Attachment 4: Airspace Lease Agreement between Caltrans and City- -+



(Lease Area No. 04-SF-280-08)
(Account No. 04-SF-280-08-02)

STATE OF CALIFORNIA
DEPARTMENT OF TRANSPORTATION
AIRSPACE LEASE

THIS LEASE, dated , 2017, is by and between the STATE OF CALIFORNIA, actiﬁg
by and through its Department of Transportation, hereinafter called "Landlord," and THE CITY AND
COUNTY OF SAN FRANCISCO, actlng by and through its Municipal Transportation Agency,
hereinafter called "Tenant."

WITNESSETH

For and in consideration of the rental and of the covenants and agreements hereinafter set forth
to be kept and performed by the Tenant, Landlord hereby leases to Tenant and Tenant hereby leases
from Landlord the Premises herein described for the term, at the rental and subject to and upon all of
the terms, covenants and agreements hereinafter set forth.

ARTICLE 1. SUMMARY OF LEASE PROVISIONS

Landlord: California Department of Transportation

Tenant: City and County of San Francisco, acting by and through its Municipal
Transportation Agency

Premises: The portion of Lease Area No. SF-280-08 comprised of approximately

63,747 square feet and shown as the “Parking Area” on the attached
Exhibit A, located under SF-280 near Indiana and Cesar Chavez Streets,
in the City and County of San Francisco, State of California.

Maintenance Area: ‘The portion of Lease Area No. SF-280-08 comprised of approximately
23,517 square feet and shown as the “Maintenance Area” on the attached
Exhibit A, which consists of an area that is comprised of approximately
2,594 square feet (“Bike Path Area”) improved by Tenant with a public
pedestrian and bicycle pathway and landscaping prior to the
Commencement Date and an adjoining open space that is comprised of
approximately 20,925 square feet (“Open Space™).

Lease Term: Fifty (50) years with two 15-year extension options, commencing
November 1, 2017, and initially expiring on November 1, 2067 unless
extended (Article 3) :

Minimum Monthly Rent: $15 ,937

Adjustment to Rent: ‘Minimum 3% fixed annual increase beginning on second yéar of Lease



Rent Reevaluation:

Security Deposit:

Use of Premises:

Use of Maintenance Area:

Insurance:
Addresses for Notices:

To Landlord:

To Tenant:

with a copy to:

term

Beginning on the 11% Lease Year, market evaluation no more than once
every ten (10) Lease Years, with new rent under such evaluation to begin

the first month of the Lease Year immediately following such evaluation.
(Article 4)

None
Tenant parking and storage of public transportation and related vehicles

Maintenance of Bike Path Improvements (as defined in Article 2) and
removal of debris and trimming of vegetation

Self-Insurance (Article 10)
(Article 19)

Department of Transportation

Right of Way Airspace Development MS 11

US Mail: PO Box 23440, Oakland, CA 94623-0440

Street Address: 111 Grand Avenue, 13" floor Oakland, CA 94612-3771

City and County of San Francisco

Municipal Transportation Agency

1301 Cesar Chavez Street

San Francisco, CA 94124

Attn: Superintendent, Islais Creek Operations and Maintenance Facility

City and County of San Francisco

Municipal Transportation Agency

1 South Van Ness Avenue, 8 Floor

San Francisco, CA 94103

Attn: Senior Manager — SFMTA Strategic Real Estate

References in this Article 1 to the other Articles are for convenience and designate other
Articles where references to the particular item contained in the Summary of Lease Provisions appear.
Each reference in this Lease to the Summary of Lease Provisions contained in this Article 1 shall be
construed to incorporate all of the terms provided under the Summary of Lease Provisions. In the
event of any conflict between the Summary of Lease Provisions and the balance of the Lease, the latter

shall control.

ARTICLE 2. PREMISES; MAINTENANCE AREA

2.1 Leased Premises



Landlord hereby leases to Tenant, and Tenant hereby leases from Landlord, for the term of this
Lease, at the rent, and upon the covenants and conditions hereinafter set forth, that certain Premises
known as the “Parking Area” of Freeway Lease Area No. 04-SF-280-08, comprised of approximately
63,747 square feet and situated in the City and County of San Francisco. Said land or interest therein
being shown on the map or plat marked "Exhibit A," attached hereto and by this reference made a part
hereof. '

EXCEPTING THEREFROM all those portions of the above-described Premises occupied by
the supports and foundations of the existing Landlord highway structure thereon and all that portion of
the Premises above a horizontal plane 5 feet below the underside of the superstructure of the existing
Landlord highway structure, which plane extends to a line 10 feet, measured horizontally, beyond the
outermost protrusion of the superstructure of the structure.

2.2 License for Maintenance Area

Permit No. M90-23, issued by the San Francisco Bay Conservation and Development
Commission (“BCDC”) to Tenant and the Port of San Francisco, requires that Tenant install and
maintain a public access pedestrian and bicycle pathway and landscaping on the Bike Path Area.
Permit No. M92-10, issued by BCDC to Landlord, requires that Landlord make the Bike Path Area
available to Tenant at no charge for public access purposes. Tenant installed the pathway and related
landscaping depicted on the attached "Exhibit C" (“Bike Path Improvements™) on the Bike Path Area
prior to the Commencement Date under the Right of Entry granted by Landlord to Tenant and dated
February 5, 2007, and will need continued access for the maintenance and repair of the Bike Path
Improvements. Tenant agrees to remove debris from and trim vegetation in the Open Space at the
same time it is removing debris from and trimming vegetation in the Bike Path Area.

‘ In consideration of such matters, Landlord grants a license to the Maintenance Area to Tenant
for the maintenance and repair of the Bike Path Improvements, the removal of debris, and trimming of
vegetation in the Open Space, and Tenant hereby accepts such license, during the term of this Lease
and upon the covenants and conditions hereinafter set forth, for the “Maintenance Area” of Freeway
Lease Area No. 04-SF-280-08, comprised of approximately 23,517 square feet and situated in the City
and County of San Francisco, said land or interest therein being shown on the map or plat marked
"Exhibit A," attached hereto and by this reference made a part hereof.

EXCEPTING THEREFROM all those portions of the above-described Maintenance Area
occupied by the supports and foundations of the existing Landlord highway structure thereon and all
that portion of the Maintenance Area above a horizontal plane 5 feet below the underside of the
superstructure of the existing Landlord highway structure, which plane extends to a line 10 feet,
measured horizontally, beyond the outermost protrusion of the superstructure of the structure.

2.3  Existing Encumbrances

This Lease is subject to the following (collectively, the “Existing Encumbrances”): (1) all
easements, covenants, conditions, restrictions, reservations, rights of way, liens, encumbrances and
other matters of record, (2) all matters discoverable by physical inspection of the Premises or that
would be discovered by an accurate survey of the Premises and (3) all matters known to Tenant or of



which Tenant has notice, constructive or otherwise including, without limitations, those (if any) shown
on attached Exhibit A. Landlord hereby represents that, except for this Lease, it has not issued any
leases, permits, easements or any other agreements that provide any third party with the right to use or
occupy any portion of the Premises or the Maintenance Area during the term of this Lease. If Tenant
discovers any Existing Encumbrance that materially prevents Tenant from using the Premises for the
uses permitted under Section 5.1 of this Lease, Tenant shall have the right to terminate this Lease by
delivering written notice of such termination to Landlord.

California Civil Code Section 1938 requires commercial landlords to disclose to tenants
whether the property being leased has undergone inspection by a Certified Access Specialist ("CASp")
to determine whether the property meets all applicable construction-related accessibility requirements.
Tenant is hereby advised that the Premises have NOT been inspected by a CASp.

ARTICLE 3. TERM

The initial term of this Lease shall be for fifty (50) years, commencing on November 1, 2017
(*Commencement Date”). A “Lease Year” shall mean each twelve month period between November 1
and October 31 during the term of this Lease.

The term of this Lease shall éxpire on the fiftieth (50™) anniversary of the Commencement
Date (“Expiration Date”), unless earlier terminated by Tenant or by Landlord pursuant to the terms of
this Lease. At Tenant’s option, this Lease may be extended by up to two 15-year extension periods
(each. an “Option Term”) by Tenant delivering written notice of its exercise of such option no less than
180 days prior to the date such option term is to commence.

ARTICLE 4. RENT
4.1 Minimum Monthly Rent

Tenant shall pay to Landlord as minimum monthly rent, without deduction, setoff, prior notice,
or demand, the sum of $15,937.00 per month in advance on the first day of each month, commencing
on the first full month immediately following the Commencement Date and continuing during the term
of this Lease; provided, however, that minimum monthly rent for the first month of any rent
adjustment under Section 4.4 or 4.6 shall be paid on or before the fifteenth (15™) business day of such
month. Such rate was calculated at $.25 per square foot for 63,747 square feet of the Premises.

Minimum monthly rent for the first month or portion of it shall be paid on or before the
fifteenth (15%) business day following the Commencement Date. Minimum monthly rent for any
partial month shall be prorated at the rate of 1/30th of the minimum monthly rent per day. All rent
checks shall have printed on their face the following tenancy reference number 04-SF-280-08-02 and
shall be paid to Landlord at the following address:

Via Mail:

Department of Transportation
Attn: Cashier

- P.0.Box 168019



Sacramento, CA 95816-8019

Via Hand Delivery: Department of Transportation
Department of Transportation OR  Right of Way Airspace Development
Attn: Cashier 111 Grand Avenue, MS 11

1820 Alhambra Blvd., 2™ Floor Oakland, CA 95612

Sacramento, CA 95816

42  Rent Adjustments

On each anniversary of the Commencement Date (each, an “Adjustment Date”), the minimum
monthly rent provided for in Section 4.1 shall be subject to adjustment (rounded to nearest $1) at three
percent (3%) of the minimum monthly rent payable for the month immediately preceding such
Adjustment Date.

The minimum monthly rent provided for in Section 4.1 shall be subject to adjustment on each
anniversary of the Commencement Date (each, an “Adjustment Date™), either via a fixed three percent
(3%) increase (rounded to closest $1) or via an amount derived from a reevaluation which may occur
at Landlord’s option per Sections 4.4, 4.5 or 4.6. Table 4.2.1 below provides the Tenant’s minimum
rent obligation for the initial 10 years of the Lease term, unless a new fair market rent is derived via
reevaluation under Section 4.4 or 4.5. If a new rent is not determined for any new Lease Year under
Sections 4.4, 4.5 or 4.6, the rent for such new Lease Year will continue to adjust annually at the set 3%
fixed amount until a reevaluation, if any, takes place at any time thereafter.

Table 4.2.1

Lease Year Time Period , ' Rent
Yearl November 1, 2017 through October 31, 2017  $15,937.00
Year 2 November 1, 2018 through October 31,2018  $16,415.00
Year 3 November 1, 2019 through October 31, 2019 $16,908.00
Year 4 November 1, 2020 through October 31, 2020 . $17,415.00
Year 5 November 1, 2021 through October 31,2021  $17,937.00
Year 6 ' November 1, 2022 through October 31, 2022  $18,475.00
Year 7 November 1, 2023 through October 31, 2023  $19,030.00
Year 8 November 1, 2024 through October 31, 2024  $19,601.00
Year 9 November 1, 2025 through October 31, 2025  $20,189.00
Year 10 November 1, 2026 through October 31, 2026  $20,794.00
Year 11 November 1, 2027 through October 31, 2027  $21,418.00 (Subject to Reevaluation)

43  Payment of Rent for Right of Entry Period

Prior to the Commencement Date, Tenant occupied the Premises pursuant to a Right of Entry
granted by Landlord and dated as of February 5, 2007. As required by such Right of Entry, Tenant
shall make a one-time payment of $2,188,066.23 for its use of the Premises from January 31, 2007
through the Commencement Date. Such payment shall be delivered to Landlord at the Landlord



address set forth in Section 4.1 within the fifteen (15) business day period immediafely following the
Commencement Date.

44  Reevaluation on Change in Use

Landlord expressly reserves the right to establish a new minimum monthly rent as a condition
to Landlord’s approval of any use of the Premises not specifically permitted by Section 5.1 and as a
condition to any amendment to or changes in the uses permitted by that section, provided such new
minimum monthly rent must be no more than fair market rent, which Tenant shall have the right to
confirm through a fair market rent appraisal prepared by a California-licensed commercial real estate
appraiser.

45 Reevaluation on Transfer

.Landlord expressly reserves the right to establish a new minimum monthly rent as a condition
to Landlord’s specific approval of any transfer, or assignment of this Lease or any subletting of all or
any portion of the Premises; provided, however, that Tenant shall have the right from time to time,
upon notice to, but without the consent of Landlord, to transfer this Lease or use and occupancy of all
or any of the Premises to any person or entity that directly or indirectly controls, is controlled by or is
under common control with Tenant for any or all of the uses permitted under this Lease without any
such new minimum monthly rent and without obtaining Landlord’s consent.

4.6 Periodic Reevaluations

Commencing on the tenth (10™) Lease Year, Landlord expressly reserves the right to establish a
new minimum monthly rent once during every successive ten (10) Lease Year period, at the option of
Landlord, provided such new minimum monthly rent must be no more than fair market rent, which
Tenant shall have the right to confirm through a fair market rent appraisal prepared by a California-
licensed commercial real estate appraiser using instructions consistent with the Caltrans Right of Way
Manual (each, an “Appraisal”). If Tenant’s fair market rent Appraisal is lower than Landlord's fair
market rent Appraisal by less than 10%, the new rent shall be the median between the two values. If
the difference is greater than 10%, then a third appraiser of Landlord's choosing will determine which
of the two is the fair market rental value. Tenant will bear the cost of the third appraiser.

- 4.7 Landlord's Compensation upon Assignment, Transfer or Sublease of Tenant's Leasehold

(a) In the event that Tenant voluntarily assigns, transfers or subleases any of Tenant's rights in
the Premises, Tenant shall pay to Landlord compensation in connection with the transaction in an
amount equal to fifty percent (50%) of any and all consideration, whether in present payments or in
future payments, which Tenant receives from an assignee, transferee or subtenant in excess of the
amount of rent Tenant is obligated to pay to Landlord under this Lease.

(b) Payment by Tenant of the amount of compensation required under this Section 4.5 is a
condition to Landlord's giving its consent to any assignment, transfer or sublease under Section 16.2,
and Landlord may withhold its consent to any such assignment, transfer or sublease until this
compensation has been paid. In addition, before Landlord gives its consent to any such transaction,



Tenant shall deliver to the assignee, transferee or subtenant a written summary of all sums due and
owing to Landlord under this section and shall deliver to Landlord a written acknowledgement by the
assignee, transferee or subtenant that said person affirms that the sums are due and owing to Landlord
and that said person accepts responsibility for ensuring that such sums are paid directly to Landlord.

ARTICLE 5. USE

5.1  Specified Use

The Premises shall be used and occupied by Tenant only and exclusively for the purpose of
Tenant parking and storage of public transportation and related vehicles belonging to Tenant and its
contractors and for no other purpose whatsoever without obtaining prior written consent of Landlord
and the concurrence of the Federal Highway Administration. Landlord expressly reserves the right to.
establish a new minimum monthly rent as a condition to Landlord’s. approval of any use of the
Premises not specifically permitted by this section. The Maintenance Area shall be used by Tenant
only and exclusively for the maintenance and repair of the Bike Path Improvements and the removal of
debris and vegetation.

5.2  Condition of Premises

Tenant hereby accepts the Premises in the AS-IS condition existing as of the date of the
execution hereof, subject to all.applicable zoning, municipal, county, state and federal laws, ordinances
and regulations governing and regulating the use of the Premises, and accepts this Lease subject
thereto and to all matters disclosed thereby and by any exhibits attached hereto. Tenant acknowledges
that neither Landlord nor any agent of Landlord has made any representation or warranty with respect
to the condition of the Premises or the suitability thereof for the conduct of Tenant’s business, nor has
Landlord agreed to undertake any mod1ﬁcat10n alteration or 1mpr0vement to the Premises except as
provided in this Lease.

Except as may be otherwise expressly provided in this Lease, the taking of possession of the
Premises by Tenant shall in itself constitute acknowledgement that the Premises are in good and
- tenantable condition, and Tenant agrees to accept the Premises in its presently existing condition "as
is", and that the Landlord shall not be obligated to make any improvements or modifications thereto
except to the extent that may otherwise be expressly provided in this Lease.

Tenant represents and acknowledges that it has made a sufficient investigation of the conditions
of the Premises existing immediately prior to the execution of this Lease (including investigation of the
surface, subsurface and groundwater for contamination and hazardous materials) and is satisfied that
the Premises will safely support the type of improvements, if any, to be constructed and maintained by
Tenant upon the Premises, that the Premises is otherwise fully fit physically and lawfully for the uses
required and permitted by this Lease and that Tenant accepts all risks associated therewith.

Tenant acknowledges that (1) Landlord has informed Tenant prior to the commencement of the
term of this Lease that the Landlord does not know nor has reasonable cause to believe that any release
of any hazardous material has come to be located on or beneath the Premises; (2) Landlord has



provided Tenant access to the Premises for a reasonable time and upon reasonable terms and
conditions for purposes of providing to Tenant the opportunity to investigate, sample and analyze the
soil and groundwater on the Premises for the presence of hazardous materials; (3) by signing this Lease
- Tenant represents to Landlord that, as a result of its investigation of the Premises for the uses specified
in Section 5.1, Tenant learned of the presence of the hazardous materials stated on "Exhibit D"
attached hereto and by this reference incorporated herein on the Premises, which Tenant remediated to
the extent required under all applicable laws, regulations, permits, approvals and authorizations for the
construction and operation of the Initial Improvements. The phrase “hazardous material,” as used
herein, has the same meaning as that phrase has in Section 5.6 of this Lease.

Tenant agrees that, except as otherwise expressly provided in this Lease, Tenant is solely
responsible without any cost or expense to the Landlord to take all actions necessary, off as well as on
the Premises to improve (to the extent Tenant desires to improve the Premises) and continuously use
the Premises as required by this Lease and in compliance with all applicable laws and regulations.

53  Compliance with Law

Tenant shall not use the Premises or the Maintenance Area or permit anything to be done in or
about the Premises which will in any way conflict with any applicable law, statute, zoning restriction,
ordinance or governmental rule or regulation or requirements of duly constituted public authorities
now in force or which may hereafter be in force, or with the requirements of the State Fire Marshal or
other similar body now or hereafter constituted, relating to or affecting the condition, use or occupancy
of the Premises or the condition or use of the Maintenance Area. The judgment of any court of
competent jurisdiction or the admission of Tenant in any action against Tenant, whether Landlord be a
party thereto or not, that Tenant has violated any law, statute, ordinance or governmental rule,
regulation or requirement, shall be conclusive of that fact as between Landlord and Tenant. Tenant
shall not allow the Premises to be used for any unlawful purpose, nor shall Tenant cause, maintain or
permit any nuisance in, on or about the Premises. Tenant shall not commit or suffer to be committed
any waste in or upon the Premises.

54 Petroleum Products

Tenant shall not install facilities for, nor operate on the Premises or the Maintenance Area, a
gasoline or petroleum supply station. Tenant shall not permit on the Premises any vehicles used or
designed for the transportation or storage of gasoline or petroleum products. Tenant shall also not
permit on the Premises any bulk storage of gasoline or petroleum products. Notwithstanding anything
to the contrary in this subsection, motor vehicles and equipment on the Premises and the Maintenance
Area may contain gasoline or petroleum products to the extent for the exclusive use of such vehicle or
equipment. ‘

5.5  Explosives and Flammable Materials

Neither the Premises nor the Maintenance Area shall be used for the manufacture of flammable
materials or explosives, or for any storage of flammable materials, explosives or other materials or
other purposes deemed by Landlord to be a potential fire or other hazard to the Landlord highway
structure located on the Premises. The operation and maintenance of the Premises and any entry on the



Maintenance Area shall be subject to the air space lease regulations of Landlord so as to protect against
fire or other hazard impairing the use, safety and appearance of the Landlord highway structure located
on the Premises. The occupancy and use of the Premises or entry on the Maintenance Area pursuant to
this Lease shall not be such as will permit hazardous or unreasonably objectionable smoke, fumes,
vapors or odors to rise above the surface of the traveled way of the Landlord highway structure located
on the Premises.

5.6 Hazardous Materials

In its use and occupancy of the Premises and entry on the Maintenance Area pursuant to this
Lease, Tenant shall at all times and in all respects comply with all federal, state and local laws,
ordinances and regulations, including, but not limited to, the Federal Water Pollution Control Act (33
U.S.C. section 1251, et seq.), Resource Conservation and Recovery Act (42 U.S.C. section 6901, et
seq.), Safe Drinking Water Act (42 U.S.C. section 300f, et seq.), Toxic Substances Control Act (15
U.S.C. section 2601, et seq.), Clean Air Act (42 U.S.C. section 7401, et seq.), Comprehensive
Environmental Response, Compensation and Liability Act (42 U.S.C. section 9601, et seq.), Safe
Drinking Water and Toxic Enforcement Act (California Health and Safety Code section 25249.5, et
seq.), other applicable provisions of the California Health and Safety Code (section 25100, et seq., and
section 39000, et seq.), California Water Code (section 13000, et seq.), and other comparable state
laws, regulations and local ordinances relating to industrial hygiene, environmental protection or the
use, analysis, generation, manufacture, storage, disposal or transportation of any oil, flammable
explosives, asbestos, urea formaldehyde, radioactive materials or waste, or other hazardous, toxic,
contaminated or polluting materials, substances or wastes, including, without limitation, any
“hazardous substances” under any such laws, ordinances or regulations (collectively “Hazardous
Materials Laws™). As used in the provisions of this Lease, “hazardous materials” include any
“hazardous substance” as that term is defined in section 25316 of the California Health and Safety
Code and any other material or substance listed or regulated by any Hazardous Materials Law or
posing a hazard to health or the environment. Except as otherwise expressly permitted in this Lease,
Tenant shall not use, create, store or allow any hazardous materials on the Premises or use, create, or
store any hazardous materials on the Maintenance Area. Fuel stored in a motor vehicle or equipment
item for the exclusive use in such vehicle or equipment item is excepted.

In no case shall Tenant cause or allow the deposit or disposal of any hazardous materials on the
Premises or cause the deposit or disposal of any hazardous materials on the Maintenance Area,
provided, however, that Tenant shall have no obligation to prevent any such deposit or disposal
resulting from the Landlord highway structure on the Premises or any use thereof or from the use of
the Premises by Landlord or its employees, agents, representatives or invitees. Landlord, or its agents
or contractors, shall at all times have the right to go upon and inspect the Premises and the operations
thereon to assure compliance with the requirements herein stated. This inspection may include taking
samples of substances and materials present for testing, and/or the testing of soils or underground tanks
on the Premises; provided, however, that Landlord shall provide Tenant with no less than 10 days’
prior written notice of any such sampling or testing. ’

In the event Tenant breaches any of the provisions of this Section with respect to the Premises
or the Maintenance Area and fails to cure such breach within 90 days of receiving written notice of
such breach from Landlord, this Lease may be terminated immediately by Landlord and be of no



further force or effect. It is the intent of the parties hereto that Tenant shall be responsible for and bear
the entire cost of removal and disposal of hazardous materials introduced to the Premises during
Tenant’s period of use and possession as owner, operator or Tenant of the Premises. Tenant shall also
be responsible for any clean-up and decontamination on or off the Premises necessitated by the
introduction of such hazardous materials on the Premises. Tenant shall not be responsible for or bear
the cost of removal or disposal of hazardous materials introduced to the Premises by any party other
than Tenant during any period prior to commencement of Tenant’s period of use and possession of the
Premises as owner, operator or Tenant. Tenant shall not be responsible for or bear the cost of removal
or disposal of hazardous materials introduced to the Maintenance Area by any party other than Tenant
or its agents, contractors, or employees during any period. '

Tenant shall further hold Landlord, and its officers and employees, harmless from all
responsibility, liability and claim for damages resulting from the presence or use of hazardous
materials on the Premises during Tenant's period of use and possession of the Premises.

5.7 Signs

Not more than four (4) facility signs of a size not greater than thirty (30) square feet of surface
area may be erected on the Premises. The location of all these signs shall be subject to Landlord's prior
approval. None of these signs shall be attached to or painted on any Landlord highway structure
without the express written consent of Landlord. All of these signs shall also comply with all
applicable requirements of local governmental entities, including governmental approval and payment
of any fees.

- Except as set forth in the previous paragraph of this Section, Tenant shall not construct, erect,
maintain or permit any sign, banner or flag upon the Premises without the prior written approval of
Landlord. Landlord shall make all reasonable efforts to notify Tenant in writing of Landlord’s approval
or disapproval of a proposed sign, banner, or flag on or before the thirtieth (30™) day immediately
following Tenant’s delivery of written request for Landlord’s approval. Tenant shall not place,
construct or maintain upon the Premises any advertising media that include moving or rotating parts,
searchlights, flashing lights, loudspeakers, phonographs- or other similar visual or audio media. The
term "sign" means any card, cloth, paper, metal, painted or wooden sign of any character placed for
any purpose on or to the ground or any tree, wall, bush, rock, fence, building, structure, trailer or thing.
Landlord may remove any unapproved sign, banner or flag existing on the Premises, and Tenant shall
be liable to and shall reimburse Landlord for the cost of such removal plus interest as provided in
Section 19.11 from the date of completion of such removal.

5.8  Landlord's Rules and Regulations

Tenant shall faithfully observe and comply with the air space lease rules and regulations that
Landlord shall from time to time promulgate for the protection of the Landlord freeway structure on
the Premises and the safety of the traveling public. Landlord reserves the right from time to time to
make reasonable modifications to said rules and regulations. The additions and modifications to those
rules and regulations shall be binding upon Tenant upon delivery of a copy of them to Tenant. If such

. new rules and regulations materially impact Tenant’s use of the Premises or Maintenance Area, Tenant
shall have the right to terminate this Lease together with the associated license for the Maintenance



Area by delivering written notice of such termination to Landlord within the 90-day period
immediately following Tenant’s receipt of such new rules and regulations.

59  Wrecked Vehicles

Tenant shall not park or store wrecked or inoperable vehicles of any kind on the Premises.

5.10 Vending

No third party vending of any kind or character shall be conducted, permitted or allowed upon
the Premises without the prior express written consent of Landlord.

5.11  Water Pollution Control

Tenant shall comply with all applicable State and Federal water pollution control requirements
regarding storm water and non-storm water discharges from the Premises and will be responsible for
all applicable permits including but not limited to the National Pollutant Discharge Elimination System
(NPDES) General Permit and Waste Discharge Requirements for Discharges of Stormwater
Associated with Industrial Activities (Excluding Construction), the NPDES - General. Permit for
Stormwater Discharges Associated with Construction and Land Disturbance Activities, and the
Caltrans Municipal Separate Storm Sewer System NPDES Permit, and permits and ordinances issued
to and promulgated by municipalities, counties, drainage districts, and other local agencies regarding
discharges of storm water and non-storm water to sewer systems, storm drain systems, or any
watercourses under the jurisdiction of the above agencies. Copies of the current storm water related
NPDES permits are available on the State Water Resources Control Board’s website at
http://www.swrch.ca.gov/water_issues/programs/stormwater/.

Tenant understands the discharge of non-storm water into the storm sewer system is prohibited
unless specifically authorized by one of the permits or ordinances listed above. In order to prevent the
discharge of non-storm water into the storm sewer system, vehicle or equipment washing, fueling,
maintenance and repair on the Premises is prohibited unless Tenant has a water discharge permit for
such activity. In order to prevent the discharge of pollutants to storm water resulting from contact with
hazardous material, the storage or stockpile of hazardous material on Premises is strictly prohibited.

- Tenant shall implement and maintain the Best Management Practices (BMPs) shown in the
attached Stormwater Pollution Prevention Fact Sheet(s) for: Parking and Vehicle Storage marked
"Exhibit E" unless Tenant has a water discharge permit for a combined sanitary and stormwater sewer
system that serves the Premises, Tenant shall identify any other potential sources of storm water and
non-storm water pollution resulting from Tenant’s activities on the Premises, which are not addressed
by the BMPs, contained in the attached Fact Sheet(s), and shall implement additional BMPs to prevent
pollution from those sources. Additional BMPs may be obtained from 2 other manuals:

(1) Right of Way Property Management and Airspace Storm Water Guidance Manual available
for review online at: www.dot.ca.gov/hg/row/rwstormwater, and ,

(2) Construction Site Best Management Practices Manual, avallable for review online at:
www.dot.ca.gov/hg/construc/stormwater/manuals.htm.




In the event of conflict between the attached fact sheet(s), the above-referenced manuals, and this
Lease, this Lease shall control. :

Tenant has provided Landlord with the Standard Industrial Classification (SIC) code applicable
to Lessee’s facilities and activities on the Premises. A list of SIC codes regulated under the General
Industrial Permit SIC codes may be found at the State Water Resources Control Board website:
http://www.waterboards.ca.gov/water issues/programs/stormwater/gen indus.shtml. Other SIC codes
may be found at www.osha.gov/pls/imis/sicsearch.html.

Landlord, or its agents or contractors, shall at all times have the right to enter and inspect the
Premises and the operations thereon to assure compliance with the applicable permits, and ordinances
listed above. Inspection may include taking samples of substances and materials present for testing,
and/or the testing of storm sewer systems or watercourses on the Premises provided, however, that
Landlord shall provide Tenant with no less than 10 days’ prior notice of invasive sampling and testing.
Invasive sampling and testing is that which involves drilling rigs or other similarly intrusive activities
and equipment.

ARTICLE 6. IMPROVEMENTS

No improvements of any kind shall be placed in, on, or upon the Premises, and no alterations
shall be made in, on, or upon the Premises without the prior written consent of Landlord and the
concurrence of the Federal Highway Administration. Tenant may, at its sole expense, install and
maintain any additional fencing and entrances that may be required by its use of the Premises, subject
to the approval of the location by Landlord, the Federal Highway Administration and the City of San
Francisco and County of San Francisco, acting in its regulatory capacity; provided that Tenant shall at
its sole expense construct and maintain sidewalks and driveways at the locations where the additional
entrances are installed. In the event Tenant violates any of the provisions of this Article and fails to
timely cure such violation on receiving written notice thereof from Landlord, this Lease may be
terminated immediately by Landlord and be of no further force or effect.

6.1 Initial Improvements

Prior to the Commencement Date, Tenant installed paving, fencing and lighting at the Premises
(the "Initial Improvements") pursuant to a Right of Entry issued by Landlord to Tenant for the
Premises on February 5, 2007. Depictions of the Initial Improvements are attached as "Exhibit B" to
this Lease. No improvements of any kind shall be placed in, on, or, upon the Premises, and no
alterations shall be made in, on, or, upon the Premises other than the Initial Improvements without the
prior written consent of Landlord. Tenant shall be solely responsible for maintaining the Initial
Improvements and all improvements constructed by Tenant on the Premises in a good and clean
condition as specified in Article 8 below.

Tenant shall be liable for any and all improvement construction activities, permitted or not, that
occur on the Premises during the term of this Lease, and shall indemnify and hold Landlord harmless
from any claims of liability with respect to the Initial Improvements or any other improvements
installed by Tenant arising solely from Landlord’s ownership of the Premises during the term of this
Lease. Tenant’s obligations pursuant to the foregoing sentence shall not apply to any claims of



liability arising from any acts at the Premises by Landlord or its officers, employees, or agents, from
any gross negligence or willful misconduct by Landlord or its officers, employees, or agents, from any
liability arising from the operation of any highway structure on the Premises, or arising during any
period during which Landlord has possession of the Premises.

6.2 Subsequent Improvements

If Tenant desires any additional improvements in, on, or upon the Premises, or any alterations
to said Premises, including landscaping, Tenant shall prepare development plans describing the
proposed additional improvements or alterations, and shall submit such development plans to
Landlord, for review by Landlord and Federal Highway Administration ("FHWA"). Tenant shall not
make any additional improvements or alterations, including landscaping, without the review and
approval of the Landlord and FHWA documented by the issuance of a Caltrans Encroachment Permit.

Tenant shall begin the construction of any additional improvements on the Premises within 90
days after obtaining an appropriate encroachment permit to construct such additional improvements
from the Landlord. All work shall be completed according to the development plan within 360 days of
the issuance of such encroachment permit. '

Tenant shall be liable for any and all construction performed by or for Tenant, permitted or not,
that may occur on the Premises and its improvements during the term of this Lease, and shall
indemnify and hold Landlord harmless from any claims of liability with respect to such construction
activities arising solely from Landlord’s ownership of the Premises during the term of this Lease.
Tenant’s obligations pursuant to the foregoing sentence shall not apply to any claims of liability arising
from any acts at the Premises by Landlord or its officers, employees, or agents, from any gross
negligence or willful misconduct by Landlord or its officers, employees, or agents, from any liability
arising from the operation of any highway structure on the Premises, or arising during any period
during which Landlord has possession of the Premises.

ARTICLE 7. SURRENDER OF PREMISES AT EXPIRATION OR TERMINATION OF LEASE

At the expiration or earlier termination of this Lease, Tenant shall peaceably and quietly leave,
surrender, and yield up to Landlord the Premises together with all appurtenances and fixtures in good
order, condition and repair, reasonable wear and tear excepted.

