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FILE NO. 191280 ORDINANCE 0. 

1 [Amended and Restated Land Disposition and Acquisition Agreement - Exchange of 639 
Bryant Street for 2000 Marin Street] 

2 

3 Ordinance approving an Amended and Restated Land Disposition and Acquisition 

4 Agreement with 2000 Marin Property, LP. for the City's transfer of real property at 639 

5 Bryant Street (Assessor's Parcel Block No. 3777, Lot No. 052) under the jurisdiction of 

6 the San Francisco Public Utilities Commission in exchange for real property at 2000 

7 Marin Street (Assessor's Parcel Block No. 4346, Lot No. 003), subject to several 

8 conditions, includingthe reimbursement of certain transaction costs; waiving the 

9 Administrative Code, Section 23.3, appraisal and fair market value requirements; 

1 O making findings of consistency with the General Plan, and the eight priority policies of 

11 Planning Code, Section 101.1; and adopting findings under the California 

12 Environmental Quality Act, including the adoption of a Mitigation Monitoring and 

13 Reporting Program. 

NOTE: Unchanged Code text and uncodified text are in plain Arial font. 
Additions to Codes are in single-underline italics Times New Roman fOnt. 
Deletions to Codes are in strikethrough italics Times Nev,; Roman font. 
Board amendment additions are in double-underlined Arial font. 
Board amendment deletions are in strikethrough /\rial font. 
Asterisks (* * * *) indicate the omission of unchanged Code 
subsections or parts of tables. 

Be it ordained by the People of the City and County of San Francisco: 

Section 1. Background and Findings. 

14 

15 

16 

17 

18 

19 

20 

21 (a) The City and County of San Francisco ("City"), under the jurisdiction of the San 

22 Francisco Public Utilities Commission ("SFPUC"), owns certain real property known as 639 

23 Bryant Street, Assessor's Parcel Block No 3777, Lot No. 052 ("City Property"), an approximately 

24 1.37-acre parcel improved with a warehouse and parking lot, that is used for heavy equipment 

25 and materials storage, parking, construction staging, and other related SFPUC purposes. 
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1 (b) The City, through the SFPUC, leases adjacent property at 651 Bryant Street, 

2 Assessor's Parcel Block No. 3777, Lot No. 050 ("City Leased Premises"), for related office and 

3 warehouse purposes pursuant to a written lease ("651 Lease"), lease that expires on October 

4 18, 2029. 

5 (c) 2000 Marin Property, L.P., a Delaware limited partnership ("Developer"), owns 

6 certain real property known as 2000 Marin Street, Assessor's Parcel Block No. 4346, Lot 003 

7 ("2000 Marin"), an approximately 7.98-acre parcel with a 74,000 square foot building built in 

8 1989. 

9 (d) The Developer proposes to acquire the City Property in exchange for 2000 Marin 

1 O and other consideration to be provided by the Developer to the SFPUC (together, the 

11 "Exchange Transaction"), and seeks to develop a mixed-use project on the City Property, the 

12 City Leased Premises, and other adjacent parcels with approximately 923,000 square feet of 

13 office space, 60,500 square feet of retail/PDR space, 5,546 gross square feet of institutional 

14 (child care) space, and an approximately 40,000 square foot public park ("Development 

15 Project"). 

16 (e) On August 2, 2018, the City adopted Resolution No. 248-18 (Board of 

17 Supervisors File No. 180550), approving a Conditional Land Disposition and Acquisition 

18 Agreement between the City and the Developer ("Original Exchange Agreement"), which, upon 

19 the satisfaction of certain conditions, provided for (a) the exchange of the City Property for 2000 

20 Marin; (b) the SFPUC's obligation to reimburse the Developer for the costs of new temporary 

21 utility yard facilities ("Temporary SFPUC Facility") to be constructed by the Developer for the 

22 SFPUC on a portion of 2000 Marin; and (c) the Developer's obligations to (1) relocate the 

23 SFPUC's personal property, at the Developer's cost, from the City Property and the City Leased 

24 Premises to 2000 Marin; (2) relocate a SFPUC hydrogen peroxide tank (HP Tank) from the City 

25 Property to a nearby location at the Developer's cost; (3) construct or place the new "Temporary 
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1 SFPUC Facility" for the SFPUC on a portion of 2000 Marin, with the SFPUC to reimburse the 

2 Developer for the costs of such construction or placement; and (4) pay the SFPUC for certain 

3 transactional costs the SFPUC has incurred in connection with the proposed Exchange 

4 Transaction. 

5 (f) Subsequent to the adoption of Resolution No. 248-18, the Developer and the City 

6 negotiated certain amendments to the Original Exchange Agreement ("Amended Agreement"). 

7 In addition to providing for the Exchange Transaction, the Amended Agreement also requires 
I 

8 the Developer to provide the SFPUC with the following additional consideration ("Additional 

9 Developer Consideration"): 

10 (i) Tenant Improvements for the SFPUC at Port Leased Premises. The 

11 SFPUC is currently negotiating with the Port for a four-year lease of the Port's Pier 23 and the 

12 Roundhouse Two facilities in San Francisco ("Port Leased Premises") starting March 1, 2020 

13 to allow the SFPUC to relocate the Power Enterprise operations currently on the City Property 

14 and the City Leased Premises. Upon finalization and approval of two proposed Memoranda 

15 of Understanding between the Port and the SFPUC providing for the SFPUC's lease of the 

16 Port Leased Premises, the Developer will pay up to $2,700,000 to construct and install tenant 

17 improvements for the SFPUC at the Port Leased Premises. The SFPUC desires such 

18 improvements to be temporary to give the SFPUC time (A) to undertake a long-term facility 

19 master planning process to determine the optimal use of 2000 Marin and other SFPUC 

20 property in San Francisco and the scope of improvements necessary for such use, including 

21 improvements for the expanding Power Enterprise operations, and (B) to identify adequate 

22 funding for such improvements. The City will reimburse the Developer for any tenant 

23 improvement costs above $2,700,000; and 

24 (ii) Power Enterprise Moving Costs. The Developer will provide all services 

25 necessary to move the Power Enterprise's personal property and equipment from the City 
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1 Property and the City Leased Premises to the Port Leased Premises on a date mutually 

2 agreeable to the parties ("Moving Date") following completion of the tenant improvements at 

3 the Port Leased Premises. The Developer's third-party costs incurred in such move will be 

4 reimbursed from the City's Transaction Costs payment discussed below; and 

5 (iii) Reimbursement for City Leased Premises Rent Due. The Developer 

6 has an option to purchase the real property and improvements at the City Leased Premises. 

7 The Developer has stated that it will not close escrow on its purchase of the City Leased 

8 Premises before the Moving Date. Because it is expected that the SFPUC's obligation to pay 

9 rent to the Port for the Port Leased Premises will commence on March 1, 2020 ("Port 

1 O Commencement Date"), pursuant to the Amended Agreement, the Developer will either waive 

11 or reimburse the SFPUC for any rent or other payments required under the 651 Lease on or 

12 after the Port Commencement Date in order to prevent the SFPUC from having to 

13 simultaneously pay rent for both the City Leased Premises and the Port Leased Premises. 

14 The Amended Agreement provides that (A) if the Developer acquires the City Leased Premises 

15 prior to the close of escrow with respect to the Exchange Transaction ("Close of Escrow") and 

16 therefore becomes the City's landlord, the Developer will allow the SFPUC to occupy the City 

17 Leased Premises fre~ of charge from the Port Commencement Date through the Moving Date 

18 and (B) if the Developer does not acquire the City Leased Premises prior to Close of Escrow, 

19 the Developer will pay or reimburse the City for, and indemnify and hold the City harmless 

20 from, all rent and other sums payable under the 651 Lease with respect to the period from and 

21 after the earlier of the Moving Date or the Port Commencement Date otherwise payable by the 

22 City to the landlord of the City Leased Premises; and 

23 (iv) City's Transaction Costs. The Developer will deposit into escrow at the 

24 closing of the Exchange Transaction a flat sum of $1,000,000 ("Transaction Costs") to 

25 compensate the City for certain of its expenses arising from the Exchange Transaction. After 
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1 the Developer moves the SFPUC from the City Property and the City Leased Premises, the 

2 Developer's agreed-upon moving costs will be disbursed to the Developer from the sums 

3 deposited in escrow and the balance of funds held in escrow will be disbursed to the City. The 

4 City's Transaction Costs include (A) the City's attorney's fees for negotiation and preparation 

5 of the Exchange Transaction documents; (B) the City's costs incurred to investigate the 

6 physical condition, title, and suitability of 2000 Marin for the City's use; (C) the City's appraisal 

7 fees; (D) the City's personnel, consultant, and other environmental review costs and fees; and 

8 (E) the City's title insurance, escrow costs, and other closing costs to acquire 2000 Marin. The 

9 Developer's obligation to pay the $1,000,000 will survive the termination or cancellation of the 

1 O Amended Agreement; and 

11 (v) Caltrans Authorization. The SFPUC will de-commission the existing HP Tank located 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

on the City Property at its sole cost by abandoning it in place prior to Close of Escrow. 

The SFPUC has not determined if, where, or when a replacement hydrogen peroxide 

tank will be installed. The SFPUC may seek to place a new hydrogen peroxide tank on 

land owned by the California Department of Transportation (Caltrans) which is located 

on or adjacent to Harrison Street, in San Francisco between Merlin Street and Morris 

Street ("Merlin Morris Site"), or another suitable nearby site. If the SFPUC seeks to place 

a new hydrogen peroxide tank on or adjacent to the Merlin Morris Site or another suitable 

site owned by Caltrans, as further consideration to the SFPUC, and at the Developer's 

sole expense, the Developer will use commercially reasonable efforts to obtain from 

Caltrans its authorization for the SFPUC's placement of a new hydrogen peroxide tank 

on the Merlin Morris Site or another suitable nearby site owned by Caltrans. The City 

would conduct any environmental review required by the California Environmental 

Quality Act (Public Resources Code Sections 21000 et seq.) ("CEQA") prior to making 

such decisions. If the SFPUC determines not to place a new hydrogen peroxide tank on 
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1 

2 

3 

4 

5 

or adjacent to the Merlin Morris Site or another suitable site owned by Caltrans, or if the 

Developer is not able to obtain Caltrans' authorization to placement of a new hydrogen 

peroxide tank on Caltrans land selected by the SFPUC within 18 months of the closing 

of the Exchange Transaction, then the Developer shall pay the City the sum of $150,000. 

(g) The City's obligation to complete the Exchange Transaction under the Amended 

6 Agreement is conditioned on, among other things, (a) the City's approval of the Exchange 

7 Transaction following review of the survey, title, and physical condition of 2000 Marin; (b) the 

8 SFPUC's de-commissioning of the HP Tank by abandoning it in place at the City Property; and 

9 (c) the SFPUC Commission's confirmation of the City's willingness to proceed with the 

1 O Exchange Transaction after the SFPUC's review of assessments of the environmental condition 

11 of 2000 Marin, including the Phase II Report (defined below). 

12 (h) 2000 Marin has soil contamination stemming from former uses and is subject to 

13 regulation by the State of California Department of Toxic Substance Control. 

14 (i) In May 2019, the environmental consulting firm Ramboll completed a Phase II site 

15 investigation and report of 2000 Marin ("Phase 11 Report") based upon a proposed early 

16 conceptual scope of work that the SFPUC is considering for a potential use for the site. 

17 The SFPUC Commission reviewed the Phase II Report and environmental 

18 remediation cost estimate for a potential use of 2000 Marin on file with the Commission 

19 Secretary and found that the additional consideration being provided by the Developer and the 

20 opportunity to acquire one of the last available large industrial parcels in San Francisco justifies 

21 proceeding with the Exchange Transaction notwithstanding the potential substantial cost of 

22 future hazardous materials remediation at 2000 Marin, and acknowledged that such costs will 

23 ultimately depend upon the SFPUC's plans for its future use of 2000 Marin, which is to be 

24 determined and approved by the SFPUC's Commission at a later date following completion of 

25 environmental review for any such project. 
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1 (k) The Developer's obligation to complete the Exchange Transaction is conditioned 

2 on, among other things, the receipt of all governmental approvals necessary for the Developer 

3 to proceed with the Developer Project. 

4 (I) On November 26, 2019, the SFPUC, by Commission Resolution No. 19-0227, 

5 authorized the General Manager of the SFPUC to execute the Amended Agreement, subject to 

6 approval by the Board of Supervisors. 

7 (m) Entering into the Amended Agreement with the Developer is in the City's best 

8 interest, and the SFPUC has found in Resolution No. 19-0227 that (1) the existing space at the 

9 City Property and other SFPUC property in San Francisco will not meet the SFPUC's 

10 anticipated future utility yard and operational needs, so either expansion of the existing facilities 

11 or securing replacement facilities will be necessary in the near future; (2) 2000 Marin presents 

12 an extremely rare opportunity for the SFPUC to acquire industrial property with a sufficient area 

13 to meet its critical utility yard needs, particularly as the population in San Francisco increases, 

14 and the three SFPUC enterprises (water, wastewater, and power) expand their operations to 

15 meet increased utility demand; and (3) 2000 Marin is expected to result in improved and more 

16 integrated SFPUC utility operations on a site that is five times larger than the City Property, with 

17 excellent access to transportation routes, and therefore, after all of the conditions for the 

18 proposed Exchange Transaction are satisfied, the City's acquisition of 2000 Marin would render 

19 the City Property surplus to the SFPUC's utility needs. 

20 (n) The proposed use of the City Property by the Developer will yield more 

21 appropriate land uses within the Central SoMa Plan Area. 

22 (o) After close of escrow on the Exchange Transaction when the SFPUC acquires 

23 2000 Marin, the City Property will be surplus to the SFPUC's utility needs. 

24 

25 
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1 

2 

Section 2. Environmental and General Plan Consistency Findings. 

(a) On November 19, 2019, the Planning Department determined that the relocation 

3 of SFPUC's Power Enterprise Utility Field Services to the Port Leased Premises is categorically 

4 exempt from CEQA under CEQA Guidelines Section 15301, Class 1 (Existing Conditions). 

5 (b) The Development Project is located within the boundaries of the Central SoMa 

6 Plan area. On May 10, 2018, after a duly noticed public hearing, the Planning Commission 

7 certified the Final Environmental Impact Report ("EIR") for the Central SoMa Area Plan by 

8 Motion No. 20182; and recommended the Central SoMa Plan to the Board of Supervisors for 

9 approval by Resolution Nos. 20185, 20186, 20187, and 20188. 

10 (c) On December 7, 2018, the City enacted legislative amendments implementing 

11 the Central SoMa Area Plan by Ordinance Nos. 280-18, 281-18, 282-18, and 283-18. 

12 (d) In approving the Central SoMa Plan, the Planning Commission adopted findings 

13 as required by CEQA in its Resolution No. 20183, and the Board of Supervisors adopted CEQA 

14 Findings in Ordinance No. 280-18. 

15 (e) On May 29, 2019, the Department determined that the Development Project, 

16 which includes the Exchange Transaction, did not require further environmental review under 

17 Section 15183 of the CEQA Guidelines and California Public Resources Code Section 21083.3, 

18 finding that the Development Project is consistent with the adopted zoning controls in the 

19 Central SoMa Area Plan and was encompassed within the analysis contained in the EIR, and 

20 finding further that since the EIR was finalized, there have been no substantive changes to the 

21 Central SoMa Area Plan and no substantive changes in circumstances that would require major 

22 revisions to the EIR due to the involvement of new significant environmental effects or an 

23 increase in the severity of previously identified significant impacts, and there is no new 

24 information of substantial importance that would change the conclusions set forth in the Final 

25 EIR The Department therefore prepared a Community Plan Evaluation ("CPE") certificate for 

Supervisor Haney 
BOARD OF SUPERVISORS 



1 the Development Project. The file for this project, including the Central Soma Area Plan EIR 

2 and the CPE certificate, is available for review at the Planning Department, 1650 Mission Street, 

3 Suite 400, San Francisco, California. 

4 (f) The Planning Commission also adopted CEQA findings in its Motion No. 20459, 

5 including a Mitigation Monitoring and Reporting Program ("MMRP") applicable to the 

6 Development Project, when it approved the Development Project. 

7 (g) On June 6, 2019, the San Francisco Planning Commission approved Office 

8 Allocation and Eastern Neighborhoods Large Project Authorization entitlements for the 

9 Development Project by its Motion Nos. 20459, 20460, and 20461. The Planning Commission 

1 O also approved a park fee waiver permitted by Planning Code Section 406(e), and authorized 

11 the Planning Director to sign the waiver agreement in its Resolution No. 20461. 

12 (h) The Board of Supervisors has reviewed relevant portions of the Central SoMa 

13 EIR, and the CPE certificate prepared for the Development Project. 

14 (i) The Board of Supervisors hereby incorporates the CEQA findings contained in 

15 Ordinance No. 280-18, Planning Commission Resolution No. 20183, and Planning Commission 

16 Motion No. 20459, including adoption of an MMRP for the Development Project, by this 

17 reference thereto as though set forth herein in their entirety. 

18 The Board of Supervisors affirms the Planning Department's November 19, 2019 

19 determination that the relocation of SFPUC's Power Enterprise Utility Field Services to the Port 

20 Leased Premises is categorically exempt from CEQA under CEQA Guidelines Section 15301, 

21 Class 1 (Existing Conditions). 

22 (k) The Board of Supervisors finds the Amended Agreement is consistent with the 

23 General Plan, and the eight priority polices of Planning Code, Section 101 for the reasons set 

24 forth in Planning Commission Motion No. 20459 and hereby incorporates such findings by 

25 reference as if fully set forth in this ordinance. 
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1 Section 3. Waiver of Administrative Code Section 23.3 Appraisal and Fair Market Value 

2 Requirements. 

3 (a) On May 18, 2018, in accordance with the requirements of Administrative Code 

4 Section 23.3, the City obtained two appraisals ("2018 Appraisals") in connection with the 

5 proposed Exchange Transaction, one of the City Property at $63,875,000 and one of 2000 

6 Marin at $63,600,000. On June 5, 2018, the appraised values stated in each of the 2018 

7 Appraisals were confirmed by two respective appraisal reviews as required by Administrative 

8 Code Section 23.3. 

9 (b) Because (1) based on the 2018 Appraisals, the combined fair market value of 

1 O 2000 Marin and the Additional Developer Consideration either equals or exceeds the appraised 

11 value of the City Property and (2) even if the current combined fair market value of 2000 Marin 

12 and the Additional Developer Consideration is now less than the current fair market value of the 

13 City Property, the City's acquisition of 2000 Marin will further a proper public purpose, the Board 

14 of Supervisors hereby waives any provisions of Administrative Code Section 23.3 that require 

15 (1) the City to obtain additional or updated appraisals or appraisal reviews in connection with 

16 the Exchange Transaction and (2) that require the City to receive at least 100% of the appraised 

17 value of the City Property. 

18 Section 4. Approval of the Agreement. 

19 The Board of Supervisors hereby approves the Amended Agreement and authorizes the 

20 execution of the Amended Agreement by the Director of Property and/or the SFPUC General 

21 Manager in ·substantially the form presented to the Board in File No. __ , together with any 

22 other documents that are necessary or advisable to effectuate the proposed Exchange 

23 Transaction. 

24 \\ 

25 \\ 
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1 Section 3. Waiver of Administrative Code Section 23.3 Appraisal and Fair Market Value 

2 Requirements. 

3 (a) On May 18, 2018, in accordance with the requirements of Administrative Code 

4 Section 23.3, the City obtained two appraisals ("2018 Appraisals") in connection with the 

5 proposed Exchange Transaction, one of the City Property at $63,875,000 and one of 2000 

6 Marin at $63,600,000. On June 5, 2018, the appraised values stated in each of the 2018 

7 Appraisals were confirmed by two respective appraisal reviews as required by Administrative 

8 Code Section 23.3. 

9 (b) Because (1) based on the 2018 Appraisals, the combined fair market value of 

1 O 2000 Marin and the Additional Developer Consideration either equals or exceeds the appraised 

11 value of the City Property and (2) even if the current combined fair market value of 2000 Marin 

12 and the Additional Developer Consideration is now less than the current fair market value of the 

13 City Property, the City's acquisition of 2000 Marin will further a proper public purpose, the Board 

14 of Supervisors hereby waives any provisions of Administrative Code Section 23.3 that require 

15 (1) the City to obtain additional or updated appraisals or appraisal reviews in connection with 

16 the Exchange Transaction and (2) that require the City to receive at least 100% of the appraised 

17 value of the City Property. 

18 Section 4. Approval of the Agreement. 

19 The Board of Supervisors hereby approves the Amended Agreement and authorizes the 

20 execution of the Amended Agreement by the Director of Property and/or the SFPUC General 

21 Manager in substantially the form presented to the Board in File No. 191280, together with any 

22 other documents that are necessary or advisable to effectuate the proposed Exchange 

23 Transaction. 

24 \\ 

25 \\ 
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1 Section 5. Additions, Amendments, and Modifications. 

2 The Board of Supervisors hereby authorizes the SFPUC General Manager and/or the City's 

3 Director of Property to enter into any amendments or modifications to the Amended Agreement, 

4 including without limitation, the exhibits, that the General Manager or Director of Property 

5 determines, in consultation with the City Attorney, are in the best interest of the City; do not 

6 materially increase the City's obligations or liabilities; are necessary or advisable to effectuate 

7 the purposes and intent of the Agreement or this ordinance; and are in compliance with all 

8 applicable laws, including the City Charter. 

9 Section 6. Approval and Ratification of Prior Actions. 

1 O All actions prior to the adoption of this ordinance by the City's officers with respect to the 

11 Amended Agreement and the Exchange Transaction are hereby approved, confirmed, and 

12 ratified. 

13 Section 7. Effective Date. This ordinance shall become effective 30 days after 

14 enactment. Enactment occurs when the Mayor signs the ordinance, the Mayor returns the 

15 ordinance unsigned or does not sign the ordinance within ten days of receiving it, or the Board 

16 of Supervisors overrides the Mayor's veto of the ordinance. 

17 

18 

19 

20 

21 

22 

23 

24 

25 

APPROVED AS TO FORM: 
DENNIS J. HERRERA, City Attorney 

By: 
RICHARD HANDEL 
Deputy City Attorney 
N :/LE GANN AS2019/2000236/01412210 .DOCX 
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FILE NO. 191280 

LEGISLATIVE DIGEST 

[Amended and Restated Land Disposition and Acquisition Agreement - Exchange of 639 
Bryant Street for 2000 Marin Street] 

Ordinance approving an Amended and Restated Land Disposition and Acquisition 
Agreement with 2000 Marin Property, LP. for the City's transfer of real property at 639 
Bryant Street (Assessor's Parcel Block No. 3777, Lot No. 052) under the jurisdiction of 
the San Francisco Public Utilities Commission in exchange for real property at 2000 
Marin Street (Assessor's Parcel Block No. 4346, Lot No. 003), subject to several 
conditions, including the reimbursement of certain transaction costs; waiving the 
Administrative Code, Section 23.3, appraisal and fair market value requirements; 
making findings of consistency with the General Plan, and the eight priority policies of 
Planning Code Section 101.1; and adopting findings under the California 
Environmental Quality Act, including the adoption of a Mitigation Monitoring and 
Reporting Program. 

Existing Law 

Chapter 23 of the City's Administrative Code sets forth the policies and procedures applicable 
to real estate acquisitions and conveyances by the City, including the requirements that: (i) in 
certain circumstances, prior to the Board of Supervisor's approval of a proposed City acquisition 
or conveyance of real property with a value of more than $10,000, the properties to be conveyed 
or acquired by the City be appraised and, if any such property is appraised at a value in excess 
of $200,000, the appraisal be subject to an appraisal review and (ii) every conveyance by the 
City of its real property other than a sale at public auction or through a competitive bidding 
process shall be for a sales price of at least 100% of the appraised value of such real property, 
except where the Board determines either that (A) a lesser sum will further a proper public 
purpose, or (B) based on substantial evidence in the record, the terms and conditions of such 
conveyance are reflective of the fair market value of the subject real property notwithstanding 
the appraised value. Pursuant to the proposed ordinance, the Board would approve the 
execution by the City of an Amended and Restated Conditional Land Disposition and 
Acquisition Agreement ("Agreement") for the proposed exchange of City's land located at 639 
Bryant Street, San Francisco ("City Property") for a parcel of real property located at 2000 Marin 
Street ("2000 Marin") together with additional consideration. Because (1) the City Property and 
2000 Marin were each separately appraised in 2018 (and such appraisals were subjected to 
appraisal reviews) prior to the Board's approval by Resolution 248-18 of the City's execution of 
the original Conditional Land Disposition and Acquisition Agreement and (2) pursuant to the 
proposed ordinance, the Board would find that the City's acquisition of 2000 Marin will further a 
proper public purpose, the Board would also exempt from the requirements of Section 23.3 of 
the City's Administrative Code that (a) the City Property and 2000 Marin be subjected to 
additional appraisals and (b) the conveyance of the City Property would be required to be for a 
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sales price of at least 100% of its appraised value. The Board will also adopt findings pursuant 
to the City Planning Code Section 101.1 and findings under the California Environmental Quality 
Act and ratify previous actions taken in connection with the subject transaction. 

Amendments to Current Law 

Pursuant to the proposed Ordinance, the Board would find that, notwithstanding the 
requirements of Section 23.3 of the Administrative Code, the conveyance of the City Property 
and acquisition of 2000 Marin as contemplated by the Agreement do not require further 
appraisals and that the conveyance of the City Property will not require a sales price of at 
least 100% of its appraised value. 

Background Information 

The SFPUC has found in Resolution No. 19-0227 that (i) the existing space at the City 
Property and other SFPUC property in San Francisco will not meet the SFPUC's anticipated 
future utility yard and operational needs, so either expansion of the existing facilities or 
securing replacement facilities will be necessary in the near future; (ii) 2000 Marin presents an 
extremely rare opportunity for the SFPUC to acquire industrial property with a sufficient area 
to meet its critical utility yard needs, particularly as the population in San Francisco increases, 
and the three SFPUC enterprises (water, wastewater, and power) expand their operations to 
meet increased utility demand; and (iii) 2000 Marin is expected to result in improved and more 
integrated SFPUC utility operations on a site that is five times larger than the City Property, 
with excellent access to transportation routes, and therefore, after all of the conditions for the 
proposed exchange transaction are satisfied, the City's acquisition of 2000 Marin would 
render the City Property surplus to the SFPUC's utility needs. 

N:/LEGANA/AS2019/2000236/01412210. DOCX 
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Services of the San Francisco Public Utilities Commission 

PUBLIC NOTICE OF REQUEST TO SAN FRANCISCO BOARD OF 

SUPERVISORS TO APPROVE A SALE, TRANSFER, OR OTHER 

CONVEYANCE OF CITY-OWNED PROPERTY. 

PLEASE TAKE NOTICE THAT THE CITY AND COUNTY OF SAN 

FRANCISCO INTENDS TO TRANSFER THE REAL PROPERTY 

UNDER THE JURISDICTION OF THE SAN FRANCISCO PUBLIC 

UTILITIES COMMISSION LOCATED AT 639 BRYANT STREET IN 

SAN FRANCISCO. 

THE BOARD OF SUPERVISORS WILL FIRST CONSIDER THIS 

ACTION AT A HEARING BEFORE ITS LAND USE COMMITTEE 

SCHEDULED AT 1 :30 P.M. ON FEBRUARY 3, 2020 AT: 

CITY HALL 

ROOM 250 

ONE CARL TON B. GOODLETT PLACE 

SAN FRANCISCO, CALIFORNIA 94102 

OUR MISSION: To provide our customers with high-quality, efficient and reliable water, power and sewer 
services in a manner that values environmental and community interests and sustains the resources entrusted 
to our care. 

London N. Breed 
Mayor 

Ann Moller Caen 
President 

Francesca Vietor 
Vice President 

Anson Moran 
Commissioner 

Sophie Maxwell 
Commissioner 

Tim Paulson 
Commissioner 

Harlan L. Kelly, Jr. 
General Manager 



AMENDED AND RESTATED 

CONDITIONAL LAND DISPOSITION 

AND ACQUISITION AGREEMENT 

by and between the 

CITY AND COUNTY OF SAN FRANCISCO, 

through its Public Utilities Commission, 

and 

2000 MARIN PROPERTY, L.P. 

for the conveyance and exchange of 

639 Bryant Street, San Francisco, California 

and 

2000 Marin Street, San Francisco, CA 

____ ,2019 

2000 Marin C'LOAA (11-19-JQ) 
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AMENDED AND RESTATED CONDITIONAL LAND DISPOSITION AND 
ACQUISITION AGREEMENT 

This AMENDED AND RESTATED CONDITIONAL LAND DISPOSITION AND 
ACQUISITION AGREEMENT ("Agreement"), dated for reference purposes only as of 
_____ , 2019 (the "Reference Date"), is by and between the CITY AND COUNTY OF 
SAN FRANCISCO, a California municipal corporation ("City"), through its Public Utilities 
Commission ("SFPUC"), on the one hand, and 2000 MARIN PROPERTY, L.P., a Delaware 
limited partnership ("2000 Marin Property"), on the other hand. In this Agreement, 2000 Marin 
Property may be referred to as "Developer," and City and Developer may each be referred to as a 
"Party" and together as the "Parties." 

RECITALS 

A. City owns that certain real property and improvements located at 639 Bryant Street 
(Block 3777, Lot 052) in San Francisco, California, as more particularly described in the attached 
Exhibit A, which, together with all of City's interest in any accompanying incidental or 
appurtenant rights, privileges, and easements, are referred to in this Agreement as "City 
Property." The SFPUC has exclusive jurisdiction over the City Property and uses the City 
Property for heavy equipment and materials storage, parking, construction staging, and other 
related purposes. A hydrogen peroxide tank used in connection with City's wastewater system 
(the "HP Tank") is installed on the surface of the City Property. The City Property is the sole 
industrial yard serving the SFPUC's Power Enterprise and affords the SFPUC easy freeway access 
to service the SFPUC's customers on Treasure Island and in other areas of San Francisco. 

B. Pursuant to a Lease dated as of May 12, 2009 (the "651 Bryant Lease") between 
William H Banker, Jr., Successor Trustee of The Banker Trust dated April 20, 1992; Fillmore C. 
Marks, Trustee of The Fillmore and Barbara Marks 1992 Trust; Fillmore Douglas Marks; William 
C. Marks, and Bradford F. Marks (collectively, "Landlord"), as landlord, and City, as tenant, City 
leases that certain real property and improvements located at 651 Bryant Street, San Francisco, 
California (Block 3777, Lot 050) ("City Leased Premises"). City uses the City Leased Premises 
for office and warehouse purposes. The 651 Bryant Lease provides for an initial term that expired 
on October 18, 2019, but has been renewed pursuant to its terms for an additional ten (10)-year 
term that will expire on October 18, 2029. 

C. Developer owns that certain real property and improvements located at 2000 Marin 
Street and also referred to as 1901 Cesar Chavez Street in San Francisco, California 
("Replacement Property"), as more particularly described in the attached Exhibit B. As used in 
this Agreement, the term "Replacement Property" shall include all of Developer's interest in the 
real property, improvements, fixtures, and any accompanying incidental or appurtenant rights, 
privileges, and easements. 

D. Developer desires to acquire the City Property, the City Leased Premises, and other 
adjacent parcels (collectively, the "Development Project Area") in order to pursue a development 
project on the City Property, the City Leased Premises, and other adjacent parcels, which currently 
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is contemplated to include up to four buildings ranging in height from 70 to 185 feet, containing 
approximately 922,921 gross square feet of office; 72,291 gross square feet of residential/PDR; 
and incorporating an approximately 40,000 square foot public park (the "Development Project"). 

E. Pursuant to a Storage License Agreement dated as of August 20, 2018 (the 
"Habitat License Agreement") between Developer, as licensor, and Habitat for Humanity 
Greater San Francisco, Inc., as licensee ("Habitat"), Developer granted Habitat the rights to store 
certain storage items in a specified storage area on the Replacement Property. The Habitat License 
Agreement has a term that is month-to-month, terminable by either Developer or Habitat, at the 
option of either of them, by written notice to the other of such termination given at least thirty (30) 
days prior to the proposed termination date. 

F. Pursuant to Parking License Agreement dated May 24, 2018, Lava Mae, a 
California nonprofit corporation ("Lava Mae") licenses a portion of the Replacement Property 
from Developer (the "Lava Mae License Agreement"). The Lava Mae License Agreement has 
a term that is month-to-month, terminable by either Developer or Lava Mae, at the option of either 
of them, by written notice to the other of such termination given at least thirty (30) days prior to 
the proposed termination date. 

G. Subject to the terms and conditions of this Agreement, including City's retained 
discretion described in Recital L and Section 4.1 [CEQA Compliance] below, the Parties have 
conditionally agreed to a phased transaction whereby each Party will evaluate, design, review, and 
consider the use of each Property. Subsequently, Developer would transfer to City the 
Replacement Property and, in exchange, City would transfer City's interest in the City Property to 
Developer (or its nominee) (the "Exchange Transaction"). Each of the City Property, 
Replacement Property, and City Leased Premises are sometimes individually referred to as a 
"Property" and sometimes collectively referred to as the "Properties." 

H. Based on the foregoing, the Parties executed and delivered the Conditional Land 
Disposition and Acquisition Agreement (the "Original CLDAA") dated as of August 1, 2018 to 
establish a framework for the Exchange Transaction and set forth the terms and conditions under 
which the Exchange Transaction would occur, subject to all necessary approvals and 
environmental review required by the California Environmental Quality Act (California Public 
Resources Code Sections 21000 et seq.) ("CEQA"), and other applicable laws, including the 
CEQA Guidelines (California Code. of Regulations, title 14, Sections 15000 et seq.), and Chapter 
31 of the San Francisco Administrative Code ("Environmental Review"). The Original CLDAA 
was made effective on October 9, 2018 (the "Original Effective Date"). Pursuant to the Original 
CLDAA, the approval of the closing of the Exchange Transaction was conditional upon 
completion of all such approvals and Environmental Review. 

I. The SFPUC authorized its General Manager to execute and deliver the Original 
CLDAA pursuant to SFPUC Resolution No. 18-0121 (the "CLDAA Resolution"). Pursuant to 
Resolution No. 218-18, File No. 180550, City's Board of Supervisors and Mayor authorized City's 
Director of Property to execute and deliver the Original CLDAA. 

J. Since the Original Effective Date, Developer has caused the preparation of, and 
provided City with, a written Phase 2 Environmental Site Assessment Report with respect to the 
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Replacement Property (a "Phase 2 ESA"). The Parties contemplate that after completion of all 
remaining required Environmental Review (defined below in Recital L) (if any) and issuance of 
all Construction Approvals (defined below in Section l .5(a) [City's Vacation of City Property and 
Developer's Relocation of City's Personal Property]), Developer will make certain improvements 
to portions of real property under the jurisdiction and control of the San Francisco Port 
Commission (the "Port") that consist of approximately 87,363 square feet of shed space located 
at Pier 23, San Francisco and approximately 7,350 square feet of office space located in the 
Roundhouse Two Building at Seawall Lot 318, San Francisco and are depicted in the attached 
Exhibit F-1 (collectively, the "Port Leased Premises") to make the Port Leased Premises ready 
for City's occupancy after consummation of the Exchange Transaction. 

K. Although, at its sole cost, City will de-commission the existing HP Tank located on 
the City Property prior to the consummation of the Exchange Transaction, it has not determined 
if, where, or when a replacement HP tank will be installed. City may seek to place a new hydrogen 
peroxide tank on land owned by the California Department of Transportation ("Caltrans") within 
or adjacent to an existing SFPUC pump station known as the Merlin Morris Pump Station (the 
"Merlin Morris Pump Station") and situated in the "Merlin/Morris drainage area," which is 
located on or adjacent to Harrison Street, San Francisco between Merlin Street and Morris Street, 
or another suitable nearby site. In the event City seeks to place a new hydrogen peroxide tank on 
or adjacent to the Merlin Morris Pump Station or another suitable site owned by Caltrans, as further 
consideration to City, and at Developer's sole expense, subsequent to the consummation of the 
Exchange Transaction, Developer shall use commercially reasonable efforts to obtain from 
Caltrans its complete authorization for City's occupation and use of the Merlin Morris Pump 
Station or another site owned by Caltrans, for placement of a new hydrogen peroxide tank. 

L. Pursuant to the Original CLDAA, the Parties' obligation to complete the 
consummation of the Exchange Transaction in accordance with the terms and conditions of this 
Agreement (as further stated in Section 7.1 [Closing Date] below, the "Closing") was conditioned 
upon City's completion of all required Environmental Review and all approvals and authorizations 
("Approvals") in connection with such Environmental Review and as otherwise required by all 
applicable state and local law or otherwise required by this Agreement. Since the Original 
Effective Date, City has completed Environmental Review with respect to the transactions 
comprising the proposed Exchange Transaction, including the relocation of the SFPUC's Power 
Enterprise operations at the City Property and the City Leased Premises to the Port Leased 
Premises, and the transfer of the City Property to Developer, including the decommissioning of 
the HP Tank. City has not yet determined, however, and, prior to the consummation of the 
Exchange Transaction, will not determine, the manner of use or development of the Replacement 
Property by City or the SFPUC once the Exchange Transaction is completed. Accordingly, prior 
to any use or development of the Replacement Property by City or the SFPUC, City will comply 
with all CEQA requirements and conduct all required Environmental Review in connection with 
any proposed use or development of the Replacement Property subsequently determined by City 
or the SFPUC. The Parties intended that the Original CLDAA was to constitute a conditional, 
phased, land acquisition agreement and that City shall complete all necessary Environmental 
Review of the Properties prior to taking any final approval action for the consummation of the 
Exchange Transaction. City has completed all required CEQA review for the Exchange 
Transaction, and, following consummation of the Exchange Transaction and City's determination 
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of its long-term uses of the Replacement Property, City will complete any further required CEQA 
review for the Replacement Property in connection with such uses. 

M. Since the execution and delivery of the Original CLDAA, the Parties have 
determined to amend and restate the Original CLDAA to provide for, among other things, the 
Parties' respective obligations regarding, and a schedule for, the construction of the proposed 
improvements to the Port Leased Premises. City and Developer acknowledge and agree that this 
Agreement amends and restates the Original CLDAA in its entirety, and thereby supersedes and 
replaces, the Original CLDAA. This Agreement contains the entire understanding of the Parties 
with respect to the Exchange Transaction, as more particularly described below. 

AGREEMENT 

ACCORDINGLY, for good and valuable consideration, the receipt and adequacy of which 
are hereby acknowledged, City and Developer hereby agree as follows: 

ARTICLE 1: DEFINITIONS; PROPERTY EXCHANGE AND ESCROW 

1.1 Definitions. For purposes of this Agreement, initially capitalized terms shall have 
the meanings ascribed to them in this Section: 

"651 Bryant Lease" means the Lease dated as of May 12, 2009 between Landlord, as 
landlord, and City, as tenant, with respect to the City Leased Premises. 

"651 Rent" has the meaning assigned to such term in Section l.6(a)(i) [City Leased 
Premises] below. 

"Agents" when used with respect to either Party shall mean the agents, employees, officers, 
contractors, and representatives of such Party. 

"Amendment CLDAA Resolution" means any resolution or ordinance adopted or enacted 
by City's Board of Supervisors and Mayor that authorizes City's Director of Property or the 
SFPUC' s General Manager to execute and deliver this Agreement. 

"Amendment Effective Date" has the meaning assigned to such term in Section 10.25 
[Amendment Effective Date; Original Effective Date] below. 

"Applicable Laws" shall mean all present and future applicable laws, ordinances, rules, 
regulations, resolutions, statutes, permits, authorizations, orders, requirements, covenants, 
conditions, and restrictions, whether or not in the contemplation of the Parties, that may affect or 
be applicable to the Property or any part of the Property (including any subsurface area) or the use 
of the Property. "Applicable Laws" shall include any environmental, earthquake, life safety and 
disability laws, and all consents or approvals required to be obtained from, and all rules and 
regulations of, and all building and zoning laws of, all federal, state, county and municipal 
governments, the departments, bureaus, agencies or commissions thereof, authorities, board of 
officers, any national or local board of fire underwriters, or any other body or bodies exercising 
similar functions, having or acquiring jurisdiction of the City Property or the Replacement 
Property, as applicable. 
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"Approvals" means all required Environmental Review and all approvals and 
authorizations in connection with such Environmental Review and as otherwise required by all 
applicable state and local law in connection with the Closing of the Exchange Transaction and 
performance of the transactions and actions contemplated by this Agreement. 

"Approved Final Plans and Budget" has the meaning assigned to such term in Section 
l.5(b)(i) [Development of Final Plans and Budget] below. 

"Approved Moving Costs" has the meaning assigned to such term in Section l.5(d) [Move 
to Port Leased Premises; Costs of Moving Services] below. 

"Attorneys' Fees and Costs" shall mean any and all reasonable attorneys' fees, costs, 
expenses, and disbursements, including consultants' and expert witnesses' fees and costs, travel 
time and associated costs, transcript preparation fees and costs, document copying, exhibit 
preparation, courier, postage, facsimile, long-distance and communications expenses, court costs, 
and the costs and fees associated with any other legal, administrative or alternative dispute 
resolution proceeding, fees and costs associated with execution upon any judgment or order, and 
costs on appeal. For purposes of this Agreement, City's reasonable attorneys' fees shall be based 
on the fees regularly charged by private attorneys in San Francisco with comparable experience 
notwithstanding City's use of its own attorneys. 

"Caltrans" has the meaning assigned to such term in Recital I above. 

"Caltrans Authorization" has the meaning assigned to such term in Section l.4(c)(iii) 
[Exchange Values; Additional Consideration] below. 

"CEQA" means the California Environmental Quality Act (California Public Resources 
Code Sections 21000 et seq.). 

"Certificate of Compliance" has the meaning assigned to such term in Section l.5(b)(iii) 
[Completion of the Work and City Inspection] below. 

"City" means the City and County of San Francisco, a California municipal corporation. 

"City Approval Condition" has the meaning assigned to such term in the last fully 
capitalized paragraph of this Agreement (before the signature page). 

"City Condition Precedent" has the meaning assigned to such term in Section 6.1 [City's 
Conditions Precedent to City Approval of Closing and Acceptance of Replacement Property] 
below. 

"City Deed" has the meaning assigned to such term in Section 3. l(a) [Title to City 
Property; Permitted Title Exceptions] below. 

"City Leased Premises" means that certain real property and improvements, owned by 
City under the SFPUC' s jurisdiction, located at 651 Bryant Street, San Francisco, California 
(Block 3777, Lot 050) that City leases from Landlord pursuant to the 651 Bryant Lease. 
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"City Property" means that certain real property and improvements owned by City under 
the SFPUC's jurisdiction located at 639 Bryant Street (Block 3777, Lot 052) in San Francisco, 
California, as more particularly described in the attached Exhibit A, together with all of City's 
interest in any rights, privileges, and easements incidental or appurtenant thereto. 

"City Property Permitted Title Exceptions" has the meaning assigned to such term in 
Section 3. l(a) [Title to City Property; Permitted Title Exceptions] below. 

"City Property Title Report" means that certain current preliminary title report of the 
City Property, prepared by Escrow Company under Order No. FWPN-TO 14001255-JM, and dated 
October 10, 2014. 

"City's Reimbursable Costs" has the meaning assigned to such term in Section 1.4(c) 
[Exchange Values; Additional Consideration] below. 

"City Title Policy" has the meaning assigned to such term in Section 3.2 [Title Insurance] 
below. 

"CLDAA Resolution" means Resolution No. 218-18, File No. 180550 pursuant to which 
City's Board of Supervisors and Mayor authorized City's Director of Property or the SFPUC's 
General Manager to execute and deliver this the Original CLDAA. 

"Closing" means the consummation of the Exchange Transaction in accordance with the 
terms and conditions of this Agreement (as further defined in Section 7.1 [Closing Date] below). 

"Closing Costs" means the following costs payable by Developer at Closing: (i) all 
premiums and associated costs for the City Title Policy and Developer Title Policy, (ii) all survey 
costs, (iii) Escrow costs, and (iv) all recording fees arising out of any aspect of the Exchange 
Transaction. 

"Closing Date" has the meaning assigned to such term in Section 7 .1 [Closing Date] 
below. 

"Closing Authorization Action" has the meaning assigned to such term in Section 6. l(e) 
[Approval by City's SFPUC, Board of Supervisors, and Mayor] below. 

"Completion Notice" has the meaning assigned to such term m Section 1.5(b)(iii) 
[Completion of the Work and City Inspection] below. 

"Construction Approvals" has the meaning assigned to such term in Section l .5(a) [City's 
Vacation of City Property and Developer's Relocation of City's Personal Property] below. 

"CSEIR" means the Central SOMA Environmental Impact Report for environmental 
review of a proposed Central SOMA Plan (Case No. 201 l .1356E) undertaken by City. 

"CSP" means the proposed Central SOMA Plan (Case No. 2011.1356E) undertaken by 
City. 
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"Development Project" means the development project that Developer intends to 
construct and develop on the City Property, the City Leased Premises, and other parcels of real 
property adjacent to the City Property and the City Leased Premises, as generally described in 
Recital D above and as may be revised during the planning and environmental review processes. 

"Development Project Area" means the City Property, the City Leased Premises, and 
other adjacent parcels to be acquired by Developer in order to pursue the Development Project. 

"Developer" means 2000 Marin Property, L.P., a Delaware limited partnership and its 
permitted successors and assigns of Developer's interests under this Agreement that have been 
transferred in accordance with this Agreements. 

"Developer Condition Precedent" has the meaning assigned to such term in Section 6.3 
[Developer Conditions Precedent] below. 

"Developer Deed" has the meaning assigned to such term in Section 3. l(b) [Title to 
Replacement Property] below. 

"Developer Lease Payments" has the meaning assigned to such term in Section 1.6(b) 
[City Leased Premises] below. 

"Developer Parties" means, collectively, any direct or indirect partner, member, manager, 
shareholder, director, officer, principal, employee, or agent of Developer. 

"Developer Title Policy" has the meaning assigned to such term in Section 3.2 [Title 
Insurance] below. 

"Developer's Broker" has the meaning assigned to such term in Section 10.9 [No Brokers 
or Finders] below. 

"Developer's Reimbursable Costs" has the meaning assigned to such term in Section 
l.5(c)(i) [City's Reimbursement Obligation for Construction Costs] below. 

"Developer's Reimbursable Costs Schedule" has the meaning assigned to such term in 
Section l.5(c)(i) [City's Reimbursement Obligation for Construction Costs] below. 

"Developer's Work" has the meaning assigned to such term in Section l.5(a) [City's 
Vacation of City Property and Developer's Relocation of City's Personal Property] below. 

"Environmental Laws" means the Comprehensive Environmental Response, 
Compensation and Liability Act of 1980 ("CERCLA'', also commonly known as "Superfund" 
law), as amended, (42 U.S.C. Sections 9601 et seq.) or under Section 25281 or 25316 of the 
California Health & Safety Code; any "hazardous waste" as defined in Section 25117 or listed 
under Section 25140 of the California Health & Safety Code. 

"Environmental Review" means all necessary approvals and environmental review 
required by CEQA, and other Applicable Laws, including the CEQA Guidelines (California Code 
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of Regulations, title 14, Sections 15000 et seq.), and Chapter 31 of the San Francisco 
Administrative Code. 

"Escrow" shall mean the escrow account to be established by Developer with the Title 
Company as stated in Section 1.3 [Escrow] below. 

"Escrow Company" means Chicago Title Insurance Company located at One 
Embarcadero Center, Suite 250, San Francisco, CA 94111 Attention: Terina J. Kung. 

"Exchange Transaction" means the phased transaction contemplated by this Agreement 
whereby each Party will develop, design, review, and consider the use of each Property and, 
subsequently, after satisfaction of all conditions to Closing set forth in this Agreement, including 
the completion of all Environmental Review and the granting of all Approvals, Developer would 
transfer to City the Replacement Property and, in exchange, City would transfer the City Property 
to Developer (or its nominee). 

"Extended Closing" has the meaning assigned to such term in Section 3 .1 ( c) [Title Defect] 
below. 

"FEIR" means any final environmental impact report approved or adopted by City in 
connection with the proposed Exchange Transaction. 

"Final Completion Notice" has the meaning assigned to such term in Section 1.5(b)(iv) 
[Punch List Work] below. 

"FSA" has the meaning assigned to such term in Section 10.22(b) [First Source Hiring 
Agreement] below. 

"Habitat" means Habitat for Humanity Greater San Francisco, Inc., a California nonprofit 
corporation. 

"Habitat License Agreement" has the meaning assigned to such term in Recital E above. 

"Hazardous Material" shall mean 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," or "pollutant" or "contaminant" under any Environmental Laws; any asbestos and 
asbestos containing materials (whether or not such materials are part of the structure of any existing 
improvements on the Property, any improvements to be constructed on the Property, or are 
naturally occurring substances on, in, or about the Property); and petroleum, including crude oil 
or any fraction, and natural gas or natural gas liquids. "Hazardous Material" shall not include any 
material used or stored at the Property in limited quantities and required in connection with the 
routine operation and maintenance of the Property, if such use and storage comply with all 
Applicable Laws relating to the use, storage, disposal, and removal of such material. 

