Free Recording Requested Pursuant
to Government Code Section 27383

Recording requested by
and whenrecordedmailto:

San Francisco Public Works

Bureau of Street-Use and Mapping
Office ofthe City and County Surveyor
1155 Market Street, 3rd Floor
SanFrancisco, CA 94103

APN: 7326-002; 7326-003; 7330-002; 7330-003; 7331-249; 7362-001; 7364-001; 7365-001;
7366-002; 7370-002

SPACE ABOVE THIS LINE RESERVED FOR
RECORDER’S USE

PARKMERCED BLOCKS 20, 218, and 22 (“SUBPHASE 1B”)
PUBLIC IMPROVEMENT AGREEMENT

Affecting Assessor Parcel Numbers: A re-subdivision of current Assessor Parcel Numbers 7326,
7330, 7331, 7366, and 7370.

Situs: NO SITUS ADDRESS

Owner: Parkmerced Owner LLC



PARKMERCED BLOCKS 20, 21S, and 22 (“SUBPHASE 1B”)
PUBLIC IMPROVEMENT AGREEMENT

This Parkmerced Blocks 20, 21S, and 22 (Subphase 1B) Public Improvement Agreement

for construction of certain public improvements (the "Agreement") is entered into this day
of , 2017, by and between the CITY AND COUNTY OF SAN FRANCISCO, a

municipal corporation of the State of California (the "City"), and PARKMERCED OWNER
LLC, a Delaware limited liability company, its successors and assigns (the "Subdivider"), with

reference to the following facts.

Except as specifically defined herein, capitalized terms shall have the meaning given in
the Subdivision Code of the City and County of San Francisco (the "Code") and in the
Development Agreement for the Parkmerced Project (approved by Ordinance No. 89-11) (the

“Development Agreement”), including the Parkmerced Subdivision Requirements (Exhibit M of

the Development Agreement) and the Parkmerced Plan Documents (the “Plan Documents”).

RECITALS

A. Subdivider is the owner of certain property, including the property described in
the Final Map described in Recital E below (the “Property”).

B. The Property is a component of the project site of the Parkmerced Mixed-Use
Development Project, approved on June 7, 2011 at a duly noticed public hearing by the San
Francisco Board of Supervisors pursuant to amendments to the City’s General Plan (approved by
Ordinance No. 92-11), Zoning Map (approved by Ordinance No. 91-11) and Planning Code

(approved by Ordinance No. 90-11), as well as approval of a Development Agreement.

C. The Parkmerced Mixed-Use Development Project is comprised of multiple
Development Phases (as more particularly described in the Development Agreement). The
Planning Director approved Development Phase 1 of the Project on June 3,2015. Development
Phase 1 is comprised of four Subphases (1A, 1B, 1C, and 1D). This Agreement pertains to the
public improvements proposed by Subphase 1B.



D. Subphase 1B includes the subdivision and development of certain property
located principally on Assessor's Blocks 7326, 7330, 7331, 7366, and 7370, situated in the City.
A tentative map, entitled "Parkmerced Development Blocks 20, 21S & 22 Tentative Final Map,
Assessor’s Blocks 7326, 7330, 7331, 7366, and 7370 San Francisco, San Francisco County,
California”, for the proposed subdivision was approved pursuant to Department of Public Works
Order No. 183946 by the Director of the Department of Public Works (the "Director"), acting as
the Advisory Agency, subject to certain requirements and conditions contained in the Director's
Conditions of Approval dated August 21, 2015. The aforementioned tentative map and
conditions of approval are referenced herein as ("Tentative Map").

E. Pursuant to the Code relating to the filing, approval, and recordation of

subdivision maps, Subdivider submitted to the City, for approval and recordation, a Final Map,

entitled:

FM 8530 aka block 20/22
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A 15 LOT VERTICAL SUBDIVISION:

LOT 3 TO CONTAIN A MAXIMUM OF 313 RESIDENTIAL CONDOMINIUM UNITS,
LOT 7 TO CONTAIN A MAXIMUM OF 176 RESIDENTIAL CONDOMINIUM UNITS,
LOT 8 TO CONTAIN A MAXIMUM OF 161 RESIDENTIAL CONDOMINIUM UNITS,
LOT A AND B BEING DESIGNATED AS A PRIVATE STREET,

LOT C AND D ARE NON-BUILDABLE LOTS DESIGNATED AS OPEN SPACE,

BEING A MERGER AND SUBDIVISION OF PORTIONS OF BLOCKS 7326, 7330, 7366
AND 7370,

TOGETHER WITH PARCEL SIX AS DESCRIBED IN THAT CERTAIN GRANT DEED
RECORDED ON NOVEMBER 10, 2014,

AS DOCUMENT NUMBER 2014-J970575,

AS MODIFIED BY THAT CERTAIN IRREVOCABLE OFFER AND GRANT DEED
RECORDED SEPTEMBER 01, 2017, AS DOCUMENT NUMBER 2017-K509962,
TOGETHER WITH PARCELS 5,6,7,8,9, AND 10 AS DESCRIBED IN THAT CERTAIN
QUITCLAIM

DEED RECORDED ON SEPTEMBER 1, 2017, AS DOCUMENT NUMBER 2017-K509961.
SAID LANDS ARE SHOWN IN BOOK “R” OF MAPS AT PAGES 15 THROUGH 19,
RECORDED AUGUST 21, 1951.

CITY AND COUNTY OF SAN FRANCISCO, STATE OF CALIFORNIA
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("Final Map").



F. ‘Development Phase 1 of the Parkmerced Mixed-Use Development Project is
exempt from Article 12C of the San Francisco Health Code (the “Water Reuse Ordinance™). The

Water Reuse Ordinance does not apply to “District projects located within the boundaries of the
Reclaimed Water Use Map, construction of new buildings subject to a development agreement or
similar contractual agreement, within a development phase or sub-phase, a street improvement
plan, or a tentative map or vesting tentative map approved before November 1,2015.” (San
Francisco Health Code § 12C.2.) Development Phase 1 Application was approved by the
Planning Department on June 3, 2015, therefore, Development Phase 1 is exempt from the

Ordinance. However, the Water Reuse Ordinance shall apply to all future development phases.

G. Pursuant to Section 6.1.1 of the Development Agreement, the City shall convey
those portions of streets along with public service easements, following the vacation and
abandonment of any public rights, as and when needed in connection with the development of an
approved Development Phase for the Project. On September 20, 2016 and January 24,2017, the
Board of Supervisors approved Ordinance No. 183-16 and Ordinance No. 012-17, respectively,
authorizing the Department of Real Estate to effectuate street and public easement vacations for
land within the Final Map. Subdivider shall convey any real property to the City per Section
6.1.1 of the Development Agreement.

H. Subdivider has requested that the Final Map be approved prior to the completion
of construction and installation of the public improvements required by the conditions of
approval of the Tentative Map and which are part of or appurtenant to the above-mentioned

subdivision (the "Subphase 1B Required Infrastructure"). The Subphase 1B Required

Infrastructure is more particularly described in the Improvement Plans and Specifications
prepared for Subdivider by BKF Engineers, entitled Parkmerced Phase 1B Street Improvement
Plans, San Francisco, San Francisco County, California dated May 1, 2017 and approved by or

on behalf of the Director, on - (the “Plans and Specifications.” attached as

Exhibit A hereto), as they may be amended from time to time, for the construction, installation
and completion of the Subphase 1B Required Infrastructure. Copies of the Plans and
Specifications are on file with the City Department of Public Works ("Public Works").



L. The Subphase 1B Required Infrastructure includes public improvements that (i)
shall be Accepted by the City upon completion pursuant to Section 5 herein (the “Dedicated
Infrastructure™), (ii) may be dedicated to the City upon completion pursuant to Section 5
herein and completion of certain future Development Phases of the Parkmerced Mixed-Use
Development Project (and therefore would be owned and maintained by Subdivider until

completion of such Development Phases) (the “Future-Dedicated Infrastructure™) further

described herein, or (iii) would never be Accepted by the City (and would therefore be owned

and maintained by Subdivider in perpetuity) (the “Subdivider Infrastructure™). It is understood

that the Dedicated Infrastructure does not include Future-Dedicated Infrastructure, Subdivider
Infrastructure, those portions of the facilities which are identified on the “as-built” drawings
delivered to and on file with the City as Service Conduits and vaults for PG&E, AT&T,
Waveband, Comcast, and Clear Channel, or those portions of the facilities that encroach on the

right-of-way granted by CalTrans.

& The Future-Dedicated Infrastructure is the Low-Pressure Water System (shown
on Exhibit C) and Recycled Water System (shown on Exhibit D). The Low-Pressure Water
System may be dedicated to the City at a future date after completion of the entire Low-Pressure
Water System within all development phases of the Parkmerced Mixed-Use Development
Project, including a direct connection to the City water distribution system by Subdivider, if
consistent with City approved Plans and Specifications and upon the Director’s Determination of
Completeness (as defined in Section 1(b) of this Agreement) for all facilities, consistent with
Section 5(a) of this Agreement. The Recycled Water System would be dedicated to the-City at a
future date after completion of the entire Recycled Water System within Development Phase 1 of
the Parkmerced Mixed-Use Development Project including inter-connection to the City low
pressure water system by Subdivider, if consistent with City approved Plans and Specifications
and upon the Director’s Determination of Completeness (as defined in Section 1(b) of this
Agreement) for all facilities, consistent with Section 5(a) of this Agreement. The process for
dedicating the Future-Dedicated Infrastructure is further described in the Restatement and
Amendment of Water System Easement, Exhibit F. The Subdivider Infrastructure consists of R

but is not limited to, the stormwater management improvements shown in Exhibit E-1 and the




special street improvements shown in Exhibit E-2 and other private encroachments. The access,

operation and maintenance requirements for the Subdivider Infrastructure shall be set forth in a

future Master Encroachment Permit (“MEP”), a form of which is attached as Exhibit G.

K. The Parkmerced Infrastructure Report (a component of the Development
Agreement) provides that the Subdivider would design and construct a dedicated underground
piping system and fire hydrants within Parkmerced as an auxiliary water supply system
(“AWSS”) during each phase of construction of the Project. Figure 4.4 of the Infrastructure
Report shows the layout of the AWSS (the “Original AWSS Layout”) approved as part of the

Development Agreement. Although reviewed in detail and agreed-upon by the San Francisco
Public Utilities Commission (“SFPUC”) and the San Francisco Fire Department (the “SFFD”) as
part of the Development Agreement, the Original AWSS Layout would not have allowed the
AWSS to function until completion of multiple phases of the Project and a source of water had
not been identified to pressurize the system. To improve fire protection and create the potential
for a functional AWSS during Development Phase 1 of the Project, the SFFD and SFPUC
requested in 2015 that Parkmerced modify the Original AWSS Layout. Pursuant to Section 2.2.4
of the Development Agreement, amendment of the Original AWSS Layout requires approval of
an amendment of the Infrastructure Report by Parkmerced, SFFD, SFPUC, and the Director of
the San Francisco Planning Department. Pursuant to a letter agreement dated April 7, 2017,
Parkmerced, SFPUC, SFFD, and the Planning Director approved modifications to the
Parkmerced AWSS layout, which are reflected in the Plans and Specifications.

1= The Code provides that before a final subdivision map or parcel map is approved
by the City, the Subdivider shall have either (i) installed and completed all of the public
improvements required by the City and detailed in the plans and specifications approved by the
Director, or (ii) entered into an agreement with the City to install and complete, free of liens, all
of such public improvements within a definite period of time and provided improvement

securities to secure satisfactory performance of such agreement.

M. Subdivider and the City desire to enter into this Agreement providing that
Subdivider shall install and complete the Subphase 1B Required Infrastructure in connection

with the proposed subdivision as depicted by the Plans and Specifications as described in Exhibit



A on the terms and conditions set forth below and in accordance with the Code and Development
Agreement. This Agreement will enable the approval and recordation of the Final Map by the
City (including the dedications contained therein), the implementation of the Conditions of
Approval, and the satisfaction of the security provisions of the Subdivision Map Act and the

Code.

NOW, THEREFORE, incorporating the above Recitals, in order to ensure satisfactory
performance of Subdivider's obligations under the Code, and in consideration of the approval
and recordation by the City of the Final Map (including the dedications contained therein), and to
implement the conditions of approval of the Tentative Map, and other valuable consideration,

Subdivider and City agree as follows:

1. Subdivider's Obligations.

(a) Subphase 1B Required Infrastructure. Subdivider shall, in good and

workmanlike manner, furnish all necessary materials and complete the Subphase 1B Required
Infrastructure in conformity with the Plans and Specifications as described in Exhibit A and to
the satisfaction and approval of the City. The Subphase 1B Required Infrastructure includes
Dedicated Infrastructure, Future-Dedicated Infrastructure and Subdivider Infrastructure.

(b)  Completion. Subdivider shall complete the Subphase 1B Required
Infrastructure on or within two (2) years following the issuance of the associated Street
Improvement Permit. Such completion shall be evidenced by the Director’s written
determination that the infrastructure is ready for its intended use and completed substantially in
conformity with the Plans and Specifications and applicable City Regulations (“Determination of
Completeness”). The period of time provided in this condition may be extended upon
application by Subdivider and approval by the Director, pursuant to Section 3(b). In reviewing
such application for an extension of time, the Director shall consider reasonable construction,

access and storage requirements for each adjacent Project and subsequent Projects.

(c) Other Required Documentation.

(1) At the time this Agreement is approved by the City, the Subdivider

shall provide executed copies of all the documents, agreements and notices referenced in this



Agreement and included in Exhibit H-1, unless deferred by the Director in writing, until the time

of a request for a Determination of Completeness, pursuant to Section 1(c)(ii).

(i) At the time of a request for a Determination of Completeness,
pursuant to Section 5(a), of the Subphase 1B Required Infrastructure, or any portion thereof,
Subdivider shall provide all the documents required in Exhibit H-2, plus any other materials
previously deferred by the Director in item (i) above, unless deferred by the Director in writing,
until the time of a request for Acceptance, pursuant to Section 5(b). In addition, the Subdivider
shall furnish to Public Works and, if requested, the City Department of Building Inspection, as-
built plans of the Subphase 1B Required Infrastructure, or portion thereof, in both electronic (in a
reasonably current version of AutoCAD and/or another digital format acceptable to Public
Works) and hardcopy formats along with any reports required by the related Plans and

Specifications.

(iii) At the time of a request for Acceptance, pursuant to Section 5(c),
of the Subphase 1B Required Infrastructure, or any portion thereof, Subdivider shall provide all
the documents required in Exhibit H-3, plus any other materials previously deferred by the
Director in items (i) and (ii) above. In addition, as part of compliance with this Section 1(c)(iii),
Subdivider shall coordinate with the City and assist in the City's process for its subsequent
dedication and Acceptance of the Subphase 1B Required Infrastructure by (i) providing
necessary maps, legal descriptions and plats for street openings, proposed easements and/or
dedications for right of way or utility purposes and for relinquishment of existing rights of access
and utilities associated with on-site and off-site development and (ii) executing easement
agreements or grant deeds or modifying existing easements or grant deeds consistent with the

conditions of approval for the Tentative Map.

2. Improvement Security.

(a) Security. Prior to the Director executing this Agreement on behalf of the
City and the City releasing the Final Map for recordation, Subdivider shall furnish and deliver to

the Director bonds, in favor of the City and any Co-obligees designated therein or thereafter,

substantially in the form attached as Exhibits B-1, B-2 and B-3, which shall be acceptable to the



City Attorney, securing the installation and completion of the Subphase 1B Required

Infrastructure as follows (collectively the "Security"):

1) A performance bond in the amount of Ten Million Three Hundred
Eleven Thousand Seven Hundred Ninety-One and No/100 Dollars ($10,311,791) (100% of
estimated "hard" cost of completion of construction and installation of Subphase 1B Required
Infrastructure and reasonable additional contingencies, changes and modifications thereto) to

secure the satisfactory performance of Subdivider's obligations (Exhibit B-1); and

(ii) A payment bond or other acceptable security in the amount of Five
Million One Hundred Fifty-Five Thousand Eight Hundred Ninety-Five and No/100 Dollars
($5,155,895.00) (50% of the of the estimated cost of completion of the Subphase 1B Required
Infrastructure as determined by the Director) as guarantee of payment for the labor, materials,

equipment and services required for the Subphase 1B Required Infrastructure (Exhibit B-2); and

(iii) A monument bond in the amount of Twelve Thousand Five
Hundred and No/100 Dollars ($12,500) as guarantee of payment for the survey monumentation

not completed before recording the Final Map (Exhibit B-3).