ARTICLE 8. OWNERSHIP AND REMOVAL OF IMPROVEMENTS AND PERSONAL
PROPERTY

8.1  Ownership of Improvements

The Initial Improvements and all improvements constructed and affixed on the Premises
pursuant to Article 6 shall, at the expiration or termination of this Lease, vest in Landlord. Tenant
shall not remove any of these improvements from the Premises nor waste, destroy or modify them in
any way. Tenant shall deliver these improvements to Landlord in good condition and repair,
reasonable wear and tear excepted, without compensation to Tenant, any subtenant or third party, free
and clear of all claims to or against them by Tenant, any subtenant or third party, and Tenant shall



defend and hold Landlord harmless from all liability arising from such claims or from the exercise by
Landlord of its rights under this section. Landlord and Tenant covenant for themselves and all persons
claiming under or through them that the improvements installed by Tenant and affixed to the Premises
are real property. ’

82  Removal of Personal Property and Ownership at Termination

Any signs or other appurtenances that are not affixed to, but placed on, the Premises by Tenant
under this Lease are the personal property of Tenant. At the expiration or earlier termination of this
Lease, Tenant shall remove all personal property placed on the Premises and shall restore the Premises
to the condition it was in on the Commencement Date, at Tenant’s sole expense; subject to any affixed
improvements Tenant leaves at the Premises pursuant to Section 8.1. Any personal property not
removed by Tenant after thirty (30) days from Landlord's sending written notice to Tenant may be
removed by Landlord. Tenant shall be liable to Landlord for all costs incurred by Landlord in
effecting the removal of personal property and restoring the Premises. Landlord may, in its sole
discretion, declare all personal property not removed by Tenant to be abandoned by Tenant and this
property shall, without compensation to Tenant, become Landlord's property, free and clear of all
claims to or against it by Tenant or any other person. o

8.3 Liens
(a) Exemption of Landlord from Liability

Tenant shall at all times indemnify and save Landlord harmless from all claims for labor or
materials in connection with construction, repair, alteration, or installation of structures, improvements,
equipment or facilities by Tenant or Tenant’s agents within the Premises, and from the cost of
defending against such claims, including attorney fees.

(b)  Tenant's Obligations

In the event a lien is imposed upon the Premises as a result of such construction, repair,
alteration or installation by Tenant or Tenant’s agents, Tenant shall either:

(D Record a valid Release of Lien, or

2 Deposit sufficient cash with Landlord to cover the amount of the claim on the lien in
question and authorize payment to the extent of said deposit to any subsequent judgment holder that
may arise as a matter of public record from litigation with regard to a lienholder claim, or

3) Procure and record a bond in accordance with Section 3143 of the California Civil
Code, which frees the Premises from the claim of the lien and from any action brought to foreclose the
lien.

Should Tenant fail to accomplish one of the three optional actions within 15 days after the
filing of such a lien, the Lease shall be in default and shall be subject to immediate termination if
Tenant fails to cure such matter within 60 days of receiving written notice thereof from Landlord.

ARTICLE 9. MAINTENANCE AND REPAIRS



9.1  Tenant's Obligations

Tenant, at its own cost and expense, shall maintain the Premises, and keep it free of all grass,
weeds, debris, and flammable materials of every description. Tenant shall ensure that the Premises is
at all times in an orderly, clean, safe, and sanitary condition. Landlord requires a high standard of
cleanliness, consistent with the location of the Premises as an adjunct of the California State Highway
System.

Tenant hereby expressly waives the right to make repairs at the expense of Landlord and
waives the benefit of the provisions of Sections 1941 and 1942 of the California Civil Code or any
successor thereto.

Tenant shall take all steps necessary to protect effectively all highway improvements on the
Premises from damage incident to Tenant's use of the Premises, all without expense to Landlord.
Tenant shall, at its own cost and expense, repair in accordance with Landlord's standards any damage
to Landlord’s highway structure on the Premises, including, but not limited to, all fences, guardrails,
piers and columns, if any, caused by Tenant, subtenants, invitees or other third parties. At Tenant's
request, Landlord will repair the damage to its property, and Tenant agrees to reimburse Landlord
promptly after demand for the amount Landlord has reasonably expended to complete the repair work.

Tenant shall be responsible for the care, maintenance, and any required pruning of trees,
shrubs, or any other landscaping on the Premises. Tenant assumes the liability for any damage or
injury caused by any falling branches or other such materials from any tree or shrub whether the
branches fall due to lack of maintenance or act of god or any other natural or unnatural causes. .
Tenant’s liability insurance required within Article 10 shall cover any damage caused by any falling
tree or shrub branches or other materials; and, furthermore, per the same Article 10, Tenant covenants
and agrees to indemnify and save harmless Landlord from all liability, loss, cost, and obligation on
account of any injuries or losses caused by any falling branches or material from any tree or shrub.

Tenant shall designate in writing to Landlord a representative who shall be responsible for the
day-to-day operation and level of maintenance, cleanliness and general order of the Premises and will
be responsible for the removal of debris and trimming of vegetation in the Maintenance Area pursuant
to Section 2.2 above.

9.2  Landlord's Rights

In the event Tenant fails to perform Tenant's obligations under this Article, Landlord shall give
Tenant notice to do such acts as are reasonably required to so maintain the Premises. If within ten (10)
business days after Landlord sends written notice to repair, Tenant fails to commence to do the work
and diligently proceed in good faith to prosecute it to completion, Landlord shall have the right, but not
the obligation, to do such acts and expend such funds at the expense of Tenant as are reasonably
required to perform such work. Any amount so expended by Landlord shall be paid by Tenant
promptly after demand plus interest as provided in Section 19.11 from the date of completion of such
work to date of payment. Landlord shall have no liability to Tenant for any damage, inconvenience or
interference with the use of the Premises by Tenant as a result of performing any such work.



ARTICLE 10. INSURANCE
10.1  Exemption of Landlord from Liability

This Lease is made upon the express condition that Landlord is to be free from all liability and
claims for damages by reason of any injury to any person or persons, including Tenant, or property of
any kind whatsoever and to whomsoever belonging, including Tenant;, from any cause or causes
resulting from the operation or use of the Premises by Tenant or its agents, contractors, employees, or
invitees. Tenant hereby covenants and agrees to defend, indemnify and save harmless Landlord, its
officers, employees, and agents from any and all liability, loss, cost, and all other claims or obligations
of every kind on account of any such injuries or losses.

Landlord agrees to defend, indemnify and save harmless Tenant, its officers, employees, and
agents from claims, suits or actions for personal injury or damage to property arising from the
activities of Landlord or its officers, employees, and agents at the Premises, except to the extent such
claims, suits or actions arise (i) by reason of the negligence of Tenant, its officers, employees, invitees,
and agents, or (ii) from a temporary or permanent loss of possession of the Premises by Tenant under
Article 12.

10.2  Commercial General Liability Insurance

Except as otherwise provided in Section 10.8, Tenant shall at its own cost and expense procure
and keep in force during the term of this Lease, comprehensive bodily injury liability and property
damage liability insurance adequate to protect Landlord, its officers, agents and employees, against any
liability to the public resulting from injury or death of any person or damage to property in connection
with the area, operation or condition of the Premises, including any and all liability of Landlord for
damage to vehicles parked on the Premises. Such insurance shall be in an amount of not less than
$5,000,000 combined single limit for bodily injury and property damage. The limits of such insurance
shall not limit the liability of Tenant. All insurance required hereunder shall be with companies to be
approved by Landlord. All such policies shall be written as primary policies, not contributing with and
not in excess of coverage which Landlord may carry. Said policies shall name the State as an
additional insured and shall insure against the contingent liabilities, if any, of Landlord and the
officers, agents, and employees of Landlord and shall obligate the insurance carriers to notify
Landlord, in writing, not less than thirty (30) days prior to the cancellation thereof, or any other change
affecting the coverage of the policies. If said policies contain any exclusion concerning property in the
care, custody or control of the insured, an endorsement shall be attached thereto stating that such
exclusion shall not apply with regard to any liability of the State of California, its officers, agents, or
employees. Tenant shall furnish to Landlord a Certificate of Insurance acceptable to Landlord within
not more than ten (10) days after execution thereof. Landlord shall retain the right at any time to
review the coverage, form, and amount of the insurance required hereby. If, in the opinion of
Landlord, the insurance provisions in this Lease do not provide adequate protection for Landlord and
for members of the public using the Premises, Landlord may require Tenant to obtain insurance
sufficient in coverage, form and amount to provide adequate protection. Landlord's requirements shall

“be reasonable but shall be designed to assure protection from and against the kind and extent of the
risks which exist at the time a change in insurance is required. Landlord shall notify Tenant in writing



of changes in the insurance requirements; and if Tenant does not deposit copies of acceptable
insurance policies with Landlord incorporating such changes within sixty (60) days of receipt of such
notice, this Lease may be terminated, at Landlord's option, W1thout further notice to Tenant, and be of
no further force and effect.

10.3  Business Automobile Liability Insurance

Except as otherwise provided in Section 10.8, Tenant shall obtain and keep in effect at all times
during the term of this Lease business automobile liability insurance in an amount not less than
$1,000,000 for each occurrence combined single limit for bodily injury and property damage,
including coverage for owned, non-owned and hired automobiles, as applicable. Any deductible under
such policy shall not exceed $10,000 each occurrence.

10.4 [Intentionally deleted]
10.5 Workers' Compensation Insurance

Except as otherwise provided in Section 10.8, Tenant shall obtain and keep in effect at all times
during the term of this Lease workers' compensation insurance, including employers' liability, in an
amount not less than $1,000,000 for each accident, covering all employees employed in or about the
Premises to provide statutory benefits as required by the laws of the State of California. Said policy
shall be endorsed to provide that the insurer waives all rights of subrogation against Landlord.

10.6  Failure to Procure and Maintain Insurance

, If Tenant fails to procure or maintain the insurance required by this Article in full force and
effect, and fails to cure such matter within 30 days of receiving written notice of such failure from
Landlord, this Lease may be terminated immediately by Landlord and be of no further force or effect.
In addition, if Tenant fails to procure or maintain the insurance required by this Article, Tenant shall
cease and desist from operating any business on the Premises and the improvements erected thereon
and shall prevent members of the public from gaining access to the Premises during any period in
which such insurance policies are not in full force and effect.

10.7  Waiver of Subrogation

Tenant hereby waives any and all rights of recovery against Landlord, or against the officers,
employees, agents and representatives of Landlord, for loss of or damage to Tenant or its property or
the property of others under its control to the extent that such loss or damage is insured against under
any insurance policy in force at the time of such loss or damages. Tenant shall give notice to its
insurance carrier or carriers that the foregoing waiver of subrogation is contained in the Lease.

10.8 . Self-Insurance Coverage

Notwithsténding ény other provision of this Agreement, the insurance required under Article 10
may include a self-insurance program, which Landlord must specifically pre-approve. No such self-



insurance program shall diminish the rights and privileges to which Landlord would otherwise have
been entitled to under the terms of this Agreement had there been a third-party insurer.

, Landlord acknowledges Tenant maintains a self-insurance program and agrees that Tenant shall
not be required to carry any third party insurance with respect to this Lease at any time that Tenant
maintains such self-insurance. Landlord agrees Tenant’s self-insurance is sufficient to meet Tenant’s
insurance obligations under this Lease if the self-insurance provides coverage as broad as a
Commercial General Liability insurance policy, as provided on ISO Form CG 0001 or equivalent, for
the Premises. Tenant’s self-insurance shall include such coverage as would have been covered by
Commercial General Liability Insurance with respect to the Premises, with limits of liability of not less
than Five Million Dollars ($5,000,000) per occurrence with no aggregate limit. Landlord
acknowledges it has received Tenant’s certificate of self-insurance specifying the extent of self-
insurance coverage hereunider and containing a waiver of subrogation provision reasonably satisfactory
to Landlord.

Tenant is also required to notify Landlord in writing not less than thirty (30) days prior to the

effective date of the termination of.its self-insurance coverage. If such notice is given, Tenant is
required to obtain a Commercial General Liability policy providing the coverage required by this
Article and an effective date the same as the termination date of the self-insurance to avoid any
~disruption in coverage. If Tenant purchases a Commercial General Liability policy to meet the
requirements of this Article, Tenant shall have Landlord named as an additional insured under the
policy and provide a copy of the complete policy to Landlord. Execution of this Lease shall be
Tenant’s acknowledgment that Tenant’s self-insurance program meets the requirements of this
provision and that Tenant will be bound by all laws as if the Tenant were an insurer as defined under
Section 23 of the California Insurance Code. ’

10.9 Completed Operations Coverage

" To cover all liability related to any defective design or construction of any improvements at the
Premises, Tenant shall require all third party design professionals or contractors used by City to design
or construct the improvements to carry, during such design or construction period, professional
liability coverage insuring against negligent acts, errors or omissions in connection with such
contractor’s design or construction work. Tenant shall also require any third party contractor for the
construction of the improvements to provide commercial completed operations insurance coverage for
such construction for the period required under applicable law.

ARTICLE 11. PAYMENT OF TAXES

Tenant agrees to pay and discharge, or cause to be paid and discharged when due, before the
same become delinquent, all taxes, assessments, impositions, levies and-charges of every kind, nature
and description, whether general or special, ordinary or extraordinary, which may at any time or from
time to time during the term of this Lease, by or according to any law or governmental, legal, political,.
or other authority whatsoever, directly or indirectly, be taxed, levied, charged, assessed or imposed
upon or against, or which shall be or may be or become a lien upon the Premises or any buildings,
improvements or structures at any time located thereon, or any estate, right, title or interest of Tenant
in and to the Premises, buildings, improvements or structures. Specifically, and without placing any



limitation on Tenant's obligations under the immediately preceding sentence, Tenant shall pay when
due, before delinquency, any and all possessory interest taxes, parking taxes, workers' compensation,
taxes payable to the California Franchise Tax Board, personal property taxes on fixtures, equipment
 and facilities owned by Tenant, whether or not the same have become so fixed to the land as to
comprise a part of the real estate. '

Tenant understands that any possessory interest of Tenant created in the Premises by this Lease
may be subject to property taxation and that Tenant may be liable for payment of any such tax levied
on such interest. Any obligation of Tenant under this Article, including possessory interest tax that the
city or county may impose upon Tenant's interest herein, shall not reduce any rent due Landlord
hereunder and any such obligation shall become the liability of and be paid by Tenant. In the event
Tenant defaults in the payment of any of the obligations set forth in this Article, this Lease may be
terminated immediately by Landlord and be of no further force or effect. '

ARTICLE 12. RIGHT OF ENTRY
12.1 Inspection, Maintenancé, Construction and Operation of Freeway Structures

Landlord, through its agents or representatives, and other city, county, state and federal
agencies, through their agents or representatives, shall have full right and authority to enter in and upon
the Premises and any building or improvements situated thereon at any and all reasonable times during
the term of this Lease for the purpose of inspecting the same without interference or hindrance by
- Tenant, its agents or representatives. '

Landlord further reserves the right of entry for the purpose of inspecting the Premises, or the
doing of any and all acts necessary or proper on said Premises in connection with the protection,
maintenance, reconstruction, and operation of the freeway structures and its appurtenances; provided,
further, that Landlord reserves the further right, at its discretion, to immediate possession of the same
in case of any national or other emergency, or for the purpose of preventing sabotage, and for the
protection of said freeway structures, in which event the term of this Lease shall be extended for a
period equal to the emergency occupancy by Landlord, and during said period Tenant shall be relieved,
to the degree of interference, from the performance of conditions or covenants specified herein.
Landlord further reserves the right of entry by any authorized officer, engineer, employee, contractor
or agent of the Landlord for the purpose of performing any maintenance activities upon the property
which Tenant has failed to perform after the expiration of the applicable cure period specified in
Article 9. ‘ »

12.2  Future Transportation Projects
(a) Landlord’s Right to Possession of Premises

Tenant understands and acknowledges that Landlord may, during the term of this Lease,
construct an “Approved and Funded Transportation Project”, which may require the temporary or
permanent use of all or a portion of the Premises. An “Approved and Funded Transportation Project”
is defined as a proposed transportation facility to be constructed by Landlord where the funds
necessary to construct the facility are available to Landlord (regardless of the source of the funds) and



where the transportation facility can reasonably be expected to be constructed within a reasonable
period of time following termination of this Lease as provided in this Article.

In the event Landlord determines that the Premises or any portion thereof will be affected by an
“Approved and Funded Transportation Project”, Landlord shall immediately notify Tenant of its intent
to take possession of all or a portion of the Premises and shall provide Tenant with at least ninety (90)
days written notice within which to vacate the required area. Landlord’s notice to Tenant shall indicate
the area of the Premises to be taken. If possession is to be a temporary use of all or part of the
Premises, Landlord shall additionally state in such notice to Tenant Landlord’s reasonable estimate of
the period of time of such temporary use by Landlord and shall restore the surface of such part of the
Premises at the time it is returned to Tenant. Upon the date Landlord is entitled to possession of the
Premises, or portion thereof, Tenant shall peaceably surrender possession of the Premises, or portion
thereof, and comply with the restriction as stated in the notice. The failure of Tenant to vacate the
required area of the Premises shall constitute a material default and breach of this Lease entitling
Landlord to exercise its rights and remedies.

(b) Reduction of Monthly Rent if Lease Remains Effective .

For the period during which Landlord has taken possession of the Premises under this section,
and if this Lease remains effective, Tenant shall be entitled to receive a reduction in monthly Rent for
the term of Landlord’s use of the area of the Premises used by Landlord. The rent will be reduced by
the same percentage as the useable square footage reduction as required by State’s project.

() Tenant’s Sole Rights; Tenant’s Waiver.

Landlord’s taking of possession of the Premises under this Section 12.2 does not constitute a
taking or damaging entitling Tenant to compensation under any Condemnation provisions. The
reduction in monthly Rent as provided herein shall be Tenant’s sole remedy against Landlord for
Tenant’s inability to possess or use part or all of the area of the Premises as a result of an “Approved
and Funded Transportation Project,” and Tenant expressly agrees to hold Landlord harmless from any
and all liability for, and expressly waives any right it may have to recover against Landlord, damages
to the Premises, any improvements thereon, any claim for loss of business goodwill or otherwise
resulting from Tenant’s inability to use or possess all or any portion of the Premises as a result of an
“Approved and Funded Transportation Project”. In addition, Tenant expressly recognizes that it is not
entitled to receive benefits under the federal or state Uniform Relocation Assistance Act (United States
Code, Section 7260, et seq.) as a result of Landlord’s use or possession of any portion of the Premises
an “Approved and Funded Transportation Project”. Landlord agrees to instruct its authorized
representatives to minimize the effect of any required construction on Tenant’s use of the Premises,
both in the construction phase and in the permanent effect on the Premises in connection with an
“Approved and Funded Transportation Project”.

12.3  Maintenance Work and Retrofitting of Freeway Structures
Tenant understands and agrees that Landlord may be required to perform maintenance or

retrofit work on all or a part of the freeway structures that are situated on and above the Premises.
Landlord shall have the right to impose such restrictions on Tenant's right to enter, occupy, and use the



Premises and to maintain the existing improvements or construct improvements thereon as Landlord
deems are necessary to enable it to complete construction of all freeway structural retrofit work
without interference from Tenant.

In the event Landlord determines that it needs to obtain possession of all or a portion of the
Premises, or needs to place restrictions on Tenant's use of the Premises, pursuant to this Section,
Landlord shall, at least thirty (30) days prior to the effective date of the commencement of such
possession or restrictions notify Tenant in writing describing the extent of the possession or restrictions
and the effective date of their commencement. Upon the effective date of said notice, Tenant shall
peaceably surrender possession of the Premises and comply with the restrictions as stated therein. The
minimum monthly rent stated in Section 4.1, as adjusted and reevaluated in accordance with Section
4.2 or 4.3 and 4.4, shall be reduced by an amount equal to the proportion which the area of the portion
of the Premises which Tenant is restricted from using or which has been surrendered to Landlord bears
to the total area of the leased Premises. This reduction in rent shall be Tenant's sole remedy against
Landlord for Tenant's inability to possess or use the entire area of the Premises, and Tenant agrees to
hold Landlord harmless from any and all liability for, and expressly waives any right it may have to
recover against Landlord, damages to the Premises, any improvements constructed on the Premises,
and waives its right to use or possess any portion of the Premises or improvements thereon, and
damages to any other property, project or operation caused by Landlord's possession, imposition of
restrictions or Tenant's inability to use or possess all or any portion of the Premises. In addition,
Tenant expressly recognizes that it is not entitled to receive benefits under the federal or state Uniform
Relocation Assistance Acts (United States Code, title 42, Section 4601, et seq.; California Government
Code, Section 7260, et seq.) as a result of Landlord's use or possession of any portion of the Premises.

Tenant shall conduct its operations on the Premises in such a manner so as not to interfere with
Landlord's or its contractor's performance of any structural retrofit work done on or above the
Premises. Tenant acknowledges that the performance of the structural retrofit work may cause damage
to paving or other improvements constructed by Tenant on the Premises. Tenant expressly agrees to
hold Landlord harmless from all such damage to its improvements, provided that at the conclusion of
the retrofit work, Landlord shall restore the surface of the Premises to its preexisting condition at no
cost to Tenant.

12.4 Reinstitution of Lease.

If Landlord takes possession of all or a portion of the Premises in accordance with the
preceding provisions of this Article 12, Landlord shall notify Tenant that Landlord has completed the
use or work requiring such repossession within thirty days after Landlord completes such use or work,
and if requested by Tenant in writing within ninety days thereafter, either (i) in the case of a partial
repossession by Landlord, Tenant shall be entitled to lease the entire Premises (i.e., the initial Premises
leased before Landlord’s repossession) and pay the corresponding minimum monthly rent for the
-remainder of the Lease term and (ii) in the case of a total repossession by Landlord and termination of
the Lease, Landlord shall enter into a new lease with Tenant with respect to the entire Premises with

substantially the same terms and conditions as set forth in this Lease (except that the expiration date of
the new lease shall be extended one day for each day between the date of Landlord’s repossession and



the commencement date of the new lease or any earlier date selected by the Tenant), which together
with Landlord’s obligation to restore the surface of the Premises to substantially the condition in which
it was in immediately prior to Landlord taking possession pursuant to this Article 12, shall be
Landlord’s only obligation to Tenant in the case it repossesses all of the Premises.

ARTICLE 13. CONDEMNATION BY PUBLIC ENTITIES OTHER THAN LANDLORD

13.1  Definitions

(a) "Condemnation" means (1) the exercise of the power of eminent domain, whether by
legal proceedings or otherwise, by a public entity having that power, that is, a condemnor, and (2) a
voluntary sale or transfer to any condemnor, either under the threat of condemnation or while legal
proceedings in condemnation are pending.

(b) "Award" means all compensation, sums, or anything of value awarded, paid or received
upon a total or partial condemnation of the Premises.

(© "Substantial taking" means a taking of a portion of the Premises by condemnation
which, assuming a reasonable amount of reconstruction on the remainder, substantially impairs
Tenant's ability to use the remainder for the purposes permitted under this Lease.

13.2  Termination of Lease as to Part Condemned

In the event the whole or any part of the Premises is taken by condemnation by a public entity,
other than Landlord, in the lawful exercise of its power of eminent domain, this Lease shall cease as to
the whole or the part condemned upon the date possession of the whole or that part is taken by the
public entity.

13.3  Partial Taking

If a part of the Premises is taken by condemnation but there is no substantial taking of the
Premises, Tenant shall continue to be bound by the terms, covenants, and conditions of this Lease as to
the remainder. However, if the fair rental value of the remainder will be less than the rent required by
this Lease, the minimum monthly rent shall be reduced to an amount equal to the fair rental value of
the remainder as of the date possession of the part is taken by the public entity. ‘

If the part taken by condemnation constitutes a substantial taking of the Premises, Tenant may
elect to: :

(a) =~ Terminate this Lease and be absolved of obligations hereunder which have not accrued
at the date possession is taken by the public entity; or

(b) Continue to occupy the remainder of the Premises and remain bound by the terms,
covenants and conditions of this Lease as to the remainder. If Tenant elects to continue to occupy the
remainder, and if the fair rental value of the remainder will be less than the rent required by this Lease,
the minimum monthly rent shall be reduced to the fair rental value of the remainder as of the date
possession of the part is taken by the public entity.



Tenant shall give notice in writing of its election to terminate this Lease hereunder within thirty
(30) days of the date possession of the part is taken by the public entity. If Tenant fails to give’
Landlord its written notice of termination within the time specified, this Lease shall remain in full
force and effect except that the minimum monthly rental shall be reduced as provided in this section.

If it continues to occupy the remainder, Tenant, whether or not the award upon the taking by
condemnation is sufficient for the purpose, shall, ‘at its expense, within a reasonable period of time,
commence and complete restoration of the remainder of the Premises ‘as nearly as possible to its
condition and character immediately prior to such taking; provided, however, that in the case of a
taking for temporary use, Tenant shall not be required to effect restoration until such taking is
terminated. Tenant shall submit to Landlord its plans for the restoration of the remainder within ninety
(90) days of the date possession of the part is taken by the public entity.

13.4  Adjustment of Rent

Should a portion of the Premises be condemned and the rent be reduced as provided above, the
reduced rent shall continue to be subject to adjustment and reevaluation in accordance with Article 4.

- 13.5 Compensation

Landlord shall be entitled to receive and shall receive all compensation for the condemnation of
all or any portion of the Premises by exercise of eminent domain except as hereinafter provided. .
Tenant shall be entitled to that portion of said compensation which represents the present worth as of
the date possession is taken by the public entity of the remaining use under the Lease of all
improvements constructed by Tenant on the Premises located within the part taken by the public entity.
* Tenant may also assert a claim for loss of business goodwill under the provisions of Section 1263.510
of the California Code of Civil Procedure.

If all or a portion of the Premises is condemned at a time when Tenant possesses an interest in
real property located outside the Premises (hereinafter called "outside property"), Tenant may-claim
entitlement to an award of damages accruing to the outside property by reason of the severance
therefrom of the condemned portion of the Premises as provided in the Eminent Domain Law
(California Code of Civil Procedure Sections 1230.010 through 1273.050).

ARTICLE 14. UTILITIES

Tenant shall pay when due, and shall hold Landlord harmless from any liability for, all charges
for water, gas, heat, light, power, telephone, sewage, air conditioning and ventilating, scavenger,
janitorial and landscaping services and all other materials and utilities supplied to the Premises.
Landlord shall not be liable in damages or otherwise for any failure or interruption of any utility
service furnished to the Premises, and no such failure or interruption shall entitle Tenant to terminate
this Lease.

ARTICLE 15. DEFAULT



15.1 Default

“The occurrence of any of the following shall constitute a material breach and default of this
Lease by Tenant. : '
(a) Any failure by Tenant to pay rent or any other monetary sums required to be paid
hereunder, where such failure continues for ten (10) business days after written notice thereof has been
given by Landlord to Tenant.

(b) The abandonment or vacation of the Premises by Tenant. Failure to occupy and operate the
Premises for sixty (60) consecutive days following the mailing of written notice from Landlord to
Tenant calling attention to the abandonment shall be deemed an abandonment or vacation.

(c¢). The making by Tenant of any general assignment or general arrangement for the benefit of
creditors; the filing by or against Tenant of a petition to have Tenant adjudged bankrupt or of a petition
for reorganization or arrangement under any law relating to bankruptcy (unless, in the case of a
petition filed against Tenant the same is dismissed within sixty (60) days); the appointment of a trustee
or receiver to take possession of substantially all of Tenant's assets, where possession is not restored to
Tenant within forty-five (45) days; or the attachment, execution or other judicial seizure of
substantially all of Tenant's assets, where such seizure is not discharged within sixty (60) days.

(d) The failure by Tenant to comply with any applicable provision of any law, statute, zoning
restriction, ordinance or governmental rule, regulation or requirement as set forth in Section 5.3 of this
Lease where such failure continues for ninety (90) days after written notice thereof by Landlord to
Tenant.

(e) The failure by Tenant to comply with the requirements regarding hazardous materials as set
forth in Article 5 of this Lease where such failure continues for sixty (60) days after written notice
thereof by Landlord to Tenant.

(g) The construction by Tenant of any improvements on the Premises contrary to the
provisions of Article 6 of this Lease if Tenant fails to remove such unauthorized improvements within
sixty (60) days after written notice thereof by Landlord to Tenant.

(h) The failure by Tenant to pay any tax, assessment, imposition, levy or charge of any kind as
set forth in Article 11 of this Lease where such failure continues for sixty (60) days after written notice
thereof by Landlord to Tenant.

(i) The failure by Tenant to observe and perform any other provision of this Lease to be
observed or performed by Tenant, where such failure continues for sixty (60) days after written notice
thereof by Landlord to Tenant; provided, however, that if the nature of such default is such that it
cannot be reasonably cured within such sixty (60) day period, Tenant shall not be deemed to be in -
default if Tenant shall within such period commence such cure and thereafter diligently prosecute the
same to completion.

15.2 Landlord's Remedies



In the event of any material default or breach by Tenant, Landlord may at any time thereafter,
without limiting Landlord in the exercise of any right of remedy at law or in equity which Landlord
may have by reason of such default or breach, terminate Tenant's right to possession by any lawful
means, in which case this Lease shall immediately terminate and Tenant shall immediately surrender
possession of the Premises to Landlord. In such event Landlord shall be entitled to recover from
Tenant all damages incurred by Landlord by reason of Tenant's default including, but not limited to,
the following:

(a) the worth at the time of award of any unpaid rent which had been earned at the time of such
termination; plus

(b) the worth at the time of award of the amount by which the unpaid rent which would have
been earned after termination until the time of award exceeds the amount of such rental loss that is
proved could have been reasonably avoided; plus

(¢) the worth at the time of award of the amount by which the unpaid rent for the balance of
the term after the time of award exceeds the amount of such rental loss that is proved could be
reasonably avoided; plus

(d) any other amount necessary to compensate Landlord for all the detriment proximately
caused by Tenant's failure to perform its obligations under this Lease or which in the ordinary course
of events would be likely to result therefrom; plus

(e) at Landlord's election, such other amounts in addition to or in lieu of the foregolng as may
be permitted from time to time by applicable State law. Upon any such re-entry Landlord shall have
the right to make any reasonable repairs, alterations or modifications to the Premises, which Landlord
in its sole discretion deems reasonable and necessary. As used in subparagraphs (a) and (b), above, the
"worth at the time of award" is computed by including interest on the principal sum at a rate one
percent (1%) above the discount rate of the Federal Reserve Bank of San Francisco from the date of
default. As used in subparagraph (c), above, the "worth at the time of award" is computed by
discounting such amount at a rate one percent (1%) above the discount rate of the Federal Reserve
Bank of San Francisco at the time of award. The term "rent" as used in this Article shall be deemed to
be and to mean rent to be paid pursuant to Article 4 and all other monetary sums required to be pald by
Tenant pursuant to the terms of this Lease.

15.3  Late Charges

Tenant hereby acknowledges that late payment by Tenant to Landlord of rent and other sums
due hereunder will cause Landlord to incur costs not contemplated by this Lease, the exact amount of
which will be extremely difficult to ascertain. Such costs include, but are not limited to, processing
and accounting charges. Accordingly, if any installment of rent or any other sum due from Tenant
shall not be received by Landlord or Landlord's designee within ten (10) days after such amount shall
be due, a late charge equal to one and one half percent (1.5%) of the payment due and unpaid-plus
$100.00 shall be added to the payment, and the total sum shall become immediately due and payable to
Landlord. An additional charge of one and one half percent (1.5%) of such payment, excluding late
charges, shall be added for each additional month that such payment remains unpaid. Landlord shall
apply any monies received from Tenant first to any accrued delinquency charges and then to any other
payments due under the Lease. The parties hereby agree that such late charges represent a fair and
reasonable estimate of the costs Landlord will incur by reason of late payment by Tenant. Acceptance
of such late charges by Landlord shall in no event constitute a waiver of Tenant's default with respect



to such overdue amount, nor prevent Landlord from exercising any of the other rights and remedies
granted hereunder.

ARTICLE 16. ASSIGNMENTS, TRANSFERS, SUBLEASES AND ENCUMBRANCES
16.1 Voluntary Assignments and Subleases

Tenant shall not voluntarily assign, transfer or encumber its interest in this Lease or in the
Premises, or sublet all or any part of the Premises, or allow any other person or entity (except Tenant's
authorized representatives) to occupy or use all or any part of the Premises without first obtaining
Landlord's written consent and the concurrence of the Federal Highway Administration, unless
otherwise expressly permitted by the provisions of this Article. Landlord may withhold its consent to
any such assignment, transfer, encumbrance or sublease unless all of the following express conditions
are satisfied:

€)) Landlord receives compensation from Tenant upon the assignment, transfer, sale,
sublease or encumbrance of any of Tenant's rights in the Premises in an amount calculated in
accordance with the provisions of Section 4.7.

(b) Landlord receives and has the right to receive fifty percent (50%) of any and all
consideration, whether in present payments or in future payments, which Tenant receives from an
assignee, transferee or subtenant in excess of the amount of rent Tenant is obligated to pay to Landlord
under this Lease.

(c) At Landlord’s option, a new minimum monthly rental rate may be established in
accordance with the provisions of Section 4.4, 4.5, or 4.6.

Tenant's failure to obtain Landlord's required written approval of any assignment, transfer,
sublease or encumbrance shall render such assignment, transfer, sublease or encumbrance void.
Occupancy of the Premises by a prospective transferee, sublessee or assignee before approval of the
transfer, sublease or assignment by Landlord shall constitute a breach of this Lease. Landlord's
consent to any assignment, sublease or encumbrance shall not constitute a waiver of any of the terms,
covenants or conditions of this Lease. Such terms, covenants and conditions shall apply to each and
every assignment, sublease and encumbrance of this Lease and shall be severally binding upon each
and every party thereto. Any document to mortgage, pledge, hypothecate, encumber, transfer, sublet,
or assign the Premises or any part thereof shall incorporate directly or by reference all the provisions of
this Lease.

16.2  Change in Partnership or Limited Liability Partnership

If Tenant is a partnership or limited liability partnership, a withdrawal or change, voluntary,
involuntary or by operation of law, or the dissolution of the partnership, shall be deemed a voluntary
assignment subject to the provisions of Section 16.1. However, Tenant shall have the right, without
any requirement to obtain Landlord's consent or make any payment to Landlord, to assign all of
Tenant's rights and obligations under this Lease to any person or entity that directly or indirectly
controls, is controlled by or is under common control with Tenant.

