMENT OR
AGREEMENT REFERRED TO IN THIS LETTER OF CREDIT. EXCEPT FOR THE DRAFT
REFERRED TO IN THIS LETTER OF CREDIT, ANY REFERENCE TO THIS LETTER OF CREDIT IN
ANY OTHER DOCUMENT, INSTRUMENT OR AGREEMENT SHALL NOT BE DEEMED TO '
INCORPORATE INTO THIS LETTER OF CREDIT BY REFERENCE ANY SUCH DOCUMENT,
INSTRUN[ENT OR AGREEIVIENT : , o

THIS LETTER OF CREDIT SHALL BE GOVERNED BY AND SUBJECT TO THE UNIFORM _

" CUSTOMS AND PRACTICE FOR DOCUMENTARY CREDITS (2007 REVISION), '

~ INTERNATIONAL CHAMBER OF COMMERCE PUBLICATION NO. 600 (“UCP”), AND TO THE
EXTENT NOT INCONSISTENT WITH THE UCP, INTERNAL LAWS OF THE STATE OF NEW

YORK (WITHOUT REGARD TO CONFLICTS OF LAW PROVISIONS). |

AUTHORIZED SIGNATURE(S)
CITIBANK, N.A.

¢
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ATTACHMENT I
, TO
LETTER OF CREDIT

SIGHT DRAFT

, 20

CITIBANK, N.A.

390 GREENWICH STREET
MIDDLE OFFICE

NEW YORK, NEW YORK 10013

) RE ]RREVOCABLE LETTER OF CREDIT NO. 63657937

THE CITY AND COUNTY OF SAN FRANCISCO DEPARTMENT OF PUBLIC WORKS
(“BENEFICIARY”) HEREBY DEMANDS PAYMENT OF U.S. 5 : IN IMMEDIATELY
AVAILABLE UNDER YOUR IRREVOCABLE LETTER OF CREDIT NO. 6365\7\9‘37 VIA WIRE
PAYMENT TO THE FOLLOWING ACCOUNT : '

' ABA NUMBER:
ACCOUNT NUMBER:
NOTE: -

BENEFICIARY HEREBY REPRESENTS WARRANTS AND CERTIFIES TO CIT IBANK, N.A.
- THAT JAMESTOWN EQUITY PARTNERS LLC OR ITS AGENTS HAVE FAILED TO COMPLY
- WITH THE REQUIREMENTS AND PROVISIONS OF DEPARTMENT OF PUBLIC WORKS PERMIT

NUMBERS #11IE-0160 & #L1IE-0161 AND TO COMPLY WITH ARTICLE 2.4 OF THE SAN ° :

FRANCISCO PUBLIC WORKS CODE.
CITY AND COUNTY OF SAN FRANCISCO
BY:

NAME:
TITLE: -

-$233m LOC Jamestown
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Citibank,N.A.
DATE : JUN. 20, 201_1/

IRREVOCABLE LETTER OF CREDIT NO..63657936
EXPIRATION DATE: AUGUST 31, 2011

ISSUING BANK:

CITIBANK, N.A. ‘ : _
C/O CITICORP NORTH AMERICA, INC.
3800 CITIBANK CENTER

BUILDING B, 3RDFLOOR

~ TAMPA, FL 33610

BENEFICIARY:

- DEPARTMENT OF PUBLIC WORKS - .
CITY AND COUNTY OF SAN FRANCISCO
875 STEVENSON STREET, ROOM 460
SAN FRANCISCO, CA 94103 '

RE: PUBLIC WORKS AT 833-881 JAMESTOWN AVENUE, SAN FRANCISCO (THE
"PROPERTY"). |

FOR THE ACCOUNT OF JAMESTOWN EQUITY PARTNERS, LLC, A DELAWARE
LIABILITY COMPANY ("JAMESTOWN LLC"), CITIBANK, N.A. (THE
"BANK") HEREBY OPENS IN FAVOR OF THE DEPARTMENT OF PUBLIC
WORKS, CITY AND COUNTY OF SAN FRANCISCO ("BENEFICIARY") AN
IRREVOCABLE LETTER OF CREDIT NO. 63657936 (THIS "LETTER OF