(b) Other Acceptable Security. In lieu of providing any of the Security

described in Section 2(a), Subdivider may, subject to the approval of the Director, provide a

deposit or other security as described in Section 66499 of the Government Code.

(©) Use of Security. If after commencement thereof the Subphase 1B

Required Infrastructure is not completed within the time periods specified in Section 1(b) and
such period is not extended by the City or as otherwise provided under this Agreement, or
Subdivider has not satisfactorily corrected all deficiencies during the Warranty Period, the
Security may, by resolution of the Board of Supervisors, be used by the City for completion of
the Subphase 1B Required Infrastructure in accordance with the Plans and Specifications and for

correction of such deficiencies.



3. Construction of Subphase 1B Required Infrastructure.

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

Agreement until all required permits have been obtained for the component or portion of work
involved, and all applicable fees, including inspection and testing fees, have been paid. In
addition, no work shall commence until the Subdivider has submitted to the City and City has
approved all required supporting materials associated with the Subphase 1B Required
Infrastructure, including but not limited to offers of dedication, easements, and authorizations
specified in the Subdivision Code, Subdivision Regulations, and tentative map conditions unless

the Director, in his or her discretion, has granted a written deferral for one or more of these

materials.
(b) Extensions.

If any of the Subphase 1B Required Infrastructure is not completed within the time periods
specified in Section 1(b), Subdivider may request extensions of time, by submission of a
request(s) to the Director. A request shall be in writing, state adequate evidence to justify the
extension, and shall be made not less than thirty (30) days prior to expiration of this Agreement
or any extension thereof. The Director shall in good faith attempt to determine within such time
whether an extension of time shall be granted. The Director's failure to respond within the time
specified shall, however, not constitute either a grant or denial of the requested extension. The
Agreement shall be automatically extended for the period during which a request for an
extension is pending a determination by the Director or for any Excusable Delay as provided in
Section 8(c). The Director shall not unreasonably withhold a request for an extension. The
Director may reasonably condition an extension subject to the terms of this Agreement and the
conditions provided in the Code, including execution of an extension agreement. No extension
approved hereunder shall relieve the surety's liability on the bond to secure the faithful

performance of this Agreement.

(c) Revisions to Plans and Specifications. Requests by Subdivider for

revisions, modifications, or amendments to the approved Plans and Specifications and for related
modifications to supplemental agreements with contractors commonly known as “change

orders”, where required (each hereafter a “Plan Revision”) shall be submitted in writing to the
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Director (with a copy to the Director’s designee). Subdivider shall not commence construction
of any proposed Plan Revision without approval by Public Works and until revised plans have

been received and approved by the Director (or the Director’s designee).

(i) Any Infrastructure Report amendments or other related
documentation required because of a Plan Revision shall be processed with reasonable
promptness.

(i1) Plan Revisions shall be accompanied by drawings and

specifications and other related documents showing the proposed Plan Revision.

(d) Subdivider shall, at no cost to the City, cause all new or replacement
electricity distribution facilities, telephone, community cable, and other distribution facilities
located on the subject property to be placed underground as specified in Article 18 of the Public
Works Code. Prior to issuance of any street or building permits for Infrastructure, the site plans
must demonstrate that underground utilities and structures are designed to accommodate future
settlement. All utilities, vaults, splice boxes and appurtenances shall be placed underground,

subject to approval by the Director.

4. Release of Security. The Security, or any portions thereof, not required to secure

completion of Subdivider’s obligation for construction or installation of the Phase 1B Required
Infrastructure; to satisfy claims by contractors, subcontractors, and/or persons furnishing
materials or equipment; or for setting monuments, set forth on the Final Map, shall be released to

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

(@)  One Year Warranty Bond. Upon issuance of the Director's Determination

of Completeness of the Subphase 1B Required Infrastructure (or portion thereof) in accordance
with Section 5(a), the Security shall be reduced to no less than ten percent (10%) of the original
amount thereof for the purpose of warranting repair of any defect of the Subphase 1B Required
Infrastructure which occurs within one (1) year of (i) the date of such Determination of
Completeness for the Subphase 1B Required Infrastructure (or portion thereof), and provided
that the one year warranty period for plant material, and trees shall commence after the Director
certifies that the plant materials and trees have passed a plant establishment period as set forth in

the Plans and Specifications, and (ii) the date on which the Clerk of the Board of Supervisors (or
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the Clerk’s designee) certifies that no claims by any contractor, subcontractor or person
furnishing labor, materials or equipment for the Subphase 1B Required Infrastructure have been
filed against the City within the one hundred (100) day period following such Determination of
Completeness (or portion thereof) for the Subphase 1B Required Infrastructure. If any claims by
any contractor, subcontractor or person furnishings labor, materials or equipment to Subdivider
have been filed against the City, then the Security applicable to such Subphase 1B Required
Infrastructure shall be reduced to an amount equal to the greater of (i) the amount of all such

claims filed or (ii) ten percent (10%) of the original amount.

(b) Partial Release of Security. Notwithstanding the release provisions in

Section 4(a) the Security may be reduced in conjunction with completion of any portion of the
Subphase 1B Required Infrastructure to the satisfaction of the Director and may be reduced in
connection and conjunction with completion of each of the respective Subphase 1B Required
Infrastructure separately described on Exhibit A and upon review in accordance with Section
5(a) hereof, by an amount determined by the Director that is not less than the actual cost of the
completed portion of the Subphase 1B Required Infrastructure. In no event, however, shall the
amount of the Security be reduced below the greater of (i) the amount required to guarantee the
completion of the remaining portion of the Subphase 1B Required Infrastructure and any other
obligation imposed by the Subdivision Map Act, the Code, this Agreement, the Street
Improvement Permit or any other agreement relating to the completion of the Subphase 1B

Required Infrastructure or (ii) ten percent (10%) of the original amount of the Security.

(c) Release of Remaining Security. The remaining Security shall be released

when all of the following have occurred:

@) One (1) year following the date of Acceptance (as
defined in Section 5(b) of the Dedicated Infrastructure, or portion thereof, by the Board of
Supervisors, or, with respect to street trees and park trees, one year after the commencement of
the warranty period as described in Section 7(a) or, with respect to any specific claim of defects
or deficiency in the Subphase 1B Required Infrastructure, one (1) year following the date that
any such deficiency which the Director identified in the Subphase 1B Required Infrastructure in

accordance with Section 4(a) has been corrected or waived in writing; and
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(ii) One (1) year following the Director’s Determination of
Completeness of the Future-Dedicated Infrastructure and Subdivider Infrastructure, or portion

thereof, in accordance with Section 5(a).

(iii)  The Clerk of the Board of Supervisors (or the Clerk's designee)
certifies that no claims by any contractor, subcontractor or person furnishing labor, materials or
equipment for the Subphase 1B Required Infrastructure have been filed against the City, all such
claims have been satisfied, withdrawn, or otherwise secured by bond or other security approved

by the Director (or the Director's designee).

5. Completion and Acceptance.

(a)  Director's Inspection. Upon receiving a written request from Subdivider

for a Determination of Completeness accompanied with any and all materials required under
Section 1(c)(ii), the Director shall promptly determine whether the Subphase 1B Required
Infrastructure (including the Future-Dedicated Infrastructure and the Subdivider Infrastructure),
or portion thereof, is ready for its intended use and completed substantially in conformity with
the Plans and Specifications and applicable City Regulations and shall notify Subdivider as soon
as reasonably practicable in writing of the determination. If the determination is that such
Subphase 1B Required Infrastructure satisfies such requirements, the Director shall issue a
Determination of Completeness, if the determination is that such Subphase 1B Required
Infrastructure does not satisfy such requirements, the Director shall provide notification thereof,

including identifying with particularity the reasons therefor.

(b)  Acceptance. "Acceptance" by the City of the Dedicated Infrastructure, or

portion thereof, for public use and maintenance shall be deemed to have occurred when:

(1) The Dedicated Infrastructure, or portion or component thereof

which is requested by Subdivider in accordance with Section 5(a) to be accepted, has been
completed and the Director has issued a Determination of Completeness for the Dedicated

Infrastructure, or component thereof, in accordance with Section 5(a);

(i1) The Subdivider submits a written request to the Director to initiate

the Board of Supervisors acceptance legislation. The submission includes any and all materials
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required under Section 1(c) and 5(a) above, including any and all materials that the Director
authorized deferral under Section 1(c), and any other outstanding materials the Director deems
necessary to provide the required authorizations and certifications to the Board of Supervisors as

part of the acceptance legislation; and

(iii)  The Board of Supervisors, by ordinance, accepts the Dedicated
Infrastructure, or portion thereof, for public use and maintenance in accordance with the
provisions of San Francisco Administrative Code Section 1.52 and Subdivider's maintenance and

warranty obligations under Sections 5(a) and Section 7(a), respectively, hereof.

(c) Acceptance and Dedications. The Final Map includes certain offers of

dedication as more particularly set forth therein. The Board of Supervisors shall accept,
conditionally accept or reject such offers of dedication, and shall also accept, conditionally
accept or reject for public right of way and utility purposes the Subphase 1B Required
Infrastructure (or portions thereof) which are not included in such previous offers of dedication,
by ordinance or other appropriate action upon the Director's Determination of Completeness in

accordance with Section 5(a) of the Subphase 1B Required Infrastructure, or portion thereof.

(d)  Subdivider Infrastructure and Future Dedicated Infrastructure. The

Subdivider Infrastructure shall never be Accepted by the City and shall be owned, operated, and
maintained by Subdivider, or their successor, in perpetuity, subject to the requirements,
guidelines, and access rights agreed to in the future MEP. The Future Dedicated Infrastructure
shall not be dedicated to the City as part of the Subphase 1B project, and shall be owned,
operated, and maintained by Subdivider, subject to the requirements, guidelines and access rights
agreed to in the Restatement and Amendment of Water Easement Agreement, Exhibit F, until
such time that it can be dedicated to the City, pursuant to the terms of the Water Easement
Agreement. Because the Subdivider Infrastructure and Future Dedicated Infrastructure are
integral components of the Subphase 1B Required Infrastructure and necessary for a fully
functional street, Subdivider must obtain a Director’s Determination of Completeness, pursuant
to Section 5(a) above, for the Dedicated Infrastructure, the Subdivider Infrastructure, and the
Future Dedicated Infrastructure as a precedent for dedication and City Acceptance of the
Dedicated Infrastructure.
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6. Subdivider's Maintenance Responsibility.

(a) Maintenance of Dedicated Infrastructure. Until Accepted, Subdivider
shall be responsible for the maintenance and repair of the Dedicated Infrastructure. Upon
Acceptance, Subdivider shall be released from any obligation to maintain, operate, and/or repair
the Dedicated Infrastructure and the City shall assume the responsibility of operating and
maintaining the Dedicated Infrastructure, or portion thereof, subject to the limitations in Section
5(b)(iii) above, Subdivider's obligations under Section 7(a) of this Agreement, the obligations on
the fronting property owners under Public Works Code section 706 and 810B, and other
maintenance obligations otherwise required by law. If Subdivider, or its successor, chooses to
assume the maintenance obligations of the fronting property owners, as defined under Public
Works Code sections 706 and 8§10B, and other applicable law, Subdivider is required to obtain
an encroachment permit with the City to provide access rights and notice of maintenance

responsibility.

(b) Maintenance of Future-Dedicated Infrastructure. Until the Future-
Dedicated Infrastructure has been Accepted by the City, as described in Section 5(d), Subdivider
shall be responsible for the maintenance and repair of the Future-Dedicated Infrastructure. Upon
future dedication and Acceptance, Subdivider shall be released from any obligation to maintain,
operate, and/or repair the Future-Dedicated Infrastructure and the City shall assume full
responsibility of operating and maintaining the Future-Dedicated Infrastructure, or portion

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

Section 7(a) of this Agreement. In order to protect the Future-Dedicated Infrastructure from
damage until such time as the Future-Dedicated Infrastructure, or portion thereof, is dedicated
and Accepted by the City, Subdivider shall maintain the Future-Dedicated Infrastructure to the
standards agreed to in the Restated and Amended Water Easement Agreement attached hereto as
Exhibit F.

() Maintenance of Subdivider Infrastructure. Subdivider shall be responsible

for the maintenance and repair of the Subdivider Infrastructure. Subdivider shall maintain the
Subdivider Infrastructure until such maintenance responsibilities are transferred to a Master

HOA as defined herein. Master homeowner associations will be established as a private master
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community association (“Master HOA”). The maintenance responsibilities and liability for the
Subdivider Infrastructure shall be defined in the future MEP. Upon formation, a Master HOA
will assume maintenance of and liability for the Subdivider Infrastructure, and the Master HOA’s
declaration of covenants, conditions, and restrictions (“Master HOA CC&Rs”) shall set forth the
Master HOA’s obligations and liability under the future MEP. Upon formation of the Master
HOA, Subdivider or its successor shall provide the City with copies of the Master HOA CC&Rs,

as revised from time to time.

(d)  Protection of Subphase 1B Required Infrastructure. In order to protect the

Subphase 1B Required Infrastructure from damage until such time as the applicable Dedicated
Infrastructure, or portion thereof, is Accepted, Subdivider may erect a construction fence around
areas under construction, areas to be constructed in the future, or areas constructed but not
Accepted, provided that Subdivider has procured all necessary permits and complied with all
applicable laws; however, no construction fence may be constructed or maintained which is
determined by the Director to adversely affect public health or safety, or the ingress and egress

of the public.

7. Warranty and Indemnity.

(a) Warranty. Acceptance of Dedicated Infrastructure by the City shall not
constitute a waiver of defects by the City. Subdivider covenants that all Subphase 1B Required
Infrastructure constructed or installed by Subdivider shall be free from defects in material or
workmanship and shall perform satisfactorily for a period of two (2) years following a
Determination of Completeness of the Subphase 1B Required Infrastructure (or portion thereof)

unless a longer warranty period applies based on applicable law ("Warranty Period"), except

that the warranty period for plant materials and trees planted pursuant to the Subphase 1B
Required Infrastructure shall not commence until the Director receives a certification from the
City's Construction Manager that the trees have passed a plant establishment period set in
accordance with the Plans and Specifications. For the period of time described in Section 4(a)
hereof, Subdivider shall, as necessary, and upon receipt of a request in writing from the Director
that the work be done, test, correct, repair or replace any defects in the Subphase 1B Required

Infrastructure at its own expense. During the Warranty Period, should Subdivider fail to act with
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reasonable promptness to make such testing, correction, repair or replacement, or should an
emergency require that testing, correction, repair or replacement be made before Subdivider can
be notified (or prior to Subdivider's ability to respond after notice), City may, at its option,
provided that notice thereof is provided to Subdivider, make the necessary tests, correction,
repair or replacement or otherwise perform the necessary work at Subdivider’s expense. During
the Warranty Period, the City shall hold Subdivider's reduced performance bond (or separate
warranty bond in the same amount) as described in Section 4, to secure performance of
Subdivider's foregoing warranty obligations. Subdivider's liability pursuant to the warranty in
this Section 7(a) shall cover defects and defective material or workmanship, and shall not extend
to ordinary wear and tear or harm or damage from improper maintenance or operation of the

Public Improvement by a City agency or the City’s agent.

(b) Indemnity. Subdivider agrees that subject to the limitations on
Subdivider's obligations set forth in Section 7(a), Subdivider shall indemnify, defend and hold
the City and each of the City's Agencies, together with their commissioners, directors, officers,
employees, agents, successors and assigns, harmless from and against any and all Losses arising
out of the breach of this Agreement by Subdivider, Subdivider's or any of its contractors', agents',
consultants' or representatives' negligent or defective construction of the Subphase 1B Required
Infrastructure, constructed or installed by Subdivider under this Agreement, Subdivider's non-
payment under contracts between Subdivider and its consultants, engineers, advisors,
contractors, subcontractors or suppliers in the provision of such Subphase 1B Required
Infrastructure, or any claims of persons employed by Subdivider or its contractors, agents,
consultants or representatives to construct such Subphase 1B Required Infrastructure, all subject
to the terms, conditions, exceptions (including, without limitation, the exception for negligence
or willful acts or omissions of the indemnified party) and limitations contained in the
Development Agreement, as applicable, and further provided that any demand for
indemnification hereunder with respect to negligent or defective construction must be brought, if
at all, within two (2) years after the related Subphase 1B Required Infrastructure, or portion
therefor, receives a Determination of Completeness from the Director in accordance with Section

5(a) hereof.
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The City shall not be an insurer or surety for the design or construction of the Subphase
1B Required Infrastructure pursuant to the approved Plans and Specifications, nor shall any
officer or employee thereof be liable or responsible for any accident, loss, or damage happening
or occurring during the construction of the Subphase 1B Required Infrastructure as specified in

this Agreement, except as may arise due to the negligence or willful acts or omissions of the

City.
8. Miscellaneous.