"HP Notice" has the meaning assigned to such term in Section 1.4( c )(iii) [Exchange 
Values; Additional Consideration] below. 
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"HP Tank" has the meaning assigned to such term in Recital A above. 

"Landlord" means William H Banker, Jr., Successor Trustee of The Banker Trust dated 
April 20, 1992; Fillmore C. Marks, Trustee of The Fillmore and Barbara Marks 1992 Trust; 
Fillmore Douglas Marks; William C. Marks, and Bradford F. Marks in their collective capacity as 
landlord pursuant to the 651 Bryant Lease, together with their permitted successors and assigns 
under and pursuant to the 651 Bryant Lease. 

"Lava Mae" means Lava Mae, a California nonprofit corporation. 

"Lava Mae License Agreement" has the meaning assigned to such term in Recital E 
above. 

"License" has the meaning assigned to such term in Section l.5(e) [City's Continued 
Occupancy of City Property After Closing and Prior to Moving Date] below. 

"Loss" or "Losses" shall mean any and all claims, demands, losses, liabilities, damages 
(including foreseeable and unforeseeable consequential damages), liens, obligations, interest, 
injuries, penalties, fines, lawsuits and other proceedings, judgments, and awards and reasonable 
costs and expenses of whatever kind or nature, known or unknown, foreseen or unforeseen, or 
contingent or otherwise, including Attorneys' Fees and Costs. 

"Merlin Morris Pump Station" has the meaning assigned to such term in Recital I above. 

"Moving Costs" has the meaning assigned to such term in Section l.5(d) [Move to Port 
Leased Premises; Costs of Moving Services] below. 

"Moving Costs Estimate" has the meaning assigned to such term in Section l.5(d) [Move 
to Port Leased Premises; Costs of Moving Services] below. 

"Moving Costs Invoice" has the meaning assigned to such term in Section l.5(d) [Move 
to Port Leased Premises; Costs of Moving Services] below. 

"Moving Date" has the meaning assigned to such term in Section l.5(d) [Move to Port 
Leased Premises] below. 

"Moving Services" has the meaning assigned to such term in Section l.5(a) [City's 
Vacation of City Property and Developer's Relocation of City's Personal Property] below. 

"Original CLDAA" has the meaning assigned to such term in Recital J above. 

"Original Effective Date" has the meaning assigned to such term in Section 10.25 
[Amendment Effective Date; Original Effective Date] below. 

"Park Fee Waiver" means a developer impact fee waiver or credit acceptable to 
Developer that City's Planning Commission, and, if necessary, Board of Supervisors and Mayor, 
each acting at its sole and absolute discretion after the completion of all Environmental Review, 
may grant to Developer with respect to the approximately 40,000 square foot public plaza 
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anticipated to be transferred to City in connection with the Development Project, if approved and 
constructed. Nothing in this Agreement authorizes or approves the Development Project or the 
Park Fee Waiver, which, as noted in Article 4 [CEQA Compliance; Project Approvals], will occur, 
if at all, following Environmental Review. 

"Party" means City or Developer; "Parties" means both City and Developer. 

"Phase 2 ESA" shall have the meaning assigned to such term in Recital H above. 

"Port" means the San Francisco Port Commission. 

"Port Leased Premises" means that certain real property and improvements under the 
jurisdiction and control of the San Francisco Port Commission that consist of approximately 
87,363 square feet of shed space located at Pier 23, San Francisco and approximately 7,350 square 
feet of office space located in the Roundhouse Two Building at Seawall Lot 318, San Francisco, 
California, which are depicted in the attached Exhibit F-1. 

"Port Rent Commencement Date" has the meaning assigned to such term in Section 
1.6(a)(ii) [City Leased Premises]. 

"Property" means the City Property, the Replacement Property, or the City Leased 
Premises. 

"Properties" means the City Property, the Replacement Property, and the City Leased 
Premises. 

"Punch List" has the meaning assigned to such term in Section l.5(b)(iii) [Completion of 
the Work and City Inspection] below. 

"Reimbursement Documents" has the meaning assigned to such term m Section 
l.5(c)(iv) [City's Reimbursement Obligation for Construction Costs] below. 

"Replacement Property" means that certain real property and improvements located at 
2000 Marin Street and sometimes referred to as 1901 Cesar Chavez Street in San Francisco, 
California, as more particularly described in the attached Exhibit B, together with all of 
Developer's interest in the real property, improvements, fixtures, rights, privileges, and easements 
incidental or appurtenant to the Replacement Property. 

"Replacement Property Documents" means the documents listed on the attached Exhibit 
C. 

"Replacement Property Permitted Title Exceptions" has the meaning assigned to such 
term in Section 3 .1 (b) [Title to Replacement Property] below. 

"Replacement Property Title Report" means that certain current preliminary title report 
of the Replacement Property, prepared by Escrow Company under Order No. 15605292-156-TJK­
JM, and dated September 27, 2019. 
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"Scope of Construction" has the meaning assigned to such term in Section l.5(a) [City's 
Vacation of City Property and Developer's Relocation of City's Personal Property] below. 

"SFPUC" means the Public Utilities Commission of the City and County of San Francisco. 

"Tenant Improvements" has the meaning assigned to such term in Section l .5(a) [City's 
Vacation of City Property and Developer's Relocation of City's Personal Property] below. 

"TI Cap" has the meaning assigned to such term in Section l.4(c)(ii) [[Exchange Values; 
Additional Consideration] below. 

"Title Defect" has the meaning assigned to such term in Section 3. l(c) [Title Defect] 
below. 

"Vacate and Move" has the meaning assigned to such term in Section l .5(a) [City's 
Vacation of City Property and Developer's Relocation of City's Personal Property] below. 

1.2 Exchange of Property. Subject to the terms and conditions in this Agreement, 
upon City's approval of the Exchange Transaction and authorization for a Closing, City shall 
convey the City Property to Developer or its affiliated designee, and Developer shall convey the 
Replacement Property to City. 

1.3 Escrow. Developer (at Developer's sole cost) shall open an escrow account 
("Escrow") with respect to the Exchange Transaction with Chicago Title Insurance Company 
("Escrow Company") located at One Embarcadero Center, Suite 250, San Francisco, CA 94111 
and deposit a fully executed copy of this Agreement with Escrow Company. This Agreement shall 
serve as instructions to Escrow Company as the escrow holder for consummation of the Exchange 
Transaction. Developer and City shall execute such additional or supplementary instructions as 
may be reasonably appropriate to enable the Escrow Company to comply with the terms of this 
Agreement and effect Closing; provided, however, that if there is any conflict between the 
provisions of this Agreement and any additional supplementary instructions, the terms of this 
Agreement shall control. 

1.4 Exchange Values; Additional Consideration. 

(a) Based on a MAI appraisal of the City Property by Clifford Advisory, LLC 
dated July 2, 2018, which assumed that the City Property would be developed and used in 
a manner consistent with the CSP (defined below in Section 4.1 [CEQA Compliance]), the 
Parties agree that, for purposes of the Exchange Transaction, the fair market value of the 
City Property is no more than Sixty-Three Million Eight Hundred Seventy-Five Thousand 
Dollars ($63,875,000). 

(b) Based on a MAI appraisal of the Replacement Property by Clifford 
Advisory, LLC dated July 2, 2018, the Parties agree that, for purposes of the Exchange 
Transaction, the fair market value of the Replacement Property is no more than Sixty-Three 
Million Six Hundred Thousand Dollars ($63,600,000). 

(c) In addition to exchanging the Replacement Property for the City Property: 
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(i) Subject to reduction by the amount of the Approved Moving Costs 
(defined in Section l.5(d) [Move to Port Leased Premises; Costs of Moving 
Services] below, Developer shall pay City the sum of One Million Dollars 
($1,000,000) ("City's Reimbursable Costs") to defray or partially defray City's 
and the SFPUC's incurred expenses in connection with the Exchange Transaction, 
including such expenses as consultant costs, actual out-of-pocket transaction costs, 
environmental review and investigations, appraisals, legal services costs in the 
investigation and documentation of the transactions contemplated by this 
Agreement. 

(ii) Developer shall construct and install the Tenant Improvements 
pursuant to the specifications and requirements stated in Section l.5(b) 
[Developer's Work] below and the attached Exhibit F, and pay for all costs in 
connection with the design, purchase, permitting, installation, inspection, and 
construction of the Tenant Improvements and obtaining the Construction 
Approvals (defined in Section l.5(a) [City's Vacation of City Property and 
Developer's Relocation of City's Personal Property] below); provided that 
Developer's obligation to pay such costs shall not exceed the amount of Two 
Million Seven Hundred Thousand Dollars ($2,700,000) (the "TI Cap"). In 
connection with the calculation of the TI Cap, such calculation shall not include 
any internal costs incurred by Developer with respect to (A) the design, purchase, 
permitting, installation, inspection, and construction of the Tenant Improvements, 
(B) seeking any of the Construction Approvals, or (C) for management services 
otherwise provided by Developer or any affiliate of Developer with respect to the 
Tenant Improvements. The Parties acknowledge their mutual intent that the costs 
of the management services described in clauses (A), (B), and (C) of the foregoing 
sentence shall be at Developer's sole expense and shall not be included in 
calculation of the TI Cap, whether such management services are performed by 
Developer's employees or are performed by third-party consultants or agents 
retained by Developer to perform such services. 

(iii) At Developer's sole expense, subsequent to the Closing, if City 
gives written notice (a "HP Notice") to Developer within ninety (90) days after the 
Closing Date that City desires to place a new hydrogen peroxide tank on the Merlin 
Morris Pump Station, additional property adjacent to the Merlin Morris Pump 
Station, or other nearby land owned by Caltrans, Developer shall use commercially 
reasonable efforts, at Developer's sole expense, to obtain from Caltrans complete 
authorization acceptable to City ("Caltrans Authorization") for the use of any 
such Caltrans property by City for location of a new hydrogen peroxide tank. If 
(A) City does not give Developer a HP Notice within ninety (90) days after the 
Closing Date or (B) City gives Developer a HP Notice and Developer is unable to 
obtain the Caltrans Authorization within eighteen (18) months following the 
Closing Date, then on or before the date that is five hundred forty (540) days after 
the Closing Date, Developer shall pay City the sum of One Hundred Fifty Thousand 
Dollars ($150,000) as additional compensation and thereafter Developer shall be 
released completely and finally from any and all obligations with respect to the 
Caltrans Authorization. 
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(d) Developer shall pay City's Reimbursable Costs by depositing One Million 
Dollars ($1,000,000) in Escrow at Closing; provided that, notwithstanding any other 
provision of this Agreement, Developer's obligation to pay City's Reimbursable Costs 
shall survive the termination or cancellation of this Agreement. In the event this 
Agreement is terminated prior to the Closing for any reason, Developer shall pay to City 
directly City's Reimbursable Costs within thirty (30) days after any such termination. 
After the Closing, the disbursement of City's Reimbursable Costs from the Escrow shall 
be as stated in Section 7.4(b) [Duties of Escrow Company Regarding Post-Closing 
Disbursement of Approved Moving Costs and City's Reimbursement Costs] below. 

1.5 City's Vacation of City Property and Developer's Relocation of City's 
Personal Property; Developer's Work and Improvements to Port Leased Premises; City's 
Reimbursement Obligation for Developer's Work Costs in Excess of TI Cap. 

(a) City's Vacation of City Property and Developer's Relocation of City's 
Personal Property. City shall vacate the City Property and the City Leased Premises 
entirely on a specified date (as set forth below) and move ("Vacate and Move") to the Port 
Leased Premises, which Developer shall improve by the installation and construction of 
the tenant leasehold improvements as described below and on the attached Exhibit F (the 
"Tenant Improvements"). As a condition to City's obligation to Vacate and Move, 
Developer shall provide, or cause to be provided, all services necessary to move and 
relocate all of City's personal property or equipment placed, installed, or present on the 
City Property and the City Leased Premises (the "Moveable Property") to the Port Leased 
Premises (the "Moving Services"). Developer's costs incurred in connection with the 
Moving Services shall be paid as stated in Section 1.5(d) [Move to Port Leased Premises; 
Costs of Moving Services] below. As well, promptly after the Amendment Effective Date, 
Developer shall work with City cooperatively and diligently to "value engineer" the 
selection, composition, and manner of installation and construction of the proposed Tenant 
Improvements with the goal of reducing costs and maximizing efficiency with respect to 
the selection, installation, and construction of the Tenant Improvements. As a condition to 
City's obligation to Vacate and Move, Developer shall obtain all necessary approvals from 
all federal, state, or local governmental authorities and agencies with jurisdiction 
("Construction Approvals") for the construction of the Tenant Improvements in 
compliance with all Applicable Laws, which will include appropriate fencing acceptable 
to the SFPUC on and completely surrounding the Pier 23 portion of the Port Leased 
Premises, in accordance with the specifications and requirements set forth on the attached 
Exhibit F (the "Scope of Construction"). Once the Construction Approvals are obtained 
by Developer, Developer shall pay for, subject to the TI Cap, and complete all construction 
and installation of the Tenant Improvements on the Port Leased Premises (Developer's 
obligations to obtain the Construction Approvals and complete the construction of the 
Tenant Improvements are sometimes referred to collectively below as "Developer's 
Work") in accordance with the requirements set forth in Exhibit F and Section 1.5(b) 
[Developer's Work] below: 
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(b) Developer's Work. 

(i) Development of Final Plans and Budget. Prior to the Amendment 
Effective Date and, if not completed by the Amendment Effective Date, promptly 
thereafter until accomplished, City and Developer shall work together diligently 
and cooperatively to develop final plans and specifications in accordance with the 
Scope of Construction parameters and criteria, with a detailed budget, all approved 
by City (the "Final Plans and Budget") in accordance with the procedures set forth 
in Exhibit F for Developer's Work. Any projected fees, costs, or other expenses 
incurred by Developer in connection with the application for, granting, or 
expedition of, the Construction Approvals, including application fees, permit fees, 
plan review fees, construction management fees, expeditor's fees, or attorneys' or 
consultants' fees, shall be pro-rated, as necessary, to ensure that only those 
reasonable costs and fees that are directly related to the construction of the Tenant 
Improvements are included within the Final Plans and Budget. The Final Plans and 
Budget shall not include any projected or actual costs incurred by Developer for 
internal or third-party management costs relating to Developer's Work. Any 
projected amounts designated as cost-overrun reserves or contingency monies shall 
be no greater than ten percent ( 10%) of all other amounts contained within the Final 
Plans and Budget. Within thirty (30) days after the Amendment Effective Date, 
Developer shall submit a draft copy of Developer's proposed Final Plans and 
Budget to City for its review and approval. City will either approve such proposed 
draft, or return it to Developer with comments and proposed revisions, within ten 
(10) business days of receipt. If City returns comments and proposed revisions to 
such proposed draft, Developer will prepare and deliver to City an additional draft 
within ten ( 10) business days of receipt of City's comments and proposed revisions. 
This process shall be repeated until a draft of the Final Plans and Budget is 
acceptable to, and approved in writing by, both City and Developer (the "Approved 
Final Plans and Budget"). 

(ii) Construction of Tenant Improvements. As soon as reasonably 
practicable after the Parties' mutual approval of the Approved Final Plans and 
Budget, Developer shall obtain all Construction Approvals and commence 
construction, and diligently continue construction until completed, of the Tenant 
Improvements at the Port Leased Premises in accordance with the Final Plans and 
Budget and the procedures stated in Exhibit F. City and Developer shall cooperate 
with each other regularly during the construction process as necessary to enable 
Developer to complete the construction as soon as possible. The construction of 
the Tenant Improvements will be completed within one hundred fifty (150) days 
after the Closing Date, as such period may be extended by Developer at its 
discretion. 

(iii) Completion of the Work and City Inspection. Upon completion of 
Developer's Work, Developer shall deliver a notice to City (the "Completion 
Notice") advising City of the completion of the Tenant Improvements in 
compliance with the requirements and procedures set forth in Exhibit F. Within 
ten (10) days following its receipt of the Completion Notice, City shall inspect the 
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completed Tenant Improvements and either (A) approve the Tenant Improvements, 
as built, by providing Developer an executed certificate of full compliance in the 
form attached as Exhibit G (the "Certificate of Compliance") or (B) provide 
Developer with a punch list of items to be corrected (a "Punch List") with respect 
to the Tenant Improvements. 

(iv) Punch List Work. If City delivers to Developer a Punch List, 
Developer shall promptly make any necessary corrections in a good and 
workmanlike manner. City shall work cooperatively as reasonably necessary with 
Developer to facilitate the completion of the items specified in the Punch List. 
Upon completion of the corrections, Developer shall deliver a second notice to City 
(the "Final Completion Notice") advising City of the completion of the items 
specified in the Punch List. City shall then have ten ( 10) business days following 
receipt of the Final Completion Notice to inspect the Tenant Improvements (as 
updated by the completion of the items in the Punch List) and to deliver to 
Developer an executed copy of the Certificate of Compliance. If there remains 
additional corrective work because any item(s) on the Punch List are not 
satisfactory to City, City shall nonetheless deliver to Developer an executed copy 
of the Certificate of Compliance, together with a written request to Developer to 
perform the additional corrective work. Notwithstanding its receipt of an executed 
Certificate of Compliance, Developer shall remain obligated to promptly complete 
such additional corrective work to City's reasonable satisfaction. Developer's 
receipt of the executed Certificate of Compliance shall be a condition of Closing. 

(c) City's Reimbursement Obligation for Construction Costs. City shall 
reimburse Developer for its incurred construction costs to perform Developer's Work that 
are in excess of the TI Cap, subject to the following conditions: 

(i) Within five (5) business days after the Moving Date (defined 
below), Developer shall deliver to City a schedule detailing the total amount of 
construction costs incurred by Developer (which shall not include any projected or 
actual costs incurred by Developer for internal or third-party management costs 
relating to Developer's Work) in excess of the TI Cap and payable by City pursuant 
to this Agreement ("Developer's Reimbursable Costs"), which schedule (the 
"Developer's Reimbursable Costs Schedule") shall include a statement of the 
actual construction costs incurred by or on behalf of Developer in the performance 
of Developer's Work, a description of each material aspect of the Developer's 
Work performed, hours expended, rates paid for Developer's Work, related 
material costs, and, if then or subsequently requested by City, copies of invoices 
and other evidence of the claimed Developer's Reimbursable Costs. In the event 
City disputes any amount included within Developer's Reimbursable Costs 
Schedule submitted by Developer, City shall notify Developer within fifteen (15) 
business days of its receipt of the Developer's Reimbursable Costs Schedule and 
the Parties shall meet promptly and work cooperatively to resolve such dispute(s). 
Promptly after the Parties agree upon the amount of the Developer's Reimbursable 
Costs, City shall insert such amount into the Reimbursement Documents (defined 
below in Section 1.5(c)(iv) [City's Reimbursement Obligation for Construction 
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Costs]) previously approved by the Parties pursuant to Section l.5(c)(iv) [City's 
Reimbursement Obligation for Construction Costs], and the Parties shall mutually 
execute and deliver the Reimbursement Documents. 

(ii) The Developer's Reimbursable Costs may include any fees, costs, 
or other expenses incurred by Developer in connection with the application for, 
granting, or expedition of, the Construction Approvals, including application fees, 
permit fees, plan review fees, construction management fees, expeditor's fees, or 
attorneys' or consultants' fees; provided that (A) such costs and fees shall not 
include any projected or actual costs incurred by Developer for internal or third­
party management costs relating to Developer's Work or include and shall not be 
increased by any fees, compensation, or profits payable to or collected by 
Developer or its affiliates, directly or indirectly, in connection with Developer's 
Work, including any amounts in the nature of development, management, or 
development management fees payable to, or collected by, Developer or its 
affiliates, (B) all such costs and fees shall be pro-rated, as necessary, to ensure that 
only those costs and fees that are directly related to the Construction Approvals or 
the construction or installation of the Tenant Improvements are included within the 
Developer's Reimbursable Costs, and (C) no portion of the Developer's 
Reimbursable Costs payable by City shall bear or be increased by any interest, 
finance fees, or similar charges. 

(iii) City shall pay the Developer all Reimbursement Costs in excess of 
the TI Cap in accordance with the provisions of the Reimbursement Documents. 

(iv) Prior to, and as a condition of, the Closing Authorization Action, the 
Parties shall agree in writing to the final form of an agreement and, if necessary, 
other documents to evidence and state City's obligations to pay Developer the 
Developer's Reimbursable Costs pursuant to the terms and conditions stated in this 
Agreement (the "Reimbursement Documents"); provided that (A) the Parties may 
approve the form of the Reimbursement Documents notwithstanding that the 
amount of Developer's Reimbursable Costs have not yet been determined pursuant 
to the procedures stated in this Section l.5(c), and (B) City's obligation to pay 
Developer the Developer's Reimbursable Costs shall not be secured by any lien, 
mortgage, deed of trust, or other security interest. 

City hereby acknowledges and agrees that the Closing Authorization Action shall not occur 
until the Parties mutually agree on the Approved Final Plans and Budget and the 
Reimbursement Documents (each of which shall be attached as exhibits to the Closing 
Authorization Action). 

(d) Move to Port Leased Premises; Costs of Moving Services. After the 
Closing and on a date (the "Moving Date") mutually agreed to by the Parties that is no 
later than ten ( 10) days after the delivery by City of a Certificate of Compliance as provided 
in Section l.5(b) [Developer's Work] above, Developer shall perform the Moving 
Services, and City shall Vacate and Move. Developer shall initially pay for all direct costs 
actually incurred to pay third parties engaged by Developer to perform the Moving Services 
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(e.g., a relocation consultant, moving companies, and equipment rentals) (the "Moving 
Costs"). The Moving Costs shall not include any of Developer's or its affiliates' internal 
management or personnel costs incurred in connection with the Moving Services. The 
Moving Costs shall be determined in accordance with the following procedures: 

(i) On or prior to the date that is ten (10) days after the Amendment 
Effective Date, Developer shall present City for its approval a written detailed 
estimate of the anticipated Moving Costs (the "Moving Costs Estimate"). 

(ii) Within ten ( 10) days of City's receipt of the Moving Costs Estimate, 
City shall either approve it in writing or return it to Developer with comments 
and/or City's written agreement that it will assign SFPUC Agents to move, at City's 
cost, specified items that are part(s) of the Moveable Property and deletions or 
adjustments of costs attributable to the items City undertakes to move. 

(iii) If City returns comments and proposed revisions to the Moving 
Costs Estimate, Developer will prepare and deliver to City an additional draft 
Moving Costs Estimate within ten ( 10) business days of receipt of City's comments 
and proposed revisions. This process shall be repeated until a draft of the Moving 
Costs Estimate is acceptable to, and approved in writing by, both City and 
Developer (the "Approved Moving Costs"). 

(iv) After the Approved Moving Costs are established as described 
above, they may be adjusted pursuant to the Parties' mutual written agreement at 
any time prior to the fifth (5th) business day after the Moving Services are 
completed; provided that City's agreement to so adjust the Approved Moving Costs 
shall not be unreasonably withheld, conditioned, or delayed with respect to any 
Developer request to adjust the Approved Moving Costs by the amounts of any 
direct costs actually incurred by Developer to pay third parties engaged by 
Developer to perform the Moving Services that are not excluded as provided above 
and were not then previously included in the Approved Moving Costs agreed to by 
the Parties. Once the Moving Services have been completed and the Approved 
Moving Costs are finally determined, the Parties shall execute and deliver to the 
Escrow Company a written statement (the "Moving Costs Invoice") that confirms 
the amount of the Approved Moving Costs. Promptly thereafter, the Approved 
Moving Costs incurred by Developer shall be disbursed by the Escrow Company 
to Developer in accordance with Section 7.4(b) [Duties of Escrow Company 
Regarding Post-Closing Disbursement of Approved Moving Costs and City's 
Reimbursement Costs] below from the amounts previously deposited in Escrow by 
Developer as City's Reimbursable Costs pursuant to Section l.4(d) [Exchange 
Values; Additional Consideration] above. 

(e) City's Continued Occupancy of City Property After Closing and Prior 
to Moving Date. On or before the Closing Date, the Parties shall execute and deliver a 
license in the form of the attached Exhibit I or otherwise mutually acceptable to the Parties 
(the "License"), which shall provide for City's continued, rent-free occupancy of the City 
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Property during the period commencing on the Closing Date and ending on the Moving 
Date. 

(f) HP Tank Decommissioning and Developer's Assistance in Location of 
Potential New Tank. At its sole cost and expense, City will de-commission the existing 
HP Tank prior to and as a condition of the Exchange Transaction. At Developer's sole 
expense, subsequent to the Closing, if City gives a HP Notice to Developer within ninety 
(90) days after the Closing Date that City desires to place a new hydrogen peroxide tank 
on the Merlin Morris Pump Station, additional property adjacent to the Merlin Morris 
Pump Station, or other nearby land owned by Caltrans, Developer shall use commercially 
reasonable efforts, at Developer's sole expense, to obtain from a Caltrans Authorization 
for the use of any such Caltrans property by City for location of a new hydrogen peroxide 
tank. If (a) City does not give Developer a HP Notice within ninety (90) days after the 
Closing Date or (b) City gives Developer a HP Notice and Developer is unable to obtain 
the Caltrans Authorization within eighteen (18) months following the Closing Date, then 
on or before the date that is five hundred forty (540) days after the Closing Date, Developer 
shall pay City the sum of One Hundred Fifty Thousand Dollars ($150,000) as additional 
compensation and thereafter Developer shall be released completely and finally from any 
and all obligations with respect to the Caltrans Authorization. At its sole cost and expense, 
City will de-commission the existing HP Tank prior to and as a condition of the Exchange 
Transaction. 

1.6 City Leased Premises. Prior to the Closing Date, at its sole election, Developer 
may acquire the City Leased Premises from Landlord. City has exercised its option to renew under 
the 651 Bryant Lease to extend its term for an additional ten (10)-year period. 

(a) If Developer acquires the City Leased Premises prior to the Closing Date, 
Developer will: 

(i) allow City to continue to occupy the City Leased Premises pursuant 
to the 651 Bryant Lease (including the obligation to pay "Rent" (as that term is 
defined in the 651 Bryant Lease, "651 Rent") as required by the 651 Bryant Lease), 
from the date Developer acquires the City Leased Premises until the earlier of the 
Moving Date or March 1, 2020, 

(ii) if the Moving Date has not occurred on or prior to March 1, 2020, 
continue to allow City to occupy the City Leased Premises pursuant to the 651 
Bryant Lease but, commencing on March 1, 2020 or such later date (the "Port Rent 
Commencement Date") as City is first obligated to pay rental to the Port with 
respect to the Port Leased Premises and continuing until the Moving Date, City 
shall have no further obligation to pay 651 Rent, and 

(iii) On the Moving Date, terminate the 651 Bryant Lease at no cost to 
City resulting from such termination prior to the expiration of the 651 Bryant Lease 
term. In connection with such termination, City will have no obligation to comply 
with, and will not have any liability to Developer with respect to, the condition or 
cleanliness of the City Leased Premises. 
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(b) If Developer proceeds with the Closing prior to acquiring the City Leased 
Premises, Developer will pay or reimburse City for, and indemnify and hold City harmless 
from, all sums with respect to the period from and after the earlier of the Moving Date, 
March 1, 2020, or the Port Rent Commencement Date otherwise payable by City to 
Landlord as 651 Rent pursuant to the 651 Bryant Lease (including, to the extent payable 
pursuant to the 651 Bryant Lease, all sums paid or payable by City to Landlord in 
connection with the termination of the 651 Bryant Lease prior to the expiration of the 651 
Bryant Lease term or attributable to City's obligations pursuant to provisions of Section 20 
of the 651 Bryant Lease (entitled "Surrender of Property)) (collectively, the "Developer 
Lease Payments"). In addition, at Closing, Developer shall have the option to either 

(i) require City by written notice to assign to Developer its interest in 
the 651 Bryant Lease (assuming that Landlord consents to such assignment and a 
complete release of all of City's obligations under the 651 Bryant Lease arising or 
accruing after the date of such assignment), and, in the event the Moving Date has 
not yet occurred at the time of such assignment and release, City shall continue to 
occupy, as Developer's subtenant, the City Leased Premises pursuant to the 651 
Bryant Lease (including the obligation to pay rent as required by the 651 Bryant 
Lease), from the date Developer accepts such assignment until the Moving Date; 
or 

(ii) request City by written notice to continue to occupy City Leased 
Premises pursuant to the 651 Bryant Lease (including the obligation to pay rent as 
required by the 651 Bryant Lease) until the Moving Date. 

ARTICLE 2: INVESTIGATIONS 

2.1 Documents. City agrees and acknowledges that, prior to entering into this 
Agreement, it received all of the documents and items (the "Replacement Property Documents") 
listed on the attached Exhibit C. 

2.2 Developer's Independent Investigation. Developer represents and warrants to 
City that, as of the Original Effective Date, Developer had the opportunity to perform a diligent 
and thorough inspection and investigation of all matters related to the City Property, either 
independently or through Developer's Agents (defined in Section 10.15 [Parties and Their Agents] 
below), including the following: 

(a) All matters affecting title to the City Property, including all documents and 
matters identified in that certain current preliminary title report of the City Property, 
prepared by Escrow Company under Order No. FWPN-T014001255-JM, and dated 
October 10, 2014 ("City Property Title Report"); 

(b) The quality, nature, adequacy, and physical condition of the City Property, 
including all other physical and functional aspects of the City Property; 

(c) The environmental condition of the City Property, including an 
environmental report by a licensed engineering or environmental firm selected by 
Developer that shows to Developer's sole satisfaction that the City Property is suitable for 
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commercial development with implementation of appropriate remediation or mitigation of 
hazardous soils and groundwater; and 

(d) Developer's review and approval of the form and substance of all the 
documents related to the Exchange Transaction and all other matters relating to the City 
Property and its intended use, including receipt of a formal MAI appraisal and its 
investigation of the City Property's current zoning and use designation. 

2.3 Developer's Discovery of Hazardous Materials. If there is a release of a 
Hazardous Material (defined below) on the City Property between the Reference Date and the 
Closing Date, Developer may elect to (a) reasonably extend the time periods for review of 
environmental conditions and for execution of this Agreement in order to allow Developer to 
remove such materials in a manner acceptable to Developer, (b) terminate this Agreement and/or 
any other agreement or instrument entered into with City (other than Developer's obligation to pay 
City's Reimbursable Costs, all of which obligations shall survive the termination of this 
Agreement) in connection with the Exchange Transaction contemplated by this Agreement by 
giving notice to City or (c) negotiate with City an appropriate remediation strategy for such 
environmental condition. 

2.4 As-Is Condition of City Property; Release of City. Developer represents and 
warrants to City that, as of the Reference Date, Developer has had the opportunity to perform a 
diligent and thorough inspection and investigation of each and every aspect of the City Property, 
either independently or through its Agents, including the following matters: DEVELOPER 
SPECIFICALLY ACKNOWLEDGES AND AGREES THAT CITY IS CONVEYING AND 
DEVELOPER IS ACQUIRING CITY'S INTEREST IN THE CITY PROPERTY ON AN "AS IS 
WITH ALL FAULTS" BASIS. DEVELOPER IS RELYING SOLELY ON ITS INDEPENDENT 
INVESTIGATION AND, OTHER THAN THE REPRESENT A TIO NS AND WARRANTIES OF 
CITY EXPRESSLY SET FORTH IN THIS AGREEMENT, NOT ON ANY 
REPRESENTATIONS OR WARRANTIES OF ANY KIND WHATSOEVER, EXPRESS OR 
IMPLIED, FROM CITY OR ITS AGENTS AS TO ANY MATTERS CONCERNING THE CITY 
PROPERTY, ITS SUITABILITY FOR DEVELOPER'S INTENDED USES, OR ANY OF THE 
PROPERTY CONDITIONS OF THE CITY PROPERTY. EXCEPT AS EXPRESSLY SET 
FORTH IN SECTION 5.2 [REPRESENTATIONS AND WARRANTIES OF CITY] BELOW, 
CITY DOES NOT GUARANTEE THE LEGAL, PHYSICAL, GEOLOGICAL, 
ENVIRONMENTAL, ZONING, OR OTHER CONDITIONS OF THE CITY PROPERTY OR 
THE SUIT ABILITY OF THE CITY PROPERTY FOR ANY USE, NOR DOES IT ASSUME 
ANY RESPONSIBILITY FOR THE COMPLIANCE OF THE CITY PROPERTY OR ITS USE 
WITH ANY APPLICABLE LAWS (DEFINED IN SECTION 10.8 [APPLICABLE LAWS]). IT 
IS DEVELOPER'S SOLE RESPONSIBILITY TO DETERMINE ALL BUILDING, 
PLANNING, ZONING, AND OTHER REGULATIONS AND APPLICABLE LAWS, 
INCLUDING ANY PUBLIC TRUST CLAIMS, RELATING TO THE CITY PROPERTY AND 
THE USES TO WHICH IT MAY BE PUT. 

As part of its agreement to accept the City Property in its "as is and with all faults" 
condition, Developer, on behalf of itself and its successors and assigns, waives any right to recover 
from, and forever releases and discharges, City and its respective Agents, and their respective 
heirs, successors, legal representatives, and assigns, from any and all Losses (defined in Section 
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2.9 [Indemnification of City] below), whether direct or indirect, known or unknown, or foreseen 
or unforeseen, that may arise on account of or in any way be connected with (a) the use of the City 
Property by City or its Agents or invitees or (b) the physical, geological, or environmental 
condition of the City Property. In connection with the foregoing release, Developer expressly 
waives the benefits of Section 1542 of the California Civil Code, which provides as follows: 

"A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS THAT THE 
CREDITOR OR RELEASING PARTY DOES NOT KNOW OR SUSPECT TO 
EXIST IN HIS OR HER FAVOR AT THE TIME OF EXECUTING THE 
RELEASE AND THAT, IF KNOWN BY HIM OR HER, WOULD HAVE 
MATERIALLY AFFECTED HIS OR HER SETTLEMENT WITH THE 
DEBTOR OR RELEASED PARTY." 

By placing its initials below, Developer specifically acknowledges and confirms the 
validity of the releases made above and the fact that Developer was represented by counsel who 
explained, at the time of this Agreement was made, the consequences of the above releases. 

INITIALS: Developer: ___ _ 

2.5 City's Independent Investigations. City represents and warrants to Developer 
that, as of the Reference Date, City had the opportunity to perform a diligent and thorough 
inspection and investigation of all matters related to the Replacement Property, either 
independently or through City's Agents, including the following: 

(a) All matters affecting title to the Replacement Property, including all 
documents and matters identified in that certain current preliminary title report of the 
Replacement Property, prepared by Escrow Company under Order No. 5605292-156-TJK­
JM and dated September 27, 2019 ("Replacement Property Title Report"). City shall 
have forty-five (45) days following receipt of the Replacement Property Title Report to 
review all matters affecting title to the Replacement Property, including copies of all 
documents referred to in the Replacement Property Title Report; 

(b) The quality, nature, adequacy, and physical condition of the Replacement 
Property, including all other physical and functional aspects of the Replacement Property; 
and 

(c) The environmental condition of the Replacement Property, including 
review of all reports delivered by Developer as part of the Replacement Property 
Documents relating to the environmental condition of the Replacement Property, including 
any such reports provided to Developer by the then-current owner. Notwithstanding the 
content of such reports and anything else to the contrary in this Section 2.5, City 
acknowledges that it has received and reviewed the Phase 2 ESA with respect to the 
Replacement Property. The SFPUC's Commission's written approval of the 
environmental condition of the Replacement Property after review of the Phase 2 ESA 
described above shall be a condition of Closing. 

( d) City's review and approval of the form and substance of all the documents 
related to the Exchange Transaction and all other matters relating to the Replacement 
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Property and its intended use, including receipt of a formal MAI appraisal, investigation of 
the property's current zoning and use designation, and review of all reports and records in 
Developer's possession or reasonably available to Developer. 

2.6 City's Discovery of Hazardous Materials. If the SFPUC's Commission's review 
of the Phase 2 ESA results in the SFPUC's Commission's determination that the Replacement 
Property is contaminated with any hazardous material in a manner that may make the Replacement 
Property unsuitable for commercial development, occupancy, or use without implementation of 
remediation or mitigation of hazardous soils and groundwater that are acceptable to the SFPUC's 
Commission, the SFPUC' s Commission may elect to (a) reasonably extend the time periods for 
review of environmental conditions and for execution of this Agreement in order to allow City to 
remove such materials in a manner acceptable to the SFPUC, (b) terminate this Agreement and/or 
any other agreement or instrument entered into with Developer (other than Developer's obligation 
to pay City's Reimbursable Costs, all of which obligations shall survive the termination of this 
Agreement) in connection with the Exchange Transaction contemplated by this Agreement by 
giving notice to Developer, or (c) negotiate with Developer an appropriate remediation strategy 
for such environmental condition. If the negotiations contemplated by clause ( c) of the foregoing 
sentence do not result in agreements that are acceptable to the SFPUC's Commission, at its sole 
discretion, the SFPUC's Commission will retain its right to terminate this Agreement as provided 
in clause (b) of the foregoing sentence. 

2.7 As-Is Condition of Replacement Property; Release of Developer. City 
represents and warrants to Developer that, as of the Reference Date, City has had the opportunity 
to perform a diligent and thorough inspection and investigation of each and every aspect of the 
Replacement Property, either independently or through its Agents, including the following matters: 
CITY SPECIFICALLY ACKNOWLEDGES AND AGREES THAT DEVELOPER IS 
CONVEYING AND CITY IS ACQUIRING DEVELOPER'S FEE INTEREST IN THE 
REPLACEMENT PROPERTY ON AN "AS IS WITH ALL FAULTS" BASIS. CITY IS 
RELYING SOLELY ON ITS INDEPENDENT INVESTIGATION AND, OTHER THAN THE 
REPRESENTATIONS AND WARRANTIES OF DEVELOPER EXPRESSLY SET FORTH IN 
THIS AGREEMENT, NOT ON ANY REPRESENTATIONS OR WARRANTIES OF ANY 
KIND WHATSOEVER, EXPRESS OR IMPLIED, FROM DEVELOPER OR ITS AGENTS AS 
TO ANY MATTERS CONCERNING THE REPLACEMENT PROPERTY, THE SUITABILITY 
FOR CITY'S INTENDED USES OR ANY OF THE PROPERTY CONDITIONS THEREOF. 
EXCEPT AS EXPRESSLY SET FORTH IN SECTION 5.1 [REPRESENTATIONS AND 
WARRANTIES OF DEVELOPER] BELOW, DEVELOPER DOES NOT GUARANTEE THE 
LEGAL, PHYSICAL, GEOLOGICAL, ENVIRONMENTAL, ZONING, OR OTHER 
CONDITIONS OF THE REPLACEMENT PROPERTY, OR THE SUIT ABILITY FOR ANY 
USE, NOR DOES IT ASSUME ANY RESPONSIBILITY FOR THE COMPLIANCE OF THE 
REPLACEMENT PROPERTY OR ITS USE WITH ANY APPLICABLE LAWS. IT IS CITY'S 
SOLE RESPONSIBILITY TO DETERMINE ALL BUILDING, PLANNING, ZONING, AND 
OTHER REGULATIONS AND APPLICABLE LAWS RELATING TO THE REPLACEMENT 
PROPERTY AND THE USES TO WHICH EACH MAY BE PUT. 

As part of its agreement to accept the Replacement Property and in their "as is and with all 
faults" condition, City, on behalf of itself and its successors and assigns, waives any right to 
recover from, and forever releases and discharges, Developer and its Agents, and their respective 
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heirs, successors, legal representatives and assigns, from any and all Losses, whether direct or 
indirect, known or unknown, or foreseen or unforeseen, that may arise on account of or in any way 
be connected with (a) the use of the Replacement Property by Developer and its Agents or (b) the 
physical, geological, or environmental condition of the Replacement Property. In connection with 
the foregoing release, City expressly waives the benefits of Section 1542 of the California Civil 
Code, which provides as follows: 

"A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS THAT THE 
CREDITOR OR RELEASING PARTY DOES NOT KNOW OR SUSPECT TO 
EXIST IN HIS OR HER FAVOR AT THE TIME OF EXECUTING THE 
RELEASE AND THAT, IF KNOWN BY HIM OR HER, WOULD HAVE 
MATERIALLY AFFECTED HIS OR HER SETTLEMENT WITH THE 
DEBTOR OR RELEASED PARTY." 

By placing its initials below, City specifically acknowledges and confirms the validity of 
the releases made above and the fact that City was represented by counsel who explained, at the 
time of this Agreement was made, the consequences of the above releases. 

INITIALS: City: ___ _ 

2.8 Results of Investigations. If Closing does not occur for any reason, each Party 
shall promptly deliver, or cause to be delivered, to the other Party all copies of any reports relating 
to any testing or other inspection of the applicable property performed by such Party or its 
respective Agents. 

2.9 Indemnification of City. Developer shall indemnify and hold harmless City and 
its officers, agents, and employees from and, if requested, shall defend them against, any and all 
loss, cost, damage, injury, liability, and claims (as further defined below, "Losses") arising or 
resulting directly or indirectly from (a) Developer's breach of its obligations arising under this 
Agreement, (b) any administrative, legal, or equitable action or proceeding instituted by any 
person or entity other than City challenging the validity of this Agreement, the Development 
Project, the Approvals and/or any final environmental impact report approved or adopted by City 
in connection with the proposed Exchange Transaction (a "FEIR"), or other actions taken pursuant 
to CEQA, or other approvals under federal, state, or City laws relating to the Exchange Transaction 
or the Development Project, (c) any relocation claims by any existing tenant or occupant relating 
to City's acquisition of the Replacement Property, Developer's acquisition of the 651 Bryant Street 
property, or this Exchange Agreement, and (d) any action taken by City or Developer in 
furtherance of this Agreement, or the Exchange Transaction, except to the extent that such 
indemnity is void or otherwise unenforceable under any Applicable Laws, and except to the extent 
such Loss is the result of City's gross negligence or willful misconduct. Such indemnity shall 
include Attorneys' Fees and Costs (defined below) and City's cost of investigating any claims 
against City. All indemnifications set forth in this Agreement shall survive its expiration or 
termination. 

"Loss" or "Losses" shall mean any and all claims, demands, losses, liabilities, damages 
(including foreseeable and unforeseeable consequential damages), liens, obligations, interest, 
injuries, penalties, fines, lawsuits and other proceedings, judgments, and awards and reasonable 
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costs and expenses of whatever kind or nature, known or unknown, foreseen or unforeseen, or 
contingent or otherwise, including Attorneys' Fees and Costs. 

"Attorneys' Fees and Costs" shall mean any and all reasonable attorneys' fees, costs, 
expenses, and disbursements, including consultants' and expert witnesses' fees and costs, travel 
time and associated costs, transcript preparation fees and costs, document copying, exhibit 
preparation, courier, postage, facsimile, long-distance and communications expenses, court costs, 
and the costs and fees associated with any other legal, administrative or alternative dispute 
resolution proceeding, fees and costs associated with execution upon any judgment or order, and 
costs on appeal. For purposes of this Agreement, City's reasonable attorneys' fees shall b!3 based 
on the fees regularly charged by private attorneys in San Francisco with comparable experience 
notwithstanding City's use of its own attorneys. 

2.10 Property Agreements; No New Improvements. Except as otherwise expressly 
permitted by this Agreement, from the Amendment Effective Date until the Closing or earlier 
termination of this Agreement, neither Party, shall enter into any binding lease or contract with 
respect to the Property or construct any improvements on the Property, without first obtaining the 
other Party's prior, written consent to such action, which consent shall not be unreasonably 
withheld or delayed. 

ARTICLE 3: TITLE 

3.1 Permitted Title Exceptions; Cure of Defects. 

(a) Title to City Property; Permitted Title Exceptions. At Closing, City 
shall quitclaim interest in and to the City Property to Developer by quitclaim deed 
substantially in the form attached as Exhibit D (the "City Deed"). Title to City Property 
shall be subject to (i) liens of local real estate taxes and assessments not yet due or payable; 
(ii) any required reservation of rights as determined by City; (iii) all existing exceptions 
and encumbrances, whether or not disclosed by a current preliminary title report or the 
public records or any other documents reviewed by Developer pursuant Section 2.2 
[Developer's Independent Investigation], and any other exceptions to title that would be 
disclosed by an accurate and thorough investigation, survey, or inspection of the City 
Property; (iv) all items of which Developer has actual or constructive notice or knowledge; 
and (v) such other exceptions as are approved by Developer at its sole discretion and will 
not affect the value or intended use of the City Property. All of the foregoing exceptions 
to title shall be referred to collectively as "City Property Permitted Title Exceptions." 

(b) Title to Replacement Property. Developer shall convey to City by a grant 
deed or deeds, substantially in the form attached as Exhibit E (the "Developer Deed"), the 
fee simple title to the Replacement Property, free and clear of all liens, encumbrances, and 
other title exceptions including leases (recorded or unrecorded) and other contracts, 
whether or not of record, except for (i) a lien for real property taxes and assessments not 
yet due or payable and (ii) such other exceptions as are approved by City its sole discretion 
and will not affect the value or intended use of the Replacement Property ("Replacement 
Property Permitted Title Exceptions"). 
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(c) Title Defect. If at the time scheduled for Closing, a Property is (i) subject 
to possession by others, (ii) subject to rights of possession other than those of Developer 
or City, as the case may be, or (iii) encumbered by a lien, encumbrance, covenant, 
assessment, easement, lease, tax, or other matter (except for a City Property Permitted Title 
Exception or a Developer Property Permitted Title Exception, or anything caused by the 
action or inaction of the acquiring Party) that would materially affect the proposed 
development or use of such property, as determined by the acquiring Party at its sole 
discretion ("Title Defect"), City or Developer, as the case may be, will have up to sixty 
(60) days from the date scheduled for Closing to cause the removal of the Title Defect. 
The Closing will be extended to the earlier of five (5) business days after the Title Defect 
is removed or the expiration of such sixty (60)-day period ("Extended Closing"). 

(d) Remedies with Respect to Uncured Title Defect. If a Title Defect still 
exists at the date specified for the Extended Closing, unless the Parties mutually agree to 
further extend such date, the acquiring Party of such affected Property may by written 
notice to the other Party either (i) terminate this Agreement or (ii) accept conveyance of 
such affected Property. If the acquiring Party accepts conveyance of such affected 
Property, the Title Defect will be deemed waived but solely with respect to any action by 
the acquiring Party against the other Party. If the acquiring Party does not accept 
conveyance of the affected Property and fails to terminate this Agreement within seven (7) 
days after the date specified for the Extended Closing, or any extension provided above, 
either Party may terminate this Agreement upon three (3) days' written notice to the other 
Party. If this Agreement is terminated under this Section, neither Party shall have any 
further remedies under this Agreement against the other Party with respect to such 
termination nor any other rights or remedies, except for those that expressly survive the 
termination of this Agreement. 

3.2 Title Insurance. At Closing, each Party will receive (a) title insurance from 
Escrow Company, insuring good and marketable title of the Property to be conveyed to such Party 
pursuant to this Agreement, under an ALT A owner's form extended coverage policy in amounts 
equivalent to the appraisal values referred to Section 1.4 [Exchange Values; Additional 
Consideration] of the respective Property to be conveyed to such Party, with the title policy to be 
issued to City with respect to the Replacement Property (the "City Title Policy") subject only to 
the City Property Permitted Title Exceptions and the title policy to be issued to Developer with 
respect to the City Property (the "Developer Title Policy") subject only to the Replacement 
Property Permitted Title Exceptions, as the case may be, and containing such endorsements as 
such Party may request, and (b) a current ALTA survey of the Properties in accordance with the 
requirements of City, Developer, and the Escrow Company. 

ARTICLE 4: CEQA COMPLIANCE; PROJECT APPROVALS 

4.1 CEQA Compliance. On May 10, 2018, the City certified the Central SOMA Final 
Environmental Impact Report ("CSEIR") for the Central SOMA Plan (Case No. 2011.1356E) 
("CSP") and approved the CSP on December 12, 2018. The City Property is located within the 
CSP area. The CSEIR included analysis of potential uses of the City Property and zoning and 
development controls applicable to the City Property and adjoining parcels. 
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As well, since the Original Effective Date, City has completed Environmental Review with 
respect to the transactions comprising the proposed Exchange Transaction, including the relocation 
of the SFPUC' s Power Enterprise operations at the City Property and the City Leased Premises to 
the Port Leased Premises, the transfer of the City Property to Developer, the decommissioning of 
the HP Tank, and the transfer of the Replacement Property to City. City has not yet determined, 
however, and, prior to the consummation of the Exchange Transaction, will not determine, the 
manner of use or development of the Replacement Property by City or the SFPUC once the 
Exchange Transaction is completed. Prior to any use or development of the Replacement Property 
by City or the SFPUC, City will comply with all CEQA requirements and conduct all required 
Environmental Review in connection with any proposed use or development of the Replacement 
Property subsequently determined by City or the SFPUC. 