~ CREDIT") IN AN AMOUNT EQUAL TO U.S. NINETY-FIVE THOUSAND
DOLLARS ($95,000)(THE "LETTER OF CREDIT AMOUNT") EFFECTIVE ~
'UPON THE ISSUANCE DATE SET FORTH ABOVE AND EXPIRING ON THE
EXPIRATION DATE SET FORTH ABOVE (OR IF SUCH EXPIRATION DATE IS -
NOT A BUSINESS DAY, THE NEXT FOLLOWING BUSINESS DAY). ‘

THIS LETTER OF CREDIT IS BEING PROVIDEDIN CONNECTION WITH THOSE

CERTAIN DEPARTMENT OF PUBLIC WORKS PERMIT NUMBERS #111E-0160 & )
#11IE-0161 (THE "DPW PERMITS") PURSUANT TO WHICH JAMESTOWN LLC

HAS BEEN GRANTED PERMISSION TO EXCAVATE AND PERFORM CERTAIN /

STREET AND/OR SIDEWALK WORK ADJACENT TO THE AFORESAID PROPERT'Y.'

THE LETTER OF CREDIT AMOUNT WILL BE AVAILABLE TO BENEFICIARY

 AGAINST A SIGHT DRAFT DRAWN ON THE BANK AND COMPLETED BY THE
BENEFICIARY IN THE FORM ATTACHED AS ATTACHMENT | HERETO (A
"DRAFT"). PARTIAL DRAWINGS ARE ALLOWED UNDER THIS LETTER OF
CREDIT. ' : o

"THE BANK SHALL BE DISCHARGED OF ALL OBLIGATIONS TO BENEFICIARY
UNDER THIS LETTER OF CREDIT, AND THIS LETTER OF CREDIT SHALL -
AUTOMATICALLY EXPIRE, UPON THE EARLIEST TO OCCUR OF (A) THE
~ PAYMENT TO BENEFICIARY OF AMOUNTS UP TO THE LETTER OF CREDIT
 AMOUNT HEREOF, (B) THE EXPIRATION DATE HEREOF (OR IF SUCH
EXPIRATION DATE IS NOT A BUSINESS DAY, THE NEXT FOLLOWING
BUSINESS DAY), OR (C) THE BENEFICIARY'S WRITTEN CONFIRMATION
THAT THEY HAVE ACCEPTED A SUBSTITUTE "DEPOSIT" (AS DEFINED IN

PAGE10F3
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Citibank,N.A.

" SAN FRANCISCO PUBLIC WORKS CODE SECTION 2.4.40).

. SUBJECT TO THE PRECEDING PARAGRAPH, THE BANK WiLL HONOR THE
BENEFICIARY'S DRAFT DRAWN IN COMPLIANCE WITH THE TERMS OF THIS
LETTER OF CREDIT IF SUCH DRAFT IS RECEIVED BY THE BANK AT ANY
TIME DURING THE PERIOD COMMENCING ON THE ISSUANCE DATE AND
ENDING AT 5:00 P.M. EASTERN TIME ON EXPIRATION DATE (OR IF THE
EXPIRATION DATE 1S NOT A BUSINESS DAY, THE NEXT FOLLOWING
BUSINESS DAY) AT THE OFFICE OF THE BANK'S SERVICER, CITICORP -
NORTH AMERICA, INC., 3800 CITIBANK CENTER, BUILDING B, 3RD '