(a) Final Map Recordation. The City, in accordance with the Code, shall

record the Final Map with the County Clerk in the Official Records of the City and County of
San Francisco. The City shall notify Subdivider of the time of recordation. In the event the

Final Map is not recorded, this Agreement shall be null and void.

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

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

(c) Excusable Delay. All time periods in this Agreement shall be extended

for Excusable Delay (as defined in the Development Agreement) in accordance with this Section.
A party who is subject to Excusable Delay in the performance of an obligation hereunder, or in
the satisfaction of a condition to the other party's performance hereunder, shall be entitled to a
postponement of the time for performance of such obligation or satisfaction of such condition
during the period of enforced delay attributable to an event of Excusable Delay. If repair,
replacement, or reconstruction of any Subphase 1B Required Infrastructure (or any portion
thereof) or any other public improvements is necessitated by Excusable Delay, then the time
period for completion of the applicable work as provided in this Agreement shall be extended as
provided in this Section 8(c), including any periods required for redesign, mobilization and other
construction related requirements and such repair, replacement or reconstruction shall, as
necessary, be reflected in a Plan Revision or change order in accordance with this Agreement.
This Excusable Delay provision shall not apply, however, unless (i) the party seeking to rely
upon such provisions shall have given notice to the other party, within thirty (30) days after
obtaining knowledge of the beginning of an enforced delay, of such delay and the cause or

causes thereof, to the extent known, and (ii) a party claiming the Excusable Delay must at all
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times be acting diligently and in good faith to avoid foreseeable delays in performance, to

remove the cause of the delay or to develop a reasonable alternative means of performance.

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

proceeding in court or other dispute resolution mechanism ("DRM") to enforce any provision
hereof or for damages by reason of an alleged breach of any provision of this Agreement, the
prevailing party shall be entitled to receive from the losing party, court or DRM costs or
expenses incurred by the prevailing party including, without limitation, expert witness fees,
document copying expenses, exhibit preparation costs, carrier expenses and postage and
communication expenses, and such amount as the court or DRM may adjudge to be reasonable
attorneys' fees for the services rendered the prevailing party in such action or proceeding.
Attorneys' fees under this Section 9(d) include attorneys' fees on any appeal, and, in addition, a
party entitled to attorneys' fees shall be entitled to all other reasonable costs and expenses

incurred in connection with such action.

For purposes of this Agreement, reasonable fees of attorneys and any in-house counsel
for the City or Subdivider shall be based on the fees regularly charged by private attorneys with
an equivalent number of years of professional experience in the subject matter area of the law for
which the City's or Subdivider's in-house counsel's services were rendered who practice in the
City in law firms with approximately the same number of attorneys as employed by the City, or,
in the case of Subdivider's in-house counsel, as employed by the outside counsel for the

Subdivider.
(e) Notices.

(1) A notice or communication under this Agreement by either party to
the other (or by or to the Director) shall be sufficiently given or delivered if dispatched by hand

or by registered or certified mail, postage prepaid, addressed as follows:
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In the case of a notice or communication to the Director of Public Works:

Director of Public Works

City and County of San Francisco
City Hall

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

Attn: Infrastructure Task Force

With copies to:

Office of the Mayor

Office of Economic and Work Force Development

City and County of San Francisco

City Hall, Room 458

1 Dr. Carlton B. Goodlett Place

San Francisco, CA 94102

Attn: Heather Diaz-Tran

Reference: Parkmerced Mixed-Use Development Project

Office of the City Attorney

City Hall, Room 234

1 Dr. Carlton B. Goodlett Place

San Francisco, CA 94102

Attn: Public Works General Counsel

Reference: Parkmerced Mixed-Use Development Project

San Francisco Public Utilities Commission

525 Golden Gate Avenue

San Francisco, CA 94102

Attn: Molly Petrick, Dave Briggs and John Roddy
Reference: Parkmerced Mixed-Use Development Project

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

Parkmerced Owner LLC

One Maritime Plaza Suite 1900
San Francisco, California 94111
Attn: Seth Mallen
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With copies to:

J. Abrams Law, P.C.

One Maritime Plaza Suite 1900
San Francisco, California 94111
Attn: Jim M. Abrams

Every notice given to a party hereto, pursuant to the terms of this Agreement, must state

(or must be accompanied by a cover letter that states) substantially the following:

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

the action or response required, if any;

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

must respond thereto;

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

Approval under the Parkmerced Public Improvement Agreement"; and

(D) if a notice of disapproval or an objection which requires reasonableness,

shall specify with particularity the reasons therefor.

(ii) Any mailing address may be changed at any time by giving written
notice of such change in the manner provided above at least ten (10) days prior to the effective
date of the change. All notices under this Agreement shall be deemed given, received, made or
communicated on the date personal receipt actually occurs or, if mailed, on the delivery date or

attempted delivery date shown on the return receipt.

(iii)  Any notice or request for review, consent or other determination or
action by the Director under any provision of this Agreement shall display prominently on the
envelope enclosing such request (if any) and the first page of such request, substantially the

following words: "PARKMERCED INFRASTRUCTURE: IMMEDIATE ATTENTION
REQUIRED."

® Successors and Assigns. This Agreement shall be binding upon and inure

to the benefit of the successors and assigns of the parties hereto, and upon such transfer,
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Subdivider shall be released from its obligations hereunder. Any such assignment shall be in
writing, shall clearly identify the scope of the rights and/or obligations assigned and shall be
subject to the approval of the Director. Section 3.5.5 of the Development Agreement anticipates
that the maintenance obligations described herein for the Future-Dedicated Infrastructure and the
Subdivider Infrastructure would be assigned to and assumed by the Master HOA; accordingly,
Subdivider’s assignment of such maintenance obligations to the Master HOA and the Master
HOA'’s assumption of such obligations are explicitly contemplated by this Agreement, and the
City shall cooperate with such assignment to the Master HOA. Such assignment shall occur as

part of a City approved encroachment permit associated with such infrastructure.

(g  Development Agreement. The City shall cooperate with Subdivider

consistent with the terms of the Development Agreement, including, without limitation, in
obtaining applicable approvals required for the construction of the Subphase 1B Required

Infrastructure.

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

thereafter.

(1) Parties in Interest. Nothing in this Agreement, expressed or implied, is

intended to or shall be construed to confer upon or to give to any person or entity other than the
City and Subdivider any rights, remedies or claims under or by reason of this Agreement or any
covenants, conditions or stipulations hereof; and all covenants, conditions, promises, and
agreements in this Agreement contained by or on behalf of the City, or Subdivider shall be for

the sole and exclusive benefit of the City and Subdivider.

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

materially diminish the City's rights under this Agreement.
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(k)  Counterparts. This Agreement may be executed in counterparts, each of

which shall be deemed an original.

Q) Interpretation of Agreement. Unless otherwise provided in this

Agreement, whenever approval, consent or satisfaction is required of Subdivider or the City
pursuant to this Agreement it shall not be unreasonably withheld or delayed. Captions used in
this Agreement are for convenience or reference only and shall not affect the interpretation or
meaning of this Agreement. This Agreement shall in no way be construed to limit or replace any
other obligations or liabilities which Subdivider and City may have in the Development

Agreement. This Agreement is an Implementing Approval of the Development Agreement.

9, Insurance. Subdivider shall, at all times prior to Acceptance of the Subphase 1B
Required Infrastructure, comply with the insurance requirements set forth in any Permit to Enter
issued by the City in accordance with the Development Agreement, or otherwise in accordance
with any other applicable City Regulations. Subdivider shall furnish to the City, from time to
time upon request by the City's Risk Manager, a certificate of insurance (and/or, upon request by
the City's Risk Manager, a complete copy of any policy) regarding each insurance policy
required to be maintained by the Subdivider under any Permit to Enter issued by the City in
accordance with the Development Agreement, or otherwise in accordance with any other

applicable City Regulations.
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IN WITNESS WHEREOF, City and Subdivider have executed this Agreement in one or

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

SUB ﬁIVIDEE :
By:

[
Seth Mallen
Vice President

CITY AND COUNTY OF SAN FRANCISCO

By: Mohammed Nuru
Its: Director of Public Works

APPROVED AS TO FORM:

/

DENNIS J. HERRERA
CITY ATTORNEY

— A
Deputy City Attorney
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Exhibif A

Improvement Plans and Specifications prepared for Subdivider by BKF Engineers,
entitled Parkmerced Phase 1B Street Improvement Plans, San Francisco, San Francisco County,

California dated May 1, 2017 and approved by or on behalf of the Director, on
(the “Plans and Specifications™).




Exhibit B-1

Faithful Performance Bond
Subphase 1B Required Infrastructure

[Attached]



N LEXON SURETY Lexon Instramce Compary
GROUP Bond Sajeguard Insurance Conipamy

*Thousand Seven Hundred Ninety One & no/100.
BOND 1153083
Premium: $107,242.63/2yr

-~

Form: Faithful Performance Bond
Subphase 1B Required Infrastructure

Wherezs, the Board of Supervisors of the City and County of San Frandisco, State of California,
and Parkmerced Owner LLC {(hereafter designated as "Principal") have entered into an
agreement whereby Principal agrees to install and complete certain designated public
impravements, which agreement, entitled Parkmerced Blocks 20, 218, and 22 ("Subphase 1B") Public improvement Agreement
dated and identified as Subphase 1B Reguired Infrastructure ~ or the work
described in and required by such agreement, is hereby referred to and made a part hereof
and .

Whereas, Prindpal is required underthe terms of the agreementto furnish a bond for the
faithful performance of the agreement; Phase 1B Public improvements

Now, therefore, we, Prindpal and Lexon Insurance Company, as Surety, are held and firmly
bound unto the Gty and County of San Frandsco (hereafter called "City of San Frandsco”) in the
penal sum of Ten Million Three Hundred Eleven® Dalfars (510,311,791.008) lawful money of
the United States, for the payment of which we bind ourselves, our heirs, successors, executors,
and administrators, jointly and severslly, firmly by these presents. '

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

As part of the obligation secured hereby and in addition to the face amount specified, costs and
reasonable expenses and fees shzll be included, including reasonable attomeys’ fees, incurred
by the Gty of San Frandisco in successfully enfordng the obligation, all to be taxed as costs and
induded in any judgment rendered.

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

bond. Fhe Surety hereby waives notice of any such change, extension of ime, alteration, or
addition to the terms ofthe agreement, the work, or the spedfications.
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LEXON SURETY Lexon Insurance Company

GROUP Bond Safeguard insurance Compary

In witness whereof, this instrument has been duly executed by Principal and Surety on
November 2 ,2017.

"PRINCIPAL" ' "SURETY"

Parkmerced Owner LLC Lexon Insurance Company

By:
] Name: ETH M aur”
Title: Jl(_E_ P{)_E’\ 08~

Address: 525 Market Street, 34th Floor

San Francisco, CA 94105

Telephone: _415-955-0100

Facsimile: 415-982-7978

NasyviLe OFFICE I : LHIC2E0 OFFICE LotsviLE OFFicE
12850 | eBapON ROAS 400 S, FrRoNTaGE Roao, Surme 250 10002 3-ELAVVILLE ROAS, SUITT 103
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PH: 615-533-3800 Fi: 615-552-8502 PH: 630-495-5290 Fx: 630-495-2272 Pi: 502-253-6506 Fy 502-253-6570
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ACKNOWLEDGMENT

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

State of California .
County of San Francisco )

on Nlvemeee 7, , 2D before me, S- Nicole Evans, Notary Public

(insert name and title of the officer)

personally appeared __ Bradley N. Wright
who proved to me on the basis of satisfactory evidence to be the person(s) whose name(s) istarex
subscribed to the within instrument and acknowledged to me that he/sketasyt executed the same in
his/heriheirauthorized capacityfies), and that by histesftheir signature(s) on the instrument the
person{s), or the entity upon behalf of which the person(g) acted, executed the instrument.

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

S. NICOLE EVANS
Notary Public - California

@ San Francisco County

s Commission # 2171977

] S My Comm. Expires Dec 11, 202OE
=

WITNESS my hand and official seal.

LYNN

Signature L (Seal)




POWER OF ATTORNEY

Lexon Insurance Company

LX- 317651

KNOW ALL MEN BY THESE PRESENTS, that LEXON INSURANCE COMPANY, a Texas Corporation, with its principal office in
Louisville, Kentucky, does hereby constitute and appoint Bradley N. Wright its true and lawful Attorney(s)-In-Fact to make, execute, seal and
deliver for, and on its behalf as surety, any and all bonds, undertakings or other writings obligatory in nature of a bond.

This authority is made under and by the authority of a resolution which was passed by the Board of Directors of LEXON INSURANCE
COMPANY on the 1% day of July, 2003 as follows:

Resolved, that the President of the Company is hereby authorized to appoint and empower any representative of the Company or other
person or persons as Attomey-In-Fact to execute on behalf of the Company any bonds, undertakings, policies, contracts of indemnity or other
writings obligatory in nature of a bond not to exceed $10,500,000.00, Ten Million Five Hundred Thousand dollars, which the Company might
execute through its duly elected officers, and affix the seal of the Company thereto. Any said execution of such documents by an Attorney-In-
Fact shall be as binding upon the Company as if they had been duly executed and acknowledged by the regularly elected officers of the
Company. Any Attomey-In-Fact, so appointed, may be removed for good cause and the authority so granted may be revoked as specified in
the Power of Attormey.

Resolved, that the signature of the President and the seal of the Company may be affixed by facsimile on any power of attorney
granted, and the signature of the Assistant Secretary, and the seal of the Company may be affixed by facsimile to any certificate of any such

power and any such power or certificate bearing such facsimile signature and seal shall be valid and binding on the Company. Any such
power so executed and sealed and certificate so executed and sealed shall, with respect to any bond of undertaking to which it is attached,

continue to be valid and binding on the Company.

IN WITNESS THEREOF, LEXON INSURANCE COMPANY has caused this instrument to be signed by its President, and its Corporate
Seal to be affixed this 5th day of August, 2015.

LEXON INSURANCE COMPANY

w_ (P

David E“Campbell 7
President

ACKNOWLEDGEMENT

On this 5th day of August, 2015, before me, personally came David E. Campbell to me known, who be duly swom, did depose and say
that he is the President of LEXON INSURANCE COMPANY, the corporation described in and which executed the above instrument; that he
executed said instrument on behalf of the corporation by authority of his office under the By-laws of said corporation.

\‘\“‘" 2 "'"Ii
= W Oqu(
AMY TAYLOR RY

Amy

5: E o ff__ Notary Public- State of Tennessee

R ’-ua__ag’ § Davidson County | ylo'r b

TR Mv Commission Expires 07-08-19 ok ulic
"’“luu Il“‘\‘ CERTI FICATE

I, the undersigned, Assistant Secretary of LEXON INSURANCE COMPANY, A Texas Insurance Company, DO HEREBY CERTIFY
that the original Power of Attorey of which the forgoing is a true and correct copy, is in full force and effect and has not been revoked and the

resolutions as set forth are now in force.

Signed and Seal at Mount Juliet, Tennessee this 21?_ ld Day of M O\/ , 20 |’) ;

BY /4/4‘4’:

Andrew Smith
Assistant Secretary

“WARNING: Any person who knowingly and with intent to defraud any insurance company or other person, files and application for insurance of
claim contalning any materially false information, or conceals for the purpose of misleading, information concerning any fact material thereto,
commits a fraudulent insurance act, which s a crime and subjects such person to criminal and civil penalties.”




CALIFORNIA ALL-PURPOSE ACKNOWLEDGMENT CIVIL CODE § 1189
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A notary public or other officer completing this certificate verifies only the identity of the individual who signed the
document to which this certificate is attached, and not the truthfulness, accuracy, or validity of that document.

State of California ) )

County of S Brana sco )

On (.57 before me, __Crvace Simpsom . NoTary Pubhc,
Date Here Insert Name and Title of the Officer

personally appeared Cetn Mallen

Name(s) of Signer(s)

who proved to me on the basis of satisfactory evidence to be the person{s} whose namefs) is/are
subscribed to the within instrument and acknowledged to me that he/shefthey executed the same in
his/het7their authorized capacity(ies); and that by his/her/their signature(sy 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.
Notary Public - California
San Francisco County é

WITNESS my hand and official seal.
Commission # 2167562

] My Comm. Expires Oct 13, 2020( /(égﬂ/rw-nﬂ
Signature

Signatufe of Notary Public

GRACE SIMPSON

Place Notary Seal Above

OPTIONAL
Though this section is optional, completing this information can deter alteration of the document or
fraudulent reattachment of this form to an unintended document.