4.2 Developer Project Approvals; Park Fee Waiver. As of the Amendment 
Effective Date, Developer acknowledges that City has adopted zoning controls that will permit 
Developer to implement the Development Project as Developer intends and, except for the Park 
Fee Waiver, Developer has secured all approvals, entitlements, or authorizations from City or any 
other governmental entity with jurisdiction (whether as part of the CSP or otherwise), all of which 
have become final and non-appealable and will permit a first phase consisting of 711, 136 square 
feet of office at the Development Project Area. Notwithstanding the foregoing, Developer will 
retain discretion not to proceed with the Exchange Transaction unless, on or prior to March 31, 
2020, City's Planning Commission, and, if necessary, Board of Supervisors and Mayor, grant the 
Park Fee Waiver to Developer. If, prior to the earlier of the Closing or March 31, 2020, any the 
Park Fee Waiver is not granted, or granted with conditions, environmental mitigation measures, 
alternatives, or modifications unacceptable to Developer in the exercise of Developer's sole and 
absolute discretion, Developer may terminate this Agreement (together with all other obligations 
of Developer referred to in this Agreement) after exercising reasonable efforts to remove, 
ameliorate, or otherwise address such conditions, measures, alternatives, or modifications; 
provided that Developer's obligation to pay, or reimburse City, to the extent not previously paid, 
for all of City's Reimbursable Costs. 

ARTICLE 5: REPRESENTATIONS AND WARRANTIES 

5.1 Representations and Warranties of Developer. Developer represents and 
warrants to and covenants with City as of the Original Effective Date and as of the Closing Date: 

(a) To Developer's actual knowledge, there are no violations of any material 
Applicable Laws with respect to the Replacement Property, except with respect to any 
violations of Environmental Laws (defined below in Section 5. l(i)) that may exist with 
respect to the Replacement Property. 

(b) On or before the Reference Date, to Developer's actual knowledge, 
Developer has delivered to City all of the Replacement Property Documents, which include 
all relevant documents and material information pertaining to the physical and 
environmental condition and operation of the Replacement Property in Developer's 
possession as of the Reference Date. Developer shall notify City should it acquire relevant 
documents or material information pertaining to the physical and environmental condition 
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and operation of the Replacement Property between the Reference Date and the Closing 
Date. 

(c) To Developer's actual knowledge, no document or instrument furnished or 
to be furnished by Developer to City contains or will contain any material untrue statement 
or will omit a material fact that would make such document or instrument misleading in a 
material manner. 

(d) To Developer's actual knowledge, there are no (i) easements or rights of 
way that are not of record with respect to the Replacement Property, (ii) disputes with 
regard to the location of the boundaries of the Replacement Property nor any claims or 
actions involving the location of any boundary except as disclosed in the ALT A survey 
described in Section 3.2 [Title Insurance], nor (iii) encroachments onto the Replacement 
Property, and any structure on the Replacement Property does not encroach onto any 
neighboring land except as disclosed in the ALT A survey described in Section 3 .2 [Title 
Insurance]). 

(e) To Developer's actual knowledge, Developer owns the Replacement 
Property (or shall own the Replacement Property at Closing), with full right to convey the 
same, and, except for Developer obligations pursuant to this Agreement, Developer has not 
granted any option or right of first refusal or first opportunity to any other person or entity 
to acquire any interest in the Replacement Property. 

(f) Developer has not instituted, nor been served with process with respect to, 
any pending litigation with respect to the Replacement Property and, to Developer's actual 
knowledge, there is no litigation threatened against Developer with respect to the 
Replacement Property or any basis therefor. 

(g) To Developer's actual knowledge, at the time of Closing, except for matters 
of record, there will be no outstanding written or oral contracts made by Developer 
applicable to the Replacement Property that have not been fully paid for and Developer 
shall cause to be discharged all mechanics' or materialmen's liens arising from any labor 
or materials furnished to the Replacement Property prior to the time of Closing. 

(h) Developer is an entity duly organized and validly existing under the laws of 
the State of Delaware and in good standing under the laws of the State of Delaware; this 
Agreement and all documents executed by Developer that are to be delivered to City at the 
Closing are, or at the Closing will be, duly authorized, executed, and delivered by 
Developer, or at the Closing will be, legal, valid, and binding obligations of such Party, 
enforceable against such Party in accordance with their respective terms, and are, or at the 
Closing will be, sufficient to convey good and marketable title (if they purport to do so), 
and do not, and at the Closing will not, violate any provision of any agreement or judicial 
order to which such Party is a party or to which or the Replacement Property is subject. 

(i) To Developer's actual knowledge, there are not any known Hazardous 
Materials (defined below) at, on, or in the Replacement Property, except as disclosed in 
the Replacement Property Documents; 

27 
2000 Marin CLDAA 11-19-19) 



As used in this Agreement, the term "Hazardous Material" shall mean 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" 
include any material or substance defined as a "hazardous substance," or "pollutant" or 
"contaminant" under the Comprehensive Environmental Response, Compensation and 
Liability Act of 1980 ("CERCLA", also commonly known as "Superfund" law), as 
amended, (42 U.S.C. Sections 9601 et seq.) or under Section 25281 or 25316 of the 
California Health & Safety Code; any "hazardous waste" as defined in Section 25117 or 
listed under Section 25140 of the California Health & Safety Code (all of such laws are 
collectively referred to as "Environmental Laws"); any asbestos and asbestos containing 
materials (whether or not such materials are part of the structure of any existing 
improvements on the Property, any improvements to be constructed on the Property, or are 
naturally occurring substances on, in, or about the Property); and petroleum, including 
crude oil or any fraction, and natural gas or natural gas liquids. "Hazardous Material" shall 
not include any material used or stored at the Property in limited quantities and required in 
connection with the routine operation and maintenance of the Property, if such use and 
storage comply with all Applicable Laws relating to the use, storage, disposal, and removal 
of such material. 

(j) Developer is not a "foreign person" within the meaning of Section 
1445(£)(3) of the Federal Tax Code and Developer is not subject to withholding under 
Section 18662 of the California Revenue and Taxation Code. 

(k) Developer has not been suspended by or prohibited from contracting with, 
any federal, state, or local governmental agency. If Developer has been so suspended or 
prohibited from contracting with any governmental agency, it shall immediately notify City 
of same and the reasons therefor together with any relevant facts or information requested 
by City. Any such suspension or prohibition may result in the termination or suspension 
of this Agreement. 

(I) To Developer's actual knowledge, it knows of no facts nor has Developer 
failed to disclose any fact that would prevent City from using the Replacement Property as 
contemplated by this Agreement. 

For the purposes of such representations, the phrase "Developer's actual knowledge" shall 
mean, at the time of the applicable representation, the actual knowledge of Carl Shannon, who 
serves as Developer's Senior Managing Director. 

5.2 Representations and Warranties of City. City represents and warrants to and 
covenants with Developer as of the Original Effective Date (except as otherwise indicated below) 
and as of the Closing Date: 

(a) To City's actual knowledge, there are not now, and at the time of the 
Closing will not be, any violations of any material Applicable Laws with respect to the 
City Property, except with respect to any violations of Environmental Laws that may exist 
with respect to the City Property. 
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(b) To City's actual knowledge, no document or instrument furnished or to be 
furnished by City to Developer contains or will contain any material untrue statement or 
will omit a material fact that would make such document or instrument misleading in a 
material manner. 

(c) To City's actual knowledge, there are no (i) easements or rights of way that 
are not of record with respect to the City Property, (ii) disputes with regard to the location 
of the boundaries of the City Property nor any claims or actions involving the location of 
any boundary except as disclosed in the ALTA survey described in Section 3.2 [Title 
Insurance], nor (iii) encroachments onto the City Property, and any structure on the City 
Property does not encroach onto any neighboring land except as disclosed in the ALT A 
survey described in Section 3.2 [Title Insurance]). 

(d) To City's actual knowledge, City is the owner of the City Property, with 
full right to convey the same, and, except for City's obligations pursuant to this Agreement, 
City has not granted any option or right of first refusal or first opportunity to any other 
person or entity to acquire any interest in any of the City Property. 

(e) To City's actual knowledge, City has not instituted, nor been served with 
process with respect to, any pending litigation with respect to the City Property and there 
is no litigation threatened against City with respect to the City Property or any basis 
therefor. 

(f) To City's actual knowledge, at the time of Closing, except for matters of 
record, there will be no outstanding written or oral contracts made by City for any 
improvements on the City Property that have not been fully paid for and City shall cause 
to be discharged all stop notices or similar encumbrances arising from any labor or 
materials furnished to the City Property prior to the time of Closing. 

(g) To City's actual knowledge, there are not now, and at the time of the 
Closing will be, no known Hazardous Materials at, on, or in the City Property. 

For the purposes of such representations, the phrase "City's actual knowledge" shall mean, at the 
time of the applicable representation, the actual knowledge of the SFPUC' s Deputy General 
Manager Michael Carlin. 

5.3 Developer's Indemnity. Developer, on behalf of itself and its successors and 
assigns, shall indemnify, defend, and hold harmless City, its agents, and their respective successors 
and assigns from and against any and all Losses, excluding consequential or punitive damages, up 
to and including an aggregate amount of Two Hundred Fifty Thousand Dollars ($250,000.00) to 
the extent resulting from any intentional or negligent breach of Developer's representations or 
warranties set forth in this Article 5. The foregoing indemnification shall survive the Closing or 
any termination of this Agreement for a period of twelve (12) months. 

5.4 City's Indemnity. City, on behalf of itself and its successors and assigns, shall 
indemnify, defend, and hold harmless Developer, its agents, and their respective successors and 
assigns from and against any and all Losses, excluding consequential or punitive damages, up to 
and including an aggregate amount of Two Hundred Fifty Thousand Dollars ($250,000.00) to the 
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extent resulting from any intentional or negligent breach of City's representations or warranties 
set forth in this Article 5. The foregoing indemnification shall survive the Closing or any 
termination of this Agreement for a period of twelve (12) months. 

5.5 Hazardous Substance Disclosure. California law requires sellers to disclose to 
buyers the presence or potential presence of certain Hazardous Materials. Accordingly, each Party 
is hereby advised that occupation of the other Party's property may lead to exposure to Hazardous 
Materials such as gasoline, diesel, and other vehicle fluids, vehicle exhaust, office maintenance 
fluids, tobacco smoke, methane, and building materials containing chemicals, such as 
formaldehyde. By execution of this Agreement, each Party acknowledges that the notices and 
warnings set forth above satisfy the requirements of California Health and Safety Code Section 
25359.7 and related statutes. 

ARTICLE 6: CONDITIONS PRECEDENT FOR CITY 
APPROVAL OF CLOSING AND CLOSING 

6.1 City's Conditions Precedent to City Approval of Closing and Acceptance of 
Replacement Property. City's obligation to accept the Replacement Property, convey the City 
Property, and otherwise perform its obligations with respect to the Exchange Transaction will be 
subject to the satisfaction of the following conditions (each, a "City Condition Precedent"), as 
determined by City at its sole and absolute discretion: 

(a) Review of Survey and Title. City's acceptance of the Replacement 
Property shall be subject to City's and Escrow Company's review and acceptance of a 
current ALTA survey or, at City's discretion, a current CLTA survey, of the Replacement 
Property and any and all other documents relating to title not previously disclosed and 
reviewed pursuant to Section 2.5, which would allow Escrow Company to issue to City the 
City Title Policy described in Section 3.2 [Title Insurance] above. 

(b) Review of Physical Condition Replacement Property. City's inspection, 
investigation, review, and approval of the mechanical, physical, and structural condition of 
the Replacement Property (including any issues relating to the presence of hazardous 
materials on or about the Replacement Property). Other than Lava Mae and Habitat, the 
Replacement Property shall be free of users, tenants, and other occupants. 

(c) Acceptance of the Environmental Condition of the Replacement 
Property by the SFPUC's Commission After Further Assessment of Replacement 
Property's Environmental Condition. The SFPUC's Commission's written 
confirmation of the SFPUC' s willingness to proceed with the Exchange Transaction after 
the SFPUC's review of further assessments of the environmental condition of the City 
Property, including the Phase 2 ESA. 

(d) CEQA Compliance. City's compliance with all Applicable Laws, 
including CEQA and City's Environmental Quality Regulations (San Francisco 
Administrative Code Section 31) as described in Section 4.1 [CEQA Compliance], and the 
granting of all Approvals. 
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(e) Approval by City's SFPUC, Board of Supervisors, and Mayor. SFPUC 
approves this Agreement and, after the completion of all Environmental Review related to 
the Exchange Transaction, City's Board of Supervisors and Mayor, at their respective sole 
and absolute discretion, by enacting an appropriate resolution or ordinance (the "Closing 
Authorization Action") that approves the Exchange Transaction, the Closing, and any 
other agreement, instrument, or matter relating to the proposed Exchange Transaction that 
is subject to any such approval as required by applicable law. 

(f) No Defaults. No event of default (or event which, upon the giving of notice 
or the passage of time or both, shall constitute an event of default) under this Agreement 
shall exist on the part of Developer under this Agreement, and each of Developer's 
representations and warranties under this Agreement shall be true and correct in all material 
respects. 

(g) Approved Final Plans and Budget. Mutual delivery and signed approval 
by the Parties of the Approved Final Plans and Budget. 

(h) Developer's Performance. Developer shall have performed all of the 
obligations under this Agreement it is required to perform on or before the Closing, 
including: 

(i) depositing into Escrow City's Reimbursable Costs and any other 
sums required to be paid by Developer under this Agreement and an FSA (defined 
below in Section 10.22(b) [First Source Hiring Agreement]) approved by City; and 

(ii) issuance to Developer of all Construction Approvals. 

(i) Reimbursement Documents. The Parties shall have approved the form of 
the final Reimbursement Documents as set forth in Section l.5(c)(iv) [City's 
Reimbursement Obligation for Construction Costs] (with the amount of Developer's 
Reimbursable Costs to be determined after the Closing Date and inserted prior to mutual 
execution and delivery by the Parties as contemplated in Section l.5(d)(i) [City's 
Reimbursement Obligation for Construction Costs]). 

(j) City Title Policy. The Escrow Company shall be irrevocably committed to 
issue the City Title Policy at Closing on payment by Developer of all required premiums, 
as set forth in Section 3 .2 [Title Insurance]. 

(k) Lack of Proceedings or Litigation Regarding Replacement Property. 
There shall be no pending or threatened (i) condemnation, environmental, or other pending 
governmental proceedings with respect to the Replacement Property that would materially 
and adversely affect City's use thereof or (ii) litigation affecting the Replacement Property. 

(l) No Material Adverse Changes. There shall be no material adverse change 
in the condition of the Replacement Property from the Original Effective Date to the 
Closing Date unless such change results solely from the acts of City or its Agents. 
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(m) Execution and Delivery of the License. The Parties have mutually 
executed and delivered the License. 

6.2 Failure of City's Conditions Precedent; Cooperation of Developer. Each City 
Condition Precedent is intended solely for City's benefit. If any City Condition Precedent is not 
satisfied by the Closing Date or by the date otherwise provided above, at its sole election and by 
written notice to Developer, City may extend the date for satisfaction of the condition, waive the 
condition in whole or part, conditionally waive the condition in whole or in part, or terminate this 
Agreement. Notwithstanding anything to the contrary in the foregoing, if any such conditional 
waiver is not acceptable to Developer, at its sole discretion, Developer may reject such conditional 
waiver, in which event the original City Condition Precedent shall remain effective, and if not 
satisfied, shall entitle City to terminate this Agreement. If City elects to so terminate this 
Agreement, then upon any such termination, neither Party shall have any further rights nor 
obligations hereunder except for those that expressly survive termination of this Agreement, 
including Developer's obligation to pay, or reimburse City, for all of City's Reimbursable Costs, 
to the extent not previously paid. 

Developer shall cooperate with City and do all acts as may be reasonably requested by City 
to fulfill any City Condition Precedent, including execution of any documents, applications, or 
permits. Developer's representations and warranties to City shall not be affected or released by 
City's waiver or fulfillment of any City Condition Precedent. 

6.3 Developer Conditions Precedent. Developer's obligation to convey the 
Replacement Property, accept the City Property, and otherwise perform its obligations with respect 
to the Exchange Transaction (other than Developer's obligation to pay, or reimburse City, for all 
of City's Reimbursable Costs pursuant to this Agreement) will be subject to the satisfaction of the 
following conditions (each, a "Developer Condition Precedent"), as determined by Developer at 
its sole and absolute discretion: 

(a) Review of Survey and Title. Developer's acceptance of the City Property 
shall be subject to Developer's and Escrow Company's review and acceptance of a current 
ALT A survey or, at Developer's discretion, a current CLT A survey, of the City Property 
(at Developer's cost) and any and all other documents relating to title not previously 
disclosed and reviewed pursuant to Section 2.2 [Developer's Independent Investigation], 
which would allow Escrow Company to issue to Developer the Developer Title Policy 
described in Section 3.2 [Title Insurance] above. 

(b) Review of Physical Condition City Property. Developer's inspection, 
investigation, review and approval of the mechanical, physical, and structural condition of 
the City Property (including any issues relating to the presence of hazardous materials on 
or about the Replacement Property). 

(c) CEQA Compliance. City's compliance with all Applicable Laws, 
including CEQA and City's Environmental Quality Regulations (San Francisco 
Administrative Code Section 31) as described in Section 4.1 [CEQA Compliance], and the 
granting of all Approvals. 
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(d) Approval by City's SFPUC, Board of Supervisors, and Mayor. The 
SFPUC, at its sole and absolute discretion, approves this Agreement and City's Board of 
Supervisors and Mayor, at their respective sole and absolute discretion, approve the Central 
SOMA Plan, and adopt or enact the Closing Authorization Action and thereby approve this 
Agreement, and any other agreement, instrument, or matter relating to the proposed 
Exchange Transaction that is subject to any such approval as required by applicable law. 

(e) Park Fee Waiver. City's Planning Commission, and, if necessary, Board 
of Supervisors and Mayor, have granted the Park Fee Waiver as set forth in Section 4.2 
[Developer Project Approvals; Park Fee Waiver]. 

(f) Reimbursement Documents. The Parties shall have approved the form of 
the final Reimbursement Documents as set forth in Section l.5(c)(iv) [City's 
Reimbursement Obligation for Construction Costs] (with the amount of Developer's 
Reimbursable Costs to be determined after the Closing Date and inserted prior to mutual 
execution and delivery by the Parties as contemplated in Section l.5(d)(i) [City's 
Reimbursement Obligation for Construction Costs]. 

(g) 
Approvals. 

Construction Approvals. Developer has obtained all Construction 

(h) Execution and Delivery of the License. The Parties have mutually 
executed and delivered the License. 

(i) Assignment of 651 Bryant Lease. If, pursuant to Section 1.6(b )(i) [[City 
Leased Premises] above, Developer has required City to assign to Developer its interest in 
the 651 Bryant Lease, and Landlord has granted its written consent to such assignment and 
a complete release of all of City's obligations under the 651 Bryant Lease arising or 
accruing after the date of such assignment, delivery of a fully executed copy of such 
assignment and a fully executed copy of such release. 

(j) De-Commission of the HP Tank. At its sole cost and expense, City shall 
have fully de-commissioned the HP Tank located on the City Property in a manner 
reasonably satisfactory to Developer and City. 

6.4 Failure of Developer Conditions Precedent. Each Developer Condition 
Precedent is intended solely for the benefit of Developer. If any Developer Condition Precedent 
is not satisfied on or before the required completion date specified therefor (or by the date 
otherwise provided above or as such date may be extended as permitted hereby), at its option and 
by written notice to City, Developer may extend the date for satisfaction of the condition, waive 
the condition in whole or in part or conditionally waive in whole or in part, in writing the condition 
precedent or terminate this Agreement. Notwithstanding anything to the contrary in the foregoing, 
if any such conditional waiver is not acceptable to City, at its sole discretion, City may reject such 
conditional waiver, in which event the original Developer Condition Precedent shall remain 
effective, and if not satisfied, shall entitle Developer to terminate this Agreement. If Developer 
elects to so terminate this Agreement, neither Party shall have any further rights or obligations 
hereunder except for those that expressly survive the termination of this Agreement, including 
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Developer's obligation to pay, or reimburse City, for all of City's Reimbursable Costs, to the extent 
not previously paid, incurred prior to the date of such termination. 

6.5 Notification Obligations. During the period commencing on the Original 
Effective Date through and ending on the Closing Date, City shall promptly deliver written notice 
to notify Developer if City becomes aware of or receives notice of any actual or threatened 
litigation with respect to the City Property, any violation of any Applicable Laws affecting or 
related to the City Property (except with respect to any violations of Environmental Laws that may 
exist with respect to the City Property), or any other material adverse change in the condition of 
the City Property. Such notification shall include all material facts known by City relative to such 
matter. 

During the period commencing on the Original Effective Date through and ending on the 
Closing Date, Developer shall promptly deliver written notice to City if Developer becomes aware 
of or receives notice of any actual or threatened litigation with respect to the Replacement Property, 
any violation of any Applicable Laws affecting or related to the Replacement Property (except 
with respect to any violations of Environmental Laws that may exist with respect to the City 
Property), or any other material adverse change in the condition of the Replacement Property. 
Such notification shall include all material facts known by Developer relative to such matter. 

ARTICLE 7: CLOSING 

7.1 Closing Date. Subject to the satisfaction of all conditions contained in this 
Agreement, including the enacting by City of the Closing Authorization Action, "Closing" shall 
mean the consummation, through Escrow Company, of the Exchange Transaction pursuant to the 
terms and conditions of this Agreement, on a business day mutually agreed upon by City and 
Developer as the Closing Date but in any event no later than thirty (30) days after the satisfaction 
of all conditions to Closing set forth in this this Agreement, including those identified in Section 
hl [City's Conditions Precedent to City Approval of Closing and Acceptance of Replacement 
Property] and Section 6.3 [Developer Conditions Precedent], as such date may be extended from 
time to time with the written consent of both Developer and City ("Closing Date"); provided, 
however, in no event shall the Closing Date occur later than May 1, 2020. All funds shall be 
delivered in cash and immediately available funds to the Escrow Company by the close of business 
on the business day that is immediately prior to the Closing Date. 

7.2 Deposit of Documents by City for Closing. At or before the Closing, City shall 
deposit the following items into Escrow: 

(a) the City Deed, duly executed and acknowledged by City and conveying the 
City Property to Developer (or to Developer's affiliate nominee, which is hereby approved, 
or to Developer's non-affiliate nominee, which is subject to City's reasonable approval) 
subject to the City Property Permitted Title Exceptions; 

(b) certified copies of the CLDAA Resolution and, if necessary pursuant to 
Applicable Laws in connection with the authorization of this Agreement, any resolution or 
ordinance adopted or enacted by City's Board of Supervisors and Mayor that authorizes 
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City's Director of Property or the SFPUC's General Manager to execute and deliver this 
Agreement (the "Amendment CLDAA Resolution"); 

(c) certified copies of the Closing Authorization Action and any other 
resolution, ordinance, or other approvals issued by City's Board of Supervisors and Mayor 
as required pursuant to Section 6.l(e) [Approval by City's SFPUC, Board of Supervisors, 
and Mayor]; 

( d) a copy of the License, duly executed on behalf of City; and 

(e) Such other instruments as are reasonably required by the Escrow Company 
or otherwise required to effect the Closing in accordance with the terms of this Agreement. 

7.3 Deposit of Documents and Cash by Developer for Closing. At or before the 
Closing, Developer shall deposit the following items into Escrow: 

(a) the Developer Deed, duly executed and acknowledged by Developer and 
conveying the Replacement Property to City subject to the Developer Property Permitted 
Title Exceptions; 

(b) any funds, delivered in cash, that Developer is required to deposit into 
Escrow in accordance with this Agreement, including: 

(i) a FSA approved by City. 

(ii) any Developer Lease Payments payable to Landlord at or before 
Closing pursuant to Section 1.6 [City Leased Premises], if applicable, in connection 
with the termination of the 639 Bryant Lease; 

(iii) City's Reimbursable Costs; 

(iv) all Closing Costs (as defined, and pursuant to, Section 7.5(a) below); 

(v) all transfer taxes (as described, and pursuant to, Section 7.5(b) 
below); and 

(vi) any pro-rated real property taxes pursuant to Section 7.6 below; 

(c) a copy of the License, duly executed on behalf of Developer; and 

(d) Such other instruments as are reasonably required by the Escrow Company 
or otherwise required to effect Closing in accordance with the terms of this Agreement. 

7.4 Duties of Escrow Company at Closing and at Post-Closing Disbursement of 
Approved Moving Costs and City's Reimbursement Costs. 

(a) Duties of Escrow Company at Closing. As of Closing, the Escrow 
Company shall: 
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(i) record in the Official Records the following instruments in the 
following order of recording: (A) certified copies of the CLDAA Resolution, the 
Amendment CLDAA Resolution, the Closing Authorization Action, and any other 
resolution or ordinance issued by City's Board of Supervisors and Mayor as 
required pursuant to Section 6.l(e) [Approval by City's SFPUC, Board of 
Supervisors, and Mayor], (B) the City Deed, and (C) the Developer Deed; 

(ii) issue the City Title Policy to City and the Developer Title Policy to 
Developer, both at Developer's expense; and 

(iii) disburse and pay as appropriate from the sums deposited in Escrow 
all Closing Costs, transfer taxes, pro-rated real property taxes, and other sums, if 
any, payable at Closing. 

Unless the Parties otherwise expressly agree in writing at or prior to the Closing Date, as 
of Closing, all pre-conveyance conditions of the Parties with respect to each Property shall 
be deemed satisfied or waived by the Party or Parties benefited by such condition. 

(b) Duties of Escrow Company Regarding Post-Closing Disbursement of 
Approved Moving Costs and City's Reimbursement Costs. After the Closing, Escrow 
Company shall retain in Escrow the amounts deposited by Developer as City's 
Reimbursable Costs until the Parties deliver the Moving Costs Invoice to Escrow 
Company. Promptly thereafter, Escrow Company shall disburse to Developer from the 
City's Reimbursement Costs held in Escrow the amount of the Approved Moving Costs 
and disburse the balance of the sums held as City's Reimbursable Expenses, together with 
any accrued interest thereon, if any, to City. 

7.5 Expenses. 

(a) Generally. In addition to City's Reimbursable Costs, and any other costs 
or expenses to be paid by Developer at or prior to Closing (if any), Developer will pay at 
Closing the following costs ("Closing Costs"): (i) all premiums and associated costs for 
the City Title Policy and Developer Title Policy, (ii) all survey costs, (iii) Escrow costs, 
and (iv) all recording fees arising out of any aspect of the Exchange Transaction. 

(b) Transfer Taxes. Developer shall pay the transfer taxes applicable solely 
to the City Property. Only for purposes of determining city and county transfer taxes, and 
notwithstanding the fair market value determination of the Replacement Property as 
calculated in accordance with Section l.4(b) [Exchange Values; Additional 
Consideration], the consideration being paid by Developer in connection with the 
Exchange Transaction shall be deemed to be equal to the fair market value of the City 
Property as determined in accordance with Section 1.4(a) [Exchange Values; Additional 
Consideration]. To the extent the actual fair market value of the Replacement Property as 
determined in accordance with Section 1.4(b) exceeds the fair market value of the City 
Property as determined in accordance with Section 1.4(a), such additional amount shall be 
deemed a gift, credited to City at Closing and not subject to documentary transfer tax. 
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Developer shall have no obligation to pay the transfer taxes, if any, applicable to the 
Replacement Property. 

7.6 Prorations. Real property taxes and other normal operating expenses will be 
prorated as of 12:01 A.M. on the Closing Date. 

7.7 Possession. At or prior to Closing, Developer shall deliver possession of the 
Replacement Property free of occupants, users and tenants (with realty improvements remaining, 
but all personalty removed from Replacement Property). 

7.8 Post-Closing Obligation. Within thirty (30) days after City's delivery of an 
executed Certificate of Compliance pursuant to Section l.5(b) )(iii) [Completion of Work and City 
Inspection], City shall (a) Vacate and Move and (b) deliver possession of the City Property free 
of occupants, users, and tenants (with realty improvements remaining, but all personalty removed 
from City Property by Developer). 

7.9 Other Documents; Cooperation. Each Party shall perform such further acts and 
execute and deliver such additional documents and instruments as may be reasonably required in 
order to carry out the provisions of this Agreement and the intentions of the Parties. 

ARTICLE 8: RISK OF LOSS 

8.1 Insurance. Neither Party shall be obligated to maintain any third-party 
comprehensive liability insurance or property insurance for its respective property. 

ARTICLE 9: DEFAULT AND REMEDIES 

9.1 Default; Right to Specific Performance. If either Party fails to perform its 
obligations under this Agreement (except as excused by the other Party's default), including a 
failure to convey the City Property or the Replacement Property at the time and in the manner 
provided for by this Agreement, at its sole election, the Party claiming default may make written 
demand for performance. If the Party receiving such demand for performance fails to comply with 
such written demand within thirty (30) days after receipt of such notice, the Party claiming default 
will have the option to (a) waive such default, (b) demand specific performance or pursue any 
other rights and remedies to which such Party may be entitled either in law or in equity and/or (c) 
terminate this Agreement, in each case by written notice to the defaulting Party. If a Party becomes 
aware of a default by the other Party under this Agreement before the Closing Date and elects to 
proceed with the Closing, then the Party that elects to proceed shall be deemed to have waived the 
default. 

9.2 Termination. If any Party terminates this Agreement pursuant to this Article 9, 
such Party shall have the right to seek all legal remedies available to such Party, including specific 
performance. 

9.3 Exculpation. Developer's liability ansmg out of or in connection with this 
Agreement shall be limited to Developer's assets and any proceeds of insurance policies required 
of Developer by this Agreement and City shall not look to any property or assets of any direct or 
indirect partner, member, manager, shareholder, director, officer, principal, employee, or agent of 
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Developer (collectively, "Developer Parties") in seeking either to enforce Developer's 
obligations or to satisfy a judgment for Developer's failure to perform such obligations and none 
of the Developer Parties shall be personally liable for the performance of Developer's obligations 
under this Agreement. In no event shall either Party be liable for, and each Party, on behalf of 
itself and, to the extent applicable to such Party, its respective officers, employees, elected 
officials, supervisors, boards, commissions, commissioners, direct or indirect partners, members, 
managers, shareholders, directors, officers, principals, employees, and agents, hereby waives any 
claim against the other Party for, any indirect or consequential damages, including loss of profits 
or business opportunity, arising under or in connection with this Agreement. Further, in no event 
shall either Party's respective officers, employees, elected officials, supervisors, boards, 
commissions, commissioners, direct or indirect partners, members, managers, shareholders, 
directors, officers, principals, employees, or agents be liable to the other Party for any punitive 
damages provided, however, that neither City nor Developer shall be excused from any punitive 
damages imposed by a court of competent jurisdiction, after all appeal periods have run with their 
having been no appeal. Notwithstanding the foregoing, at City's request, Developer will provide 
security with a value of not less than the sum of City's good-faith estimate of City's Reimbursable 
Costs for the performance of Developer's obligations pursuant to this Agreement to pay City for 
City's Reimbursable Costs, which security, at Developer's option and if reasonably acceptable to 
City, may be provided in a commercially reasonable form by a letter of credit, a performance bond 
or similar instrument, or a guaranty by an affiliate of Developer (such as the affiliate of Developer 
which controls the rights to purchase the 598 Brannan Street property). 

ARTICLE 10: GENERAL PROVISIONS 

10.1 Notices. Any notice, consent, or approval required or permitted to be given under 
this Agreement shall be in writing shall be in writing and shall be given by (a) hand delivery, 
against receipt, (b) reliable next-business-day courier service that provides confirmation of 
delivery, or (c) United States registered or certified mail, postage prepaid, return receipt required, 
to the address( es) set forth below or to such other address as either Party may from time to time 
specify in writing to the other upon five (5) days' prior written notice in the manner provided 
above. The Parties' initial addresses are: 

If to Developer: 

With a copy to: 

2000 Marin Property, L.P. 
c/o Tishman Speyer 
One Bush Street, Suite 500 
San Francisco, California 94104 
Attention: Carl D. Shannon 
Telephone: (415) 344-6630 
E-mail: ~'-""-'='~~~~~:'.'c'-'-'-t'-':'...~~~ 

DLA Piper LLP (US) 
555 Mission Street, Suite 2400 
San Francisco, California 94105 
Attn: Stephen Cowan, Esq. 
Telephone: (415) 615-6000 
E-mail: "'~~~~,,~2.'_':'c':_"-:::C'-"~~,~~~-' 
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If to City: 

With a copy to: 

With a copy to: 

With a copy to: 

San Francisco Public Utilities Commission 
525 Golden Gate Avenue, 13th Floor 
San Francisco, CA 94102 
Attention: General Manager 

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

2000 Marin I 639 Bryant Exchange 
E-mail: 

Andrico Penick, Director of Property 
City and County of San Francisco 
25 Van Ness A venue, Suite 400 
San Francisco, CA 94102 
Telephone: (415) 554-9823 
E-mail: 

Office of the City Attorney 
Room 234, City Hall 
1 Dr. Carlton B. Goodlett Place 
San Francisco, CA 94102 
Attn: Richard Handel 
E-mail: 
Telephone: (415) 554-6760 

A properly addressed notice transmitted by one of the foregoing methods shall be deemed 
received upon confirmed delivery, attempted delivery, or rejected delivery. Any facsimile 
numbers are provided for convenience of communication only; neither Party may give official or 
binding notice by fax. The effective time of a notice shall not be affected by the receipt, prior to 
receipt of the original, of a faxed copy of a notice. 

10.2 Amendments. Except as otherwise provided in this Agreement, this Agreement 
may be amended or modified only by a written instrument executed by City and Developer. The 
Director of Property of City, the SFPUC's General Manager, or any successor City officer as 
designated by law shall have the authority to consent to any non-material changes to this 
Agreement. For purposes of this Section, "non-material change" shall mean any change that does 
not materially reduce the consideration to City under this Agreement or otherwise materially 
increase the liabilities or obligations of City under this Agreement. Material changes to this 
Agreement shall require the approval of City's Board of Supervisors by resolution or ordinance. 

10.3 Severability. If any provision of this Agreement, or its application to any Party or 
circumstance, is held invalid by any court, the invalidity or inapplicability of such provision shall 
not affect any other provision of this Agreement or the application of such provision to either Party 
or any other circumstance, and the remaining portions of this Agreement shall continue in full 
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force and effect, unless enforcement of this Agreement as so modified by and in response to such 
invalidation would be unreasonable or grossly inequitable under all of the circumstances or would 
frustrate the fundamental purposes of this Agreement. 

10.4 Non-Waiver. Except as expressly set forth in this Agreement to the contrary, a 
Party's delay or failure to exercise any right under this Agreement shall not be deemed a waiver 
of that or any other right contained in this Agreement. 

10.5 Successors and Assigns. This Agreement shall be binding upon, and inure to the 
benefit of, the Parties and their respective successors, heirs, legal representatives, administrators, 
and assigns. Developer may assign this Agreement to any party with City's consent, which shall 
not be unreasonably withheld or delayed so long as the proposed assignee provides sufficient 
security, or demonstrates its means, to City's reasonable satisfaction, to secure Developer's 
obligations to perform its obligations under this Agreement, including payment of City's 
Reimbursable Costs, to the extent not previously paid and not payable or secured by insurance to 
be provided by Developer pursuant to, or in connection with, this Agreement). In addition, at its 
sole discretion, Developer may designate another party to take title to the City Property at the 
Closing. 

10.6 Consents and Approvals. Any approvals or consents of City required under this 
Agreement may be given by the SFPUC's General Manager, unless otherwise provided in the 
City's Charter or applicable City ordinances. 

10.7 Governing Law. This Agreement shall be governed by and construed in 
accordance with the laws of the State of California and City's Charter and Administrative Code. 

10.8 Applicable Laws. "Applicable Laws" shall mean all present and future applicable 
laws, ordinances, rules, regulations, resolutions, statutes, permits, authorizations, orders, 
requirements, covenants, conditions, and restrictions, whether or not in the contemplation of the 
Parties, that may affect or be applicable to the Property or any part of the Property (including any 
subsurface area) or the use of the Property. "Applicable Laws" shall include any environmental, 
earthquake, life safety and disability laws, and all consents or approvals required to be obtained 
from, and all rules and regulations of, and all building and zoning laws of, all federal, state, county 
and municipal governments, the departments, bureaus, agencies or commissions thereof, 
authorities, board of officers, any national or local board of fire underwriters, or any other body or 
bodies exercising similar functions, having or acquiring jurisdiction of the City Property or the 
Replacement Property, as applicable. The term "Applicable Law" shall be construed to mean the 
same as the above in the singular as well as the plural. 

10.9 No Brokers or Finders. Each Party warrants to the other Party that, other than 
developer's broker, who has been identified by Developer to City ("Developer's Broker"), who 
will be paid by Developer at Closing, no other broker or finder was instrumental in arranging or 
bringing about this transaction and that there are no claims or rights for brokerage commissions or 
finder's fees in connection with the transactions contemplated by this Agreement. If any other 
party brings a claim for a commission or finder's fee based on any contact, dealings, or 
communication with Developer (including any claim asserted by Developer's Broker relating in 
any way to the Exchange Transaction or this Agreement) or City, then the Party through whom 
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such party makes a claim shall defend the other Party(ies) from such claim, and shall indemnify, 
protect, defend, and hold harmless the indemnified Party from any Losses that the indemnified 
Party incurs in defending against the claim. The provisions of this Section shall survive the 
Closing, or, if the conveyance is not consummated for any reason, any termination of this 
Agreement. 

10.10 Counterparts. This Agreement may be executed in counterparts, each of which 
shall be deemed an original, but all of which taken together shall constitute one and the same 
instrument. ., 

10.11 Interpretation of Agreement. 

(a) Exhibits. Whenever an "Exhibit" is referenced, it means an attachment to 
this Agreement unless otherwise specifically identified. All such Exhibits are incorporated 
into this Agreement by reference. 

(b) Captions. Whenever a section, article, or paragraph is referenced, it refers 
to this Agreement unless otherwise specifically identified. The captions preceding the 
articles and sections of this Agreement have. been inserted for convenience of reference 
only. Such captions shall not define or limit the scope or intent of any provision of this 
Agreement. 

(c) Words of Inclusion. The use of the term "including," "such as" or words 
of similar import when following any general term, statement, or matter shall not be 
construed to limit such term, statement, or matter to the specific items or matters, whether 
or not language of non-limitation is used with reference to any such term, statement, or 
matter. Rather, such terms shall be deemed to refer to all other items or matters that could 
reasonably fall within the broadest possible scope of such statement, term, or matter. 

(d) References. Wherever reference is made to any provision, term, or matter 
"in this Agreement," "herein," or "hereof' or words of similar import, the reference shall 
be deemed to refer to any and all provisions of this Agreement reasonably related thereto 
in the context of such reference, unless such reference refers solely to a specific numbered 
or lettered, section, or paragraph of this Agreement or any specific subdivision thereof. 

(e) Recitals. If there is any conflict or inconsistency between the Recitals and 
any of the remaining provisions of this Agreement, the remaining provisions of this 
Agreement shall prevail. The Recitals in this Agreement are included for convenience of 
reference only and are not intended to create or imply covenants under this Agreement. 

10.12 Entire Agreement. This Agreement (including the exhibits) contains all the 
representations and the entire agreement between the Parties with respect to the Exchange 
Transaction. Any prior correspondence, memoranda, agreements, warranties, or representations 
relating to such subject matter are superseded in total by this Agreement (and such other 
agreements to the extent referenced in this Agreement). No prior drafts of this Agreement or 
changes from those drafts to the executed version of this Agreement shall be introduced as 
evidence in any litigation or other dispute resolution proceeding by either Party or any other person 
or entity and no court or other body shall consider those drafts in interpreting this Agreement. 
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10.13 Cooperative Drafting. This Agreement has been drafted through a cooperative 
effort of both Parties, and both Parties have had an opportunity to have this Agreement reviewed 
and revised by legal counsel. No Party shall be considered the drafter of this Agreement, and no 
presumption or rule that an ambiguity shall be construed against the Party drafting the clause shall 
apply to the interpretation or enforcement of this Agreement. 

10.14 Survival. Except as otherwise specifically stated in this Agreement, any and all 
other representations, warranties, and indemnities of the Parties contained in this Agreement 
(including the Exhibits), shall survive the Closing or termination of this Agreement. 

10.15 Parties and Their Agents. As used in this Agreement, the term "Agents" when 
used with respect to either Party shall include the agents, employees, officers, contractors, and 
representatives of such Party. Developer is comprised of more than one party, and Developer's 
obligations under this Agreement shall be joint and several among such parties. 

10.16 Attorneys' Fees. If either Party fails to perform any of its respective obligations 
under this Agreement or if any dispute arises between the Parties concerning the meaning or 
interpretation of any provision of this Agreement, then the defaulting Party or the Party not 
prevailing in such dispute, as the case may be, shall pay any and all reasonable Atiorneys' Fees 
and Costs incurred by the other Party on account of such default or in enforcing or establishing its 
rights under this Agreement, including court costs. Any such Attorneys' Fees and Costs incurred 
by either Party in enforcing a judgment in its favor under this Agreement shall be recoverable 
separately from and in addition to any other amount included in such judgment, and such 
Attorneys' Fees and Costs obligation is intended to be severable from the other provisions of this 
Agreement and to survive and not be merged into any such judgment. For purposes of this 
Agreement, the reasonable fees of attorneys of the Office of City Attorney of the City and County 
of San Francisco shall be based on the fees regularly charged by private attorneys with the 
equivalent number of years of experience in the subject matter area of the law for which such 
services were rendered who practice in the City of San Francisco in law firms with approximately 
the same number of attorneys as employed by the City Attorney's Office. 

10.17 Time of Essence. Time is of the essence with respect to the performance of the 
Parties' respective obligations contained in this Agreement. 

10.18 Tropical Hardwoods and Virgin Redwoods. City urges companies not to import, 
purchase, obtain or use for any purpose, any tropical hardwood, tropical hardwood wood product, 
virgin redwood, or virgin redwood wood product. 

10.19 Sunshine Ordinance. Developer understands and agrees that under City's 
Sunshine Ordinance (San Francisco Administrative Code, Chapter 67) and the State Public 
Records Law (Gov. Code Section 6250 et seq.), this Agreement and any and all records, 
information, and materials submitted to City hereunder are public records subject to public 
disclosure. Developer hereby acknowledges that City may disclose any records, information, and 
materials submitted to City in connection with this Agreement. 

10.20 MacBride Principles m Northern Ireland. City urges companies doing business 
in Northern Ireland to move toward resolving employment inequities and encourages them to abide 
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by the MacBride Principles as expressed in San Francisco Administrative Code Section 12F.1 et 
seq. City also urges companies to do business with corporations that abide by the MacBride 
Principles. Developer acknowledges that it has read and understands the above statement of City 
concerning doing business in Northern Ireland. 

10.21 Conflict of Interest. Through its execution of this Agreement, Developer 
acknowledges that it is familiar with the provision of Section 15.103 of the City's Charter, Article 
III, Chapter 2 of City's Campaign and Governmental Conduct Code, and Section 87100 et seq. 
and Section 1090 et seq. of the Government Code of the State of California, and certifies that it 
does not know of any facts which constitutes a violation of said provisions and agrees that it will 
immediately notify City if it becomes aware of any such fact during the term of this Agreement. 

10.22 First Source Hiring Program. 

(a) Incorporation of Administrative Code Provisions by Reference. The 
provisions of Chapter 83 of the San Francisco Administrative Code are incorporated in this 
Section by reference and made a part of this Agreement as though fully set forth in this 
Agreement. Contractor shall comply fully with, and be bound by, all of the provisions that 
apply to this Agreement under such Chapter, including the remedies provided for in such 
Chapter. Capitalized terms used in this Section and not defined in this Agreement shall 
have the meanings assigned to such terms in Chapter 83. 

(b) First Source Hiring Agreement. As an essential term of, and consideration 
for, any contract or property contract with City, not exempted by the FSHA, the Contractor 
shall enter into a first source hiring agreement (an "FSA") with City, on or before the 
Closing Date. Contractors shall also enter into an FSA with City for any other work that it 
performs in City. Such FSA shall: 

(i) Set appropriate hiring and retention goals for entry level positions. 
The employer shall agree to achieve these hiring and retention goals, or, if unable 
to achieve these goals, to establish good faith efforts as to its attempts to do so, as 
set forth in the agreement. The FSA shall take into consideration the employer's 
participation in existing job training, referral, and/or brokerage programs. At the 
discretion of the FSHA, subject to appropriate modifications, participation in such 
programs may be certified as meeting the requirements of Chapter 83. Failure either 
to achieve the specified goal, or to establish good faith efforts will constitute 
noncompliance and will subject the employer to the provisions of Section 83 .10 of 
Chapter 83. 

(ii) Set first source interviewing, recruitment, and hiring requirements, 
which will provide the San Francisco Workforce Development System with the 
first opportunity to provide qualified economically disadvantaged individuals for 
consideration for employment for entry level positions. Employers shall consider 
all applications of qualified economically disadvantaged individuals referred by the 
System for employment; provided however, if the employer utilizes 
nondiscriminatory screening criteria, the employer shall have the sole discretion to 
interview and/or hire individuals referred or certified by the San Francisco 
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Workforce Development System as being qualified economically disadvantaged 
individuals. The duration of the first source interviewing requirement shall be 
determined by the FSHA and shall be set forth in each agreement, but shall not 
exceed ten (10) days. During that period, the employer may publicize the entry 
level positions in accordance with the FSA. A need for urgent or temporary hires 
must be evaluated, and appropriate provisions for such a situation must be made in 
the agreement. 

(iii) Set appropriate requirements for providing notification of available 
entry level positions to the San Francisco Workforce Development System so that 
the System may train and refer an adequate pool of qualified economically 
disadvantaged individuals to participating employers. Notification should include 
such information as employment needs by occupational title, skills, and/or 
experience required, the hours required, wage scale and duration of employment, 
identification of entry level and training positions, identification of English 
language proficiency requirements, or absence thereof, and the projected schedule 
and procedures for hiring for each occupation. Employers should provide both 
long-term job need projections and notice before initiating the interviewing and 
hiring process. These notification requirements will take into consideration any 
need to protect the employer's proprietary information. 

(iv) Set appropriate record keeping and monitoring requirements. The 
First Source Hiring Administration shall develop easy-to-use forms and record 
keeping requirements for documenting compliance with the FSA. To the greatest 
extent possible, these requirements shall utilize the employer's existing record 
keeping systems, be nonduplicative, and facilitate a coordinated flow of 
information and referrals. 

(v) Establish guidelines for employer good faith efforts to comply with 
the first source hiring requirements of Chapter 83. The FSHA will work with City 
departments to develop employer good faith effort requirements appropriate to the 
types of contracts and property contracts handled by each department. Employers 
shall appoint a liaison for dealing with the development and implementation of the 
employer's agreement. In the event that the FSHA finds that the employer under a 
City contract or property contract has taken actions primarily for the purpose of 
circumventing the requirements of Chapter 83, that employer shall be subject to the 
sanctions set forth in Section 83.10 of Chapter 83. 

(vi) Set the term of the requirements. 

(vii) Set appropriate enforcement and sanctioning standards consistent 
with Chapter 83. 

(viii) Set forth City's obligations to develop trammg programs, job 
applicant referrals, technical assistance, and information systems that assist the 
employer in complying with Chapter 83. 
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(c) Hiring Decisions. Contractor shall make the final determination of whether 
an Economically Disadvantaged Individual referred by the System is "qualified" for the 
position. 

(d) Exceptions. Upon application by Employer, the First Source Hiring 
Administration may grant an exception to any or all of the requirements of Chapter 83 in 
any situation where it concludes that compliance with this Chapter would cause economic 
hardship. 

(e) Liquidated Damages. Developer agrees: 

(i) To be liable to City for liquidated damages as provided in this 
Section; 

(ii) Require Developer to include notice of the requirements of Chapter 
83 in leases, subleases, and other occupancy contracts. 

(iii) To be subject to the procedures governing enforcement of breaches 
of contracts based on violations of contract provisions required by Chapter 83 as 
set forth in this Section; 

(iv) That Developer's commitment to comply with Chapter 83 is a 
material element of City's consideration for this Agreement; that the failure of 
Developer to comply with the contract provisions required by Chapter 83 will cause 
harm to City and the public that is significant and substantial but extremely difficult 
to quantity; that the harm to City includes not only the financial cost of funding 
public assistance programs but also the insidious but impossible to quantify harm 
that City's community and its families suffer as a result of unemployment; and that 
the assessment of liquidated damages of up to $5,000 for every notice of a new hire 
for an entry level position improperly withheld by Developer from the first source 
hiring process, as determined by the FSHA during its first investigation of a 
contractor, does not exceed a fair estimate of the financial and other damages that 
City suffers as a result of the contractor's failure to comply with its first source 
referral contractual obligations. 