' FLOOR TAMPA, FL 33610 ‘

~ IN LIEU OF DELIVERY OF AN ORIGINAL DRAFT DRAWN UNDER THIS LETI'ER \
OF CREDIT, SUCH DRAFT MAY BE TRANSMITTED BY BENEFICIARY TO THE
'BANK BY FAX TRANSMISSION TO FAX NO. 813-604-7187 ATTENTION: US : .~
STANDBY TEAM, OR SUCH OTHER FAX NUMBER IDENTIFIED BY THE BANK IN
A WRITTEN NOTICE TO BENEFICIARY. TO THE EXTENT A PRESENTATION IS
“MADE BY FAX TRANSMISSION, BENEFICIARY SHALL PROVIDE TELEPHONE
NOTIFICATION THEREOF TO THE BANK TO PHONE NUMBER 866-498-8670
PRIOR TO OR SIMULTANEOUSLY WITH THE SENDING OF SUCH FAX
TRANSMISSION, PROVIDED, HOWEVER, THAT THE BANK'S RECEIPT OF SUCH
TELEPHONE NOTICE SHALL NOT BE A CONDITION TO PAYMENT HEREUNDER.

- DRAFTS PRESENTED TO THE BANK AT THE ADDRESS SET FORTH ABOVE OR
BY FAX TRANSMISSION AS SET FORTH ABOVE NO LATER THAN 10:00 A.M.
ZASTERN TIME ON ANY BUSINESS DAY SHALL BE HONORED ON THE SECOND
BUSINESS DAY THEREAFTER, BY PAYMENT IN ACCORDANCE WITH
BENEFICIARY'S PAYMENT INSTRUCTIONS THAT ACCOMPANY THE .
BENEFICIARY'S DRAFT. IF REQUESTED BY BENEFICIARY, PAYMENT UNDER
THIS LETTER OF CREDIT-MAY BE MADE BY WIRE TRANSFER OF
IMMEDIATELY AVAILABLE FUNDS TO BENEFICIARY'S ACCOUNT AS -
SPECIFIED IN THE DRAFT, OR BY DEPOSIT OF SAME DAY FUNDS IN
BENEFICIARY'S DESIGNATED ACCOUNT THAT IT MAINTAINS WITH THE
BANK. DRAFTS PRESENTED AFTER 10:00 A.M. EASTERN.-TIME WILL BE
HONORED ON THE THIRD BUSINESS DAY.

AS USED HEREIN, "BUSINESS DAY" MEANS ANY DAY ON WHICH BANKING
INSTITUTIONS LOCATED IN NEW YORK ARE NOT REQUIRED OR AUTHORIZED
BY LAW OR EXECUTIVE ORDER TO CLOSE.

THIS LETTER OF CREDIT SI:_I'S FORTH IN FULL THE BANK'S UNDERTAKING
EXCEPT FOR THE DRAFT REFERRED TO IN THIS LETTER OF CREDIT AND

FOR THE FINAL PARAGRAPH OF THIS LETTER OF CREDIT, THE BANK'S
UNDERTAKING SHALL NOT IN ANY WAY BE MODIFIED, AMENDED, AMPLIFIED
OR LIMITED BY ANY DOCUMENT, INSTRUMENT OR AGREEMENT REFERRED TO _
- INTHIS LETTER OF CREDIT. EXCEPT FOR THE DRAFT REFERREDTOIN . -
THIS LETTER OF CREDIT, ANY REFERENCE TO THIS LETTER OF CREDIT IN ,
ANY OTHER DOCUMENT, INSTRUMENT OR AGREEMENT SHALL NOT BE DEEMED
TO INCORPORATE INTO.THIS LETTER OF CREDIT BY REFERENCE ANY SUCH
- DOCUMENT INSTRUMENT OR AGREEMENT '

THIS LETTER OF CREDIT SHALL BE GOVERNED BY AND SUBJECT TO THE

JNIFORM CUSTOMS AND PRACTICE FOR DOCUMENTARY CREDITS (2007

-REVISION), INTERNATIONAL CHAMBER OF COMMERCE PUBLICATION NO.
PAGE2 OF 3
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Citibank,N.A.