Description of Attached Document

Title or Type of Document: Document Date:

Number of Pages: Signer(s) Other Than Named Above:

Capacity(ies) Claimed by Signer(s)

Signer's Name: Signer's Name:

[3J Corporate Officer — Title(s): [7) Corporate Officer — Title(s):

{J Partner — [JLimited (] General [ Partner — [JLimited [JGeneral

[J Individual [1 Attorney in Fact [J Individual [ Attorney in Fact

[ Trustee [J Guardian or Conservator [ Trustee (0 Guardian or Conservator
(7] Other: [1 Other:

Signer Is Representing: Signer Is Representing:

©2014 Nat:onal Notary Associatxon WWW. NatlonalNotary org 1-800-US NOTARY (1 -800-876-6827) ltem #5907



Exhibit B-2

Payment Bond
Subphase 1B Required Infrastructure

[Attached]



1

*Thousand Eight Hundred Ninety Five & 00/100.

Bond No.: 1153083

Premiee Inchideg In
Perfosmnance Bond

Form: Labor and Material Bond
Subphase 1B " Required Infrastrochye

Whereas, the Board of Supervisors of the City and Counnty of San Prancisco, Siate of
California, and Parkmerced Owner LLC ~ (hereafter desipnated as "Principal”) have eatered into
: oreement whersby Principal agrees to install and iele certzin desipnated i
an agreomy erevy Parkmerced Blocks%%g, and 22 puppe BIqBrDVEExZI;i

irnprovements, which agreement, entitled | .
?'ieemsnt, dated (S_u?p%%ij%}%ﬂ jdentified as Subphase 1B
Required Infrastracture is bereby referred o and made a part hereof;, and

Whereas, under the terms of the agreement, Principal is required before entering upon the
performance of the work to file a good and snfficient payment bond with the City and Coumnty of
San Francisco to secure the claims to which reference is made ia Title 15 {commencing with
section 3082) of Part 4 of Division 3 of the Civil Code of the State of California;

Now, therefore, we, the Principal apd the undersigned as corporate Surety (“Sorety”), are
held and fimnly bound emto the City smd Connty of Szz Framcisco and 'all contractors,
subcoatractors, laborers, material men, and other persons employed in the performance of the
agreement and referred to I Tile 15 of the Civil Code In the suom  of
Five Million One Hundred Fifty Five*  Doflars {§ 5,155,895.00 ), for materials farmished or
labor thereon of any kind, or for amomnls doe pader the Unemploymeat Fsurance Aet with
respect to snch wark or labor, thai Surety will pay the same in an araount not exceeding the
amount set forth. I swit Is bronght or this bond, Sarety will pay, in addition to the face amount °
thereof, costs and reascnable expenses and fees, including reasonable attorneys' fees, incarred by
the City and County of San Francisco, in successfully enforcing the obligation, to be awarded
and fixed by the Court, to be taxed as costs, and to be inclnded in the judpment rendered.

' It is hereby expressly stipnlatéd and agreed that this bond shall inure to the benefit of any
and all persons, companies, and corporations eatitled to file claims under Title 15 (commencing
with section 3082) of Part 4 of Division 3 of the Civil Code, so as to pive a rdght of action to
them or their assigns in any suit broeght npon this bond.

_If the condition of this bond is fully performed, then this obligation shall become null and
void; otherwise, it shall be and remain in full foree and effect.

The Surety hereby stipulates and agrees that no change, extepsion of time, alteration, ox
addition to the temms of the agreement or the specifications accompanying the agreement shalf in
any manner affect its obligations on this bond: The Svrety bereby waives notice of any such

change, extension, alteration, or addition. o~

WO2-WEST:-SIS\00102276.1 1 B4



LEXON SURETY Lexon fnsurance Company
GROUP Bond Safeguard insurance Company

In witness whereof, this instrument has been duly executed by Principal and Surety on
November2  ,2017.

"PRINCIPAL" ‘ "SURETY"
Parkmerced Owner LLC Lexon Insurance Company
Name: % /
le right
eV et il
Address: 525 Market Street, 34th Floor
San Francisco, CA 94105
Telephone: 415-955-0100
Facsimile:  415-982-7978
NaswviLLs OFFICE | CHICAGO OFFICE ) LovisviuE OFfice
12850 Lesanon ROAG | 900 S. FronsGE RO&D, SwiTe 250 10002 SFELAVVALE ROAD, SUITE 300
RAT, QT TR 37322 | WOODRIDGE, I 60517 | OUISVILLE, KY 40233
PH: 615-553-8500 Fix: 615-555-2502 PH: 630-495-5280 F¥: €30-495-9172 Pri: 502-2383-850K - S02-253-6570

www. LexonSurety.com



ACKNOWLEDGMENT

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

State of California )
County of San Francisco )

0y D] before me, S- Nicole Evans, Notary Public
(insert name and title of the officer)

personally appeared _ Bradiey N. Wright )
who proved to me on the basis of satisfactory evidence to be the person(g) whose name(s) isfarex
subscribed to the within instrument and acknowledged to me that he/shetiisyt executed the same in
his/ker#ieirauthorized capacityfiesi, and that by hiskesrtheir signature(®) on the instrument the
person(), or the entity upon behalf of which the person(s) acted, executed the instrument.

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

S. NICOLE EVANS
Notary Public - Catifornia
San Francisco County
Commission # 2171977

B_%% ; " My Comm. Expires Dec 11, 2020 E
Signatur (Seal)
~ LS

WITNESS my hand and official seal.

LYNN




POWER OF ATTORNEY

Lexon Insurance Company

KNOW ALL MEN BY THESE PRESENTS, that LEXON INSURANCE COMPANY, a Texas Corporation, with its principal office in
Louisville, Kentucky, does hereby constitute and appoint Bradley N. Wright its true and lawful Attorney(s)-In-Fact to make, execute, seal and
deliver for, and on its behalf as surety, any and all bonds, undertakings or other writings obligatory in nature of a bond.

LX- 317651

This authority is made under and by the authority of a resolufion which was passed by the Board of Directors of LEXON INSURANCE
COMPANY on the 1 day of July, 2003 as follows:

Resolved, that the President of the Company is hereby authorized to appoint and empower any representative of the Company or other

person or persons as Attomey-In-Fact to execute on behalf of the Company any bonds, undertakings, policies, contracts of indemnity or other
writings obligatory in nature of a bond not to exceed $10,500,000.00, Ten Million Five Hundred Thousand dollars, which the Company might
execute through its duly elected officers, and affix the seal of the Company thereto. Any said execution of such documents by an Attorney-In-
Fact shall be as binding upon the Company as if they had been duly executed and acknowiedged by the regularly elected officers of the
Company. Any Attomey-In-Fact, so appointed, may be removed for good cause and the authority so granted may be revoked as specified in
the Power of Aftorney.

Resolved, that the signature of the President and the seal of the Company may be affixed by facsimile on any power of attorney
granted, and the signature of the Assistant Secretary, and the seal of the Company may be affixed by facsimile to any certificate of any such

power and any such power or certificate bearing such facsimile signature and seal shall be valid and binding on the Company. Any such
power so executed and sealed and certificate so executed and sealed shall, with respect fo any bond of undertaking to which it is attached,

continue to be valid and binding on the Company.

IN WITNESS THEREOF, LEXON INSURANCE COMPANY has caused this instrument to be signed by its President, and its Corporate
Seal to be affixed this 5th day of August, 2015.

LEXON INSURANCE COMPANY

David EXC Campbell” 7
President

ACKNOWLEDGEMENT

On this 5th day of August, 2015, before me, personally came David E. Campbelil to me known, who be duly sworn, did depose and say
that he is the President of LEXON INSURANCE COMPANY, the corporation described in and which executed the above instrument; that he
executed said instrument on behalf of the comporation by authority of his office under the By-laws of said corporation.

g,
S oy,
- AMY TAYLOR BY
y!

5“ . STRE "': " V
= = z Notary Public- State of Tennessee
T ¢, e 3 Davidson County Amy lo_r b
%4, w’&‘:: Mv Commission Expires 07-08-19 Notarg Public
¢ N
"lu:um\\‘\\
CERTIFICATE

|, the undersigned, Assistant Secretary of LEXON INSURANCE COMPANY, A Texas Insurance Company, DO HEREBY CERTIFY
that the original Power of Attomey of which the forgoing is a true and correct copy, is in full force and effect and has not been revoked and the

resolutions as set forth are now in force.
/ . A
BY /M 4%

\ Andrew Smith
Assistant Secretary

) «
Ay

} AT
“WARNING: Any person who knowingly and with intent to defraud any insurance company or other person, files and application for insurance of
claim containing any materially false information, or conceals for the purpose of misleading, information concerning any fact material thereto,
commits a fraudulent insurance act, which is a crime and subjects such person to criminal and civil penalties.”




CALIFORNIA ALI.-PURPOSE ACKNOWLEDGMENT CIVIL CODE § 1189

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

State of California ) )

County of San Franeiseo )

On (2.7 before me, Civace SIVMOSUY\ Notzry Phtb, iC.
Date Here Insert Name and Title c(f the Officer

personally appeared Sen Ma {len

Name(s) of Signer(s)

who proved to me on the basis of satisfactory evidence to be the person(s} whose namefs) 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.

| 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 /éﬁfl/l/@"/v

Signatufe of Notary Public

GRACE SIMPSON
Notary Public - California
San Francisco County
Commission # 2167562
My Comm. Expires Oct 13, 2020

Place Notary Seal Above

OPTIONAL
Though this section is optional, completing this information can deter aiteration of the document or
fraudulent reattachment of this form to an unintended document.

Description of Attached Document

Title or Type of Document: Document Date:

Number of Pages: Signer(s) Other Than Named Above:

Capacity(ies) Claimed by Signer(s)

Signer’s Name: Signer's Name:

(1 Corporate Officer — Title(s): [71 Corporate Officer — Title(s):

(O Partner — (O Limited [ General [J Partner — [JLimited [ General

I Individual (] Attorney in Fact [ Individual [1 Attorney in Fact

(1 Trustee [J Guardian or Conservator (J Trustee 0J Guardian or Conservator
(J Other: _ [0 Other:

Signer Is Representing: Signer Is Representing:

A A A R S A A R R N A R R IR,

A,

R A A A A A A A S A R R S AN

©2014 National Notary Association * www.NatlonaINotary.org + 1-800-US NOTARY (1-800-876-6827) Item #5907




Exhibit B-3

Monument Bond
Subphase 1B Required Infrastructure

[Attached]



LEXON SURETY Lexon fnsurance Compuany
GROUP Bond Safeguard Insurance Company

BOND 1153084
Premium: $130/2yr

Form: Faithful Performance Bond

Subphase 1B Required Survey Monuments

Whereas, the Board of Supervisors of the City and County of San Francisco, State of California,
and Parkmerced Owner LLC (hereafter designated as "Principal”) have entered into an
agreement whereby Principal agrees to install and complete certain designated public
improvements, which agreement, entitled Final Map No. 8530

dated , 2017 and identified as Subphase 1B Required Survey Monuments, for
the work described in and required by such agreement, is hereby referred to and made a part
hereof; and

Whereas, Principal is required under the terms of the agreement to furnish 2 bond for the
faithful performance of the agreement;

Now, therefore, we, Principal and Lexon Insurance Company, as Surety, are held and firmly
bound unto the City and County of San Francisco (hereafter called "City of San Francisco®) in the
penal sum of Twelve Thousand Five Hundred Dollars ($12,500.00) lawful money of the United
States, for the payment of which we bind ourselves, our heirs, successors, executors, and
administrators, jointly and severally, firmly by these presents.

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

As part of the obligation secured hereby and in addition to the face amount specified, costs and
reasonable expenses and fees shall be included, including reasonable attorneys' fees, incurred
by the City of San Francisco in successfully enforcing the obligation, all to be taxed as costs and
included in any judgment rendered.

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

NASHVILLE OFFICE { CHICAGO DFFICE LoUIsVILLE OFFICE
1789C iepanOn ROAD 900 S. FRONTAGE ROAD, SUTE 250 1 30D0Z SHELEYWILLE ROAD, SuiTe 100
ART NouEY, T 27122 WOQDRIDGE, IL 50517 LoUISVILE, KY 20723
Pr- B15-353-2300 Fx: £15-553.8502 PH: 830-425-9380 Fx: §30-195-537. PH: 502-253-6500 Fv: 502-253-6570

www,LexonSurety.com




N\ LEXON SURETY Lexon Iustirance Company
Al GROUP Bond Safeguard Insurance Company

in witness whereof, this instrument has been duly executed by Principal and Surety on
November 2 , 2017

"PRINCIPAL" "SURETY"

Parkmerced Owner LLC Lexon Insurance Company

By: M .
] Name: Sgev ™MaLLES By:
Title: \/H-E, Pa.&ao:;,.t\' 4
Its:(/ £
Address: 525 Market Street, 34th Floor
San Francisco, CA 94105
Te|eph0ne: 415-955-0100
Facsimile: 415-982-7978
NASHVILLE OFFICE CHICAGO OFFICE LOWISVILLE OFFITE
128%3 Leganen Roan 900 5. FRONTAGE RQAD, SulTe 250 10002 SHEEYVILLE ROAD, SLITE 100
LAt Juuer, TN 37122 WOGDRIDGE, L 60517 LOouIEVILE, KY 20223
Py: 515-85R-9500 Fx: 515-853-0502 Py: 630-495-9380 Fi: 630-395-8272 Py:$02.283.65G0 Fu: 502-253-8570

www.LexonSurety.com




ACKNOWLEDGMENT

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

State of California .
County of San Francisco )

on NDOV 2.,2017] before me, S. Nicole Evans, Notary Pubilic
(insert name and title of the officer)

personally appeared _ Bradley N. Wright
who proved to me on the basis of satisfactory evidence to be the person(s) whose name(s) |séaxec
subscribed to the within instrument and acknowledged to me that he/ghefthsst executed the same in
his/hrerfeirauthorized capacityfies, and that by hisfesiheir 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.

S. NICOLE EVANS
Notary Public - California
San Francisco County
Commission # 2171977
My Comm. Expires Dec 11, 2020

WITNESS my hand and official seal.

Signature % j § ?) N (Seal)
i} L7 - et A

4
z
2




POWER OF ATTORNEY

Lexon Insurance Company

KNOW ALL MEN BY THESE PRESENTS, that LEXON INSURANCE COMPANY, a Texas Corporation, with its principal office in
Louisville, Kentucky, does hereby constitute and appoint: Victoria M. Campbell, Robin Rutlin, Suzanne M. Brenner, Bradley N. Wright,
Carolyne Emery its true and lawful Attorney(s)-In-Fact to make, execute, seal and deliver for, and on its behalf as surety, any and all bonds,

undertakings or other writings obligatory in nature of a bond.

This authority is made under and by the authority of a resolution which was passed by the Board of Directors of LEXON INSURANCE
COMPANY on the 1 day of July, 2003 as follows:

Resolved, that the President of the Company is hereby authorized to appoint and empower any representative of the Company or other
person or persons as Attorney-In-Fact to execute on behalf of the Company any bonds, undertakings, policies, contracts of indemnity or other
writings obligatory in nature of a bond not to exceed $2,500,000.00, Two Million Five Hundred Thousand dollars, which the Company might
execute through its duly elected officers, and affix the seal of the Company thereto. Any said execution of such documents by an Attorney-In-
Fact shall be as binding upon the Company as if they had been duly executed and acknowledged by the regularly elected officers of the
Company. Any Attorney-In-Fact, so appointed, may be removed for good cause and the authority so granted may be revoked as specified in

the Power of Attorney.

Resolved, that the signature of the President and the seal of the Company may be affixed by facsimile on any power of attorney
granted, and the signature of the Assistant Secretary, and the seal of the Company may be affixed by facsimile to any certificate of any such
power and any such power or certificate bearing such facsimile signature and seal shall be valid and binding on the Company. Any such
power so executed and sealed and certificate so executed and sealed shall, with respect to any bond of undertaking to which it is attached,

continue to be valid and binding on the Company.

IN WITNESS THEREOF, LEXON INSURANCE COMPANY has caused this instrument to be signed by its President, and its Corporate
Seal to be affixed this 5th day of August, 2015.