(v) That the continued failure by a contractor to comply with its first 
source referral contractual obligations will cause further significant and substantial 
harm to City and the public, and that a second assessment of liquidated damages of 
up to $10,000 for each entry level position improperly withheld from the FSHA, 
from the time of the conclusion of the first investigation forward, does not exceed 
the financial and other damages that City suffers as a result of a contractor's 
continued failure to comply with its first source referral contractual obligations; 

(vi) That in addition to the cost of investigating alleged violations under 
this Section, the computation of liquidated damages for purposes of this Section is 
based on the following data: 
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(A) The average length of stay on public assistance in San 
Francisco's County Adult Assistance Program is approximately 41 months 
at an average monthly grant of $348 per month, totaling approximately 
$14,379; and 

(B) In 2004, the retention rate of adults placed in employment 
programs funded under the Workforce Investment Act for at least the first 
six months of employment was 84.4%. Since qualified individuals under 
the First Source program face far fewer barriers to employment than their 
counterparts in programs funded by the Workforce Investment Act, it is 
reasonable to conclude that the average length of employment for an 
individual whom the First Source Program refers to an employer and who 
is hired in an entry level position is at least one year; 

therefore, liquidated damages that total $5,000 for first violations and $10,000 for subsequent 
violations as determined by FSHA constitute a fair, reasonable, and conservative attempt to 
quantify the harm caused to City by the failure of a contractor to comply with its first source 
referral contractual obligations. 

(vii) That the failure of contractors to comply with Chapter 83, except 
property contractors, may be subject to the debarment and monetary penalties set 
forth in Sections 6.80 et seq. of the San Francisco Administrative Code, as well as 
any other remedies available under the contract or at law; and 

(viii) That in the event City is the prevailing party in a civil action to 
recover liquidated damages for breach of a contract provision required by Chapter 
83, the contractor will be liable for City's costs and reasonable attorneys' fees. 

Violation of the requirements of Chapter 83 is subject to an assessment of liquidated 
damages in the amount of $5,000 for every new hire for an Entry Level Position improperly 
withheld from the first source hiring process. The assessment of liquidated damages and the 
evaluation of any defenses or mitigating factors shall be made by the FSHA. 

(f) Subcontracts. Any subcontract entered into by Developer shall 
require the subcontractor to comply with the requirements of Chapter 83 and shall contain 
contractual obligations substantially the same as those set forth in this Section. 

10.23 Relationship of the Parties. The relationship between the Parties is solely that of 
transferor and transferee of real property. 

10.24 Prohibition Against Making Contributions to City; Notification of Limitations 
on Contributions. Through its execution of this Agreement, Developer acknowledges that it is 
familiar with Section 1.126 of the San Francisco Campaign and Governmental Conduct Code, 
which prohibits any person who contracts with City for the selling or leasing of any land or 
building to or from City whenever such transaction would require the approval by a City elective 
officer, the board on which that City elective officer serves, or a board on which an appointee of 
that individual serves, from making any campaign contribution to (a) the City elective officer, (b) 
a candidate for the office held by such individual, or (c) a committee controlled by such individual 
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or candidate, at any time from the commencement of negotiations for the contract until the later of 
either the termination of negotiations for such contract or six months after the date the contract is 
approved. Developer acknowledges that the foregoing restriction applies only if the contract or a 
combination or series of contracts approved by the same individual or board in a fiscal year have 
a total anticipated or actual value of $50,000 or more. Developer further acknowledges that the 
prohibition on contributions applies to each Developer; each member of Developer's board of 
directors, and Developer's chief executive officer, chief financial officer, and chief operating 
officer; any person with an ownership interest of more than twenty percent (20%) in Developer; 
any subcontractor listed in the contract; and any committee that is sponsored or controlled by 
Developer. Additionally, Developer acknowledges that Developer must inform each of the 
persons described in the preceding sentence of the prohibitions contained in Section 1.126. 
Developer further agrees to provide to City the names of each person, entity, or committee 
described above. 

10.25 Amendment Effective Date; Original Effective Date. The effective date of the 
Original CLDAA (the "Original Effective Date") was October 9, 2018. This Agreement shall 
become effective upon the business first day ("Amendment Effective Date") on which each of 
the following events has occurred: (a) the Parties have duly executed and delivered this 
Agreement, and (b) the City Approval Condition (as defined below) has been satisfied. The Parties 
shall confirm in writing the Amendment Effective Date of this Agreement once such date has been 
established pursuant to this Section; provided, however, the failure of the Parties to confirm such 
date in writing shall not have any effect on the validity of this Agreement. Where used in this 
Agreement or in any of its attachments, references to "Amendment Effective Date" will mean 
the Amendment Effective Date as established and confirmed by the Parties pursuant to this 
Section. 

10.26 Supersession and Replacement of Original CLDAA. As of the Amendment 
Effective Date, this Agreement shall immediately supersede and replace the Original CLDAA and 
the terms and conditions of the Original CLDAA shall have no further force or effect. If the terms 
and conditions of the Original CLDAA conflict with the terms and conditions of this Agreement, 
the terms and conditions of this Agreement shall prevail. 

NOTWITHSTANDING ANYTHING TO THE CONTRARY CONTAINED IN THIS 
AGREEMENT, DEVELOPER ACKNOWLEDGES AND AGREES THAT NO OFFICER OR 
EMPLOYEE OF CITY HAS AUTHORITY TO COMMIT CITY TO THIS AGREEMENT 
UNLESS AND UNTIL A RESOLUTION OR ORDINANCE OF CITY'S BOARD OF 
SUPERVISORS THAT APPROVES OF THIS AGREEMENT AND AUTHORIZES THE 
TRANSACTIONS CONTEMPLATED HEREBY HAS BEEN DULY ENACTED. 
THEREFORE, ANY OBLIGATIONS OR LIABILITIES OF CITY UNDER THIS 
AGREEMENT ARE CONTINGENT UPON THE DUE ENACTMENT OF SUCH A 
RESOLUTION OR ORDINANCE ("CITY APPROVAL CONDITION"), AND THIS 
AGREEMENT SHALL BE NULL AND VOID IF CITY'S BOARD OF SUPERVISORS AND 
MAYOR DO NOT APPROVE THIS AGREEMENT AT THEIR RESPECTIVE SOLE 
DISCRETION. SIMILARLY, NOTWITHSTANDING SATISFACTION OF THE CITY 
APPROVAL CONDITION, NO OFFICER OR EMPLOYEE OF CITY HAS AUTHORITY TO 
COMMIT CITY TO THE CLOSING OF THE EXCHANGE TRANSACTION 
CONTEMPLATED BY THIS AGREEMENT UNLESS AND UNTIL A RESOLUTION OR 
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ORDINANCE OF CITY'S BOARD OF SUPERVISORS THAT APPROVES OF AND 
AUTHORIZES THE CLOSING AND THE CONSUMMATION OF THE EXCHANGE 
TRANSACTION HAS BEEN DULY ENACTED. THEREFORE, ANY OBLIGATIONS OR 
LIABILITIES OF CITY UNDER THIS AGREEMENT ARE CONTINGENT UPON THE DUE 
ENACTMENT OF SUCH RESOLUTIONS OR ORDINANCES AND APPROVAL OF THE 
TRANSACTIONS CONTEMPLATED HEREBY BY ANY EMPLOYEES, DEPARTMENTS, 
OR COMMISSIONS OF CITY SHALL NOT BE DEEMED TO IMPLY THAT SUCH 
RESOLUTIONS OR ORDINANCES WILL BE ENACTED NOR WILL ANY SUCH 
APPROVAL CREATE ANY BINDING OBLIGATIONS ON CITY. 

[Signature page follows] 
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The Parties have duly executed this Agreement as of the respective dates written below. 

DEVELOPER: 

Date: _______ , 2018 

CITY: 

Date: _______ , 2018 

APPROVED AS TO FORM: 

DENNIS J. HERRERA, City Attorney 

By: ___________ ~ 

Richard Handel, Deputy City Attorney 

2000 MARIN PROPERTY, L.P., 
a Delaware limited partnership 

By: 
Name: ____________ ~ 

Its: 

CITY AND COUNTY OF SAN FRANCISCO, 
a municipal corporation 

Harlan L. Kelly, Jr., General Manager 
San Francisco Public Utilities Commission 

[CONSENT OF ESCROW COMPANY ON FOLLOWING PAGE] 
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CONSENT OF ESCROW COMPANY: 

Escrow Company agrees to act as escrow holder in accordance with the terms of this 
Agreement. Escrow Company's failure to execute below shall not invalidate this Agreement 
between City and Developer. 

ESCROW COMPANY: CHICAGO TITLE INSURANCE COMP ANY 
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EXHIBIT A 

CITY PROPERTY LEGAL DESCRIPTION 

Real property in the City of San Francisco, County of San Francisco, State of 
CALIFORNIA, described as follows: 

Commencing at a point on the southerly line of Bryant Street distant thereon 
275 feet southwesterly from the southwesterly line of Fourth Street, and running 
thence southwesterly along said southeasterly line of Bryant Street 137 feet 6 
inches; thence at right angles southeasterly 275 feet; thence at right angles 
southwesterly 137 feet 6 inches; thence at right angles southeasterly 80 feet to 
the northwesterly line of Freelon Street, if extended; thence at right angles 
northeasterly 275 feet; and thence at right angles northwesterly 355 feet to the 
southeasterly line of Bryant Street and the point of commencement; being a 
portion of One Hundred Vara Lots Numbers 180 and 186 in One Hundred Vara 
Block Number 376. 
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EXHIBITB 

REPLACEMENT PROPERTY LEGAL DESCRIPTION 

The land referred to is situated in the County of San Francisco, City of San Francisco, State 
of California, and is described as follows: 

Beginning at the intersection of the Northerly line of Marin Street (70' Wide) and the 
Southwesterly line of Evans Avenue (80' Wide); thence Northwesterly along said line of Evans 
A venue, 362.15 feet to the beginning of a nontangent curve to the right and to which beginning a 
radius point deflects 175° 07' 48" to the right, 540.00 feet; thence Easterly, along said curve 181.81 
feet, through a central angle of 19° 17' 27" to a point distant 41.20 feet Southerly from the 
Southerly line of Cesar Chavez Street (75' Wide); thence 0.20 feet Northerly along a line 
perpendicular to said Southerly line of Cesar Chavez Street to a point distant 41.00 feet South of 
said Southerly line; thence Easterly along last said line, 772.26 feet to the Easterly line of Lot 16, 
of Parcel Map recorded December 10, 1987, Book 36 of Parcel Maps, Page 64, Official Records, 
San Francisco County Recorder; thence Southerly at a right angle 297 .17 feet along said Easterly 
line of said Lot 16; thence continuing along said Easterly line Southwesterly, deflecting 10° 37' 
07'' to the right, 88.35 feet to the Northerly line of Marin Street (70' Wide); thence Westerly, 
deflecting 79° 22' 53" to the right 831.34 feet along said Northerly line of Marin Street to the point 
of beginning. 

Pursuant to that Certificate of Compliance recorded April 15, 2015, Instrument No. 2015-
K046802-00, of Official Records. 

APN: Block 4346, Lot 003 
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EXHIBIT C 

REPLACEMENT PROPERTY DOCUMENTS 

1. Phase I Environmental Site Assessment prepared by ENVIRON International Corporation 
dated January 2015 as Project Number 04-161290. 

2. Metals Plant Plan. 

3. Block Map revised August 1970 and further revised February 1997. 

4. Parcel Map Being a Subdivision of Assessor's Lot 10, Block 4349 dated March 19, 1987. 

5. Removal Action Work Plan Bridgeview Management Company Site Former Federated 
Metals Property 1901 Army Street San Francisco, California dated January 18, 2001 
prepared by MFG, Inc. as Project Number 036216(2). 

6. Notice from the Department of Toxic Substances Control dated January 23, 2001 regarding 
Final Removal Action W orkplan (RAW). 

7. Covenant to Restrict Use of Property Environmental Restriction by and between the San 
Francisco Chronicle and the Department of Toxic Substances Control recorded May 29, 
2003 in the Official Records of San Francisco County, California as Document Number 
2003-H448585-00. 

8. Notice from the Department of Toxic Substances Control dated June 3, 2003 regarding 
Operation and Maintenance Agreement. 

9. Operation and Maintenance Agreement by and between the Department of Toxic 
Substances Control and the San Francisco Chronicle executed on May 12, 2003. 

10. Easement Deed by and between The Chronicle Publishing Company and The Hearst 
Corporation, as grantor, and Pacific Gas and Electric Company, as grantee. 

11. Exhibit "A-1" Potrero-Hunters Point Project Drawing. 

12. San Francisco Environment Code Chapter 20 Compliance Letter from the Department of 
the Environment, City and County of San Francisco dated July 12, 2013. 

13. Draft Five-Year Review The San Francisco Chronicle 1901 Cesar Chavez San Francisco, 
California 94124 prepared by The Hearst Corporation dated June 1, 2013. 

14. Phase I Environmental Site Assessment prepared by Pangea Environmental Services, Inc. 
dated March 29, 2010. 

15. Notice of Lease from Pangea Environmental Services, Inc. to Site Mitigation Branch of the 
Department of Toxic Substances Control dated November 18, 2009. 

16. Hazardous Materials Survey Report 2000 Marin Street, San Francisco prepared by Vista 
Environmental Consulting, Inc. dated October 26, 2011 as Project Number 1109601. 

17. Cost Proposal for Asbestos Abatement from Eco Bay Services, Inc. dated February 2, 2012. 

18. Hazardous Materials Inspection Form from Sensible Environmental Solutions, Inc. dated 
May4, 2012. 
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19. Correspondence from Mark Piros, Unit Chief of the Department of Toxic Substances 
Control, dated September 3, 2013 and correspondence from Anna Amarandos of Rutan & 
Tucker, LLP dated August 19, 2013 regarding porous asphalt. 

20. Conditional Closure and Self-Certification Report and Covenant of Deed Restriction -
Finals, for 1901 Army Street Facility Project prepared by Clayton Environmental 
Consultants, Inc. dated November 29, 1995 as Project Number 63382.00. 

21. Hazardous Materials Report at Federated-Fry Metals Property San Francisco, California 
for San Francisco Newspaper Printing Co. San Francisco, California prepared by Clayton 
Environmental Consultants, Inc. dated December 3, 1987. 

22. Attachments to Hazardous Materials Report at Federated-Fry Metals Property San 
Francisco, California for San Francisco Newspaper Printing Co. San Francisco, California 
prepared by Clayton Environmental Consultants, Inc. dated December 3, 1987. 

23. State Environmental Site History at the Department of Toxic Substances Control 
EnviroStor. 

24. Supplemental Phase II Investigation 1901 Cesar Chavez dated June 27, 2012 prepared for 
Rutan & Tucker by Stechmann Geoscience, Inc. 

25. Geotechnical Engineering Investigation dated August 8, 2013. Prepared for Home Depot 
U.S.A., Inc by Moore Twining 

26. 2000 Marin Phase II Environmental Investigation Report prepared for DLA Piper by 
Ramboll dated June 3, 2019 

27. 2000 Marin Phase I Environmental Site Assessment prepared for Tishman Speyer by 
Ramboll dated September 19, 2019 

28. Draft Five-Year Review The San Francisco Chronicle 1901 Cesar Chavez San Francisco, 
California prepared by Ramboll dated November 06, 2018. 

29. 2000 Marin Street Property Condition Assessment Report prepared for Tishman Speyer by 
Thornton Tomasetti dated December 2, 2014 

30. 2000 Marin Street Building Materials Survey Report prepared for 2000 Marin Property, 
L.P. by Ramboll and Terracon dated August 9, 2019 

31. San Francisco Newspaper Agency Site Annual Inspection Report to DTSC, dated July 18, 
2019 
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EXHIBITD 

FORM OF CITY DEED 

RECORDING REQUESTED BY 
AND WHEN RECORDED RETURN TO: 

San Francisco, CA __ _ 
Documentary Transfer Tax of$ __ 
based on full value of the property conveyed 

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

QUITCLAIM DEED 
(Assessor's Parcel No. ____ ) 

FOR VALUABLE CONSIDERATION, receipt and adequacy of which arc hereby 
acknowledged, the CITY AND COUNTY OF SAN FRANCISCO, a municipal corporation 
("Grantor"), pursuant to Ordinance No. , adopted by the Board of Supervisors 
on , 201_ and approved by the Mayor on , 201_, hereby 
RELEASES, REMISES, AND QUITCLAIMS to ------------­
any and all right, title, and interest Grantor may have in and to the real property located in the City 
and County of San Francisco, State of California, described on the attached Exhibit 1. 

Executed as of ______ , 201_. 
CITY AND COUNTY OF SAN FRANCISCO, 
a municipal corporation 

By: 
Name: Andrico Penick 
Title: Director of Property 
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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 ) 
) SS 

County of San Francisco ) 

On , before me, , a notary public in 
and for said State, personally appeared , who proved 
to me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are subscribed to 
the within instrument and acknowledged to me that he/she/they executed the same in his/her/their 
authorized capacity(ies), and that by his/her/their signature(s) on the instrument the person(s), or 
the entity upon behalf of which the person(s) acted, executed the instrument. 

I certify under Penalty of Perjury under the laws of the State of California that the foregoing 
paragraph is true and correct. 

Witness my hand and official seal. 

Signature __________ _ (Seal) 
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EXHIBIT 1 TO CITY DEED 

LEGAL DESCRIPTION 

The land referred to is situated in the County of San Francisco, City of San Francisco, State 
of California, and is described as follows: 

Commencing at a point on the southerly line of Bryant Street distant thereon 
27 5 feet southwesterly from the southwesterly line of Fourth Street, and running 
thence southwesterly along said southeasterly line of Bryant Street 137 feet 6 
inches; thence at right angles southeasterly 275 feet; thence at right angles 
southwesterly 137 feet 6 inches; thence at right angles southeasterly 80 feet to 
the northwesterly line of Freelon Street, if extended; thence at right angles 
northeasterly 275 feet; and thence at right angles northwesterly 355 feet to the 
southeasterly line of Bryant Street and the point of commencement; being a 
portion of One Hundred Vara Lots Numbers 180 and 186 in One Hundred Vara 
Block Number 376. 
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EXHIBITE 

FORM OF DEVELOPER DEED 

RECORDING REQUESTED BY 
AND WHEN RECORDED RETURN TO: 
Director of Property 
Real Estate Division 
City and County of San Francisco 
25 Van Ness A venue, Suite 400 
San Francisco, CA 94102 

With a copy to: 
San Francisco Public Utilities Commission 
Real Estate Services Division 
525 Golden Gate A venue, 101h Floor 
San Francisco, CA 94102 
Attention: Real Estate Director 

Documentary Transfer Tax of $0 based on 
full value of the property conveyed 

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

GRANTDEED 
(Assessor's Parcel No. ____ ) 

The undersigned grantor declares: 

Documentary transfer tax is $ ____ _ 
( ) computed on full value of property conveyed, or 
( ) computed on full value less value of liens and encumbrances remaining at time of sale. 
( ) Unincorporated area: 
( X ) City of San Francisco; and 

FOR VALUABLE CONSIDERATION, receipt of which is hereby acknowledged, 2000 
Marin Property, L.P., a Delaware limited partnership ("Grantor"), does hereby GRANT to the 
City and County of San Francisco, a municipal corporation ("Grantee"), all of Grantor's right, 
title and interest in and to that certain real property in the City and County of San Francisco, State 
of California, as more particularly described in the attached Exhibit A (which is hereby 
incorporated as a part of this Deed), subject to [encumbrances permitted under[ ______ _ 
dated as of between Grantor and Grantee (the "Agreement")] and all matters of 
record]. 

Grantor's liability arising out of or in connection with this Deed shall be limited to 
Grantor's assets and any proceeds of insurance policies required of Grantor by this Agreement and 
Grantee shall not look to any property or assets of any direct or indirect partner, member, manager, 
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shareholder, director, officer, principal, employee, or agent of Grantor (collectively, "Grantor 
Parties") in seeking either to enforce Grantor's obligations or to satisfy a judgment for Grantor's 
failure to perform such obligations and none of the Grantor Parties shall be personally liable for 
the performance of Grantor's obligations under this Deed. In no event shall either party be liable 
for, and each party, on behalf of itself and, to the extent applicable to such party, its respective 
officers, employees, elected officials, supervisors, boards, commissions, commissioners, direct or 
indirect partners, members, managers, shareholders, directors, officers, principals, employees, and 
agents, hereby waives any claim against the other party for, any indirect or consequential damages, 
including loss of profits or business opportunity, arising under or in connection with this Deed. 
Further, in no event shall either party's respective officers, employees, elected officials, 
supervisors, boards, commissions, commissioners, direct or indirect partners, members, managers, 
shareholders, directors, officers, principals, employees, or agents be liable to the other party for 
any punitive damages provided, however, that neither Grantee nor the Grantor shall be excused 
from any punitive damages imposed by a court of competent jurisdiction, after all appeal periods 
have run with their having been no appeal. 

Executed as of -------

2000 MARIN PROPERTY, L.P., 
a Delaware limited partnership 

By: 

Name: --------~----~ 
Its: 
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CERTIFICATE OF ACCEPTANCE 

This is to certify that the interest in real property conveyed by the foregoing Grant Deed to the 
City and County of San Francisco, a municipal corporation, is hereby accepted pursuant to Board 
of Supervisors' Resolution No. 18110 Series of 1939, approved August 7, 1957, and the grantee 
consents to recordation thereof by its duly authorized officer. 

Dated: By: 
Andrico Penick, Director of Property 
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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 San Francisco 

) 
) SS 

) 

On , before me, , a notary public in 
and for said State, personally appeared , who proved 
to me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are subscribed to 
the within instrument and acknowledged to me that he/she/they executed the same in his/her/their 
authorized capacity(ies), and that by his/her/their signature(s) on the instrument the person(s), or 
the entity upon behalf of which the person(s) acted, executed the instrument. 

I certify under Penalty of Perjury under the laws of the State of California that the foregoing 
paragraph is true and correct. 

Witness my hand and official seal. 

Signature----------- (Seal) 
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EXHIBIT 1 TO DEVELOPER DEED 

LEGAL DESCRIPTION 

The land referred to is situated in the County of San Francisco, City of San Francisco, 
State of California, and is described as follows: 

Beginning at the intersection of the Northerly line of Marin Street (70' Wide) and the 
Southwesterly line of Evans Avenue (80' Wide); thence Northwesterly along said line of Evans 
Avenue, 362.15 feet to the beginning of a nontangent curve to the right and to which beginning a 
radius point deflects 175° 07' 48" to the right, 540.00 feet; thence Easterly, along said curve 181.81 
feet, through a central angle of 19° 17' 27" to a point distant 41.20 feet Southerly from the 
Southerly line of Cesar Chavez Street (75' Wide); thence 0.20 feet Northerly along a line 
perpendicular to said Southerly line of Cesar Chavez Street to a point distant 41.00 feet South of 
said Southerly line; thence Easterly along last said line, 772.26 feet to the Easterly line of Lot 16, 
of Parcel Map recorded December 10, 1987, Book 36 of Parcel Maps, Page 64, Official Records, 
San Francisco County Recorder; thence Southerly at a right angle 297 .17 feet along said Easterly 
line of said Lot 16; thence continuing along said Easterly line Southwesterly, deflecting 10° 37' 
07'' to the right, 88.35 feet to the Northerly line of Marin Street (70' Wide); thence Westerly, 
deflecting 79° 22' 53" to the right 831.34 feet along said Northerly line of Marin Street to the point 
of beginning. 

Pursuant to that Certificate of Compliance recorded April 15, 2015, Instrument No. 2015-
K046802-00, of Official Records. 

APN: Block 4346, Lot 003 
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EXHIBITF 

SCOPE OF CONSTRUCTION OF TENANT IMPROVEMENTS 

Pursuant to Section 1.5 of this Agreement, Developer shall complete the following 
improvements ("Tenant Improvements") in and on the Port Leased Premises: 

1. Developer shall modify the existing space within the tenant area (noted on F-1) of 
the second floor of the Roundhouse Two Building of Seawall Lot 318, San 
Francisco (the "Roundhouse Premises") to provide, at a minimum, the following; 

(a) no less than eight (8) offices, fifteen (15) cubicles, and one ( 1) 
workstation with 48" desktop for plan review; 

(b) one (1) large conference room with seating for approximately forty 
employees; 

(c) one (1) copy room with one (1) extra dedicated 4plex electrical; 

(d) two (2) restrooms, each with two-(2) stalls, and one (1) gender neutral 
restroom with one (1) stall; 

( e) All plumbing and associated infrastructure necessary for City's current 
washing machines; 

(f) One (1) IDF closet with appropriate electrical, venting, and sufficient space 
for SFPUC provided networking equipment; UPS, and battery backup. 

(g) Fiber access cabling from IDF closet to City's Fiber network; 

(h) One (1) kitchenette with sink, refrigerator, microwave; and dishwasher; 

(i) Telecommunication wiring with no less than two (2) data-jacks per office and 
workstation, as well as wiring for conference and AV equipment in the 
conference room; Cat 6 or better labeled wiring from each data outlet to IDF 
closet; 

(j) Office furniture will be moved from the City Leased Premises when feasible, 
or replaced with used furniture of similar or higher quality; 

(k) Fifteen (15) electric panel workstations that are at least 6' x 9' (with an 
electric Sit/Stand work surface, box, box file cabinet, and overhead shelf and 
each equipped with least two (2) outlets on separate circuits) and of a quality 
that is at least comparable to Herman Miller OS 2 with grade 2 fabric quality; 

(1) Not less than 7 HV AC zones with no air-supply vents located over desks or 
workstations; 

(m) Not less than (1) fourplex electrical and (1) duplex data outlet for each room 
of 99 useable square feet or less, (2) fourplex electrical and duplex data outlet 
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for each room of 100 - 299 useable square feet or less, and (3) fourplex 
electrical and duplex data outlet for each room of 300 useable square feet or 
greater; 

(n) Installation of moved ex1stmg AV equipment, and installation of 
corresponding wall backing and outlets; 

(o) Front door, number lockset, and two (2) doors with interior locks; 

(p) Carpet squares and interior paint throughout all portions of the Roundhouse 
Premises; and 

( q) Any other additional improvements as required to cause the Roundhouse 
Premises to have comparable functionality as that currently enjoyed at the 
City Property and the City Leased Premises. 

2. Developer shall modify the existing space within the tenant area (noted on F-1) consisting 
of the 87 ,363 square feet of shed space at Pier 23, San Francisco (the "Pier 23 Premises") 
to provide for the following; 

(a) One (1) highly secure motorized swing gate at the entrance of Pier 23 which 
provides sufficient clearance for SFPUC service vehicles; 

(b) One (1) men and one (1) women locker changing area that will include 
privacy fencing and include warehouse heating plus any other area required 
to meet City's All Gender Ordinance requirements; 

(c) All plumbing and associated infrastructure necessary for City's current 
washing machines 

(d) One (1) secure morning meeting area that includes space for approximately 
forty (40) employees, three (3) computer kiosks, and one (1) caged and locked 
IDF closet with adequate room for SFPUC provided networking equipment; 

(e) Fiber access from IDF closet to City Fiber network; 

(f) Warehouse racks and bins sufficient to store all currently racked and/or 
binned materials present at the City Property and the City Leased Premises; 

(g) Laydown area sufficient to store all current laydown materials present at the 
City Property and the City Leased Premises; 

(h) Minimum two (2) 240V, 30 amp receptacles for compressors; 

(i) Minimum two (2) electric car charging stations; 

(j) Parking for approximately forty-five (45) standard passenger cars, and six (6) 
SFPUC service trucks; 

(k) A heated area for three (3) workstations; 
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(l) three (3) 96"x30" work benches similar to ULINE Model H-6343-
WOOD, and six (6) duplex receptacles for work bench area; 

(m) Removal or securing of storefront doors and windows, and securing of all 
other doors; 

(n) Repairs to the exterior of the Pier 23 Premises as necessary to secure the 
facility; 

(o) Telecommunication wiring with no less than two (2) data-jacks per computer 
kiosk and workstation, as well as wiring for the morning meeting area; 

(p) all furniture, fixtures and equipment necessary to support warehouse 
operations; 

( q) Lighting as necessary to ensure safe working environment; 

(r) Fire life safety upgrades as required by the Port; 

(s) A number punch code access system at the front door of the Pier 23 Premises; 

(t) Camera security system with sufficient coverage of exterior of Pier 23; 

(u) Alarm system on all doors/ windows; and 

( v) Any other additional improvements as required to cause the Pier 23 Premises 
to have the same functionality as that currently enjoyed at the City Property 
and the City Leased Premises. 

2. City has no responsibility or liability of any kind with respect to any pipes, cables, conduits, 
or other facilities of utility companies or other parties that may be on, in, or under the Port 
Leased Premises. Developer shall be solely responsible for the location of such existing 
utilities and their protection from damage, and to pay for any damage caused by 
Developer's activities on or about the Port Leased Premises. 

3. Upon completion of Developer's Work, Developer shall cause all debris to be removed, 
and cause the Port Leased Premises and any other City property affected by Developer's 
Work to be restored to its original condition to City's satisfaction. 

4. Developer shall conduct and cause Developer's Work to be conducted in a safe and 
reasonable manner and in compliance with all Applicable Laws and industry standards. 

5. Developer shall procure at its expense and keep in effect, and cause its contractor and its 
subcontractors, if any, performing Developer's Work to procure, at its expense and keep 
in effect at all times commercially reasonable insurance coverages and coverage limits as 
required by City or the Port with regard to Developer's Work. 
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EXHIBITF-1 

DEPICTION OF PORT LEASED PREMISES 
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EXHIBITG 

FORM OF CERTIFICATE OF COMPLIANCE 

FOR 

TENANT IMPROVEMENTS 

The City and County of San Francisco, a California municipal corporation ("City") 
delivers this Certificate of Compliance to 2000 Marin Property, L.P., a Delaware limited 
partnership ("Developer") in connection with the "Tenant Improvements" described in that certain 
Amended and Restated Conditional Land Disposition and Acquisition Agreement entered into by 
and between City and Developer as of , 2019 (the "CLDAA"). Any defined term used 
in this Certificate that is not otherwise defined shall have the meaning attributed to such defined 
term in the CLDAA. 

Pursuant to Section l.5(b) [Developer's Work] of the CLDAA, City hereby certifies to Developer, 
in connection with the completion of the Tenant Improvements, that: 

1. City (a) acknowledges receipt of the Completion Notice or Final Completion Notice, as 
applicable, (b) has inspected the completed Tenant Improvements, and (c) subject to Punch 
List items and latent defects, hereby approves the Tenant Improvements unconditionally 
and agrees that there are no conditions or impediments for City to Vacate and Move; 

2. On a date mutually agreed to by the Parties that is no later than thirty (30) days after City's 
execution and delivery of this Certificate to Developer, Developer shall perform the 
Moving Services and City shall Vacate and Move; and 

3. [if necessary]; [City acknowledges that it has delivered an executed assignment of the 651 
Bryant Lease to Developer, with the consent of the Landlord, in a form acceptable to 
Developer and City, pursuant to Section 1.6 [City Leased Premises] of the CLDAA]. 
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IN WITNESS WHEREOF, this Certificate of Compliance is executed and delivered as of 

CITY AND COUNTY OF SAN 
FRANCISCO, a municipal corporation 

By:~~~~~~~~~~~ 
Harlan L. Kelly, Jr., General Manager 
San Francisco Public Utilities 

Commission 

By:~~~~~~~~~~~ 
Andrico Penick, 
Director of Property 
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EXHIBITH 

FORM OF LICENSE 

LICENSE TO OCCUPY PROPERTY 

This LICENSE (this "License"), dated as of , 2020, is made by and 
between the CITY AND COUNTY OF SAN FRANCISCO, a municipal corporation ("City"), 
acting by and through its Public Utilities Commission ("SFPUC"), and 2000 MARIN 
PROPERTY, L.P., a Delaware limited partnership ("Licensor"). 

RECITALS 

A. Pursuant to that certain Amended and Restated Conditional Land Disposition and 
Acquisition Agreement dated as of , 20_ (the "CLDAA"), Licensor acquired from 
City that certain real property and improvements located at 639 Bryant Street (Block 3777, Lot 
052) in San Francisco, California (the "Property"), as more particularly described in the attached 
Exhibit A. Capitalized terms not otherwise defined in this License shall have the meaning 
assigned to such terms in the CLDAA. 

B. Prior to the transfer of the Property by City to Licensor, the SFPUC has used, and 
continues to use, the Property for an industrial yard serving the SFPUC's Power Enterprise. 
Pursuant to the CLDAA, Licensor and City agreed that, until the Moving Date, the SFPUC and its 
agents, employees, and contractors may continue to occupy and use the Property on a rent-free 
basis for use as an industrial yard serving the SFPUC' s Power Enterprise. 

C. City and Licensor desire to enter into this License to provide for the terms and 
conditions of the SFPUC' s use and occupancy of the Property until the Moving Services have been 
completed and City Vacates and Moves from the Property to the Port Leased Premises. 

LICENSE 

NOW, THEREFORE, in consideration of the foregoing covenants, promises, and 
undertakings set forth in this License, and for good and valuable consideration, the receipt and 
sufficiency of which is hereby acknowledged, City and Licensor agree as follows: 

1. LICENSE 

At all times during the term of this License, the SFPUC and its agents, employees, contractors, 
subcontractors, representatives, and other persons designated by the SFPUC, including their 
respective employees (collectively, its "Agents") may occupy and use the Property for an 
industrial yard and related purposes consistent with the SFPUC' s use of the Property prior to the 
date of this License, subject to, and in accordance with, the terms and conditions of this License. 
City acknowledges and agrees that City owned the Property prior to its conveyance to Licensor 
and, accordingly, City accepts the Property in its "AS IS" condition as of the Closing Date. 
Licensor has not made nor does Licensor make any representations or promises with respect to the 
Property. Licensor shall have no obligation to (a) perform any work or otherwise prepare the 
Property for use by the SFPUC and its Agents, or (b) provide any services or utilities to the 
Property, and for purposes of clarity, City shall pay all costs and expenses of services and utilities 
provided to the Property during the term of this License. This License gives City a license only 
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and notwithstanding anything to the contrary in this License, it does not constitute a grant by 
Licensor of any ownership, easement, or other property interest or estate whatsoever in any portion 
of the License Area. Nothing in this License shall be construed as granting or creating any 
franchise rights pursuant to any federal, state, or local laws. 

2. TERM OF LICENSE 

The term of this License is temporary only and shall commence on the Closing Date and shall 
continue until Licensor completes its performance of the Moving Services as contemplated in the 
CLDAA. 

3. RENT 

There shall be no rent, fees, or other monetary compensation payable by City to Licensor in 
connection with City's occupancy and use of the Property pursuant to this License. 

4. COMPLIANCE WITH LAWS 

City shall conduct and cause to be conducted all activities on the Property allowed by this License 
in a safe and prudent manner and in compliance with all applicable laws, regulations, codes, 
ordinances, and orders of any governmental or other regulatory entity with jurisdiction over the 
Property or the activities permitted by this License on the Property. 

5. INDEMNITY 

City shall indemnify, defend, and hold harmless Licensor from and against any and all demands, 
claims, legal or administrative proceedings, losses, costs, penalties, fines, liens, judgments, 
damages, and liabilities of any kind (collectively, "Losses"), to the extent arising directly out of 
(i) the activities of City or its Agents under this License, (b) the negligence or willful misconduct 
of City, the SFPUC, or their respective Agents, licensees, or invitees, or (c) breach of this License 
by City or the SFPUC, except to the extent of Losses caused by the negligence or willful 
misconduct of Licensor or Licensor's authorized representatives. City assumes the risk of damage 
to any of City's personal property, except for damage caused by the negligence or willful 
misconduct of the Licensor or its Agents. 

6. REPAIROFDAMAGE 

If any portion of the Property is damaged by any of the activities conducted by City or its Agents 
pursuant to this License, at its sole cost, City shall repair any and all such damage and restore the 
Property to its previous condition. 

7. NO JOINT VENTURES OR PARTNERSHIP; NO AUTHORIZATION 

This License does not create a partnership or joint venture between City and/or the SFPUC, on one 
hand, and Licensor, on the other hand, as to any activity conducted by City or the SFPUC on, in, 
or in relation to the Property. This License does not constitute authorization or approval by 
Licensor of any activity conducted by Licensor on, in, around, or relating to the Property. 
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8. CITY'S SELF-INSURANCE 

Licensor acknowledges that City maintains a program of self-insurance and agrees that City shall 
not be required to carry any insurance with respect to this License. City assumes the risk of damage 
to any of City's personal property, except for damage caused by the negligence or willful 
misconduct of Licensor or its Agents. 

9. NO ASSIGNMENT 

City will not assign its rights or delegate its duties under this License (whether by assignment, 
transfer, operation of law or otherwise) or permit the Property or any part thereof to be occupied 
or used by any person or entity other than the SFPUC and its Agents. 

10. ACCESS BY LICENSOR 

Licensor and its Agents will have the right, from time to time throughout the term of this License, 
to enter any portion of the Property at all reasonable times to examine the same, to show the same 
to prospective purchasers, mortgagees, or lessees, and to make such repairs (at City's sole cost and 
expense) that Licensor may elect to perform following City's failure to comply with the terms of 
Section 6 above. Subject to the provisions of Section 5 above, none of the foregoing shall give 
rise to any liability on the part of Licensor. Any entry by Licensor shall be made in a manner 
designed to minimize interference with use of the Property by the SFPUC and its Agents. 

11. LIMITATION ON LICENSOR'S LIABILITY 

The liability of Licensor for Licensor's obligations under this License and any other documents 
executed by Licensor and City in connection with this License (collectively, the "License 
Documents") shall be limited to Licensor's interest in the Property and City shall not look to any 
other property or assets of Licensor or the property or assets of any of Licensor's direct or indirect 
partners, members, managers, shareholders, officers, directors, principals, employees, agents or 
contractors (collectively, the "Licensor Parties") in seeking either to enforce Licensor's 
obligations under the License Documents or to satisfy a judgment for Licensor's failure to perform 
such obligations; and none of the Licensor Parties shall be personally liable for the performance 
of Licensor's obligations under the License Documents. 

12. NOTICES 

Any notices given under this License shall be effective only if in writing and given by delivering 
the notice in person, by sending it first class mail or certified mail with a return receipt requested, 
or nationally-recognized overnight courier that provides next day delivery and provides a receipt 
therefor, with postage prepaid, addressed as follows (or such alternative address as may be 
provided in writing): 

If to Licensor: 2000 Marin Property, L.P. 
c/o Tishman Speyer 
One Bush Street, Suite 500 
San Francisco, California 94104 
Attention: Carl D. Shannon 
Telephone: (415) 344-6630 
E-mail: 
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With a copy to: 

If to City: 

With a copy to: 

With a copy to: 

With a copy to: 

DLA Piper LLP (US) 
555 Mission Street, Suite 2400 
San Francisco, California 94105 
Attn: Stephen Cowan, Esq. 
Telephone: (415) 615-6000 
E-mail: '"-===--'-==--=-'-=-'--::.._::=~~=-"'= 

San Francisco Public Utilities Commission 
525 Golden Gate A venue, 13th Floor 
San Francisco, CA 94102 
Attention: General Manager 

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

2000 Marin I 639 Bryant Exchange 
E-mail: ~=-==-=~=.;;_;;_:_-0 

Andrico Penick, Director of Property 
City and County of San Francisco 
25 Van Ness Ave. Suite 400 
San Francisco, CA 94102 
Telephone: (415) 554-9823 
E-mail: 

===--"--'~~~'-"-="-=-'-'-=~~~~ 

Office of the City Attorney 
Room 234, City Hall 
1 Dr. Carlton B. Goodlett Place 
San Francisco, CA 94102 
Attn: Richard Handel 

E-mail: ~====~~~=~"-'-0 
Telephone: (415) 554-6760 

A proper! y addressed notice transmitted by one of the foregoing methods shall be deemed received 
upon confirmed delivery, attempted delivery, or rejected delivery. Any facsimile numbers ore­
mail addresses that may be provided from one party to the other are for convenience of 
communication only; neither party may give official or binding notice by fax or e-mail. The 
effective time of a notice shall not be affected by the receipt, prior to receipt of the original, of an 
e-mailed or faxed copy of a notice. 

13. MACBRIDE PRINCIPLES E NORTHERN IRELAND 

The provisions of San Francisco Administrative Code§ 12F are incorporated into this License and 
made part of this License. By signing this License, Licensor confirms that Licensor has read and 
understood that City urges companies doing business in Northern Ireland to resolve employment 

H-4 
2000 lviarin C'LDAA (11-19-19)) 



inequities and to abide by the MacBride Principles, and urges San Francisco companies to do 
business with corporations that abide by the MacBride Principles. 

14. TROPICAL HARDWOOD AND VIRGIN REDWOOD BAN 

City urges companies not to import, purchase, obtain, or use for any purpose, any tropical 
hardwood, tropical hardwood wood product, virgin redwood, or virgin redwood wood product, 
except as expressly permitted by the application of Sections 802(b) and 803(b) of the 
San Francisco Environment Code. 

15. DISCLOSURE 

Licensor understands and agrees that the City's Sunshine Ordinance (San Francisco Administrative 
Code Chapter 67) and the State Public Records Law (Gov't Code Sections 6250 et seq.) apply to 
this License and any and all records, information, and materials submitted to City in connection 
with this License. Accordingly, any and all such records, information, and materials may be 
subject to public disclosure in accordance with City's Sunshine Ordinance and the State Public 
Records Law. Licensor hereby authorizes City to disclose any records, information, and materials 
submitted to the City in connection with this License. 

16. CONFLICT OF INTEREST 

Through its execution of this License, Licensor acknowledges that it is familiar with the provisions 
of (a) Article III, San Francisco Campaign and Governmental Conduct Code, Chapter 2; and 
(b) California Government Code Sections 87100 et seq. and Sections 1090 et seq. and certifies 
that it does not know of any facts which would constitute a violation of such provisions, and agrees 
that if Licensor becomes aware of any such fact during the term of this License, Licensor shall 
immediately notify City. 

17. NOTIFICATION OF LIMITATIONS ON CONTRIBUTIONS 

Through its execution of this License, Licensor acknowledges that it is familiar with Section 1.126 
of the San Francisco Campaign and Governmental Conduct Code, which prohibits any person who 
contracts with City for the selling or leasing of any land or building to or from City whenever such 
transaction would require the approval by a City elective officer, the board on which that City 
elective officer serves, or a board on which an appointee of that City elective officer serves, from 
making any campaign contribution to (a) the City elective officer, (b) a candidate for the office 
held by such individual, or (c) a committee controlled by such individual or candidate, at any time 
from the commencement of negotiations for the contract until the later of either the termination of 
negotiations for such contract or six months after the date the contract is approved. Licensor 
acknowledges that the foregoing restriction applies only if the contract or a combination or series 
of contracts approved by the same individual or board in a fiscal year have a total anticipated or 
actual value of $50,000 or more. Licensor further acknowledges that the prohibition on 
contributions applies to each Licensor; each member of Licensor's board of directors, and 
Licensor's chief executive officer, chief financial officer, and chief operating officer; any person 
with an ownership interest of more than twenty percent (20%) in Licensor; any subcontractor listed 
in the contract; and any committee that is sponsored or controlled by Licensor. Additionally, 
Licensor acknowledges that Licensor must inform each of the persons described in the preceding 
sentence of the prohibitions contained in Section 1.126. Licensor further agrees to provide to City 
the names of each person, entity, or committee described above. 
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18. FOOD SERVICE WASTE REDUCTION ORDINANCE 

During the term of this License, in connection with City's occupancy and use of the Property, 
Licensor shall comply fully with and be bound by all of the provisions of the Food Service Waste 
Reduction Ordinance, as set forth in the San Francisco Environment Code, Chapter 16, including 
the remedies provided, and implementing guidelines and rules. The provisions of Chapter 16 are 
incorporated herein by reference and made a part of this License as though fully set forth. This 
provision is a material term of this License. 

19. SUGAR-SWEETENED BEVERAGE PROHIBITION 

City will not sell, provide, or otherwise distribute Sugar-Sweetened Beverages, as defined 
by San Francisco Administrative Code Chapter 101, as part of its performance of this License. 

20. GENERAL PROVISIONS 

(a) This License may be amended or modified only by a writing signed by City and Licensor. (b) 
No waiver by any party of any of the provisions of this License shall be effective unless in writing 
and signed by an officer or other authorized representative, and only to the extent expressly 
provided in such written waiver. No waiver shall be deemed a subsequent or continuing waiver 
of the same, or any other, provision of this License. (c) This instrument (including the attached 
exhibit(s)) contains the entire License between the parties and all prior written or oral negotiations, 
discussions, understandings and licenses with respect to City's occupancy and use of the Property 
after the Closing Date are merged into this License. (d) The sections and other headings of this 
License are for convenience of reference only and shall be disregarded in the interpretation of this 
License. (e) Time is of the essence in all matters relating to this License. (f) This License shall 
be governed by California law and the City's Charter. (g) If either party commences an action 
against the other or a dispute arises under this License, the prevailing party shall be entitled to 
recover from the other reasonable attorneys' fees and costs. For purposes of this License and for 
purposes of the indemnifications set forth in this License, City's reasonable attorneys' fees shall 
be based on the fees regularly charged by private attorneys in San Francisco with comparable 
experience notwithstanding City's use of its own attorneys. (h) This License may be executed in 
counterparts, each of which is deemed to be an original, and all such counterparts constitute one 
and the same instrument. 

[SIGNATURES ON FOLLOWING PAGE] 
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In witness whereof, City and Licensor have executed this License on the date set forth below, 
effective as of the date first set forth above. 

LICENSOR: 

CITY: 

APPROVED AS TO FORM: 

DENNIS J. HERRERA 
City Attorney 

By: 
Richard Handel 
Deputy City Attorney 

2000 MARIN PROPERTY, L.P., 
a Delaware limited partnership 

By: 

Name: 

Dated: 

CITY AND COUNTY OF SAN FRANCISCO, 
a municipal corporation 

By:~~~~~~~~~~~~ 
HARLAN L. KELLY, JR. 
General Manager 
San Francisco Public Utilities Commission 

Dated: 
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EXHIBIT A 

Property Description 

Real property in the City of San Francisco, County of San Francisco, State of CALIFORNIA, 
described as follows: 

Commencing at a point on the southerly line of Bryant Street distant thereon 275 feet 
southwesterly from the southwesterly line of Fourth Street, and running thence southwesterly 
along said southeasterly line of Bryant Street 137 feet 6 inches; thence at right angles 
southeasterly 275 feet; thence at right angles southwesterly 137 feet 6 inches; thence at right angles 
southeasterly 80 feet to the northwesterly line of Freelon Street, if extended; thence at right angles 
northeasterly 275 feet; and thence at right angles northwesterly 355 feet to the southeasterly 
line of Bryant Street and the point of commencement; being a portion of One Hundred Vara 
Lots Numbers 180 and 186 in One Hundred Vara Block Number 376. 
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and (:mmty of Francisco 

and County of under the jurisdiction the 
iSFPUC}. owns certain as the 

(City Property), an approx imutel y 1 puree! improved 
a wurchouse and parking lot currently used by for heavy equlpnient and materia.ls 

vehicle parking, construction staging, related purposes; 

tank Tank) on 
and 

WHEREAS, Tile SFPUC adjacent property at 65 l Bryant Block , Lot 
related SFPUC office and wnrdu:mse p1.uvoses under a lease that 

,~xpires on October l 8, 2029; and 

WHEREAS, The City Property ts small and to meet the anticipated futurewater 
~md power utility yard needs, either expansion of the existing: facility or a replacement 
facility ll soon: and 

HEREAS, 2000 lVlarin, a Delaware limited partnership (Developer). owns certain 
n:d property as 2000 Marin Block 4346, 003 (2000 tvlarin l, an approximately 
1. parcel with a 74,000~square foot building built in l and 

HEREAS. Developer to acquire the Property in 2000 
to develop a mixed-use project on Property, the City Leased Premises. 

i.tnd other adjacent parcels the Developer proposes to acquire from third t Developer's 
and 

WHEREAS. The Property and the Leased are located within the City's 
SOMA Plan. a public lHHJ cooperative interugency planning 

the City began in 20 J J (Planning Departnient l l. IJ56EMTZU): and 

\VJ !EREAS. The Central SCJtv1A was approved the CityPlanning Crn11missio11 on 
l 0. l 8 and approved the Board of Supervisors on December 18; and 

WHERE/\S, This Commission has reviewed relevant portions the Central SoMa EIR, 
the Community Plan Evaluation certificate prepared for the 598 Brannan Street 

project, which includes the 639 BrymH Street and 2000 tvlarin Street property 
documents have been avai for this Commission· s as well as public 

IlEREAS, In 
findings in its 

l'indings in Motion 
ll1e Bryant Street 
in.corporates 
including 

the Central Sol'vfo PlmL the Planning Comrnission adopted 
Resolution 20 l Pbnnlng Commission ~tdopted CEQA 

\vhen it approved the 598 Brannan Street Project, which lncluJed 
and the 2000 Marin Street property exchange. This Commissionhereby 

contained in Resolution l and i'vlotion No. 20459, 
thereto as !hough set forth in their entirety: and 





sod generated.. 

disposal at 

an environmental and 
the 

of 

at 2000 i'vhlrin s 
l'inal plans for use the 

W i'l 2019. Department 
Enterprise Utility Fleld to Port property is 

I ( isting Conditions); and 

addition to providing for 
that: 

Transaction. the A mended 

I. The Developer will construct and install new tenant improvements 
leased facil at Pier and the Roundhouse (together, the Port Leased 

SFPUC such facilities to be temporary to the tlme (a) to undertake 
nmstcr planning t.o determine the optimal use 2000 fvlarin 

property in the City and the scope of improvements such 
use. including in1provements the Power Enterprise operations, and ( b) to 

adequate funding such improvements. The Developer will pay up .to 
the costs installing and tenant improvcn1ent;:; m Port 

Leased Prernises. i reirnhurse the for tenant lrnprovcmcnl costs 
700.000. 

the cornpletion ten;mt irnpmvcmenrn at 
the tenant irnprovemems, on a dme mutually 

parties (Moving Date). Developer will provide nil services (!Vlov!ng 
Pmvcr Enterprise's personal property and equipment from the City 

Leased Premises to the Port The City will 
Developer for its approved costs incurred in 

lhc Port 
cGn1mc11cc on 
(Ii' reimburse Lhe City !'or rem or payments required under on or 

Prnt Commencement Dale in order to prevent from baving to sinmituncously 
the Leased and the Premises. ff ! he 

'-""'""""" Prem 
) and therefore 

l.O the 
through the 1\iloving 



6. 
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WHEREAS, The fair market value of 2000 rv1nrin ls $63,600,000, as determined a 
appraisal by Advisory, LLC July 2, 20 I and 

In additlon lo provid\ng for the of 2000 Marin for Property, 
Amended Agreement provides additiom1! conslderntion from the Developer: 

intends to mm 2000 
a facility planning 

induding 2000 tvfarin, and 
therefore, be it 

uti purposes after the 
the optirnal use of all or its property in the 

necessary use: nmv .. 