600 ('UCP") ANDTO THE EXTENT NOT INCONSISTENT WITH THE UCP
INTERNAL LAWS OF THE STATE OF NEW YORK (WITHOUT REGARD TO
CONFLICTS OF LAW PROVISIONS)

/‘/"‘/"Z‘/K“l'
AUTHORIZED SIGNATURE(S). -
CITIBANK,N.A.

PAGE 3 OF 3
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. ATTACHMENT I
| TO
LETTER OF CREDIT

" SIGHT DRAFT
20

CITIBANK, N.A. _
390 GREENWICH STREET
MIDDLE OFFICE

NEW YORK, NEW YORK 10013

RE: IRREVOCABLE LETTER OF CREDIT NO. 63657936

THE CITY AND COUNTY OF SAN FRANCISCO DEPARTMENT OF PUBLIC WORKS
: (‘BENEFICIARY”) HEREBY DEMANDS PAYMENT OF US. § IN IMMEDIATELY
AVAILABLE UNDER YOUR IRREVOCABLE LETTER OF CREDIT NO. 63657936 VIA WIRE
PAYMENT TO THE FOLLOWING ACCOUNT:

ABA NUMBER;
ACCOUNT NUMBER:
NOTE:

BENEFICIARY HEREBY REPRESENTS, WARRANTS, AND CERTIFIES TO CIT[_BANK, N.A. |
THAT JAMESTOWN EQUITY PARTNERS, LLC OR ITS AGENTS HAVE FAILED TO COMPLY
WITH THE REQUIREMENTS AND PROVISIONS OF DEPARTMENT OF PUBLIC WORKS PERMIT

NUMBERS #11IE-0160 & #11IE-0161 AND' TO COMPLY WITH ARTICLE 2.4 OF THE SAN. -

'FRANCISCO PUBLIC WORKS CODE.

CITY AND COUNTY OF SAN FRANCISCO
' BY:

NAME:

TITLE:

$95m LOC Jamestown
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RECORDING REQUESTED BY |
AND WHEN RECORDED RETURN TO:

City and County of San Francisco
- Director of Property

25 Van Ness Avenue, Suite 400
San Francisco CA 94102

EASEMENT AGREEMENT
(Temporary Construction Easement)

This Easement Agreement (“Agreement”) is made by and between Jamestown
Equrty Partners, LLC, a Delaware limited liability company (“Grantor”); and the City and
County of San Francisco, a municipal corporation (“City”), with reference to the following facts:-

A. Grantor is the owner of that certain real property situated in the City and_ County
- of San Francisco, State of California, on Assessor’s Block 4991, Lot 277, more particularly
‘described in Exhibit A attached to this Agreement, and heremafter referred to as the “Burdened .

Property”.

: B. Clty has issued or is prepared to issue to Grantor a permit - (the “Street
Improvement Permit”) to construct certain street improvements (the “Street Improvements’ ), as
more particularly described in the approved plans and specifications prepared for Grantor by
KCA Engineers, Inc., entitled “Sidewalk Improvement Plan, Southerly Side of Jamestown
Avenue, Between Hawes Street and Redondo Street” dated April 21, 2011, and approved by or
on behalf of the Director of the San Francisco Department of Public Works (the “Director”), on.
April 21, 2011, and as may be further amended and approved from time to time by or on behalf
of the Dlrector (the “Street Improvement Plans™). :

C. City desires a temporary easement over the Burdened Property in order to-
~construct, install, maintain and repair the Street Improvements as provided herein.  This
Agreement is entered into by Grantor and City in order to provrde the terms and condltlons of the-
Temporary Constructlon Easernent (deﬁned below). : |

NOW, THEREFORE, for valuable consideration, the receipt.of Whieh each of the parties
hereto does hereby acknowledge, the parties hereto do hereby agree as follows: :