Lx- 279380

LEXON INSURANCE COMPANY

(i

David E“Campbell” 7
President

ACKNOWLEDGEMENT

On this 5th day of August, 2015, before me, personally came David E. Campbell to me known, who be duly sworn, did depose and say
that he is the President of LEXON INSURANCE COMPANY, the corporation described in and which executed the above instrument; that he
executed said instrument on behalf of the corporation by authority of his office under the By-laws of said corporation.

RO

TA)I% %,
AMY TAYLOR i W W

Swine

s

- Notary Public- State of Tennessee ‘

S i wmw Davidson County Amy ylo_r h

P Mv Commission Expires 07-08-19 Notaryj Public
CERTIFICATE

I, the undersigned, Assistant Secretary of LEXON INSURANCE COMPANY, A Texas Insurance Company, DO HEREBY CERTIFY
that the original Power of Attomey of which the forgoing is a true and correct copy, is in full force and effect and has not been revoked and the

resolutions as set forth are now in force.
/ A
BY //4/ 4&/0(__

Andrew Smith
Assistant Secretary

)

“WARNING: Any person who knowingly and with intent to defraud any insurance company or other person, files and application for insurance of
claim containing any materially false information, or conceals for the purpose of misleading, information concerning any fact material thereto,

commits a fraudulent insurance act, which is a crime and subjects such person to criminal and civil penalties.”




CALIFORNIA ALL-PURPOSE ACKNOWLEDGMENT CIVIL CODE § 1189

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 )

Countyof _ San Branc sce )

On (t.2.09 before me, CTY'C(C.fi S\M;ﬂgmf\ IVDWV'V Pb(.fﬂ\l c ,
Date Here Insert Name and Title of the Offi fcer

personally appeared SC«'H'\ Mallen

Name(s) of Signer(s)

who proved to me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are
subscribed to the within instrument and acknowledged to me that he/she/they executed the same in
his/het/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.

| 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 /%V%/

Signatursfof Notary Public

GRACE SIMPSON
Notary Pubtic - California
San Francisco County
) Commission # 2167562
== My Comm. Expires Oct 13, 2020

/

Place Notary Seal Above

OPTIONAL —
Though this section is optional, completing this information can deter alteration of the document or
fraudulent reattachment of this form to an unintended document.

Description of Attached Document

Title or Type of Document: Document Date:

Number of Pages: Signer(s) Other Than Named Above:

Capacity(ies) Claimed by Signer(s)

Signer's Name: Signer’s Name:

(7} Corporate Officer — Title(s): {71 Corporate Officer — Title(s):

[ Partner — [1Limited [ General U Partner — [JLimited [J General

] Individual {0 Attorney in Fact O Individual O Attorney in Fact

[ Trustee {1 Guardian or Conservator [J Trustee UJ Guardian or Conservator
L1 Other: [0 Other:

Signer Is Representing: Signer Is Representing:

©2014 Natlonal Notary Assomatlon wWWw. NatlonalNotary org ° 1 800 US NOTAHY (1 800 876 6827) Item #5907



Exhibit C

Future-Dedicated Infrastructure; Low-Pressure Water System

[Artached]
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Exhibit D

Future-Dedicated Infrastructure: Recycled Water System

[Attached]
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Exhibit E-1

Subdivider Infrastructure: Stormwater Management Improvements

[Attached]
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Exhibit E-2

Subdivider Infrastructure: Special Street Improvements

[Attached]
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Exhibit F

Restated and Amended Water Easement Agcreement

RECORDING REQUESTED BY
AND WHEN RECORDED RETURN TO:

San Francisco Real Estate Division
25 Van Ness Avenue, Suite 400
San Francisco, CA 94102

Attn: Director of Property

WITH A CONFORMED COPY TO:

San Francisco Public Utilities Commission
City and County of San Francisco

525 Golden Gate Avenue, 10th Floor

San Francisco, CA 94102

Attn: Real Estate Director

(Space above this line for Recorder's use only)
RESTATEMENT AND AMENDMENT OF WATER SYSTEM EASEMENT
THIS RESTATEMENT AND AMENDMENT OF WATER SYSTEM EASEMENT (this
“Easement Agreement”) dated ,20__,1is by and between the CITY AND COUNTY
OF SAN FRANCISCO, a municipal corporation (“Grantor” or “City”), and PARKMERCED
OWNER LLC, a Delaware limited liability company its successors and assigns (“Grantee”)
(collectively, the “Parties™).

RECITALS

A. In 1944, the Metropolitan Life Insurance Company caused to be divided certain
land known as “Parkmerced” and recorded a survey map of this land, as adopted by the Board of
Supervisors in Resolution No. 3795 (Series of 1939), in the official records of the City and County
of San Francisco (the “Official Records™) at Map Book O, Pages 97 to 101; and,

B. In 1945, the Metropolitan Life Insurance Company transferred certain lands to the
City for public streets within Parkmerced as set forth in a deed recorded in the Official Records at
Book 4252, Pages 85 to 89 (the “Street Dedication Deed”); and,

C. The City’s Board of Supervisors approved the aforementioned map, accepted the
transferred property for street areas, and dedicated certain City-owned property as open public
streets and changed the name of certain streets by Resolution No. 4807 (Series of 1939) recorded
in the Official Records at Book 4252, Pages 89 to 90; and,

. The Street Dedication Deed excluded from the conveyance to the City and reserved
to the Metropolitan Life Insurance Company title to the water distribution system (including all



pipes, conduits, valves, meters, fittings, appurtenances, and appliances attached or incident to any
such systems) located within the public streets within Parkmerced (the “Low-Pressure Water
System”) and reserved to the Metropolitan Life Insurance Company, its successors and assigns, a
right of way easement in, over, across and upon the lands conveyed, to install, operate, patrol,
repair, and replace the Low-Pressure Water System (the “Water System Easement™); and,

E. In 2014, Grantee acquired the property known as Parkmerced by deed recorded
November 10, 2014 as, DOC-2014-J970575-00, in the Official Records of the City and County
of San Francisco, California (the “Official Records™); and,

F. In 2017, Grantee and the City executed a quitclaim deed (recorded on September
1, 2017 as, DOC-2017-K509960-00, in the Official Records) affirming the City’s fee ownership
of the public streets in Parkmerced (the “Parkmerced Public Streets” or the “Easement Area”), as
well as Grantee’s title to the Low-Pressure Water System and the Water System Easement within
the Parkmerced Public Streets; and,

G The Easement Area is more particularly described in Exhibit A and shown on
Exhibit B attached hereto; and,

H. Grantee is the project sponsor of the Parkmerced Mixed-Use Development Project
(the “Project”), which Project involves the construction of thousands of net new residential dwelling
units at Parkmerced, as well as the construction of new open space and park areas and commercial
buildings. On June 7, 2011, at a duly noticed public hearing, the Board of Supervisors considered
the Project’s approvals, which included amendments to the City’s General Plan (approved by
Ordinance No. 92-11), Zoning Map (approved by Ordinance No. 91-11), and Planning Code
(approved by Ordinance No. 90-11), as well as approval of a Development Agreement, approved
onJune 7,2011 by Ordinance No. 89-11 (the “Development Agreement”) (collectively, the “Project
Approvals”). Ordinance No. 89-11 is on file with the Clerk of the Board in File No. 110300 and is
incorporated herein by reference. The SFPUC Commission on June 14,2011 adopted a consent to
the Development Agreement (SFPUC Commission Resolution No. 11-0091); and,

L As a component of the Project and in order to serve the additional dwelling units
and other improvements constructed by the Project, Grantee will be upgrading, supplementing,
and replacing the Low-Pressure Water System within the Easement Area for future dedication to
the City, including the installation of new potable water distribution facilities (the “Future City
Low Pressure Water System Improvements™) and non-potable “recycled water” (the “Recycled
Water System Improvements™), all installed and completed per certain Street Improvement
Permits granted by the City. For purposes of clarity, the Future City Low Pressure Water System
Improvements shall not include portions of the pipes and other components of the Low-Pressure
Water System and, the Future City Low Pressure Water System Improvements may be connected
to portions of the low-pressure water system owned by San Francisco State University. This
Easement Agreement does not place any requirement on Grantee to upgrade, replace or maintain
San Francisco State University’s low-pressure water system; and,

J. Pursuant to the Development Agreement and certain Public Improvement
Agreements executed by and between the City and Grantee, Grantee will own and operate the



Low-Pressure Water System and Future City Low-Pressure Water System Improvements, unless
and until Grantee completes all Development Phases (as defined in the Development Agreement)
of the Project, and Grantee offers the Future City Low-Pressure Water System Improvements to
the City for acceptance and dedication, and the City accepts such offer; and,

K. Pursuant to negotiations between the City and Grantee, Grantee agrees to own and
operate the Recycled Water System Improvements unless and until Grantee completes
Development Phase 1 (as defined in the approved Development Phase Application for
Development Phase 1), and offers the Recycled Water System Improvements to the City, and the
City accepts such offer; and

P The Parties now wish to amend and restate the Water System Easement in order to
clarify the purpose and extent of the Water System Easement and to provide for the termination of
the Water System Easement upon the acceptance and dedication of the Future City Low-Pressure
Water System Improvements and the Recycled Water System Improvements (collectively, the
“Future Dedicated Infrastructure”) by the City.

AGREEMENT
Now therefore, incorporating the foregoing Recitals, the Parties agree as follows:

1. For valuable consideration, receipt of which is hereby acknowledged, Grantor
hereby grants to Grantee, and the Parties hereby agree to amend and restate the Water System
Easement over, across and under the Easement Area, legally described in Exhibit A and generally
shown on Exhibit B, both attached hereto and made a part hereof for utility purposes, as further
described below. The Easement Area is located within the project site of the Project, as described
in the Development Agreement. Capitalized terms used herein and not otherwise defined shall have
the meanings ascribed to such terms in the Development Agreement.

& Nature of Easement. The Water System Easement is a nonexclusive easement and
includes (i) the right to install, construct, reconstruct, operate, maintain, repair, inspect, remove and
replace, from time to time, the Low Pressure Water System, Future City Low Pressure Water
System Improvements and Recycled Water System Improvements approved by City prior to
acceptance by the City to serve (a) the existing buildings and improvements at Parkmerced and (b)
all future buildings and improvements constructed by the Project and (ii) the right of access over,
across or under (including via surface entry) the Easement Area for all such purposes. The Water
System Easement includes the right of ingress to and egress from the Easement Area across adjacent
lands of City over any available roadways or such routes as may be agreed upon, to the extent
necessary for the convenience of Grantee in the enjoyment of its rights hereunder. Grantee shall
obtain necessary permits from City prior to performing any work within the Easement Area, in
accordance with Section 3 (Restrictions on Surface Use) of this Easement Agreement. Grantee’s
rights under this Easement Agreement may be exercised by Grantee’s agents, contractors,
subcontractors, suppliers, consultants, employees, or representatives, or by other authorized persons
acting for or on behalf of Grantee. The Water System Easement shall terminate upon the
satisfaction of certain conditions described in Section 9 (Termination of Easement) below.



3. Restrictions on Surface Use. Grantor and Grantee acknowledge and understand
that the Easement Area is located on public streets owned by Grantor and accordingly that Grantee’s
exercise of its rights under this Easement Agreement will require disturbance of the Easement Area,
including excavation of and construction of improvements within and around the Easement Area
(“Grantee’s Work™). Grantee’s Work shall be subject to duly issued street closure permits issued
by the San Francisco Municipal Transportation Agency and excavation and tree permits issued by
San Francisco Public Works. For so long as the Water System Easement remains in effect, Grantor
shall keep the Easement Area open and free from structures of any kind that may damage or interfere
with the proper use, function, maintenance, repair, or replacement of the Low-Pressure Water
System, Future City Low-Pressure Water System Improvements, Recycled Water System
Improvements, or Grantee’s rights under this Easement Agreement. If the surface is disturbed by
Grantee’s use of the Water System Easement, Grantee shall restore the surface to meet City’s then-
current standards, including, but not limited to, roads and utilities.

4. Maintenance Requirements. In order for the City to accept the Future City Low-
Pressure Water System Improvements and the Recycled Water System Improvements, Grantee
must (a) install and maintain the Future City Low-Pressure Water System Improvements to agreed-
upon standards unless and until they are offered to and accepted by the City at full project build-
out per the Development Agreement; and (b) install and maintain the Recycled Water System
Improvements to agreed-upon standards unless and until they are offered to and accepted by the
City upon completion of Development Phase 1. Under this Easement Agreement the Grantee shall
operate, maintain and inspect the Future Dedicated Infrastructure to the standards shown in the
attached Operations and Maintenance Manual (as amended from time-to time, “O&M Manual”)
(Exhibit C), including but not limited to routine maintenance, repairs, inspections and reporting to
the City.

5. Nonexclusive. The Easement granted herein is nonexclusive, and Grantor may
convey additional easements and rights and install additional subsurface utility lines within the
Easement Area provided that such additional easements, rights and lines do not interfere with the
Low-Pressure Water System and this Water System Easement, and provided further that any
additional subsurface utility lines in the Easement Area shall meet City’s standards for separation

of utilities.

6. Abandonment of Easement. No temporary non-use of the Easement Area or other
conduct shall be deemed abandonment of the Water System Easement.

7. Acceptance of Improvements. Neither the provisions of this Easement Agreement
nor Grantor’s grant of the Water System Easement shall be construed as acceptance of any
infrastructure improvements by City.

a. Low Pressure Water Acceptance. Consistent with the Development Agreement, the
Grantee intends to offer for dedication the Future City Low Pressure Water System
Improvements to the City upon completion of all Development Phases (as such term
is defined in the Development Agreement). The City shall accept the Future City
Low Pressure Water System Improvements, for public ownership, operation and
maintenance subject to (i) the Grantee making an irrevocable offer of dedication to




the City of the entire Future City Low Pressure Water System Improvements
following completion of all development phases, (ii) the City’s Public Works
Director determining that the entire Future City Low Pressure Water System
Improvements are ready for their intended use and completed substantially in
conformity with the applicable plans and specifications, (iii) the Grantee completing
both permanent connections between the Future City Low Pressure Water System
Improvements and the City’s existing water distribution system, (iv) the Grantee
ensuring any connections between the Future City Low Pressure Water System
Improvements and the private San Francisco State University water distribution
system include any necessary appurtenances on the Future City Low Pressure Water
System Improvements as required by the SFPUC at the time of construction, (v) the
Grantee operating and maintaining all Future City Low Pressure Water System
Improvements per Section 4 (Maintenance Requirements) of this Easement
Agreement, and providing all records memorializing such operation and
maintenance with the offer of dedication to the City.

b. Recycled Water Acceptance. The Grantee intends to offer for dedication all of
(including, for example, the portion of the system located in Development Subphase 1A or 1B) the
Recycled Water System Improvements to the City upon completion of Development Phase 1 (as
such term is defined in the Development Agreement). The City shall accept the Recycled Water
System Improvements for public ownership, operation and maintenance subject to (i) the Grantee
making an irrevocable offer of dedication to the City of all of the Recycled Water System
Improvements at completion of Development Phase 1, (ii) the City’s Public Works Director
determining that the Recycled Water System Improvements are ready for their intended use and
completed substantially in conformity with the applicable plans and specifications, (iii) the Grantee
completing all required permanent inter-connections between the Recycled Water System
Improvements and the City’s existing potable water distribution system (including necessary
backflow preventer assemblies), and (iv) the Grantee operating and maintaining the Recycled Water
System Improvements per Section 4 (Maintenance Requirements) of this Easement Agreement, and
providing all records memorializing such operation and maintenance with the offer of dedication to
the City. Nothing herein shall prohibit the City from accepting the Recycled Water System (or
portions thereof) after the completion of Development Phase 1.

8. Underground Service Alert (“USA”). Grantee shall apply for and obtain
membership with USA North 811 and maintain its membership, at Grantee’s sole cost, unless and
until the Water System Easement terminates in accordance with Section 9 (Termination of
Easement) below. Grantee shall ensure that Grantee and its employees, contractors, agents and/or
subcontractors comply with the requirements of Government Code section 4216 et al and shall keep
all information relating to activities on or within the Easement Area up to date with USA North
811. Penalties for failure to comply with this Section 8 shall be in accordance with State law.

9. Termination of Easement. The Water System Easement shall terminate upon
(i) the completion of all Development Phases (as such term is defined in the Development
Agreement) of the Project and (ii) the City’s formal acceptance of title to the Future City Low-
Pressure Water System Improvements per Section 7 (Acceptance of Improvements) above. The



Water System Easement shall terminate automatically with respect to the Recycled Water System
Improvements upon City acceptance of the Recycled Water System Improvements.