RESOLVED, This Commission flnds that the Power Enterprise 
at the ly Property and the Cily DistribuLion Division (CDD) of the Enterprise at 

1')90 Newcomb Avenue in San Francisco will not meet the SFPUC's anticipated future utility 
needs and both facilities require either expanding the facilities or securing replacement 

soon: and be it 

FURTHER RESOLVED, That the SFPUC is undertaking scheduled repair and 
rephu::eineni for all three and at various locations in San i11 t near 
rerm and has irnmediatc need for additional space of equipment and vehicles and 
lcmpornry relocation Lmes near opcnitional facilities, When specific plans are 

for any these facilities. they wil1 undergo CEQA review nnd consideration hy this 
Commission prior to their approval; and be it 

r:'URTHER RESOLVED. That 2000 Marin presents an extremely rare opportunity for the 
to acquire industrial property \Vltb a sufficient area to meet ils utility yard needs, 

particularly as the population in Francisco increases, and the three S enterprises expand 
nperntions to meet increm;cd utility demand: and be it 

FURTHER RESOLVED, That the acquisition of 2000 l'vlarin under the terms 
Amended Agreement could aUuw improved and more 

SFPUC utllityyard operations for on a site that is rive times larger th<m the 
Ly Property, \Vith a location near tbe SFPUC's Southeast Treaunent Plant and COD and excellent 

:1cccss to tl><rnsportation, and will reduce the need for leased space for and 
it 

F:YJRTHER RESOLVED, That following acquisition 2000 Marin, the 
\0 undertake n long-term facility rnaster planning process to detennine the optimal use 

as other in the and this Commission will have an 
and such plans upon completion all tcdmicaL feasibility, pLrnning, 

it 

r:uRTHER RESOLVED, That !his Commission reviewed the lI Report and 
1:.·nvinmmental remediation cost estinmtc a polcntiul use of 2000 '.\11arin on file with 
Commission finds the additional consideration being provided the Developer 
~u1d opportunity to acquire one of last industrial parcels in San justifies 

the Transaction potential substantial cost future 
at i'vlarin, nnd that such costs ultinrntely 
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CONDITIONAL LAND DISPOSITION 

ACQUISITION AGREEMENT 

by and between the 

CITYANDCOUNTYOFSANFRANCIBCO 

and 

2000 MARIN PROPERTY, LP. 

for the conveyance am.l exchange of 

639 Bryant Street San Francisco, California 

and 

2000 Marin Street. San Francisco, CA 

August l, 2018 



DISPOSITION 

This 1\.Np ACQpISITION AGRKEMENT 
\",\.greement''), dated Cur ref'ercncc pmpuses unly asol'L[.}.[14l!S.:l 2018 (!he "Ret'erence 

is by <.md between the CITY AND COUNTY O!LBAN FRANCISCO. a California 
111unicipal L~orporalion ("City"), on the one lmnd, 2000 MARIN PROPET~TY. L.P., a Delaware 
limited partnership ( "2000 1\:farln Prop<:1·ty''). on the other hand. in this Agreement 1000 Marin 
Property may b12 rdcrrcd to as "Developer," and City and Developer may each he referred to as ti 

and together us the ''Parties.'' 

RECITA.LS 

A. City owns that certain real property and improvements located at 639 l3ryunt Street 
(Block 3 777, Lot 052) in San Francisco, California (the "City Propt~rty"), as more pmt1cularly 
•.kscribed in the attached which, t')gcthcr with nil of City's inicrest in :my rights, 
privileges, and eusernenl.'i incidental or appurtenant thereto, me referred to in this i\grccment ns 

Property." The San Prancisco Public Utilities Cummission ("SFPUC") has exclusive 
jurisdiction over the City Property ;ind uses the City Property for lteavy equiprnent and nrnlerials 

park! ng, construction stctging, and other rclatcu purposes. i\ hydrogen peroxide Lank used 
in connection with City's wastewater system (the Tank") is installed on the surfoce of the 

Property. The City Properly is the sole industrial yard serving the SFPUCs Power Enterprise 
and affords the SFPUC easy freeway access to service the SFPOC's customers on Treasure ls land 
;rnd in other ureas of San Francisco. 

1.:iursmmt to a Lease dated ;is of l2, 1009 (the ''651 Brynnt Lease''l bctsvcen 
William H Banker_ .Jr., Suu:essur Trustee nf The Banker Trust dated April 20, 1992: Fi II more C. 
.\'larks. Trustee ot"The Fillmore and Barbnrn rvlat·ks I 992 Trnst: Fillmore Douglas Marks; William 
C:. ;vlarks, und Brndford F. Marks tcctively, "Landlord"), us landlord. and Citv, ns tenant, City 
k:ases thnt certain real property and irnprovemcnts located al 65 l Bryant Street, San Francisco, 
Ca!lfornia (13lock JT77. L\Jt 050) !"CHy Leased Premises''). City uses Lhe City Leased Premises 
for office ;rnd wurel1ouse purposes. The 6:51 Bryant Lease provides for an initial term that expires 
()fl Octubcr IS. 2019. 

C. Developer owns that ccrtnin real property and improvcrncnts located at '.2000 fV!arin 
Street and also referred lo as 190 l Cesar Chavez Street in San Francisco. California 
( ''RephH:emeni Property''), as more particularly described in the anachcd E:'<hihit B. As used in 
tilis Agreement, the term ''f\cplaccmcnt Property'' .~hall include all of the Developer's interest in 
the n~al property. improvements, fixtures, rights, privileges, und easements incidental or 
;1ppurtenant 10 the f\ep!aeemen! Property. 

D. Developer desires to acqui1·c the City Property, the City Leased Premises, ;ind other 
~tdjaccnt parcels (collectively, the "Development Prnjed Area") in order to pursue a development 
prokcl on lhc Citv Property, the City Leased Premises, and other adjacent pnn..:cls which cu1Tcntly 
is cm11crnp!atcd to include up to t(n1r buildings ranging in height rrom 70 to 185 feet. containing 
:wproximately I gross .~quarc feet ot' office: 72,29 ! gross square feet of rcsidcntial/PDR: 



:md /IJ.291 gross square feet of residential: and incoqx!rnling an approximately 40,000 square fr)ot 
publ.ic p:irk ! the ''Dwvelopment Project"). 

Pursuant to :.1 Parking License Agreement dated March JO, 2017, ~ls <nnended by a 
l'irst Amendment to Parking License Agreement dated June 16. 201 ·r. and as further arncndcd by 
;r Second Amendment to Parking License Agrccrncnt dated December :5, 20 l7 (as anwnded, the 
··Clrnriot License Agreement"), Chariot Transit Inc., a Delaware corporat!cm (''Chariot") 
I kcnses a ponion of the Rcplnccrncnt Property from Developer. The Chariot License Agreement 
lias n term that is rr1ontlHo-111011th, terminable by either Developer or Chariot, at the option of 
t:ithcr them. by \Vritten notice to the other of such Lermination given at leu:'r thirty (JO) days 
prior to the proposed lennination date. 

F. Pursuant to Parking License Agrecmcm dated J\!Lly 24, '.20 l }~, Lava l\foe, a 
C'.alifornia ncmprofil corporntion (''Lavn Mae") fo:enses a portion of the Replacement Property 
1·nrn1 Developer (lhe ··Lum .Mae Licl~nse Agreement"). 'The Lava Mae License AgreernenL has 
a term that is rmmth·icHnonth, terminable by either the Developer or Lava i\.foe, at the option of 
\.:ither oi' lhcm. by written notice to the other of such termination given at least thirty (30) days 
prior to the proposed terminution date. 

G. Subject to the terms and conditions of Lhis Agreement. including City's retained 
discretion dcs<.::ribed in Recital ! and Section 4. l below, lhe Parties have conditionally agreed to a 
phased transaction whereby each party will develop, design, review. and consider the use of each 
Pn)pcrty. Subsequently, Developer would transfer to City the Replacement Property and, in 
c:xclrnngc, City would transfer Lhe City's inlcre:-;t in the City Property to Developer (or its nominee) 
(the ··Exch:rni.:e Transaction"). Each or the City Property, Replacement Property, and City 
!,eased Prernises are surnetirnes individually referred to as a '·Property" and sometimes 
"· lcctively referred to as the ''Properties." 

H. Before consummation of the Exchange Trnnsm:tlon, the Parties contemplate that 
i:.k~ve!oper shall ii) cause a third party acceptable m City to prepare, and then provide to City, a 
written Phase 2 Envlromncntai Site Asscssrmml Report wi1h respect to the Rcplucement Property 
let "Phase 2 ESA"l~ OD at'ter completion or all required Environmental Review (defined below in 
Recital J l cmd issuance of all Construction Approvals rdefined below in Section l.5(n)), make 
certain improvements to t!Je portion of the Replacement Property (the ''Developer \Vork Area" 

clescribed in ;)_S'.ction ! .5(a) below and depicted in the attached Exhibit F-l]) to make it ready 
ror City's occupancy alter consummation of the Sxcbange ·rransaction; and (iii) enter into a lease 
!hat \Vi.ll prnvick for a lease of a portion ot the Replacement Property ("Replacement Property 
Lease Area,, [as described in S~(,:1l<.:!HJ~c.~2.(~). bt:low and depicted ln the attached Exhibit F· lll. 
with a lease term, rem, and aU other terms ancl conditions in a form acceptable to the SFPUC's 
Commission. at its sole discretion. to Kilroy Realty Corporation. a Maryland corporation, or its 
:1ffillale KR Flower Marl LLC, a Delaware lirniled liability company f individually or collectively, 
"Kilroy''). Developer ((ls lessor under such lease) will assign to City, amL in connection with any 
,;uch le~lse. enter into any related construction agreement in a form acceptable to the S FPUC' s 
Conunissiun Lhat will provide l'or Kilroy's ubligaLion to construct certain improvements on the 
Replacement Property Lense 1\rea thm. upon consummation of the Ex:ei1:mge Transaction, 
Developer wi II assign to City provided, however, if such lcnse is not completed by Closing, City 
ctnd Developer \vill work together to identify uncl secure un ~dtcrnatlvc 1.·cvcnue source acceptable 



to the SF,.PUC's Commission that will generate sufficient revenue to allow lhc SFPUC to repay 
Develooer lhc Reirnbursable Costs (defined below in :'.?~~JiDn_L5LCJl) as contemplated in Section 
.Lj@, 

L consideration to City, and at Developer's sole expense, subsequent lo 
I Ile consurnrnation \ll. the Exchange Transaction, Developer slrnll 1-.:Jocatc the HP Tank from the 

Propcny to a !ocition either on or under the public park to be constructed pursuam to the 
Dcvelc>1m1ent P1·ojecL another location owned by Developer, or on or under a public strceL adjacent 
lo or within the Dcveiuprnent Project and, it' necessary. provide City with (i) n license, cnsement. 
( ir other insLrw.ncnt acceptable to City that will allow City to access Lhe HP Tank during the period 
prior lo its relocation and (ii) an easement or other instrument acceptable to Ci Ly that will grant tu 

irrevocable real estme rights lo access. upcrntc, maintain, repair, and replace the HP Tank at 
its new lncatirn1. 

J, Tl i\greement is to establish a framewl)rk for the Exchange Transaction and sets 
i·onh Lhc terms ;@l conditions under which the Exchange Transaction woultl uccur, subject to all 
11ccessarv approvals and environmental review required by tile c:,difornia Envit-cn1mcntal Quality 
;\cl (CaiiCornia Public Resources Code Sections 21000 et seq,) ("CEQA''), cmd other applicable 

including !he CEQA Guidelines (California Code of Rcgulalions, title 14, Sections 15000 cl 

W'if. ), and Chapter .3 [ of the San Francisco 1\drninistrative Code ("Environmental Review"). The 
:.1pproval of the closing of the Exchange fransaction is conditional upon completion of all sw:h 

and Envlr<mmental Review. 

I\:. SFPUC authorized its Ccncral Manager to exccmc and clc!ivcr this Agreement 
pursuant ro SFPUC Resolution No. ___ . Pursuant to Resolution No .. __ -I iS, File No. I 
(the "t Resolution"), City's Board of Supervisors and J\ilayor have authorized City's 
Director or Property to t:XCCULC and deliver lhis Agreement.. 

L. The parties acknowledge that under CEQA. the CEQA Guidelines, and Chapter 31. 
of the San Francisco Administrative Code. City cannot enter into Cina! ugreements umil CiLy has 
.:nrnplctcd EnvinH1rncntal Review of all material a:,,pccts of the Exchange Trnnsadion in 
:lccurcbnce with CEQA and such laws and that City has not yet cornpletcd Environmental Review 
wir.h n;'.;pect to the proposeJ Exchange I\:msacrion. Section l 50CH(bl(2) of lhc CEQA (3uidclincs 
directs that "public agencies shall not undertake actions concerning the proposed public project 
lhal would lrnve u significant ;idverse ,;ilect or limit the clloice pf altcrnalivcs (Ji' mitigation 
measures, hcl'ore cornplclion of C'EQA compliance. For cxarnple, agencies slrnll not t'ormally 
decide to proceed with the use of a site for focilities which would require CEQA review, regardless 
1lf '.vhctber !he :tgency has made nny linal pun:basc uf the site for lhese facilities, except that 
:1gencics may designate a preferred ~.ile l'or CEQA. review and may enter into land acquisition 
;tgrccmcn!s when the agency has conditioned the :.igcncy's l'uture use of the site on CEQA 
":ompliancc." Tlic Parties intend For this ;\greemcnt to constitute a conditional, phased, l~md 
acquisition agreemenl and that City stwll complete all necessary Environmental Review of 1hc 
Prnpertics prior to taking uny r'inal approval action t'or the consummation of the Exchange 
t'ransactiotL The Parties' (Jbligation to complete the con:mrn1nution uf the f~xchangc Trnnsaction 
in accurdance with the terms aml conditions of this Agreement rurtbcr defined in:.~'·'"-''""-"'-'-'­
he!ow. the ) is conditioned upon s rnmpletion ol' all required E'.nvironmcntal 

; 
~) 



and all :1pprovals ;mcl :n1thoriz:11lo1v; ("Approval.'l'') in connecrion with such 
Envinmrncnt:il Review and as otherwise required by all applicable state and local Llw. 

,\CCORD!NGLY, good and va!u;li1le consideration, the receipt i1t1d adequacy oCwhich 
dt·e herdJy acknowledged, City amt Developer hereby agree i!S l'olluws: 

1: DElTINITIONS: PROPERTY EXCHANGE ESCROW 

L1 purposes ol' this Agrcernent, initially capitalized terms shall !lave 
!lie meanings ascribed to them in th.is Seer.ion: 

l Bryant means the Lease dated as \)f May l 2, 2009 between LnndlurcL ;is 
l:mdlonL and City, us tennnt, with respect 10 the City Leased Premises. 

",\gents'' when used 1,vith respect to either Party shall mean the agents, employees, officers, 
1:011traCLors. and representatives of :;uch Party. 

"Alternate Revenue Source" has the meaning ~1ssigned to such term in Section l.51r.;) 

he low. 

"App1kahle Laws'' shall mean all present and future applicable laws, ordin<tnces, rules, 
t·cgulalions, resolutions, slalutes, permits, authorizations, orders, requirements, rnvcnants, 
cundit:ions, and restrictions, \vhether or not in rhe contemplation ot' rhc Parties, that may affect or 
be applicuble ro the Property or any part of the Property (including, without limitation, any 
;ulisurfoce area) or the use ot the Property. "Applicable Laws'' slmll include. without limitation, 
;my 1;nvironmcntal. earthquake, lifo sal'ety and disability laws, and <lll consents or approvals 
n:quircd to he obtuincd from, and all rules und regulations of, and all building and zoning Jaws oL 
;dl !'edcrnL :.;tate. county and municipal governments, the departments. bureaus. agencies or 
cnmmissiorn; thercoL ;tuthoriti0s. board of ofTiccrs, any national or local board or nre underwriters, 
ur any uthcr body or bodies exercising similar functions, having or acquiring jurisdiction of the 
City Property or the Replacement Property, as applicable. 

".\ppnivnls'' means all cequired Environmental Review and all ~1pprov::ils and 
autllurlzations in curnH::cLion 1,viLh ;;uch Envirunmental Review and as otherwise required by ~1!1 

:tpplicublc state and local law in l;nnnection with the Closing of the Exchange Tnmsaction and 
performance of the transactions and actions contemplated by this !\grcemc:nt. 

".\pproved Final Plans and Bm!get" has the meaning assigned to such term in ··'··'c'":·'·"'-~' 
J_j(b'1( i) below. 

"Attorneys' «md Costs" shall tncan any and all re:1so11able attorneys' l'ces, costs, 
,~xpenses, uml ,l[sburscments. including, but not limited to, eonsuitams' and expert wirnesses' Ices 
;ind costs. travel time and assuc[ated costs. transcript preparalion f1~cs and costs. docurnent 

exhibit p1·erxuation, courier, puswge, fncsimi!e, lung·distance nnd rnrnmunicatiuns 
l'.\P(~nscs, cuun costs, and the costs and lees cts:;uciuted with any other ieguL ,idministrntive or 
:dternative dlspute 1·csolulion prncccciing, fees and costs ;1ssociated with L'Xccution upon any 



judgment 111· un.lcr. and costs un appcaL purposes ot this Agreement. s t·e~1sonable 

,tltnrneys shall be based on the fees regularly charged by private attorneys in San Francisco 
with cornparable experience notwithslancllng City's use of \nvn auorneys. 

"Cancellation Date" means lhc date that this Agreement ls cancelled or tcnnlnated prior 
to Closing pu1·stiant to its lcrms by either Party. 

means the Callfornia Environrnenlal Quality Act tCalifomia Public Resources 
'.Sections 21000 et 1·e1,f. 

llcluw. 

has the tr1caning assigned to such tcrn1 in Recital H above. 

"Chariot f Acense t" has the meaning assigned 1:0 such term. in Recital E :tbove. 

'lty" means tho Cily and Cuunly ul ::J;m Frnncisco, a California municipai corporatiun. 

Approval Condition" has the meaning assigned tu such term in :?Qi;;tjgn I 0.'.26. 

"t Condition Precedent" fms the meaniru:: assi 1>ned to such term in Section (i. l below. ._,. 0 ····-----·-""""_,_......, 

Deed" has the meaning :1sc;igneli to such Lenn in Section 3. Ua) below. 

Leased Premises" me~tns that certain real property :ind improvements located at 651 
l>rvant Street, San Francisco, California 031uck .3777, Lot 050) that City lenses from Landlord 
pursuant to the 65 l Bryant Lease. 

Property" means that certain real property and irnprovernents located at 639 nrynnt 
Street (ntnck 3777, Lot 052) in S:m Francisco. Cdifornia, as more panicuiady ckser·ibcd in the 
Ultachcd together with all of City's interest in any rights, privileges. and c:uscmcnts 
incident:d Ol' appurtenant thereto. 

Property Permitted Title Exceptions" lws the meaning assigned to such term in 

-'~·····'··--·'-~~ ... ,~~~ bdo w. 

Property Title Report" means that ccrtuin current preiirninary title report of the 
Property, prepared hy Escrow Com puny under Order No. F\VPN-TO l 400 l 255-J M, and dated 

10. 201-L 

"('.LDA.A Resolution" means Resolution No. - I~- File Nn. 18 ___ pursuant to which 
( s Board of Supervisors und ivlayor :tutliorized City's Director of Property to execute ancl 
deliver this !\grccrncnt. 

"'( me:rns the consumnHltion of rhe Exchange Tran:;acrlon in accordance with the 
terms :md conditions of this ,.:\grccmcnt (us further dchned in belmv). 

) 



"Closing Costs'' means Lil<~ following costs payable by Developer :it Closing: (i} all 
premiums and associnted costs for the Title Policy and Developer 'Title Policy, (ii) nil survey 
c~osts, nm escrow costs, :r11d (iv) ull recording fees arising uut of any aspect of tile Exchange 
Trnnsadion. 

'losing Au!borilation Action'' has the meaning assigned to such term in ::?s~!:::Jion 6. !tell 
below. 

·'Completion Nolice" bas the meaning assigned to such term in ;>~cU_llil.J::':iLh)(iiiJ below. 

Limit" h:is the meaning assigned to such term in Section l.4(c)(iv) below. 

means the Central SOl'vL:\ Environmental Impact Report !'or envi[onmental 
rGview uf a proposed Central SOMA Plan (Case No. 201 J. U56E) undetiaken by City. 

"CSP" means the proposed Central SOM!\ Plan (Case No. 20 l L !356E) underlilken by 
City. 

.. Development Project" means the development project that IJ~;velnper intends to 
'.:unstruct and clcve!op on rhe City Property, the City L.eascd Premises, and l>lher rarccls of real 
property adjacent to the City Property and the City Leased Premises, as generally described in 
Recital D above and as may be revised during Lhe planning and cnvironrnenwl review processes. 

"'Develoimumt Project 1\.rea" m.cans the City Property, Lhe City Leused Premises, and 
other adjacent parcels to be acquired by Developer in urdcr to pursue the Development Project. 

"Den•loper'' means :2000 Marin Property. LP .. a Delaw:.u·e limiteJ partnen;hip ~md its 
pcrrniltcd successors and assigns of Developer's interests under this Agreement th.at have been 
lLmsferrcd in :tt.:cordance wtth this Agreements. 

hclo\V. 

"'Developer Deed" has the rneaning ussigned lo such tern1 in Section 3, )\bl below. 

''Developer Lease Payments'' lws the meaning assigned to such term in 0~f.1llli.LLJj_U;_u 
below. 

'· Dt•ve!oper Parties" means, col lee ti vely, any direct or indirect partner. member. manager, 
"liareholder. director, officer. principal, employee, Ol' agent of Developer. 



has the meaning nssigned to sud1 lcnn in ;>s;_L;.Usm l .'.'i(:il belnw. 

Date" has the meaning assigned to such term in SectJ.w1 l0.26 bcluw, 

"Enviromnental Costs" has the meaning Jssigncd to such t1.:rm in )cction I .4fc)(ili) 
!Jr:lmv. 

"Environmental Cost Unlit" has lhe meaning assigned to such term in Section tA(c)liill 
l11:lmv. 

"Environmental Lmvs" means tl.1e Cornprchcnsive Envinimncntal Response, 
Ctm1pensation and Liability /\ct of l 980 CCimCL>i\", ulso commonly known w; ·superfund" 

J, as amended, 142 U.S.C. Sections 9601 et :;cq,) or undet· Section 25281 or !6 of !he 
C:.difornia He~illh & .S:.dcty Code: any "hazardous waste" as defined in Section 25 l l 7 or listed 
under Section 25 l·+O of the Culifornia Health & Safety Cude. 

'·Environmental Review" rneuns all necessary approvals mid enviro1unental review 
1·c~quircd hy CEQA, and other Applicable Laws, including the CEQA Guidelines (California Cude 
1i1:· Rcgu!ation.s, title 14, Sections 15000 et self.), and Chapter J l of the San Fnrncisco 
.\dministratlvc Code. 

'·Escrow Company'' rncuns Chicago Title !nsmance Company l.ocat:ed at J~rn 1\larkel 
Street Suite l JOO. Sun Francisco. CA 9411 l. 

··Eschmi!.;c Trarnm.dimf' means the phased transact.ion contemplated by this Agrecmcm 
whereby each party will develop, design, review, and consider the use of each Property amL 
'ubscquently, after satisfaction nf all conditions to Clo:;ing set forlh in Lhis i\greernent, including 
1hc co1npletio11 of' all Hnvironrnentnl Review and the grnntrng of all Approvals, Developer would 
i rans I.er to Ci.tv the Replacement Property and, in ex.change, City would transfer the City Property 
lo Developer (or its norninee), 

"Extended Clo.sing" has the rnearnng assigned lo c;ud1 lenn in :?9..\:ll9 .. 11.J.JL91 below. 

R" means any final cnvirnnrncnta.1 impa<:t rcpon. approved 01· adopted by City in 
connection \vith the proposed Exchange Transaction. 

"Finni Completion Notice'' has the meaning gned to such term in Secllo_n L5(1i_)ti'Ll 
hclo\v. 

Plans and Budget'' the 111e:mrng assigned to such tcnn in )t,,'Ction l .5rb l( i) 
hcinw, 
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has the meaning assigned lo such term in Scct.lfin l(L_i2fh2 below. 

means tile mewl gme along the boundary between the City tiropcrty and the City 
f .eused Premises. 

"lh1za1·dous Material'' shall mean ~my material l hat. bccm1se quantity, 
\:oncentrntion, or physical or c:hernical clrnracterislics. is deemed by any federal. sLllt\ or local 
:;,)vcrnmcntal authority to a prt~scnt or potential hazard to human health or safety or to the 
,;nvirnnrnent. "lL11.ardous Material" includes, without Jin1itation. any material or substance 
1kfincd us a "hazardous substance,'' ')r ''pollutant'' or "eontamithmt" uucler <my Fnvirnnrnent.al 
Laws: :.rny asbestos nnd asht:stus cuntaining materials (\Vhetliet· or not such materials arc part or 
tile slructurc of any existing improvements on the Property, any improvements to be constructed 
on the Property, or are naturally occurring substances on. in, Ol' about the PropertyJ: and petroleum. 
inciuding crude oil or llny fraction, and natural gas or rwturnl gus liquid:-;. "Hazardous M.aterial" 
.;hall not include any material used or stored at the Property in limited quantities and required in 
,~,)lll1cction with the routine operation and maintenance or 1hc Property, if such use :1ml storage 
,:nrnpl\cs vvith all Applicable Luv;s n:!ating to the use, storage, dispos:,11, :n1d removal of such 
1nuterial. 

"l IP Tank" has the meaning assigned to such tcnn in Recital A above. 

"HP Tnnk Plans" has 1he rncaning assigned to such term in Section ! . 7( a) above. 

means Kilroy Realty Corporation. a i\farylund corporation, cind/or its affiliate KR 
Flower 1\fort. LLC, a Delaware limited liability company. 

''Landlord" means Wilfolln H Banker, Jr" Successor Trnstee uf The Banker Trust cbted 
April 10. I 992; Fillmore C. Marks. Trnstec of The Fillmore and Barbara l\farks I ()92 Trust: 
Fillmore Douglas Marks; Willlam C. iV!urks. and Bradford F. iV!arks in their collective capacity as 
landlord pursuant to the 651 Bryant Lease. togctllcr with their pcnnitrcd successors <ind assigns 
under and pursuant to the 65 l Bryant Lease. 

··tnva i\Jae'' has the 1nt~m1ing as;.;igned. to such terrn in l\ecital E above. 

··tava i\fae License Agreemenf' has the meaning assigned t() such term in Recital E 

below. 

shall niean any and all clairns. ck:rrnrnds. losses. liabilities, dmm1gcs 
(including lorcsecabk and unforeseeable consequential damages), liens. ubligatiuns. interest. 
:11juries. pcnallics. fines. lawsuits and other proceedings, judgments, and mvards and rcasunabk 
costs and expenses uf whatever kind ur nature. known nr unknown. foreseen or unforeseen. or 
umLingcnt or otherwise:. tncluding, without Jimiu.1tion, Attorneys' Fees anti Costs. 

<) ,, 
\1ult!i.i!'\\ \!1 



mcl111s a developer impact fee vcr nr credit acceptable to 

that City's \>tanning Cornrnissiun, and. if necessary, Board Supervisors ;ind Mayot'. 
(~ach acting ut its sole and absolute discn:tiun after the completion or all Environmental 
rnay grant to Developer with respect tu Lile apprnxiruatcly 40,()00 square foul public pluza 
a11L1c1 to be Lrnnsfcrrcd to City in connection with the Dcvel<)pmcnt Project, if approved and 
con'.'itl'UL:Led. Nothing in ihis Agreement authorizes or approves !he Dcvelopnu2nt Project or the 
Park Waiver. \Vhich, as noted in will occur. if at all, following Environm(~ntal 
R\~V[(;W, 

means City or Developer: "Parties" means both and Developer. 

"Permnnent fostnunent" h:.is the meaning :1ssigncd to sucll term in :)cction 1.7( a2 below. 

'.;\Jal! have the mc:ming assigned to such term in Recital H above. 

Costs'' has the mennin~ assigned to such term in 2.ection I A(cJ(\i) below. 

rnenns tlx~ Cl!y Properly, Replacement Property, or City Leased Prcrnbcs. 

means the City Property. FZeplrn:ement Properly, and City Leased Premises. 

·rteimhursabie Cm;is" llas tllc meaning assigned Lo such Lenn in ,?ection l .5CdKU bcluw. 

··aeimhunmhle 
.L~_(dlill below. 

Schedule" has the meaning assi:;ned to such term in Secliorr 

··H.eimbursement Document~;'' has the meaning assi 

···'··=-'-"'-~'~-'·"' he low. 

m such Lenn in 

"Replacement Property'' nrc<rns tlwt certain real property and improvernents loc:.1ted at 

.2000 Marin Street and sometimes rercrrcd to as l90 I Cesur Ciw.ve1. Street in Sao Frnnciscu. 
(~alifornin. as nHm:.: particularly described in the uttncbcd Exhibit B, together with all of the 
Developer's interest in the reul property, improvements, !'l;uures, rights, privileges, and casements 
incidental or appurtenant to the Rt:plau:mcnt Property. 

"R1.~pl:u:e1nent Property D<H:nments'' means the documents listed on the attached·--~--

''Replacement Property 

--i~eplacement Property 
1:5Jcltii below, 



Property Permitted Title Exceptions" has the meaning assigned to such 
k:rm in -'"--"--"-==-c..::..:..,_,,_, _ _,_ below. 

"Replacement Property I~eport" means th:1t certain current preliminary title report 
the l.:Zcplacen1cnt Property, prepared by Escrow Company unde1· Order No. I )605:2()2-156-TJK­

and dated ,\larch JO, 2018. 

means the Public Utiliti.es Commission of the City aml County ol:' San Francisco. 

has the n1eaning assigned Lo such lcm1 !11 ~js_ction_Jj_U:Uli_iD below. 

below. 

··TWe has the meaning assigned to such term in Section 3. l(c) below. 

"Tnmsaction Costs" has the meaning assigned lo such term in 2!:-'clit?D-1.J;(c ){iii l heluw. 

L2 t>-.:dm.nge of Property. Subject to the terms and conditions in this Agreement, 
upon rhe City's <1pproval of the Exchange Transaction and aulhorizmlon for a Closing, Cl!y shall 
,:unvcy the City Property to Developer or its affiliated dcsignee, and Developer sbail convey the 
Replacement Property to City. 

L3 Developer (at Developer's sole costl shall open nn escrow with respect to 
the Exchange Trnnsaction with Chicago Title Insurance Cornpany l "Escrow Compimy") located 
al 3S8 rvlmket Street. Suite 1300. San Francisco. CA (JI- l 11 and deposit a fully exccut<.:d copy ol· 
1 his Agreemenl with Escrow C'ompany. This Agreement shall serve as in;;tructinns to Escrow 
Company as the escrow holder kir crnisurnnrntion nf the Exchange Cransdction. Developer and 

shall execute such mkliLional or supplementary instructions as may be reasonably ltppropriaLe 
1.0 enable tho Escrow Company to l:ompiy with the terms of this Agreement and effect Closing: 
provided, hcmrever, that if there is any conflict between the provisions of this i\grcerncnt c\lld any 
:.1ciditional supplementary instructiuns, lhe terms this /-\g:recrncnt shall control. 

(aJ Based on a MAI appraisal or the City Property by Clifford Advisory, LLC 
, l:tted May 15. 20 I g, which '1ssumed that the Ci1:y Property \V()uld be developed and u~>ed 
in a manner cons[stent with the CSP (defined bcluw in :;lecttcm 4.1), Lhe Parties Hgrce thuL 
l'cr purpm;es of Lhe Exchange Transaction, llie foit· market value or the City Property is no 
rnorl! than Sixty-Three i'v!illiun Eight llundrcd Seventy-Five Thousand Dollars 
! S63,87 5 .000). 

dl) Based un a M;\I ~ipprais:tl of tlle Rcplacernenl Fropeny ClilJord 
LLC 1.bted flv'!ay 15, .20 I g, the Panics ;igrcc that. !'or purposes of tile Exchange 

i () 



f'r:msaction, the Cair 1nmkct value the Replacement Propcny is nu rnore lhan Sixry-Tilrce 
Million Six Hundred ThmlsiuHl Dollars ($63,600,000), 

(U !n ac!tlltion to exchanging the Rcplacerncnt Property for the City Propcity, 
Developer wi I l: 

m 1'<jmhursc the :SFPUC the 1.:011sultant costs to mate such 
n: to the Replacement SFPUC Facility in an amount not lo exceed Thirty-
Fi vc Thous;md Dollars ($35.{J()()): umi 

pay all uf City's actual uut-ur-pocki.;t lrnnsrn:tiun costs llwt CiLy 
i ncurrcd 1Jn or prim to the Effective Dme in an amount not to exceed Two Hundred 
l·ortv-Five Thousand Dollars ($2-l5JHJO) greement Costs"), The Prc­
,\grecmcm include all or Cily's cosLs i1K·u1Tcd on or prim to the ElTcctivc 
Dale because nf. or in connection \Vith: 

IA) City's 11eµotiation, cvHluation, preparation, nncf approval of 
1he Letter ol 111tcnt dated i\:larch 18, .2015 and mutually excutkd and 
delivered hy the Panics; 

(Jn City's negotiation, i:valuation, preparation, and approval of 
1, his Agreement 

Ly's cnnpcrnt:ion \Vi th Developer in its investigation uf the 
physical and environmental condition, title. and suitability fcir Developer's 
us(; of the Property. and 

City's i11vcstigaLion uf the physk~1\ cundition. ri,tle, and 
·:uitability for use of the Replacement Property, trnd olhcrwise 
because or in con11cction with, the proposed Exchange Transuction, 
im;luding, \Vitllout limitation, all uf Lhe l'olJowing personnel, internal. and 
,11.iHlt'--pocket costs tilai: City incurs prior tu the Effective Date: 

\ !) 1~osts resulting t'rorn, rn· in connection, with the 
ncgotrntion, review, (~valuation, preparation, and approval ol' the 
I .cLtcr of Intent: 

( 2) costs resulting from, or in connection with, the 
11rcparntion and review of staff reports to tile SFPUC and Huard or 
:-;upervisors, Review and any legislation or resolutions necessary !'or 
;\;ffecmcnt approval: 

iJ) costs l't~sulting frorn, \)l' in connection \Vilh, Uw 
preparation :md l'C\'iCW t\~~;punscs tu City's Budget and 
Legislative Analyst's questions relative Lo any legislation lo he 
irHroduccd !n connection with this Agreement 01· the Excham!c 
rransactlon: 

11 



(I) costs resulting from. or in cunnection witll Lhe 
:'n:paration and review of responses to queries. ~rncl meetings with 

rnembers ol' City's Board of Supervisors and/or the SFPUC 
i'Clative to tile proposed Exchange Tr:msacrlon; 

costs !'csulting from, or in cotmcctio11. with the 
11roduction me1rping or other ancillarv documents relative to this 
,\greemenr: 

costs i-csulting from. or in connection. with. the 
production records relative lD the City Pmperty in connection 
with the proposed Exchange Transaction; 

i7) costs resulting fron1, or in connection with. any title 
1-c:view, ur physical c!IaracLeristics review with respect to l he 
Replacement Properly ur review of other mutters in connection with 
tht.; proposed Exchange 'l"'ransaction ~)S contcrnp!.ated 
''t' including all m:tunl costs relating to the hiring ol 
1:u11sultants and the performing of studies iiS may he necessary to 
perlorrn any such reviews; and 

all other costs or fees associated with City's review 
in connection with the ev:duation. negotiation and planning, of the 
pro1xlsecl Exdrnnge Trnnsaction. 

Ci Prc-Agn;,:rncnt Costs do not and shall 11ot include. however. any amounts expended in 
',:unncction with the evaluation. negotialion, documentation. preparation. or implcmenrntiun of this 
, \gn:t::rncm or otherwise in connection with the proposed Exclrnnge 'fran:mclion lo the ex tent ,~uch 
:.tmounts L:onsist of cornpem;ation l'or the services of the Director of Property John Updike of C\tv' s 
Dcpartn1ent ot' Real Esrnte and the SFPUC" s Real Estate Directm Rosanna J{ussclL 

1 iii) Cit{ s aetual out-of-pocket costs incurred on or prior to the Closing 
.\uthorization Action resulting from. ur in n)nnection 1;v1th. City's environrnentnl 
review aml investigation uf the Replacement Property I including alt actuui costs 

to the hiring of consult<mts <1nd the performing of studies as 111ny be 
'ltccssary to 1•crform anv such review or investigation) in connection with the 
prnposed Exchange Trunsaction ("Envirnmnentui Costs"), \Vhkh shall include 
;my costs incurred hy City in connection with the Phase 2 ESA. The Environmental 
CosLs shall he subject to a rnaxirnun1 environmental review and investigation cost 
limit of Om; Hundred Thrmsand Dullms 100,000) (''Environmental Co;;;t 
Limit"J: rn1d 

( City's actual out-of-pocket transaction and l'elocation cmls 
i "Transaction Costs''). subject to a ma;<, i mum t\:location Cl)St I imit t "Cost Limit''.l 
, ,t Six Hundred Ninety Thousand Dolhtrs ($690.000) incurred during the period 
u1mrnencing on the day after the Effective Date and e11cli11g on the earlier or 

d:.1te I.hat this Agreement is terminated r•ursuant to its terms, or tBl the 

1.2 
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(<idim~d helowL Subject to the Cost Llnlit. Transaction Co:;ts will include all costs 
1h:11 City incurs after tile Effective Date because or. or in connection with, City's 
i1ropo~;cd transfer to of the City Pmpcn.y, proposed vrn:ation ul' the City 
l"roperty and the City Lensed Premises. pnip(g;ed ~H:qulsitinn of and relocation to 
the J<cplacemcn t Prnperty. nnd 11thcrwise in connection with rile Exchange 
T1::msacLion. including, without lirnitation, all of the t'ollowing: 

\ l) all City and co:;ts applicable lo oe rcsulliug irmn 
llic processing or review of applic~tlions l'<;r :iny permit or approval 
\including permits or applications for amendments to City"s Cieneral 
l'L\n, Planning Code. or Zoning Map) or any City land use appniv~tl. 
c.:ntillerm~nt. or permits that are necessary for the in1pkrncntatio11 or 
tllc Exchange Trnnsnction: 

i.2) aJJ. (,~ity fees and co:1rs applicable to or resulting fro.rn 
:my 1:nvironmcma! review cc!ative to nny City approval to be issued 
!11 conncct!un with the E~clwngc Tr:msacLinrL including all clctrnd 
1~osLc; relating to the hiring of cons11ltants ;rnd the performing of 
'tudics as may be necessary to perform such cnvironrm:ntal review; 

;dl costs that City incurs associated with ;my 
:qiprnisals conducted pursuant to·'-~-~~~-· 

(4} all personnel, third-party, vendor, and out-of-pocket 
,~o:;ts incurred in the evaluation. documentation, prcparntion, and 
impk:mcntntion of Envlronn1cntal FZcvicw undertaken by City with 
:cspcct to the City Property and lhc Replacement Property in 
cunnection with the Exch~rnge Trnn.'>nction: 

1.3) "II escrow costs and fees that C'.ity is required to pay 
111m;u~mt ro this ,\;p·ecrncnt, including hut not lirni!ccl to: title 
il1SL11«rncc, title insurance premiun1s, property taxes, Lrnnsfcr taxes, 
closing costs, and other costs or fees associated with C s review 
,J!: title with respect to the Gxchange Transaction, or utherwi.1c in 
c.:011nectiu11 with the evaluation, negotiation, planning, nnd 
1.·on"unnrn1t:ion of the Exch:mge Swap Transm:tion: 

((i) co:;ts of relocating City's lK~nmnal property and 
'.:quipmcnt ro the Replacement Property l'nJ1u tl1c City Property amt 

Leased Premises (which may include costs and tees payable Lo 

1hird-p1.11'ty relocation firms retained by City pursuant to bidding 
procedures required by la\v ); uml 

(T) any costs, including attorneys· illld consult:rnts' l'ces, 
incurred in connection with 1hc evaluation, ncgtiliution, 
1 lucurnentation, preparation, :rnd in1plcrnentation or this Arrrccn1cnt. 
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(;scrow i n,strnctions, n11d any other documents or instxuments entered 
into C'ity in connection with the Exchange Tran,"actio11, 

( 'ily's Transaction .shall not. include: (V\I) [),~ve!opcr's Closing Costs and iransfcr tax 
()bli;Jations pl1yable by Developer rursuant to .0cction 7.5 below; {x) cmy actual cost in any way 
i'clatcd to thl:~ preparation, improvement, or rnod.ification of the Replacement Property to facilitate 

move by the City tu l Replacement Propcny, including, without limitation, any c:t)sis wlated 
tu cabling und any data setup; ly) any amounts previously paid by Developer as Pre i\greemcnt 
(\ists or Environmental or (z) uny amounts expended in connection with the Exchange 
T'r;msaccion to the extent such amounts were p~1id as 1~ompensatlon or salary to I he L>irector of 
Property John Updike or City's Department of Real Estate and the SFPUC"s Real Estate Director 
Ros;mna Ru;;scll. 

id) Developer shall pay City's Pre-A.grecmcnt Costs and Environmental Costs 
within t'ony·rivc (45) days ul' Developer's receipt or City's invoice detail.ing !is Pre­
.0\grccn1cnt Costs, and its Environmental Costs, subject to the Environment.al. Cost Limit 
irH:urred prior to the Fllcctive Date. l'fotwithstanding any uther provision of this 
,\grccmenl, Developer's uhlig~ttion to pay City's Pre-Agreement Costs and ils 
F:nvironmental Costs. subject to the Environmental Cost Li.mit slrnll ~mrvive the 
1c.'rrnin~lfion or cnnccllation of this Agreement. Developer shall pay City's Tran,'>uction 
(\l:-;ts with.in l'orty-t'ive (45) days after n::ceipt of City's invoice uctailing tbe Transaction 

subject LD the Cost Litnit, which it1voict: slwll be pn:pured by City and ~;ent ro 
within thirty (JOJ days after the curlier of the date ot' the Closing Date (defined 

in ,Section 7_,_L below) or the date (the "C:mcellution Date") that this 1\greement is 
1.:anccllcd or terminated prior to Closing pursuant to its terms either P:1rty. 

(a) City's Vacation of City Property nnd Developer's Relocation of City's 
Persona! Properly. City :-:lta!I vacate the City Property and the City Leased Premises 
entirely on a specified date \as set fonl1 bdow) and. move (''Vacate nnd l\'Iove'') to u Lo­
ilc built temporary facility and ussociuted fencing us described below (the "Temporary 
S FPU(~ Facility" l on the portion of the Replacement Prnpcrty deslg1rntetl as the 

Developer Work Arca" {the ·'Developer \Vork Area'') on the attached Exhibit F~L At 
i rs sole cost, and as cl condition to the City's obligation to V<icatc nncl \.love, Developer 
';hall provide, ur 1;ause to be provided. and pay for all services necessary to move and 
rck)cate all of City's personal property l'n.m1 tbe Cily Property :md the City Leased 
i'rerniscs to the new Tunpnrnry SFPUC Facility (the '"1\loving Services"). As a condition 
!o the City's ob ligation to V ncatc and Move, Developer shall obtain all necessary approvals 
i'rnm all J'ederaL slate, or local governmental authorities und agencies with jurisdiction 
1 "Constnu:tion ;\pprovafs") !(JI' the eonslrucl:ion the Tcrnpornry SFPUC Facility, 
which will include appropriate fencing ncccptable to the SFPUC on and completely 
~;urruunding the Developer Work Arca, in accordance with the pc1rnmeters ,md criteria set 
!(il'th un the attached (the "Limited of Constmdion"), Once the 
('.onstrnction :-\pprovals arc obtained by Developer, Developer shall cornplctc all 



cmhtructlon of lhe T0:nporary SFPUC Facility (Developer's obligations LO obtain the 
;\pprovnls and uin1plcte the ('Onstruc1ion of the Temporary SFPUC Facility 

arc :;urnetirncs n::l'crred to collectively below us in accordance \Vii:h 

1 he rcquircmcncs and timcli nc set liirth in .".J:£.1::~UD!LLiLhl.hclow: 

(!)) Developer'N Work. 

Ii) Promptly after the 
Ellcctive D:lte, but priur to the Closing Authorization Action described in=="" 
(), I ( d) below, Clt y arnl Devduper shall wurk together coopernti vel y to develop tin al 

and speciJlcmions, witl1 a detailed budgeL (the ··Final Plans and Budget") 
tor Developer's \.Vork. /\ny projected t'ees, costs. or otl1er expenses inctmcd by 
Developer in connection with the :1pplication I'll!\ grnntlnf1,, or expedition lhe 
(\l11slructiun Approvals, including, without limitation, application l\':c:s, permit. 
l1::es. p!dn review fees, construction manag(;'.ll\cnt expeditor's fees, or 
~lltlirnevs · or cunstdlunls' slwll be pro-rated. as necessary, to ens me that only 
1hose costs and fees that are directly n::latcd ro the construction 01· the 'Temporary 
Facility ~ire induded within the Final Plans and !3udget. i\ny projected amounts 
designated as cost-overrun reserves or contingency monies shall be no greuter than 
ll:n pcrcc.~nt ( lOI//'.)) or all other amounts contained within the Final Plans and Budget. 
Within thirty (JO) days after the Effective Date. Developer shttll submit a drart copy 
,>f Developer's proposed Final Plans uml Budget to City tor its review and approval. 

will either approve such proposed drnfl. or return it lo Developer with 
crnnrnents and proposed revisions. within lent I 0) business days of' receipt. ff City 
1\:turns comments nnd proposed revi'.,ions to such proposed draft Developer will 
prepare and ,[cliver to City an additional draft wilhin ten ( lO) business days of 

rn of Citv's conuncnts and proposed revisions. This process shall be repealed 
until a drnft of the Final Plans and Budget is acccplahle to. and approved in \vriting 

holh Cily and Developer (!he "Approved Final Plans and Budgef'). 

('(J.IJ~\nl£1i!2!lJ2L[t;llU?.11I.'.\1'.L?JJ:.1L<::'. Facility,. As soon as n:asonahly 
1ir:\cticable ~ifter the Parties' mutual approval ul' the Approved Final Plum; and 

Dt:velnpcr shn!l obtain ull Conslrnctinn Approvals. As soon as reasonably 
practicable ~irtcr the Closing Autboriz;ition "\ction. Developer shall commence 
c·unstrucliun. ,md dillµ:eni.ly cont!nue construction until completed, ul· the 
T1:rnporary SFPUC Fadllty un tl10 Developer Work Area in accordance with the 
F'itwl Plans and Budget. City shall cooperate with Developer on a regular basis 

lhc construction process as ne<.:essary to en:iblc Developer to complete the 
construction as soon :ts possible. The rnnstructlon of the Tcmpornry SFPUC 
Facility will be cornplcted within ninety (90) days after the Closing J\uthorizatinn 
. \ctio11, as such period may Ile extended by Dcvclop1:r at its dis(:retion. 