16.3 Change in Tenants



If Tenant consists of more than one person, a purported assignment, voluntary, involuntary or
by operation of law, from one tenant to another shall be deemed a voluntary assignment subject to the
provisions of Section 16.1. However, Tenant shall have the right, without any requirement to obtain
Landlord's consent or make any payment to Landlord, to assign all of Tenant's rights and obligations
under this Lease to any person or entity that directly or indirectly controls, is controlled by or is under
common control with Tenant.

16.4 Change in Corporation or Limited Liability Company

If Tenant is a corporation or limited liability company, any dissolution, merger, consolidation,
or other reorganization of Tenant, or the sale or other transfer of a controlling percentage of the capital
stock of Tenant, or the sale of 51% of the value of the assets of Tenant, shall be deemed a voluntary
assignment subject to the provisions of Section 16.1. The phrase "controlling percentage" means the
ownership of, and the right to vote, stock possessing at least 51% of the total combined voting power
of all classes of Tenant's capital stock issued, outstanding, and entitled to vote for the election of
directors or a controlling interest in the LLC. However, Tenant shall have the right, without any
requirement to obtain Landlord's consent or make any payment to Landlord, to assign all of Tenant's
rights and obligations under this Lease to any person or entity that directly or indirectly controls, is
controlled by or is under common control with Tenant.

16.5  Assignment of Rent from Subtenants

Tenant immediately and irrevocably assigns to Landlord, as security for Tenant's obligations
under this Lease, all rent from any subletting of all or a part of the Premises as permitted by this Lease,
and Landlord, as assignee and attorney-in-fact for Tenant, or a receiver for Tenant appointed on
Landlord's application, may collect such rent and apply it toward Tenant's obligations under this Lease;
except that, until the occurrence of an act of default by Tenant, Tenant shall have the right to collect
such rent.

16.6  Information to be Supplied to Landlord

_ Tenant shall supply Landlord with all information Landlord determines to be necessary on all
persons or firms to which Tenant proposes to sublet, transfer or assign any of its interest in the
. Premises, or which might establish rights to enter, control, or otherwise encumber the Premises by
reason of any agreement made by Tenant. In addition, with respect to any proposed sublease, transfer
or assignment, Tenant shall provide Landlord with:

(a) acopy of all documents relating thereto,

(b) a statement of all terms and conditions of said transaction, including the consideration
therefor,

(c) acopy of the financial statement of the prospective subtenant, transferee or assignee, and

(d) a copy of all documents showing compliance by the prospective subtenant, transferee or
assignee with all of the bid eligibility requirements contained in the bid package.

16.7 Processing Fees for Assignments, Transfers and Subleases



(a) In addition to the sum specified in Section 4.7, a fee of one thousand five hundred dollars
($1,500) shall be paid to Landlord for processing each consent to assignment, transfer, or sublease to
Landlord as required by this Lease. This processing fee shall be deemed earned by Landlord when
paid and shall not be refundable.

(b) If a processing fee has been paid by Tenant for another phase of the same transaction, a
second fee will not be charged.

(¢) The amounts specified above for processing fees shall be automatically adjusted at the end
of the first year of this Lease and every year thereafter in accordance with an annual fee schedule
adopted by Landlord. Landlord shall make said fee schedule available to Tenant upon receiving a
request therefor. '

16.8 Encumbrances

Tenant shall not encumber the Premises in any manner whatsoever.
ARTICLE 17. NONDISCRIMINATION

Tenant, for itself, its personal representatives, successors in interest, and assigns, as a part of
the consideration hereof, does hereby covenant and agree as a covenant running with the land that: (1)
no person, on the ground of race, color, or national origin shall be excluded from participation in, be
denied the benefits of, or otherwise subjected to discrimination in the use of said facilities, (2) in
connection with the construction of any improvements on said land and the furnishing of services
thereon, no discrimination shall be practiced in the selection of employees and contractors, by
contractors in the selection and retention of first-tier subcontractors, and by first-tier subcontractors in
the selection and retention of second-tier subcontractors, (3) such discrimination shall not be practiced
against the public in its access to and use of the facilities and services provided for public
accommodations (such as eating, sleeping, rest, recreation, and vehicle servicing) constructed or
operated on, over, or under the Premises, and (4) Tenant shall use the land in compliance with all other
requirements imposed pursuant to Title 49, Code of Federal Regulations, Part 21 (49 C.F.R., Part 21)
and as said regulations may be amended. In the event of breach of any of the above nondiscrimination
covenants, the Landlord shall have the right to terminate this Lease, and to re-enter and repossess said
land and the facilities thereon, and hold the same as if said Lease had never been made or issued.

ARTICLE 18. SECURITY DEPOSIT
None
ARTICLE 19. ADDITIONAL PROVISIONS
19.1  Quiet Enjoymenf
Landlord covenants and agrees with Tenant that upon Tenant paying rent and other monetary

sums due under the Lease and performing its covenants and conditions, Tenant shall and may
peaceably and quietly have, hold and enjoy the Premises for the term of this Lease.



19.2  Captions, Attachments, Defined Terms

The captions of the Articles of this Lease are for convenience only and shall not be deemed to
be relevant in resolving any question of interpretation or construction of any section of this Lease.
Exhibits attached hereto, and addenda and schedules initiated by the parties, are deemed by attachment
to constitute part of this Lease and are incorporated herein. The words "Landlord" and "Tenant," as
used herein, shall include the plural as well as the singular. Words used in neuter gender include the
masculine and feminine and words in the masculine or feminine gender include the neuter, If there be
more than one Landlord or Tenant, the obligations hereunder imposed upon Landlord or Tenant shall
be joint and several. If the Tenants are husband and wife, the obligations shall extend individually to
their sole and separate property as well as to their community property.

19.3  Entire Agreement

This instrument along with any exhibits and attachments hereto constitutes the entire agreement
between Landlord and Tenant relative to the Premises and this Lease and the exhibits and attachments
may be altered, amended or revoked only by an instrument in writing signed by both Landlord and
Tenant. Landlord and Tenant agree hereby that all prior or contemporaneous oral agreements between
and among themselves and their agents and representatwes relative to the leasing of the Premises are
merged in or revoked by this agreement.

194 Severability

If any terms or provision of this Lease shall, to any extent, be determined by a court of
competent jurisdiction to be invalid or unenforceable, the remainder of this Lease shall not be affected
‘thereby, and each term and provision of this Lease shall be valid and be enforceable to the fullest
extent permitted by law.

19.5 Costs of Suit

If Tenant or Landlord shall bring any action for any relief against the other, declaratory or
otherwise, arising out of this Lease, including any suit by Landlord for the recovery of rent or
possession of the Premises, the losing party shall pay the successful party a reasonable sum for
- attorney's fees which shall be deemed to have accrued on the commencement of such action and shall
be paid whether or not such action is prosecuted to judgment. Should Landlord, without fault on
Landlord's part, be made a party to any litigation instituted by Tenant or by any third party against
Tenant, or by or against any person holding under or using the Premises by license of Tenant, or for
the foreclosure of any lien for labor or materials furnished to or for Tenant or any such other person or
otherwise arising out of or resulting from any act or transaction of Tenant or of any such other person,
Tenant shall save and hold Landlord harmless from any judgment rendered against Landlord or the
Premises or any part thereof, and all costs and expenses, including reasonable attorney's fees, incurred
by Landlord in connection with such litigation. '

19.6 Time, Joint and Several Liability



‘Time is of the essence of this Lease and each and every provision hereof, except as to the
conditions relating to the delivery of possession of the Premises to Tenant. All the terms, covenants
and conditions contained in this Lease to be performed by either party if such party shall consist of
more than one person or organization, shall be deemed to be joint and several, and all rights and
remedies of the parties shall be cumulative and non-exclusive of any other remedy at law or in equity.

19.7 Binding Effect; Choice of Law

The parties hereto agree that all the provisions hereof are to be construed as both covenants and
conditions as though the words importing such covenants and conditions were used in each separate
section hereof; and all of the provisions hereof shall bind and inure to the benefit of the parties hereto
and their respective heirs, legal representatives, successors and assigns. This Lease shall be governed
by the laws of the State of California.

19.8 Waivef :

" No covenant, term or condition or the breach thereof shall be deemed waived, except by written
consent of the party against whom the waiver is claimed and any waiver or the breach of any covenant,
term or condition shall not be deemed to be a waiver of any preceding or succeeding breach of the
same or any other covenant, term or condition. Acceptance by Landlord of any performance by Tenant
after the time the same shall have become due shall not constitute a waiver by Landlord of the breach
or default of any covenant, term or condition. Acceptance by Landlord of any performance by Tenant
after the time the same shall have become due shall not constitute a waiver by Landlord of the breach
or default of any covenant, term or condition unless otherwise expressly agreed to by Landlord in
writing, '

19.9  Surrender of Premises

» The voluntary or other surrender of this Lease by Tenant, or a mutual cancellation thereof, shall
not work a merger and shall, at the option of the Landlord, terminate all or any existing subleases or
subtenancies, or may, at the option of Landlord, operate as an assignment to it of any or all such

subleases or subtenancies. :

19.10 Holding Over

If Tenant remains in possession of all or any part of the Premises after the expiration of the
term hereof, with or without the express or implied consent of Landlord, such tenancy shall be from
month to month only and not a renewal hereof or an extension for any further term, and in such case,
rent and other monetary sums due hereunder shall be payable at the time specified in this Lease and
such month-to-month tenancy shall be subject to every other term, covenant, condition and agreement
contained herein, except that the monthly rental rate set forth in Section 4.1 shall be increased by ten
percent (10%) effective the first month of the holdover period. Landlord further reserves the right to
review the rental rates of all holdover Tenants periodically for the purpose of making reasonable
adjustments to the monthly rental payments.

19.11 Interest on Past Due Obligations



Except as expressly herein provided, any amount due to Landlord not paid when due shall bear
interest at a rate one percent (1%) above the discount rate of the Federal Reserve Bank of San
Francisco from the due date. Payment of such interest together with the amount due shall excuse or
cure any default by Tenant under this Lease.

19.12 Recording
Neither Landlord nor Tenant shall record this Lease.

19.13 Notices

All notices or demands of any kind required or desired to be given by Landlord or Tenant
hereunder shall be in writing and shall be deemed delivered forty-eight (48) hours after depositing the
notice or demand in the United States mail, certified or registered, postage prepaid, addressed to the
Landlord or Tenant respectively at the addresses set forth in Article 1.

19.14 No Reservation

Submission of this instrument for examination or signature by Tenant does not constitute a
reservation of or option for lease; it is not effective as a lease or otherwise until execution and delivery
by both Landlord and Tenant.

19.15 Corporate Authority

If Tenant is a corporation, each individual executing this Lease on behalf of said corporatlon
represents and warrants that he/she is duly authorized to execute and deliver this Lease on behalf of
said corporation in accordance with a duly adopted resolution of the Board of Directors of said
corporation or in accordance with the Bylaws of said corporation, and that this Lease is binding upon
said corporation in accordance with its terms. If Tenant is a corporation, Tenant shall, within thirty
(30) days after execution of this Lease, deliver to Landlord a certified copy of resolution of the Board
of Directors of said corporation authorizing or ratifying the execution of this Lease. '

19.16 Force Majeure

If either Landlord or Tenant shall be delayed or prevented from the performance of any act
required hereunder by reason of acts of God, governmental restrictions, regulations or controls (except
those reasonably foreseeable in connection with the uses contemplated by this Lease) or other cause
without fault and beyond the control of the party obligated (except financial inability), performance of
such act shall be excused for the period of the delay and the period for the performance of any such act
“ shall be extended for a period equivalent to the period of such delay. Nothing in this clause shall
excuse Tenant from prompt payment of any rent, taxes, insurance or any other charge required of
Tenant, except as may be expressly provided in this Lease.

19.17 Non-Liability of Tenant and Landlord Officials, Employees and Agents



Notwithstanding anything to the contrary in this Lease, no elective or appointive board,
commission, member, officer, employee or agent of Tenant or Landlord shall be personally liable to
the other, its successors and assigns, in the event of any default or breach or for any amount which may
become due to the other party, its successors and assigns, or for any obligation under this Lease.

19.18. Controller’s Certification of Funds

The terms of this Lease shall be governed by and subject to the budgetary and fiscal provisions
of the Tenant's Charter. Notwithstanding anything to the contrary contained in this Lease, there shall
be no obligation for the payment or expenditure of money by Tenant under this Lease unless the
Tenant's Controller first certifies, pursuant to Section 3.105 of the Tenant's Charter, that there is a valid
appropriation from which the expenditure may be made and that unencumbered funds are available
from the appropriation to pay the expenditure. Without limiting the foregoing, if in any fiscal year of
Tenant after the fiscal year in which the term of this Lease commences, sufficient funds for the
payment of Rent and any other payments required under this Lease are not appropriated, then Tenant
or Landlord may terminate this Lease, without penalty, liability or expense of any kind to Tenant, as of
the last date on which sufficient funds are appropriated. Tenant shall use its reasonable efforts to give
Landlord reasonable advance notice of such termination

19.20 MacBride Principles - Northern Ireland

Tenant urges companies doing business in Northern Ireland to move toward resolving
employment inequities and encourages them to abide by the MacBride Principles as expressed in San
Francisco Administrative Code Section 12F.1 et seq. Tenant also urges San Francisco companies to do
business with corporations that abide by the MacBride Principles. Without acknowledging the
applicability of the above to this Lease, Landlord acknowledges that it has read the above statement of
Tenant concerning doing business in Northern Ireland. This provision is included pursuant to the
request of Tenant, with the parties’ agreement and understanding that it shall not affect or impact their
respective rights and obligations under this Lease.

19.21 Tropical Hardwood and Virgin Redwood Ban
Tenant urges companies not to import, purchase, obtain or use for any purpose, any tropical
hardwood, tropical hardwood wood product, virgin redwood, or virgin redwood wood products. This

provision is included pursuant to the request of Tenant, with the parties’ agreement and understanding
that it shall not affect or impact their respective rights and obligations under this Lease.

i
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In Witness Whereof Landlord and Tenant have executed this Lease as of the date first written above.

LANDLORD: STATE OF CALIFORNIA DEPARTMENT OF
TRANSPORTATION
Dated: By:

LINDA EMADZADEH, District Office Chief
R/W Local Programs, Utilities, and Airspace

APPROVED AS TO FORM AND PROCEDURE: ‘

By:
Lucille Baca
Attorney
State of California
Department of Transportation
TENANT: CITY AND COUNTY OF SAN FRANCISCO, a municipal
corporation, acting by and through its Municipal Transportation
Agency
Dated: . By:

EDWARD D. REISKIN
Director of Transportation

San Francisco Municipal Transportation Agency

Board of Directors

Resolution No:
Adopted:
Attest:

Secretary, SFMTA Board of Director

APPROVED AS TO FORM:



DENNIS J. HERRERA,
City Attorney :

By:

Carol Wong, Deputy City Attorney
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EXHIBIT B -

Depiction of Initial Improvements
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EXHIBIT D

b

Tenant does not know nor has reasonable cause to believe that any release of hazardous material
has come to be located on or beneath the Premises except as set forth in the following documents
provided by Tenant to Landlord prior to the Commencement Date: (i) Final Site Investigation
Report prepared by AGS, Inc. (AGS Project No. 980813) and dated October 2002, (ii) letter
from Baseline Environmental Consulting to the Department of Public Works and dated January
8, 2004, and (iii) the Site Mitigation Plan prepared by AEW Engineering, Inc. and dated May
2011.



EXHIBIT E

Stormwater Pollution Prevention Fact Sheet(s) for: Parking and Vehicle Storage
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DaAvID
TATTERSALL & CO.

Real Estate Advisory Seruvices

David N. Tattersall, MAl

May 30, 2014

Ms, Kerstin Fraser Magary,

SFMTA Real Estate Unit,

One South Van Ness Avenue, 8" Floor,
San Francisco, Ca. 94103

- Dear Ms. Magary:

Pursuant to your request and authorization, this submission is an appraisal report, to
estimate the Market Value of the Fee Simple Interest and Market Rental Value in the
property located along the north line of Islais Creek, beneath and east of Interstate 280,
San Francisco, California. The subject is more specifically identified on Table 1.

In order to appraise this property, an inspection of sites and neighborhood in which they
are located has been completed. A determination of highest and best use has been made.
Trends of land uses in the area have been noted and research has been completed on
comparable property sales and land leases as they relate to the subject.

Based upon my analysis of the available information, the Market Value of the defined
interest in the parcels, as described herein, subject to the Assumptions and Limiting
" Conditions contained in Chapter I, as of May 20, 2014, is considered to be:

Gross of Allocated Remediation Cost

Parcel No.1: TWO HUNDRED FOURTEEN THOUSAND SIX HUNDRED
SEVENTY ONE DOLLARS PER ANNUM
(3214,671/pa)
Net of Allocated Remediation Cost

Parcel No. 1: ONE HUNDRED FIFTY FOUR THOUSAND NINE HUNDRED
TWENTY SIX DOLLARS PER ANNUM
($154,926/pa)
Parcel No. 2:
ONE DOLLAR
($1.00)

This letter of transmittal must remain attached to the report, which contains 40 pages,

plus related addenda exhibits, in order for the value opinion set forth to be considered
valid.

523 4th Street, Suite 224 ~ San Rafael, CA 94901
Tel: (415) 453-4195 ~ Fax: (415) 453-4795 ~ Email: davicdtattersall@sbcglobal.net



Islais Creek/I-280 Parcels, San Francisco, Ca.

This appraisal has been prepared for the exclusive use of the City and County of San
Francisco and may not be used or relied upon by anyone other than the Client, for any
purpose whatsoever, without the express written consent of the appraiser.

The analyses, opinions, and conclusions were developed, and this report has been

prepared, in accordance with the Uniform Standards of Professional Appraisal Practice
and CFR 49, Part 24.

Respectfully submitted,

David Tattersall & Company

Digitally signed by David

Tattersall ‘
>—’j DN: cn=David Tattersall, o, ou,
= email=davidtattersall@sbcglobal
net, c=Us '
Date: 2014.06.04 10:23:54 -07'00"

David N. Tattersall, MAI -
General Certificate AG002681
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SUMMARY OF SALIENT FACTS AND CONCLUSIONS

Property Type:

Property Address:

APN:
Parcel Size:

Zoning:

Flood Zone:
Earthquake Hazard:
Building Improvements:
Building Size:

Highest and Best Use:
Interest Appraised:
Date of Inspection:
Effective Date of Value:
Date of Report:

Value Conclusion:

Parcel No. 1 — 04-SF-280-8a
Parcel No. 2 ~ 04-SF-280-8b

Vacant/unimproved industrial land.

No given address
Islais Creek/I-280, San Francisco, California

See Table 1

See Table 1

M-2 Heavy Industrial District
PDR-2 - Production

A non participating community

Not identified in an earthquake study zone.

None

N/A

Hold for future industrial development.

Fee Simple Interest.

May 20, 2014.

May 20, 2014

May 30, 2014

Gross of Remediation Net of Remediation

$217,671 per annum $154,926 per annum
$1.00 (per client instructions)
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CERTIFICATION

I certify that, to the best of my knowledge and belief:
The statements of fact contained in this report are true and correct.

I have no present or prospective interest in the property that is the subject of this appraisal report and no
personal interest with respect to the parties involved. I have previously rendered appraisal services on this
property within the past 36 months.

I have no bias with respect to the property that is the subject matter of this appraisal report or to the parties
involved with this assignment.

My compensation for completing this assignment is not contingent upon the development or reporting of a
predetermined value or direction in value that favors the cause of the client, the amount of value estimate,

the attainment of a stipulated result or the occurrence of a subsequent event directly related to the intended
user of this appraisal.

My engagement in this assignment was not contingent upon developing or reporting predetermined results.

This -appraisal report sets forth all of the limiting conditions imposed by the terms of the assignment
affecting the analyses, opinions, and conclusions contained in this report,

The reported analyses, opinions and conclusions were developed and this report has been prepared, in
conformity with the requirements of the Code of Professional Ethics and Standards of Professional
Appraisal Practice of the Appraisal Institute.

The reported analyses, opinions and conclusions were developed and this report has been prepared, in
conformity with the Uniform Standards of Professional Appraisal Practice.

The use of this report is subject to the requirements of the Appraisal Institute relating to review by its duly
authorized representatives.

I have made a personal inspection of the property that is the subject of this report.

No one provided significant real property appraisal assistance to the person signing this certification,

As of the date of this report, 1, David N. Tattersall, have completed the requirements under the continuing
education program of the Appraisal Institute,
Digitally signed by David Tattersall
DN: cn=David Tattersall, o, ou,
E’) email=davidtattersall@sbcglobal.n
. -et,c=US
Date: 2014.06.04 10:26:15 -07'00'

David N. Tattersall, MAI
General Certificate AG002681
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Islais Creek/1-280 Parcels, San Francisco, Ca.

L Report Summary

A, Property Appraised

The subject property comprises 4 irregular shaped parcels. The parcels are being created
from a number of assessor parcels as summarized on Table 1. The parcels form a portion
of the Project site being acquired part in fee and part leased from Caltrans. This appraisal
addresses the value of the leased parcels only.

Parcel 1: 04-SF-280-8a is a 71,557 square foot parcel located beneath and between the I-

280 north and southbound overpass lanes between Cesar Chavez Street and the north line
of Islais Creek.

Parcel 2: 04-SF-280-8b is a 2,591 square foot slither of land located beneath and
between the 1-280 north and southbound overpass lanes along the north line of Islais
Creek. : '

Parcel Nos. 3, 4 and 5 are ‘associated parcels which form a part of the ‘project site area’
and have been acquired in fee’ but do not form a part of the appraised site areas.

B.  Purpose and Intended Use of the Appraisal

I have been requested by Mr. Edward D. Reiskin, Director of Transportation for the San
Francisco Municipal Transportation Agency, to estimate the Market Rental Value of the
Fee Simple Interest in Parcel Nos. I and 2 in the subject property. The intended user of
the appraisal is exclusively for the San Francisco Municipal Transportation Agency, and
the intended use is for lease negotiation purposes, and for no other intended use or user.

C.  Inspection of Subject and Date of Value

The subject property was initially re-inspected by, David N. Tattersall, MAI, on May 20,
2014. The effective date of value is May 20, 2014,

D. Scope of Appraisal

The scope of the appraisal included the following primary elements.

1) Inspection of the subject site, improvements and neighborhood.

2) Review of legal documentation (title/hazard/soils reports, leases, etc.).

3) Overview of neighborhood, city and regional economies, demographics, social
trends and general market observations.

4) Determination of Highest and Best Use by reference to physical inspection,
interpretation of legal uses as permitted by zoning, economic feasibility as
determined by market observation and maximum productivity.

Do COMPANY



Islais Creek/1-280 Parcels, San Francisco, Ca.

5) In order to comply with the Competency Provision of the USPAP, the appraiser
conducted numerous interviews with property owners and brokers familiar with
the San Francisco real estate markets in order to formulate a basis for the
appraisal. The appraiser has also had prior experience in appraising a wide
variety of commercial/industrial/residential property and easements throughout
the San Francisco Bay Area.

6) Research of market sale data utilizing various data services and sources, deeds,
and county records. All sale information was confirmed with buyer, seller,
broker, or lender involved in the transaction.

7) Reconciliation of three Approaches to Value (where applicable) concludmg in a

~ final determination of value.

E. Definition of Market Value

For the purpose of this appraisal, Market Value will be defined as follows:

The most probable price a property should bring in a competitive and open market under
all conditions requisite to a fair sale, the buyer and seller each acting prudently,
knowledgeably, and assuming the price is not affected by undue stimulus.

Implicit in this definition is the consummation of a sale as of the specified date and the
passing of title from seller to buyer under conditions whereby:

1) Buyer and seller are typically motivated.

2) Both parties are well informed or well advised, and each actmg in what they
consider their own best interest.-

3) A reasonable time is allowed for exposure in the open market.

4) Payment is made in terms of cash in U.S. dollars or in terms of fmancnal
arrangements comparable thereto.

5) The price represents a normal consideration for the property sold unaffected by
special financing or creative financing or sales concessions granted by anyone
associated with the sale,

(Source: OCC Under 12CFR, Pt.34)

F. Property Rights Appraised

The purpose of the appraisal is to estimate the Market Value of the Fee Stmple Interest
in the subJect property as described herein.

The Fee Simple Interest is defined by the American Institute of Real Estate Appraisers as

an absolute fee; a fee without limitations to any particular class of heirs or restrictions,
but subject to the limitations of eminent domain, escheat, police power, and taxation. An
inheritable estate.

DI
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G.

Definition of Market Rental Value

The rental income that a property would most probably command in the open market;
indicated by the current rents paid and asked for comparable space as of the date of the
appraisal.

H.

History of Subject Property

There have been no recorded sale transactions affecting the subject property within the
last 5 years.

Assumptions and Limiting Conditions

This appraisal is subject to the following limiting conditions.

)
2)

3)
4)

5)

©

7

8)

9)

The legal description and area dimensions furnished to the appraiser are assumed
to be correct. No survey of the boundaries of the property was completed.

I assume no responsibility for matters legal in character, nor do we render any
opinion as to title, which is assumed to be marketable. All existing liens,
encumbrances, and assessments have been disregarded, except where noted, and
the property is appraised as though free and clear, under responsible ownership
and competent management.

Unless otherwise noted herein, it is assumed that there are no encroachments,
zoning, or restrictive violations existing in the subject property.

No opinion is intended to be expressed on matters, which require legal expertise
or specialized 1nvest1gat|0n or knowledge beyond that customarily employed by
real estate appralsers

The exhibits in this report are included to assist the reader in visualizing the
property. I have made no survey of the property and assume no responsibility in
connection with such matters.

The distribution or allocation, if any, of the total valuation of this report between
land and improvements applies only under the existing program of utilization.
The separate valuations for land and improvements must not be used in
conjunction with any other appraisal and are invalid if so used. Any value
estimate provided in the report applies to the entire property, and any proration or
division of the total into fractional interests will invalidate the value estimate,
unless such proration or division of interests has been set forth in the report.

The statements of value and all conclusions shall apply as of the date shown
herein.

I assume no responsibility for economic or physical factors, which may affect the
opinions herein stated, which may be present or occur at some date after the date
of value.

I have inspected, as far as possible, by observation, the land; however, it was
impossible to personally inspect conditions beneath the soil; therefore, no

9
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representations are made as to these matters unless specifically considered in the
appraisal. Further, no opinion is expressed as to the value of sub-surface oil, gas,
or mineral rights, or whether the property is subject to surface entry for the
exploration or removal of such materials, except as is expressly stated.

10) This appraisal is predicated on the assumption that the existence of hazardous
material, which may or may not be present on or near the property, was not
observed by the appraiser, unless otherwise stated. The appraiser has no
knowledge of the existence of such materials on or in the property. The appraiser,
however, is not qualified to detect such substances. The presence of asbestos or
other potentially hazardous materials may affect the value of the property. The
value estimate herein is predicated on the assumptlon that there is no such
material on or in the property that would cause a loss in value. No responsibility
is assumed for any such condition, or for any expertise or knowledge required to
discover them.

11) No engineering survey has been made by us. Except as specifically stated, data
relative to size and area was taken from sources considered reliable. Furthermore,
no warranty is implied with regard to physical or structural or operational
deficiencies, which are not disclosed to the appraiser and noted herein.

12) The appraiser assumes no responsibility for determining if the property requires
environmental approval by the appropriate governing agencies, nor if it is in
violation thereof, unless otherwise noted herein. The appraiser assumes that there
is full compliance with all applicable federal, state, and local environmental
regulations and laws unless noncompliance is stated, defined and considered in
the appraisal report. The appraiser assumes that all required licenses, certificates
of occupancy, consents or other legislative or administrative authority from any
local, state, or national government or private entity or organization have been or
can be obtained or renewed for any use on which the value estimate contained in
this report is based.

13) Information, estimates, and opinions contained in this report are obtained from
sources considered reliable and where feasible, has been verified. However, no
liability can be assumed for information supplied by others.

14)1 reserve the right to make such adjustments to the valuation herein reported, as
may be required by the consideration of additional data or more reliable data that
may become available.

15) This report shall be used for its intended purpose only and by the parties to whom
it is addressed as of the current date of valuation. Possession of this report does
not carry with it the right of publication, or duplication. The signatory of this
appraisal is an MAI designate of the Appraisal Institute. The Bylaws and
Regulations of the Institute require each member or candidate to control the use
and distribution of each appraisal signed by such member or candidate.
Therefore, except as hereinafter provided, the party for whom this appraisal was
prepared may distribute copies of t is report, in its entirety, to such third parties as
may be selected by the party for whom this report was prepared; however,
selected portions of this appraisal shall not be given to third parties without the
prior written consent of the signatories of this report. Neither all nor any part of
the contents of this report shall be conveyed to the public through advertising,

10
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public relations, news, sales, or other media without the written consent or
approval of the author. This applies particularly to value conclusions, the identity
of the appraiser or firm with which is connected, and any reference to the
Appraisal Institute, or the MAI designation.

16) The liability of David Tattersall & Company, its owners and staff is limited to the

D)

1

client only and to the amount of the fee actually paid for services rendered, as
liquidated damages, if any related dispute arises. Further, there is no
accountability, obligation or liability to any third party. If this report is placed in
the hands of anyone other than the client, the client shall make such party aware
of all assumptions and limiting conditions of the assignment and related
discussions. David Tattersall & Company is in no way to be responsible for any
cost incurred to discover or cotrect any deficiencies of any type present in the
property, physically, financially, and/or legally. The client also agrees that in the
event of a lawsuit brought by a lender, partner or part owner in any form of
ownership or tenancy or by any other party, the client will hold David Tattersall
& Company completely harmless from and against any liability, loss, cost of
expense incurred or suffered the client in such action, regardless of its outcome.

Extraordinary Assumptions

The appraised value assumes the soil remediation costs are spread evenly across
the project site of which the subject forms a portion, for purposes of allocation.

Hypothetical Conditions

The appraised value considers the value of the land in a condition prior to soil
remediation or any other improvement except as otherwise noted herein.
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II.

Regional Characteristics

A. County of San Francfsco

Location: San Francisco, central west of San Francisco Bay and 1 of 9 Bay
Area Counties. '

Population: Year No. of Persons Annual Change
1995 737,400
2005 807,382 0.95%
2010 856,095 1.21%
2011 812,820 -5.14%
2012 812,538 -0.03%
2013 825,111 1.55%

(E-5-2013 Dept. of Finance, California)

Comments: A turn around in population trends reflects the improved local
economy.

Income Per Capita:

$74,349 (2011); California Rank: 3; 166% of State average.
(EDD - July 2013)

Total Labor Force:
486,400 persons (July 2013)

Unemployment Rate:

5.20% being a continuing improvement since 2010 recession peak
of 10%. California State unemployment stands at 8.1%
(EDD, LM Info, March 2014)

Retail Sales: Taxable transactions in thousands of dollars.

_ Annual
Year $,000s % Change
2007 $14,614,736 - 5.20%
2008 $14,837,689 1.52%
2009 $12,633,575 -14.90%
2010 $13,443,121 6.04%
2011 $14,890,000 10.76%

Comments: Retails sales reflect steady growth to 2008 with a sharp
recessionary decline in 2009 and strong recovery in 2010 and 2011.

(Source: State BOE, Ca. 2013)
) DT
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Housing: Total Units Vacancy Persons Per
Housing Units Household

2011 378,004 8.34% 2.15

2012 377,487 8.24% . 2.27

2013 378,766 8.20 2.30

Comment:  Stabilization of vacancy noted with a small rise in inventory.
Transportation
Airports: San Francisco International Airport

San Jose International Airport

Oakland International Airport

Seaports: Port of San Francisco; cargo and cruise line.
Port of Oakland; cargo

Freeway: U.S. Highway 101 north/south. Interstate 280 north/south.

Rail: Amtrak; Caltrain; Muni

Ferry: Golden Gate Transxt Larkspur and Sausalito. Blue and Gold Fleet;
Tiburon.

Other

Military: Presidio Army Base closed and undergoing reuse design with
housing, industrial and retail uses. Significant development of
~ facilities for Lucas Films companies.

Development: The onset of the 2007 recession put a halt to virtually all
development activity. Since 2012 there has been a resurgence of development
activity spurred by another tech (social media) boom affecting the South of
Market, Mid Market and Mission Bay districts. Strong demand for housing has
inflated but for sale and rental markets significantly, Downtown commercial
space also constrained. Numerous multi-family high-rise and office projects are
under construction in addition to the large public works projects at the TransBay
Terminal and Cross Town subway.

Conclusion; San Francisco remains at the center of the Bay Area economy. A
quick recovery from the 2007 recession has given rise to another booming market

especially in the residential and office sectors. Land use/redevelopment pressure
is expanding from the South of Market to surrounding districts,

13 NG
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B. Neighborhood Description

The subject is located in a neighborhood that forms a part of the Bayvxew-Hunters Point
Industrial District. As a planning district, the neighborhood extends from 25" Street to
the north to the City/County boundary to the south and from the India Basin shoreline to
the east to Bayshore Blvd to the west.

The characteristic of the neighborhood comprises a mix of older Residential
neighborhoods, general warehousing and light industrial uses and heavy industrial uses.
The neighborhood is primarily accessed from either Interstate 280 which runs along the
“neighborhood’s western boundary and by 3" Street which now has a new light rail
system. Phase 1 of the light rail system has been completed and this provides rail service
from Visitacion Valley to the south up the 4"/King Streets. Phase 2 which is now under
construction, lS the cross town subway extending the light rail underground, northward

along/under 4™ Street to Union Square, under Stockton Street to. Chinatown and North
Beach.