10.  Grantee’s Indemnity. Grantee, on behalf of itself and its successors and assigns,
shall indemnify, defend and hold harmless (“Indemnify”) City including, but not limited to, all of
its boards, commissions, departments, agencies and other subdivisions, including, without
limitation, its Department of Public Works and Public Utilities Commission, and all of its and their
agents, and their respective heirs, legal representatives, successors and assigns (individually and
collectively, the “Indemnified Parties™), and each of them, from and against any and all liabilities,
losses, costs, claims, judgments, settlements, damages, liens, fines, penalties and expenses,
including, without limitation, direct and vicarious liability of every kind (collectively, “Claims”),
incurred in connection with or arising in whole or in part from: (a) any accident, injury to or death
of a person, including, without limitation, employees of Grantee, or loss of or damage to property,
howsoever or by whomsoever caused, occurring in or about the Easement Area; (b) any default by
Grantee in the observation or performance of any of the terms, covenants or conditions of this
Easement Agreement to be observed or performed on Grantee’s part; (c) the use or occupancy or
manner of use or occupancy of the Easement Area by Grantee, its agents or invitees or any person
or entity claiming through or under any of them; (d) the condition of the Easement Area; (e) any
construction or other work undertaken by Grantee on the Easement Area whether before or during
the term of this Easement Agreement; or (f) any acts, omissions or gross negligence of Grantee, its
agents or invitees, in, on or about the Easement Area, all regardless of the active or passive
negligence of, and regardless of whether liability without fault is imposed or sought to be imposed
on, the Indemnified Parties, except to the extent that such indemnity is void or otherwise
unenforceable under applicable law in effect on or validly retroactive to the date of this Water
System Easement and further except only such Claims as are caused exclusively by the willful
misconduct or gross negligence of the Indemnified Parties. The foregoing indemnity shall include,
without limitation, reasonable fees of attorneys, consultants and experts and related costs and City’s
costs of investigating any Claim. Grantee specifically acknowledges and agrees that it has an
immediate and independent obligation to defend the City from any claim which actually or
potentially falls within this indemnity provision even if such allegation is or may be groundless,
fraudulent or false, which obligation arises at the time such claim is tendered to Grantee by City
and continues at all times thereafter. Grantee’s obligations under this Section shall survive the

termination of this Easement Agreement.

11.  Grantee’s Environmental Indemnity. If Grantee breaches any of its obligations
contained in this Section, or, if any act or omission of Grantee, its agents or invitees, results in any
Release of Hazardous Material in, on, under or about the Easement Area in violation of any
applicable Environmental Laws, then, without limiting Grantee’s indemnity contained in Section 10
(Grantee’s Indemnity), Grantee shall, on behalf of itself and its successors and assigns, Indemnify
the Indemnified Parties, and each of them, from and against all Claims (including, without
limitation, damages for decrease in value of the Easement Area, the loss or restriction of the use of
rentable or usable space or of any amenity of the Easement Area and sums paid in settlement of
claims, attorneys’ fees, consultants’ fees and experts’ fees and costs) arising during or after the
Term of this Easement Agreement and relating to such Release. The foregoing indemnity includes,
without limitation, costs incurred in connection with activities undertaken to Investigate and
Remediate Hazardous Material and to restore the Easement Area to its prior condition, fines and



penalties assessed for the violation of any applicable Environmental Laws, and any natural resource
damages. Without limiting the foregoing, if Grantee or any of its agents or invitees, causes or
permits the Release of any Hazardous Materials in, on, under or about the Easement Area, Grantee
shall immediately and at no expense to City take any and all appropriate actions to return the
Easement Area affected thereby to the condition existing prior to such Release and otherwise
Investigate and Remediate the Release in accordance with all Environmental Laws. Grantee
specifically acknowledges and agrees that it has an immediate and independent obligation to defend
the City from any claim which actually or potentially falls within this indemnity provision even if
such allegation is or may be groundless, fraudulent or false, which obligation arises at the time such
claim is tendered to Grantee by the City and continues at all times thereafter. Grantee shall afford
City a full opportunity to participate in any discussions with governmental regulatory agencies
regarding any settlement agreement, cleanup or abatément agreement, consent decree, or other
compromise or proceeding involving Hazardous Material.

For purposes of this Section 11, the following terms are defined as:

“Environmental Laws” means any present or future federal, state, or local Laws or policies
relating to Hazardous Material (including its use, handling, transportation, production, disposal,
discharge, Release, clean-up, or storage) or to human health and safety, industrial hygiene, or
environmental conditions in, on, under, or about the Easement Area, including soil, air, and
groundwater conditions.

“Hazardous Material” means any material that, because of its quantity, concentration, or
physical or chemical characteristics, is deemed by any federal, state, or local governmental authority
to pose a present or potential hazard to human health or safety or to the environment. Hazardous
Material includes any material or substance defined as a “hazardous substance,” “pollutant,” or
“contaminant” pursuant to the Comprehensive Environmental Response, Compensation and
Liability Act of 1980 (“CERCLA,” also commonly known as the “Superfund” law), as amended,
(42 U.S.C. Sections 9601 et seq.) or pursuant to Section 25281 of the California Health & Safety
Code; any “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
structure of any existing improvements on the Easement Area, any alterations to be constructed on
the Easement Area by or on behalf of Grantee, or are naturally occurring substances on, in, or about
the Easement Area; and petroleum, including crude oil or any crude-oil fraction, and natural gas or
natural gas liquids.

“Investigation” when used with reference to Hazardous Material means any activity
undertaken to determine the nature and extent of Hazardous Material that may be located in, on,
under, or about any portion of the Easement Area or any alterations or that have been, are being, or
threaten to be Released into the environment. Investigation shall include preparation of site history
reports and sampling and analysis of environmental conditions in, on, under, or about the Easement
Area or any improvements.

“Release” when used with respect to Hazardous Material means any actual or imminent
spilling, leaking, migrating, pumping, pouring, emitting, emptying, discharging, injecting,
escaping, leaching, dumping, or disposing into or inside any existing improvements or any



alterations constructed by or on behalf of Grantee, or in, on, under, or about any portion of the
Easement Area or any of the Recycled Water System Improvements or Low-Pressure Water System

Improvements.

“Remediation” when used with reference to Hazardous Material means any activities
undertaken to clean up, remove, contain, treat, stabilize, monitor, or otherwise control any
Hazardous Material located in, on, under, or about the Easement Area or any of the Recycled Water
System Improvements or Low-Pressure Water System Improvements or that have been, are being,
or threaten to be Released into the environment. Remediate includes those actions included within
the definition of “remedy” or “remedial action” in California Health and Safety Code Section 25322
and “remove” or “removal” in California Health and Safety Code Section 25323.

12. Survival of Indemnities. Termination of this Easement Agreement shall not affect
the right of either party to enforce any and all indemnities and representations and warranties given
or made to the other party under this Water System Easement, nor shall it affect any provision of
this Water System Easement that expressly states it shall survive termination hereof.

13. Grantee’s Insurance.

a. Grantee, at no cost to the City, shall procure and keep in effect at all times during
the term insurance as follows:

i. Commercial general liability insurance with limits not less than Two Million
Dollars ($2,000,000) each occurrence combined single limit for bodily injury and property damage,
including contractual liability, independent contractors, broad-form property damage, fire damage
legal liability (of not less than Fifty Thousand Dollars ($50,000)), personal injury, products and
completed operations, and explosion, collapse and underground (XCU).

ii. Intentionally Omitted.

iii. Business automobile liability insurance with limits not less than One Million
Dollars ($1,000,000) each occurrence combined single limit for bodily injury and property damage,
including owned and non-owned and hired vehicles, as applicable, if Grantee uses automobiles in
connection with its use of the Easement Area.

iv. Licensed professionals (i.e., architects, engineers, certified public
accountants, etc.) shall provide professional liability insurance with limits not less than $1,000,000
each claim with respect to negligent acts, errors or omissions in connection with professional
services to be provided under this Water System Easement or to the Easement Area.

b. Should any of the required insurance be provided under a claims-made form,
Grantee shall maintain such coverage continuously throughout the term and, without lapse, for a
period of three (3) years beyond the expiration or termination of this Water System Easement, to
the effect that, should occurrences during the term give rise to claims made after expiration or
termination of this Water System Easement, such claims shall be covered by such claims-made

policies.
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¢. Should any of the required insurance be provided under a form of coverage that
includes a general annual aggregate limit or provides that claims investigation or legal defense costs
be included in such general annual aggregate limit, such general aggregate limit shall double the
occurrence or claims limits specified above.

d. All liability insurance policies shall be endorsed to provide the following:

i. Name as additional insured the City and County of San Francisco, its
officers, agents and employees.

ii. That such policies are primary insurance to any other insurance available to
the additional insureds, with respect to any claims arising out of this Water System Easement, and
that insurance applies separately to each insured against whom claim is made or suit is brought.

e. Each insurance policy required pursuant to Section 13.1(a) above shall be issued by
an insurance company licensed in the State of California and with a general policyholders’ rating
of “A-” or better and a financial size ranking of “Class VIII” or higher in the most recent edition of
Best’s Insurance Guide.

f. All insurance policies required to be maintained by Grantee hereunder shall be
endorsed to provide thirty (30) days’ prior written notice of cancellation for any reason, intended
non-renewal, or reduction in coverage to both Grantee and City. Notice to City shall be mailed to:
San Francisco Public Utilities Commission, City and County of San Francisco, 525 Golden Gate
Avenue, 10th Floor, San Francisco, CA 94102, Attn: Real Estate Director.

g. Grantee shall deliver to City certificates of insurance and additional insured policy
endorsements from insurers in a form satisfactory to City, evidencing the coverage required
hereunder, on or before the dated date of this Easement Agreement, together with complete copies
of the policies promptly upon City’s request, and Grantee shall provide City with certificates or
policies thereafter at least thirty (30) days before the expiration dates of expiring policies. In the
event Grantee shall fail to procure such insurance, or to deliver such policies or certificates, City
may procure, at its option, without waiving any rights or remedies which City may have for
Grantee’s default hereunder, the same for the account of Grantee, and the cost thereof shall be paid
to City within five (5) days after delivery to Grantee of bills therefor.

h. Upon City’s request, Grantee and City shall periodically review the limits and types
of insurance carried pursuant to this Section. If the general commercial practice in the City and
County of San Francisco is to carry liability insurance in an amount or coverage materially greater
than the amount or coverage then being carried by Grantee for risks comparable to those associated
with the Easement Area, then Grantee shall, at City’s request, increase the amounts or coverage
carried by Grantee to conform to such general commercial practice.

i. Grantee’s compliance with the provisions of this Section shall in no way relieve or

decrease Grantee’s liability under Section 10 (Grantee’s Indemnity), or any of Grantee’s other
obligations under this Water System Easement.
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j. Notwithstanding anything to the contrary in this Water System Easement, if any of
the required insurance coverage lapses, this Water System Easement shall terminate upon ten (10)
days’ notice to Grantee at Grantor’s option, unless Grantee renews the insurance coverage within

the notice period.

k. Grantee or its agents shall ensure that any agent of Grantee’s performing work in
the Easement Area maintains Worker’s Compensation Insurance with Employer’s Liability Limits
in a commercially reasonable amount.

14. Amendments. The City’s Director of Real Estate has the authority to amend this
Easement Agreement to add new facilities and/or expand or relocate the Easement Area within the
City's right-of-way, in consultation with the City’s Public Works Director and pursuant to any
issued street improvement permit, without the written consent or agreement of Grantee; provided
that, no such amendment shall materially impact Grantee's rights, duties and responsibilities as set
forth in this Grant Agreement without Grantee's consent, which consent shall not be unreasonably

withheld. '

15.  Run with the Land. The provisions of this Easement Agreement shall run with the
land, burden the Easement Area, and bind and inure to the benefit of the respective successors and
assigns of Grantee and Grantor.

16.  Counterparts. This Easement Agreement may be signed in counterparts, each of
which shall be an original and all of which together shall constitute one instrument.

17.  Authority. The person executing this Easement Agreement on behalf of Grantee
does hereby covenant and warrant that Grantee is a duly formed and existing Delaware limited
liability company, that Grantee has full right and authority to enter into this Easement Agreement,
and that the person signing on behalf of Grantee is authorized to do so.

18.  Exhibits. The exhibits attached to and referenced in this Easement Agreement are
incorporated into and made a part of this Easement Agreement.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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In witness whereof this Easement Agreement is executed as of the day of

,2017.

GRANTOR:
CITY AND COUNTY OF SAN

FRANCISCO,
a municipal corporation

By:

John Updike
Director of Property

APPROVED AS TO FORM:

DENNIS J. HERRERA, City Attorney,

By:

Shari Geller Diamant
Deputy City Attorney

GRANTEE:

PARKMERCED OWNER LILC,
a Delaware limited liability company

By:

Seth Mallen
Vice President



NOTARY ACKNOWLEDGMENT

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

STATE OF )SS

COUNTY OF )

On

before me, _ B , a Notary Public, 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 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 of Notary Public

(THIS AREA FOR OFFICIAL NOTARIAL SEAL)



EXHIBIT A

All those public streets as shown on the record of survey map prepared by BKF and recorded in
the Official Records on August 24, 2015 as Book FF of Survey Maps, At Pages 110-129, in the
office of the Recorder of the City and County of San Francisco;

Together with:

All of those parcels described in that certain “Offer of Dedication and Grant Deed” recorded on
September 1, 2017 as Document No. 2017-K509962,

Excepting Therefrom,

All of those certain portions of public street shown of SUR Map 2015-006 and vacated by San
Francisco Board of Supervisors’ Ordinance 183-16, and more particulary described in that
certain Quitclaim Deed recorded on September 1, 2017 as Document No. 2017-K509961,
Reserving to the Grantor existing abutter’s rights, including access rights in and to the public
streets.

APPROVED LEGAL DESCRIPTION:

'By:

Bruce R. Storrs
City and County Surveyor



EXHIBIT B
Depiction of Easement Area
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1
1.1

1.2

13

INTRODUCTION
PURPOSE

Maintenance and Operation of Developer Improvements

The Parkmerced Development Agreement requires that the Developer (and its successors
and assigns) of the Parkmerced Project (the “Project”) operate and maintain certain
infrastructure improvements and utility systems constructed or provided by Developer as
part of the Project and that are not accepted by the City for maintenance (the “Developer

Improvements”).

This O&M Manual provides the standards to which the City requires the Developer to
operate and maintain the Developer Improvements. Certain Public Improvement
Agreements (“PIAs”) executed for the Project require that the Developer (and, upon
assignment, the Master HOA) operate and maintain the Developer Improvements to the
standards described herein. The Developer Improvements are defined in the PIAs as the:

o Low-Pressure Water System
¢ Recycled Water System
e Special Street Improvements

The Development Agreement requires that the Developer create a Master Parkmerced
Homeowners Association (the “Master HOA”) and record covenants, conditions, and
restrictions (“CC&Rs”) against the project site that require the Master HOA to operate and
maintain the Developer Improvements. The CC&Rs require that the Master HOA operate
and maintain the Developer Improvements to the standards contained in this O&M Manual.

AUDIENCE

This O&M Manual is intended for the use of the Developer’s (and, upon assignment, Master
HOA'’s) personnel involved in the ongoing maintenance and upkeep of the Developer
Improvements. The “Maintaining Party” as described below is the Developer, or, upon
assignment, the Master HOA.

DESCRIPTION OF THE PROJECT

The San Francisco Board of Supervisors approved the Project pursuant to the Development
Agreement with an effective date of July 11, 2011. The Project is a long-term mixed-use
development project that comprehensively replans and redesigns the Parkmerced Property,
constructs additional multi-family residential structures and open space areas, demolishes
existing apartments, provides a neighborhood core with new commercial and retail services,
reconfigures the street network and public realm, improves and enhances the open space
amenities, modifies and extends existing neighborhood transit facilities, and improves
utilities within the Parkmerced Property. The Parkmerced Property is an approximately 152-
acre site located in the Lake Merced District in the southwest corner of San Francisco and is
generally bounded by Vidal Drive, Font Boulevard, Pinto Avenue, and Serrano Drive to the
north, 19th Avenue and Junipero Serra Boulevard to the east, Brotherhood Way to the south,
and Lake Merced Boulevard to the west.

O&M Manuat Page 4 of 32

11



The Parkmerced Project will be constructed in phases, each phase (a "Development Phase")
being a portion of the Project. Each Development Phase may be comprised of sub-phases
(each, a “Subphase™). Subphases 1A and 1B of the Project, which form part of Development
Phase 1, are subject to this O&M Manual. Future subsequent Development Phases and
Subphases will each be made subject to this O&M Manual upon (i) the execution of PIAs
for those future Development Phases and Subphases and (ii) the recording of a Declaration
of Annexation to the Master HOA for those future Development Phases or Subphases.