\;~mmiJgJ\Qn vLtbg W<J1:~-~LmL~I~Y.Jil;i pect .. io11. Upon cornplctio11 of 
!lie; Developer's Work nnd the i.';sliance by Department Building 

ion 01· ;1 tcmpmary c:crlifil;ah~ nf uccupancy with respect to the cornplcted 
Work at the RepLtcemcnt Property Ut Lk:velopcr· shall dc!iVt'r 

,1 nuticc to City !the "Completion Nolke"l. aL~companiccl hy a copy of 



:.1dvising: City of the compiction of the Temporary SFPUC Facil . Within rcn (I 0} 
bu.sinc:ss l\)!lmving its 1<eceipl ut' lhc Completion Notice :md TCO. City shall 
1nspcct the cornplctc;d Temporary SFPUC Falility and either approve lhe 
Temporary SFPUC F:1cility. as '.1uiJt, hy rmividing Developer an executed 
,:crtifkate of full complinnco in form <1trnched <ls Uhe "Certificate 
of Compliance") or< rn provide Developer with a punch I ist. of items to corrected 
la "Punchlisr'l to ihc Ternpornry SFPUC Faci 

dv) PunchlL,;t Work. If City delivers to Developer a PuochlisL. 
Developer ~hall promprly nrnkc :my ncccss;1ry corrections in a 'ind 
worlunanlike inanner. City shall work cooperatively as reasonably neccs.'>ary with 
Developer to facilitate tile completion of the items specified in the Punchlist. Upon 
,,:ornplction of the corrections, Developer slrnll deliver a second notice to City (the 
''Final Completion Notice'') uclvising City or the completion of the items specified 
in the Punchlist. City shall then have ten ( !Ol business clays following receipt of 
rhc Final Cornplction Notice to inspect the Temporary SFPUC Facility (~1s updated 

the completion of the rtcms in tile fJuncllhst) and to deiiver to Developer an 
vxccutcd copy ot the Certificate or Compliarn:e. lf there rcrn~tins additional 
(;ntTcctive work because any itcmts) on tile Punchlist are not satisfactory to City, 
City shall nonetheless deliver to Developer an executed copy of the Certificate of 
Curnpliance. together with a written request to Developer to perform the additional 
t:<Jrrective work. Notwlthsrnnding its !'eccipt 01·· an executed Certificate ot' 
('ornpliancc, Dcvc!upcr shall remain ohligalcd to prnrnptly complete ~;uch 

~1ddition(\l corrective work to City's rensonub!e satisfaction. Developer's receipt of 
the CXCCLllcd Ccrti ficate or Comp! iimci;; shall be a comli lion or Closing. 

tc) neplacernent Pl'operty Lease and l.mprovenu~nts to Replucement 
Property. Promptly :1ftcr the Effective Date. Developer shall nc;gotiate to obtain ii kasc 
:rnd uny necessary construction or other <1ssociatcd agreements (cullcctivelv, llle 
''Replacement Property Lease") with Kilroy. The Reph1cerncnt Properly L0:asc will 
11nwide for: 

tile lease to Kilroy of the portion 01· the Rcpluccrnent Property 
· l<::si~natcd :ts the "Rcplnccmcnt Property Lease Arca" on the attached··-----
1 tlle ''Replacement Property Lease 1\rea") i'or the use and ocl;upancy by the San 
Frunciseo Flower Mart: LLC, a Culiforniu limited liability company, and its 
i:;sociated vendors: 

l ii) a lease term, rent.ii, and ult other terms and conditions acceptable to, 
;md approved in writing, by lhe SFPUC's Conmiissiun, ~H.:tlng aL [ts sol.c discretion; 

(iii) :111~ demolition aml removal or the building currently existing on Lhc 
;icemcnt and the subsequent construction impruvernents on the 

Replacement Property Lease Arca by or on behalf of Kilroy in a 111:mrwr approved 
in writing by the SFPUC ~u1d necessary for occupancy :lml use nf rhc Replacement 

Lease Arca rhc San Francisco Flower :Vlart during the Lenn nf the 
Lcnsc: :ind 

lh 



( the a:~signability or all nt' Developer's rights ~rnd obligations as 
l1'S';or under the Repiaccnwm Property Lease to the SFPUC :H Closing. 

rc•n the SFPUC Commission's approval uf the form of the Replacement Properi:y Lease, 
shall deliver copies all documents or i11strurncnl:s that C(l!lsliLulc tlm 

R1::pi<1Ccnicnt Pl·operty Lease, each cxcculccl 011 bd1alf ut Kilroy, as and Developer, 
:.is lessor, nm!, i 1· requested City. :rn a:;signmcnt acceptable to the SFPUC's Commission. 
acring at its sole discretion, of all of Devc;Jopcr's rights and nbligaiiuns umkr \')Heh 

document or instrumenl thm conslilulcs a part of the Replacement Property Lease. together 
with a consent tn cnch such assignment executed by Kflroy if required by the SFPUC. 

In the event that Kilroy and Developer are unable to reach a rnu1uully acceptabk lease and 
:,uch orhcr agrccmenrs in a form acceptable to tile SFPUC' Commission, acting ~it its Sllic 

1!i'.;crction, City and Dcvelopct' slm!l work together to identify and secure another revenue 
:;,Jut\:c \an '"Altf:'nrnte lkvenne Source") accepttiblc to the SFPUC's (\1rnmission, acting 
<t! its :sole discretion, tlut v1ill generate sullkicnt IT>:Vl:nue tu :llluw City to i'ully mct:t its 

and ongoing ob.ligations to repay f)cvelopcr the I:\ein11Jursab!L:~ c·~osi's ( 1Jefi11ed 
!Jclow in Ss;..s:JJJ1n 1.5(cli) :.1.s contemplated in S1~ction U(dl and. otherwise be in a form and 
1::011tcnt acceptable to the SFPUC's Commission, m:ting at ils sole discr·etion. 

i.:ither: 

{;\) delivery to City of a l'ully executed Replacement Property Lease and :mch 
assignment(sl as <.ire n::quested by City or 

1B) the identiCicatiun and securing of an Alternate Revenue Source. enforceable by 
Ci and acceptable to. Lhc SFPUC's Crnmnission, acting at its sole discretion, 

';hall be a C()ndition ul' Closing, 

rd) Rcimbm·sement Ohllgaiion for Constrm:tiou Costs. ly shall 
1·cimburse Developer for its incuffcd construction costs to pcrfnnn the Developer'~; \Vork, 

to llit: following conditions: 

ii) Within five business cbys of the Chisin\!, Developer shall (kliver 
In City u schedule detailing the total amount of construclion custs payable by City 
pursuant to this Agreement ("'Reimbursable Costs"), which schecluk~ flhe 
"Reimbursable Costs Schedule'') ;;hall include a statement of the cll'tual 
co11stn1clion costs im:ul'l'cd by or on behalf ur Devcklpcr in the performance of tlle 
Developer's Work, a description of each material :1spect of the Developer'<> Work 
perfonned, hours t~xpenderL rates paid for the Dt:veloper's Work, rdated material 
n1sts, and, if then or subsequently requested by copies of invoices and uther 
cvickncc uf t.he claimed Reimlrnrs:ible Costs. In the event City disputes any :nnrnrnL 
inciudcd within the Reimbursable Costs Sdicdulc submincd hy Developer, City 
··hall 11otit'y Developer within lirteen \ !5) business days of its receipt of ihe 
Rcirnbur'.mble C'usts Schedule and the Parties •1hall meet prornptly ctnd wrn·k 

vely to resolve such dispute(.-;). 

l7 
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i\ny costs, or other im:urred by Ckvcloper in 
1.'onnection with the application for, granting, ur cx.ped[tion ot'. the Cunstrnclion 

including, without limitation, ,1pplication fees, permit fees, plan review 
comtrudio11 m~tm1gernent Cces, expeditor's ur <ttlurneys' or consultmt:.;' 
provided that all such costs and !'cc:> shall prn-rntcd, as necessary, to ensure 

that only those cost;.; and lhal: arc directly relrncd to the construction of rhe 
rt'lll[)Ormy Facility ilre included within the Reimbursable 

Any projected at11ounts designated as cost-overrun reserves or 
contingency monies that are induded within the Reimhmsahle Custs shall be no 
greater than lcn percent ( !0%) nil other amounts contained within the Finul Plnns 
cllld I3udgeL 

!n 110 event whatsoever will the amount or !he Reimbursable Co~;rs 
11ayablc by City exceed the umom11: stated in the final budget included within the 
Approved Final Ptans and Budget agreed to by the Parties pursuant to the provisions 

iv) rn no event 1,vhatsoever will any portion ot' the Reimbursable Costs 
payable City hear or he incrc;.ised by <rny int.Nest l'inance l;:;cs, or similar 
diargcs. 

(vi) [n no event whatsoever will any portion nf the E\eimburs41ble Costs 
payable by City include or be increased by ~my tees, compensation, or profits 

to or collected Developer or its alfilintes, directly or indi1·ectly, in 
<'orrneclion wich Lhc Devclopcr',s Work, including, without limitation, any am.ounts 
111 the nmme of development, management, ur development management i'ccs 
payable ro, or collected by, Developer nr its anlliates. 

i > 111 Unlll the sum ui' Reimbursable Costs payable tu Developer ure fu.lly 
11~1id. City shall pay such Reimbursable (\lsts in equal monthly installments in 
:urnrnms (:quul to lhe n1onthly base rent payable by Kilroy pursuunt to the 
R1.;placcmcnt Propcny Lease or as are generated monthly from an Alternate 
F\evcnue S\Jurce if accepted by City pursunnt to the provisions of Section I .5fc) 
;1bove.. City's obligation to mukc such monthly in-;tallrncnt p;1ymenls shall 
n.irnrnencc on the first day uf the calendar month Llml is al least lhiny C:Hl) days 
;tfter City's receipt or either (}d the first base rent payment pursuant: to the 
F;eplaccment Propeny Lease after Lhe assignment to, and assumption by, City of ;di 
nf Developer's right;.; and obligations under lhe Replacement Property Le:tsc, as 
lc:ssor, m City at Closing ur t B) or the first monthly payment under or pursuant to 
:rny such i\!Lernul.e Revenue Source :1cccpted by City, Once Uw ['ull arnount of 
Reimbursable Costs has been poid to Di;;vdoper, City :'hall be solely entitled to all 
:11r1ounts puyable by l<llroy under 1hc Rcpl:1cemcnt Property Lease or 01 ilcrwi~:e 

1rnrsmmt m ~111 Alternate Revenue Source accepted by City. 

Prior to, dJK.I as a ~:ondition ot'. the Closing Autllorizntion the 
Pa1tics shall agree in writing to the l'irwl form 01.· an agreement and, iC ncn:ssary, 



documents to evidence and state s obligations Lo Dcvc!upcr the 
Rcirnbunmble Costs pursuant to the terms ;md conditions slaled in lliis 
1 rhe " rsement l: prnvided that City's nbiigation to pay 
D0vclopcr the Reimbursable Costs shall not be :3ecurcd by lien, n1ortgage, deed 
of trust or other security interest. 

t'ity ackW)\V[cdgcs nnd agrees that the Cbc;ing Autl1m·ization shall not uccur until 
has fully and finally approved the Final Pl;rns nnd Budget :md the Reimbursement Documents 
or which shall be attached a'.; exhibits to the Closing Authorization AL:tion l and I he l)arties 
mutually executed and delivered the Reimburscmem Documents. Ai'ler the Clusing and on 

1 date rnutually agreed to lly the Parties tlmt is no later than thirty (.\0) days after the ('.losing (tho 
Date"), Developer shall perform the \loving Scrvic(~S and City shall Vacate and Move. 

l .6 Prior to the Closing Date, at its Sllle election, Dew:loper 
111ay acquire the City Leased Premises from Lnndlord. Whether or nut Developer lrns done so, al 
illr/ time ilfter the Effective Date. it' Developer so requests in writing, City ~;hall exercise its option 

u!lder the 65 l Bry;mt Le,ise to extend it; term for an additional Len ( l 0)-year period. 

la) If Developer acquires the Lensed Premises prior to the Clusing Date, 
will: 

( i) ,t!Jow C~ity to cunti.nue to uccupy the City Leased Premises pursuant 
to the 65 l Brynnt Lease I. !nduding the obligation to pay rent us required by the 65 J 

nryant LcaseJ, fnmi the date Dcvdoper acquires the City Leased Premises until the 
\loving Date, and 

On the Moving Date. terminate the 65 l Bryant Lease at no cost to 
City resulting from :rnch termination prior to the expiration uf the b5 l Bryant Lease 
icnn. In cont1ect1on with such termination, will have no obligation to comply 
with. ~ttld wlli not have any liability to Developer with respect to, the eonuition or 
dc:mlincss of the Leased Premises. 

(b) tr Developer proceeds with the C!osing pnor to acquil"ing the City Leased 
Premises, Developer will pny or rcimhtirsc City Cnr, und indenmil'y and hold City lrnrrnlcss 
1'1-r'.>m, all sums with respect to the period from and after t:hc Moving Date otherwise 1myabk 

Cily to Landlord pursuant to the <151 Bryant Lcnse lincluding, witlluut limitation :md to 
the extent pnyable pursuant to the 651 Bryant Lease, base rent, real estate taxes, building 
insurance e;<pcnses, and all sums paid or payable by City to Landlord in connection with 
the tcnninatinn of the 651 !3ryanl Le use prior to Lile C.\piraticm the 65 l Bryant Lease 
term or :Htrihutahle m City's obligations rursuant to provisions Section 20 uf lhe 65 l 
/jryant Le;1sc (entitled "Surrender of Property)) (collectively, the "Developer 
P:iymeni.s''). In :.tddition, :.It Closing, D\;veloper shull have the optilln to either 

\i) r·cquire City by written notice to assign to Developer its interest in 
I /11.: 651 Bryalll Lease (assuming that Landlord consents to such nssignrnent :md a 
-:11rnplcle release of ~tit of s obligations under the 65 l Bryant Lease orising ur 
1u.:rui11µ ailer the date ut' such lJ, and, in the event the ;Viewing Dale has 



not \H.:currcd at Lhe tin1c of such assignment and rekl1se, City shall continue lo 
uccupy. as DeveJopci"s subtenant, the Leased Premises pmsum1t to the 651 

(including the ollligation to pay rent as required by the 65 I Bry~rnt 
the date Developer accepts sucti assignment until the Moving Date: 

(ii) City by wTiUen notice to continue to nccupy City Leased 
pmsuant Lo the 65 l Bryant Lease (including the obligation to pay rent as 

1T:quircd the 651 Bryant Lease) until the 1\ifoving Date. 

L7 1\s !'urthcr consicknHion to City, and at Developer's sole 
c:<pcnsc, subsequent. to the Closing, Developer shall relocate the HP Tank fl'om lhe City Property 
to a location 1nult111lly acceptable to lhc Parties thw: shall be on or under the public pnrk to he 
cunsiructed pursuant to lhe Development Project, a location owned by Developer, or on or under 
a public street adjacent to or within Lhe Development Project. Such relocation shall be 
accornplislietl in accordance with the l'olluwing provtsluns: 

I a) Development of Plans to Relocate Tunk Promptly alter the Effective 
1);1tc, but prior to the Closing Authorization Action described in ~'lection 6. I((\) below, City 
and Developer shall work together coopernti vely 10 (i) develop ri nal plans and 
;pccificatio11s for the rclocatton ut' the HP Tank to a location mutually agreeable tu the 
Parties that is either 011 or under the public park to be constructed pursuant to the 
Dc'vcloptncnt Project, on or nndcr land mvncd by Developer. or on or.· under a public street 
,1djaccnl to ur withh1 Lhe Development Project (the "HP Tank Plans"); (ii) negotiate. 
prep;1rc. and execute an irv;trurncnt acceptable ro City th:it provides tor a license or 
k~rnpor:wy ea:..:ernent (the "'l'ernponwy Instrument") that will allow City to continue to 
<tL'ccss. operate, maintain, repair, <Uld replace the HP Tank after Closing in its currcm 
!c1c1tion on rhe City Property until such time as the Developer relocates the HP Tank: and 
1 iiii i I' the Parties u~rec to relocate the IIP Tank to a kicatinn on or under land to be owned 
hy Developer, negotiate, prepare, and execute an instrument acceptable (the "Permanent 
!nsirmnenf') to City thaL provides for City's permanent and irrevocable right~ to access. 
11pcratc, maimain. repair. and replace Lhe HP Tank in its new location. delivery the 
L:mpornry Instrument executed on behalf of the Developer shall he a condition of Closing. 

(h) Relocntion of HP Tank. As soon as reasonably practicable after the 
Parties' mutual appnyv,1! of the HP Plans. und tit Developer's sok cost, Developer shall 
ubuin all necessary approvals from all federnl, state. or local governmenwl authorities and 
z1,:;encics v;i1h jurisdiclion !'or such relocation of the HP Tank ;md, once the rekvant 
:qipruv:ils are obtained. Developer shall rclucatc the HP Tank to the locution agreed to by 
1 he Parties. City shall cooperate with Developer on a regular basis during the construction 

ns reasonably necessary to lacilitatc tile granting or such approvals und the 
rc!ocat1on of the HP Tank. 

(C) Complei:ion of the Tank Reloculion and City lnspedion. Upon 
curnpklion or ;di or Develupcr's constructiun wurk required by th~~ HP Pbns. Dcvduper 

hall notify City in writing of rhe completion such work. Within ten (I 0) business days 
h.illowing its receipt ut'\uch notice~. 'hall inspect the rciocated HP Tank and any related 



;1pr111rtcmmccs C\)J1Strncted pmsuant to the HP Plans, and either m ivcr (n loper 
Ci s written i1pproval of lhc relocalcd HP Tank and such related appmtcnm1ccs. as built, 
1>r (ii') provide Developer with a Punchlist of items to be corrected with respect to the HP 
Tank or such rdated nppurlcnanccs. 

Work. ff City delivers to Developer a Punchlist, Developer siwH 
l··,t·o111ptly make any nccessnry currcctinns in a and wmkmantikc manner. City shall 

coupcrntively as reasonably necessary with Developer to facilitate the cornp!ction ol' 
the items spedt'lcd in the Punchlist. Upon completion of the cotTections. Developer shall 
. .JG\ivcr a :'econd notice to City mlvising City ot' tile cornplction of ihc items specified in the 
Punchlist. City ,-;hall then have ten ( !0) business days following receipt of such notice to 

the relocated HP Tank and any rc+1ted appurtenances cunslruclcd pursuant to Lhe 
HP Pl:ms (:ts updated by 1 completion of the items in the Puncblisn. IC there remains 
.1dditional con·cctin~ work because any 11cm(s) on the Punchlisl. are not satisfactory to City, 
L>Gvdopcr shall promptly cmnplcte such additional. corrective work to City's reasonable 
)<ttisf;iction. 

Upon completion ihe re!oc:it.ion of the HP Tank and all Punchlist items to City's satisfaction. 
:ind, ii' Lhe l'ctocaled HP Tank ls installed at a Location on or under land mvned by Developer, 
[kvc!npcr shall deliver a fully execrned Pcrnwne11t. lnsLrurnent acceptable to City. 

2: nNVESTIGATIONS 

2.1 Do<:mnenis. agrees and acknowledges that. prior to entering into this 
\!!!'Cement. it 1·cccivcd all or tlic documents and J[Cf11S (the ''Replacement Property Docun1ents") 
listed on the :itrnchr~d ,~~-'-'=-=-· 

; 1 Developer rcpl'cscnts <rnd warn1nts to 
City that, w; uf the IZefcrcncc D:itc, Developer had the opportunity tu perfonn a diligent and 
thorough inspectfon and investigation ol' all mallers 1\;lmcd lo the City Property, dd1c:r 
independently 1)rlhrough Developer's Agents (defined in :?cclion I 0. l 5 below). inciuding, without 
!imitation. the rollowi 

la) All m~1tters affecting titk lo the Cily Property, inclL1ding all documcnrs and 
matters idcmi ficd in that cerlam current pre Ii mi nary ti tlc rcpon of the Pmperty, 
prepared by Escrow Company under Order FWPN-TO l 4001255-J M, and dated 

10, '.2014 ("City Property Title Report"): 

lh) The quality, 11~1tun::, adequacy, <md physic<il condition of rhe City P1·opcrty, 
including, hut not limirccl to, a!i other physical and runcLional aspects ul' the City Property: 

\cl The environmental -.:ondition of the City Property, 111cludir1g an 
. .:nvironrnenwl report a licensed t:nglnccring or c11virnnme11tai firm selected hy 
I kvelop•.::r that shows to Developer's sole satisfaction that that the City Property is suitable 
fm conm1ercial development with implementatfon of appropriate remediation ur mi Ligation 
d' ha/;m!ou.s :;uils mid gcoundwatcr; and 

.2 1 



Developer':; rnview and approval of the form and substance all the 
, k1curncnts related to the l.::xchange Transaction and all other nrnttern 1·elat ing to the City 
P1upert.y and its imcmlcd use. including receipt of a formal l crpprnisal und its 
investigation of the City Propcrtv«; current zoning and use designation. 

ff there is a rckase of a 
ivlutcrial ( dcl'ined below) on the Property lict\veen the Reference Date and the 

ng Date. Developer may elect tu ta) reasonably ex.tend tbc time pcriuds for review 
(:1win.11n11cntal conditions and for execution of this Agreement in order to allow Developer tn 
n;n1ove such nrnterials in u rnanner acceptable to Developer, (!;) terminate this Agreement uml/ur 
:inV other ill'reerncnt or instrument enlc1.·cd into with CiLv flllhcr than Devcloner's obli~aLion to 

"' "' " .. I '-• 

pay, to the extent incurred prior to such termination, the Pre-Agreement Costs, Environmental 
rsubject to 1he Envirornm:ntal Cost Umin :ind Transaction Review Cu:;ts (subject to the Cost 

Umin. all of which obligations shall survive the tcrminuLiun of Lhis 1\gree111enl! in corn11.:ction will1 
1J1c Exchange Tr:.msal:tion contcrnplatccl by Agreement by giving notice to City nr (c) negotiate 
with City an appropriate remcdi~1tion strate~y fur such envirnnmenlal condition. 

ZA Developer represents anu 
warranrs to City thut, as 01· the Reference Date, Developer lms had the opportunity to perform u 
diligent and thorc1ugh inspection and investigation of each and every aspect of the City Property. 
,;·ithcr independently or through its Agents, inc!Hding, \Vithout limirntion. the i'ollowing matters: 
DEVELOPER SPECIFICALL y i\CK.NOWLEDGES AND AGREES THA'T CITY rs 
CONVEYING AND DE~VELOPER IS ACQU!RlNG CITY'S INTEREST IN THE CITY 
l)ROPERTY ON "!\S IS WITH ALL FAULTS'' BASIS. DEVELOPER IS REL YING 
SOLELY ON ITS !NDEPENDENT !NVESTTGATTON AND, OTHER THAN THE 
REPRESENTATIONS :\ND Wi\RRANTfES OF CITY EXPRESSLY SET PORTH IN THIS 
:\GREE.vlENT, NOT ON ANY REPRESENTATIONS UR WARRANTIES OF i\NY KfND 
WHATSOEVER. EXPRESS OR L\IPLJED, FR01v1 CITY OR lTS ;\GENTS AS ANY 
~lATTERS CONCERNING THE CITY PROPERTY, !TS SlJ[TABlU.TY FOR DEVELOPER'S 
INTENDED USES. OR A.NY OF THE PROPERTY CONDITIONS OF THE CIT'{ PROPERTY. 
EXCEPT AS EXPRESSLY SET FOFZTH IN UELOW, CIT'( DOES NOT 
GU,.\Ri\NTEE THE LEGAL PHYSICAL GEOLOCJICAL, ENVIRONMENTAL ZONING, 
UR OTHER CONDITIONS OF THE CfTY PROPERTY OR THE SUTTAB!LITY OF THE CITY 
PROPERTY FOR Al'1Y USE, NOR DOES IT ASSUlV1E ANY RESPONSlB!LlTY FOR THE 
COMPLl,i\NCE OF THE CITY PROPERTY OR ITS USE WITH AI\Y APPLICABLE LAWS 
!DEFINED li'i :SECTION 10.3). IT !S DEVELOPER'S SOLE RESPONSIBIUTY TO 
DI~TERiVllNE 1:\LL BUILDING. PLANNING, ZONING, AND OTHER REGULAT!Ol'JS AND 
\PPL1C1\BLE LAWS, INCLUDING 1\NY PUBUC TRUST CLAIMS. RELATJNG TO THE 
C!TY PROPERTY AND THE USES TO WHICH fT MAY l3E PUT. 

\s part of its agreement to acccot the City Property in its ":is is ~rnd with all foults" 
,_·imclition, Developer, on behalf of itself and it;; :'>ucccssors and assigns. wnivcs any right to recover 
frorn, ;mci forever releases and discharges, City ~md its respecli ve :\gents, ;JJ1d their respecti vc 

successors, legal 1.·ep1\;scnwtivcs. and assigns. from any and all Losses (ddined in :>_1;_~:tisin 

below\. whether direct or lndlreL~t, known or unknuwn. or Fun:seen Ol' unfrn\;c;cen, that rnay 
.ube on accounl oi' ur in any w:.iv he lTlJlf!ectcd with {a I the use of the Property City or !l:s 

or or ( h) the physic~d. geological. or t:n vit\mmental conditlon of l he City Property. 

;. •'O ','a:! 1: ! ; !,\.\'"-Ii'· !.i, ! i.~; \) 1 



I 11. crnrncction with l he foregoing the hcndits of Section I 
the Calil'ornia il \.vhich 

"',\ ERi\L HCLEASE DOES NOT D TO CLAHVlS WHICH 
l'f IE CREDlTOR DOES NOT KNOW OR EXPECT TO EXIST !N HTS OR HER 

THE Tll'vlE OF EXECUTING THE P.ELEt\SE, WHICH IF KNOWN 
TO HlM OR HER M H:\Vh M1\TERL\LLY AFFECTED HIS OFz HER 

ENT WITH THE DEBTOR." 

placing initi:1J0 below, Developer speciflcalJy acknowledges and conLirms Ille 
v:diditv of lb(: releases made above and the t'act Lhat. Developer wns represented hy counsel who 
cx1)l<1ined, at Lhe time ot' this Agrccn1cnt was made, the consequences of the releases. 

------ ..... ,._, ____ _ 
C'it:y represents and warrants tn Devdop(;r 

tliaL as o! tiK Rct\:.:n211cc Date, except a:; provided below with respect to tlle n;sults ot:.t hcorning 
l'lnse 2 City had the opportunity to perform a diligent and thorough inspection and 
investigation of :t!l matters t\::lated to the Replacement Property, either independently or lhrough 

v's Agents, including, without limitation, the i'ollowing: 

Ull 1\ I l 1natters atfoct!ng ti lie to I he Rcplm:erncnt Property, including all 
ducumcnLs and matters identi fled in that 1;ertain current p1·c!iminary title report of the 
FzqJlacc111enf Property. prepared by Escrow Company UtH.ler ( lrder No. :')605292-1 Sii-TJK-J rvl and 
d:itcd Murch 30, 2018 ("Replacement Property Title l<.eporf'). City sh:tl! haw l'urty-f'ive r,f5) 

following receipt ot' preliminary title report to review all mutters :dlectillg title to lite 

i\eplact:mcm Property, including copies of all documenh referred lo in such prcltmin:.try title 
1<:;port:~ 

The quulily. nature. adequacy, and phvsicai condition of the Replacement 
Prnpct .. ty. includimi;, but not limited to. all other physical cind l'trnctional aspects 01· the 
Heplacement Property: and 

(t) The t;'.nvironmentnl l:ondition of the Rep!acernent Properly, including 
revie\v uf :ill reports delivered by Developer :is pmt ui' the l\q)[acement Property 
f)ocuments relating to Lil.,; envin.mmt:nlai condition ol' the ReplucL'tncnt Property, including 
hut nut limited to any such rcpurts provided to Devdoper by Uk: then-current owner. 
~'fotvvithstanding the content such repons and anything else to the contrary in this .:c;:..:'-"="-'-

lwwcvcr, City wiLhllokls its acceptance ot' the cnvinJ1m1t:ntal condition ut· the 
Hcpl.accincnt Property until after it [ws an opportunity to review and approve such 
<.:ondiLion ;ii'lcr re1:<:.~ipt or a Phase 2 ESA prepared hy :i licensed engineering or 
c'nvirunmental rinn selected by City but to be retained and paid for by Developer promptly 
;1ftcr Ille Effective Date that shows lo City's sole satisfaction that the Rcplaccrnent Propcny 
(including sull and groundw:1tcr comlilinns aml the irnp1·ovcmcnls) h'.ls not been 
conwminau.x! or is threatened to be cont,m1inated wilh any hu:rnrdous m.atcrial in a nunner 
! hat the Rep I ucemcnt unsu i for cunm1erciai devc!oprncnl, uccupancy, 
n1· use \Vi.l h i nm lcmen tmion nppn>p1·intc rc1 ncdiution ur 1 or Irnzanfous .soi Is and 

Developer shall be solely rcspon>:iblc for any ncc,;s:rnry nppnw:1ls 

' ' -~ _) 



in connec!iun with the perfonn:.rnce of such Phase 2 ESA that may be required by rn1y 
i"cdernl, state, or local governmental autlmrities ur :tgcncics (including, without limitation, 

Cal iJornia Department ot' Toxic Substances Controll with jurisdiction over 1 he 
Rcplaccmenr Property or actl vitlo; conducted on 01· nbout the Replnccmem Property. 

(d) City's and approval the form cmd substance of all the documents 
rdalcd ro the h:'\dlllnge Trunsndion and all. other matters rnlating to i he Rcp.laccmcnt 

and its intended use, including receipt of tt formal MAJ appraisal, investigation of 
the property's current zoning (llld use designation, and review of '1ll reports and records in 
D(::velopcr' s pos:;ession or r·casonably available ro Developer. 

2.6 s rcvil:w ut· ihe Phase 2 ESA 
1\;sults in 's determination tilat the Replacement Property is contaminated with any hazardous 
111:.1!\::rial in a manner rhat may nrnkc lhc Replacement Property unsuitable for commc1-cial 
development, t)ccupancy, or use without implementation ot' remediation or mitigation uf hazardous 
';oils um! grouml\vatcr tllm arc accepwble to tile SFPUC City may dect to fa} rensonubly cxi:cnd 
the tirric periods for review of environmental conditions and rur execution this A.grcancnt in 
<11\kr to allow City t.o remove such materials in u manner acceptable to the SFPUC. (h) terrninate 
ti tis Agreement and/or any other agrcem.ent or instrument enLered into with Developer (other than 
Developer's obligation to pav. ro the extent incurred prior to such termination, the Pre-Agreement 
C\ists. E11vironn1enlul Costs isubjecL lo !he Environmental Cost Limit) and Transaction Review 

(subject to the Cost Limit), all nf which obligations shull survive the termination this 
, \greernenLJ in connection with the !:~xchange Transaction conternpluled by thi11 ;\grcernelll by 
piving nut ice to Developer or t C) negotiate with Developer an apprc)priate remediation strategy for 
:;uch environmental condition. 

2.7 As-Is Condition o[' lh~p!acement Prnpertv; Rdem;e of Developer. City 
represents and wurrnnts to Developer that, as of Lhc Reference Date, City has had the opportllniLy 
io perform a diligent nnd thorough inspection and inve~tigation of each and cvcrv aspect of the 
Replacement Property. either indepencknlly or ihrm1g,h its Agents, including. without limilalion, 
1lic lollowinu matters: CITY SPEClFICALLY ACKNOWLEDGES AND AGl\.EES THAT 
DEVELOPER lS CONVEYING AND CITY !S 1\CQUTRING DEVELOPER'S FEE INTEREST 
L'~ TH!::'. REPL\CEMENT PROPERTY ON AN ''AS lS WITH ALL. FAULTS" t3ASl.S. CITY 
IS REL YING SOLELY ON fTS INDEPENDENT lNVESTIGAT10N AND, OTHER THA.N 
lT!E REPRESENTATIONS i\ND Wi\l\RANTlES OF DEVELOPER EXPFU!SSLY SET 
FORTH HEREIN. NOT ON ANY REPRESENTATIONS OR WARRANTIES OF 1\NY KIND 
\VHATSOEVER. EXPRESS OR fMPUED. FROM DEVELOPER OR !TS AGENTS i\S TO 
,\['..JY rv!ATTERS CONCERNING THE REPLACEi\!ENT PROPERTY, THE SUITABIU.TY 
FOH. ClTY'S lNTENDED USES OR ANY OF THE PROPERTY CONDITIONS THEREOF 
EXCEPT i\S EXPRESSLY SET FORTH JN BELOW, DEVELOPER DOES NOT 
GUAR,;\NTEE THE LEGAL, PHYSICAL. GEOLOGICAL, ENVIRONMENTAL, ZONING. 

OTHER CONDITIONS OF THE REPLACEMENT PROPERTY, OR THE SUITABILITY 
FOR ANY USE, NOR DOES IT ASSUME ANY RESPONSlBJUTY FOR TF!E C0~1lPLIANCE 

THE REPLACEM.ENT PROPER.TY OR ITS USE WITH ANY APPLICABLE LA \VS. IT JS 
CITY'S SOLE RESPONS!BllJTY TO DETERivllNE ;\LL BUILDING. PL1\NNlNG. ZONlNG, 
.\NU OTHER REGULATlONS AND APPUC,~.!3LE LAWS RELATING TO THE 
l<EPLACEivlENT PROPERTY AND 'THE USES ·ro WHICH EACH MA y BE PCT. 

·' l<n ;io~ .:. ,,. l ~.\.,rm!"! .l • \ \ 1 ·''' fr, \l.) 



;\s part of its ngreement to accept lhe Replucement Property and in "as is and with all 
1· cnndition, on bc~half of ilsclt' and its successors and :is:ii,gns, waives any right to 
1ccovcr from, ctnd lorcvcr releases und disdwrges, Developer and its and their respective 

successors, !cgul reprcscnlative;-; nnd assigns, any '1nd all Losses, whether direct or 
rndirect, known \)I' unknown, or l'oresccn or unforeseen, that <1risc on account or or in :rny way 

connected with (a) the use oF rhe Rcphlcement Property by Developer and ;\gen ls or ( b) the 
, geological, 1x environmental condition Cli'rile Repluce1nent Property. In (:onncction wit'h 

11g City expressly waives the bencl'ils of 1542 of the California Ci.vil 
which provides as follows: 

·,\ GENERAL !{ELEASE DOES NOT EXTEND TO CL\!MS WHICH 
THE CREDITOR DOES NOT KNOW OR EXPECT TO EXIST IN ms OR HER 

AVOR :\T THI::: 'rif\;!13 OF EXECUTING THE HELE1\SE, \VHICH rF KNO\VN 
TO l lHvl or;:_ HER i\rIUST HAVE MATERIALLY AFFECTED THE 
sr:TTLEMENT WITH THE DEBTOR.'' 

Dy plncing its initials llelow, City specifically acknowledges and conlirrns the validity of 
tile releases mudc above and the fact rhat City was represented hy counsel who cxpluined, nt the 
time or' this Agrcen1ent was made, the consequencc.'l of the above releases. 

l :'~JTlALS: City: 

2 .. N .If C1.lostng doc.s not <JLcur fc_)r any reason~ c:ach Party 
-;hull promptly deliver, or cause to he dellverecL lo the other Party all copies or any reports relating 
ro :my testing or olhcr impeclion nf the applicable property performed by such Partv m its 
n~spectivc ;\gents. 

2.9 Developer shall indemnify and hol.d harmless City :md 
it'' officers. agents, ilnd crnployec.•; from and, if requested, ;;twll defend them. against, any ;tnd all 
loss, cost. 1.bmage. injury, liability, ~md claims (as further defined below, "Losses") rn.·ising n1· 

rcsulling direclly or indireclly from \a) Developer's breach of ils 1lbligatiuns arising under rhi., 
.\grcemenL (hl ;111.y administrative. legal, l)r cquit<1blc action ur rm.Jceeding inslitutcd by ;my 
p1:1>;011 or entity nthcr thnn City clrnllenglng the validity of this Agreement, the Development 
Project. the Approvals and/or any linal cnviro!llncnwl impact rcrort approved or adopted by City 
in connect !on with the proposed Bxelwnge I'i'~msrn,:tion ta or 01 her net i.ons tnkcn pursuant 
i o C'EQ/\., or other approval.'> under fcder~li, state. or City laws relating to the Exchange Transaction 
or the Dcveluprncnt Project, (c) any relocation claims hy ;my 1~xisting tenant oi· (K:cupant relating 
i1! lilt;; City's acquisilion of tile Rcplaccml.':nt Property, Developer's ~icquisition of the 65 l Bryant 
S1rcet property, or this Exclwngc Agreement, and (d) any action taken by Ly nr Developer in 
:·urthernnce of this Agreement. or the Exchange Transaction, except to the extent that such 
indemnity is void or othcnvise unenforceable u1Hlcr any 1\pplicabk Laws, dnd except to the extent 
'.uch Luss is the result of i:y's gross ncg.ligence or willful misconduct. Such indemnity ;;hall 

wi1hm1t limitation. :\ltorm;ys' h;cs :.md Costs (tkfined below) and City's cost of 
investigating any cbiirts against All indcmnilications set. forth in Lhis Agreement shall 
,urv 1 ve its ration or Lerrni nation. 
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or shall mean uny and all c!nirns. demands. llabililies. danwgcs 
(including l'uresceable and unforeseeable t:1lnscqu1.:mtial damages), liens. ubligations, interest, 
injuries. penalties, fines. la\vsuits and other proceedings, judgments, and awurds and reasonable 
<:osts ~111d c:zpcn:>cs of \Vhatevcr kind or rntturc, known rn· unknown, f(wo;ccn or unt'oresccn, or 
< .. imtingcnt or otherwise, including, without lirnitntion. Attorneys' Fees aud C\)';ls, 

''.\Horneys' aml. t'osts" shail rm~an any and ~ill reasonable attorneys' costs, 
t:Xpe11s1:s, and d.isburscmcnts. including, but nor Umircd to. consultants' and experL witnesses' fees 
and costs, travel time and associated costs, transcript preparation h:::es ;md costs, document 
•.:\>pying, exhibit preparation, courier. postage. facsimile, long-distance and cornrnunicutions 
,'xpenses, court custs. nnd the costs and !'t!es associated with any uther legal. adrninislrntive ur 
:dternative dispute resolution proceeding, fees and costs a:-;sociarcd \Vitll exc:cution upon any 
Jlldgrncnt or order. c!l1d costs on nppeaL Fur purposes ot' this Agreement, City''., reasonable 
;Htorneys' fees shall be based on the fees regularly dwrgcd by private altonwys in San Francisco 
with. comparable experience notwithstanding City's use of !ts own illtorncys. 

2.W f~xcc:pt as otht:r'vvise expressly 
permitted by this Agrccnient, from the Effective Date until tile Closing or earlier tcnnin:ttion or 
this 1\grcemcnL neither Party, shatl enter into any binding lease or contrnct with respect to the 
1irnpcrty or construct nny improvements 011 the Property, without first obtaining the other P:irty' s 
prior, i.vriltcn consent to such action, which consent shall nut be unren:-;onnbly withheld or delayed. 

RTICLE 3: TITLE 

J.1 Permitted Title Exceptions: Cure of Defects. 

! a) Title to City Property: PcnniHed Title Exceptions. Al Closing, C.ity 
~;hall quitclaim interest in and to the City Property to Developer by quilclaim deed 
';ubstantially in the limn atttH:hed as (the "City Deed"). Title to City Prop(TLy 
:;hall be subjccL to (i) liens uf local rcul cslalc taxes and asscssmcms not yet due or payable: 
!iil ill1Y rc~qulrcd reservation of rights as determined by CiLy: (Hi) all existing exceptions 
:md t'ncumbranccs. whether or nm disclosed by a current rrcii1ninary tltle report or the 
public rt~cords or any other documents reviewed by Developer pursuant to Section 2_,l or 

~md any other exceptions to Litle that would be disclosed by an accurate and 
thorough invcstigc1tion, :survey. or inspccdon of the City Property; {iv) all items of which 
Developer has actual or cunstructive notice c1r knowledge; c1nd (v) such other exception.<; 
;is ~m: upproved by Developer at its sole discretion and will m!t affect the value or intended 
use of the City Property. All of :he foregoing exceptions to title shall be referred to 
<:ollcctivcly as ''City Property Permitted Tltle Exceptions." 

th) Tille io Replacement Property. Dcvclupcr shall convey to City by n grant 
deed or deeds, subsLrntially in tile form attached :is (the "Developer Deed''), the 
f(:c simple title to the Rcplan:ment Property, rrce and clear of all !kns, encurnbr:mces, and 
other title exceptions including kascs (recorded or unrecorded) ~111cl other contracts, 
whcllicr or not ot' record. except for (i) a lien for real property Laxes and as:1cssrncnts not 

due or payable and di) such other except inns as arc appnwccl by Ci Ly its sole disc:relion 



·will not :itlcct the v:ilue or intended l!Se ot' lhc. Rcplncctncnt Prr)perty r· 
Title i~xceptions''), 

Dd'ed. lJ at the t.lrnc scheduled for Closing. a Property is (i) :;ubjcct 
lo possession others, ni) subject lo rigbls possesc;io11 uthcr than those ul' Developer 
ur City, :is the case may ht:, or !iii) encumbered hy a lien, cncun1hrnm:c, cuvewmL 
ac,scssment, ca:,crncnt, !case, tax. or other matter t for n Clty Property Pc·rrnittcd Title 
Exception ur a Developer Property Pennltted Title Exception. or anything caused by the 
:h::(inn or innction of lhe acquiring Pnrty'l that would materi;.1lly allcct the 
.lcvclopment or use. of such property, as determined by the acquiring Parry al its sole 
discretion Defoct"), City or Developt~r, :1s the case may be, will have up Lu :;ixt.y 
r (1()) from the dale scl1cduled !'or Cl using to cause lhe rcrnoval \)f the Title Dcl'cct. 
The Closing will. he extended to the enrlicr of five (5l business day:.; ai'lcr the Title Def'cct 
is remm·ed or the e:\pirntion uf such t60)--day periud !"Extended Closing"). 

ists cH the date :~pecirfcd for the E,xtcndcd (Josing, unless the Parties rnutually ugree to 
t't ll'thcr extend such dale. the acquiring Party of such affected Property may by written 
!10tlCC to the other Party either (i) terminate this Agreement or no accept conveyance 
·;11ch arfectcd Property. H' the acquiring Party ucccpts conveyance ur such alTected 
Property, the Tille Defect vviJl he deemed waived but solely with respect to any action hy 
ihe acquiring Party against the other Party. lC !he acquiring Party does not accept 
nmveyance ot Lhe affected Properly and fails to tcrn1i11~1te this Agrccrncnt within seven (7) 

after the dare c:peciJied l'or the Extended Closing, or il!lY extension pmvkleci ahove, 
ither P~ll'ty rnay terminate this A.c:recrnent upon three (3) days' written notice lo the other 

if this Agreement is terminated under this Section, neither Pmty shall have any 
rurther 1·erncdics under 1his A!!recrncnt m!ainst the other Pnrtv with rcsncct to such 

> • .-' (~, ...' ; 

l<;:rrninallon nor any other rights or remedies, except for those llrnt cxprcs::dy survive the 
lt::rmirnition of this Agreement. 

J.2 At Clo.sing. t~ncl1 party will receive (al title i1t..,urance from 
:~:,crow (\1mpany, msuring good and marketable title of the Property to be conveyed to ~;uch party 

to this Agreement under ;m ALTA 01,,vner's form extended covcr;ige policy in amounts 
~'quivalcnt tu lhe appcaisal uf !he respective Property to he conveyed to such party referred to 
'····'·-O-'-~'···'~~, wi.th the tide policy robe issued tu City with respect to Lbc Replaccrnent Property (the 

Title Polky'') st1hjcct only 10 Ille Ci1y Property Pcnrnttcd Title Exceptions and the Litle 
pol icy to be issued lo Developer with respect to the City Propel'ty (the "Developer Title Policy") 
c,ubjcct only to the Replacement Property Pcrrnitted Title Exceptions. ~1s the case rnay be, and 
containing such cndorst2mcnts a:> such party may request, nnd th) a current ALTA survey l)f the 
l)mpcrtic:; in :1ccorda11ce \Vith the requirements uf City, Developer, and the Escrow Cornpnny. 

COl\lPUANCE; 

In the Spring 2013. City's P!anninq: Dq.Jc1rtmcnl 
<:urnmcnced llw Ccntr~ll SOi'V!!\ Environmental !inpuct Report R") for cnv\n>nrncntal 
review oi' a Central A Plan No. 20 l l. l 356E) ( The Property is 

wiLhin the Central SO~v!A Plan An:-a. The P:irties Ltnticipare th:1t the CSEJR will include 



ysis ur potential uses uf the City Property and will include zoning and. development controls 
.tpplicablc to tht: City Property and adjoining parcels. City nmy 11ul transfer !he Cily Property 
under this Agreement and neither the Closing nor the Exchange Transaction ~;hall occm until. any 

all Environmental Review n:;qui1\x! by CE:QA other Applicable Laws ls compktcd :md :ill 
required approvals h<.\sed on such Envin.JnrnentHl Review :rnd on public review have been 
ob1ai11ed. Despite ex.erntion of this 1\greernent. the Closing and consu1nnmtion of the Exchange 
Transaction shall he dependent upon further City Approvals and actions after completion uf the 
Environmental Review process and on other public review and hearing processes. ;\cling in its 
regulatory capacity, City \Vi!l review and consider the final environmental documents rclming to 
the proposed Exclwn g1.c Trnn.'iaction before deciding whet her to approve the E;:xchangc Transaction, 
including:. without li.mitntion, the Closing, any associated rezoning, ;\'!unicipal Code or General 
iJ!:in amendments, or other matters related to the proposed Exchange Transaction. including 
!he SFPUC t1nd Bo:1rd uf Supervisors. will retain the sule and absolute discretion to: (a) make such 
!ntxlifications to the: proposed Exchange Transaction as ~\re dccn1ed ncccssury to mitigate 
;ignificanl impacts identified in the Environmental Review; (h) scl.ect other reasible alternatives 
l.n avoid sud1 impacts: (CJ hal:rnce the benefits ngui.nst unavoidable ''ignil'icant irnpncts prior to 
tukin~ final action if such significant impacts cannot otherwise be avoided: or (d) determine not to 
proceed with the proposed Exchange Trnnsaction based upon the information µcnerated by the 
cnvirnnrncnt~li review process. 

11· ( x) the CSE IR or any other environmental document analy1.lng thG Exclwngc Transaction is not 
<i.doptcd and approved as required by Applicable Laws un or before March J L 2019 or (y) as a 
l\;sult Dt the Envirnnrnental Review nr mhcr public <ipjmlval process, there are ~my proposed 
1rwterial modifications to this Agreement or other trans~1ction documents that are not acceptable to 
the Parries 1tt their respective sole discretion, then, except as utherwise expressly provided 
regarding Ll1e payrncnt ot' the PrG-Agreen11:nt Costs, Environmental Costs U;ubject to the 
F:nvironrncntal Cost Limit) and Trnnsacllon Review Costs !subject tot.he Cost Limit), allot which 
<lhlign(ions shall survive the termination of this i\grecrnent), th.ere shall not he dcerncd to be any 
umlcrstanding ot the Parties to proceed with the Exchange Transaction and either Party may 
terminate this Agreement upon delivery Df written notice of such t:enninalion to the other party. 

4.2 Developer will retain discretion not to proceed 
wilh the Exchange Transaction unless. 011 or prior to March 3 L 2019, City ndopts zoning controls 
:ind Lkvcloper secures any other approvals, entitlements, or aurhorizmions rrnrn C'iLy or any other 
guvcrnrnental entity withjurisdiction (whether as part of the CSP or otherwise), i.ncluding the Park 
Fee Waiver. \Vhich rnning conr.rnls, t1pprnvals, entitlements, or authorizations tcollectively, 
"Developer Approvals") have become hnal :111d non-appealablc, that will perrnit a l'irst phase 

ing ol' a rnininrnm of 710, 187 square tcet of office at the Development Project Area to 
ptlJCeed by March 3l.2019. [f. prior to the earlier the Closing or Marcll 31, 2019. any Developer 
,\rproval is denied 1>r granted with conditions, environmental mitiguLion measures. alternatives. 
i 1r modi ficarions or if there is any rnodificarion to the Exchilnge Tnmsaction under Sec lion 4. I 
tbovc u11acccptahlc to Developer in rhe exercise oL' Developer's sole and absolute discretion. 
Developer may lcrmi1rntc this Agreement (together with all other obligations 1)f the Developer 
referred to herein) after exercising rc<isonablc efforts to remove, :in1el im~1te, or otherwise address 

cunditions, measures. alternalives. ur modiricat.iuns: provided thal Developer's ubligation to 
pay. m reimburse fur <111 uf s Pre-i\greement Costs t if not previously paidL 

mental (\JSts \if not previously paid and subject tu lbe l'.nvironmental Cost LimitJ and 



Transact ion Review Costs (if no! paid <rnd s11bject to I 11(~ Limitl, incurred pdor tn 
date such 1erminalion shall survive such termination. 