The new light rail has provided an economic boost to the 3™ Street corridor. That
combined with zoning changes (M-1/M-2 to PDR) enacted in 2008 to protect light
industrial uses lays the framework for employment and economic growth in the
neighborhood.

The subject is located at the northern end of the neighborhood and is more influenced by
the adjacent Dog Patch and Potrero Hill neighborhoods which have been extensively
developed with new infill housing during the boom period from 2002-2007. The new
PDR zoning that covers much of the neighborhood is designed to protect existing
industrial uses from redevelopment to housing or other uses. There are no significant
(re)development plans within the immediate environs of the subject.

However, there are several large projects at various stages of planning being undertaken
by:

1) Forest City’s proposed redevelopment of Pier 70 and the associated Ballot
measure, Proposition B (June 3, 2014) which proposes height limit increase for
that area of the waterfront. The total project currently proposes 1,000 housing
units, 1.8 million square feet of commercial space and 400,000 square feet of
retail, cultural and manufacturing uses.

2) The former Hunters Point Naval Shipyards located to the east. The project
developer, Lennar Homes has commenced development are undergoing the first
phase of a redevelopment plan in which 63 of the 500 acres will undergo

infrastructure improvements to support 1,238 homes and 25 acres of recreational
and open space.

3) Adjacent and to the south of that is the Candlestick Point Specxal Use District
which stretches from Carroll Avenue to Jamestown Extension and is proposed to
rejuvenate the district with a new 69,000 seat stadium (to replace Candlestick
Park), 6,500 new homes, 400,000 square feet of retail space, 150,000 square feet
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4

of office, a 200 room hotel and 150 acres of parks and open space. New York-
based L+M Development Partners recently completed the second phase of
construction in April 2014 Candlestick Heights. The development’s 130 new
rental units that will bring a high-quality affordable living option to The City’s
Bayview Hunters Point neighborhood.

San Francisco-based Avant Housing, a joint venture of AGI Capital Group and
TMG Partners together with the California Public Employees Retirement System,
is planning to file permits for a 259-unit apartment development in the Dog Patch
district of San Francisco. An official name for the project has not been determined
at this time, The site for the development covers half of a c¢ity block. It is located
between 3 Street, 23" Street and Tennessee Street. The site’s official address is

“listed as 1201 Tennessee Street, The location of the project now includes an old

warehouse and a gas station. These facilities will be torn down for the project.
These are long term project plans but they demonstrate the support of local
government to improve and develop these areas that have for a long time been

. underutilized and a blight of economic progress to this part of the City. As such,

renewed interest is likely to be sparked with the potential for a gentrification of
the neighborhood over the next several years.
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III. Site Description

A, Physical Characteristics

A summary of'the parcels is provided on Table 1.

Parcel No. 1: 04-SF-280-84

This irregular shaped level parcel comprises a gross site area of 71,557 square feet. The
parcel lies adjacent and beneath an elevated portion of Interstate 280 but is not part of the
continuous Interstate 280 right of way. The Interstate 280 right of way continues beyond
the property boundaries as an elevated right of way. The parcel has a maximum depth of
441 feet and a highly variable width with a minimum of 157 feet. The parcel is bordered
to the north by City owned unimproved property and to the south by unimproved City
owned property being the line of the paper street of Tulare Street and Islais Creek. The
parcel is not a legal lot of record but has been created for the purposes of acquisition
(lease) by the City of San Francisco. The parcel forms a part of existing assessor parcel
numbers 4382-003, 4349-002, 2A, 13. Prior to development by SFMTA, the parcel had
no direct public street access or utilities. The parcel appeared encumbered by a large
sewer main crossing from southwest to northeast as well as 10 freeway bents.

Parcel No. 2: 04-SF-280-8b

This highly irregular shaped level parcel comprises a gross site area of 2,591 square feet.
The parcel lies adjacent and beneath an elevated portion of Interstate 280 but is not part
of the continuous Interstate 280 right of way. The Interstate 280 right of way continues

~ beyond the property boundaries as an elevated right of way. The parcel is bordered to the
north by State owned unimproved property and to the south by unimproved City owned
property being the line of the paper street of Tulare Street and Islais Creek. The parcel is
not a legal lot of record but has been created for the purposes of acquisition by the City of
San Francisco. The parcel forms a part of existing assessor parcel numbers 4349-002, 13.
The parcel as currently configured has no public street access or utilities.

B. Utilities

The parcels are not served by urban utilities. However, utilities are available in the street
for water, sewer, gas and electricity and could be extended on site at no extraordinary
cost. The acquiring parcel has full access to all normal urban utilities.
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PROPERTY SUMMARY

TABLE

1

ISLAIS CREEK

SAN FRANCISCO

|
APPRAISAL PARCELS

1 104-SF-280-8A Ptn 4382-003 | 1.6427 | 71,557 |Lease M-2/65J-40X 5.00 357,785 |Use restricted to storage
o Ptn 4349-002A . 800/600 of operational vehicles
- Ptn 4349-002 - | Subject to access rights _
Ptn 4349-013
_2 |04-SF-280-8B Ptn 4349-002 0.0585 2,591 [Lease M-2/40X 5.00 12,955 |Use restricted to storage |
o Ptn 4349-013 | 800/600 of operational vehicles
Subject to access rights
ASSOCIATED PARCELS : .
3 |DD-0306860-01-02 |Pin 4382-003 0.9810 | 42,732 |Fee Simple |M-2/65J-40X 5.00 | 213,662 |No use restrictions
Pin 4349-002A ! T __|800/600 | 53/71 Subject to access rights
L . 4 |
4 |DD-030660-01-03 |Ptn 4382-003 0.1250 5,445 |Fee Simple |M-2/40X 500! 27,225 |Nouserestrictions
Pn4349-002A | | | _1800/600 : Subject to access rights
§ |City Property __|4381-001 1.8400 | 80,263 PDR-2/40X | __|Indiana Street frontage
P 14381-004 0.7600 | 32,935 PDR-2/40X j " |Islais Creek frontage
4382-004 | 1.1600 | 50,580 PDR-2/40X-65J No street access -
_ 4382-005 ! 0.2071 9,020 _|PDR-2/65J - Cesar Chavez frontage |
i |4382-006 | 0.7600 | 33,292 | ~ |PDR-2/40X-65J | N Islais Creek frontage
_ |4352-001 . 0.2400 | 10,659 . PDR-2/65J G | |CesarChavez frontage
4352-006 0.2400 | 10,249 PDR-2/65J ~_|Indiana Street frontage
- 4352-007 2.0500 | 89,328 PDR-2/65] Indiana Street frontage
. 7.26 | 316,326
Total Fee parcels as assembled 8.90 | 387,883 | B T ) o
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C. Eaﬁhquake and Fleod Hazard

The parcels are not identified as being within the Alquist Priolo earthquake study zone.
The parcels are however located within a seismically active area and could be adversely
impacted by strong seismic activity.

The City and County of San Francisco does not participate in any flood mapping
program. The subject is therefore assumed to be unaffected by and located outside of the
500 year flood plain. However, the subject was reportedly subject to occasional run off
flooding/inundation. :

D.  Soils and Hazards

The parcel’s are reportedly subject to surface and/or subsurface soil contaminations. The
cost to remediate the contaminations across the project site from May 2011 to February
2012 was $1,590,374 which represents Caltrans’ share of the total remediation cost of
$4,298,308 (see addendum). The remediation will allow full development of the project
site. The remediation cost has been spread over the subject Parcel No. 1 (71,557 square
feet) and Parcel No. 3 (42,732 square feet) which combine for 114,289 square feet.
. Allocated across these parcels, the allocated unit cost of remediation is $13.91 per square
foot.

E. Legal and Title

The appraiser was provided with a title report for the project site completed by Chicago
Title Company dated May 6, 2011. Exceptions to title in addition to the usual exceptions
for mortgage liens and property taxes include the following:

Exception No. 4 refers to an existing sewer line easement affecting APN 4382-003 and
4349-002, 002A. The exact location size and dimensions are not provided in the record
however on site observation confirmed the presence of a large sewer main running
beneath Parce! No. 1 from southwest to northeast.

Exception No. 5, references an easement for the construction and maintenance of batter
piles in favor of the City and County of San Francisco affecting APN 4349-013. This
would appear to impact Parcel No. 1.

All other exceptions are more general in nature.
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F..  Zoning and Use

The take parceis have an M-2 (Heavy Industrial) zoning category with a 65J height and
bulk limit and a maximum floor area ratio (FAR) of 5:1.

M-2 zones allow for heavy industry in contrast to M-1 zones and are least restrictive on
use. M-2 zones allow 1 dwelling unit per 800 square feet or the density of the nearest R
district which is RM-2 (1 unit per 600 square feet), whichever is greater. The RM-2

zoning has the higher density which may be permitted if residential uses were to be
developed.

The acquiring parcels are zoned PDR-2 Production, Distribution and Repair.

The intent of this district is to encourage the introduction, intensification, and protection
of a wide range of light and contemporary industrial activities. Thus, this district
prohibits new housing, large office developments, large-scale retail, and the heaviest of
industrial uses, such as incinerators. Generally, all other uses are permitted. The
conservation of existing flexible industrial buildings is also encouraged. These districts
permit certain non-industrial, non-residential uses, including small-scale retail and office,
entertainment, certain institutions, and similar uses that would not create conflicts with

the primary industrial uses or are compatible with the operational characteristics of
businesses in the area.

Parcel Nos. 1 and 2 are to be leased under a long term lease agreement. The proposed
lease would be for a 50 year term with 2x15 year options to extend. The defined use of
the leased area would be for parking and temporary storage and subject to typical

Caltrans Lease restrictions. Caltrans will however be granted a right of access across the

leased parcels fronting Cesar Chavez Street for the maintenance of the Interstate 280
freeway structure. The exact location of the right of access has not been determined.

G. Taxes and Assessments

Since passage of Proposition 13, or the Jarvis Gann Initiative in 1978, real property taxes
are limited to 1% of Market Value, as of a specified base year. The base year valuation is
the Assessor's 1975 Market Value estimate, unless there is a transfer of ownership (sale),
new construction, or the property is leased on a long-term basis. Whenever this occurs,
the property is reassessed at full Market Value. If a reassessment is not triggered, the
assessed value is trended upward at 2% annually. '

Furthermore, Proposition 13 limits annual taxes to 1%, plus an amortized amount for
voter approved bonded indebtedness, of the assessed value.

All the take parcels and the acquiring parcels are publically owned and tax exempt.
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H. Conclusion

The subject parcels represent undeveloped industrial land (prior to the development of
improvements by the lessee) located under and adjacent and east of Interstate 280. Site
hazards have been identified and the cost to cure estimated as noted herein. There are
some pre-existing easements which have an impact on the development potential of the
property. The property has a creckside location but also adjacent to the Interstate 280
freeway.
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IV. Market Overview

A. General Economic Indicators

The Federal Reserve commenced reduction of quantitative easing in 2013 reflecting
improving economic conditions. However, the Federal budget deficit continues to grow
at a $1tr. Annual rate of growth to record levels and government spending has continued
to balloon with increased unemployment benefits.

There are a number of key issues surrounding the economy that remain a concern and
how these are resolved will determine the path to recovery. Among the issues are the size
of the federal deficit and taxes, the rate of Federal Reserve tapering and the start of
raising interest rates.

The rate of unemployment as of February 2014 has declined although this improvement
is largely due to job hunters giving up hope of finding employment. The employment
outlook therefore remains guarded. National unemployment (U-3) hovers around 6. 70%,
with the State of California at 8. /0% and San Francisco at 5.20%. However, the National
U-6 unemployment rate (those collecting unemployment, plus those seeking employment
plus those unemployed or underemployed and no longer actively seeking employment) is
still in excess of 14.90%

Interest rates have climbed from an all time low of the 10 year treasury at 1.60% to
2.61%. The ‘Fed’ has signaled a tapering of the bond buying program suggesting a
further rise in rates is imminent. The problem still exists with the availability of capital
which continues to exasperate business lending, residential and commercial mortgage
resets and purchase money for new acquisitions and construction funding.

The roll out of the Affordable Health Care Act is also creating concern amongst both
employers and employees. The overall cost of the program together with the yet to be
discovered unforeseen circumstances continue to promote uncertainty.

Conventional 30 year mortgage rates for the San Francisco Bay area have risen in recent
months to 4.36% and 15 year rates around 3.43%. The Federal Funds rate has remained
stable since the 1% quarter of 2012 at 0.07% as has the Reserve bank rate at 0.75% and
prime rate at 3.25%. Signals from the Federal Reserve’s new chairperson, Janet Yellen,
suggest continued quantitative easing with a ‘tapering of the taper’.

The Cost of Living index for the San Francisco area rose 2.2% for the year ending
December 2013.
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The stock market (DJ130) which peaked in October 2007 at over 14,000 slumped 53% to
6,500 in March 2009 but recovered in 2012 and continued to rise into 2013 surpassing
16,000. 2014 has seen a minor market correction and oscillations (less than 10%) to date.

Continued volatllity on low volume appears to be the market characteristic. The price of a
barrel of oil has risen to $105 per barrel while gold has fallen sharply from its high close
to $1,900 an ounce to $1,300 an ounce.

Overall, current conditions reflect cautious optimism although the lack of capital lending,
consumer spending and lack of job growth will continue to hold the economy in check.

B. Industrial Market

The industrial market comprises three primary districts, the South of Market, the 3"
Street/Potrero district and Bayview/India Basin. The market may be further divided
between the warehouse/distribution market and the Life Sciences market, There is no
appreciable manufacturing market in San Francisco.

The warehouse/distribution market experienced slight increase in vacancies frofn the 3
quarter 2013 at 6.00% to 6.60% in the 1¥ quarter 2014, according to the Industrial Market
Snapshot published by Cassidy Turley Commercial Real Estate Services.

Limited available inventory maintains the low vacancy rate. Limited space choice plus
the higher costs of doing business in San Francisco (high land cost, taxes city mandated
minimum wage and health care), acts as a deterrent to large industrial users. However,
smaller incubator style users still seek a location close to their primary market. The
City’s introduction of the PDR (Production, Distribution and repair) facilitates the
preservation of industrial uses against alternative higher and better uses.

Average asking rates have increased from the 4™ quarter 2011 at $0.83 per square foot

triple net to $1.00 per square foot in the 3¢ quarter 2013 but falling back to $0.80 per
square foot in Q.1, 2014,

Net absorption for the 1% quarter is 51,285 square feet or 4% of the direct vacancy
representing a 25 month inventory. There continues to be little or no new industrial
development principally as a result of high land prices which makes industrial uses
difficult to develop. Hence, much of the inventory is older industrial and not new
industrial parks more commonly found in the suburban markets. The introduction of the
PDR district zoning is an attempt to reverse this trend.

On the Life Science side of the market, Bay area regional improvement of vacancies and

increased rents can be attributed to increased venture capital activity and the strong
performance of the San Francisco market. The vacancy for San Francisco in the 1%
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quarter stood at just 4. 7% following zero absorption for the 1* quarter. Total vacancy is ’

only 76,573 square feet square feet.

Asking rents one year ago stood at $4.50 per square foot, but have increased to $5.19 per
square foot for the 1¥ quarter and continues to be the highest in the Bay Area.

Limited inventory and continued \Ys! activity suggests more space will be developed as a
market response. '

C. San Francisco Development Land Market

The development land market has seen some significant activity in specific areas over the
last 24 months as buyers seek to solidify holdings and position themselves for
development during the current boom in both residential and office development. The
table below shows the latest development pipeline figures for the City of San Francisco.

Recent transactions include KB Home’s acquisition of 2655 Bush Street, fully entitled for
81 units; SOMA Hotel LLC’s acqmsmon of the 23 000 square foot fully entitled site in
Mission Bay (Channel Street between 3" and 4") for a 15 story 250 room hotel; KB
Home’s acquisition of the fully entitled 9 story, 74 unit condo site at 72 Townsend Street;

Build Inc’s acquisition of 1532 Harrison Street, American Pacific Capital’s acquisition of

5 Thomas Mellon Circle at Candlestlck Pont, a 500 unit fully entitled 4.69 acre

waterfront site.

Recent construction starts include 333 Brannan Street, Kilroy Realty’s 182,000 square
feet preleased (to DropBox) office development; several Mission Bay residential, Life
Science and office projects; Trumark Urban’s 27 unit project at 1501 Filbert Street; 55
Laguna Street with 330 market rate and 110 affordable units; Equity Residential’s
396,200 square foot, 16 story, 273 unit project called Sol at Mission Bay; 1100 Ocean

Avenue, 71 affordable housing units; Jay Paul’s 181 Fremont Street for a 54 story
office/residential tower.

Mid Market Street continues to provide record breaking deals as the resurgence of the
neighborhood following the Twitter deal and the ‘Payroll Tax’ haven has attracted
seasoned developers including Shorenstein and will likely see continued construction

activity on top of projects already under construction or renovation at 8" and 9" and
Market Streets.
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Filed with Planing 92 7400 2503500 2709900 415500 488,500
App.rq}gd bg,Plannlng,é 106 27300 5,943,800 3,067,800 309,000 1,942,100
R— 40 2400 162400 85900  -26800 98800

- BP Approved/issued/
" Rednstated 176 2,700 963000 679,000 134000 19,800
' .Constructlonr 167 3,930 - 830,000 264,000  -132,000 33,000
. Grand Total | 857 50400 16,140,700 | 10,287,600 -335,900 2,608,500

San Francisco Development Pipeline Report - 4" Quarter, 2013

Outside SOMA, larger deals are gaining momentum. Activity in India Basin and
Bayview are for sites with a residential development capability verses pure industrial
sites is limited to 2 recent deals at 2121 3'%/720 Illinois and 800 Indiana Street which
reflect new interest for residential in this area. There are no known proposed industrial
developments in the area. :

D. Conclusion

San Francisco and especially the South of Market District is bucking the trend of
commercial land development with several land transactions and a jump in building
permits for new projects initially residential but more recently of speculative office. The
subject is outside the main focus of the market but progress on new developments in
India Basin and Hunters Point and the public housing projects will likely see a spillover
response to adjacent parcels and neighborhoods.
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V. Highest and Best Use

According to the revised edition of Real Estate Appraisal Terminology, a joint
publication of the American Institute of Real Estate Appraisers the Highest and Best Use
is defined as follows. ,

That reasonable and probable use which supports the highest present value, as defined, as
of the effective date of the appraisal. Alternatively, that use, from among reasonably
probable and legal alternative uses, found to be physically possible, appropriately
supported, financially feasible, and which results in the highest land value.

The definition differs somewhat for improved property and vacant property; however,
four criteria must in effect be met for both. The Highest and Best Use must (1) be

- physically possible, (2) be legally permitted, (3) be feasxble, and (4) produce the highest
return or value.

The Highest and Best Use is that use which is most likely to produce the greatest return
over a given period of time. Net return refers to the residual of gross yield afier all costs
are met. Only those uses, which are natural, probable, and legally permitted may be
properly considered tenable. Thus, it may be defined as the available use and program of
future utilization, which produces the highest present value to the land.

Even when improvements exist upon a site, it is possible that the current use does not

represent the Highest and Best Use. An estimate of Highest and Best Use requires two
separate analyses: the Highest and Best Use of the property as improved, and the Highest
and Best Use of the property as if vacant. The purpose of the separate analyses is to
ensure consistency of uses between the subject land and land sales used to value the
subject site, as well as to determine if the existing improvements have contributory value,
which warrants their continuance. In other words, an existing use may not represent the
Highest and Best Use of the site as if vacant, but the economic benefit (or value) the

improvements contribute, exceeds the value of the site at its Highest and Best Use, less
removal costs.

Since the subject property is vacant, only the Highest and Best Use of fhe site as vacant
will be considered. The Highest and Best Use for each parcel has been analyzed as
follows:
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A, Parcel No. 1

Physically Possible

Parcel No. 1 comprises a combined area of 71,557 square feet. The parcel has no direct
public street access. No main utilities were available to the site. The topography is
generally level and is not identified to be within a flood zone. The parcel has a highly
irregular shape which may hinder development design flexibility. In addition, a portion of
the site may be within 100 feet of Islais Creek and thus subject to development
restrictions within that 100 foot zone. '

Surrounding land use is predominantly industrial and public highways. Soil conditions
are unknown but assumed mitigated of any hazardous conditions as previously noted.
The site otherwise has physical potential for development. Use of the site is also
physically hindered by 10 freeway bents located throughout the site and the existence of a
~ main sewer line running diagonbally through the site. ,

Legally Permissible

Based upon the zoning code, Parcel No. I could be developed with a variety of uses
ranging from industrial to residential. :

The surrounding uses and specific site characteristics might be better suited to industrial
uses. Under the M-2 zoning, up to 89 residential units might be developable on the
subject site based upon 1 unit per 800 square feet of site area. Based upon the density of
the nearest residential district which is RM-2, the site might be developed with up to 119
residential units at 1 unit per 600 square feet of site area.

Industrial uses can be developed up to a 5:1 FAR or 357,785 square feet within the 65
foot height limit. '

The site does not appear to have any access to a public street. The site does appear to
benefit from a right of access over City property for ‘highway purposes’ but this may not
extend the right for development purposes. Notwithstanding evidence to the contrary, the
site is assumed to have no direct public street access. As such, the legal development
potential and/or use of the subject would appear to be limited to assemblage with an
adjacent site that has such public street access.

The site is proposed to be leased under a ‘long term’ lease. The use of the site as defined
in the proposed lease will be restricted to parking and vehicle storage.
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Economically Feasible/Maximally Productive

Given the limitations of use prescribed by the proposed long term lease and the need for
assemblage with adjacent parcels for purposes of public street access, the highest and best
use is concluded for assemblage and subsequent use for the parking and storage of
operational vehicles.

B. Parcel No. 2

Parcel No. 2 appears to predominantly lie within the 100 foot setback zone adjacent to
Islais Creek and thus has by itself limited to no development potential. The site might
have use for plottage purposes only.

At the instructions of the client, this parcel is assumed to have a value of $1.00 and
no further consideration is given to its highest and best use.
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VI. Valuation Methodology

There are three major approaches to the valuation of real property--the Cost Approach,
the Sales Comparison Approach, and the Income Approach. The type and age of a
property and the quantity and quality of data that can be obtained affect the utility of each
approach for any given appraisal task. '

The Cost Approach to Value utilizes a method in which the value of the property is
derived by estimating the reproduction or replacement costs new of the improvements,
deducting there from depreciation due to all causes attributable to the improvements, and
then adding the Market Value of the land. This method is based on the theory of

substitution, which implies that a knowledgeable buyer will pay no more for the real

property than the cost of producing a comparable property of similar utility.

The Sales Comparison Approach is a method of comparing recent sales of similar
properties to the subject property. This approach is based on the principle that the
- prudent investor would pay no more for a property than the cost of acquiring a
satisfactory alternative property that possesses physical, economic and financial
comparability. The value of a particular property tends to coincide to the value indicated
by the actions of informed buyers and sellers in the marketplace for similar properties.

The Income Approach to Value is based upon the economic principle that the value of an
income producing property is the present worth of anticipated future benefits; which are
comprised of the annual income stream (cash flow or net income) and the reversion
benefits (resale value). The net operating income is estimated by deducting from the
gross annual income and appropriate allowance for vacancy and operating expenses. The
net income can be converted into a present value estimate using a capitalization process.
There are various methods of capitalization that are based upon inherent assumptions
concerning the pattern of the income stream, as well as the quantity, quality and
durability of the income stream.

Based upon the conclusion of the highest and best use, the most appropriate valuation
approach for the subject is the Sales (lease) Comparison Approach to value.

29

DI



Islais Creek/1-280 Parcels, San Francisco, Ca.

VII. Sales Comparison Approach -

A, Methodology

The Sales Comparison Approach is a method of comparing recent sales (leases) of
similar properties to the subject property. This approach is based on the principle that the
prudent investor/lessee would pay no more for a property than the cost of acquiring a
satisfactory alternative property that possesses physical, economic and financial
comparability.. The value of a particular property tends to coincide to the value indicated
by the actions of informed buyers/lessees and sellers/lessors in the marketplace for
similar properties.

B.  Analysis of Land Leases

Parcel Nos. | and 2 are to be leased under a long term lease (50 years). At the

Jinstruction of the client, Parcel No. 2 is assumed to be valued at $1.00 and is given no

further consideration.

Parcel No. I comprises 71,557 square feet located partially beneath the 1-280 freeway
and is restricted in use to parking and the storage of operational vehicles. As such,
market data of land leases with similarly restricted use has been researched. Such sites
are generally leased on a short term basis (year to year up to 5 years). The limited term
of these leases precludes a tenant pursuing the highest and best use for the land (which
might be a building development) and as a result, are limited in their use to parking, bulk
material and yard storage.

Other features of the subject are that the subject is not paved, fenced or has any power.
In addition, the layout and useable area of the site is impacted by the location of freeway
bents '

Table 2 provides a summary of lease comparables while below, each is discussed in turn.
Each comparable was adjusted for lease terms and the amortized value of the
improvements. The improvements typically involved 6 or 8 foot security fencing with
metal gates, asphalt site paving, power and yard lighting and also some building
improvements. The adjustment was initially based upon the calculated depreciated
replacement cost of the improvements using the Marshall Valuation Service Cost Guide
directory, The improvements were amortized at a cost of funds rate of 6% over the
normal life expectancy of the 1mprovements Table 3 provides a summary of adjustments
made to the lease comparables for comparison to the subject.
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Land Lease No. 1 is located at 1950 Galvez Avenue at Selby. This 46,658 square foot
site is a fenced, paved and lit yard. The site was leased in May 2014, The 5 year term
commenced at a rent of $0.204 per square foot, gross or $0.1586 per square foot triple
net. Adjusting the rate by $0.0310 per square foot for the amortized depreciated
replacement cost of the improvements, the net effective rent of the unimproved land was
$0.1276 per square foot. The rent escalates 3% per annum. The site is used for
equipment storage.

The location of the comparable is inferior to the subject requiring upward adjustment but,
the site is encumbered by bents requiring no adjustment. An adjusted rate of $0.13 per
square foot is estimated.

Land Lease No. 2 is located at 201 Toland Street at Evans Street. There are 2 leased
areas on this parcel. The first is a 42,000 square foot site that is a fenced, paved -and lit
yard with a 1,500 metal warchouse. A lease to a construction company for yard storage
was executed June 2012, The 5 year term commences at a rent of $0.42 per square foot,
triple net. The rent escalates 3% per annum. The rent was factored on the land only.
There were no concessions. Adjusting the rate by $0.0428 per square foot for the
amortized depreciated replacement cost of the improvements, the net effective rent of the
unimproved land was $0.3772 per square foot.

The location of the comparable is similar to the subject, but the site is not encumbered by
bents requiring downward adjustments. An adjusted rate of $0.36 per square foot is
estimated.

The second lease is a 35,000 square foot site that is a fenced, paved and lit yard. A lease
was executed in March 2013 by Google. The 3 year term commences at a rent of $0.42
per square foot, triple net. The rent escalates 3% per annum. There were no concessions.
Adjusting the rate by $0.0428 per square foot, for the amortized depreciated replacement

cost of the improvements, the net effective rent of the unimproved land was $0.3772 per
square foot.

The location of the comparable is similar to the subject but site has superior access and
there are no bents encumbering the site, all requiring downward adjustments An
adjusted rate of $0.37 per square foot is estimated.

Lease Nos. 3-6 relate to Port of San Francisco leases.
Land Lease No. 3 is located at Seawall Lot 349 at 20" and Illinois Streets and comprises
a rectangular level parcel containing 119,960 square feet. The parcel is fully fenced,

asphalt paved and has power and lighting.

The parcel was leased in August 2013 for a 3 year term to Yellow Cab Company at $0.23
per square foot per month, NNN. The use of the parcel is for vehicle parking and storage.



Islais Creek/l-280 Parcels, San Francisco, Ca.

INDUSTRIAL LAND LEASES

TABLE 2
ISLAIS CREEK
SAN FRANCISCO
NO| LOCATION/APN DATE AREA | TERM | RENT | ESCAL | EXPENSE | EFFECT. TENANT/ICOMMENTS
$istimo $istimo
Subject 71.957 50 Restricted use 10 storage of operational
vehicles; freeway bunis
Unpaved; unfenced; no power
Private Leases
411950 Galvez Ave 54172014 46,658 |Syrs | S 020]3%/pa | Gross® $ . 0.2036 {Elevated freeway crosses: bus plg
16 op NNN {0.0450) [Fenced, paved, electricdy
: Improvement adjustment 5 (0.0310)
: 5 0.1276
2]201 Toland Street 6/12012 | 42,000 15ys |S 042 ] 3%pa |NNN 0.4200 {Construction company
improvement adjustment (0<0428)‘Fenoed, paved lit yard w. 1,500 maini.bidg
: 03772
3172013 35000 |3yrs |S 042 13%/pa |NNN $ 04200 {Google
. Improvement adjustment $ {0.0310){Fenced, paved, it yard.
Port of SF Lanses $ 03880
3| Seawall Lot 349 '811/2013 119,860 { 3yrs |8 023 | 3%/pa | NNN $ 0.2300 | Yellowcab Co-op; vehicle storage
20thAllinois Improvement adjustment $ (0.0291)|Fenced and paved yard
$ 02009 .
3[Seawal Lol 356 2/282014] 74742 [ 10ws| S 032 [ 3%/pa | NNN $ 03200 | Affordable Self Storage
Cesar Chave/lilinois |L-15650 Improvement adjustment $_(0.0298) Trailer storage; fenced , paved, power
- $_0.2802
1 2728120141 144,818 L 10yrsl S 0.32 ] 3%/pa | NNN $ 0.3200 | Affordable Self Storage
L-1591 Impravement adjustment $_(0.0289)iTrailer storage; fenced , paved, power
$ 02811
5{Seawall Lot 349 111520141 61,409 | 3yrs | S 0.35] 3%ipa | NNN $ 0.3500 jBose Intarnational Molofa/German Molars
22ndilllinois 3yms {mpravement adjustment $_(0.0299)Vehicle overflow slorage
S 0.3201 {Paved and fenced
6{Pier 80 Pending] 75000 ] 3ys |$ 0281 3%/pa | NNN 3 0.24 |Affordable Storage

Cesar Chavey/lilionis Unimproved site; rate adjusted for size

discount and 3 menths free rent

Caltrans Leases
TINWC Evans/Shelby  112/20/2013] 34,800 [2yrs | S 0.28 | CPUpa | NNN 0.2799 |Koehler Enlerprises; parking & storage
004-030200-001-04 renewal Improvement adjustment . | §_(0.0284)|Asphalt paved yard, 6 chain link fence
. 5 0.2515 imetal gates installed by tenant and
10/172006 |3yrs |S 017 paid through rent offsat in 2006
81220 Rankin St 12/182013] 70,000 | Syrs |$ 036 | CPVpa | NNN 0.3571 |Koehler Enterprises; parking & storage
04-030670-0002-03 ranewl Improvement adjustment 0.0840) [ Cencrete paved lot; 3,200 SF 6 bay aulo
. ) 0.2732 |garage; 6,000 SF Officelhse; 8' mif fence
172012010 5 $ 012 - remate control gate; securty system: 3 side
metal gates
3412008 yt 0.10 | Sch Auto wrecking
2yr 0.20
K 0.20
4yt 5 0.22
911880 Evans Ave 1772014 19,725 {2ys |$ 0.28 | None NNN 5 0.2788 [Richard Cale; dba ABC Auto
04-034263-0001.01 improvement adjustment $ (0.0441)|Auta wrecking
$ 0.2347 |Various auto garage bidgs
74502006 2 S 020 )
10{2 Rankin 12/1820131 43014 12ws |S 0261 CPUpa | NNN 0.2557 |Ryan Engineeringibulk storage
04-030669-0013-03 Improvement adjustment >_{0.0003)|8' chain link fence and metal gate
30,2554
2/10/2010 Syrs 15 018 2yy NNN
CPI Tenant install fencing with tent offset

" Adjustmant from gross to NNN is $0.045/SF/imo .
{improvement adjustmant based upo Marshall Valuation amortized Depreclated Replacomant cost
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Islais Creek/i-280 Parcels, San Francisco, Ca.

Adjusting the rate by $0.0291 per square foot, for the amortized depreciated replacement
cost of the improvements, the net effective rent of the unimproved land was $0.2009 per
square foot.

The location of the comparable is similar to the subject, but site has superior access and
there are no bents encumbering the site, all requiring downward adjustments. An
adjusted rate of $0.21 per square foot is estimated.

Land Lease No. 4 is located at Seawall Lot 356, 22™ Street at Illinois Street and
comprises 2 leases. The first is a 74,742 square foot site and the second site is 148,818
square feet. Both sites are fenced, paved and have power. There are no bents on the sites.
The sites were leased in February 2014 to Affordable Self Storage. The 3 year terms
commenced at a rent of $0.32 per square foot, triple net. The rent escalates at 3% per
annum. Adjusting the rates by $0.0298 per square foot, for the amortized depreciated
replacement cost of the improvements, the net effective rent of the unimproved land was
$0.2902 per square foot.

The location of the comparable is similar to the subject, but site has superior access and
there are no bents encumbering the site, all requiring downward adjustments. The second

site is larger than the subject requiring upward adjustment. The adjusted rates of $0.29
and $0.31 per square foot are estimated.

Land Lease No. 5 is located at Seawall Lot 349 at 22" and Illinois Streets and comprises
a rectangular level parcel containing 61,409 square feet. The parcel is fully fenced,
asphalt paved and has power and lighting.

The parcel was leased in January 2014 for a 3 year term to Bose International Motors at
$0.35 per square foot per month, NNN. The use of the parcel is for vehicle parking and
storage. Adjusting the rate by $0.0299 per square foot, for the amortized depreciated
replacement cost of the improvements, the net effective rent of the unimproved land was
$0.3201 per square foot.