1.4 EXISTING WATER METER AND BILLING OPERATIONS

SFPUC currently provides water to Parkmerced and each building through two “Master
Meters”, one set at the East side of Junipero Serra Boulevard at Font Boulevard and a second
set at the Southeast corner of Font and Lake Merced Boulevards. Any and all water serving
the property passes through one of the Master Meters, and, during standard operation, only
the service at Junipero Serra Boulevard is active. Behind the Master Meters are a series of
“deduct meters” serving irrigation and some domestic water uses. In total, there are 46
deduct meters installed, which are broken down as follows: six on domestic water services
serving San Francisco State University, seven irrigation meters serving SFSU and 33
irrigation meters serving Parkmerced. All of the meters installed were provided and installed
by SFPUC.

To bill services, each month SFPUC reads all of the meters. The deduct meter readings are
billed directly to Parkmerced and SFSU, depending upon the applicable property owner for
each service as noted above. The sum of all deduct meter readings are then deducted from
the sum of the Master Meter reading and a bill is then issued to Parkmerced to pay. This
process has been established since 2003 and further clarified in 2008 in direct collaboration
with SFSU, Parkmerced and SFPUC billing department.

Until full completion of the Low Pressure Water System, each additional service installed
would follow the same methodology in practice today.

2 MAINTENANCE STANDARDS AND REPORTING

The Maintaining Party will operate and maintain the Developer Improvements according to
the guidelines contained herein. The Maintaining Party will notify the City and/or SFPUC
in writing whenever repairs to the system require the replacement of any portion of an
existing facility such as a pipeline, valve, including appurtenances such as blow offs and
air/vacuum valves, or drain inlet. Normal non-replacement repairs will be documented in
an annual written report submitted by October 1 to the City and SFPUC.! This report will
document the location, date, and nature of any repairs undertaken to the water system in the
previous fiscal year.

The Maintaining Party will maintain up-to-date project record documentation for each
Development Phase and Subphase as described in Appendix A attached hereto and
incorporated herein.

! Address to CDD Manager, 1990 Newcomb Street, San Francisco, CA 95124

0&M Manual Page 5 of 32
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2.1
2.2

INTENTIONALLY OMITTED

MAINTENANCE OF LOW PRESSURE WATER SYSTEM

The Low Pressure Water System constructed is shown on the plans attached to the PIAs.
Pursuant to the Development Agreement, each segment of the Low Pressure Water System
constructed during each subsequent development phase will be owned and operated by the
Maintaining Party until such time as the entire system is completed. Once the final
Development Phase of the Project has been completed, the Low Pressure Water System
will be dedicated by the Maintaining Party to the City and accepted by the City of San
Francisco for ownership and maintenance.

The Low Pressure Water System shall be operated and maintained by the Maintaining Party
to the following standards:

Valves

All mainline valves in the system shall be exercised at least once every year to ensure they

are easily located and confirm that they can open and close during an emergency shutdown.

The Maintaining Party shall:

Ensure that the valve boxes are not full of mud or debris, or have become buried.

Inspect the valve for leaks around the valve stem.

Ensure that the valve handle, including valve-operating nuts, is intact.

Ensure that the valve can be fully opened and fully closed.

Record the inspection date, whether the valve right or left handed, and whether it is

normally open or normally closed.

Record the number and direction of turns to closure.

Record the condition (rusted, new, leaking, failing) of each valve.

Create a map identifying the valves and their locations.

Keep inspection information and map in a secure place. It is important to be able to

isolate the system or sections of the system.

o Develop forms to track the valve inspections and repairs and to note any scheduled
repairs.

o Replace or repair any valves that leak, fail to perform as intended, or are stuck (will not
open or shut).

e Use valves that match SFPUC and are numbered according to the requirements described
in Appendix C attached hereto and incorporated herein. '

e Record any needed repairs or replacements, and notify the SFPUC in writing of any
valve replacements that have occurred.

Fire Hydrants

Fire Hydrant operations including exercising isolation valves, flushing and pressure checks
are the responsibility of the Maintaining Party. Fire hydrant maintenance shall be
performed annually by SFFD.

O&M Manual Page 6 of 32
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Water system leak detection program.

Scheduled review of potential leakage shall be undertaken by the Maintaining Party. The

Maintaining Party shall:

e Purchase detection equipment and train staff to check for leaks or hire an outside firm to
perform leak detection surveys for them. The Maintaining Party may use a combination
of internal checks and contracting. Leak detection should be performed every 5 years.

e Provide a written report to the SFPUC of the results of the 5-year leak detection survey.

o In the event of a leak, prepare a Leak Repair Work Order in the form attached hereto as
Appendix D.

Water Line Pipe Repairs

e Repair procedures will be provided by CDD. Document repairs to the water distribution
line, service line and meter boxes, especially repair clamps placed on water lines. Clamps
are not long-term or permanent repairs, so identifying the date and location of such
repairs is very important in planning for future pipeline repairs or replacements.

e Maintain a thorough record of line replacements to help identify areas of the distribution
system more prone to failure due to age, pipe material, soil conditions, vibration, or other
causes.

e Maintain compaction records, tap directions and as-built drawings

e Notify SFPUC and City of San Francisco in writing of any water line replacement repairs
when they occur.

Pipes

o Low pressure water lines constructed for the Project will be zinc coated Ductile Restrain
Iron Pipe.

o Pipes used in water systems must be approved for potable water use. NSF International
(NSF), American National Standards Institute (ANSI), American Society for Testing and
Materials (ASTM), and Underwriters Laboratories (UL) test and approve pipe for
potable water applications.

e Distribution system pipes should be buried at sufficient depth and compacted per SF
standards to protect them from vandalism and over-loading and differential settlement.

o Pipelines must be supported per CDD standards when excavating next to or below
pipelines.

e Valve boxes should provide access to distribution systern valves.

e Consistent with the finding of the geotechnical report, no corrosion protection is
currently recommended for the Parkmerced water line system.

e At such time as the MUNI tracks are installed in Font Boulevard the
Developer/Maintaining Party shall consult with the SFPUC regarding an appropriate
corrosion protection system that would include installation of insulated joints on
pipelines.

O&M Manual Page 7 of 32
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2.3

Water System Service Connections

If any service connections need to be added to the “Public Improvements” (private water
system/future public system) after plan approval and before acceptance by the City, the
Maintaining Party shall request permission to add service laterals through the standard
SFPUC approval process. In order to accommodate this, the Maintaining Party shall:

o Prepare plans identifying the proposed service lateral location and type

¢ Identify the appropriate meter boxes, valves and materials

s Apply for a water service through the SFPUC.

o Have SFPUC install appropriate meter.

¢ Provide the SFPPUC with Record Drawings after installation is complete.
Meters

e Meters shall be installed by SFPUC per City Standards with backflow preventers
installed at each low pressure water service
e Meters shall be checked annually for leaks and other signs of distress

MAINTENANCE OF RECYCLED WATER SYSTEM

The Recycled Water System shall be operated and maintained by the Maintaining Party
through Development Phase 1 to the following standards:

Valves

All mainline valves in the system shall be exercised at least once every year to ensure they

are easily located and confirm that they can open and close during an emergency shutdown.

The Maintaining Party shall:

Ensure that the valve boxes are not full of mud or debris, or have become buried.

Inspect the valve for leaks around the valve stem.

Ensure that the valve handle, including valve-operating nuts, is intact.

Ensure that the valve can be fully opened and fully closed.

Record the inspection date, whether the valve right or left handed, and whether it is

normally open or normally closed.?

Record the number and direction of turns to closure.

Record the condition (rusted, new, leaking, failing) of each valve.

Create a map identifying the valves and their locations.

Keep inspection information and map in a secure place. It is important to be able to

isolate the system or sections of the system.

o Develop forms to track the valve inspections and repairs and to note any scheduled
repairs.

e Replace or repair any valves that leak, fail to perform as intended, or are stuck (will not
open or shut).

® © o o o

2 Note: LPW and RW valves are right-handed and AWSS valves are left-handed.
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Use valves that match SFPUC and are numbered according to the requirements described
in Appendix C attached hereto and incorporated herein.

Record any needed repairs or replacements, and notify the SFPUC in writing of any
valve replacements that have occurred.

Recycled Water system leak detection program.

Scheduled review of potential leakage shall be undertaken by the Maintaining Party. The
Maintaining Party shall:

Purchase detection equipment and train staff to check for leaks or hire an outside firm to
perform leak detection surveys for them. The Maintaining Party may use a combination
of internal checks and contracting. Leak detection should be performed every 5 years.
Provide a written report to the SFPUC of the results of the 5-year leak detection survey.
In the event of a leak, prepare a Leak Repair Work Order in the form attached hereto as
Appendix D.

Recycled Water Line Pipe Repairs

Repair procedures will be provided by CDD

Document repairs to the water distribution line, service line and meter boxes, especially
repair clamps placed on water lines. Clamps are not long-term or permanent repairs, so
identifying the date and location of such repairs is very important in planning for future
pipeline repairs or replacements.

Maintain a thorough record of line replacements to help identify areas of the distribution
system more prone to failure due to age, pipe material, soil conditions, vibration, or other
causes.

Maintain compaction records, tap directions and as-built drawings.

Notify SFPUC and City of San Francisco in writing of any water line replacement repairs
when they occur.

Pipes

The Recycled Water System’s water lines constructed for the Project will be zinc coated
Ductile Restrain Iron Pipe.

Distribution system pipes should be buried at sufficient depth and compacted per SF
standards to protect them from vandalism and over-loading and differential settlement.
Pipelines must be supported per CDD standards when excavating next to or below
pipelines.

Valve boxes should provide access to distribution system valves.

Consistent with the finding of the geotechnical report, no corrosion protection is
currently recommended for the Parkmerced water line system.

Recycled Water System Service Connections

If any service connections need to be added to the Low-Pressure Water System or Recycle
Water System after approval and before acceptance by the City, the Maintaining Party shall

0&M Manual Page 9 of 32
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2.4

25

request permission to add service laterals through the standard SFPUC approval process.
In order to accommodate this, the Maintaining Party shall:

Prepare plans identifying the proposed service lateral location and type
Identify the appropriate meter boxes, valves and materials

Apply for a water service through the SFPUC.

Have SFPUC install appropriate meter.

Provide the SFPPUC with Record Drawings after installation is complete.

Meters

e Meters shall be installed by SFPUC per City Standards without backflow preventers
installed at each recycled water service
e Meters shall be checked annually for leaks and other signs of distress

REVIEW OF EMERGENCY RESPONSE PLAN

Maintaining Party personnel should familiarize themselves with the location of gate valves
within the Project so that any problems with the system can be located and isolated quickly.
In the event of an emergency, the Maintaining Party will immediately contact the SFPUC
at (415) 550-4900. The Developer’s contact number is (415) 405-4666. The Maintaining
Party will have a plan on file for Emergency Response. In order to keep this Plan up to
date, the Maintaining Party shall:

o Review all contacts for accuracy, make sure all equipment is working, and ensure all
procedures match the systems conditions, as they presently exist.

MAINTENANCE OF SPECIAL STREET IMPROVEMENTS

The Special Street Improvements are the permeable pavers installed in the City right of way.
The Special Street Improvements will be inspected annually prior to October 15t with the
form attached as Appendix E submitted at that time. Maintenance shall be performed
consistent with the inspection form findings to the standards attached in Appendix E.

0&M Manual Page 10 of 32
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The undersigned acknowledge they have reviewed the Parkmerced O&M Manual
Template and agree with the approach it presents. Changes to this O&M Manual Template
will be coordinated with and approved by the undersigned or their designated
representatives.

Signature: Date:

Print Name:
Title:
Role:

Signature: Date:

Print Name:
Title:
Role:

Signature: Date:

Print Name:
Title:
Role:
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APPENDIX A: PROJECT RECORD DOCUMENTS

PART 1 - GENERAL

1.01 SUMMARY

A.

THIS SECTION SETS FORTH REQUIREMENTS AND PROCEDURES FOR
THE CONTRACTOR TO MAINTAIN UPDATED PROJECT RECORD
DOCUMENTS REQUIRED UNDER THE CONTRACT AND TO SUBMIT UP-
DATED RECORD DOCUMENTS TO THE CITY REPRESENTATIVE.

RELATED DOCUMENTS AND SECTIONS INCLUDE:
1. Section 01 33 00 — Submittal Procedures
25 Section 01 77 00 — Closeout Procedures

3 Standard Drawing No. A-1247, Typical Method of Measuring, Recording
and Identifying Mains, Services, Gate Valves and All Appurtenances

1.02 GENERAL REQUIREMENTS

A,

THE CONTRACTOR IS RESPONSIBLE FOR MAINTAINING UP-TO-DATE
PROJECT RECORD DOCUMENTATION. THE CONTRACTOR SHALL
MAKE THE UP-TO-DATE RECORD DOCUMENTATION AVAILABLE FOR
MONTHLY INSPECTION BY THE CITY REPRESENTATIVE, AND AT
ANY OTHER TIME REQUESTED BY THE CITY REPRESENTATIVE.

THE CONTRACTOR IS RESPONSIBLE FOR MAINTAINING TWO SETS OF
PROJECT RECORD DOCUMENTS: ONE ON-SITE WORKING SET AND
ANOTHER ONE IN A SECURE, OFF-SITE LOCATION, SO THAT IN THE
EVENT OF LOSS OF THE PROJECT RECORD DOCUMENTS AT THE
JOBSITE, THESE CAN BE ACCURATELY RECONSTRUCTED AND
REPLACED.

FOLLOWING COMPLETION OF THE CONTRACT WORK, THE
CONTRACTOR IS RESPONSIBLE FOR SUBMITTING PROJECT RECORD
DOCUMENTS MEETING THE REQUIREMENTS OF THE
SPECIFICATIONS.

THE CONTRACTOR SHALL MAINTAIN AN ORDERED, CLEAN,
COMPLETED, INDEXED AND EASILY ACCESSIBLE FILING SYSTEM
FOR ALL PROJECT RECORD DOCUMENTS.

0O&M Manual Page 12 of 32
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E. DEFINITIONS:

1.

Contract Drawings: Drawings issued for bid and drawings issued by
addenda during the bid period.

Project Record Documents: Interim Contractor Record Documents,
Record Shop Drawings and Final Record Documents, which include, but
are not limited to: Drawings, Specifications, Addenda, Change Orders,
Requests For Information (“RFIs”), Equipment Data Sheets, clarifications,
Field Orders, approved shop drawings, samples and other submittals,
clearly marked to record accurately the Work as actually constructed
(“record documents™), including changes, adjustments, and other
information relative to the Work.

Interim Contractor Record Documents: Documents which the
Contractor updates throughout construction to show all changes or
variations between designed and as-constructed facilities.

Record Shop Drawings: Approved Contractor’s proposed installation and
equipment details based on field conditions and requirements and
considered and/or acknowledged as record documents, provided the
Contractor has stamped them “record documents” and submitted them as
such.

Final Record Documents: Final submittal by the Contractor of the
Record Documents reflecting all the changes from the Contract Drawings
and specifications, shop drawings, etc. made and actually constructed.
The Final Record Documents are certified by the Contractor and the City
Representative as marked-up construction documents representing
facilities as constructed.

PART 2 —-PRODUCTS (NOT USED)

PART 3 - EXECUTION

3.01 REQUIREMENTS

A THE CONTRACTOR SHALL MAINTAIN AT THE CONTRACTOR’S
JOBSITE OFFICE AN ACCURATELY MARKED, UP-TO-DATE SET OF
PROJECT RECORD DOCUMENTS TO DOCUMENT WORK ACTUALLY
INSTALLED AND CONDITIONS ENCOUNTERED. THE CONTRACTOR
SHALL ACCURATELY INDICATE ON THE INTERIM CONTRACTOR
RECORD DOCUMENTS ALL SITE CONDITIONS, MEASUREMENTS,
DIMENSIONS, LOCATIONS OF UTILITIES, ALL CHANGES MADE BY
CLARIFICATIONS, RFIS, CHANGE ORDERS, AND OTHER
MODIFICATIONS TO THE CONTRACT DOCUMENTS AND DETAILS AS

08&M Manual
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SPECIFIED HEREIN AND AS APPROVED BY THE CITY
REPRESENTATIVE.

THE CONTRACTOR SHALL HAVE A DESIGNATED PERSON TO BE
RESPONSIBLE FOR UPDATING AND MAINTAINING THE INTERIM
CONTRACTOR RECORD DOCUMENTS.