5: 

S, 1 Developer repn:s(:nts and 
[~ffccti ve Date and as o t' the ng Dare; 

(;.\) To Developer':' cict.ual knowledge, there arc no violations of m1y material 
.\ppiicnh!c Laws with 10 the Repbcerncnt Property, with respect to any 
violations Df Envin.inrnental Laws (del'ined below ln :;?cction 5.](j)) that may 

to lhe Replacement Property, 

On or he!'ore Lile Reference Date, to Develpper's cicLtial knowiedge, 
Developer lws delivered tn Clty all of 1he Replacement Prnpeny Documents, which include 
~ill n;;!cvant documents and material information pertaining to lhe physic;il und 
1.·nvirornnen!al co11dition and operation of tbe Replacement Property in Devclope1"s 
l'osst~ssion as of the Reference Date. Developer shall notify City should it acquire rclcvnnt 
docu1ncnls or mntcrial information pertaining to the physical nnd L:nvrn)rnnental condition 
dlld operation or' the Replacement Property between the Reference Date and the 
Date. 

To Developer's actual knowledge, no document or instrument furnished or 
tu be furnished by Developer lo City cont:.iins onvill ,:ontain any inalerial untrue statement 
qr will omit a rnutcrial fact that would make sui.:11 docurnent or instrwncnt mi,;lcading in a 
111atcrial rnmmer. 

To Developer's actual knmvledgc. there are no (i) c:1sernents or rights u!' 
'vav that are mit of record with respect to the Rcplm::cmcnt Property, Iii) disputes wrth 

to the location of the boundaries or lhc Replucement Property nur any clain1s or 
actions involving Lite lrn:atiun or any boundary ex.cept: as disclosed in the ,\LTi\ :;urvcy 
described in nor (iii) cncroachrrn::nts onro the Replacement Propcrtv, and any 
~.truuure on the Heplacerncnt Properly does not encroach on tu any neighboring lund except 
~is disclosed in the ALTA. survey described in'''··"·"·-'··""'' ...... ,:...,_,,,,,; 

i el l'o Deve!,)per' s actual knowledge, Developer owns the Replacement 
tor shall own the Replncc:mcnl Property at Closing), witb full right ro convey the 

·c.an1c, cin(L except for Developer ob.ligations pursuant Lo this Agreement. Developer has not 
:~ranted any opriun or right of first l'cfusal or first opportunity to any other person or entity 
lo acquire :my interest in !he Replacement Property. 

d') Developer has nol: instituted, nor hccn served wilh proc\;ss with respect In, 
:my 1•c1](.ling litigation wrth respect to the Replacement Property and. to Developer's actual 

nowledge, !hen~ is no litigation threatened ;i:winst Developer with rcsnect to the 
Replacement Property or any b<tsis therefor. 

! i~) l'n Dl:vclopcr' 'i :icl uu l know lccb;c, at lhc l irnc ui Chisi 11g, C'\cepl for matters 
<11· n:corcL there will be no outstanding wri1lcn or ornl crnHr;icts made hy Developer 



:ipplict1blo to Lhe Replacement Property that have not been fu 1 ly paid for und Dev(:lopcr 
';llai l cause to be d ischurged all 1ncchank:s' or matednlmen' s l icns arising from any labor 
1)r 1mt.erials furnished lo the Fteplacernent Property prior to the tirnc DI ng. 

( h) Developer is an t:miry duly organized and idly ex isling under the laws 
'ii' the State o!' Delaware ~mcl in good standing under the laws the Slal8 of Del<iware: tills 
,\grccmcnt :ind all documents executed by Developer that me to he deli vcrcd to City at the 

ng arc, or :it the Closing will he. duly authorized, executed, and delivered by 
Developer. or al the Closing will be. legal, valid. and binding ubligalions of such party. 
cnl(lrccahlc a~rninst such pany in uccordance with their respective terms. nnd arc. or ut the 
C'losinµ will be, sufficient to convey good and rnmkctable tide (if they purport tD du sol. 
Cltlll du not. and at the Closing will not, violate any provision ol' any agreement or judicial 
nrdcr to which such purty is a 11mty or to which or the Replacement Pwpcny is subject. 

(j) To Developer's acrna! knowledge. Lhcre arc nm any known lfoz,irdous 
\Lltcrials 1defined below) at. un. or in the Replacement Property. except as cHsclosed in 
!he Replm:crnem Property Documents; 

As u:-;cd in this AgrcerncnL the term ''Ha:rnrdous [\fatcrial'' shall 1.nean any 
rna1criut that. because of its quanti.ty. concentration. or physical or chemical characteristics, 
is deemed by any !'l'.dcmL slctlc. or lucal governmcntul uulhority lo pose a present or 
potential hazard to human health nr safety or to the environment ''Hazardous Mutcriul'' 

without !imitation. any rnuteri;.il or substance defined ns a ''hazardous substance,'' 
1,11 ''pollutant" or ·'contaminant" under the Comprehensive Environmental Response. 
\'urnpens;.nion and L.iability Act of l 980 ("CERCL;\", also 1;ornmonly known <ts 
·'Suoerfund" l:i\.v). as amended. r42 U.S.C. Sections 960 I ct scq. l or undl!r Section 25281 
,.,r 25316 of the California Heu Ith & Safety Code: any ''h~i:rnrdous waste'' as defined in 
«,),~ction 25117 or I istecl under Section 25140 of !he California Hcallh & Sal'ety Code ( :tl I 
u[' :such laws arc collectively referred to ns ''!foviromncntal Laws"J: any asbestos and 
:i:~bc~.tos containing materials (whether or not such materials arc part of the strncturc of any 
'.::<.is ting i mpruvemcnts on the Property, any improvements to he constructed on the 
Pmpeny, ur arc naturally occurritH_:! :;ubstanccs on, in. or about the Property): and 

rolcurn, including crude oil or any 1'rnction, and rrntural gas or n<Hllrnl gas liquids. 
··Jhtzarch)Us t\fotcrial" shall not include any material used or stored at tile Property in 
llrnited quamicles and required in corrnection wilh tlle rr.iutine operation and maintenance 
111' the Property. if such use and storage complies with all i\pplicablc Laws relating to !lie 
use. storage, disposaL ancl removal of such material. 

Developer is not a "i'oreign person'' within Uie mt::ming of Section 
I 1·15t!'l(3) ot' the F'ederal Tax Code aml Developer is not subject 1.0 withholding under 
Sec:tion 10662 of the Cnlifornia R8w:nue and Tuxation Code. 

Developer has not been suspended. by or prohibited from contracting with. 
:uiy federaL state, ur local governmental agency. If Developer has been so suspended or 
prni1ibitcd. from contracting witll any governmental agency, il ~,hall immediately notify tile 
City nl' :;;ime ~l!Hl the reasons together with any relevant fucts nr infonn:1Lion 



City. such suspension u1· prohibition may result in the lcnninution or 
:-.uspt:nsion of this ;\grcernent 

(!) Tu actual k11mvlcdge. it knows of no facts nor has Developer 
I ailed 1.0 disclose ~my r:.1ct that would prevent City from using the Rep!nccmcnt Pt'Oj)t'rty HS 

ccmrcrnplutcd by this Agreement. 

For the purposes of :mch representations. the phrase "Devcl.oper's actual shall 
mean, at the time of the applicable representation, the actual knowledge ot' C~td Slrnnnon, who 
:.;crvcs a:-; Developer's Senior Mnnaging Director. 

52 City represents and \V:trrams to and 
1;1w,crnrnts with Developer as of the El'fcctivc Date 1exccpt as otherw1sc indicated bclowl and as or 
lhc ('losing Date: 

(a) To C'ity's actual knowledge. there ;ire not now. and at the time of' the 
Cl~l:;in!,!: will not Lie. any vitibtions fli' ;my materi:.ll Applicable L;iws with respect to the 
City Pt·opcrty. e;.zcept with respecl to any violations of i2nvironmcntal Laws that m;iy c:xist 
'vi th respect to the City Propcrtv. 

Tu actual knowledge, no document. or instrument furnished or to be 
i'urni~;hed ('ity Lu Developer contains or will comain any material untrue statement or 
\viii omit a material !'act that would nwke such dornmcnt or instrument misleading in a 
marcriul tn~rnncr. 

(c) 'To City's actual lrnmvledgc, there are nod) easements or rit~hcs uf way that 
;H\~ nm ut' record with rc!'pcct lo lhc City Property. (ii) dispules with regard to the location 
11t' the boundaries of the City Property nm any claims or m:liuns involving lhe location or 
iny i1ouml~1ry except as disclosed in the ALTA survey described in nor (lii) 

cr1croaci11ncnts onto the City Property, and any :;rructure on the City Prnpcrty does not 
c'ncruach onto any 11eighbnring Lind except as disclosed in the ALTA survey described in 

s actual knowledge, Citv is the owner of rhc City Property, \.Vilh 

Cull right to convey the sumc, amL except for City's obligatluns pursuant to this :\gn:crnem, 
City has nut granted any option or right of l'irst rcfm:al or t'lrst opportunity to any other 
person nr entity to acquire any imeresr in any the City Property. 

{cl To City's aL:tua! knowledge. City has not instituted, nor been served with 
with respect to, any pending litigation \Vith respect to the City Property and rh1;re 

1~; no lirigatiun threatened :igainsl City with respect to the City Property or :my h:1sis 
t IKrct'or. 

(f) To s actual knowledge. at the tin1c ng. c:<.ccpt for matters of 
1ccurd, ihcrc will be no outstanding '.vrittcn or rn«tl cuntrncts made by ty t'or any 
irnpruvernents on the City Property that have not been fully paid ror :md City shall cause 
lo he cli:ichmgecl all nulices 1ir :,irnilur cncumbra11ces arising from anv labor nr 
l!l~llCl'i<llS rurnishcd ro the City P1·opcrty prior[() the lime ol' ClositJg, 

3 l 



(g) To City's actual knowledge, City controls access tl11·ough rhe rnet:il 
the boundary between the City Property and the City Premis~:s ttllc "Gate") 

and City maintains nll remotes, keys. and other devices providing such access through the 
Cate. Upon the i\foving Date, Ly sllall provide Developer with nll keys, rcmutes and 
othi:r devices related to tl1c Gate in posscssicm and discontinue any use of the Gnte 
l1y or any its Agents and relmcd parties. 

Tu s aGtual knowledge. City is the sole user of Gate and no third 
including withoul. Ii mi lat ion, the owners 645 liryant Street (Block Lot 

il5 l), have access m use oft he (),\te. 

tD To City's actual knowledge. lhcre is no iirniLation on City's ability Lo 

remove rhe Gare and City has complete and absolute control over the Gate. 

ij) City's actuul knowledge, there are nut now, ~md al Lhe 1irne oC the 
crosing will be, no known r!azardous iVfatel'ials ar. on, nr in the Ciry Property. 

Fur the purposes of such representations. Lhe phrase "City's acLUai knowledge" shall mean. at the 
tinic ot' the applicable reprcsemation, Ll1c :.tctual knowledge of tlte SFPUC's Deputy G1.;~ner~tl 

\fanager fv!k:hael Carlin. 

Developer, on belrnlr of i lself and its ~;uccessors and 
t:ssigns, shall indemnify, defend, and hold harmless City, its agents. and their respective :rncccssors 

;ind assigns frorn and against any and all. Losses. c:xcluding consequential or punitive damages, up 
to and including an aggregate amount of Two Hundred Fifty Tlmusand Dollars ($250,000.00l to 
the e.'\.lcnt resulting l'rom any intentional or negligent breacb of Developer's representations or 
1..varr<rnl.ies s(;t forth in Lhis The icm:going indernnil'ication ~hall survive lhe Closing or 
:u1y tcrminaliun of this Agrcemeiit [rn· a period of twelve i l 2\ months . 

. (Jtv's Indemnitv. City, on behalf of itself and its successors and ussigns, ~1l1~tll 

indemnify, defend. and hold harmless Developer, its ugcnts, and their respective successors and 
from and against any and all Losses. excluding consequential or punitive darnages, up to 

.ind including an aggregate amount of Two Hundred Thousand Dolll1rs ($250.000.00) t() the 
c;(tClll rcsulling from any intcntion:ll or negligent breach of City's representations or wurr:mties 
"ct forth in this The hircgoing inde1nniJic;11ion shall survive the Closin~: 1x any 
krrnination uf this Agreement for a period or twelve ( !2') months. 

;5,5 California law requires sellers to disclose to 
buyers the presence or potential presence or certain Hazardous i'vbtcrials. Accordingly. euch Patty 
Is hereby advised that occupation of \he other Party's property may lead to exposure to lfazardous 
\forcrials such as, but not limited to, gasoline, die.sci, and other vehicle fluids, vehicle exhaust. 
11ffice mainternmce fluid:.;, tobacco smoke. mctlmne. and building 1nateriuls containing chemicals, 
~uch as l\irmaldehyde. Dy execution of this Agreement. t~ach party acknowledges that the notice" 
wd wmnings :->et rorrh abuve th0 require me ms nf California Health and Safety Code Section 
2SJ59.7 :i.nd related statutes. 

'; : ·\ ~ \ I >1 <it ' "l. \.\ \. \ ! . '1 ' • : :, 1 ;. i .' i \ I ) 
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City's obligation lo accept the Replacement Property, (:onvey the 
, trnd 01 !Jcrwise perform its obligations with respect to the Exchange Transaction wi I l he 

ro rhc saii.st':1ction of the following conditions u Condition Precedent"), :\s 
1.ktcnnincd hy Cily al its sole and absolute discretion: 

ta) Review of Survey and Title. City's an;cptancc 01· the FZeplaccmenr 
Prupct'ty :.;hall be subject tu City's nnd Escrow Company's review and acccptunce of a 
i:urrcnl ALTA sm·vcy or, at Cily's discretion, a current CLTi\ survey, of rhc Rcplaccmcn1 
Pnl['(~r.ty and any and all other documents relating to title not previously disclosed and 
r·cvie\ved pursuant to »vhich \VOuld allow Escrow Company to issue to City the 
Cilv Title Policy described in above. 

Review of !{~;placement Prorwrty. City's inspection, 
invesligaliun. review. and approval of the mcchankaL physicaL and structural condition of 
1 lic Replaccrncnt Property (including any issues re luting to the presence ol' lwzardous 
rnmcriais on or about the l\cplaccmcnt Property). The Replacement Property shall he free 
c•C users. tenants and other occupants. 

(c) Cm11pliancc. City's con1pliance with Jll Applicahlc Laws, 
including. without limitation, CEQA and City's F~nvironmcntul \)tmlity Rcgululions tSan 
Francisco Administrative Code: Section 31) as described in Scction 4.1, and the granting of 
idl Approvals. 

td) ;\pprnval by CHy's SFPUC, Board of Supervisors. and SFPUC 
J[!prnvcs this ,,\grccmcnt m1d. uJter the cumplclion uf all Envlninnll;;ntal Review related to 
tile Exchanf!e Tr:.insnction, City's !Joard of Supervisors and Mayor. at their respective sole 
zu1d absolute tliscretiun, bv cnactrng an appropriate resolution or ordin;rncc (the "Closint~ 

uthodzation 1\ction") npprove the Exchange Transacl ion, the (]using, and any other 
:i~!rcerncm, ins!run1cnl. or m:1ttcr rdating to the proposed Exchange Transaction that is 
~;uhjcct to uny such approval a;.; required by applicable law. 

(•;) DcfauHs, No event of default (or event which, upon the giving of notice 
ur 1hc p<t'osage of time or both, shall constitute an event of defaulll under this /\grecn1ent 
:,hall exist on the part of Developer under this Agreement. and each ot' Developer's 
1·cprcscnrntiuns and warranties under this Agrccmcm shall be true and correct in all material 
respects. 

in ,\pprnved Final Plans aml Budget. i'vlutual delivery and signed approval 
1he !~\mies of the Approved Final Pbns and Budget and the HP Tank Plans, 

(J.0 Developer's Performance. Dcvc!nper shall have pcrforrncd ail ur the 
under thi:,; Agreement ii is required to perform on rn· hc!'orc !he Closing, 

i11duding, \vithout lirnitalion: 

!l'\ ,\):.!! \!1\111 ( ! {);\.\ li! \I\ 



depositing into Escrow nny sums required to be paid hy Dc:velnpcr 
under this Agreement and an FSA (dcCinctJ below in approved by 
Ci 

(ii) issuance to Developer of all Construction Approvals, completion of 
ihc Developer''; Work in accordance with all Co11sl1T1ction r\pprovols, and the 
:.klivt~ry a final Cc:rt.ilicate of Completion and a TCO: 

\ ,:ither (A) delivery to Ci Ly ul copies ur all documents ur instrumcnrs 
tli.:tl constitute the Repluccmcnt Property Lease in a form approved by City, each 
::xecuted on behalf of K.ilroy, as lessee, and Developer, as kssor, cll1cL ii' requested 

( an assignment acceptable lo of all. of Developer's rights and 
ull!igations under c~1ch document Pr instnnncnt that constitutes a pmt or the 
Rcpluccmcnt Property Leas(~, together \vith a \:onsent to ,;,1ch such assignment 
,~,,ecuted by Kilroy if n:quirecl by City, m (Ir) approval of the SFPUC's 
Cumrnission uf ! he form and cnforccabi tity of an Al tcrnatc Revenue Source 
.,1ccepral.11e to the SF,'Ptrc:'s c:ornn1issic)n\ acting nt its sole discreticn; :tnd 

\iv) 
Developer. 

(klivery of a Temporary lnstrumenL executed nn hclrnlC of the 

th) Reimbursement Documents, The Parties shall have mutually executed 
and delivered r.he hnal Reimbursement Docun1cnts as set forth 111 :?.~x:tion I . .'J\(]'). 

Ii) City TiHe Policy, The Escrow Company shall be irrevocably committed Lo 
issue Lhe City Title Policv at Closing on payment by Developer of all required premiums . 

• t:-; scr forth in ''·"'"""'·'··'"'-C-"'"'. 

U) Lack of Proceedings or Litigation Regarding Replacement Property. 
There shall he no pendirnr or threatened (i) condernnaLion. envinmrnental. or olher pending 
',!ovcrnrnental proceedings with respect to lht: RcplaccrnenL Property rhat would materially 
;md ddverselv affect s use thereof or (ii) litigation atlecting the Replacement Property. 

r k) No Material Adverse Changes. There shall be no material adverse change 
in the condition of the Replacernent Property from the Effective Date lo lhc Closing Dale, 
miless such change results solely from the acts of City or its Agents. 

fJ.2 Each City 
C\JrHlition [lrcccdent is intended solely For City's benefit. ff any City C()ndition Precedent is not 
satist'ierl by the Closing Date or by the date otherwise provided above, at its ,'iole election and by 
written notice to Developer, City rn~1y extend the date for satisfaction of the condition, waive the 
condition in whole or pan, conditionally wai.ve the condition in whole 1>r in part, or lcrmirrnte this 
,\gccemcnt. j\utwithsnmding anything to the contrary in the foregoing, ii' any such conditional 
\Vaiver is not acceptable to Developer, at its sole discretion, Developer may reject such conditional 
waiver, in which event lhe original City Condition Precedent shall remain effective. ~mu if not 
,,ltislicd. shaH cnlit!e (;il.y to tcnninate lhi;'I Agreement. lf City ciccts tu so tcrmmate rhis 
i\c:rccnwnc, then upon any such termination, neither Party :ilwll have any i'urther riµhts 1w1· 

\:hi hereunder except fm lhnse liltll: y >u1·vivc tcnninat:irm of this 1\grecrnent. 

!)',.\·· 



including, wil!10UL lunitution. Developer's ig~ttion to pay, or reimburse City. for all of s 
Pn>Agrcernent Costs I if not previously paid), Environmc11lal Cosls I if not previously paid and 
:ubject to the E11vironrnenta! Cust l)mit) and Trn.nsC<ction Review {if not previuusly paid 
:md subject to tile Cust Lirniil, incurred prior ro rhe date of such termination. 

velnper shul.1 eoopenHe with City and do all acts as may he reasonably 1.·cqucsted by City 
11) fulfill any Condition Precedent, including, without limitation. execution of docurncnts. 
~1pplicatiuns. uc permits. Developer's repn::senlations and warranticc; to CiLy shall not affected 
()r· rch::ased by City's waiver or i'ulfillrnent of any Condition Precedent 

Devell)per's obligation ro convey the 
l? .. cplaccmcnt Property, accept rhe Ci1:y Properly, and othenvise pcrforn1 its obligations with 1\:specL 
io lhc Exchange Transaction (nlllcr than Developer's obligation to pay, or rcimbmse City, for all 
A' s Pre-Agreement Custs, Envirunn1cntal Costs (..;ubject w the Unvironrne11tal Cost Limit) 
:uid l'ransaclion Rl~View Costs \subject lo the Limit) pursuant Lo Lhis Agreement) wili !Jc 
:ubjecL lo ilw :;arisfnction or the following conditions leach, a ''[kveloper Condition. Precedent"). 

Developer Jt its sole and absolute discre1i1m: 

(a) .Review ol:' Survey and Title. Dcveloper·'s acccprnnce ot. lhc City Property 
:;hall subject to Devcl()per"' and Escruw Compuny's rcvicvv' and acceptance of a current. 
i\LTA c.urvcy ur, at Developer's discretion, a current CLTA survey, of the City Prupcrty 
( ;1t Develuper's ,:ost) and any and all other docurnents rebLing lo title not pnwiously 
,fr;cluscd uml rcvicVh'.d pursuant to .2.cctj_s:lll 2.2, which would allow E;;scrow Company to 
i~.suc to Develope;r the Developer Title Policv described in nhove. 

(h) Review nf Physical Condition Property. Developer's inspection, 
in vest igat ion, review and :tpprovul of the rneclianical. physical. and stn1cturnl comlitio11 nf 
il1c Cily Property \including any lssues relating to the presence of lrnzard.ous materials on 
<ll' about the Rq;laccment Property). 

ic) Complla11cc. City''.> compliance with ull Applicable L<tws, 
includin~, without limitation, CEQA and City's Environmental (.)uality Regulations !San 
I :rnncisco 1\drninistrative Cude Section 3 l las described in and ihe granLing of 
all Approvals ... 

( d) Approvni hy City's SFPUC, Board of Supervisors, and J\foyor. S 
:11 ils :->l>ic and :1bst1lute discretion. approves this i\grecme11t and Citis !Juard nf 
Suncrvisnrs :.rnd M.ayor, ~ll their sole and absolute discretion, approve (he Central 
SOi\11!\ Plan. and adopt 01· enact the Closing Authorization AcLkin and thereby approve this 

nc~nt, and ~my other :igrecmen t, i nstrnn1cnt, or matter relating to the proposed 
Exclrnngc 'fr;ms;u:tion Llrnl is subject t.o ;my srn:h approval us required by applic:iblc law. 

\e) Approvals. Developer shall 1i~1ve \lblained llie Developer 
Is as ';et J()rth in .c .• c ..• c,"-'-'··'-'-'-'--=""' Including the Park Fee Waiver, 

{fl of Compliance. Dcvc loper shul I have obtained ihe C'ert i ficate 
a:; <;et forth in ;c:_::cocc:._c'-"'-~~.2.· 



i Reimbursement Domments. The P~inks sllatl have rnutually c.«ccutcd 
:111d delivered. the final Rcirnburscmcm Drn:urnents els set fnnh in Section 1.5(d). 

th) Construction Approvals and TCO. Developer has nee! nll 
Construction Approvals ancl a TCO. 

f D Ctty's Approval and AccepHmce of Property or 
.\He.mate Jkvenue Delivery to Developer n!' City's written approval and 
.tcct.'plancc or either a Rcplw.:t:rncnt Property Lease or <Ill ;\ltcrnalc Revenue Source. 

,\ssignment of 1 Bryant Lease. If, pursuam lo Sect.ion l.6(b J(i) above, 
Lkvcloper has required CHy lo 'tssign to Developer its interest in the l Bryant Lease. 
'.:ml Landlurd bas granted it& written cons<:nl: Lo such assignment and a complete release nf 
;dl of CiLy's obligations under lhc 651 Bryant Lease arising or accrning ;tfter the date of 
,;ud1 assignment, delivery of a fully executed copy of such assignment and a fuily executed 

of :-;uch release. 

6.4 Each Developer Condition 
Precedent is intended solely !'or tile benefit Developer. If any Developer Condition Precedent 
i:,: not s:.itisfied on or before (he requirocl completion date specified therefor (or by the date 
\)r!lerwise provided above or as such date may be exlended as permitted hereby), at its option and 
hy wrilu:n notice to City, Developer inay extend tile date for satisfaction of the condit.ion. waive 
the condition in whole or in part or conditionally waive in whole or in pate in writing the condition 
11rcccdent or tcnninatc this Agrccrncnt:. Notwithstanding anything to the contrary in lilc foregoing, 
ii. ~my such ccmditlmrnl WiliVer is not acceptable to City, at its sole discrctiotL City may reject such 
L'ill1ditional waiver. in \vhich event the original Developer Condition PreceJenl shall remain 
,::t'fcc1ive, and if not satisfiecL shall entitle Dcvdoper to tenninnte this i\grccrnent. lf Developer 
(kcts to sn terminate this Agreement. neither Party shall have any 11.mher rights ur obligations 
hereunder cxc<..:p!. l'ur those lhuL e:q1rcssly survive tile lenninaticm ol' lliis Agreement, including. 
wi!hout limittition. Developer's obligation to pay, or reimburse City, l°<ll' all of City's Prc­
.\grccmcnt (\ists (ii' not previously paid), Environmental Cosls (it' not previously paid and subject 
lo l he En vi rnrm1cntal Cost Limit) and Trnnsc1ction Review C'osts (if not previously paid and subject 
to the Cust Limit), incurred prior to the date of such tcnninntion. 

During the period commencing on the Effective Date 
tlmJu2h and ending un the Closing Date, slrnU promptly deliver written notice to 110tify 

1f City becomes aware of or receives notice of any actual or thremcned litigulion with 
rn Lhe City Property, any violation any ;\pplicable Laws affecting or related to the City 

Pnipei-r.y \except with respect to any violations of Environrncntal Lrws that may exist \Vilh respect 
to the City Property), or any uthcr material adverse change in the cundition of the CiLy Propel'ty. 
Such notil'icutiun shall incluJc oil 11wlcrial t'acts knmvn by Cily rdative to such mnttcr. 

During the period cotnmcncing un the Effective Date through ~mu ending un Uie Closing 
Date, Dcveluper shall promptly deliver written notice to City if Developer becomes aware of or 
:cceives JHltice any acrnal or threatened litigation with respect to the ReplaeernenL l'ropcrty, any 
1.·inlation ol' any ,\pplicable Laws ar'fecting: ur related lo the Heplacemcnt Pmperty texccpt wiLh 

to any vinl:1tions ot' E11vironn1cntHI Laws tlwt may exist with respect to rhc ty Prnpel'ly), 



,_Jr any ulher 1rn1terial adverse change in the cornliU011 of' the Replacen1etH Property. Suell 
11ntifieation :;ha!l include all rnaLeri:il known hy Developer relative to such matter. 

E 7: 

7.l Subjccl tn lbe satist~1ccio11 of :di cunditions In this 
1\:;reern0n1. including the enacting by of the Closing Authorization Action, shcl!l 
if!C:rn the consummation, ihrough Escrow Company, or the Exchange Transaction pursu~im l.D the 
:e:rms ;md conditions ol' this AgrcernenL on a business day rnut:uully agreed upon City nnd 
Developer us the ('losing Date but in any event no latc1· than thirty (JO) days after tho rece.lpt hy 
Dcvclope1· of the Ccrtific•1te ot' Compliance referred to in Section I ,5, as such d~ltc may he extended 
Crom li1.nc to time wi1h the written consent of both Developer and ("Closing Date''). All 

shall be delivered in cash and irnrncdiately available funds to Lhc Escrow Company by the 
,_. uf busi.nc:~s on the h11sincss day that is imrncdiately prior to the Closing Dale. 

At m beCore tile Closing, shall 
deposit 1 he following: items into E~;crow: 

(al :he City Deed. duly executed and acknowledged by ty and conveying the 
City Property to De.vclopcr (or to Developer's alfiliale norninee, which is hereby approved, 
<!i. to Developer's nOIHllfil\nte nominee, which is subject to City's reasonable upprnvul) 

to the City Property Permitted Title Exceptions: 

:1 ccrtirtcd copy of the CLDAA Resolution; 

(t) C(:1tihcd copies of the Closing /\uLhorization Action and any Dlhcr 
n:sulut:ion, urdinam:c, or other approv<:ds i,>;sucd City's Board of Supervisors and Mayor 
:is n;quirc;d pursuant to 5:ketio11 6, I (JJ; 

! d) loXCCUted copy of the Ccrti ficatc or C)mpliance; :ind 

tuJ Such 01her instruments as are reasonably required by the EscrO\V Company 
'··r l)t hcrwise required to effect the Closing in accordance with the terms •)f thi,s Agrccrnent. 

7.J De12osit of Documents and Ca.sh by Developer for Closirn~. AL ur before the 
ing, Developer shall deposit the l\illowing items into L:;crow: 

i a I Ille Developer Deed, duly ,;xeculed and acknowledged Developer and 
the Repl:.1cemcnt Property to Cily c;ubject to the Developer Property Pcrrnitt1:~d 

Titk Fixccptions: 

:ll1y lunds, dclivcrccL in cash, that Developer is rcquinxl Lo deposit inlo 
E_~now in accordance with this Agreement, including, without limitation: 

;tn ~ipprovcd bv 

'i ·~ " I >,1 If'!\ i ! I ) \ \ ' ,,! '"· i ·: ~ ! ! • i \ l i 



( iil any Developer Lease Payments payable to Landlord at or before 
pursuant lo if ;1pplic:ihle, in connection 1.vi1h 1 he tennination 

id' the (JJt.J Uryant Lease; 

(iii) miy Cily-invuiccd and unpaicl Prc-Agrccrncnl Costs, Euvironmcntai 
Costs 1subject w the Environmental Limit), und Trnnsaction Review 

to the Cost Lirnit)~ 

IV) 

iiclow)~ :md 
nl l transl'er taxes 

any pcu-rnlcd rc;d property taxes pursuant tn 

11_:) Such other in::trnrncms as are rensonably required by the Escrow Cumpany 
01· utherwise required to cfl'cct Closing in accordance with the terms of this A.grccrnenL 

renml in the Official Records the t'oflmving instruments in lhe l'tillowing 
order of rcconling: (i) ccrtil'ied cnpics of the CLDAA Resolution. lbe Closing 
,\uthorization Action. und any other resolution or ordinance issued by s Board of 
Supervisors and ivlayor 11s required pursuant to :?_~_c;_tigrtfd(d), (ii) the City Deed, and Oii) 
i.11c Devdopcr Deed: and 

(b) issue the City Title Policy to City nnd the Developer Title Policy lo 

Dcvelorier. both at Developer's 1:xpense, 

Cnks:' 1he Parties oLherwise expressly ugrce in wrillng al or prior to the Closing Date. as 
all pre-conveyance conditions nf Lil\~ Putties with respect to c<idi Property shall be 

deemed satisCied CH' waived by the Pnrty or Parties benefited by such condition. 

7.5 

la) Generally. Developer will pay at Closing the f\lilowing cm,ts r·Closing 
· (i) all premiums and associated costs for the City Title Policy and Developer Ti tie 

l)1llky, (li) all survey cnsrs, (iii) escrow costs, nnd (iv) all recording fees arising out of any 
of the l::'.:x:change Transactiun. 

(h) Transfer Taxes. Developer shall pay the transfer taxes appfic~ible ::okly 
10 the Prnperty. Only for pmposcs ot' lletcrrnining city nnd county trnm;fer lH.x.es, and 
110t\vi1hstcindi11g llm !'air market value determination nl' the Replacement Property w; 
,·:ilcubll~d in :1ccrm:luncc; with ~)(~<::JiD.lLl:!.Ll2.L the consideration \)(;ing paid by Developer in 
>:onnection with the Exchange Transaction shall be deemell lube equal lo ihe !'air market 
v~i!uc ui' the City Property as deterniincd in accordance with ,~cctiQ11_Lc[(_<;)_l. Tu th,: extent 
:he actual r~1ir market value of the Replacement Prnpeny as determined in accordance with 

exceeds the !'air market \:due of th(:~ City cis dctcrrnined in 



;1ccol'dance with $s'.!,'.H~m_LdL1l, such additional ~UlH)trnt ~dutli be deemed a gilt. credited to 
C'ily at Clusing and nm to docunmntary transfr~r tax. Developer shaLl have no 
ubligation to the trnnst:cr taxes, if any, applicable to the Replacement Property. 

7Ji l{eal property taxes and l)lhcr nonnal uper~tting t:xpenses will 
prorated <is of l2:l)J A.1VL on the Closing Date. 

a) Promptly the Effective Date. shitll prepare nnd submit to 
[kvdoper City's written involce(s) detailing: Pre,.Agreerncnt Costs rit' 1101 previmtsly 

land Enviromncnt.ul (ii' not previously paid cmd subject to the Environmental 
C\\-;t LirniL). for any such costs thut Developer conlt:.~sts in fui1h, Developer 
:-dwll pay City :ill such costs within thirty t30) 1lays of [kvclnpe(s receipt of such 
i 11voicc1s1. 

(b) Alter the Effective Dute, Developer shall pay City the lnmsaction Costs, 
';ubject lo the C\ist Limit. in instnHrncnts as they accrue no later than thirty (30) days 
fol!owini; receipt of wri1l<~n invoice detailing such costs, which invoices may be 
issued rnonthly, quarterly, or periodically as City determines at its discretion. 

(c) Shoulcl there be a dispute regarding any :1rnount claimed by C~ity :1s Prc-
,\grccrncnt Costs, Environmcntnl Costs, or Transaction c:osts, the Purtics sh~1ll meet and 

in good raiLh to promptly resolve the dispute. Upon Developer's request City shall 
11rovide reasonable dueurnentatkm of auy disputed costs. Once the dispute i:; resnlv1:d, 
Dcvcluper ~;haU pruruptly pay City any disputed mnoums rcasonubly substamiated by City. 

1 d l shal I not be required to prncess any requests for app1·oval or take other 
;1e1:ions u11dcr this 1'.\greement during any period in which payrnents from Developer ol' Pre· 

Environmemal Cosls. ur Transaction Cosls (as the case may be) that ;ire 
1nyable by Developer pursuam to this Agrccrncm arc past due .:md continue lo !Je unpaicl 
il'XCl'pt wrth respect to unsubstantiated costs disputed in good 1·nitll by Developer) after 
11oticc to Developer of such nonpayment from City. Any such nonpayment slml l constitute 
;.1 default under this i\greernent. Notwithstanciing the i'orcgoing, on ur before Lhe Closing, 
C ~rnd Developer :;hall cooperate to agree to a reconciliation procedure. pursuam to 
\Vhk·li each pmty will reimburse or credit the other party for any Transaction Costs or olher 
.\urns previouslv paid hy the uthcr party that were not owt~d ur payable by such other partv 
pursuant to tliLs t\grcerncnt. 

7.S i\t ur !1rinr l\l Closing, Developer shall deliver possession of the 
Rcpl~1cement l,roperty free of occuprnlts, user·s and tenants (With really inipwvements rcrnaining, 
but all persun;ilty removed from Replacement Properly). 

'!.? Within thirty UCl'l days after the Closing Date, shall 
of the City Property fn:~e or occupants. users and 

r,;n;nL~ (with l"l'illly irnproveinenls n2rn;1iui11g, hut :ill perso1wlty i'rom Propcny hy 

! i l,\.\ '~·<J' d ·1;--i.\! l 



7. .Other Documentsj Cooperntinn. Eacl1 Party shall perform such further acts and 
,~xccute <1nd deliver such additional docu1m:11ls and instruments as may be reasonably required in 
, )rdcr ro carry out the provisions or this Agreemem and the intentions of the Parties. 

8: K 

3. l Neither Pnrty shall be 1lbligalcd to nrninwin :my third-party 
lictbility insurance or 1xopcrty in:mrnncc Cor its respective property. 

9: T AND REi\IEDIES 

'l. l lf either Party fails to perform iLs 
11bli.uations under this /\~'rcerncnt (except :1s l~XCLL';ed by the other P:1ny's defnultl, including, 
without llrnitation, a failure to convey the Properly or lhe Replacement Property at: the time 

in the 1nurn.1er pn>vidcd tor by lhis Agreement, at its election, the Party chtin1ing default 
111ay make written demand for pcrfonnance. ti' the Party receiving such demand for performance 
Calls to comply with such written demand within thirty (30) days after l'cccipt of such notice, the 
f)~irty claiming defaull will have the option to {a) waive sueh default, (b) demand specific 
performance or pursue nny orhcr rights and remedies to which such party rnay be entitled either in 
l:iw or in equity and/or (e) lcrminate this Agreement in cad1 cnsc by writrcn notice to the defaulting 
Party. l r a Party becomes aware of ~1 default by the other Party under this Agreement before the 
Cl Date and ekcts to proceed with the Closing. then the PMty that elects to nrocecd shall be 
deemed Lo liave w:1ivl:d the dchmlt. 

92 If any Party tcnninales this /\grccmcnt pursuant to this ;:';_rticlc 9, 
~'uch shall have the right to seek all legal remedies available to such P:irty. incluuing spedflc 
performance. 

'i.J Developer's liability arising out of or in connection with this 
.\g1·ccn1L;11t shall limited to Developer's ;1ssels and any proceeds of insurunce pollcies required 
•Jf Developer by this Agreement and City .;;;hull not look to illlY property or assets ut' nny direct rn· 
indirect 1xtrtner. member. rn;,magcr, shareholder, director, ulTicer. principltL employee, or agent 
Developer (collectively, '·Developer Parties") in s(:cking either ru enforce Developer's 
(1bligati,ms or to satisfy a judgment fur Developer's failure Lo perform such obligations nnd none 
11i' the L\ .. ~vclopcr Parties shn!l be personally liable for the performance of Developer's obligations 
under this Agreement. 111 no event slwll either party be liable hlr. and each party, on behalf of 
i tsdf and, t.o the extcnr appl icahlc to such party, its rcspccti vc l)fficcrs, employees. elected officinls. 
:;upcrvisors. boards, commissions. co1mrfr.;sioners, direct er indirect partners. mcrnbers. tn<ma~crs, 
·;hard10lders. directors, ufikers. principals, ctnployccs. and agents, llcl'cby waives any claim 
~u;~1insl: lhe other pany for. uny indirect or consequential danwges. including loss nt' p1·ofits or 
1msincss opportunity, ctrising under or in connection with this Agreement. Further, in no event 
,;hall eitlrcr parLy'~ respective officers. employee'.;, elected officials, :;upervisors. hourds, 

cornmissioncrs. direct 01.· indirect partners, members, nwnagers. shareholders. 
directors. officers. principals. crnployccs, or agents he liable to the other for any punitive 
d~mwges provided, however. that 11citl1er City nor the Developer :-;hnU excused rrorn any 
l;unit danwges imposed by ll cuun 01· competent .imisdicrlon. after :\ll appeal pcrit>ds have nm 
'\· l th their lwv i ng been no :1ppe:il. i'lulw ithst:mding the r·oregoi ng, at City's Dcve loper wi 11 
pn)vide :,ccuriry with a value of not L.:ss than the sum of the Pre-Agreement Costs. the 

10 



rnnmcnln! Li1nic. and the Cost Linlit t'or the pcrforrnance of the Developer's obli'.,(alion.s 
)ursuant LO this I'.\g1·cen1cnt to pay w Ly ils Pn.>i\µrccrncnt Cosrn, Envin.i11rnental Costs. und 
Tr~rnsaction Review (to the extent not p~1yaole Ol' secured by insurance to be provided 

pur';tmnt to, or in connection with, this J\grcem0nt), which sec:urity, al Developer's 
nption and if reasonably acceptable ro may he provided in a rnnnncrcinlly reasonable rorm 
hy :.1 of credit. a pcrionmmce bond nr similar instrument, or a guaranty by an affiliate or 

(such as the affiliate ot' Developer which controls the rights tu pun::lmse the )'Jg Brunn an 
Str·cct property). 

,\ 

HU consenL or approv;il 1·cquired or permitted to he given under 
A+~reen1ent slEdl be in writing shall be in writing unJ shall be given (a) rwnd delivery. 

·::i:~1im;t receipt. (b) reliable next busines;;-day cDurier service that provides coni'irrnalion 
delivery, or (c) U11i1cd Swtes registered or certified mail. postage prepaid. return receipt required. 
l\l the address( es) .'id !'orth below or to such other address as either party mny from time to lime 

in wriring !o the other upon five (5) days' prior wdn.cn notice in the manner prnvidcll 
;1bove. The Pnrties' initial ;1dd1·c:-1sr;s are: 

11' to Dcvclupcr: 

\Villi a copy to: 

.2000 !\Tarin Property, L. P. 
do Tishman Speyer 
One Llusb StrceL Suite 450 
s~m Francisco, California 104 
.\tlt~ntion: Carl D. Shannon 
Tckpl1one: (415) 344-M30 
E ·mai I: cskmnon (ri' tislrn1;n1spevcr.l:.\2Jn 

DLA Piper LLP (US) 
555 fVfo:sion Street, Suite :Z-f00 
'),ui Francisco. Ctlil'ornia ()4105 
,\tln: Stephen Cowan, Esq. 
Telephone: (·fl5) 615-6000 
Email: srcnhen.cmvan(ci1d!ur2il&f.C\l)ll 

:\ndrico Penick, Acting Director of Property 
and Cnunty of San Fr;mcisc\) 

~'.S Van i>kss 1\vc. Suite 400 
S~m Francisco, CA l) .. [ l 02 
'l\;Jephone: ( c~ 15) ss.t-9823 
E -rn ail: ~HHlri rn, pen k k <!J'..~.Q.(g 

Estute Services Divisi.on 
Snn Frnncisco Public Utilities Commission 

Cl olden Gi!te Avenue, I Olli Floor 
.'.'l~m Frnncisco, ':J:l l 02 
, \Un: F'..cal E'>!atc Di1\2ctor 
L'···111ail: 
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Wirh a copy co: 

I Dr. Carlton B. Goodlett Pince 
CA 94102 

\ttn: Ricll;mJ Handel 
E . I 11 ail: ijs; hsu:.d. lt<,l)J~s;J@;:;C~:jJy;JU..Y:.\Jl:g 

le phone: I l IS) 554-<)760 

,\ ;1ddressccl notice lrnn~;rniHctl by one of rhe l'nregoing methods shall he deemed 
recei vecl upon con firmed de! i very, attempted dcliv\;ry. or rejected de! ivcry. Any facsirnile 
numbers :ire provided for convenience of communication only: neither purty rnay official or 
llinding notice by fax. The effective time or a notice shall not be affected by the receipt, prior to 
receipt llw original. of a r~ixed copy of a notice. 

10,2 E.\ccpt :is otherwise provided in this Agreement, this Agreement 
may :.imendcd or niodificd only by a \.vritren insrrument executed Clty nnd Developer. The 
Director r>ropeny of City, il1c SFPUC'.~ (}cncral iv!aiwger, or any :.;ucccssor Cily otlkcr :is 
designated by law shall have the ~1utbority to consent ro any no1H1rntcrial changes Lu this 
,\grccrncnt. For purposes hereof, "11011-material change" shall mcun any change 1.haL does nm 
inulL~rially reduce the consideration LO City under this 1\grccrncnt or mhcrwise materially increase 

liabilitit:s or obligations ol' City under this Agreement. Material chunges to lhi:> Agreement 
'!l1all require the approval of City\; Board 01· Supervisors by resolution or ordinance. 

l0.3 lf any provision ut' this Agreement. ur its <lpp!kation to any party ur 
,:ircurnsrnncc. is held invalid by any court. the invalidity or inapplicability of :rnch provision shall 
not allcct any nther provision of this Agreement or the application of such provision to any other 
party or circumstance, and the remaining portions uF this Agrccrncnt shall continue in fuJI force 
~md cllect. unless cnrorccmcnt ol' this Agreement ns so modifi,:;d by and in response to such 
in validation would be unrc:1sonnble ur grossly inequitable under a II of the circumstances or wou Id 
!·rm:trate the fundamental purpuscs of this Agreement. 

L:xccpt as expressly set tonh herein to the contrary, a Party's delay 
1)!' failure!\) excn.:isc ;inv right under this Agreement sh~lll not he deemed a waiver ol' lhat or any 
'\1 l1er right contained in th is i\grccrncnL 

10.5 This Agrccrncnt shall be binding upon. and inure to the 
hencfit of. tilc Parties and their 1·espcctive successors, heirs, legal rcprcscnwtives. administrators, 
~rnd :issigns. Devcluper may assign this Agreernent to miy p-.u:ty with City's consent. which shall 
not be unreasonably withheld ur delayed so lung as the proposed assignee provides .sufficient 
';ccurny, t)r ckmonstrntes its mc~ms, to City's rca:,onable satic:faction. to secure Developer's 
(\hligalions lo perform its obligations under this Agreement. including payment of C!cy's Pre­
Agrcement Environmental Co~;ts. and Transaction Review Costs (to the extent not payable 
,i1· secured hy in~;urnnc(: to he provided by Developer pursuant to, or in connection \Vlth, this 
Aµn.:cmcnt), In ;H.klition, at its sole discn';tion. D.~veloper may designate another party lo take title 
ru 1he Property at the Closing. 

.J.2 



J 0.6 Any upprova!s or consc.ntc; uf City required under this 
,\si:rc(;rnent may be by rhe SFPUC':; G(~ncrnl i'vfanagcr, unless provi<kd in 1he City 
('!iarter \)r applicable City urdin;inccs. 

l0.7 This :\lsrccment sllall he governed and construed in 
:11:cordancc wirh the law~; of lhe State of California and City's Cliartc1· and ,:\drninistrative Code . 

. ;~~~='-.....,..=-'..,;.;.· "Appiicahlc shall mean all present and future applicable 
laws. ci1·din1.mccs, rules, 1·e,gulations. resolutions. ';tatutcs. permits. authorizmions. orders, 
t'l:~quirements, covenants, conditions, e1rid rcslricLiuns. vvhetile1.· or 11ot in Lile contemplation of the 
l\irtlcs, tlrnt muy affect or be applicable to the Property or any part of the Property (including, 
\Vithout li1n1tution, any subsurface area) or the use uf the Propcny. "Appl.icable Laws·• :;hall 
incluck, without limitation. any t;nvirornncnlul. eunhqu'lke, life safely and disnbllily l~nvs, and all 
cun:>cnts or approvals required to be obtained from, and cdl rules and regulations ot', and all huildin.':' 
:n1d zoning laws oL all t'cdcral, stute, county and mun!cipal governments. the ckparllnents, bureaus. 
;tgcncics or cornrni~.sinns thereof. :.1uthorilics. bomd or officers. any naLional or local hoard of Fi1·c 
under\vritcrs~ or :.u1y other body ur bodies exercising si111dar functions~ having or :lcquiring 
jurisdiction of the City Property or the Replnccmcnt Property, as applicable, The knn '' 1\pplicab!c 

shall be 1.:on~'trucd to mean the same as the ahove in the singular as v,:cJl as the plural. 

!0.9 Each Party warrants to the Nhcr Partv that, oLher than 
1kvcloper' s broker. whu has been identificll by Developer to (''DeveloperJs Hroker"), who 

be paid Developer at Closing, no other broker or finder was instrumental in arranging or 
l'ringing ltbout this transaction and that there are no claims or rights for brokcrnge comrnissiuns ur 
tinder's fees rn connection with the transactions contemplated lhis Agreement. If ;my other 

brings a claim for a cornrni:,skm or finder's based on any conract. ckaling:s. or 
t..·cimtnunication with Developer (including any claim a:;serted hy D1~veloper's 13roker tTlating in 
:.tny way to the Exchange Trnnsaction or this A1\n::•~menl) or City, then the P~irty through whom 

party ni.akes a cJtdm shall defend the other Pnrtyiics) from such claim. and shall indemnity, 
dcfcncL and hold harrnless lhe indemnil'ied Party fron1 any Losses that the indcrnnificd 

l':ffry incurs in ddcnding against the claim. The provisions of this Se1.;tion .-;hall survive the 
Clusirn;'., ur. if the conveyance is not: cr.msumrn:1ted !'or any reason. any termination uf this 
,\grccmcnL 

10.W This Agreement rnuy he c':<cculed in cmmterpmts. each of which 
'ilnll be deemed an t>riginaL but all of which taken together shall constitute one and !he same 
i11strument. 

1 a) Exhibits. Whenever :m ·'Exhibit" is rckrenced, il rne;rns mi a1tad1mcnt Lu 
:his Agrccrncnt unless oLhcrwisc specifically identified. Ali :;uch Uxhibits arc incorporated 
lie rein rdcrencc. 