The location of the comparable is similar to the subject, but site has superior access and

there are no bents encumbering the site, all requiring downward adjustments. An
adjusted rate of $0.32 per square foot is estimated.

Land Lease No. 6 is located at Pier 80 at Cesar Chavez and Illinois Streets and comprises
a dirt lot (unimproved) currently under negotiation at with 75,000 square feet. The
current lease, due to expire in August 2014 is rented at $0.19 per square foot. The new
proposed minimum rent is $0.28 per square foot. Mr. Jeff Bauer, leasing manager at the
Port, indicated that a 5% discount may need to be applied for size and up to 3 months free
rent for a 36 month lease. The net effective rate with these discounts equates to $0.24 per
square foot. An upward adjustment for location is offset by a downward adjustment for

no impact by freeway bents. This comparable suggests a rate for the subject at $0.24 per
square foot.
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Islais Creek/1-280 Parcels, San Francisco, Ca.

Lease Nos., 7-10 relate to Caltrans leases.

Land Lease No. 7 is located at the NWC of Evans and Selby Streets partially under the I-
280 freeway. The parcel comprises an irregular shaped level parcel containing 34,900
square feet. The parcel is fully fenced and asphalt paved. The improvements were paid
for by the tenant and reimbursed though rent offset in 2008.

The lease was renewed in December 2013 for a 2 year term to Koehler Enterprises for
parking and storage. The tenant also occupies an adjacent site. The rent was set at $0.28
per square foot, NNN. The use of the parcel is for vehicle parking and storage. Adjusting
the rate by $0.0284 per square foot, for the amortized depreciated replacement cost of the
improvements, the net effective rent of the unimproved land was $0.2515 per square foot.

A downward adjustment is made for size. An adjusted rate of $0.24 per square foot is
estimated.

Land Lease No. 8 is located at 220 Rankin Street at the corner of Evans Street. The
parcel comprises a rectangular shaped level parcel containing 70,000 square feet. The
parcel is fully fenced, asphalt paved and has power. In addition, the site contains a 3,200
square foot 6 bay auto service building and a 6,000 square foot office/warehouse.

The lease was renewed in December 2013 for a § year term to Koehler Enterprises
(Courtesy Tow) for parking and storage. The rent was set at $0.36 per square foot, NNN.

Adjusting the rate by $0.0840 per square foot, for the amortized depreciated replacement
cost of the improvements, the net effective rent of the unimproved land was $0.2732 per
square foot.

The location of the comparable is similar to the subject, but site has superior access and
there are no bents encumbering the site, all requiring downward adjustments. An
adjusted rate of $0.26 per square foot is estimated.

Land Lease No. 9 is located at the 1890 Evans at Selby. The parcel comprises a regular

shaped level parcel containing 19,725 square feet. The parcel is fully fenced and asphalt
paved.

‘The lease was renewed in January 2014 for a 2 year term to Richard Cole (ABC Auto)

for parking and storage. The rent was set at $0.28 per square foot, NNN. The use of the
parcel is for vehicle parking and storage.

Adjusting the rate by $0.0441 per square foot, for the amortized depreciated replacement

cost of the improvements, the net effective rent of the unimproved land was $0.2347 per
square foot.
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Islais Creek/I-280 Parcels, San Francisco, Ca.

The location of the comparable is similar to the subject. An downward adjustment is
made for size. An adjusted rate of $0.19 per square foot is estimated.

Land Lease No. 10 is located at the 2 Rankin Street adjacent to Islais Creek. The parcel

comprises an irregular shaped level parcel containing 43,014 square feet. The parcel is
fully fenced.

The lease was renewed in December 2013 for a 2 year term to Ryan Engineering for bulk
material storage. The rent was set at $0.26 per square foot, NNN. Adjusting the rate by
$0.0003 per square foot, for the amortized depreciated replacement cost of the
improvements, the net effective rent of the unimproved land was $0.26 per square foot.

The location of the comparable is similar to the subject, but site has superior access and
there are no bents encumbering the site, all requiring downward adjustments. An
adjusted rate of $0.26 per square foot is estimated.

The land leases all represent short term leases which limit the highest and best use of the
parcels to open storage and not building development. Although the subject is proposed
for a long term lease, the use restriction of the subject to operational vehicle storage is
comparable to the lease examples noted. None of the comparable lease parcels reported
any flood, drainage or soil contamination issues that impacted their value or use for short
term parking and storage rentals.

The lease comparables are split into 3 sections.

Lease Nos. 1-2 are private sector leases with an adjusted range of $0.13-$0.37 per square

foot. These sites generally had no impediments and were improved with paving, fencing

and power. The lease terms were generally short (2-3 years) and leases were subject to
3% per annum escalations.

Lease Nos. 3-6 are Port of San Francisco leases. Again, these parcels were improved
with fencing paving and power. The adjusted rates range from $0.21 to $0.32 per square
foot. The rates are subject to the minimum rates approved by the Port Commission in
2013. Jeff Bauer, leasing manager at the Port indicated that the minimum rates are shortly
to be lowered as the most recent rent increase was seen to be over aggressive. Lease rates
are to drop $0.02 per square foot for 2014/15. Larger parcels (1 acre plus) receive a 5%
discount and up to 3 months free rent is available on 36 month terms. Lease No. 6 offers

a good example of a similar sized, unimproved parcel presenting comparable conditions
as the subject with an effective proposed rate of $0.24 per square foot.
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Islais Creek/1-280 Parcels, San Francisco, Ca.

INDUSTRIAL LAND LEASE ADJUSTMENT

TABLE 3

ISLAIS CREEK MVS Adjusted Basis
SAN FRANCISCO

CATIONIARN

Subject ’ 512012014 | 71,557 |CClIndiana |Levelfreg shapeYes

-h

1850 Galvez Ave $0.1276| S1/2014 46,658 |Galvez/SelbjLevelireg shapgYes
0.00% 0.00% 5.00% 0.00%| 0.00%| 65.00%|$ 0.13

[

201 Teland Street $0.3772] 6/1/2012 43,560 |Tol/Evans _ |Level/reg shapeNo
0.00% 0.00% 0.00% 0.00%] -5.00%; -5.00%| $§ 0.36

$0.3890 | 311/2013 35,000 |Tol/Evans |Levellreg shapeNo

0.00% 0.00% 0.00%] 0.00%} -5.00%| -5.00%! § 0.37
Port of SF Leases
3|Seawall Lot 349 $0.2009 | 8/1/2013 | 119,960 j20th/ilinols |Levelreg shapeNo
20th/lllincis 0.00% 5.00% 5.00% 0.00%)] -5.00%] 5.00%| § 0.21
4|Seawall Lot 356 $0.2902 | 2/28/2014] 74,742 |22ndflllinois |Levelireg shapeNo
22ndsillineis 0.00% 0.00% 5.00% 0.00%] -5.00%; 0.00%] § 0.29
$0.2911 2/28/2014] 144,818 |22nd/lilinols {Levelireg shapéNo
0.00% 5.00% 5.00% 0.00%] -5.00%| 5.00%} $ 0.31
§|Seawall Lot 349 $0.3201 1/16/2014] 61,408 [22nd/lllinois {L evel/reg shapeNo
22nd/Illinois 0.00% 0.00% 5.00% 0.00%}| -5.00%{ 0.00%} $ 0.32
6{Pier 80 $0.2400 Pending] 75,000 |Cesar/illinoiglevel/reg shapéNo )
Cesar Chave/lilinois | ° 0.00% 0.00% 5.00% 0.00%] -5.00%] 0.00%|§ 0.24

Caltrans Leases

7|NWC Evans/Shelby | $0.2515| 12/20/2013 | 34,800 |Evans/ShelbjLevelfreg shapéYes
004-030200-001-04 0.00% -5.00%] - 0.00% 0.00%| 0.00%| -5.00%] $ 0.24

81220 Rankin St $0.2732 | 12/18/2013 | 70,000 {Evans/RankiiLevelireg shapéNo
04-030670-0002-03 0.00% 0.00% 0.00% 0.00%) -5.00%] -5.00%) § 0.26

§11890 Evans Ave $0.2347 | 1/7/2014 19,725 |Evans Levelreg shapeYes
04-034263-0001-01 0.00% -10.00% 0.00% - 0.,00%! 0.00%|-10.00%!| $§ 0.21

10}2 Rankin |1 $0.2554 | 12/18/2013 | 43,014 |E/O Rankin [Level/reg shapeNo )

04-030669-0013-03 0.00% 0.00% 5.00% 0.00%| -5.00%; 0.00%]| § 0.26
Mean § 0.27
Median | § 0.25

B -



Islais Creek/I-280 Parcels, San Francisco, Ca.

Lease Nos. 7-10 are Caltrans leases. The adjusted range of these leases is $0.21-$0.26.
Adjustments were made for site improvements and bents. Two of these sites were
impacted by freeway bents and had an adjusted range of $0.21-$0.24 per square foot.

The mean and median of the adjusted range of rents is $0.27 and $0.25 per square foot
respectively.

The size and lack of improvements of the subject will likely command a rent at the lower
end of the adjusted range. The similar mean and median adjusted rates suggest well
balanced data. The pending Port lease at Pier 80 offers an indication of a rate on a similar
sized, unimproved parcel at an effective rate of $0.24 per square foot.

Accordingly, it is my opinion that the subject Parcel No. I should support 2 monthly
rental rate of $0.25 per square foot per month, calculated as follows:

Parcel No. 1 71,557 square feet @ $0.25/SF = $17,889/month
: = $214,671/annum
Parecel No. 2 = $1.00



Islais Creek/1-280 Parcels, San Francisco, Ca.

C. Site Remediation Cost

The 2 subject parcels form a part of a 4 parcel assemblage (2 parcels in fee and 2 parcels
under a long term lease) which were impacted by various soil contaminates. Remediation
costs of the subject’s geotechnical and hazardous soil conditions was $1,590,374
according to the actual costs incurred May 2011 and February 2012 as reported by the
client (see addendum). The appraiser is further instructed to use this cost amount for any
needed adjustment to the opinion of value whereby such remediation is required to
support the estimated value of the subject at its highest and best use.

The subject, as assembled with the adjoining City property offers a large industrial
development site. Full utility of the assembled site will require remediation of the
geotechnical and hazardous soil conditions impacting the subject.

No allocation of the remediation cost has been provided between the 4 parcels. Two of
these parcels are per client instruction, allocated a value of $1.00. The other two parcels
comprise Parcel 1 of this appraisal and another parcel (Parcel 3) held in fee The
remediation cost has therefore been applied to the subject Parcel No.l and to the fee
Parcel No. 3.

The remediation costs are therefore spread across these 2 parcels and provide a unit cost
of $13.91 per square foot as follows:

Remediation Cost (allocated) $1,590,374

Parcel No. 1-subject 71,557 SF

Parcel No. 3 42,732 SF

Total . 114,289 SF

Unit Cost of Remediation ' $13.91 per square foot,

Notwithstanding information to the contrary, the remediation cost is allocated on a pro-
rata basis between the 2 parcels.
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Islais Creek/I-280 Parcels, San Francisco, Ca.

Parcel No. 1

Parcel No. 1 has not been valued in fee but rather an estimate of market rent has been
determined taking account of the physical and legal limitations presented by the site.

In order to apply the remediation costs allocated to this site, the estimated rental value has
been capitalized to generate a per square foot value of the site in fee. From that, the
remediation unit cost is deducted and the result de-capitalized to provide a rental value
net of the remediation costs and summarized as follows:

Market Rental Value {(MRV) .

MRV gross of remediation 71,557.00 $ 0.2500 $ 17,889 $ 214,671
Less Remediation Cost $. 1,590,374 114,289.00

$/SF cost for assembled site 1 $ 13,9154

DeCapitalize @ 6.00% S  0.8349

Monthly Rental Adjustment $ {0.0696)

MRV net of remediation o $ 01804 $12911 $ 154,926

The de-capitalization rate of 6% is represents a cost of funds rate as used in this report for
amortizing improvements of the comparable leases. The remediation cost has been
decapitalized in perpetuity rather than limited to the term of the lease. The 50 year lease
term could be extended by 2x15 year options allowing a total term of 80 years. There is a

marginal mathematical difference between decapitalizing in perpetuity rather than 80
years. ‘

Making the adjustment for the cost of remediation, the market rental value, net of
allocated remediation costs is estimated at $12,911 per month or $154,926 per annum.

Note: This rental estimate was based upon short term lease comparables which generally
had 3% per annum rent escalations. However, the short term nature of these leases also
indicated that at renewal, the rent was reset back to market which often was lower than
the annually escalated rent. For the subject long term lease, some rent adjustment should
be factored into this rental estimate perhaps on a CPI basis every 5 years with a mark to

market every 10 years. If the rent is to remain flat for the entire term, an upward
adjustment to the commencement rate will be necessary,
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Islais Creel/I-280 Parcels, San Francisco, Ca.

VIII. Reconciliation and Conclusion

The appraisal has considered the Sales (rental) Comparison Approach to Value as the
only relevant approach given the conclusion of highest and best use.

The Sales(Lease) Comparison Approach provides the most direct evidence of unit value
for industrial land. A number of leases were located but each possessed unique features
and site characteristics not only in terms of location but also in terms of functional and
€conomic use.

The highest and best use for Parcel Nos, 1 and 2 is limited by the proposed long term

lease to ‘operational vehicle storage’. As such, research on similarly restricted use leased
land was sought and included parcels which use was restricted by virtue of the short term
of the lease. :

The actual site remediation costs were deducted on a pro-rata basis from Parcel Nos. 1
only given that Parcel Nos. 2 has a predetermined value of $1.00 each.

Based upon the assumptions and conclusions of this report, it is my opinion that the

market rental value of the subject parcels as described herein, as of May 20, 2014, is
considered to be:

Gross of Allocated Remediation Cost

Parcel No.1: TWO HUNDRED FOURTEEN THOUSAND SIX HUNDRED
SEVENTY ONE DOLLARS PER ANNUM
(3214,671/pa)
Net of Allocated Remediation Cost

Parcel No. 1: ONE HUNDRED FIFTY FOUR THOUSAND NINE HUNDRED
TWENTY SIX DOLLARS PER ANNUM
(3154,926/pa)

Parcel No. 2:

ONE DOLLAR
(31.00)

‘“ DT
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SUBJECT PHOTOGRAPHS
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View of project site as improved as of the
date of value from Indiana Street.
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Islais Creek Project: Summary of Remediation Costs

Through the Right of Entry Permit from Caltrans, the SEMTA’s Islais Creek Project Phase 1
construction proceeded, which included the final, actual remediation costs shown below, of which
Caltrans’ prorated share was $1,590,374.10 (37%):

Bid - Final
Item | - _ Contractor Unit _
No. Description Quantity Price Total
TRANSPORTATION OF ’
HAZARDOUS NON-RCRA
8A MATERIALS TO CLASS 1 4,130.56 $23 $95,002.88
DISPOSAL FACILITIES,
METRIC TONS
HANDLING AND
DISPOSAL OF -
HAZARDOUS NON-RCRA
MATERIALS TO CLASS I 4,130.56 $56 $231,311.36
DISPOSAL FACILITIES, ‘
METRIC TONS
TRANSPORTATION OF
MATERIALS TO CLASS I '

DISPOSAL FACILITIES, 40,061.67 $32 $1,281,973.44
METRIC TONS
HANDLING AND
DISPOSAL OF MATERIALS ~
TO CLASS I DISPOSAL 40,061.67 $31 $1,241911.77
FACILITIES, METRIC TONS
CELLULAR CONCRETE
FOR BACKFILL |
12 (LIGHTWEIGHT 21,130 $42 $887,460.00
CONCRETE), CUBIC
METERS

DESIGN COSTS (10%) $373,765.95
CONSTRUCTION :

MANAGEMENT COSTS (5%) $186,882.97

GRAND
TOTAL: $4,298,308.37

CALTRANS SHARE (37%) $1,590,374.10

8B

10A

10B

Date Remediation construction work started: 5/3/2011

Date Remediation construction work ended: - 2/3/2012

1 South Van Ness Avenue 7th Floor, San Francisco, CA 84103 415.701.4500 www sfmta com
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MUNI ISLAIS CREEK MAINTENANCE AND OPERATIONS FACILITY

Project Site - Existing and Proposed Parcels
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EXHIBIT C-1
PLAT MA? Oi? LARGE LEASE PARCEL
Also known as
Caltrans Large Lease Pareel, Calfrans FLA 04-SF-280-8a
Note: No legal de'fscrz‘ptian Jrom Caltrans for the Large Le&se Parcel
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COORBINATES, BEARINGS AND DISTANCES SHOWN ARE ON
THE cALxronn;A CODROINATE- SYSTEM OF 1827, ZONZ 3. EXHIB]T C“1
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EXHIBIT C-2
PLAT MAP OF SMALL LEASE PARCELS 3A AND 3B
Also known as
Caltrans Small Lease Parcel, Caltrans FLA 04-SF-280-8b
Note: No legal description from Caltrans for the Small Lease Parcels
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Visit Us on our Website: www.ctic.com

0' Chicago Title Company

ISSUING OFFICE: 2150 John Glenn Drive, Suite 300  Concord, CA 94520
925 288-8000 ¢ FAX 925 521-9562 '

PRELIMINARY REPORT

. Amended
Title Officer: Meg Heppell Title No.: 06-36902446-8-MH
‘ Locate No.: CACT17738-7738-2369-0036902446

TO: - Chicago Title Company-San Francisco
455 Market Street, Suite 2100
San Francisco, CA 94105

ATTN: Sue Trowbridge o '
YOUR REFERENCE: 16020472 SHORT TERM RATE: No

PROPERTY ADDRESS: Lot 003, Block 4382; Lot 013, Block 4349;
Lot 002, Block 4349; Lot 002A, Block 4349
San Francisco, California

EFFECTIVE DATE: May 6, 2011, 05:00 P.M.

The form of Policy or Policies of title insurance contemplated by this report is:
CLTA Standard Coverage Policy - 1990

1, THE ESTATE OR INTEREST IN THE LAND HEREINAFTER DESCRIBED OR REFERRED TO COVERED BY
THIS REPORT IS: . ' :

A Fee

2 TITLE TO SAID ESTATE OR INTEREST AT THE DATE HEREOF IS VESTED IN:
State of California

3. THE LAND REFERRED TO IN THIS REPORT IS DESCRIBED AS FOLLOWS:
SEE EXHIBIT "A” ATTACHED HERETO AND MADE A PART HEREOF

KH\KH 05/05/2006

CLTA Preliminary Report Form (11/17/04)



Title No. 06-36902446-8-MH
Locate No, CACT17738-7738-2369-0036902446

LEGAL DESCRIPTION
EXHIBIT “"A”

THE LAND REFERRED TO HEREIN BELOW IS SITUATED IN THE CITY OF SAN FRANCISCO, COUNTY OF SAN
FRANCISCO, STATE OF CALIFORNIA, AND IS DESCRIBED AS FOLLOWS:

Parcel One:

. Beginning at a point perpendicularly distant westerly 20 feet from the center line of Iowa Street (as said street
line existed prioer to the closing of said street) and perpendicularly distant northeasterly 34 feet from a line
drawn northwesterly from the point of intersection of the northeasterly line of Tulare Street (as said street line
existed prior to the closing of said street) with the westerly line of Indiana Street to a point which is
perpendicularly distant southerly 484 feet from the southerly right of way of the Western Pacific Railroad
Company (said right of way line being perpendicularly distant southerly 41 feet from the southerly line of Army
Street, as widened) and perpendicularly distant westerly 100 feet from the westerly line of Pennsylvania
Avenue (as said street line existed prior to the closing of said street); running thence northwesterly, paratlel
with the line so drawn, to a point which Is perpendicularly distant southerly 384 feet from the said southerly
right of way line of the Western Pacific Railroad Company; thence westerly, parallel with said right of way line,
to a point which is perpendicularly distant westerly 100 feet from said westerly line of Pennsylvania Avenue;
thence northerly, parallel with said westerly line of Pennsylvania Avenue, 384 feet to the said right of way line
of the Western Pacific Railroad Company; thence easterly along the last named line, 410 feet to a. point
perpendicularly distant westerly 20 feet from said center line of Jowa Street; thence southerly, paratlel with
said center line of Iowa Street, to the point of beginning.

Excepting therefrom, that portion thereof described in that certain Deed recorded December 5, 1973, in Book
B832, Page 213, Document No. W35912, Official Records.

Lot 003, Block 4382

Parcel Two:

Beginning at a point perpendicularly distant westerly 20 feet from the center line of Iowa Street (as said street
line existed prior to the closing of said street) and perpendicularly distant northeasterly 34 feet from a line
drawn northwesterly from the point of intersection of the northeasterly line of Tulare Street (as said street line
existed prior to the closing of said street) with the westerly line of Indiana Street to a point which is
perpendicularly distant southerly 384 feet from the southerly right of way line of the Western Pacific Railroad
Company (said right of way line being perpendicularly distant southerly 41 feet from the southerly line of Army
Street, as widened), and perpendicularly distant westerly 100 feet from the westerly line of Pennsylvania
Avenue (as said street line existed prior to the closing of said street); running thence northwesterly, parallel
with the line so drawn, to a point which is perpendicularly distant southerly 384 feet from the said southerly
right of way line of the Western Pacfic Railroad Company; thence westerly, parallel with said right of way line,
to a point which is perpendicularly distant westerly 100 feet from said westerly line of Pennsylvania Avenue;
thence northerly, parallel with said westerly line of Pennsylvania Avenue, 384 feet to the said right of way line
‘of the Western Pacific Railroad Company; thence easterly along the last named line, 410 feet to a point
perpendicularly distant westerly 20 feet from said center line of Iowa Street; thence southerly, parallel with
said center line of Iowa Street, to the point of beginning.

Excepting therefrom, that portion thereof described in that certain Deed recorded December 5, 1973, in Book
B832, Page 213, Document No. W35912, Also excepting Parcel One of this report.

Lots 002 and 002A, Block 4349

Parcel Three:

Beginning at a point on the northerly line of Marin Street (formerly Tulare Street) perpendicularly distant
westerly 100 feet from the westerly line of Pennsylvania Avenue, as said Pennsylvania Avenue formerly existed,
and perpendicularly distant southerly 425 feet from the southerly line of Army Street (as widened); running
thence northerly, parallel with said westerly line of Pennsylvania Avenue, 384 feet; thence at a right angle
westerly 37.4 feet, more or less, to a point perpendicularly distant easterly 53.5 feet from the center line of the
westerly constructed main track of the Southern Pacific Company's railroad, known as the "Bay Shore Route";

2

CLTA Preliminary Repart Fom (11/17/04)



EXHIBIT “A” (continued) Title No. 06-36902446-B-MH
Locate No. CACTI7738-7738-2369-0036902446

thence southerly, parallel with and perpendicularly distant easterly 53.5 feet from the center line of said
railroad track, 346 feet, more or less, to a point perpendicularly distant westerly 200 feet from said westerly
line of Pennsylvania Avenue; thence southerly, parallel with said westerly line of Pennsylvania Avenue, 45 feet,
more or less, to a point on the northerly line of Marin Street, distant thereon 100 feet westerly from the point
of beginning; thence easterly along said line of Marin Street, 100 feet to the point of beginning.

Being partion of Potrero Nuevo Blocks No. 293 and 294.

Excepting therefrom, the following parcel of land:

Beginning at a point on a line parallel with and perpendicularly distant southerly 41 feet from the southerty line
of Army Street, as widened, distant thereon 100 feet westerly from the westerly line of Pennsylvania Avenue,
extended southerly; and thence running southerly, paralle! to said line of Pennsylvania Avenue, 229.846 feet;
thence at a right angle westerly 64.106 feet; thence deflecting 54° 47 19.7" to the left from the preceding
course and running southwesterly 35.254 feet to the easterly boundary line of the Southern Pacific Railroad
Company's right of way; thence deflecting 155° 24' 26.7" to the right from the preceding course, and running
northeasterly along said boundary line, 263.156 feet to the above mentioned line, paralle! to the southerly line
of Army Street; thence deflecting 79° 22' 53" to the right from the preceding course and running easterly
along said parallel line, 35.941 feet to the point of beginning.

Being portion of Potrero Nuevo Block No. 294.
Lot 013, Block 4349

CLTA Prefiminary Report Form (11/17/04)



Tile No. 06-36902446-8-MH
Locate No. CACT17738-7738-2369-0036902446

AT THE DATE HEREOF, ITEMS TO BE CONSIDERED AND EXCEPTIONS TO COVERAGE IN ADDITION
TO THE PRINTED EXCEPTIONS AND EXCLUSIONS IN SAID POLICY FORM WOULD BE AS
FOLLOWS:

1l

2!

4,

7.

Property taxes, which are a lien not yet due and payable, including any assessments collected with
taxes to be levied for the fiscal year 2011-2012.

The lien of supplemental taxes, if any, assessed pursuant to the provisions of Chapter 3.5
{Commencing with Section 75) of the Revenue and Taxation code of the State of California.

The following Streets are descr
bed as closed:

Tulare, Marin, Iowa, Pennsylvania, between the south line of Army Street, as widened, and the north
line of Islais Creek.

Vacation proceeding should be had or recorded

An easement affecting the portion of said land and for the purposes stated fierein, and incidental
purposes, condemned by final decree

Purpose: Sewer

Case No.: 431045

Recorded: August 4, 1955, Book 6669, Page 236, Official Records
Affects: Parcels One and Two

Easement(s) for the purpose(s) shown below and rights incidental thereto as granted in a
document,

Granted to: City and County of San Francisco

Purpose: An easement to drive and maintain batter piles

Recorded: September 29, 1958, Instrument No. H21770, Book 7375, Page 579, of
Official Records

Affects: Westerly porticn of Parcel Three

Unrecorded Highway Agreement between State of California and City and County of San Francisco, as
disclosed by documents of record,

Any right, title or interest of persons, known or unknown, who claim or may claim adversely to the
vested owner herein, by reason of the record title to said land not having been established and
quieted under the provisions of the McEnerney Act, so called.

Affects portions of the herein described land, including, but not limited to, current and former streets
and avenues included within the lands described herein.

Rights and easements for commerce, navigation and fishery.

CLTA Preliminary Repart Form (11/17/04)



ITEMS: (continued) : Titde No, 06-36902446-8-MH

10.

i1.

12,

i3.

14,
i5.

16.

i7.

Locate No. CACT17738-7738-2369-0036902446

Any adverse claim based upon the assertion that:

a) Some portion of Tide Land Survey No. 14 was not included within the land authorized to be sold
pursuant to the Act of the Legislature of April 4, 1964 (1863-64, Chapter 407, Page 463).

b) Some portion of Tideland Survey No. 14 has ceased to be included within the land authorized to be

~ sold pursuant to said Act of the Legislature of April 4, 1864 (1863-64, Chapter 407, Page 463).

¢) Some portion of said land has been created by artificial means or has accreted to such portion so
created.

The terms, conditions, reservations and provisions of the Act of the Legislature of April 4, 1864 (1863-
64, Chapter 407, Page 463) and the effect of any failure to comply therewith.

Any adverse claim based upon the assertion that any portion of said land was not tide or submerged
land subject to disposition by the State of California on the effective date of the Legislative Grant of
such land to the City and County of San Francisco, a municipal corporation, in trust, or that any
portion thereof has ceased to be tide or submerged land.

Conditions, Restrictions, Easements, Reservations and Limitations and Rights, Powers, Duties and
Trusts contained in the Legisiative Grants and by law as to the land, or any portion thereof, acquired
by the City and County of San Francisco, by Chapter 1333 of the Statutes of 1968, as amended by
Chapters 1296 and 1400, Statutes of 1969 and by Chapter 670, Statutes of 1970, and Chapter 1253, -
Statutes of 1971, and as may be further amended, and such Reversionsary Rights and Interests as

may be possessed by the State of California under the terms and provisions ofs aid legislative Grants,
or by law.

"Agreement Relating to Transfer of the Port of San Francisco from the State of California to the City
and County of San Francisco", executed by and between the City and County of San Francisco and the
Director of Finance of the State of California and the San Francisco Port Authority, recorded January
30, 1969, Instrument No. R40413, Book B308, Page 686, Official Records.

An easement for public street purposes over that pdrtion of said land within all streets and avenues
lying within the herein described land, which have not been previously vacated.

Any and all existing easements for public utilities and right of way for ingress and egress in connection
therewith,

Parties in possession by reason of unrecorded leases, if any.

Any facts, rights, interests or claims which are not disclosed by the public records but which could be
ascertained by making inquiry of the parties or persons in possession of the herein described land.

CLTA Preliminary Report Form (11/17/04)



ITEMS: (continued) . , : Title No. 06-36202446-B-MH

18,

19.

the 1.

Note 2.

Note 3.

Note 4.

Note 5.

Locate No. CACT17738-7738-2369-0036902446

Any easements, liens (including but not limited to any Statutory Liens for labor or materials arising
from any on-going or recently completed works of Improvement), encumbrances, facts, rights, interest
or claims which are not shown by the public records but which could be ascertained by an inspection
of the herein described land.

Discrepancies, conflicts in boundary lines, shortages in area, encroachments or any other facts which
a correct survey of the herein described land would disclose which are not shown by the public |
records and the requirement that said survey meets with the minimum standards for ALTA/ACSM tand
title surveys,

END OF ITEMS

There are NO deeds affecting said land, recorded within twenty-four (24) months of the date of
this report. :

No taxes were assessed for the 2010-2011 fiscal year.

Section 12413.1, California Insurance Code became effective January 1, 1990, This legislation
deals with the disbursement of funds deposited with any title entity acting in an escrow or
subescrow capacity. The law requires that all funds be deposited and collected by the title
entity’s escrow and/or subescrow account prior to disbursement of any funds. Some methads of
funding may subject funds to a holding period which must expire before any funds may be
disbursed. In order to avoid any such delays, all funding should be done through wire transfer,
certified check or checks drawn on California financial institutions.

The charge where an order is canceled after the issuance of the report of title, will be that
amount which in the opinion of the Company is proper compensation for the services rendered or
the purpase for which the report is used, but in no event shall said charge be less than the
minimum amount required under Section 12404.1 of the Insurance Code of the State of
California. If the report cannot be canceled "no fee" pursuant to the provisions of said Insurance
Code, then the minimum cancellation fee shall be that permitted by law.

California Revenue and Taxation Code Section 18662, effective January 1, 1994 and by
amendment effective January 1, 2003, provides that the buyer in all sales of California Real
Estate may be required to withhold 3 and 1/3% of the total sales price as California State Income
Tax, subject to the various provisions of the law as therein contained.

END OF NOTES

CLTA Preliminary Report Form {11/17/04)
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THE WESTERN PACIFIC RAILROAD COMPANY, a coxporation,
Grantor, does hereby grant unto the S?ATE'O? CALIFORNIAalGrantee
an ggaemengxfor highway purposes over and acroéé that certain
real property situate in the City and County of San Franciéco,

_ State of Californla, described as follows: ‘

-
er em e A R e Ce e sea s
L

.o . T ' Commencing at.a paift on:the southerly
o _ line of Army Street, as widened, distant thereon
. South 86° 49' 23" West, 242,10 feet from the’
point of intersection of the westerly line of
Indiana Street and sald southerly line of A
Streeti thence from a tangent that bears Sout
19* 06' 21" West, along a curve. to the right, with
a8 radius of 2529,18 feet, through an angle of 1°
02* 46,2", an arc length of 46.18 feet, to the °
property line common to the lands, now or' formerly
of The Western Pacific Railroad Company, a corpo-
ration, and of Bernice Harris, et gl, Trusteesg
" thence along said, common property line North 3° 10!
37" West, 1.55 feet and South 86° 49' 23" West, -
10 feet to the property line common to the lands,
ncew or formerly of The Western Pacific Railroad
Company and of Southern Pacific Compan j therice
along said common property line North g 10 37
West, 41.01 feet to said southerly line of Army
Street; thence along last said 1ine North 86°

49' 23" East, 427,90 feet, 'to the point of
. commencement, T

Containing an area of 17,197.0 square

Eonf . e vne Tana

.Said easement is granéed upon the following conditions
subsequent!

1. Orantor contriburions will not be required tow?rd cos
‘of any future grade aéparation 1f and when any grade separation
atruct@re is required for highway purposes; hobever, this clause
shall be null and vold as to a future separation should any sald
séparatiﬁn be required because of change in railroad facilities.
2, This conveyance is made for che purppsés of a freecway

- 'and the Grantor hereby qeleasés and relinquishea to the Crantee

NOO 30667'h1

0 BG¥S

-
3=
=

£

i
i

any and all abutter's rights, including access rights, appurtenant

to Grantor's remaining property, in and to said freewdy.--
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QUALIFICATIONS OF DAVID N. TATTERSALL, MAI

David N. Tattersall, MAI, is the founding principal of David Tattersall & Company and has over 38
years experience in the field of commercial real estate appraisal, 35 years of which have been focused
in the United States.

David has served as the Chair of the West Branch of the San Francisco Bay Area Chapter of the
Appraisal Institute in 1993 and 1994 and was actively involved with the merger of the Society of Real
Estate Appraisers and the American Institute of Real Estate Appraisers San Francisco West Branch.
David's reputation in the Appraisal community led to his appointment in 1994 as Vice Chair for the
‘Chapter's Admissions Committee which oversees the quality of work product of candidates seeking the
MALI designation.

David has also served as President of the Northern California Chapter of the Royal Institution of
Chartered Surveyors, 1996.

Experience

David Tattersall & Company, San Francisco, Ca. President, 1990-present. Appraisal for private
and public sector for mortgage lending, acquisitions/dispositions, condemnation and eminent domain,
tax appeal, arbitration, expert witness and court testimony. David has testified as expert witness in San
Mateo, Sonoma, San Francisco and Santa Clara County Superior Courts, and has also been involved in
numerous depositions and arbitrations.