1. Grant of Easement. Subject to the provisions of this Agreement, Grantor hereby
grants to City a nonexclusive temporary easement over the Burdened Property for the following
purposes: (a) constructlon of the Street Improvements on the Burdened Property in the event and
to the extent that City exercises its rights under the Street Improvement Permit to complete the -
Street Improvements, or portion or component thereof, in accordance with the Improvement
+ Plans or to correct defects to the Street Improvements not corrected by Grantor during the
‘warranty period (the “Warranty Period”) under the Street Improvement Permit (the “Temporary

. _1_
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Construction Easement”); and (b) to maintain the Street Improvements in the event and to the
extent Grantor fails to fulfill its maintenance obligation during the Warranty Period with respect
thereto and provided that Grantor fails to cure such default within thirty (30) days after receipt of
written notice from City regarding the default (the “Maintenance Easement”). The Temporary
Construction Easement and Maintenance Easement are collectlvely referred to as- the
“Easement” '

2. Limitation on Use.' City acknowledges that the Easement granted herein 1s
“nonexclusive. City agrees that the use of the Easement granted herein shall not impede work (a)
required to be performed by a private or public utility company to repair or maintain any
functioning, in-place utility facility located on the Burdened Property, provided that Grantor
shall use reasonable efforts to-attempt to' cause the utility to perform such work in a manner that-
will not unreasonably interfere with the City’s use of the Burdened Property, at no additional
~ cost to Grantor, (b) by Grantor and successor owners as may reasonably be required for the
construction, installation, maintenance, repair, replacement ot renewal of improvements on,
under or above the Burdened Property consistent with the use of the Burdened Property, or (c) by
Grantor, adjacent property owners or ground lessees in its or thelr development of adjacent
propertles : -

3. Term of Easement. '

(a) Term. The Easement granted in Section 1 of this Agreement shall commence
on the date -hereof (“Effective Date”). The Easement granted shall terminate one (1) year from

the date hereof unless City, through appropnate action of the Board of Supervisors taken prior to. -

such date, extends the term hereof, in which event the Agreement shall terminate in accordance
with Section 3(b). In the event City exercises its option to extend the Agreement, the Agreement
shall be extended as stated above subject to the terms and conditions of this Agreement. The
City may terminate the Easement or any portion thereof at any time as to all or any portion of the
Burdened Property by written notice to the Grantor.

: (b) Termmatlon of Easement. Unless earlier terminated in’ accordance with
Section 3(a), the Construction Easement shall terminate automatically as to all or applicable
portions of the Burdened Property upon the completion of the Street Improvements or a portion
or component thereof, and expiration of the Warranty Period under the Street Improvement
. Permit, without any claim for defect havmg been brought thereunder. The Maintenance
Easement shall terminate automatically as to all or applicable portions of the Burdened Property
upon the Director’s or the Director’s designees, determination, in' accordance with the Street
Improvement Permit for the Street Improvements, that the Street Improvements, or a portion or
component thereof, is complete. Upon such event or determination, the Burdenevaroperty
subject to the Easement shall revert, without further action by the Board of Supervisors of the
City and County of San Fran01sco to the Grantor or its successors and a331gns free and clear of
~ the Easement. :

) Qultclalm Upon the termination, in whole or in part, in accordance with this _
Section 3, of the Easement granted in Section 1 of this Agreement, the Director of Property for
City shall upon Grantor’s request cause to be executed, acknowledged and delivered on behalf of
City to Grantor a quitclaim deed to evidence such termmatlon (W1thout further action of the
Board of Supervisors of Clty) ' :

. _2-
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4. Condition of Burdened Property and,Easement IAr'ea.