THE ON-SITE SET OF INTERIM CONTRACTOR RECORD DOCUMENTS
SHALL BE KEPT IN A SAFE PLACE AND PROTECTED FROM DAMAGE
BY WEATHER AND MANHANDLING. THE CONTRACTOR SHALL
STORE PROJECT RECORD DOCUMENTS APART FROM OTHER
DOCUMENTS USED FOR PERFORMING THE WORK AND SHALL KEEP
THEM IN A DRY AND LEGIBLE CONDITION IN GOOD ORDER.

THE CONTRACTOR SHALL KEEP INTERIM CONTRACTOR RECORD
DOCUMENTS UP TO DATE DURING THE ENTIRE PROGRESS OF THE
WORK, AND MAKE THEM AVAILABLE TO THE CITY
REPRESENTATIVE AT ANY TIME. UPDATES ARE TO OCCUR NO MORE
THAN 5 WORKING DAYS AFTER CHANGES IN THE WORK ARE MADE,

3.02 PROCEDURES

A.

AFTER THE NOTICE TO PROCEED, THE CITY REPRESENTATIVE WILL
PROVIDE THE CONTRACTOR TWO DEDICATED SETS OF FULL-SIZE
UNMARKED CONTRACT DRAWINGS SPECIFICALLY FOR THE
INCORPORATION OF DETAILED RECORD DOCUMENTS CHANGES
AND SUBSEQUENT APPROVAL OF THOSE CHANGES BY THE CITY
REPRESENTATIVE. THE CONTRACTOR IS TO USE ONE SET FOR
MAINTAINING THE UP-TO-DATE INTERIM CONTRACTOR RECORD
DOCUMENTS AT THE FIELD OFFICE. ALL INFORMATION IN THE
INTERIM CONTRACTOR RECORD DOCUMENTS IS TO BE
TRANSFERRED TO THE SECOND, OFF-SITE SET OF DRAWINGS
MONTHLY.

ALL LINES AND NOTATIONS ON THE UP-TO-DATE INTERIM
CONTRACTOR RECORD DOCUMENTS SHALL BE NEAT, ACCURATE,
LEGIBLE, AND CAPABLE OF BEING SCANNED INTO PDF FORMAT (OR
OTHER ELECTRONIC MEDIA FILE FORMAT AS SPECIFIED) SUCH
THAT COPIES MADE FROM THE SCANNED FILES ARE AS LEGIBLE AS
THE ORIGINAL.

THE CONTRACTOR SHALL RECORD ALL CHANGES ON THE INTERIM
CONTRACTOR RECORD DOCUMENTS. THE UPDATED INTERIM
CONTRACTOR RECORD DOCUMENTS SHALL INCLUDE BUT NOT BE
LIMITED TO THE FOLLOWING:
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1. Field changes or adjustments in the final location or in the final
dimensions or details of the Contract work relative to actual existing site
conditions.

2. Changes resulting from RFIs
3. Changes made by Change Order work
4, Changes made by Field Order work

5. Records of horizontal locations of new water mains, fittings, services, gate
valves and all appurtenances by reference to the closest property lines or
curb lines (see attached Drawing A-1247). In addition, GPS coordinates
shall be accompanied to each gate valve, air valve and blow-off valve
location and shall be provided to City Representative as part of the
Contract Record Documents.

6. Records of trench depths at each push-on joint along the new mains and
laterals (see attached Drawing A-1247)

7. Measured horizontal and vertical locations of underground utilities and
appurtenances, referenced to visible and accessible features of the Work

8. Details not included on the original Contract Drawings but incorporated
into the work by reference to approved shop drawings, product data,
samples, calculations or other submittals

0. Location of items embedded in concrete such as conduits, cables, junction
boxes, piping, reinforcing steel, etc.

10.  Measured depths of foundations in relation to finish main floor datum.

11.  Measured locations of internal utilities and appurtenances, referenced to
visible and accessible locations or features of the Work

12.  Location (to within 1-inch) of the centerline of each run of conduits,
circuits, piping, ducts, and similar items which are shown schematically
on the drawings, but where the final physical arrangement is determined
by field conditions

13.  Other applicable technical information.

D. THE INTERIM CONTRACTOR RECORD DOCUMENTS SHALL BE
PREPARED AS FOLLOWS:

1 Make mark-ups using a dark red pencil or pen so that the mark-ups can be
clearly seen when photocopied or scanned. Mark-up corresponding details
and sections in addition to the mark-ups in plan view.
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2. Clearly mark changes on drawings adding notes as required. Changes
made in narrative or reference to a Change Order or RFI without marking
the actual drawing are not acceptable.

3. Date all entries, calling attention to the entry by a “cloud” drawn around
the area or areas affected. If mark-ups are a result of an approved change
such as a Change Order or RFI, write the reference to these documents in
the clouded area.

4. For each piece of equipment incorporated into the Work, record the
manufacturer, trade name, catalog number, model number, serial number,
date of installation, supplier of each product and equipment item.

5. No paper shall be affixed to the back of the drawings. Do not include
papers for explanations or comments since all mark-ups are to be complete
and self-explanatory.

6. Permanent papers affixed to drawings, which modify the drawings, shall
be securely stapled to the drawings and shall not obstruct information
unless intentional. Tape or glue is acceptable only where stapling is not
possible.

7. Drawings which are revised and issued as a result of a Change Order or
RFI shall be inserted into the Interim Contractor Record documents and all
marks on the old sheet shall be transferred to the new sheet.

8. If permanent additions to a drawing cannot fit on the drawing, the original
drawing shall be labeled “Sheet 1 of 2,” and the additions shall be placed
on a new drawing sheet with an identical title block as the original
drawing except that the title block shall be labeled “Sheet 2 of 2”.

E. CONTRACTOR SHALL ARRANGE FOR THE CITY REPRESENTATIVE TO
EXAMINE THE UP TO DATE MARKED INTERIM CONTRACTOR
RECORD DOCUMENTS ON A MONTHLY BASIS AT A TIME MUTUALLY
ACCEPTABLE TO THE CONTRACTOR AND THE CITY
REPRESENTATIVE.

F. FAILURE TO MAINTAIN UPDATED INTERIM CONTRACTOR RECORD
DOCUMENTS ACCEPTABLE TO THE CITY REPRESENTATIVE WILL
RESULT IN RETENTION OF A PORTION OF THE MONTHLY PROGRESS
PAYMENT AS SPECIFIED IN THE GENERAL CONDITIONS.

3.03 PROJECT COMPLETION

A UPDATED INTERIM CONTRACTOR RECORD DOCUMENTS SHOWING
ALL REQUIRED INFORMATION UP THROUGH SUBSTANTIAL
COMPLETION SHALL BE SUBMITTED TO AND ACCEPTED BY THE
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CITY REPRESENTATIVE AS A CONDITION PRECEDENT TO THE
CONTRACT BEING DEEMED AS SUBSTANTIALLY COMPLETE.

B. BEFORE FINAL COMPLETION, THE CONTRACTOR SHALL PREPARE
AND SUBMIT "FINAL RECORD DOCUMENTS" TO THE CITY
REPRESENTATIVE AS SPECIFIED IN ARTICLE 3.03.D OF THIS SECTION.
THE CONTRACTOR SHALL SUBMIT "FINAL RECORD DOCUMENTS”
THAT ARE NEAT, CLEAN, AND ACCURATELY REFLECT WORK AS
CONSTRUCTED. FOLLOWING REVIEW, IF THE FINAL RECORD
DOCUMENTS ARE ACCEPTABLE TO THE CITY REPRESENTATIVE, THE
CONTRACTOR SHALL CERTIFY EACH SHEET OF THE FINAL RECORD
DOCUMENTS USING THE STAMP PROVIDED BY THE CITY
REPRESENTATIVE STATING “CERTIFIED THAT THESE FINAL
CONTRACTOR RECORD DOCUMENTS REPRESENT THE FACILITIES AS
CONSTRUCTED.” THE CONTRACTOR SHALL CERTIFY THE STAMP IN
THE APPROPRIATE PLACE AND THEN THE CITY REPRESENTATIVE
WILL CERTIFY THE STAMP.

C: IN THE EVENT THAT THE FINAL RECORD DOCUMENTS DO NOT MEET
THE APPROVAL OF THE CITY, OR THE CONDITION OF THE
DRAWINGS IS DETERIORATED SO THAT THEY ARE NO LONGER
SUITABLE FOR USE AS RECORD DOCUMENTS DOCUMENTATION, THE
CONTRACTOR MAY REQUEST REPLACEMENT CONTRACT DRAWINGS
UPON WHICH TO POST RECORD DOCUMENTS DOCUMENTATION.
SUCH DRAWINGS WILL BE FURNISHED TO THE CONTRACTOR BY
THE CITY REPRESENTATIVE. THE CONTRACTOR SHALL REIMBURSE
THE CITY FOR THE ACTUAL COST OF PROVIDING SAID
REPLACEMENT DRAWINGS.

D. THE CONTRACTOR SHALL FURNISH:

1. Full size original set of “Final Record Documents” including certification
by the Contractor and the City Representative.

2. Electronically scanned files of the certified “Final Record Documents” in
color PDF format at 300 dpi minimum resolution with one PDF file per
drawing on DVDs.

3. AutoCAD files in one or more DVDs. AutoCAD files will be provided

by the City to the Contractor to provide revisions for the as-built
conditions. An “AutoCAD File Use Agreement and Release” form shall
be completed prior to release. AutoCAD Record Documents shall
conform with the following format:

a.  All changes made during construction shall be identified with a
cloud and the letters ‘RD’ inscribed inside a triangle symbol.

b.  Complete the revision title in the title block.
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¢.  The final set of the drawings shall be marked “Final Record
Documents” and shall become owner’s record of the work.

4. A full size set of drawings printed from the AutoCAD files with the stamp
“Certified that the Final Contractor Record Documents have been
correctly transcribed into AutoCAD” on each sheet. Contractor shall sign
the stamp and have his name printed below his signature.

E. THE CITY WILL REQUIRE 15 WORKING DAYS TO PERFORM
CERTIFICATION OF THE FINAL RECORD DOCUMENTS.

E. FURNISH CERTIFICATES AND DOCUMENTATION OF TEST RESULTS
REQUIRED IN TECHNICAL SPECIFICATIONS.

END OF SECTION
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APPENDIX B: INTENTIONALLY OMITTED
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APPENDIX C: VALVE NUMBERING REQUIREMENTS

(Attached)
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) Chty Distrbution Division i
L ialonavice Pl !
Policy & Procedive

Critical Valve Numbering Project

Purpose

Number all Critical Vaives 12” or larger throughout the Cily of San Francisco. WH# also number
smaller valves {i.e. 87} if it is deemed critical,

Equipment Number:

All valves are individually identified by CDD Engineering section using the Gatebook page and the
unique vaive number assigned on-that page. The equipment number will use the Gatebook page
and assigned valve number in addition o other naming features {below) for a 16 - Character ID.

The equipment number will be displayed as: COL12-XXXYYY-GV (COL (Reservoir identifications)
12 (Valve Size) - XXX (Gatebook Page Number) YYY (unique valve number assigned by CDD
Engineering) — GV (Valve Type). The equipment number will be assigned in the Maximo Location
Higrarchy to the Reservoir it Is apari of.

The naming process will bs slighfly different when naming a Divide (DV) — it will have both reservoirs
idenified. Divides (DV) it will be displayed as follows: SUN12-107403COL - the first reservoir
description (SUN} is the primary system and the ofiver resesvoir descripion (COL) is the secondary.
Itis sfill a 16 character ID.

The Reservolr identifications are listed below: Valve Type:
Valve Types
VALVE Reservoirs
fracks [ Gate Vaive

Balboa Ressrvolr ; ==t
COL e Hill Resesvoir RO I ewon

Francisco Reservoly FW“ Buttarfly Vaiva
FHT Forest Hill Tank
HuH Hunters Point Reservolr 8P | By-Pass
LOM Lombard Reservoir kg
MER Merced Manor Reservolr M\lﬁ Divide
MPT McClaren Park Tank e AV [AEvave |
POT Potrero Reserveir
STA Stenford Meights Reservoir
S5UM Summit Reservoir
SUN_ Reservoir (NI

w0r
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APPENDIX D: LEAK REPAIR WORK ORDER

{Attached)
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Leak Repair Work Order #
Sirs:

$ir Mame;
Crows 5. 9: Cross 8ir. 2:
Water Systom SetaPipe Conditions
(vetect one) (select ol appicatie)
Loss
Mo Truck Taffic
LoakTyps )
{sefec! one! Comsion
fice Leak Conosion
Mo Brack s
Appuanarce
Leak Restrainis
Cause Paving Rpt:
{salact ore
|Cammracior Hit
Jvardsen
JOre Accider
Prumber Ryt
Fipe Book Number: Printed Name;
V02~ ZDec16 Pageicid
Leak Repair Work Order #
2nd Repair
Dismster Appurienance Repair
(selact one {seleci one)
Hydram
Air Valve (AV)
AlrVaive w Gate (AVG}
Adtitude Valve {ALTVG
52" Bali Cock {80)
Blow-0ff (80)
18" Butterfly Valve (BV}
2 Bypass (8P)
Check Valve [CV)
Divide {DfV)
Float Vatve (FV)
Lacsion Gate Valve (GV)
Pressure Regulator (PR}
Relief Valve {RV)
Stop Cock (5C)
Wieter {Leak only)
Other/iinknown
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APPENDIX E: SPECIAL STREET IMPROVEMENTS. MAINTENANCE GUIDELINES

COMPLETE CHECKLIST iN BLUE PEN AND SUBMIT ELECTRON:CALLY OR BY MAIL TO THE ADDRESSES BELOW

% San Francisco Uit Widasstnd Whirageenaor Progrim
ATTN: Sty Riie
P Yatsr Row Suear e e
sioemaate: - )
Annual Self-Certification Checkiist
PERMEABLE PAVEMENT

Dats: [ - {1 T T Instellation Date:

By: Neme: Phone; 0 Propenty Owner [J Site Mansger O Contractsr 0 Omer:
INSTRUCTIONS: At wspectons, maininance tasks and repaies ane 12 e qompisted price to Bie beginming of the rainy season {Dotober 135), Mark !
aimtus s with 80 8 o U, whare 5= 7 {no quired}, anc U = L i Yy - ). Sew the F

3 inzhudod in tis packat for detailed of condi sring and turther action.
Action R or Action ! Action Taken (inchude Dete C i
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DO NOT SUBMIT WITH CHECKLISY
% San Francisco
. ; Water Power Sewer

Annual Self-Certification Checidist instructions
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Exhibit G

Draft Form of Master Encroachment Permit

[Final Master Encroachment Permit subject to Future Approval of the Board of Supervisors.

Public Works. and the Subdivider]
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Exhibit H-1
Public Improvement Agreement

Master Homeowner Association Covenants, Conditions and Restrictions
Notice of Special Restrictions for Future Street Dedications

Emergency Vehicle Access Easement Agreement

MUNI Corridor Letter

Notice of Special Restrictions for Rent Control

Form Master Encroachment Permit

Restated and Amended Water Easement Agreement

Bonding to complete the improvements for Phase 1B

Approved Street Improvement Plans for Phase 1B

. Irrevocable Offer of Dedication and Grant Deeds
. SFPUC Interim Easement Agreement

. Street Vacations

. Easement Vacations

. Offers of Improvements
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Exhibit H-2
Determination of Completeness

Subdivider Request Letter for Determination of Completeness (“DOC”)

Contractor Substantial Completion Letter

Civil Engineer Completion Notice

Geotechnical Engineer Completion Letter

Landscape Architect Completion Notice

Subdivider’s Representative or Construction Manager Completion Notice

City sign-off on Final Punch List

Conformance Letter from Third Party Utility Companies

City approved As-Built Plans pursuant to the original permitted plans; including any
approved Instructional Bulletins

. Recorded Contractor Notice of Completion
1.
12.
13.
14.
15.
16.

Verify Survey Monuments installed

Third Party Inspection Test Reports

Joint Trench Conduits mandrel test reports

Confirmation of Removal of all Non-Compliance Reports (“NCR”)
Evidence that Spare Parts have been delivered to City

Operation and Maintenance Manuals
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Exhibit H-3

Acceptance of Improvements

Subdivider Request for Acceptance Letter

Utility Bill of Sale showing that a third party has taken ownership of facilities
Assignment of Warranties and Guaranties

Licenses and Easements needed to operate the public infrastructure that is being accepted
(as applicable)

Mechanic’s Lien Guarantee

Offer of Improvements not previously provided

Grant Deeds not previously provided
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