Clifford & TattersallInc., San Francisco, Ca: Co-founder/Partner, 1985-1990. Appraisal for both
private and public sector clients including assignments for bank lending/OREO properties, FSLIC/FDIC
valuation of bank portfolios, right of way, bond underwriting, eminent domain, tax appeal etc.

Hamilton & Associates, San Francisco, Ca: Associate Appraiser, 1979-1985. Assignments
“included a wide variety of major commercial, industrial and residential real estate located throughout
the San Francisco Bay Area, in addition to assignments located in more than 22 states.

Fuller Peiser, London, England: Valuation Surveyor, 1976-1979. Assignmentsincluded business
asset valuation for institutional and major industrial companies, commercial and industrial valuations,
property tax appeals, arbitrations and brokerage, throughout the United Kingdom and northwest
Europe. Typical assignments included petro-chemicals, food processing, auto/aero engineering, in
addition to associated office premises, medical facilities, and retail units.

Education/Designations

State Certified General Real Estate Appraiser, State of California.  (OREA ID: AG02681).

Fellow of the Royal Institutionof Chartered Surveyors (FRICS) Retired
Appraisal Institute: Member, Appraisal Institute (MAI)
Department of Real Estate, California (Broker ID. 01310840)

International Right of Way Association- member
Portsmouth Polytechnic: B.Sc. Urban Land Adninistration. 1976
Continuing education maintained for current certification.



AGREEMENT FOR PURCHASE AND SALE OF REAL ESTATE
WITH GRANT OF ACCESS EASEMENT AND ACCESS LICENSE

by and between

- STATE OF CALIFORNIA, Acting By and Through Its Director of Transportation
' as Seller

and

CITY AND COUNTY OF SAN FRANCISCO,
as Buyer '

For the purchase and sale of
DD030660-01-02, DD 030660-01-03 and DD 03 0667-01-01 at Indiana and Cesar Chavez Streets

San Francisco, California
(Portion of Block 4382, Lot 003)

, 2017

AGREEMENT FOR PURCHASE AND SALE OF REAL ESTATE
WITH GRANT OF ACCESS EASEMENT AND ACCESS LICENSE
- (DD 030660-01-02, DD 030660-01-03, and DD 030667-01-01 at
Indiana and Cesar Chavez Streets, San Francisco) ‘
(Portion of Block 4382, Lot 003)

THIS AGREEMENT FOR PURCHASE AND SALE OF REAL ESTATE AND GRANT
OF ACCESS EASEMENT AND ACCESS LICENSE ("Agreement") dated for reference
purposes only as of , 2017, is by and between the STATE OF CALIFORNIA,
acting by and through its Director of Transportation ("State"), and the CITY AND COUNTY OF
SAN FRANCISCO, a municipal corporation ("City"). ’

RECITALS

A. State owns that certain real property located in the City and County of San
Francisco and comprised of approximately 48,177 square feet of land, as more particularly
described in Director's Deed 030660-01-02 attached hereto as Exhibit A (the "Land"), and City



owns that certain real property adjacent to the Land and commonly known as Block 4382, Lot
005, as more particularly described in Exhibit B to this Agreement ("Lot 5").

B. State and City entered in a Right of Entry on April 5, 2007 (the "Right of Entry"),
wherein State granted City, its employees, agents, consultants and contractors the right to enter
and use the Land and adjacent State land further described in such Right of Entry and commonly
referred to as State’s Airspace Parcel FLA 04-280-8A & 8B (the "State’s Lease Parcels").

C. City constructed its Islais Creek Motor Coach Operation and Maintenance Facility
on the Land, the State’s Lease Parcels, and adjacent City property (the "Remaining Bus Yard
Property"), and City wishes to purchase the Land pursuant to the terms of this Agreement.

D. State agrees to sell the Land to City pursuant to the terms of this Agreement, and
has obtained all approvals necessary for this transaction, including any required by the California
Transportation Commission ("CTC").

E. City understands that if State sells the Land to City, State requires access to the
State’s Lease Parcels either via Indiana Street or Cesar Chavez Street, and City is amenable to
providing such access by (1) granting State an easement over Lot 5 and the Land to provide
access between the State’s Lease Parcels and Cesar Chavez Street in the form attached to this
Agreement as Exhibit C (the "Cesar Chavez Access Easement"); and (2) granting State a license
over the Land and the Remaining Bus Yard Property in the form attached to this Agreement as
Exhibit D (the "Indiana Street Access License") to provide interim access between the State’s
Lease Parcels and Indiana Street until the requisite curb cut for access to the State’s Lease
Parcels via Cesar Chavez Street is installed by City pursuant to the terms of the Cesar Chavez
Access Easement. Both the Cesar Chavez Access Easement and the Indiana Street Access
License are contemplated by City and the State as part of the purchase and sale of the Land
pursuant to this Agreement.

WITNESSETH

Now, therefore, in consideration of the respective agreements contained below, State and
City agree as follows:

1. PURCHASE AND SALE

State agrees to sell and convey to City, and City agrees to purchase from State, subject to
the terms, covenants and conditions hereinafter set forth, the following (collectively, the
"Property"):

() the Land;

(b) all State’s interest in the improvements and fixtures located on the Land, if any
(the "Improvements"); and

©) all existing rights, privileges, and easements incidental or appurtenant to, the Land
including, without limitation, any and all minerals, oil, gas and other hydrocarbon substances on
and under the Land, as well as any and all development rights, air rights, water, water rights,
riparian rights and water stock relating to the Land, and any and all easements, rights-of-way or



other appurtenances used in connection with the beneficial use and enjoyment of the Land, and
any and all of State's right, title and interest in and to all roads and alleys (collectively, the
"Appurtenances").

2. PURCHASE PRICE
2.1 Purchase Price

The total purchase price for the Property is $1,150,000.00 (the "Purchase Price"), plus an
amount equal to the interest calculated on the Purchase Price for the period between January 31,
2007, and the Closing Date (as defined in Section 5.2), pursuant to Section 1268.350 of the
California Code of Civil Procedure (the "Interest"). By way of example, if the Closing Date had
been on June 30, 2017, the Interest would have been $161,849.18. Such amount will be
increased by the Interest that accrues between June 30, 2017 and the Closing Date.

On the Closing Date, City shall pay State an amount equal to the Purchase Price and the
Interest. All payments made by any party hereto shall be in legal tender of the United States of
America, paid by Controller's warrant or in cash or by wire transfer of immediately available
funds to State.

3. TITLE TO THE PROPERTY
3.1  Conveyance of Title to the Property

At the Closing, State shall convey to City, or its nominee, marketable title to the Land
and the Improvements and the Appurtenances, if any, by duly executed and acknowledged
Director's Deed 030660-01-02 attached hereto as Exhibit A, subject to the Title Cond1t1ons (as
defined in Section 3.2).

3.2 Title Insurance

Delivery of title in accordance with the preceding Section shall be evidenced by the
commitment of Chicago Title-Company (the "Title Company") to issue to City, at City’s sole
expense, an ALTA extended coverage owner's policy of title insurance (2006 Form) (the "Title
Policy") in the amount of the Purchase Price and the Interest, insuring fee simple title to the
Land, the Appurtenances and the Improvements in City, free of the liens of any kind and all
deeds of trust, mortgages, assignments of rents, financing statements, creditors' claims, rights of
tenants or other occupants, and all other exceptions, liens and encumbrances except solely for the
following (such exceptions approved by City are collectively referred to herein as the "Title
Conditions "): (i) the lien of real property taxes, not yet due or payable, provided City shall be
shown as exempt from such taxes in the Title Policy, (ii) the lien of the Indiana Street Access
Llcense and the Cesar Chavez Access Easement, and (iii) exception numbers

' “and in Schedule B of the preliminary report prepared by
Title Company for the Land and dated (the "Preliminary Report").

The Title Policy shall provide full coverage against mechanics' and materialmen's liens
arising out of the construction, repair or alteration of any of the Land by or for State, shall not
contain any exclusion from coverage for bankruptcy, and shall contain an affirmative
endorsement that there are no violations of restrictive covenants, if any, affecting the Land and
such special endorsements as City may reasonably request. The Title Policy shall also provide
for reinsurance with direct access with such companies and in such amounts as City may
reasonably request.

4. CONDITIONS PRECEDENT



4.1 City's Conditions to Closing

The following are conditions precedent to City's obligation to purchase the Land
(collectively, "Buyer Conditions Precedent™):

(a) State shall have delivered to Buyer a copy of any existing or proposed easements,
covenants, restrictions, agreements or other documents that affect the Land and are not disclosed
by the Preliminary Report ("Documents") and other information relating to the Land that is
specifically requested by City or State in writing prior to the Closing Date (collectively, the
"Other Information") and City shall have reviewed and approved of the Documents, or, if State
does not know of any Documents and there is no Other Information, a written certification of
State to that effect.

(b) State shall not be in default in the performance of any covenant or agreement to
be performed by State under this Agreement, and all of State's representations and warranties
contained in or made pursuant to this Agreement shall have been true and correct when made and
shall be true and correct as of the Closing Date.

() The physical condition of the Land shall be substantially the same on the Closing
Date as on the date of City's execution of this Agreement, except as may be changed by City’s
activities, and there shall be no litigation or administrative agency or other governmental
proceeding, pending or threatened, which after the Closing would materially adversely affect the
value of the Land or the ability of City to operate the Land for its intended use, and no
proceedings shall be pending or threatened which could or would cause the change,
redesignation or other modification of the zoning classification of any of the Land or of any
building or environmental code requirements applicable to any of the Land.

(d) State shall have delivered an Airspace Lease for the State Lease Parcels to City
(the "Lease"), duly executed by State and in a form and on terms mutually acceptable to State
and City.

(e) State shall have delivered the items described in Section 5.3 below on or before
the Closing.

() Title Company shall be committed at the Closing to issue to City, the Title Policy
as prov1ded in Section 3.2 and to perform the obligations of the Real Estate Reporting Person (as

defined in Section 6.4).

The transactions contemplated herein and the Lease shall have been approved by
all applicable City and State departments and agencies, including, without limitation, the San
Francisco Municipal Transportation Agency, the City’s Board of Supervisors and Mayor, and the
CTC, each in their respective sole discretion.

The Buyer Conditions Precedent are solely for the benefit of City. If any Buyer
Condition Precedent is not satisfied, City shall have the right in its sole discretion either to waive
in writing the Buyer Condition Precedent in question and proceed with the purchase or, in the
alternative, terminate this Agreement, provided that the Buyer Condition Precedent described in
Section 4.1(g) above may not be waived. The waiver of any Buyer Condition Precedent shall not
relieve State of any liability or obligation with respect to any representation, warranty, covenant
or agreement of State. If City shall not have approved or waived in writing all of the Buyer
Conditions Precedent in Sections 4.1(a) through (f) above by the Closing Date, then this
Agreement shall automatically terminate. Alternatively, the Closing Date may be extended, at
City's option, for a reasonable period of time specified by City, to allow such Buyer Conditions
Precedent to be satisfied, subject to City's further right to terminate this Agreement upon the
expiration of the period of any such extension if all such Buyer Conditions Precedent have not



been satisfied.

If the sale of the Land is not consummated because of a material default under this
Agreement on the part of State, or if a Buyer Condition Precedent cannot be fulfilled, City may,
at its sole election, either (1) terminate this Agreement by delivery of notice of termination to
State, whereupon neither party shall have any further rights or obligations hereunder, or (2)
continue this Agreement pending City's action for specific performance and/or damages
hereunder, including, without limitation, City's costs and expenses incurred hereunder.

42  Cooperation with-City

State shall cooperate with City and do all acts as may be reasonably requested by City
with regard to the fulfillment of any Buyer Conditions Precedent including, without limitation,
execution of any documents, but State's representations and warranties to City shall not be
affected or released by City's waiver or fulfillment of any Buyer Condition Precedent.

43 .- State's Conditions to Closing.

State's obligation to sell the Land to City pursuant to this Agreement is conditioned on
the following (collectively, "State Conditions Precedent"):

“(a) The transaction contemplated herein and the Lease shall have been approved by
all applicable City and State departments and agencies, including, without limitation, the San
Francisco Municipal Transportation Agency and the CTC, in their respective sole discretion.

(b) City shall not be in default in the performance of any covenant or agreement to be
- performed by City under this Agreement.

(©) City shall have delivered the items described in Section 5.4 below on or before
the Closing and Title Company shall be committed to perform the obligations of the Real Estate
Reporting Person.

The State Conditions Precedent are solely for the benefit of State. If any State Condition
Precedent is not satisfied, State shall have the right in its sole discretion either to waive in writing
the State Condition Precedent in question and proceed with the sale or, in the alternative,
terminate this Agreement, provided that the State Condition Precedent described in subsection
(a) above may not be waived. The waiver of any State Condition Precedent shall not relieve City
of any liability or obligation with respect to any representation, warranty, covenant or agreement
of City. If State shall not have approved or waived all of the State Conditions Precedent by the
Closing Date, then this Agreement shall automatically terminate. Alternatively, the Closing Date
may be extended, at State's option, for a reasonable period of time specified by State, to allow
such State Conditions Precedent to be satisfied, subject to State's further right to terminate this

Agreement upon the expiration of the period of any such extension 1f all such State Conditions
Precedent have not been satisfied.

If the sale of the Land is not consummated because of a material default under this
Agreement on the part of City, or if a State Condition Precedent cannot be fulfilled, State may, at
its sole election, either (1) terminate this Agreement by delivery of notice of termination to City,
whereupon neither party shall have any further rights or obligations hereunder, or (2) continue
this Agreement pending State's action for specific performance and/or damages hereunder
including, without limitation, State's costs and expenses incurred hereunder

44  Cooperation with State

City shall cooperate with State and do all acts as may be reasonably requested by State



with regard to the fulfillment of any State Conditions Precedent including, without limitation,
execution of any documents, but City's representations and warranties to State shall not be
affected or released by State's waiver or fulfillment of any State Condition Precedent.

5. ESCROW AND CLOSING
5.1 Escrow

City shall open escrow by depositing a fully executed copy of this Agreement with Title
Company, and this Agreement shall serve as instructions to Title Company as the escrow holder
for consummation of the purchase and sale contemplated hereby. State and City agree to execute
such mutually agreed additional or supplementary instructions as may be appropriate to enable
the escrow holder to comply with the terms of this Agreement and close the transaction;
provided, however, that if there is any conflict between the provisions of this Agreement and any
additional supplementary instructions, the additional mutually agreed supplementary instructions
shall control the transaction.

5.2  Closing Date

The consummation of the purchase and sale contemplated hereby (the "Closing") shall be
held, and delivery of all items to be made at the Closing under the terms of this Agreement shall
be made at the offices of the Title Company, on the twenty-first (21%") day immediately
‘ followmg the full execution of this Agreement, or on such other date as City and State may
mutually agree (the "Closing Date"), subject to the provisions of Article 4. The Closing Date
may not be extended without the prior written approval of both State and City, except as
otherwise expressly provided in this Agreement. In the event the Closing does not occur on or
before the Closing Date, Title Company shall, unless it is notified by both parties to the contrary
within five (5) days after the Closing Date, return to the depositor thereof items which may have
been deposited hereunder. Any such return shall not, however, limit the provisions hereof or
otherwise relieve either party hereto of any liability it may have for its wrongful failure to close.

5.3 State's Delivery of Documents
At or before the Closing, State shall deliver the following to City through escrow:

(a) an original copy of the Director's Deed 0030660-01-02, duly executed by State
and acknowledged;

(b) an original copy of the Cesar Chavez Access Easement, duly executed by State
and acknowledged;

(© an original copy of the Indiana Street Access License, duly executed by State and
acknowledged;

- (d) originals of the Documents and any other items relating to the ownership of the
Property not previously delivered to City;

(e) such resolutions, authorizations, or other documents or agreements relating to
State as City may reasonably require to demonstrate the authority of State to enter into this
Agreement and consummate the transactions contemplated hereby, and such proof of the power
and authority of the individuals executing any documents or other instruments on behalf of State
to act for and bind State;

® the closing statement prepared by Title Company in form and content satisfactory
to City and State; and



(g) funds sufficient to pay for State's share of prorations costs pursuant to Article 6, if
any. :

54  City's Delivery of Documents and Funds

At or before the Closing, City shall deliver the following to State through escrow:

(a) an original copy the certificate of acceptance of Director's Deed 0030660-01-02,
duly executed by City's Director of Property and the Director of Transportation of City’s
Municipal Transportation Agency;

(b) an original copy of the Cesar Chavez Access Easement, duly executed by City
- and acknowledged; ' '

(©) an original copy of the Indiana Street Access License, duly executed by City and
acknowledged; ‘

(d) the closing statement prepared by Title Company in form and content satisfactory
to City and State; .

(e) an amount equal to the Purchase Price and Interest;

® the first month’s rent (or portion thereof) owing as of the Closing Date under the
Lease and the payment City owes to State under the Right of Entry for City’s use of the State’s
Lease Parcels between February 5, 2007 and the Closing Date, which by way of example, would
be $2,181,229.92 if the Closing Date had been June 30, 2017,

(g) such resolutions, authorizations, or other documents or agreements relating to
City as State may reasonably require to demonstrate the authority of City to enter into this
Agreement and consummate the transactions contemplated hereby, and such proof of the power
and authority of the individuals executing any documents or other instruments on behalf of City
to act for and bind City; and

(h) funds sufficient to pay for State's share of prorations costs pursuant to Article 6, if
any. :

6. EXPENSES AND TAXES
6.1 Apportionments

Prior to the Closing Date, State shall have no obligation to maintain the Land and shall
take no acts that interfere with City's current use of the Land, except as permitted under the Right
of Entry. There shall be no proration for the Land utilities, normal property operation and
maintenance expenses and other recurring costs, which shall be borne by City as January 31,
2007. ‘

6.2  Closing Costs

City shall pay the premium for the Title Policy and the cost of the endorsements thereto,
and escrow and recording fees. State shall be responsible for all costs incurred in connection
with the prepayment or satisfaction of any loan, bond or other indebtedness secured by the Land,
including, without limitation, any prepayment fees, penalties or charges.



6.3  Post-Closing Reconciliation

If any of the foregoing prorations cannot be calculated accurately on the Closing Date,
then they shall be calculated as soon after the Closing Date as feasible. Either party owing the
other party a sum of money based on such subsequent prorations shall promptly pay such sum to
the other party. The provisions of this Section shall survive the Closing.

6.4  Real Estate Reporting Person

Section 6045(e) of the United States Internal Revenue Codé of 1986 and the regulations
promulgated thereunder (collectively, the "Reporting Requirements") require that certain
information be made to the United States Internal Revenue Service, and a statement to be
furnished to State, in connection with the Closing. Title Company is the party responsible for
closing the transaction contemplated in this Agreement and is hereby designated as the real estate
reporting person, as defined in the Reporting Requirements (the "Real Estate Reporting Person™)
for such transaction. Title Company shall perform all duties required of the Real Estate
Reporting Person for the Closing under the Reporting Requirements. State and City shall each
timely furnish Title Company with any information reasonably requested by Title Company and
necessary for the performance of its duties under the Reporting Requirements with respect to the
Closing.

7. REPRESENTATIONS AND WARRANTIES
State represents and warrants to and covenants with City as follows:

(a) To the best of State's knowledge, there are now, and at the time of the Closing -
will be, no material physical defects of the Land, and no violations of any laws, rules or
regulations applicable to the Land.

(b) The Documents and Other Information furnished to City are all of the relevant
documents and information pertaining to the condition of the Land to the extent available to
State, and are and at the time of Closing will be true, correct and complete copies of such
documents.

(©) No document or instrument furnished or to be furnished by the State to the City in
connection with this Agreement contains or will contain any untrue statement of material fact or
omits or will omit a material fact necessary to make the statements contained therein not
misleading, under the circumstances under which any such statement shall have been made.

(d) State does not have knowledge of any condemnation, either instituted or planned
to be instituted by any governmental or quasi-governmental agency other than City, which could
detrimentally affect the use, operation or value of the Land.

(e)  Except as otherwise described in the Preliminary Report, there are no easements
or rights of way which have been acquired by prescription or which are otherwise not of record
with respect to the Land, and there are no easements, rights of way, permits, licenses or other
forms of agreement which afford third parties the right to traverse any portion of the Land to
gain access to other real property. There are no disputes with regard to the location of any fence
or other monument of the Land’s boundary nor any claims or actions involving the location of
" any fence or boundary. This provision is not in reference to the easement that City will grant to
State pursuant to the Cesar Chavez Access Easement or the license that City will grant to State
pursuant to the Indiana Street Access License, both of which are contemplated by City and the
State as part of the purchase and sale of the Land pursuant to this Agreement.

® There is no litigation pending or, after due and diligent inquiry, to the best of



State's knowledge, threatened, against State or any basis therefor that arises out of the ownership
of the Land or that might detrimentally affect the use or operation of the Land for its intended
purpose or the value of the Land or the ability of State to perform its obligations under this
Agreement.

(2) State is the legal and equitable owner of the Land, with full right to convey the
same, and without limiting the generality of the foregoing, State has not granted any option or
right of first refusal or first opportunity to any third party to acquire any interest in any of the
Land. ‘ :

, (h) All documents executed by State which are to be delivered to City at the Closing
are, or at the Closing will be, duly authorized, executed and delivered by State; are, or at the
Closing will be, legal, valid and binding obligations of State, enforceable against State in
- accordance with their respective terms; are, and at the Closing will be, sufficient to convey good
and marketable title (if they purport to do so), and do not, and at the Closing will not, violate any
provision of any agreement or judicial order to which State is a party or to which State or the
Land is subject. '

(i) State knows of no facts nor has State failed to disclose any fact that would prevent
City from using and operating the Land after Closing as a bus storage and maintenance facility.
However, State makes no representation or warranty as to the suitability of the Land for City’s
intended purposes, nor is State aware of all City’s intended uses of the Land.

Gg) State hereby represents and warrants that during the period of State's ownership of
the Land prior to January 31, 2007, the date City received the right to possession of the Land
under the Right of Entry, State had not taken any actions causing any disposals, releases or
threatened releases of hazardous substances or hazardous waste on, from, or under the Land.
State further represents and warrants that State has no knowledge of any disposal, release or
threatened release of hazardous substances or hazardous waste on, from, or under the Land
which may have occurred prior to State taking title to the Land. City has had exclusive
possession and use of the Land pursuant to the Right of Entry since January 31, 2007, and State
makes no representations or warranties, and assumes no liability, either express or implied, as to
any actions by City which may have caused any disposals, releases or threatened releases of
hazardous substances or hazardous waste on, from, or under the Land. '

The Purchase Price reflects the fair market value of the Land if remediation is not
required for any contamination on the Land. If the Land is found to be contaminated by the
presence of hazardous waste which requires mitigation under Federal or State law, City and State
reserve their rights to recover its clean-up costs from those who caused or contributed to the
contamination as allowed by law.

(k)  There are now, and at the time of Closing will be, no leases or other occupancy
agreements affecting any of the Land, except for any leases or occupancy agreements entered in
“to between City and State or disclosed by the Preliminary Report. At the time of Closing there
will be no outstanding written or oral contracts made by State that have not been fully paid for
and State shall cause to be discharged all mechanics' or materialmen's liens arising from any
labor or materials furnished to the Land prior to the time of Closing. There are no obligations in
connection with the Land which will be binding upon City after Closing.

)] State is not a "foreign person" within the meaning of Section 1445(f)(3) of the
Federal Tax Code.

8. AS IS CONDITION
CITY ACCEPTS THE PROPERTY IN ITS “AS IS” CONDITION, AND



ACKNOWLEDGES AND AGREES THAT NEITHER STATE NOR ANY OF ITS AGENTS
HAVE MADE, AND STATE HEREBY DISCLAIMS, ANY REPRESENTATIONS OR
WARRANTIES, EXPRESS OR IMPLIED, CONCERNING THE PROPERTY, EXCEPT AS
EXPRESSLY SET FORTH ABOVE.

Without limiting the foregoing, this Agreement is made subject to all applicable laws,
rules and ordinances governing the use of the Property, and to any and all covenants, conditions,
restrictions, easements, encumbrances, claims of title and other title matters affecting the
Property, if any, whether foreseen or unforeseen, and whether such matters are of record or
would be disclosed by an accurate inspection or survey. It is City’s sole obligation to conduct an
independent investigation of the Property and all matters relating to its use as intended. City, at
its own expense, shall obtain such permission or other approvals from any third parties with
existing rights to the Property if necessary for City’s intended use of the Property.

9.  MAINTENANCE; POSSESSION

Possession of the Land was delivered to City on January 31, 2007, pursuant to the Right
of Entry. State shall have no maintenance obligations as to the Land under this Agreement prior
to the Closing Date. After the Closing Date, State shall have no maintenance obligations as to
the Land except as otherwise set forth in the Cesar Chavez Access Easement or Indiana Street
Access License.

10. GENERAL PROVISIONS
10.1 Notices

Any notice, consent or approval required or permitted to be given under this Agreement
shall be in writing and shall be deemed to have been given upon (i) hand delivery, against
receipt, (ii) one (1) day after being deposited with a reliable overnight courier service, or (iii) two
(2) days after being deposited in the United States mail, registered or certified mail, postage
prepaid, return receipt required, and addressed as follows:

City: San Francisco Municipal Transportatlon Agency
1 South Van Ness Avenue, 8" Floor
San Francisco, CA 94103
Attn: Real Estate Section
Facsimile No.: (415) 701-4743

with copy to: Office of the City Attorney

City Hall, Room 234

1 Dr. Carlton B. Goodlett Place
San Francisco, CA 94102-4682
Attn: Carol Wong

Facsimile No.: (415) 554-4757

State: Mark L. Weaver
Deputy District Director
Right of Way and Land Surveys

State of California Director of Transportation

P. O. Box 23440
QOakland, CA 94623-0440
Facsimile No.: (510) 286-5482

with copy to: State of California Department of Transportation Legal Division



111 Grand Ave, Suite 11-100
Oakland CA, 94612
Facsimile No.: (510) 433-9167

or to such other address as either party may from time to time specify in writing to the other
upon five (5) days prior written notice in the manner provided above. For convenience of the
parties, copies of notices may also be delivered by facsimile, sent to the facsimile number listed
above, or such other numbers as may be provided from time to time. However, neither party
may give official or binding notice by facsimile. The effective time of a notice shall not be
affected by the receipt, prior to receipt of the original, of a facsimile copy of the notice.

10.2  Successors and Assigns

This Agreement shall be binding upon, and inure to the benefit of, the parties hereto and
their respective successors, heirs, administrators and assigns.

10.3 Amendments

Except as otherwise provided herein, this Agreement may be amended or modified only
by a written instrument.executed by City and State.

104 Continuation and Survival of Representations and Warranties

All representations and warranties by the respective parties contained herein or made in
writing pursuant to this Agreement are intended to be, and shall remain, true and correct as of the
Closing, shall be deemed to be material, and, together with all conditions, covenants and
indemnities made by the respective parties contained herein or made in writing pursuant to this
Agreement (except as otherwise expressly limited or expanded by the terms of this Agreement),
shall survive the execution and delivery of this Agreement and the Closing, or, to the extent the
context requires, beyond any termination of this Agreement. All statements contained in any
certificate or other instrument delivered at any time by or on behalf of State in conjunction with
the transaction contemplated hereby shall constitute representations and warranties hereunder.

10.5 Governing Law

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

10.6 Merger of Pnor Agreements

The parties intend that this Agreement (including all of the attached exh1b1ts and
schedules, which are incorporated into this Agreement by reference) shall be the final expression
of their agreement with respect to the subject matter hereof and may not be contradicted by
evidence of any prior or contemporaneous oral or written agreements or understandings. The
parties further intend that this Agreement shall constitute the complete and exclusive statement
of its terms and that no extrinsic evidence whatsoever (including, without limitation, prior drafts
or changes therefrom) may be introduced in any judicial, administrative or other legal proceeding
- involving this Agreement.

10.7 Parties and Their Agents; Approvals
As used herein, the term "Agents" when used with respect to either party shall include the |

agents, employees, officers, contractors and representatives of such party. All approvals,
consents or other determinations permitted or required by City hereunder shall be made by or



| through City's Director of Property unless otherwise provided herein, subject to applicable law.
10.8 Interpretation of Agreement

The article, section and other headings of this Agreement and the table of contents are for
convenience of reference only and shall not affect the meaning or interpretation of any provision
contained herein. Whenever the context so requires, the use of the singular shall be deemed to
include the plural and vice versa, and each gender reference shall be deemed to include the other
and the neuter. This Agreement has been negotiated at arm's length and between persons
sophisticated and knowledgeable in the matters dealt with herein. In addition, each party has
been represented by experienced and knowledgeable legal counsel. Accordingly, any rule of law
(including California Civil Code Section 1654) or legal decision that would require interpretation
of any ambiguities in this Agreement against the party that has drafted it is not applicable and is
waived. The provisions of this Agreement shall be interpreted in a reasonable manner to effect
the purposes of the parties and this Agreement.

10.9  Sunshine Ordinance

State understands that under the City’s Sunshine Ordinance (San Francisco
Administrative Code, Chapter 67) and the California Public Records Act (Gov. Code Section
6250 et seq.), this Agreement and any and all records, information, and materials submitted to
the City hereunder are deemed public records subject to public disclosure by City under its
Sunshine Ordinance and/or the California Public Records Act. State hereby acknowledges that
the City may disclose any records, information and materials submitted to the City in connection
with this Agreement.

10.10 Non-Liability of State and City Officials, Employees and Agents

Notwithstanding anything to the contrary in this Agreement, (a) no elective or appointive
board, commission, member, officer, employee or agent of City, operating in the course and
scope of their position, shall be personally liable to State, its successors and assigns, in the event
of any default or breach by City or for any amount which may become due to State, its
successors and assigns, or for any obligation of City under this Agreement, and (b) no elective or
appointive board, commission, member, officer, employee or agent of State, operating in the
course and scope of their position, shall be personally liable to City, its successors and assigns, in
~ the event of any default or breach by State or for any amount which may become due to City, its
successors and assigns, or for any obligation of State under this Agreement.

10.11 Counterparts and Copies

This Agreement may be executed in two (2) or more counterparts, each of which shall be
deemed an original, but all of which taken together shall constitute one and the same instrument.
A true and correct copy of this Agreement shall have the same force and effect of an original for
all purposes allowed by law. ' '

10.12  Authority to Sign
City and State represent and warranty that the signatories to this Agreement are

authorized to enter into this Agreement to convey real property and to legally bind their
respective entities to the obligations set forth herein.

[REMAINDER OF PAGE INTENTIONALLY BLANK]



The parties have duly executed this Agreement as of the respective dates written below.

STATE:

RECOMMENDED FOR APPROVAL:

By: .
Suzann Goodhue
Senior Right of Way Agent
Acquisition Services

Date:

APPROVED AS TO FORM:

By:

Lucille Baca

Attorney

State of California
Department of Transportation

CITY:

APPROVED AS TO FORM:

STATE OF CALIFORNIA
Department of Transportation

By:

Mark L. Weaver
Deputy District Director
Right of Way and Land Surveys

Date:

CITY AND COUNTY OF SAN FRANCISCO, a
municipal corporation, acting by and through its -
Municipal Transportation Agency

By:

" Edward D. Reiskin

Director of Transportation

Date:

DENNIS J. HERRERA, City Attorney

By:

San Francisco Municipal Transportation
Agency Board of Directors

Resolution No: _
Adopted:
Attest:

Secretary, SFMTA Board of Directors

Tarol Wong
Deputy City Attorney
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RECORDING R&QUESTED BY
State of California

" WHEN RECORDED RETURN TO
Department of Transportation
P, O, Box 23440
Qakland, CA 94523-0440

Aftention: RAN Excess Lands

Duwmentary Teansfer Tax $ : , Space abave this Hine for Recorder's Use
Gov. Coda a403. o :

-

DIRECTOR'S DEED [P e T [ T o
04 SF 280 51 | 'DD-030660-01-02
000009 _

| 00T - - a9
The STATE OF CALIFORNLA actmg by and through its Director of Transportation, does hereby grant to

(030660-01-02, 030660-01-03, 030667-01-01

The City and.»Coungx 6f_ San Francisco, 8 Municipal Corporation

' all that real property mthe City of San Francisco - ,' County of . San Franciseo
State ofCaleomm, descrxbed as: |

Please see EXHIBIT “A” attached.