(a) As-Is. Grantor makes no representatlons or warran’nes whatsoever, under this
Agreement with respect to the current physical condition of the Burdened Property and Grantor
shall have no responsibility under this Agreement with respect thereto (except as otherwise

. specifically set forth herein), and the use of the Easement granted herein shall be' with the

" Burdened Property in its “as is” physical condition, except as otherwise specifically provided
herein. City hereby waives any and all claims-against Grantor arising from, out of or in
connection with the suitability of the physical conditions of the Burdened Property for the uses
permitted under this Agreement. However, Grantor shall not take any action that would
unreasonably impair the ab1hty of City to use the Easement. :

5. No Llabllltv; Indemmtv._

(a) No Liability. City, by acceptance of the Easement, shall not in any event
whatsoever be liable for any injury or damage to any person happening on or about the Burdened
Property, for any injury or damage to the Burdened Property, or to any property of any tenant or
occtpant, or to any property of any other person, entity or association on or about the Burdened
Property, except only such injury or damage as is caused exclusively by the Wlllful m1sconduct'
. Or gross neghgence of City. :

(b) Indemmﬁcatlon Grantor and each successor and assign to Grantor holdmg
an interest in the Burdened Property, shall defend, hold harmless and indemnify City and its
respective commissioners, officers, departments, agencies and. other subdivisions, agents and
employees, of and from all claims, losses, damages, injuries, actions, causes of action and
liabilities, of every kind, nature and deéscription directly or indirectly arising from the Easement
or the use or condition of the Easement; provided, however that this Section 5(b) shall not be
deemed or construed to and shall not impose an obligation to indemnify and save harmless City
or any of its commissioners, officers, departments, agencies and other subdivisions, agents or
-employees from any claim, loss, damage, liability or expense, of any nature whatsoever, caused,
exclusively by the Wlllful mlsconduct or gross negligence of the person or entity seekmg such
‘ mdemnlty :

6. Enforcement City, but not the general public, shall have all rights and remedies at
law and in equity in order to enforce the Easement and the terms of this Agreement (mcludlng,
“but not limited to, remedies for violation of a street improvement permit).” All rights and
- remedies available to Clty under this Agreement or at law or in equity shall be cumulative and

not alternative, and invocation of any such right or remedy shall not. constitute ‘a waiver or

“election of remedies ‘with respect to any other available right or remedy. In the event of any
breach of this Agreement, the City shall be entitled to recover all attorneys’ fees and costs
reasonably incurred in connection with City’s enforcement activities and actions.

7. Litigation Expenses.

~(a) General. If either party hereto brings an action or proceeding (including any:

cross-complaint, counterclaim, or third-party claim) against the other party by reason of a

" default, or otherwise arising out of this Agreement, the prevailing party in such action or
-3- : .
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proceeding shall be entitled to its costs ‘and expenses of suit, including but not limited to
reasonable attorneys’ fees, which shall be payable whether or not such action is prosecuted to -
judgment. “Prevailing Party” within the meaning of this Section 7 shall include without
limitation, a party who dismisses an action for recovery hereunder in exchange for payment of
the sums allegedly due, performance of covenants allegedly breached, or consideration
substantially equal to the relief sought in the action. . '

_ _ () Appeal. Attorneys’ fees under this Section shall include reasonable attorneys’.
fees on any appeal, and, in addition, a party entitled to attorneys’ fees shall be entitled to all other
reasonable costs and expenses.incurred in connection with such action. '

' (c) Fee Award for City Attorneys. For purposes of this‘Agreement, reasonable
fees of attorneys of the City Attorney’s Office shall be based on the fees regularly charged by
private attorneys with an equivalent number of hours of professional experience in the subject
matter area of the law for which City’s services were rendered who practice in the City and
County of San Francisco, State of California, in law firms with approximately the same number

©of attorneys as employed by the Office of City Attorney.
. 8. Time. Time is of the ,eséence of this Agreement and each and every part hereof.

9 _ Amendment. This Agreement may be amended or otherwise modified only in writing
“signed and acknowledged by Grantor and City, or the respective successors and assigns of each.