STATEMENTS TO:

] DOCUMENTARY TRANSFER TAX §

4 FICOMPUTED ON FULL VALUE OF PROPERTY CONVEYED,OR

1 ClcoMPUTED ON FULL VALUE LESS LIENS & ENGUMBRANCES
REMAINING THEREON AT TIME OF SALE.

Slgnatiye of dedarant or agent determining tax-fiem name
CITY OF SAN FRANCISCO [[] UNINGORPORATED

Form RW 6+1{5) (Revised 01/00}



"~ Numbor
 DD-030660-01-02

EXHIBIT “A”
?ARCELi (030660-01-02): -

: A portion of that parcef of land as described in the Grant Deed (State Parcel 3066()) to the
State of California recorded June 26, 1963 in Book A609 at Page 751, Official Records of the County
of San anmscc, more particularly described as follows:

COM/IENCB‘«IG et a point on the general southerly line of said St&ta Parccl 30660, said point
belng the southwesterly cotner of that parcel of and as described in the Director's Deed (State Parcel
30660-DD) recorded December 5, 1973 in Book B832 at Page 213, Official Records of the County of
San Francisco; thence along the said genetal southerly libe of said State Parcel 30660,

North 60°21'50" West, 112,36 feet; thence North 24°57'05" East, 38.55 feet to the POINT OF

" BEGINNING; thence South 87°28'50" Bast; 20,67 feet; therice Soiith 50°58'49" East, 77.47 feet to the

general wwterly Ime of said Direcior's Deed (State Parcel 30660-DD); thence along last said line, the

- following two courses: 1) from a radial line that bears North 71°47'13" West, northerly along a curve
to the right with a radius of 1150.00 feet, tbrough an angle of 8°32'59", an arc length of 171.62 feet to
s point of feverse curvature, 2) from a tangent curve to the Iefc with a radius 0f2565.00 feet, through

- an angle 0f 4°48'41", an atc Iength 0f 215.41 feet to the easterly line of said Stite Parcel 30660;
thetice. along last said Titie, Notth 03°10'37" West, 80.26 feet to the northerly line of said State Parcel
30660, thence along last said line, South 86°49'23 "West, 60 .00 feet; thence South 24°57'05" West,
441. 54 feet to tha PO}NI’ OF BEGINNING. ,

A ’CONTAH\?}NG an ares of 0.981 ACTES, more or lass

RESERV]NG tinto the State of Cahfoma, it's successors or assigns, a non-exclusive
BASBMENT for ingress and egress and incidents thereto by the most reasonsble and practicable
means, upozz, over, and across all of that parcel of Iand ag dﬁscﬁ‘bed herein above

PARCEL 2 (030660-01-03):

* A pottion of that parcel of and as described in the Grant Deed (State Parcel 30660) to the
State of California recorded June 26, 1963 in Book A609 at Page 751, Official Records of the County
of San Franmsco, more particularly described as follows;

COMMENCING at a point on the general southerly line of said State Parcel 30660, said point
being the southwesterly cotner of that certain parcel of Jand described in the Director’s Deed (State
* Parcel 30660-DD) recorded December 5, 1973 in Book B832 at Page 213, Official Records of the
County of San Francisco; thence along the said general southerly line of said State Parcel 30660,
Notth 60°21'50" West, 112.36 feet; thence North 24°5705" East, 38.55 feet; thence
South 87°28'50" East, 29.67 feet; thence South 59°58'49" East, 77.47 feet to the general westetly line
of said Director's Deed (State Parcel 30660-DD) thence along last said line, from a radial line that
bears Notth 71°47'13" West, southerly along a curve to the left with a radius of 1150.00 feet, through
an angle of 2°37'37", an arc length of 52,73 feet to the POINT OF COMMENCEMENT.

CONTAINING an area o£ 0,125 acres, more or less,

AUG 1.5 201



Number "
DD-030660-01-02

PARCEL 3 (030667-01-01):

The State of California, acting by and through its Director of ’I‘ransportatxon, does hereby
remise, release, and quitclaim unto the hereinabove named grantee, all right, title and interest in and
to the portion of that parcel of land as described in the instrament (State Parcel 30667) to the State of

California, recorded December 24, 1962 in Book A520 at Page 480, Official Records of the County
of San Francisco, more partxculaﬂy descnbed as follows:

BEGINNING at the southerly terminus of that course desoribed as "North 3°10'37" West, 1.55
feet" in said parcel, thence northeasterly along the easterly line of said parcel, from a radial line that
bears 8, 69°50'53" E,, along the curve to the left with a radius of 2529.00 feet, through an angle of

- 0°02'18", an arc length of 1,69 feet to the easterly prolongation of that course described as "South
86°49'23" West, 410 feet” in said parcel; thence along said easterly prolongation, 8, 86°4923" W,

0.67 feet to the northerly terminus of said course descn‘bed as "North 3°10'37" Weat, 1.55 feet" in
said parcel thence a_long last said course, 8. 03°10'37" E 1.55 feet to the POINT OF BE:GR\INING

CONTAH\ING i square feet, more or less.

~ There shall be 1o abutter’s rights of access appurtenant to the above-dwmbed real property in
and to the adjacent State: ﬁ'ecway '

The bearmgs and distances used in the a?:xove descriptions are on the California Coordinate
System of 1927, Zone 3. MuItiply the above distances by 1. 0000‘7 17 to obtain ground level distances.

It is expressly made a.condition herein that the conveyed property be used exclusively fora
pubhc putpose for a period of fifteen (15) years from. the recorded date of this deed; that if said
property ceases to be used exclustvely for a public purpose, during this fifieen (15)-year period, the
State may exercise its power of termination. In the event the State exercises its power-of termination,
all title and interest to said property shall revert to the Staté of California, Department of

Transportation, and that the interest held by the grantee(s), named heram, or its/their assigns, shall
cease and terminate.

Thig real property description has been prepared by me, or under my direction, in
- conformance with the Professtonal Land Surveyors Act,

Signétm‘e

L;cemed Land Surveyor

| Date 08//5/20}%

AUG 15 2014



. ~ Nymber |
. . 4 BD=030660~-01~02"

Subject to special assessments If any, restrictions, reservations, and easements of record,

: This conveyance Is executed pursuant to the authority vested In the Director of Transportation by law and, In
particular, By the Streets and Hfghways Code,

WETN&S m hanA and the seal of the Department of Transpottation of the State of California, this
,;Qf) day of, 2 ié 1!5%2- 2z -20[_7_.

STATE OF CALIFORNIA ,
DEPARTMENT OF TRANSPORTATION
APPROVED AS TO FORM AND PROCEDURE : o

VYL ATTORNEY

DEPARTMENT OF TRANSPORTATION 'y
By 4 AL
' 9 . Rk = e .
- MARKL, WEAVER, Attomey In Fact
Deputy District Direclor
B . Right of Way and Land Survays
. State of Californla } os o
_ ‘ ACKNOWLEDGMENT
‘County of_ALAMED A ,
:peret P T Micssel O'CA mm.—-\ pohey TUg nal
i { e . VBl | .
On Mﬁefore mef TS Traeit name and Ble of NS GIEar] personally
appeared_ MA Zw- L. WeAVeER. |
' . , who proved to me on the basls

: ’Qf safisfactory evidence to be the parson(sfwhosa namefs} islara subscribed to the within Instrument and acknowledged
tome that ha}sﬁg;they;axmw the same In hisTerfhelr authorized capaclty (les), and that by his/her/thelr signaturefsyon
ma.iﬁsﬁ*ﬁm&ni ihe persong;;;'ur the entity upon behalf of whfch the personfeyacted, executed the Instrument,

i cartify under PENALTY OF PERJURY under the laws of the State of California that the foregolng paragraph s true and
correct, o _ : N R '

e - ' ' ' m - MICHAEL G'GALLY 'GHAQ" B
WITNESS my hang/ind officlal seal. 7R, irtoperaid

Notary Publie - Galifomfa .
- flameda County
Comm. Explren Mar 28, 2015

{Seal)

THIS 18 TO CERTIFY that the California Tansportation
Commission has authorized the Director of Transportation

to excoute the foregoing deed at its meeting regularly called and A
held on the 8th day of October 2014, in the clty of Glendale,

ANDRE BOUTROS, Executive Direotar
CALIFORNIA TRANSPORTATION COMMISSION

Form RW 8-1{S} {Revised 01/08) TAUG 15 2014
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_ EXHIBIT B
Legal Description of Lot 5

For APN/Parce! ID(s): Lot 005, Block 4382

THE LAND REFERRED TO HEREIN BELOW ISSITUATED IN THE CITY OF SAN FRANCISCO, COUNTY OF
SAN FRANCISCO, STATE OF CALIFORNIAAND IS DESCRIBED AS FOLLOWS:

BEGINNING AT THE POINT OF INTERSECTION OF THE SOUTHERLY LINE OF ARMY STREET (AS
WIDENED) WITH THEWESTERLY LINE OF IOWA STREET; AND RUNNING THENCEWESTERLY ALONG
THE SOUTHERLY LINE OF ARMY STREET 390 FEET; THENCE AT ARIGHT ANGLE SOUTHERLY 41 FEET;
THENCE AT ARIGHT ANGLE EASTERLY 190 FEET; THENCE AT A RIGHT ANGLE SOUTHERLY 75 FEET,;
THENCE AT A RIGHT ANGLE EASTERLY 100 FEET; THENCE AT A RIGHT ANGLE NORTHERLY 75 FEET;
THENCE AT A RIGHT ANGLE EASTERLY 180 FEET TO THE EASTERLY LINE OF IOWA STREET; THENCE
NORTHERLY ALONG THE LAST MENTIONED LINE 41 FEET TO THE SOUTHERLY LINE OFARMY STREET;
THENCEWESTERLY ALONG THE LAST MENTIONED LINE 80 FEET TO THE POINT OF BEGINNING.

BEING PART OF POTRERO NUEVO BLOCKS NOS. 327 AND 294, AND A PORTION OF PENNSYLVANIA
AVENUE (NOW CLOSED), AND A PORTION OF IOWA STREET (NOW CLOSED).

EXCEPTING THEREFROM THAT PORTION LYING WITHIN THE LINES OF PARCEL 3 AS DESCRIBED
IN THE DEED TO E.W. NEWELL, ET AL, RECORDED OCTOBER 22, 1926, BOOK 1333, PAGE 494,
OFFICIAL RECORDS.



EXHIBIT C

Form of Cesar Chavez Access Easement



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

Recording requested by and
when recorded mail to:

City and County of San Francisco
Municipal Transportation Agency

1 South Van Ness Avenue, 8™ Floor
San Francisco, CA 94103

Attn: Real Estate Section

with a copy to:

Real Estate Division

25 Van Ness Avenue, Suite 400
San Francisco, CA 94102

Attn: Director of Property

(Space above this line reserved for Recorder’s use only)

CESAR CHAVEZ ACCESS EASEMENT AGREEMENT
(Portion of APN Block 4382, Lots 003 and 005)

This Cesar Chavez Access Fasement Agreement (this "Agreement"), by and between the
City and County of San Francisco, a municipal corporation ("City"), acting by and through its
Municipal Transportation Agency, and the State of California, acting by and through its Director

of Transportation ("Caltrans"), is executed as of , 2017 (the "Effective
Date").
RECITALS
A. City owns that certain real property in San Francisco, California, which is

commonly known as a portion of APN Block 4382, Lot 005, which abuts a portion of Cesar
Chavez Street, and is further described on the attached Exhibit A-1 and deplcted on the attached
Exhibit B (the "City Lot 5").

- B. ° Cityowns that certain real property in San Francisco, Cahforma which is
commonly known as a portion of APN Block 4382, Lot 003, which abuts a portion of City Lot 5,
and is further described on the attached Exhibit A-2 and depicted on the attached Exhibit B (the
"Former Caltrans Property"). City acquired the Former Caltrans Property from Caltrans
pursuant to that certain Director’s Deed (DD-030660-01-02) ("Director’s Deed") recorded in the
Official Records of San Francisco County concurrently with this Agreement.



C. State owns that certain real property depicted on the attached Exhibit B (the
"State Property"), which partially abuts a portion of the southern boundary of the City Lot 5
and the western boundary of the Former Caltrans Property, and which State leases to City
‘pursuant to an Airspace Lease between City and State, dated as of ' , 2017, for
an initial term of fifty (50) years, as such initial term may be extended by City’s two 15-year
options to extend such term (the "Lease").

D. City owns that certain real property located between the eastern boundary of the -

Former Caltrans Property and Indiana Street, as further depicted on the attached Exhibit B (the
"City Bus Yard"), and City and State have entered into an access agreement dated as of the
Effective Date (the "Indiana Street Access License") to provide for State’s ingress and egress

“between the State Property and Indiana Street by crossing the City Bus Yard and the Former
Caltrans Property until City completes the Curb Cut Work (as defined in Section 3(a) below),
unless City’s obligation as to the Curb Cut Work is waived by State in writing, and the Lease
expires or is terminated.

E. City and State wish to enter into this Agreement to (i) provide State with an
easement for ingress and egress between the State Property and Cesar Chavez Street over the
surface of the twenty-four foot (24') wide area on City Lot 5 and the Former Caltrans Property
described on the attached Exhibit C (the "Easement Area") and depicted on the attached Exhibit
B on the terms specified in this Agreement, and (ii) terminate the easement granted to State over
portions of City Lot 5 by Western Pacific Railroad Company and recorded in the Official
Records of San Francisco County at Book A520, Page 480 on December 24, 1962 (the "1962
Easement") and the easement reserved by State on “Parcel 1” of the Former Caltrans Property
under the Directors Deed, as further described in Exhibit A to the Directors Deed.

AGREEMENT

- NOW, THEREFORE, for good and valuable consideration, the receipt and adequacy of
which are hereby acknowledged, City and State hereby agree as follows:

1. Grant of Easement; Termination of 1962 Easement and Reserved Director’s Deed
Easement. Pursuant to the terms and conditions specified in this Agreement, City grants to State
an easement for ingress and egress over the surface of the Easement Area for the exercise of its
rights and obligations hereunder. On the full execution of this Agreement, City shall record it in
the Official Records of San Francisco, and on such recordation, the 1962 Easement and the non-
exclusive easement reserved in the Director’s Deed shall automatically terminate. State shall
concurrently execute and record a Quitclaim Deed terminating any and all interest in the 1962
Easement and the non-exclusive easement reserved on “Parcel 17 of the Former Caltrans
Property in the Director’s Deed. '

2. Use of the Easement Area.

(a) Subject to City’s rights under Section 3(c) below, State may use the Easement
Area only for (i) commercial and regular vehicular and pedestrian ingress to the State Property
from Cesar Chavez Street, and egress from the State Property to Cesar Chavez Street, by State



and any of its employees, agents, representatives, contractors, subcontractors, tenants, and
licensees (each, an "Agent") or invitees (but not the general public) and (ii) the performance of
State’s obligations under this Agreement (collectively, the "Permitted Uses"), all in compliance
with all applicable laws. Notwithstanding anything to the contrary in the foregoing sentence,
during the period the Indiana Street Access License is in effect, State and its Agents and invitees
shall not use the Easement Area pursuant to this Agreement and shall only access the State
Property from Indiana Street on the terms and conditions set forth in the Indiana Street Access
License.

(b)  Inentering the Easement Area pursuant to this Agreement, the State shall use, and
shall cause its Agents and invitees to use, reasonable efforts to minimize any interference in the
use of the Easement Area by City or its Agents. The State shall conduct, and shall cause its
Agents and invitees to conduct, entry on the Easement Area in a safe and reasonable manner that
avoids damage to the Easement Area and any improvements, fixtures, equipment or personal
property located on, under or about the Easement Area (collectively, the "Improvements'), and
shall not operate or place vehicles or equipment in the Easement Area that exceed the loading
standards established by AASHTO-H20 or its equivalent. State acknowledges that the Permitted
Uses do not include the installation of utilities or the parking or storage of vehicles, equipment or
other property within the Easement Area, except temporarily as reasonably necessary for the
performance of State’s obligations under Section 3(b).

- (0 During the term of the Indiana Street License, City shall have the right to use the
Easement Area for any purpose and to install, maintain, modify, and remove any improvements;
provided, however, as of the date the State commences use of the Easement Area pursuant to this
Agreement, and during State’s use of the same pursuant to this Agreement, City (i) shall remove
any improvements installed by City on or over the Easement Area to the extent they interfere
with the Permitted Uses, and (ii) shall not do anything in, on, or about the Easement Area that
would unreasonably interfere with State’s Permitted Uses of the Easement Area, subject to City’s

rights under Section 3(c) below.

(d) - City shall have the right to install one or more gates on the Easement Area,
provided that as of the date the State commences use of the Easement Area pursuant to this
Agreement, and during State’s use of the same pursuant to this Agreement, City shall provide
State with the means to open such gates at will. In opening any such gates, State shall close, and
cause its Agents-and invitees to close, the gates after passing through them. '

3. Maintenance, Repair, and Relocation.

(a) Prior to the termination of the Indiana Street Access License and the
commencement of the State’s Permitted Uses of the Easement Area, City shall install, at its sole
cost, a curb cut that has a minimum width of twenty-four (24) feet (or the applicable commercial
driveway standard in place at the time the cut is made) and is suitable for regular and commercial
vehicular ingress and egress from Cesar Chavez Street onto the Easement Area at the boundary
of the Easement Area and Cesar Chavez Street (the "Curb Cut Work"). Completion of the
Curb Cut Work shall be a condition of terminating the Indiana Street Access License unless State
waives City’s obligation to perform the Curb Cut Work in writing. Immediately prior to the date



the State commences use of the Easement Area pursuant to this Agreement, City shall cause the
Easement Area to be in a paved and level condition.

(b) Except for City’s obligations under Section 3(a) above and Section 3(d) below,
City shall have no obligation to maintain the Easement Area; provided, however, that City shall
not take any action that makes the surface of the Easement Area unsuitable for pedestrian and -
regular and commercial vehicular access purposes, subject to City’s rights under Section 3(d)
‘below. If City takes any such action, City shall promptly repair the Easement Area to restore it
to a condition suitable for pedestrian and regular and commercial vehicular access purposes, and
shall provide State with reasonable alternative access for the same purposes as provided for in
this Agreement until such time as the Easement Area is restored.

() If the Easement Area or any of the Improvements is damaged by the use of the
Easement Area by State or its Agents or invitees, State shall promptly notify City of such
damage. State shall repair and restore such damaged portion of the Easement Area or
Improvements at its sole cost to the condition they were in immediately prior to such damage,
subject to City’s prior written consent to State’s plans and specifications for such repairs and
restoration. If State fails to timely perform such repair and restoration obligation within a
reasonable time, City may, at its sole discretion, remedy such failure at the State’s expense at any
time thereafter with at least thirty (30) days' prior written notice of City’s intention to cure such
failure (unless City determines such failure will cause immediate danger to health or property, in
which case no such notice shall be required).

Notwithstanding anything to the contrary in the foregoing paragraph, if City’s subsurface
sewage transport storage structures and sewer line in the Easement Area (the “Sewer Facilities”)
are damaged by use of the Easement Area by State or its Agents or invitees, City may elect, in its
sole discretion, to repair and restore such damaged Sewer Facilities at State’s cost. City’s
election to cure any of the State's failure to perform its repair obligations or to repair and restore
~ any damaged Sewer Facilities under this Section shall not be construed as a waiver of any of
. City’s legal rights or remedies, nor imply any duty of City to do any act that the State is
obligated to perform hereunder. State shall pay to City, promptly upon demand, all actual costs
incurred by City in remedying or attempting to remedy such default or in repairing and restoring
any damaged Sewer Facilities pursuant to this Section.

(d) City shall have the right to restrict the State’s vehicular and pedestrian access on
the Easement Area to the extent reasonably necessary to accommodate City’s inspection, repair,
maintenance and replacement of the Sewer Facilities and any pavement in the Easement Area
(the "City Work") by delivering no less than fifteen (15) days’ prior written notice of such
restriction to State; provided that no such prior written notice shall be required in the event of an
emergency. Notwithstanding anything to the contrary in the foregoing sentence, City shall
reasonably accommodate any State vehicular and pedestrian access on the Easement Area
required for freeway maintenance and repair activities during the period of any such City Work
and shall provide alternative ingress and egress to the State Property during such period(s). If
the Easement Area is damaged by any City Work, City shall restore the Easement Area to the
condition it was in immediately prior to the commencement of such City Work.



4, . Hazardous Materials. State shall not use, store, locate, handle or cause or permit the
dumping or other disposal or release of any Hazardous Material (defined as follows) on or about
the Easement Area. If there is a leakage or spill of Hazardous Materials on the Easement Area as
a result of the activities of State or its Agents (a "State Release"), State shall bear the cost and
expense to remediate such leakage or spill in compliance with applicable laws; provided,
however, that State shall have no obligation under this Agreement to remediate any pre-existing
Hazardous Materials discovered on the Easement Area through the investigation or remediation
of a State Release except to the extent such pre-existing Hazardous Materials were caused by the
activities of State or its Agents.

"Hazardous Material" means material that, because of its quantity, concentration or
physical or chemical characteristics, is at any time now or hereafter deemed by any federal, state
or local governmental authority to pose a present or potential hazard to public health, welfare or

‘the environment. "Hazardous Material" includes, without limitation, any material or substance
defined as a "hazardous substance, pollutant or contaminant" pursuant to the Comprehensive
Environmental Response, Compensation and Liability Act of 1980, as amended, 42 U.S.C.
Sections 9601 et seq., or pursuant to Section 25316 of the California Health & Safety Code; a
"hazardous waste" listed pursuant to Section 25140 of the California Health & Safety Code; any
asbestos and asbestos containing materials whether or not such materials are part of the
Easement Area or are naturally occurring substances in the Easement Area, and any petroleum,
including, without limitation, crude oil or any fraction thereof, natural gas or natural gas liquids.
The term "release" or "threatened release" when used with respect to Hazardous Material shall
include any actual or imminent spilling, leaking, pumping, pouring, emitting, emptying,
discharging, injecting, escaping, leaching, dumping, or disposing in, on, under or about the
Easement Area. Notwithstanding anything to the contrary in this Section, motor vehicles and
equipment driven by State or its Agents across the Easement Area pursuant to this Agreement
may contain gasoline or petroleum products to the extent they are for the exclusive use of such
vehicle or equipment.

If State defaults in its obligations under this Section, then State shall indemnify, defend
and hold harmless City against any and all Claims (defined as follows) arising at any time as a
result of such default, except to the extent such Claims arise from the negligence or misconduct
by City or its Agents. "Claims" shall mean all liabilities, losses, costs, claims, judgments,
settlements, damages, liens, fines, penalties and expenses, including, without limitation, direct
and vicarious liability of every kind. State's foregoing indemnity obligation shall survive the
termination or extinguishment of this Agreement or the easement granted hereunder.

5. Insurance.

(a) City acknowledges that State is self-insured and shall not be required to carry any
insurance policies with respect to this Agreement. If fee ownership of the State Property is
vested in any party other than the State of California (each, a "Successor Owner"), City shall
have the right to require such Successor Owner to procure, carry, and cause its Agents (each, a
"Successor Third Party") to procure and carry, insurance coverage, at its sole expense and in
form and amounts and from an insurer reasonably required by City, at all times of entry on the
Easement Area by such Successor Owner or Successor Third Party, or their respective Agents or



invitees, pursuant to this Agreement. City shall also have the right to require that upon City’s
request a Successor Owner or Successor Third Party shall deliver to City certificates and
endorsements of insurance in form and with insurers satisfactory to City, evidencing the
coverages required hereunder, together with complete copies of the policies at City's request. If
such party fails to procure such insurance, or to deliver such policies, endorsements, or
certificates, City shall have the right to procure, at its option, such insurance on such defaulting
party's behalf, and to require that such party pay the City for the cost thereof within five (5) days
of City's delivery of bills therefor.

(b) If any Agent of State (each, a "State Third Party") enters the Easement Area
pursuant to this Agreement, such State Third Party shall procure at its expense and keep in effect
at all times of such entry, the insurance policy or policies that State requires of such State Third
Party, and to name City as an additional insured on such policy(ies), during such State Third
Party’s entry and use of the Easement Area. Such State Third Party shall deliver a certificate of
insurance in form satisfactory to City evidencing such coverage.

(c) Compliance by a State Third Party, Successor Owner, or Successor Third Party
with the provisions of this Section shall in no way relieve or decrease such party’s
indemnification obligations or other obligations under this Agreement. Each State Third Party,
Successor Owner, and Successor Third Party shall be responsible, at its expense, for separately
insuring its personal property.

(d) Notwithstanding anything to the contrary contained herein, by entry on the
Easement Area by any State Third Party, Successor Owner, or Successor Third Party, such party
shall be deemed to have waived any right of recovery against City for any loss or damage such
party sustains with respect to the Easement Area, whether or not such loss is caused by the fault
or negligence of such party, to the extent such loss or damage is covered by any insurance policy
that the damaged party is required to hold under this Agreement or is otherwise actually
recovered from any valid and collectible insurance policy covering such damaged party. If fee
ownership of the State Property is vested in any party other than the State of California City shall
have the right to require each Successor Owner, or Successor Third Party to obtain a waiver of
subrogation endorsement from each insurance carrier issuing policies relative to its entry on the
Easement Area; provided, however, that failure to do so shall not affect the above waiver.

(e City shall have the right to periodically review the limits and types of insurance to
be carried by any Successor Owner or Successor Third Party pursuant to this Section. If, at the
time of such review, the general commercial practice in the City and County of San Francisco is
to carry liability insurance in an amount or with coverage materially greater than the amount or
coverage then required under this Agreement for risks comparable to those associated with the
entry on the Easement Area pursuant to this Agreement, then City in its sole discretion shall have
the right to increase the amounts or coverage such Successor Owner or Successor Third Party is
required to carry under this Agreement to conform to such general commercial practice.

® Nothing herein is intended nor shall be construed to impose any obligation on the
State of California as to a Successor Owner’s or Successor Third Party’s compliance with
requirements imposed by City.



6. Indemnity. State shall indemnify, defend, and hold harmless City and City’s Agents and
each of them, from and against any and all Claims arising from claims raised by any party other
than State against City or any of City’s Agents and arising out of or relating to the use of the
Easement Area by State or any of State’s Agents, except to the extent caused by the intentional
acts or negligence of City or any of City’s Agents; provided, however, that State shall not be
liable under any circumstances for any consequential, incidental or punitive damages (all as
defined under law). The foregoing indemnities shall include, without limitation, reasonable
attorneys', experts' and consultants' fees and costs, and shall survive any termination or
extinguishment of this Agreement or the easement granted hereunder.

City shall indemnify, defend, and hold harmless State and State’s Agents and each of
them, from and against any and all Claims arising from claims raised by any party other than
City against State or any of State’s Agents arising out of or relating to the use of the Easement
Area by City or any of City’s Agents, except to the extent caused by the intentional acts or
negligence of State or any of State’s Agents; provided, however, that City shall not be liable
under any circumstances for any consequential, incidental or punitive damages (all as defined
under law). The foregoing indemnities shall include, without limitation, reasonable attorneys',
experts' and consultants' fees and costs, and shall survive any termination or extinguishment of
this Agreement or the easement granted hereunder. ’

7. Notices. All notices, demand, consents or approvals given hereunder shall be in writing
and shall be personally delivered, or sent by a nationally-recognized overnight courier service

that provides next business day delivery services, provided that next business day service is
requested, or by United States first-class mail, postage prepaid, to the following addresses (or

any other address that a party designates by written notice delivered to the other party pursuant to
the provisions of this Section): '

If to City: San Francisco Municipal Transportation Agency
1 South Van Ness Avenue, 8™ Floor
San Francisco, CA 94103 :
Attn:  Senior Manager, Real Estate Section

with a copy to: City and County of San Francisco
Real Estate Division
25 Van Ness Avenue, Suite 400
San Francisco, CA 94102
Attn: Director of Property

If to State: Mark L. Weaver
. Deputy District Director
Right of Way and Land Surveys

State of California Director of Transportation
P. O. Box 23440
Oakland, CA 94623-0440



with copy to: State of California Department of Transportation
Legal Division
111 Grand Ave, Suite 11-100
Oakland CA, 94612

8. Waiver of Claims. State covenants and agrees that City shall not be responsible for or
liable to State for, and hereby waives all rights against City and its Agents and releases City and
its Agents from, any and all Claims incurred by State for any injury, accident or death of any
person or loss or damage to any property in or about the Easement Area, except to the extent
such Claims are within the indemnification obligations in Section 6 above, or are caused by
City’s breach of its obligations under this Agreement or the negligent, unlawful, or wrongful acts
or omissions of City or its Agents. City covenants and agrees that State shall not be responsible
for or liable to City for, and hereby waives all rights against State and its Agents and releases
State and its Agents from, any and all Claims incurred by City for any injury, accident or death
of any person or loss or damage to any property in or about the Easement Area, except to the
extent such Claims are within the indemnification obligations in Section 6 above, or are caused
by State’s breach of its obligations under this Agreement or negligent, unlawful, or wrongful acts
or omissions of State or its Agents.

Neither party shall be liable under any circumstances to the other party for any
consequential, incidental or punitive damages (all as defined under law), arising from such
party’s breach of its obligations under this Agreement or the acts or negligence of such party or
its Agents or invitees. ' ‘

9. Run with the Land; Exclusive Benefit of Parties. The rights and obligations set forth
herein shall run with the land and shall bind and inure to the benefit of the parties’ respective
successors and assigns with respect to City Lot 5, the Former Caltrans Property, and the State
Property. This Agreement is for the exclusive benefit of State and its successors and assigns to
the State Property and not for the benefit of, nor give rise to any claim or cause of action by, any
other party. This Agreement shall not be deemed a dedication of any portion of the Easement
Area to or for the benefit of the general public.

10.  Condition of the Property. Subject to City’s performance of its obligations under Section
3(a) above, STATE ACCEPTS THE EASEMENT AREA IN ITS “AS IS” CONDITION FOR
STATE’S USES PURSUANT TO THIS AGREEMENT, AND ACKNOWLEDGES AND
AGREES THAT NEITHER CITY NOR ANY OF ITS AGENTS HAVE MADE, AND CITY
HEREBY DISCLAIMS, ANY REPRESENTATIONS OR WARRANTIES, EXPRESS OR
IMPLIED, CONCERNING THE EASEMENT AREA. Without limiting the foregoing, this
Agreement is made subject to all applicable laws, rules and ordinances governing the use of the
Easement Area, and to any and all covenants, conditions, restrictions, easements, encumbrances,
claims of'title and other title matters affecting the Easement Area, whether foreseen or
unforeseen, and whether such matters are of record or would be disclosed by an accurate
inspection or survey. It is State's sole obligation to conduct an independent investigation of the
Easement Area and all matters relating to its use hereunder, including, without limitation, the
suitability of the Easement Area for such uses. State, at its own expense, shall obtain such
permission or other approvals from any third parties with existing rights to the Easement Area if
necessary for State’s use of the Easement Area in the manner contemplated hereby.




11.  Possessory Interest Taxes. State recognizes and understands that this Agreement may
create a possessory interest subject to property taxation for any State Third Party, Successor
Owner, or Successor Third Party, and that such party may be subject to the payment of property
taxes levied on such interest under applicable law. State shall include language in any future
lease or similar use agreement with a State Third Party that requires such State Third Party to
pay taxes of any kind, including possessory interest taxes, if any, that may be lawfully assessed
on its interest in or use of the Easement Area under this Agreement and to pay any other taxes,
excises, licenses, permit charges or assessments based on such interest or usage of the Easement’
Area that may be imposed on such State Third Party by applicable law. Each Successor Owner
or Successor Third Party shall pay taxes of any kind, including possessory interest taxes, if any,
that may be lawfully assessed on its interest in or use of the Easement Area under this
Agreement and to pay any other taxes, excises, licenses, permit charges or assessments based on
such interest or usage of the Easement Area that may be imposed on such party by applicable
law. Such party shall pay all of such charges when they become due and payable and before
delinquency. Nothing herein is intended or shall be construed to constitute consent by the State
of California to imposition of any tax or assessment of any kind on it.

12. Prohibited Activities.

© (a) State shall not use or apply, or allow its Agents to use or apply, any pesticides on
the Easement Area without the prior written consent of City, which consent shall be conditioned
upon the incorporation of the proposed pesticide use into the City integrated pest management
policy applicable to the Easement Area pursuant to Chapter 3 of the San Francisco Environment
Code, as may be modified or replaced.

(b) State acknowledges and agrees that no advertising of alcoholic beverages is
allowed on the Easement Area. For purposes of this Section, "alcoholic beverage" shall be

defined as set forth in California Business and Professions Code Section 23004,

(c) State acknowledges and agrees that no sale or advertising of cigarettes or tobacco
products is allowed on the Easement Area.

13. General Provisions.

(a) This Agreement may be amended or modified only by a writing signed by City
and State and recorded in the Official Records of the City and County of San Francisco.

(b)  No waiver by any party of any of the provisions of this Agreement shall be
effective unless in writing and signed by an officer or other authorized representative, and only
to the extent expressly provided in such written waiver.

(¢)  This Agreement contains the entire agreement between the parties with respect to
the matters set forth herein and all prior negotiations, discussions, understandings and
agreements are merged herein.



(d) City’s obligations under this Agreement shall be governed by City's Charter and
‘California law.

(e) This Agreement shall be governed by California law.

® This Agreement does not create a partnership or joint venture between City and
State as to any activity conducted by State on, in or relating to the Easement Area.

(2) City’s obligations hereunder are contingent upon approval of this instrument by
the San Francisco Municipal Transit Agency’s Board of Directors and the City's Board of
Supervisors and Mayor, each in their respective sole discretion, and the easement granted
. hereunder and this Agreement shall be null and void if such approval is not obtained.

(h) . Time is of the essence of this Agreement and each party's performance of its
obligations hereunder.

(1) All representations, warranties, waivers, releases, and indemnities given or made
in this Agreement shall survive the termination of this Agreement or the extinguishment of the
easement granted hereunder.

()] If any provision of this Agreement is deemed invalid by a judgment or court
order, such invalid provision shall not affect any other provision of this Agreement, and the
remaining portions of this Agreement shall continue in full force and effect, unless enforcement
of this Agreement as partially invalidated would be unreasonable or grossly inequitable under all
of the circumstances or would frustrate the purpose of this Agreement.

(k)  All section and subsection titles are included only for convenience of reference
and shall be disregarded in the construction and interpretation of the Agreement.

[0 State represents and warrants to City that the execution and delivery of this
Agreement by State and the person signing on behalf of State below has been duly authorized to
legally bind the State to the obligations herein, and City represents and warrants to State that the
execution and delivery of this Agreement by City and the person signing on behalf of City below
has been duly authorized to legally bind City to the obligations herein.

(m)  This Agreement may be executed in two (2) or more counterparts, each of which
shall be deemed an original, but all of which taken together shall constitute one and the same
instrument. A true and correct copy of this Agreement shall have the same force and effect of an
original for all purposes allowed by law. :

(n)  This Agreement has been negotiated at arm's length and between persons
sophisticated and knowledgeable in the matters dealt with herein. In addition, each party has
been represented by experienced and knowledgeable legal counsel. Accordingly, any rule of law
(including California Civil Code Section 1654) or legal decision that would require interpretation
of any ambiguities in this Agreement against the party that has drafted it is not applicable and is
waived. The provisions of this Agreement shall be interpreted in a reasonable manner to effect

10



the purposes of the parties and this Agreement.

(0) State understands and agrees that City is entering into this Agreement in its
capacity as a property owner with a proprietary interest in the Easement Area and not as a
‘regulatory agency with police powers.

[REMAINDER OF PAGE INTENTIONALLY BLANK]
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the Effective

Date.

STATE:

STATE OF CALIFORNIA
Department of Transportation

By:

Mark L. Weaver
Deputy District Director
Right of Way and Land Surveys

RECOMMENDED FOR APPROVAL:

By:

Suzann Goodhue
Senior Right of Way Agent
Acquisition Services

APPROVED AS TO FORM AND PROCEDURE:

By:

Lucille Baca

Attorney

State of California
Department of Transportation

[CITY SIGNATURE ON FOLLOWING PAGE]
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CITY:

APPROVED AS TO FORM:

CITY AND COUNTY OF SAN FRANCISCO,

a municipal corporation

By:

Edward D. Reiskin
Director of Transportation
San Francisco Municipal Transportation Authority

San Francisco Municipal Transportation Agency
Board of Directors

Resolution No:
Adopted:
Attest:

Secretary, SFMTA Board of Director

By:

John Updike
Director of Property

DENNIS J. HERRERA, City Attorney

By:

Carol Wong, Deputy City Attorney

13




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

State of California

)
: ) ss
County of San Francisco . )
On , before me, , a notary public in and
for said State, personally appeared , who proved to

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

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

WITNESS my hand and official seal.

Signature (Seal)
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EXHIBIT D

" Form of Indiana Street Access License



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

Recofding requested by and
when recorded mail to:

City and County of San Francisco
Municipal Transportation Agency

1 South Van Ness Avenue, 8™ Floor
San Francisco, CA 94103

Attn: Real Estate Section

with a copy to:

Real Estate Division

25 Van Ness Avenue, Suite 400
San Francisco, CA 94102

Attn: Director of Property

(Space above this line reserved for Recorder’s use only)

INDIANA STREET ACCESS LICENSE AGREEMENT
(Islais Creek Operations and Maintenance Facility)
(Portions of APN Block 4382, Lots 003, 004 and 005;
APN 4352, Lots 001 and 007; APN 4381, Lot 001)

This Indiana Street Access License Agreement (this "Agreement"), by and between the
City and County of San Francisco, a municipal corporation ("City"), acting by and through its
Municipal Transportation Agency, and the State of California, acting by and through its
Department of Transportation ("State"), is executed as of (the "Effective
Date").

RECITALS

A. Pursuant to Director's Deed 030660-01-02 recorded in the Official Records of San
Francisco County as Instrument No. on , 2017 (the "Recording
Date"), City acquired that certain real property described on the attached Exhibit A (the
"Acquired Fee Property") from State, the eastern boundary of which abuts the City property
described on the attached Exhibit B (the "Bus Yard Property"). The Acquired Fee Property and
the Bus Yard Property shall be collectively referred to as the "City Property" and is generally
depicted on the attached Exhibit C.

'B. The western boundary of the City Property abuts certain real property commonly
known as Lease Area No. 04-SF-280-08, which is owned by the State, generally depicted on the.



attached Exhibit C (the "State Property"), and leased by City pursuant to an Airspace Lease
between City and State, dated as of , for an initial term of fifty (50)
years, as such initial term may be extended by Clty s two 15-year options to extend such term
(the "Lease").

C. City granted State an easement to provide access between the State Property and
Cesar Chavez Street pursuant to an Access Easement Agreement recorded in the Official
Records of San Francisco County as Instrument No. on , 2017
(the "Cesar Chavez Access Easement Agreement"), but State’s rlght to use such easement does
not commence until the termination of th15 Agreement. :

D. City and State wish to provide for State’s commercial and regular vehicular and
pedestrian access to the State Property by crossing the City Property from Indiana Street during
the term of the Lease pursuant to its reserved entry rights under the Lease, and for any period of
time (the "Extended Period") between the expiration or termination of the Lease and City’s
performance, or State’s written waiver, of the Curb Cut Work (as defined in Section 3(a) of the
Cesar Chavez Access Easement Agreement) on the terms and conditions set forth in this
Agreement.

AGREEMENT

NOW, THEREFORE, for good and valuable consideration, the receipt and adequacy of
which are hereby acknowledged City and State hereby agree as follows: '

1. License. Pursuant to the terms and conditions specified in this Agreement, City grants to
State a license ("License") for commercial and regular vehicular and pedestrian ingress and
egress over and across the City Property to access State Property pursuant to its reserved entry
rights under the Lease during the term of the Lease, and for the exercise of State’s rights and
obligations as to the State Property and highway facilities during any Extended Period, on the
terms and conditions of this Agreement.

2. Term. The License is irrevocable for the duration of its term, which shall commence on
the date this Agreement is fully executed and shall terminate upon the date (the "Termination
Date") the Lease has expired or terminated and City has completed, or State has provided a
written waiver of City obligation to perform, the Curb Cut Work. Following the Termination
Date, State shall execute any document reasonably requested by City to evidence the termination
of this Agreement, which document shall be in a form sufficient for recordation in the Official
Records of San Francisco County.

3. Access Conditions.

()  During the term of the Lease, State, its employees, agents, representatives,
contractors, subcontractors, licensees or other authorized persons (each, an "Agent") may cross
the City Property to access the State Property pursuant to the terms of this Agreement at the
times State is permitted to enter the State Property pursuant to Article 12 of the Lease. During
any Extended Period, State and its Agents may cross the City Property to access the State



Property pursuant to the terms of this Agreement. State and City shall use reasonable efforts to
cooperate and coordinate access by State and its Agents across the City Property pursuant to this
Agreement. Except in the event of an emergency where State must access the State Property due
to an immediate threat to public health or safety, or unless otherwise agreed to by City, State
shall provide no less than seventy-two (72) hours prior written notice of its intent to enter the
City Property pursuant to this Agreement.

Access over the City Property by State and its Agents shall be performed at all times in a
lawful, safe, and prudent manner that allows for the State’s access as specified herein and
minimizes interference with City’s use of the City Property and avoids damage to the City

- Property and any improvements, fixtures, equipment or personal property located thereon
(collectively, the "Improvements"). Any entry on the City Property by State or its Agents
pursuant to this Agreement shall be from the City Property’s Indiana Street entrance and over a
route that is designated by the City Property Superintendent of Facilities, or his or her designee,
which route shall be lawful, suitable, and safe for pedestrian and commercial and regular
vehicular access. '

(b) City shall have the right to use the City Property for any purpose and to install,
maintain, modify, replace, and remove any Improvements, including the gated fence restricting
entry to the City Property from Indiana Street, provided that City does not interfere with State’s
entry on, across and over the City Property for access purposes pursuant to this Agreement.

4, Maintenance and Repair. The unimproved portions of the City Property are currently
paved with concrete and City currently intends to maintain such paving as needed for its use of
the City Property as a bus maintenance and storage yard; provided, however, that City shall have
no obligation to maintain such pavement if City determines it is not necessary for City’s use of
the City Property. However, City shall continue to provide a route that is lawful, suitable and
safe for commercial and regular vehicular and pedestrian ingress and egress over and across the
City Property to access the State Property. If the City Property or any of the Improvements is
damaged by any entry on the City Property by State or its Agents pursuant to this Agreement,
State shall repair such damaged portion of the City Property or Improvements to the condition it
was in immediately prior to such damage. If State fails to timely perform such repair obligation
within a reasonable time, City may, at its sole discretion, remedy such failure at the State’s
expense at any time thereafter with at least thirty (30) days' prior written notice of City’s
intention to cure such failure (unless City determines such failure will cause immediate danger to
health or property, in which case no such notice shall be required). City’s election to cure any
State failure to perform its repair obligations under this Section shall not be construed as a
waiver of any of City’s legal rights or remedies, nor imply any duty of City to do any act that the
State is obligated to perform hereunder. State shall pay to City, promptly upon demand, all
reasonable costs incurred by City in remedying or attempting to remedy such default. Such
costs, however, shall not include City administrative staff or personnel time.

If any party performs labor at the City Property for State or its Agents pursuant to State’s
obligations under this Section, and such labor is in connection with any improvements that are a
“public work™ as defined under California Labor Code Section 1720 ef seq., the performing party
shall be paid not less than the general prevailing rate of per diem wages determined pursuant to



California Labor Code Section 1770 ef seq. State shall include, in any contract for any
improvements to the City Property pursuant to this Section that are a public work, a requirement
that all persons performing labor under such contract shall be paid not less than such general
prevailing rate of per diem wages for the labor so performed. State shall require any contractor
to provide, and shall deliver to City upon request, certified payroll reports with respect to all
persons performing such labor at the City Property.

5. Hazardous Materials. State shall not use, store, locate, handle or cause or permit the
dumping or other disposal or release of any Hazardous Material (defined as follows) on or about
the City Property. If there is a leakage or spill of Hazardous Materials on the City Property as a
result of the activities of State or its Agents (a "State Release"), State shall bear the cost and
expense to remediate such leakage or spill in compliance with applicable laws; provided,
however, that State shall have no obligation under this Agreement to remediate any pre-existing
Hazardous Materials discovered on the City Property through the investigation or remediation of
a State Release except to the extent such pre-existing Hazardous Materials were caused by the
activities of State or its Agents

"Hazardous Material" means material that, because of its quantity, concentration or
physical or chemical characteristics, is at any time now or hereafter deemed by any federal, state
or local governmental authority to pose a present or potential hazard to public health, welfare or

- the environment. "Hazardous Material" includes, without limitation, any material or substance
defined as a "hazardous substance, pollutant or contaminant" pursuant to the Comprehensive
Environmental Response, Compensation and Liability Act of 1980, as amended, 42 U.S.C.
Sections 9601 et seq., or pursuant to Section 25316 of the California Health & Safety Code; a
"hazardous waste" listed pursuant to Section 25140 of the California Health & Safety Code; any
asbestos and asbestos containing materials whether or not such materials are part of the City
Property or are naturally occurring substances in the City Property, and any petroleum,
including, without limitation, crude oil or any fraction thereof, natural gas or natural gas liquids.
The term "release"” or "threatened release" when used with respect to Hazardous Material shall
include any actual or imminent spilling, leaking, pumping, pouring, emitting, emptying,
discharging, injecting, escaping, leaching, dumping, or disposing in, on, under or about the City
Property. Notwithstanding anything to the contrary in this Section, motor vehicles and
equipment driven by State or its Agents across the City Property pursuant to this Agreement may
contain gasoline or petroleum products to the extent they are for the exclusive use of such
vehicle or equipment.

If State defaults in its obligations under this Section, then State shall indemnify, defend
and hold harmless City against any and all Claims (defined as follows) arising at any time as a
result of such default, except to the extent such Claims arise from the negligence or misconduct
by City or its Agents. "Claims" shall mean all liabilities, losses, costs, claims, judgments,
settlements, damages, liens, fines, penalties and expenses, including, without limitation, direct
and vicarious liability of every kind. State's foregoing indemnity obligation shall survive the
termination or extinguishment of this Agreement.

0. Insurance.




(a) City acknowledges that State is self-insured and shall not be required to carry any
insurance policies with respect to this Agreement. If fee ownership of the State Property is
vested in any party other than the State of California (each, a "Successor Owner"), City shall
have the right to require such Successor Owner to procure, carry, and cause its Agents (each, a
"Successor Third Party") to procure and carry, insurance coverage, at its sole expense and in
form and amounts and from an insurer reasonably required by City, at all times of entry on the
City Property by such Successor Owner or Successor Third Party, or their respective Agents or
invitees, pursuant to this Agreement. City shall also have the right to require that upon City’s
request a Successor Owner or Successor Third Party shall deliver to City certificates and
endorsements of insurance in form and with insurers satisfactory to City, evidencing the
coverages required hereunder, together with complete copies of the policies at City's request. If
such party fails to procure such insurance, or to deliver such policies, endorsements, or
certificates, City shall have the right to procure, at its option, such insurance on such defaulting
party's behalf, and to require that such party pay the City for the cost thereof within five (5) days
of City's delivery of bills therefor. '

(b) If any Agent of State (each, a "State Third Party") enters the City Property
pursuant to this Agreement, such State Third Party shall procure at its expense and keep in effect -
at all times of such entry, the insurance policy or policies that State requires of such State Third
Party, and to name City as an additional insured on such policy(ies), during such State Third
Party’s entry and use of the City Property pursuant to this Agreement. Such State Third Party
shall deliver a certificate of insurance in form satisfactory to City evidencing such coverage.

()  Compliance by a State Third Party, Successor Owner, or Successor Third Party
with the provisions of this Section shall in no way relieve or decrease such party’s
indemnification obligations or other obligations under this Agreement. Each State Third Party,
Successor Owner, and Successor Third Party shall be responsible, at its expense, for separately
insuring its personal property.

(d) Notwithstanding anything to the contrary contained herein, by entry on the City
Property by any State Third Party, Successor Owner, or Successor Third Party pursuant to this
Agreement, such party shall be deemed to have waived any right of recovery against City for any
loss or damage such party sustains with respect to the City Property, whether or not such loss is
caused by the fault or negligence of such party, to the extent such loss or damage is covered by
any insurance policy that the damaged party is required to hold under this Agreement or is
otherwise actually recovered from any valid and collectible insurance policy covering such
damaged party. If fee ownership of the State Property is vested in any party other than the State
of California, City shall have the right to require each Successor Owner, or Successor Third
Party to obtain a waiver of subrogation endorsement from each insurance carrier issuing policies
relative to its entry on the City Property pursuant to this Agreement; provided, however, that
failure to do so shall not affect the above waiver.

(e) City shall have the right to periodically review the limits and types of insurance to
be carried by any Successor Owner or Successor Third Party pursuant to this Section. If, at the
time of such review, the general commercial practice in the City and County of San Francisco is

.to carry liability insurance in an amount or with coverage materially greater than the amount or



coverage then required under this Agreement for risks comparable to those associated with the
entry on the City Property pursuant to this Agreement, then City in its sole discretion shall have
the right to increase the amounts or coverage such Successor Owner or Successor Third Party is
required to carry under this Agreement to conform to such general commercial practice.

® Nothing herein is intended nor shall be construed to impose any obligation on
State of California as to a Successor Owner’s or Successor Third Party’s comphance with
requirements imposed by City.

7. Indemnity. State shall indemnify, defend, and hold harmless City and City’s Agents and
each of them, from and against any and all Claims arising from claims raised by any party other
than State against City or any of City’s Agents and arising out of or relating to the use of the City
Property by State or any of State’s Agents pursuant to this Agreement, except to the extent
caused by the intentional acts or negligence of City or any of City’s Agents; provided, however,
that State shall not be liable under any circumstances for any consequential, incidental or

" punitive damages (all as defined under law). The foregoing indemnities shall include, without
limitation, reasonable attorneys', experts' and consultants' fees and costs, and shall survive any
termination or extinguishment of this Agreement or the License.

City shall indemnify, defend, and hold harmless State and State’s Agents and each of
them, from and against any and all Claims arising from claims raised by any party other than
City against State or any of State’s Agents arising out of or relating to the use of the City
Property by City or any of City’s Agents pursuant to this Agreement, except to the extent caused
by the intentional acts or negligence of State or any of State’s Agents; provided, however, that
City shall not be liable under any circumstances for any consequential, incidental or punitive
damages (all as defined under law). The foregoing indemnities shall include, without limitation,
reasonable attorneys', experts' and consultants' fees and costs, and shall survive any termination
or extinguishment of this Agreement or the License.

8. Notices. All notices, demand, consents or approvals given hereunder shall be in writing
and shall be personally delivered, or sent by a nationally-recognized overnight courier service
that provides next business day delivery services, provided that next business day service is
requested, or by United States first-class mail, postage prepaid, to the following addresses (or -
any other address that a party designates by written notice delivered to the other party pursuant to
the provisions of this Section):

If to City: ' San Francisco Municipal Transportation Agency
' 1301 Cesar Chavez Street
San Francisco, CA 94124
Attn: Superintendent, Islais Creek Operations and
Maintenance Facility



with a copy to: San Francisco Municipal Transportation Agency
1 South Van Ness Avenue, 8% Floor”
San Francisco, CA 94103
Attn: Real Estate Section

If to State: Mark L. Weaver
Deputy District Director
Right of Way and Land Surveys
State of California Department of Transportation
P. O. Box 23440
Oakland, CA 94623-0440

with copy to: State of California Department of Tranéportation
Legal Division

111 Grand Ave, Suite 11-100
Oakland CA, 94612

9. Waiver of Claims. State covenants and agrees that City shall not be responsible for or
liable to State for, and hereby waives all rights against City and its Agents and releases City and
its Agents from, any and all Claims incurred by State for any injury, accident or death of any
person or loss or damage to any property in or about the City Property pursuant to this
Agreement, except to the extent such Claims are within the indemmification obligations in
Section 7 above, or are caused by City’s breach of its obligations under this Agreement or the
negligent, unlawful, or wrongful acts or omissions of City or its Agents.

City covenants and agrees that State shall not be responsible for or liable to City for, and
hereby waives all rights against State and its Agents and releases State and its Agents from, any
and all Claims incurred by City for to any injury, accident or death of any person or loss or
damage to any property in or about the City Property pursuant to this Agreement, except to the
extent such Claims are within the indemnification obligations in Section 7 above, or are caused
by State’s breach of its obligations under this Agreement or the negligent, unlawful, or wrongful
acts or omissions of State or its Agents. '

Neither party shall be liable under any circumstances to the other party for any
consequential, incidental or punitive damages (all as defined under law), arising from such
party’s breach of its obligations under this Agreement or the acts or negligence of such party or
its Agents or invitees.

10. Run with the Land; Exclusive Benefit of Parties; No Public Dedication. The rights and
obligations set forth herein shall run with the land and shall bind and inure to the benefit of the
parties hereto and their respective successors and assigns to the City Property or the State
Property. This Agreement is not for the benefit of, nor give rise to any claim or cause of action
by, any other party. This Agreement shall not be deemed a dedication of any portion of the City
Property to or for the benefit of the general public.

11.  As]IsCondition. SUBJECT TO CITY’S CONTINUING OBLIGATION TO PROVIDE




ACCESS ONTO, ACROSS, AND OVER CITY PROPERTY THAT IS LAWFUL, SUITABLE,
AND SAFE FOR PEDESTRIAN AND COMMERCIAL AND REGULAR VEHICULAR
ACCESS, STATE ACCEPTS THE USE OF CITY PROPERTY UNDER THIS AGREEMENT
IN ITS “AS IS” CONDITION, AND ACKNOWLEDGES AND AGREES THAT NEITHER
CITY NOR ANY OF ITS AGENTS HAVE MADE, AND CITY HEREBY DISCLAIMS, ANY
REPRESENTATIONS OR WARRANTIES, EXPRESS OR IMPLIED, CONCERNING THE
CITY PROPERTY. Without limiting the foregoing, this Agreement is made subject to all
applicable laws, rules and ordinances governing the use of the City Property, and to any and all
covenants, conditions, restrictions, easements, encumbrances, claims of title and other title
matters affecting the City Property, whether foreseen or unforeseen, and whether such matters
are of record or would be disclosed by an accurate inspection or survey.

12. Possessory Interest Taxes. State recognizes and understands that this Agreement may
create a possessory interest subject to property taxation for any State Third Party, Successor
Owner, or Successor Third Party, and that such party may be subject to the payment of property
taxes levied on such interest under applicable law. State shall include language in any future
lease or similar use agreement with a State Third Party that requires such State Third Party to
pay taxes of any kind, including possessory interest taxes, if any, that may be lawfully assessed
on its interest in or use of the City Property under this Agreement and to pay any other taxes,
excises, licenses, permit charges or assessments based on such interest or usage of the City
Property that may be imposed on such State Third Party by applicable law. Each Successor
Owner or Successor Third Party shall pay taxes of any kind, including possessory interest taxes,
if any, that may be lawfully assessed on its interest in or use of the City Property under this
Agreement and to pay any other taxes, excises, licenses, permit charges or assessments based on
such interest or usage of the City Property that may be imposed on such party by applicable law.
Such party shall pay all of such charges when they become due and payable and before
delinquency. Nothing herein is intended or shall be construed to constitute consent by the State
of California to imposition of any tax or assessment of any kind on it.

13. _ Prohibited Activitie_s.

(a) State shall not use or apply, nor allow its Agents to use or apply, any pesticides on
the City Property without the prior written consent of City, which consent shall be conditioned
upon the incorporation of the proposed pesticide use into the City integrated pest management
policy applicable to the City Property pursuant to Chapter 3 of the San Francisco Environment
Code, as may be modified or replaced.

(b) State acknowledges and agrees that no advertising of alcoholic beverages is
allowed on the City Property. For purposes of this Section, "alcoholic beverage" shall be defined
as set forth in California Business and Professions Code Section 23004,

(c) State acknowledges and agrees that no sale or advertising of cigarettes or tobacco
products is allowed on the City Property.

14, General Provisions.



(a) This Agreement may be amended or modified only by a writing signed by City
and State and recorded in the Official Records of the City and County of San Francisco.

(b)  No waiver by any parfy of any of the provisions of this Agreement shall be
effective unless in writing and signed by an officer or other authorized representatwe and only .
to the extent expressly provided in such written waiver.

(c) This Agreement contains the entire agreement between the parties with respect to
the matters set forth herein and all prior negotiations, discussions, understandings and
agreements are merged herein.

(d)  City’s obligations under this Agreement are subject to the requirements of City's
Charter. '

(e) This Agreement shall be governed by California law.

® This Agreement does not create a partnership or joint venture between City and
State as to any activity conducted by State on, in or relating to the City Property.

(g)  City’s obligations hereunder are contingent upon approval of this instrument by
the San Francisco Municipal Transit Agency’s Board of Directors and the City's Board of
Supervisors and Mayor, each in their respective sole discretion.

(h)  Time is of the essence of this Agreement and each party's performance of its
obligations hereunder.

(1) All representations, warranties, waivers, releases, and indemnities given or made
in this Agreement shall survive the termination of this Agreement.

)] If any provision of this Agreement is deemed invalid by a judgment or court
order, such invalid provision shall not affect any other provision of this Agreement, and the
remaining portions of this Agreement shall continue in full force and effect, unless enforcement
of this Agreement as partially invalidated would be unreasonable or grossly inequitable under all
of the circumstances or would frustrate the purpose of this Agreement.

k) All section and subsection titles are included only for convenience of reference
and shall be disregarded in the construction and interpretation of the Agreement.

)] State represents and warrants to City that the execution and delivery of this
Agreement by State and the person signing on behalf of State below has been duly authorized to
legally bind the State to the obligations herein, and City represents and warrants to State that the
execution and delivery of this Agreement by City and the person signing on behalf of City below
has been duly authorized to legally bind City to the obligations herein.

, (m)  This Agreement may be executed in two (2) or more counterparts, each of which
shall be deemed an original, but all of which taken together shall constitute one and the same



instrument. A true and correct copy of this Agreement shall have the same force and effect of an
original for all purposes allowed by law.

(n) This Agreement has been negotiated at arm's length and between persons
sophisticated and knowledgeable in the matters dealt with herein. In addition, each party has
been represented by experienced and knowledgeable legal counsel. Accordingly, any rule of law
(including California Civil Code Section 1654) or legal decision that would require interpretation
of any ambiguities in this Agreement against the party that has drafted it is not applicable and is
waived. The provisions of this Agreement shall be interpreted in a reasonable manner to effect
the purposes of the parties and this Agreement.

(0) State understands and agrees that City is entering into this Agreement in its
~ capacity as a property owner with a proprietary interest in the City Property and not as a
regulatory agency with police powers.

(p) - This Agreement is personal to State and shall not be assigned, conveyed or
otherwise transferred by State under any circumstances. Any attempt to assign, convey or
otherwise transfer this Agreement shall be null and void and cause the immediate termination
and revocation of this Agreement.

IN WITNESS WHEREOF, the parties have executed this Agreement as of the Effective
Date. |

STATE: STATE OF CALIFORNIA
Department of Transportation -

v .By:

Mark L. Weaver
Deputy District Director
Right of Way and Land Surveys

RECOMMENDED FOR APPROVAL:

By:

Suzann Goodhue
Senior Right of Way Agent
Acquisition Services
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APPROVED AS TO FORM AND PROCEDURE:

By:

Lucille Baca

Attorney

State of California
Department of Transportation

[CITY SIGNATURE ON FOLLOWING PAGE]
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CITY:

APPROVED AS TO FORM:

CITY AND COUNTY OF SAN FRANCISCO,
a municipal corporation

By:

By:

' ~ Attest:

Edward D. Reiskin
Director of Transportation _
San Francisco Municipal Transportation Authority

San Francisco Municipal Transportation Agency
Board of Directors

Resolution No:
Adopted:

Secretary, SFMTA Board of Director

John Updike
Director of Property

DENNIS J. HERRERA, City Attorney

By:

Carol Wong, Deputy City Attorney
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A notary public or other officer completing this certificate verifies only the
identity of the individual who signed the document to which this certificate is
attached, and not the tru‘fhfulness, accuracy, or validity of that document,

State of California )
) ss
County of San Francisco )
On , before me, , anotary public in and for said
State, personally appeared , who proved to me on the basis

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

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

WITNESS my hand and official seal.

Signature (Seal)
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RECORDING REQUESTED BY
State of California

WHEN RECORDED RETURN TO
Department of Transportation
P. O. Box 23440
Oakland, CA 94623-0440

‘ Attention; RAW Excess Lands

Documentary Transfer Tax. $ : Space above this line for Recorder's Use
Gov. Code 6103
- District County Route Post Number
DIRECTOR'S DEED |
04 SF 280 5.1 DD-030660-01-02

000009

0rT - -
The STATE OF CALIFORNIA, acting by and through its Director of Transportation, does hereby grant to

(030660-01-02, 030660-01-03, 030667-01-01

The City and County of San Francisco, a Municipal Corporation

all that real property in the City of San Francisco - | County of San Francisco

State of California, described as:

Please see EXHIBIT “A” attached,

MAIL TAX
STATEMENTS TO:

DOCUMENTARY TRANSFER TAX § '

CJCOMPUTED ON FULL VALUE OF PROPERTY CONVEYED,OR

(ICOMPUTED ON FULL VALUE LESS LIENS & ENCUMBRANCES
REMAINING THEREON AT TIME OF SALE.

Signature of declarant or agent determining tax-firm name

CITY OF SAN FRANCISCO [ UNINCORPORATED

Form RW G-1(8S) (Revised 01/00)




Number
DD-030660-01-02

EXHIBIT “A”

PARCEL 1 (030660-01-02):

A portion of that péu'cel of land as described in the Grant Deed (State Parcel 30660) to the
State of California recorded June 26, 1963 in Book A609 at Page 751, Official Records of the County
of San Francisco, more particularly described as follows:

COMMENCING at a point on the general southerly line of said State Parcel 30660, said point
being the southwesterly corner of that parcel of land as described in the Director's Deed (State Parcel
30660-DD) tecorded December 5, 1973 in Book B832 at Page 213, Official Records of the County of
San Francisco; thence along the said general southerly line of said State Parcel 30660,

North 60°21'50" West, 112.36 feet; thence North 24°57'05" East, 38.55 feet to the POINT OF
BEGINNING; thence South 87°28'50" East, 29.67 feet; thence South 59°58'49" East, 77.47 feet to the
general westerly line of said Director's Deed (State Parcel 30660-DD); thence along last said line, the
following two courses: 1) from a radial line that bears North 71°47'13" West, northerly along a curve
to the right with a radius of 1150.00 feet, through an angle of 8°32'59", an arc length of 171.62 feet to
a point of reverse curvature, 2) from a tangent curve to the left with a radius of 2565.00 feet, through
an angle of 4°48'41", an arc length of 215.41 feet to the easterly line of said State Parcel 30660;
thence along last said line, North 03°1037" West, 89.26 feet to the northerly line of said State Parcel
30660, thence along last said line, South 86°49'23"West, 60.00 feet; thence South 24°57'05" West,
441.54 feet to the POINT OF BEGINNING.

. CONTAINING an area of 0.981 acres, more or less.
RESERVING unto the State of California, it's successors or assigns, a non-exclusive

BASEMENT for ingress and egress and incidents thereto by the most reasonable and practicable
means, upon, over, and across all of that parcel of land as described herein aboye.

PARCEL 2 (030660-01-03):

A portion of that parcel of land as described in the Grant Deed (State Parcel 30660) to the

State of California recorded June 26, 1963 in Book A609 at Page 751, Official Records of the County
of San Francisco, mote particularly described as follows;

COMMENCING at a point on the general southerly line of said State Parcel 30660, said point
being the southwesterly corner of that certain parcel of land described in the Directot's Deed (State
* Parcel 30660-DD) recorded December 5, 1973 in Book B832 at Page 213, Official Records of the
County of San Francisco; thence along the said general southerly line of said State Parcel 30660,
North 60°21'50" West, 112.36 feet; thence North 24°57'05" East, 38.55 feet; thence
South 87°28'50" East, 29.67 feet; thence South 59°58'49" East, 77.47 feet to the general westerly line
of said Director's Deed (State Parcel 30660-DD) thence along last said line, from a radial line that
bears North 71°47'13" West, southerly along a curve to the left with a radius of 1150,00 feet, through
an angle of 2°3737", an arc length of 52.73 feet to the POINT OF COMMENCEMENT.

CONTAINING an area of 0,125 acres, more or less.
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PARCEL 3 (030667-01-01):

The State of California, acting by and through its Director of Transportation, does hereby
remise, release, and quitclaim unto the hereinabove named grantee, all right, title and interest in and
to the portion of that parcel of land as described in the instrument (State Parcel 30667) to the State of
California, recorded December 24, 1962 in Book A520 at Page 480, Official Records of the County
of San Francisco, more particularly described as follows:

BEGINNING at the southerly terminus of that course described as "North 3°10'37" West, 1.55
feet" in said parcel, thence northeasterly along the easterly line of said parcel, from a radial line that
bears S. 69°50'53" E., along the curve to the left with a radius of 2529.00 feet, through an angle of
0°02'18", an arc length of 1.69 feet to the easterly prolongation of that course described as "South
86°49'23" West, 410 feet" in said parcel; thence along said easterly prolongation, S, 86°49'23" W.,
 0.67 feet to the northerly terminus of said course described as "North 3°10'37" West, 1.55 feet”" in
said parcel, thence along last said course, S. 03°10'37" E., 1.55 feet to the POINT OF BEGINNING,

CONTAINING 1 square feet, more or less.

There shall be no abutter’s rights of access appurtenant to the above-described real property in
and to the adjacent State freeway.

The bearings and distances used in the above descriptions are on the California Coordinate
System of 1927, Zone 3. Multiply the above distances by 1.0000717 to obtain ground level distances.

It is expressly made a.condition herein that the conveyed property be used exclusively for a
public purpose for a period of fifteen (15) years from the recorded date of this deed; that if said
property ceases to be used exclusively for a public purpose, during this fifteen (15)-year period, the
State may exercise its power of termination. In the event the State exercises its power of termination,
all title and interest to said property shall revert to the Staté of California, Department of

Transportation, and that the interest held by the grantee(s), named herein, or its/their assigns, shall
cease and terminate.

This real property description has been prepared by me, or under my direction, in
- conformance with the Professional Land Surveyors Act.

\ {
Signature \%Jfﬂﬁééﬁﬁi?

Licensed Land Surveyor
ALICE ZHONG
Exp. 12/31/15
Date . 08//5/201% : XIEIO. 7437
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Subject to special assessments if any, restrictions, reservations, and easements of record.

This conveyance s executed pursuant to the authority vested in the Director of Transportation by law and, in
particular, by the Streets and Highways Code.

WITNESS.m hand and the seal of the Department of Transportation of the State of California, this
ks day of Ci 20/ {/

STATE OF CALIFORNIA
DEPARTMENT OF TRANSPORTATION

APPTVED AS TO FORM AND PROCEDURE

o

QUGHERTY,
ATTORNEY

MAlf?L
DEPARTMENTOFTRANSPORTATION // ply Z ; Ta”Sp rtation
: By / / (‘”J

, MARKL WEAVER Attorney in Fact
Deputy District Director
Right of Way and Land Surveys

State of California } ss

ACKNOWLEDGMENT
‘County of ALhuep A

: 9 | Zo
On‘-"{ma{b before me, M tetiel. 0'(,;&»»&4\#»1-‘ POWEY TIBue |, personally

{Here Insert name and fitfle of ThE officer)

appeared_ M -y L. WeEAV S

, who proved to me on the basis

of satisfactory evidence to be the person(eywhose namefs) is/are subscribed to the within instrument and acknowledged
to me that he/shelthey-executed the same in his/herftieir authorized capadity (les), and that by histhesftheir signatures) on
the instrument the person(sy; or the entity upon behalf of which the personfs¥acied, executed the instrument.

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

correct, : 5 o " M ~ “
. 1 o, MICHAEL O'CALLAGHAN
WITNESS my hang/and official seal. 340N Commission # 1030205 R
Lires il Notary Public - Californla -
/(/ Ya.y/ - Alamada County x
NEET My Commi, Explres Mar 26, 2015
Signature / {Seal) :

THIS IS TO CERTIFY that the California Transportation
Commission has authorized the Director of Transportation

to execute the foregoing deed at its meetmg regulatly called and
held on the 8th day of October 2014, in the city of Glendale.

Datg ‘Q;St 1 day ber 2014,

AI\leRE BOUTROS, “Executive Director
CALIFORNIA TRANSPORTA'I ION COMMISSION

Form RW 6-1(S) (Revised 0108}~ MG 1°5 2p14
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