10. Governing Law. lThi_s Agreement shall be governed by and construed in aéc_o_r_d‘ancje _
- with the laws of the State of California. -

11. Counterparts. This Agreement may be exebutéd in aﬁy number of counterparts, each
of which shall be entitled to be the original and all of which shall constitute one and the sane
agreement. : B : :

12. Referénces; Titles. Wherever in this Agreement the context requires, reference to the
singular shall be deemed to include the plural. - - Titles of sections and paragraphs are for -
convenience only and neither limit nor amplify the provisions of this Agreement. ’

- 13. Notice. Any notice given under this Agreement shall be in writing and given by
delivering the notice in person, by commercial overnight courier that guarantees next day
delivery and provides a receipt, or by sending it by registered or certified mail, or Express Mail,
return receipt requested, with postage prepaid, to the mailing address listed below or any other
address notice of which is given. -

Grantor: - - Jamestown Eqﬁity Partners, LLC
: - 1201 Pine Street, Suite 151
Oakland, CA 94607

with a copy to: Reuben & Junius, LLP
' : : One Bush Street, Suite 600
San Francisco, CA 94104
~ Attention: Jay F. Drake

o
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City: Director of Department of Public Works
: Department of Public Works -
- City and County of San Francisco
+ Room 348, City Hall
. '1Dr. Carlton B. Goodlett Place
San Francisco, California 94102

with copies to: - City Attorney, City of San Francisco
| ' Room 234, City Hall '
1 Dr. Carlton B. Goodlett Place
San Francisco, California 94102-4682
Attention: Land Use Division

and to: ‘ Director of Property
'  Real Estate Department
25 Van Ness Avenue, Suite 400
San Francisco, California 94102

Any mailing address number may be changed at any time by giving written notice of
such change in the manner provided above at least ten (10) days prior to the effective date of the
change. ~ All notices under ‘this Agreement -shall be deemed given, received, made or

" communicated on the date personal receipt actually occurs or, if mailed, on the dehvery date or
attempted delivery date shown on the return receipt.

14. Exclusive Benefit of Parties. The prov181ons of this Agreement are for the exclusive
* benefit of Grantor and City and thejr successors and assigns, subject to the provisions hereof, and
not for the benefit of nor give rise to any claim or cause of action by any other person; and this
Agreement shall not be deemed to have conferred any rights upon any person except Grantor and
City. Nothing herein shall be deemed a dedlcat1on of any portion of the Burdened Property to or
. for the beneﬁt of the general public.

15. Severab111ty. If any provision of this Agreement shall to any extent be invalid-or
unenforceable, the remainder of this Agreement (or the application of such provisions to persons
- or circumstances -other than those in respect of which it is invalid or unenforceable) shall not be
* affected thereby, and each provision of this Agreemerit, unless specifically conditioned upon.
" such invalid or unenforceable provision, shall be valid and enforceable to the fullest extent

perrmtted by law. :

16. Entire Agreement. This Agreement together with any attachments hereto or
inclusions by reference, constitute the entire agreement between the parties on the subject matter
hereof, and this Agreement supersedes and cancels any and all previous negotiations,
arrangements, agreements and understandings, if any, between the parties hereto with respect to
the easement which is the subj ect matter of this Agreement. ‘

17 Compliance With Laws. Grantor, at Grantor’s expense, shall comply with.all laws,
statutes, ordinances, rules and regulations of federal, state and local authorities (including,
‘ without limitation, City itself) having jurisdiction over the Burdened Property, now in force or

5.
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hereafter adopted, with respect to the use by the public of the Easement under the authority of the
easement herein granted. :

18. Default. The failure to perform any covenant or obligation of a party hereunder and .
to cure such non-performance within thirty (30) days of written notice by the party to whom
performance is owed shall constitute a default hereunder, provided that if more than thirty (30)
days are reasonably required for such cure, no event of default shall occur if the defaulting party

~commences such cure within such period and diligently prosecutes such cure to completion. -
Upon such default, the non-defaulting party shall be entitled to all remedies and means to cure or

- correct such default, both legal and equitable, allowed by operation of law except termination of .
the easement herein granted.- ' ' : '

19. Burden on Land. - The Easement created by this Agrécment shall be a burden on the
Burdened Property, which burden shall run with the land and shall be binding on any future
owners and encumbrances of the Burdened Property or any part thereof and their successors and
assigns, : _ ‘ : .

20. Survival. All r‘ep_resentatid_ns, warranties, and waivers given or made hereunder shall

survive termination of this Agreement.

N WITNESS WHEREOF, this Agreement has been executed by the parties hereto on -

o Jula ) 2011,
CITY: o o . GRANTOR:
CITY AND COUNTY OF SAN | JAMESTOWN EQUITY' PARTNERS, LLC,
FRANCISCO, a municipal corporation - a Delaware limited liability company -
By:  JTMM, LLC,
a Calj Pmia limited liability company
By: - _ ing Mem /- _
' Amy L. Brown /o M/ :
Director of Property N |02 2% A (U
o Name:  2iz)ArA M~ Hollidoy
Title: Manddeyy 7
J
' APPROVED AS TO FORM:
DENNIS HERRERA,
City Attorney
By: QK/C— 0 N[
hn Malamut

eputy City ttorney

Temﬁomry‘ Construction Easement - Jamestown Ave (FINAL 7-06-11)
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CALIFORNIA ALL-PURPOSE
CERTIFICATE OF ACKNOWLEDGEMENT -

State of Californi

a
County of A‘/dm{z{”
ore me,

n Jul // 7/0[( e ‘. .
on I {émbérm/éfm, ND/ZVY-PMb//o

(here insert name and title of the officer)

personaly appeﬁ?dmm{ M. Holjiday, Manager

who proved to me on the basis of sat|sfactory evidence to be the person‘(,z')/whose name(sy
s/ ‘subscribed to the within instrument and acknowledged to me that he/sbé/(;h'é ”
executed the same in hls/heﬁthpf authorized capacity(t€s), and that by hlS/D.e‘F/;h’élr
sngnature(ﬁ’f on the instrument the person(;f or the entlty upon behalf of which the
person&s«) acted, executed the mstrument .

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

(Notary Seal)

CLEYA ORMISTON
comnmlon # 1844246
Notary Public - California

202y Alameda County
' ] Sy comm. Expires Apr 11, 2013‘

z
z
s
=

,_7_
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CALIFORNIA ALL-PURPOSE
CERTIFICATE OF ACKNOWLEDGEMENT

- State of California
County of

on__ | _ before me, - “

(here insert name and title of the ofﬂcer)

Co personally appeared

- who proved to me on the basis of satlsfactory evidence to be the person(s) whose name(s)
is/are subscribed -to the within instrument and acknowledged to me that he/she/they
executed the same in his/her/their authorized capaCIty(les), and ‘that by his/her/their
signature(s) on the instrument the person(s), or the entity upon behalf -of Wthh the
person(s) acted, executed the instrument. '

1 certify under PENALTY OF PERIURY under the laws of the State of Cahfornla that the
foregoing paragraph is true and correct. '

WITNESS my hand and official seal.

Signature of Notary Public

(Notary Seal)

-8-
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. EXHIBIT A

Legal Description — 83 1-881 Jamestown Avenue

All that certain real property in the City & County of San Franmsco State of Cahforma '
described as follows: : :

LOT 277, AS SHOWN ON THE MAP ENTITLED “PARCEL MAP BEING A SUBDIVISION
OF THE LAND DESCRIBED IN THOSE CERTAIN GRANT DEEDS FILED OCTOBER 2,
1998 IN REEL H232 O.R. PAGES 0494 & 0496, BEING A SUBDIVISION OF PORTIONS OF
LOT 245 OF ASSESSOR'S BLOCK NO. 4991, SAN FRANCISCO CALIFORNIA,” FILED
ON JUNE 11, 2001 IN PARCEL MAP BOOK 45 AT PAGE 10 IN THE OFFICE OF THE
'RECORDER OF THE CITY - AND COUNTY OF SAN FRANCISCO STATE OF

CALIFORNIA. :

Assessor’s Block No. 4991, Lot No. 277

EXHIBIT A
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