(bi Captions. Whenever a '.i\:'clirn1, ciniclc. or parngrnph is referenced, it refers 
ill this 1\grccmi.::nt unless otherwise specifically identified. The c;1ptions preceding the 
,:rliclcs and sections ut' this Agreement convenience of' rcforence 



l'llly. Such captions shall not define or limit the scope or intent ol' any provision of this 
Agreement, 

of Inclusion. The use ot' the tel'm "including," '''iuch as" or words 
')!' similar i \vhen 1'01 any general term, :;tatcmenr, or matter shall not 
,;unslrucd to lirnit such term, slntemenL ur matter to the specific itenis or matters, whcthct· 
()J' not language of non-Li111itation is used wirh reference tllereto. fbtlier. such terms shall 
he deemed 10 refer to all other items nr rn:iuers that could reasonably fall \Vithin the 

possibk :'cope of such statcrncnL tcrn1, or rnaltc:r. 

fdJ References. Wl1ercvt;r n::fercnce is made to any provision, term. or mattct· 
"in thi:~ /\grcerncm." ''herein,'' ur "hcreoC or words of similar import. the reference shall 
he deemed to 1·eler ro ;iny and all provisions of this "\gn;cmL:nt reasonably related thereto 
in the cuntcxt of sw.:h rcl't::rcnce, unless such rcl'crern..:c refers solely to a specific numbered 
ur lctten::d. section, or parngrnph of this Agreement or any specific subdivision thereof. 

t If there is any conflict or incunsi:;tency het\veen th.e f~!cc.itals and 
any of the rernaining provisions of this 1\grecmL;nt. the remaining provisions ul. this 
,\grecrncnt shall prevail. The Recitals in this Agreement are included for convenience of 
reference tmly und me not intended to create or iinply covenants under this Agreement. 

10. This 1\grcemem lincluding the cxhibils) contains ~ill the 
repn:st:ntations nnd the entire ngrcc111ent between the Parties with respect to the subject matter 

n. 1\ny prlorcorrespondencc, memoranda, agreements, wmranties, ur representations relating 
to such subject matter :ire supcr:;cdcd in total by this Agreernenl (and such uL11cr agreements lo the 
<.'xtent referenced heno;lnl. f'.lo prior drafts of this Agrecrncnt or changes from those c!rufts to the; 
':xccutcd version of this Agreement shall be introduced ns evidence in any litigation or other 
dispute resolution proceeding by (;;itbcr Party or any other person or entity nnd no court or other 

shall considcl' those drafts in interpreting this Agreement. 

W. 13 ~ooperative Dml'tirH,!. This Agreement has been drafted through a cooperative 
dfort of both Parties, :md huth P:1rti.cs have had an upponunity to have this Agreement reviewed 

revised by legal cou1tscl. No f\uty shall be considered Lhc drafter of this Agrccn1ent, L111d no 
prcsumprion or rule that an ambiguity shall he construed ag:<iinst the Parly dwfling ciause sli~tll 

to the inr:crprctution or cnJ'on.:crncm of this Agreement. 

W. Except as otherwise specifically statecl in rhi:; i\.greernem. any and all 
<lthcr r:':prcsentarions. warrantks, mid indemnities of tilt; Parties contained herein (including !lie 
l2x.hibits), shall survive the Closing or lerminatfon or this Agreement. 

HU.:5 As used herein. the term "Agents'' when llsed with 
tu either Pai'ty shall include the agents, employees. olJicers. contrw:.:tors. and 

n:presentatives of such Party. Lkveloper is co1npnsed of more than one party, and Developer's 
obi igations under this A1p·eement shall be joinr. and several among such P:1rlies. 

l 0. If either foils to perl'orm any ur it'i 
ubligations under this i\greemenL or it' any disput0 between the l\trtics ileretu concerning 
!he meaning ur i11terpretatio11 of any provision ut- Lhis Agreement. then the dcf:1ultint! or the 

f·-f 



P:iny not prevailing in ~;uch dispute. a~; the cnsc may be. shall pay any and nil reasonable Attorneys' 
h.'.CS and Costs incurred hy the other on acrnunt of such default or ln rnforcing or 
1.:stabllshing its hereunder, including without limitation. court costs. such Attorneys' 
Fees Liild C\lsts incutTed Liy eiLhcr Party in cnforcrng a judgment in ils favor under this /\g:n;;;rnent 
'>hall recoverable ;;;eparatcly l'rnn1 and in addition to any other amount included in such 

and such Attorneys' and obligation is intended to he severable fcorn the other 
nf 1his Agreement and tu stwvive and not be merged into any sudi judgrnent 

purposes of this A~)JccmcnL the reasonable kcs of <ltlt.ll'neys of 1he Office of City /\ttorncy the 
and County uf San Fnmcisco shall based on tl1c l'ees regularly charged by private attorneys 

with the equivalent number of years ot' expcrknce in t:he subject inacter area the lmv for which 
\uch services wcl'e rcnclenxl who prnctice in the City of Snn Francisco in lct\V firrrn; with 
,1pproxirnatcly 1hl: sarne nmnber uf attorneys as 1:~mpluyed hy the City Attorney's Office. 

10.17 Time is ut' the e;;scnce will! respect to the ix~rforrrmuce the 
P~1r!ies' 1·e~;pecti Y\~ obligutions contained herein. 

0, 1?i urges compunies llOl lO itnport, 
purchase, obtain or use !'or any purpose, «ny tropical hardvvood, lrnpical hardwood wood producl, 

irgin l\~dwood. or virgin redwood wood product. 

W, l ~) Developer umler.-,tam!s um! agrees that under City's 
:)unshinc Ordinance tSun Frnnclsco Administrative Cod.e, Chapter 67) und the State Public 
t~ccords Law (Gllv. Cude Section 6250 et seq.), this Agreement :ind :.my and <lil 1·ccords. 
i 11 t'onnalion. 'ind nmterials submitted to hereunder arc pub I ic records su hjccc ro pub I ic 
disclosure. Developer hereby acknowledges that City rnay disclose any recurds. information. and 
materials sulirnittcd to City in connection \Vith this Agreement. 

10.20 City urges cornpanics doing business 
in l'iorthern lreland to move toward resolving ernployrnent inequities and encourages them to abide 

1 he Mac Bride Principles as ex pressed i 11 Sa11 F;f'ancisco 1\drnin islrntl vc Code Section I 1F, l ct 
,t,'.q. City also urges companies lo do business 1,vitb corporations that nbide bv the ;'vlacL\l'idc 
Pdncipks. Dt'.Velopcr :1cknnwlcdges that it h:is read 'ind understands the above statement of C'.ity 
ct rnccrn ing doing business in Northern lrc!:111d. 

0.21 ~.\inflict of Interest. Through its execution uf this Agreement, Developer 
:\ckno1,v/edQcs that it is t'ami liar wi li1 the provisiun of.Section 15. HB of tlle Ci ly' s Charter. Article 
l!L Chapter 2 ot CiLy's c:arnpu!gn and Govcrnrncntcti Conduct Code, and Section k7100 ct seq. 
tml Sl:ction 1000 et seq. of the Uovecnrnent Code of the St~1te of California, and certifies I hat it 
foes 1wt know oi' any which constitutes a violation of said provisions and agrees that it will 
irnrnt:cliatcly llutii'y City if it hccmncs aware of any such fact during the term Df this ;\grcern,;nt. 

(al Incorporation ut' 1\~lmini.i!J:.UtLYC G~xlc:-J~[cwisior1_:i_J]y_J3J2forcm:£, The 
of Chapter 83 of the San Francisco AdministTative C'ode an: i ncorporatcd in this 

'~\:ctio11 by reil.:n.:ncc and a of this Agrccmcm ns though fully set forth in this 
,\::rccmcnr. (\J11m1ctor shall comply fully with, and be hound by. all DF tht~ provisions that 



<1pply to this Agreement under sudi Chapter. including hut not limited to the ccmcdlcs 
'm1vidcd therein. izcd terms used in this Section and not defined. in this Agreement 
s!Etll have the meanings :is~igned lo such lerms in Chapter BJ. 

As an essential tcnn oL and cPnsidcralion 
i'or. any contract nr property cnmract with the City. not exempted by the FSHA. lhc 
ConiTactor shalt enter into a lirst source hirnE; agreement (an th the on (Jr 

tltc effective date of the contract or prnperty contract. Comrnctors shall also enter 
into an FSA wilh City !'or nny other work that it performs in City. Such FSA shall: 

(i) Set ;1ppruprinte hiring and retention goats fo1· entry level pnsillons. 
1c employer shall agree to achieve these hiring and retention goals. or. it' unable 

to :td1icvc these goals. to establish good faith efforts as to its uttempts to do su. :1s 
·;,:;t l'orth in the :1grecrncnt. The FSA :;hall t:1ke into cn11sidcration !he employer':; 
pa1ticipalion in existing job trnining, referral, and/or brokerage progrnms. Within 
the discrclion of the FSHA subject to appropriate rnodificalions, participation in 
·;uch prngrams may he ccnificd as meeting the reqti!rements nf C!mp!cc SJ. Failure 
either to achieve the specified goal. or to establish good faith efforts will rnnstitute 
11uncomplinnce nnd wlll subject the employt.~r to the provisions of Section i'\3. I 0 of 
Clwpter 81. 

on Sd first source interviewing, reeruilmcnt, nnd hiring requirements, 
which \Vil] provide the San Francisco 'vVorkforce Development System with the 
i'irsl opportunity l.o provide qualified ec011omiuilly disadvantaged indlvlduals for 
•:onsiderntion for employment for entry level positions. Employers shall consider 
:tll ~tpplications of qualified economically disadvantaged individuals n:forrcd by rim 
Svsten1 !'or crnµloyrnent; provided however, iJ' tllc employer utilizes 
11ondiscrirninmory screening criteria, the employer shall have the sole discretion to 
interview and/or hire individunls re!'crred or certified by the Sun Francisco 
W\lrkJorcc Development System as being qualified economically disadvantaged 
indi.viduals. The duration ot' 1he f'i1·st source interviewing requirement shall be 
,)ctcnnined hy the FSHA and shail he set forth in each agreement, but shall not 
::xcced ten ( I 0) days, During that period. the employer may publicize the entry 
lcvd pusilions in ~tcctm!uncc with the FSA. A need for urgent ur temporary hires 
must be evaluated. and appropriate provisions Cor such a sitrntt ion must be mack in 
the agreement 

tiff) Set appropriate rcquit·emenrs for providing notit'ic:it.ion of av1tilablc 
<clllrv kvd positions to the San Francisco Workforce Development System so that 
lhe System mav train mid refer an adequate pool qualified cconnmically 
di;;advantagcd individuals ro participating employers, l\Jl1ti!'katio11 should include 
';111.,:ll information as employment needs occupational title, ~.kills, and/or 
\;;{periencc n~quired, the hours required, wage scale and duration uf employment. 
idcntiJicatinn of entry level nnd trnining positions, identification 01· English 

prol'icicm:y requirements, or absence thereof. and the projected schedule 
procedure.'> l'ur hiring !'or e:icli occup:itiun, Ernplnyers shuuld provide both 

l\)ng tenn job need projections and notice bet.ore initiating the interviewing and 



process. These nolificaLion rcquirerncnts will take into considcrntiun ~my 
need to protect tile employer's prnpricwry information. 

s,~t appropriate record kL~eping nnd muriitorin1; rcquit·crnents. The 
Snmcc Hiring Adrninis!rntion shall develop easy-to-u:;;c lorms and recmcl 
ng n;quircmcnts for documenting compliance with the FSA. Tu the gn:atc:;t 

'~:dent possible, these requi1·cments l ulilizc tile ctnploycr's exist[ng cecord 
ng systems, be nondupllu1tivc, cmd facilitate a coordinated tlow nl' 

in i'ormation and referrals. 

{v) r'.sutblish guidelines for employer good l'aith efforts to cumrly with 
1hc i'lrsr source hiring requirements of'Chapicr tU. The HA will wm·k with City 
departments to develop employer faith effort requirements :lppropriate to 
1ypes of contracts and property cornracts handled by each department. Employers 
;Jwit ;.ippoint. a liaison for dealing 1.vitl1lhc1.kvcloprncnt and implementation of the 
1nployer's agreement. !n the event that the FSIIA finds that the employer under a 

City cuntrnct or property contract has t;1ke11 actions primarily !'or !he purpose of 
1.:i n:um venting the rcqu iremcnts of Chapter 83, llrnt employer shall be subject to the 
.':anctions ~ct forth in Section 83. l 0 ot' Chapter 83. 

(vi) Set the term of the rcquircmt~nts. 

Set :.lppropriate enforcement and sanctioning stnndmds consistent 
with Ch;.1ptcr 83. 

(viii) Set Corth City's ubl igutions to d0velop trrnnrng programs, job 
:1pplica11t rcfcrrnls, technical assistance, and information svstcrns that assist the 

rn complying with Chapter 83. 

{c) Decisions. ('.ontrnctor shall make the llnnl Lkrcrminntion of whcl her 
:.u1 L:conomically Disadv:mtaged Individual rcl'crrctl by the System is "quuli!icd" ror tile 

iun. 

1d) Exceptions. Upon applkation by Employer. li1e Fir.st Source Hiring 
.\dministratiun may grant '111 exception to ;my nr all of the requirements of ('haplcr 83 in 
:111v situatiun whern it concludes that compliance with lhis Chapter would cause cconomk 
hardship. 

1 e) Liquidated Damages. Developer agrees: 

{i) for liquidated dmnagcs ~ls pmvidcd in this 
·;,;(.:tiun; 

( Require the developer to include noti.cc of the rcquircrm:rHS or 
C'haptcr kJ in leases. subleat;es. and fllh•~r occupancy contracts. 



To be .subject to the procedures governing en t'urcement of breaches 
contracts based on violalions of cuntracr required hy Chapter N3 as 

·:1..'L forth in this Section; 

Thal Developer's comrnitrnent to comply with Chapter is a 
11rntcriul clement of Ci s consideration for this 1\ ~1rcement; that the i'ai I ure 
Developer to comply with the contract provisions required by Chapter K3 will cause 
hann to City and Lhc public that is significunt and substantial but cxtrerncly d!iTicult 
l<l quantity: lhut the hnrm to City includes not only the financial cost of funding 
public assistance programs hut also the in''idious but irnpossih!e to qtwntit'y harm 
1hat City's comrnunily an\l its frnnilics sutler as a result of uncrnploymcnt: and that 
l he assessment of liquidated damages of up to $5,000 for every notice of :l new hire 
lor an entry level position improperly withheld by Developer frorn ihc first ;:;ource 
!lirin~ process, as determined by the FSHA during its rir:~t investigation of a 
umtrnctor, docs not e,'\cced a fair estinwte of the financial and other darnages that 
City sulfcrs ns a result of the contn1ctor's failure to comply with its lirst snun.:c 

contrnctual obligations, 

(VJ That the continued failure by a contractor to comply \Vtth its first 
;ource rcfesrnl contractual ohlig~Hions will cause further signific:.rnt ;ind substantial 
hmm to City ancl the publ.ic, m1d that a second assessment ot iiquiuatcd dmnagcs or 
up tu :;; I 0.000 For each entry level position improperly withheld from the FSHA, 

the time of the conclusion of the t'irst invcsdgution forward. does 110t ex\;ecd 
the financial ;ind other dmnages that City sullcrs as a l'esult of a contractor's 
;,:unrinued failure to comply with its first source referral contractual oblig:ntions: 

i vi) That in addition to the cost investigating ~tlleged violations under 
d1is Section, the computation or liquidated damages for purposes of this Sl.'.ction is 
hasl~d un the following dam: 

(,\) Tlie average kngth of stay on public assistance in Si!n 
1:'rnnciseo's County Adult Asslslanee F1rograrn is ~1,pproxirnateiy 41 rnonrhs 
<ll an avcrag0 rmmlhly grant uf $3,\8 per month, totaling approxirnatelv 

!4J7l): and 

! B) [n 2004. lhe retention rate of ndults placed in employment 
progrnms t'unded under the vVurkforcc Investment Act for at least the first 
.:ix rnonths ut' employment wns g4AJX), Since qualirled individuals under 
the First SoUt'ce progrnm face tar fewer barriers to employment than their 
counterparts In programs Cundcd by the Workforce Investment it is 
1-z:nsonublc lo t:oncludc thnt the avernge lenglh of employment for an 
individual whom Lhe First Suurcc Program refers to an ernploycr and who 
is hired in an entry tcvcl positlon [sat least one yenr: 

liquidated danwgcs that total :~5,000 for l'irst vio!atinns and SI 0,000 for subsequent 
\ iolatiotb :.is determined by FSJJA constitute a rair, reasonable, aml conservative attempt t\J 

1 iJ 1:..:.\t.1 



qnanlify rhc hmm caust;d to the 
n;t'crrnl c:nnlrnctnal ubligaLinns. 

hy the lailure of cl contractnr to (;omply with its first: source 

That ll1c !'ui!ure of cunlrnctors Lo comply with Chapter except 
contractors, may be subject to the dcbarrncm and rnonetary ncnaltics set 

hJ;O et ~;eq. uf the San Fnrncisco Aclminis!rntive as well as 
:tny uthcr remedies available under the contract or at law: cind 

Thal in lhe event City is the prev:iiling party in n civil ncrion to 
recover liquidated for breach of a contrnct provision required by Chapter 
tU. lhe l:oniractor wlll be liable l'or City's costs and reasonable attorncvs' Ices. 

ur illc requiremenls of Chapter iU is subject to an assess1ncnt of liqtdcbtcd 
1lilma~es in tl1e <llnuLmt of $5.000 for every new hire for <111 Entry L,e;vcl lion improperly 
withheld from the first source hiring process. The <.i.ssessmcnt ol' liquidated damages and the 
<:valuation of any clefenses or mitigating factors shall be made by the FSHA. 

\f) :'i11bcontn1ds. Any subcontract entered into by Developer shall 
;'C:quirc the subcuntrnctor to comply with the requirements uf Chapter 83 and shall contain 
umtrnctual oh ligations subsumtiully Lim same as those set forth in this Section. 

\Vith respect to construction and operation uf the 
Development Proj,;ct. Developer shall c~Hnply with lhe provisions specified in the San Francisco 
.\dministrntive Code. Environmental Code. or City Charter l'elaling to Resource EITkkfll City 
n11ildings \ H.C. Section 705 as of Lhc Effccci ve Dale). Prcvaillng Wages for Construction (SF City 
Charter Section A7.204 and A.C. Section 6.24), and Equal Benefits (J\.C. Section l?.C). 

The relationship between the Parties is solely 1hut 01· 

Prohibition Against Making Contributions lo (Jtv; Notification ol' Llmitntion.s 
Through ils execution of this Agreement, Developer ad.now ledges that it is 

.uni li11r wilh ,Section l. J 26 ol' the San Francisco Campaign and Clovernn1cnlal (\imluct Cude, 
·.vliich prohibits any person who contracts with City !'or the selllng ur leasing of any l~rnd ur 
building to nr frnm City \vhenever such transaction would require the approval by a City elective 
, iiliccL tile hnmd on \.Vhicll tlrnt City ulcctive officer serves. or a homd on which an uppoi111ce of 
1hat individual si:,rvcs, from making any cmnpaign contribution tu (a) the City elective officer, (b) 
1 candidate for the office held hy such individual, or (c) a corwnitlcc controlled by such individual 

,ii. c:11HJidat0. at any time from the comm0nccrnent negotiations for the contract until the later ot' 
·:ithcr the terrnination of negotiations ror such contract or six tnomhs after the date the comract is 
:1pproved. Developer acknowledges tiiat the foregoing restriction applies only if the comr:1ct or a 
1;ornhin:nion ur series of contracts approved by the same \ndividual or board in a fbcal year have 
1 tutal antidpated or actual v:ilue of j;50.000 or 1.nore. Developer further ;wknowledgcs 1hut the 
pnihibition on cnntrihutions applies ro each Developer: cm.:h n11:;~1nber of Deveioper's hoard of 
•lirectors, and Developer';; chief executive officer. chief l'inancial o!Ticcr, and chief operating 
:dlkL;r; any pcrsun -..vilh an (.iwn.:.Tsh[p interest of rnorc tlliln twenty pt~rcent t ) in Developer; 
my :rnhcontrnctor li:stcd in tile cuotr:tcl: and :.my committee i:lwt is sponsored or C(lntrollcd 

.(.\) 



Developer. Additiorially, DeVt:lopcr acknowledges that Developer 111ust inform each of the 
persons described in the preceding sentence of the prohibitions contained in Section l. 126. 
[)cvclopcr l\.irthcr agrees to provide 10 Cily the narncs of each person, cntiry, or cmrnni!lee 
dcscrihcd above. 

:==:.:;...;..:~=· This i-\grcemcrn shall become effective upon the busl110ss firsl day 
r.. Date'') on wllich each the following events hus occu1Tcd: la) 1he Parties have duly 
<::\ccutcd i\lld delivered this !\grecrncnt, and the City Approval Condition (as denned below) 

been satisfied. The Parties shall conlirm in writing the ElTcctlvc Date ol' Agreement once 
''.\.tcli date has been established pursuant to this Section; provided. however, the fiilure of the 
Parties to confirm such date in writing shall not have any el'foct: on lhc validity of this Agreement. 
Where used in this ;\greernent ur in any of its attnd11nc11ts, rcforcnccs to "Effective Date" will 
1ncan the Effective Date us established nnd confirmed by the Parties pursuant to this Section. 

0.JOTWrIT!STAND!NG ANYTHlNG TO THE CONTRARY CONTMNED lN 'fTHS 
.\GREEl'vIEN'L DEVELOPER :\CKNOWLEDGES 1\ND AGREES THAT NO OPflCER OR 

OP CITY HAS ,'\UTHO!UTY TO COivHVllT CITY TO THIS 1\C:H..ZEE1\!lENT 
LESS AND UNTIL A RESOLUTION OR ORDlN/\NCE OF CfTY'S 130/\RD OF 

')UPERVTSORS THAT APPROVES OF THlS AGREEMENT AND AUTHORIZES THE 
TRANSACTIONS CONTEiv1PLATED HEREBY HAS BEEN DULY ENACTED. 
·n!EREPORE, ANY OBUG/\TIONS OR UABtUTTES OF CITY IIEREUNDER ARE 
CONTINGENT UPON 'THE DUE ENACTMENT OF SUCH !\ RESOLUTION OR 

DlNANCE ( ,,\PPROVAL CONDlTION"). AND TH.IS AGREEMENT SUJ\f..L BE 
ULL D VOlD !F CITY'S BOi\RD OF SUPERVISORS ,\ND MAYOR DO NOT 

APPROVE THlS i\G!H~EiYIENT AT THEIR RESPECTIVE SOLE DISCHETION. 
::llivllLARLY, NOTWITHST/\NDING SArISFACT!ON OF TI!E CITY APPROVAL 
CONDITION. NO OFFICER OR EMPLOYEE Of ClTY HAS AUTHORITY TO corvU'vllT 
CITY TO THE CLOSING OF THE EXCHANGE TRANSACTION CONTEMPLATED BY 
THIS AGREErvIENT UNLESS AND UNTIL A RESOLUT10N OR OR DJ NANCE OF CITY'S 
130/\.RD OF SUPERVISORS THA'T APPHOVES OF AND 1\UTIIORIZES THE CLOSING 
\ND THE CONSU1'vUv!ATlON OF THE EXCHANGE TRANSACTION HAS BEEN DULY 
i":Ni\CTED. THEREFORE. OBLIC;\TlONS OR UABILlTIES OF CITY HEREUNDER 
;\RE CONTTNCiENT UPON THE Dur: ENACT:\-lENT OF SUCH I\ESOLUTfONS OR 
i)RD!NANCJ.:::S /\.ND APPROVAL OF TH.E TR1\NSACTTONS CONTElv!PLATED HEREBY 
UY /\HY El'vlPLOYl:ES. DEPARTiVlENTS, OR COMM.ISS!ONS OF CITY SHALL NOT BE 
DEEMED TO !rvlPL Y THAT SUCH RESOLUTIONS OR ORD!Ni\NCES WILL BE ENACTED 

\VlLL ANY SUCH 1\PPROVAL CREATE :\NY BINDING OBLIGATIONS ON CITY. 

[Signature page Collmvs! 
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The Parties have; duly executed this i\grecmcnt ~is of the respective dat,;.s wriHcn below. 

. 2018 

CUTY: 

APPROVED AS TO FORtv!: 

AUomey 

Attorney 

2000 Mi\R1N PROPL·:F~TY, LP" 
a Dc!awan::lirnilcd partncr~:hip 

By: 

I'·~ n rnc: ·······--·····-··--····-··'···~'-'--'-Lc. ..•.. 1.u."'--''--t-.... w~~.1-:1+-H:;;.+------
l ts: 

CfTY AND COUNTY OF SAN FRANCISCO, 
a municipal 

San Francisco Public Ulili_tics Commission 



OF 

Escrow Company agrees lo ~tel as c;:;crow holder in accordance wirh the tenns of rhis 
!\i':rccment. Co1npany's fai.lurc 10 execute below shail 1101 invaiidatc Lhis Agreement 
hctwccn City and Developer. 

CHICAGO TITLE INSURANCE COMPANY 

A - PioperLy Legal Dcscnption 

B - r<.cplacerncnt Propc,rry LeguJ Description 

C - Replacement Property Documents 

Exhibit D - Form of City Det:d 

Exhibit U: - Funn of Developer Deed 

F ·- Limited Scope nf Construction or Tcrnporary S FPUC Facility 

Exhibit li'. t - Depiction of Replacement Property That Shows Developer Work Arca and 
Rcplnccrncnt Property L:~1se Arca 

Exhibit G - Funn uf Certi fic;ite of Compliance 



LEGAL 

Real prnpeny in lhe uf Snn Fnmcisco. County San Frnncisco, Slate uf 
CAUFORNfA, described as follows: 

Cmnrncncing at n point on the southerly line of Bryam Street distant thereon 
5 feet snutlnvesterly fron1 I.he southwesterly line oJ' Fourth Street, and running 

I hence southwesterly ·,tlong said southeasterly line uf Bryant Street 137 feet 6 
inches: thence at right angles somhenstcrl.y k~et: H1enc.:e al right angles 
,;outbwester!y 137 feet 6 inches: thence at right anulcs southeaste:rlv 80 feet to 
the northwi)sterl line of Freelon Street if·· exterl'tkd: thence nr t;idH ;.1rrn:les 
nurtheastcrlv fl;ct; and thence at rh::ht: <.HH!,les nonhwesteriv ('(.~et to "·the 
~;outheasterly !inc of Bryant. Street ai1d tl1e"· point of comrnei1cerncnt: being a 
punion ol'One Hundred Varn Luls Nurnbcrs ISO and !86 in ()ne Hundred Vara 
!Slock Numbe:r 376. 

.\-1 



DESClUPTION 

The lrnHi rei'errcd to is situated in the Cuunty San Francisco, City or Sun Francisco, Slate 
'li' fornia. und is described as follows: 

beginning at the intersection the Northerly line; of tvlarin Street 
Southwesterly line of Evans /\venue (::jO' \Vide): thence Nonhwesterly ulong 

Wide) and the 
line of Evans 

/\venue. J62. l 5 l'cet: to tlw heuin11itw o( a 11onta1rncnt curve to the ris:ht and to which bel!inning a 
·~· '--· '·' ,_ (. ,,, 

radius poi 11t deflects l 7 5° 07' f8" to the right, 540.00 feet: thence Eastcrl y. along said curve l 8 l .81 
through a central angle of 19'' l 7' '.27" 10 u point distant 4 l .'.20 l'cct Southerly from the 

Southerly line uf Cesar Chavez Stred (75' \Vidc); tllencc 0.20 feet Northerly along a line 
perpendicular to s<ild Southerly I.inc of Cesar Chavez Street to a point distam 4 l .()0 foet Suulh ul' 
'aiJ Southerly line: thence Easterly <dong last said line. 772.26 feet to lhe l~asterlv line of Lot l 6, 
<ll' Parcel lvlap recorded December I 0, ISJ:)7, Book 36 of Parcel i\i!aps, Page 64, Otlidul Records. 
San Francisco County Rccurder; thence Southerly at a right angle .297. 17 foet along suid Easterly 
ii11e uf said Lot !6: thence continuing along suid 1'.astcrly line Souttnvestcrly, deflecting IO" 37' 
1)7" to the l'ight, 88.35 l\.:et Lo the Northerly line of Marin Street 00' Wide): lbc;nce Westerly. 
deflecting 79° 22' 53" to the right 83 ! .34 i'ect ~dong said Northerly line ol' Marin to the point 
nf beginning. 

hirsuant to that Certificate of Cornpll:incc recorded April 15, 2015. fnstrurncnt No . .2015-
K0-.+6802···00. ol' Official Records . 

. \PN: Block: ,+3,l6. Lot 003 
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DOCUi\mNTS 

I. Phase I Environmental Sltc Assessment prepared by ENVTRON !ntenrnlionid Cmporntion 
fanuacy 2015 as Project Number 04- l 6 l 290. 

' :-.rctals Plant Plan. 

J. Block tvfap revised August !970 and i'urtlier revised Fdmml'y 1997. 

Parcel ['vfap Being a Subdivision of s Lot 10, Block 4349 dated March 19, 1987. 

5. Rernuval Action \Vork Plan Bridgeview i\!anagement Cumpm1y Site Former l:;cderatcd 
:\ktals Propeny 190 I i\tmy Street San Francisco, California dmecl January l S. 200 l 
prepai·ed hy MFCJ. Inc. as Pt"ojcct Nurnbcr0362!6(2l. 

(). 0.Jotice from the Department ol Toxic Substunces Control dated January 
r:inal Removal Action Workpbn \RA WJ. 

200 l regarding 

7. C'ovenant to Restrict Use ol' Property Environmental Restriction by and between the San 
r:·rancisco Chronick and Lhc Department of Toxic Substance.'> Control !'cconlcd May 29. 
2003 in tile Official Records of San Frnncisco County, l:<llffornia as Document Number 
.2003-!H48585-00. 

8. Notice from lhc Depnitrncnt of Toxic Substances Control dated June 3. 2003 regarding 
C)pcrnliun and .'vlaintenance 1\grcemcnt. 

i) (Jperntion and 1vL.tin!cnance i\grccrnent hy and between the Department o!' 'Toxic 
Substances Control and the San Francisco Cl1ronic!0 1;;xccured on i\-lay 12. 2003. 

I 0. E:bcment Deed and between The Chconicle Publishing Cornpuny and The Hearst 
Corpq1«1t.ion, as grnntor. and Pacific Oas nnd Electric Cmnpany, us grantee. 

11. Exhibit '·A-l '' F'ntrero-Hunters Point i>roject Drawing. 

I :2. San Frnncisco Environment Code Clwpter 20 Curnplbnce Letter from the Department of 
tile Environment, City and (\)unty of San Francisco dared July l2, 2013. 

!3. Drnll Five-Year Revic\v The Sun Frnnciscu Chronicle !901 Cesar Chavez s~m Francisco. 

15. 

I o. 

I ·7 
/, 

io 
l u. 

C~ll i forn ia 'J.+ 12-J. prepared by The Hearst Corporation lbted June I, 20 I J. 

Phase [ Envirnmm;ntal Site Assessment \including Appendices A-FJ prcp:tred by Pangea 
l?:nvironmental Services. Inc. dated i\·!arch 29, :20 l 0. 

:'-lntice of Lease from Pangea Environmental Services. Inc. to Site Mitig:.tthm Brnnch nt the 
Department ot'Toxic Substances Control dated November 18, 2009. 

I Ltzurdous i\fatcria!s Survey Report 2000 tvforin Street. San Francisco prepared by Vista 
E'.nv\ronmental Con:mlting, lnc, dated October 26. 201.1 i.IS Project Number l l 0960 I. 

(\1-;t Proposal for Asbestos i\haLement from Eco Bay Services. Inc. dated Fehru:iry 1. 201.2. 

I le17..anlous MulcriuJ:~ Inspection Fonn from Sensible Environrnenml Solutions, lnc, dated 
·+. 20 I :2. 

C··i 



l <). C\.JJTespondencc lrom Mark Piros. Unit Chief of the Dq1~trtrncnt of Toxic Substances 
C\mtrnL dat,;d September J. 2013 and correspondence from Anna Amarnndos ot' Rutan 
Tucker. LLP dated August 19. 2013 regarding porous asphalt. 

from Cambria Environmental Tedrnology, Inc. dated February l l), I 
l und 2 uf DTSC's Voluntary Cleanup Agreement ( VCi\). 

regarding 

21. C\111dit:ional Clo:-;ure and Sclf-Ccrt!fic:ation Repent and Covenant of Dced Restriction -
for I 90 I Army Street Facility Project prepared by Clayton Environn1ental 

C\insultants. Lnc. elated November .29. \ LJ95 as Project Number 6J.~82.00. 

n I fozardous i'vlntcrials Report at Federated-Fry f'vktal.s Property San Francisco. California 
!'1)[' San Fnmcisco Newspaper Printing Co. San Francis1Xl, California prepared by Clayton 
Fnvironrnentul Consultants, lnc. dated December 3. I 

2J. i\UHchmcnts LO Hazmdous i'vlat:erials r~cport ;Jf Fcdt~r:itcd- Fry ('vletn ls Propel'! y San 

Caliromia for San Frnnciscu Newspaper Printing Co. San Frnncisco, California 
prepared by Cl Environmental Consultallt:s. Inc. dated Dt:cember 3. 1907. 

2k Stare Environmental Site History at the Department of Toxic Substunces Control 
EnviroStnr. 

IJ.\ Iii 



OF DEED 

REQUESTED BY 
RECORDED RETU TO: 

Frnncisco, CA ___ _ 
Document:1rv "Tr:1nsfcr Tax Lil' . __ _ 

on full value of the property conveyed 

------- ·-·-·--""·"""""""""--""""""""-·"""""""" """""-··---·-··-·-··-·""""""-""""""""""""""""""""""""""""""""""""""""--·-·""""""--""-""""""""""-·"""""""""""""""""""""""""""""""" 

uhov::. this line reserved Cur Recorder's use onlyJ 

VALUABLE CONSIDERATION, receipt and ~tdcquucy ui· which arc hereby 
1cknow!edged. the CITY AND COUNTY or: F·'RANClSCO. ~t municipal corporntion 
I "Grnntor"i, pm·su;i1H to Ordinance No, ____ ·' adopted hy the Board of Supervisors 
on ____ ... ·---' ~"'.() l_ ~rnd approved by lhc I\foyor on ···--·-·' .20 I_, hereby 
RE:J£1\SES. HEl'vllSES. 1\ND QUlTCLAli\.1\S 10 ·-----------·--.......... _ ....... _____ , 

:my and all t'ight, title, cmd interest (lrantor m:t)' have in trnd to the real property lncaced ln the (Ji:y 
and County of San Francisco. State of California, described 011 the attached~:;.;;.;;.;;;.;;..;;.,...;.;-

l:'.x(:cutcd as of··------' ::o I _. 
ClTY D COUNTY OF SAN FRANCISCO. 
:1 municipal corporation 

f3 v: ------·--·---·"""'"'"""""""" _____________ , 
i'iarnc: Amlrlco Penick 
Title: ;\ctin,Q: Director 

D·I 

Property 

l'•!\\:B\h'· 



,\ notary public or other officer completing this certificate 
indlviduai who the document to which certifkaie is attached, and not the 

that document. 

State ot C~tLiJornia 

1)n ... ___ ----------·' rne, ····-·--··-··--- ----·-·-·----···--·--·-------··---' ;r r1oc,1ry public i11 
dJKl ror said State, personally appeared '\VhlJ proved 
lo me 011 the basis Of satisfactory evidence lo he the persoll(S) whose 11(\llH:'.(SJ ls/;ire subscribed to 
the within instrument and acknowledged to me !hat he/she/they executed the same in his/her/their 
;!uthorized cup:.H:ityt ies), aud that by his/her/their signatmc(s) tm the instrument the persorns), or 
1hc cntitv upon behalf of which the pcrson1s) acted, executed the instrument. 

I certify under Penalty ot' Perjury under the laws the State of C:ilil'ornia that rhe l'oregoing 
p:.iragraph is true and correct. 

\\iitncss my lwnd :rnd official seal. 

>) i gnatu re (Seal) 

I).' 



land reforrcd to is situated in the County of San Francisco. or Francisco. State 
ti!' fornia. ;ind is described i!S fnl\nw:;: 

m1rnencing at a point on the southerly line of Bryant Slrcet distant thereon 
_n S feet southwestcdv from the sourhwesterlv I of Fourth Street, ~rnd running 
t IK'nce S1)uth\vcsterJ:./nlong said southeasterfy line of Bryant Street 137 l'eet (1 
inches; thence at riu'l1t anu:les ~;out!1easter!v 275 feet; thence nt: riu:ht <mu:les 
:;outhwesrcrlv I 37 feet 6 in(:hes: thence at rfrdu nrn!:les soutbeustcrlv· KO feet to 
the north1,,v1~;terlv line of Freelon Street. if "cx:te1i:ded; thence at 1:i2ht angles 
11or1heastcrl.v 2T3 feet: and thence at rhdH arrn:lcs norrhwestcrlv t'eet to.,thc 
.;uutl1easterl).: line of Bryant Street at1d the~· point of comme(1cernent: being a 
portion ot One Hundred \/;1n1 Luts Numbers 180 and 186 in One llundrcd Varn 
Block Number 376. 

D- l-1 



RECORDING REQUESTED BY 
,\l\ID WHbN RECORDED R.ETURN TO: 
Dircctm· of Property 
Real Estate Divi'iion 
City und County of San Francisco 
1 Van Ness Avenue, Suite 400 
S:m Francisco, C/\. 94 l 02 

th a copy 1.0: 

San Fnincisco Puhlic Utilill.cs Co1nrnission 
Rt'al Estate Services Division 
'.)25 Cu Iden Ci ate i\ venue, l 01il Floor 
:):in Frandsen, CA, 94102 
:\!lention: Real Estate Director 

Ducurnentary Transfer Tux of :BO bnsed on 
full value of the property conveyed 

DEVELOPER DEED 

( S pncc above this l in;;; reserved for Rccurdcr' s use unly) 

(iRANT DEED 
i Assessor's Par-eel No. _____ , 

·ri1c rmdcrsigncd grnntor declares: 

Uucumcntary trnnsh:r tax is 
i ) computed nn lull value of property conveyed. or 
( l curnputcd on full value less vnluc of liens and encumbrances t-c~maining at tirne ul' salt:. 
! :1 U nincurporatcd area: ( X ) City ol' San Francisco: LlllU 

FOR Y :\LUi\HLE CONSlDERi\T!ON, receipt ol' which is hereby acknowlcclgccL 1.2000 
\larin Property, L.P .. :1 Delaware limited partnership! C'Grantor''). does hereby GR/\NT to the 

:.rnd Coumy of San Francisco, a municipal corpurali1rn ("Onmtee''), all or Granlur\ righL 
r!tlc and interest in ;irnl to that certain rcu! rropcrty in the City cmd County of San Frnncisco. State 
d' Culifomia, as more particularly described in the attached Exhibit A (\vhich is hereby 
incorporated as a 1xm this Deedl, :;ubj<:ct Lu [cncurnbrnnccs pcrrnittcd under 
,J..itcd :.is of. bct;vcen Grnntor nm! Grantee (the ",,\greemenf}I and nll matter.'> of 
n::c o :·cl j . 

Ci1antor·s liability ~irising out of nr in connection with this Deed shall he limited to 
( ;raniur" s :tsscls mid <my proceeds of insurance pollcics required of Cr<.mtor by this Agreement and 
c in1111ee shall nut look to property or assets oi' nny direct or indirect partner. rncmber, rrnuw~er, 
·.hareholder. director, officer. princip;ll, u1.· agent ul' ([rnntnr (c:ul , "Grnntor 

1:.- I 



in seeking either to enforce (:Jrnntor's uhligatiuns or to satisfy a judgment fur Grantor's 
i'uilurc ro perl'orm such obligations und none of the Gramor Parties shall be personally liuh!e for 
the perforrnuncc of Gr:rntm·'s obligations unckr this Deed. ln no event shall either p:lrty he \Ltblc 
!'or. and each parly. on behalf it;;elf ctncL to the extent applicable lo such p:.1rty, its respective 
(inkers. cinployccs, elected officials, supervisors, boards. commissions, (:omrnissioncrs. direct or 
indirect partners. rne1nbers, managers. shareholders, directors. officers, principals, employees, and 
:1gcnts. hereby waives any cbini against the other party for. any indirccL or rnnscquenti:.d darnages. 
including loss of profits or l1us!rwss opportunity. <.irising under or in connection with tliis Deed. 
Further. in no ew~nt shall either party's rc<.;pcctive 1)ftkcrs, cmp.loyccs, elected oi.TiciuLs. 
',upcrvisors, buurds. commissiuns. cornmissiuners, <lirecL or indtrcct partners. members. n1mwgers, 
;ilarcholdern. directors. officers. principals, cmploy,;es, or agents be liable to the other party i'or 
anv pu111tive damages provided. however, that neiLhcr Grantee nor the Clrantor sh~tll be excused 
i'rorn any punitive darnages imposed a courL oC cmnpclent .1uriscliction. after all appeal periods 
h:1vc: nrn with their having hecn no appeal. 

Executed as uf 

.2000 MARIN PROPERTY. L.P .. 
;\Delaware limited partnership 
13 y: . " """"" 
>,farne: 
Its: 



is to certify tlwt Lhc interest Jn recd property conveyed by the foregoing Ornnt Deed lo the 
City and County ol San Fnmclsco, a municipal corporation, is hereby accepted pursuant to Board 
nf Supervisors' Resolution No. 18 l !O Series of l c1pprovcd August 7, l and the grnntce 
cunscnts to rccurdution thereof by ils duly au1hori1.ed nlTiccr. 

Outed: ----------- -----------
:\11drico Penick, Aeling Dl1·cctor of Property 

Li i;\.\ I,')'·!~ <I L'i \!.> 



.\ notnry public m· other officer completing this certificate only !Im identity ot' 
who the document to which this certil'icnte i:i aHnched, and not the 

ot' that document 

S t~1te of fornia 

of San Francisco 

--------' before rne. , a notary public in 
~m(f !'or said State, pcrsonully appcurcd , who proved 
l•l rnc un thc basis of satisfactory evidence to be the pcrson(s) \Vhose namc(sJ is/arc subscribed to 
the within instrument and ack.nowledgecl co me !hat he/she/they executed the same in his/her/their 
:1utl1orizcd capacitydcsl, and that hy ltis/her/lllcir signature(s) un the instrument the pcrson(s), nr 
1 Ile entity upon bchal r of which the pcrsont s) acted. executed Lhc instrument. 

l L·crtify under Penally of Perjury under the laws ufthc State l)f C\tlifornia that the l'nn::going 
parngrnph is true and co1Tcc1. 

Witness my hand :rnd ufficial <;cal. 

S i;;nature ------------

\) :!\H 1 ! l >.\ ~ 



bnd rcicrred tu is situated in the County of Francisco. City San Frnncisco, 
State C:.ilifornia, and is described as l'otlows: 

Beginning at the intersection of the Nol'lilerly line or i\Inrin St1·cet 00' \Vide\ nm! the 
SlJUlltwcstcrly line of Ev~ms Avenue (<:\0' Wide): thence Northwesterly along said line Evans 
.\venue\ .362.15 feet to lhe hc:,:innlng uf a tmnrnngent cu!'ve ln the right and to which beginning u 
Ltdius point cklkcts 175" 07' 48" to the right. 540.00 feet: I hence Easterly. :do1w :-;nid curve 18 l .g I 

through a ccntn1l angle 1Jf l 17' tu a point dist,rnt ·+ 1.20 feet Southerly from the 
Southerly line of Cesar Chavez Street ( Wide): thence 0.20 t'cct i'ioriheriy along a line 
perpendicular lo said Somhcrly line nl' Cesar Chavez Street to a point distant 41.00 feet South of 
>~tld Southerly line; thence Eastcrlv along last said line, foct to the Easterly llnc of Lut 16. 
(lf F'~1rcel Map n:::curded D(:ccmli,~r I 0, I 087. Book: 3<1 P~1rcel rvhtps. Page h4. Official Records, 
'.)an Fr:rnci;;co County Recorder; thence Southerly at u right :.rngle 297.17 feet along said Easterly 
line or said Lot !6: t!Kmce cunrinuing along said Easterly line Southwcstedy. dcr1ccti11g 10'' 37' 
()7" to the righL tsiS.35 l'cet lo the Nmthcrly line ut' [Vlarin Street (70' Wide)~ thence Westerly. 
dcfkcLing 7l)'' 22' 53" ro the right l.34 along said [\lonherly line of fv!arin Street to the pnirH 
nf beginning. 

Pursuant to that Ccnilicatc of Compliance recoi·dcd April 15 .. 2015. fnstrurnent i'·!o. 20!5-
l((}.(6802·00. oC Official Records. 

[- l - i 



SCOPE OF F 

L l)itrsunnl lo ol' thi~; Agreement, Dc«1eloper ~;hall provide ;t 

performing the following lmprovcments !''Developer's 
I'emporary SFPUC 

in and on tlw 
Replucement imately two :ind four tenths Developer Work Arca un 

Property: 

:i. Installation ol' 60.000 square leet of !'lat. secured. pctved, and open industrial space !'or 
ingress and egress, circulation, and parking of vehicles and traikrs. cllld s1ornge of 

poles. mmcria ;rnd equipment; 

h. lnstalbtion of 21 JlOO square of secured wm-c;house space with a large roll-up door 
~uHl no less thw1 a 30"foot ling height ri'l ingress, egress. circulation, and parking 
,)j heavy equ1prnent and City vehicles: and (ii) storage of y equiprncnL, other 
,:qui pment, and 1mtrcrials: 

c. lnstallalion of another structure containing: 

i. 110 less than 6.000 <;quarc kct of office space with eight (8) offices, sixteen (I 6l 
.;ubiclcs. and l'ive (5) C(lfnputer kiosks; 

ii. \me (]) licl<l employee dispatch ruo111/confcrrncc morn with kitchen facilities 
tccomrnudating 50 crnployces: 

iii. l\VO c2l employee locker nmms. together accommodating 50 lockers(,)()" wide 
.;: 75'' high): and 

iv. three (.)) two-gang n~slrooms w1Lh two (,2) rcstruoms euch providing two \2) 

''rnployce showers. 

d. lnstall:ttinn of a closcd-circuil television security sy,tcm ut appropriate locations within 
1\l' tm the pcrirnctcr of the Developer Area: 

l', l11stallalio11 of appropriate fencing accep!ablc to Cily on and coinpletcly surrounding 
!.he penmctcr ut' 1hc Developer Work Area: and 

r. ('.onstructiun or improvement or site <:irculation, ingress, and egress improvemems. 

2, City has no responsibility or liability of any kind. wlth rc~spect to ;my pipes, t:abies. conduits, 
ur \>Lhcr l:teilities of utility co1111xmies or oilier parties that rnay he on. in ur under the 
Developer Wmk Area. Developer shall he solely responsible for the location of such 
,;~·dsting milides crnd their protection frnin 1fornage. and to pay l'or uny damnge caused by 
Dcn~lopcr's activities on ur aboul Lhe Developer Work Arca. 

J. (:ompletion of ~; Work. Developer shall c~tuse all debris to be removed, 
:111d c:iuse the \Vork i\1·ea and any other City property hy Developer''; 



\V<-)rk lo be restored to its original condition to the SfPUC's satisfacllon. 

,.;. slwll conduct nnd cause the Developer's \Vork tn be conducted in a safe and 
rnrnrncr and in compliance with all applicable i'edernL Stute, and lncal law;-; and 

i11dustrv standards, 

5. Developer :'ha!! procure al ils expense :.md keep in cfl'cct, and muse its co111.racror and ils 
;uhco11(1w.:tors, if any, performing Developer's Work to rm)Clll'C, at its expense and keep 
in dlcct aL utl ti1ncs comme1«.:ially reasonable insurance anti coverage lirnits as 
1cqu[rul bv City with regard to Developer's \Vorlc 
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OF 

The City und County nf S~m F't·:.tncisco, a California mulllcipal corporation 
d(:liv1::rs this Certiricah:; of Compliance to 7Jl00 011arin Property, L.P., a Dclaw:1rc limited 
pan11ership ("Developer") in connection with the "l\::mpornry SFPUC Facility" c.:kscribed in that 
1,·cnnin Conditional Land Disposition and Acquisition Agreement entered into by and between City 
'.md Developer as or , 20 lg ((he ''CLD1.\:\.''). /\ny defined term uc;cd in this Ceni l'icatc 
that ts not otherwise dct'inccl shall have the nwaning atlribrncd to ~;uch defined lcnn in the CLDAA. 

1iursunnt to Section 1.5 ot' the CLD/\i\, Cily hereby certifies to Developer, in connection with the 
1;ompletion of the ·1\'1npmary SFPUC F<.tcility. that: 

i. (aJ acknowledges t·eceipt uf the Completion Notice or Final Completion Nntice, as 
1pplicable. \h) acknowledges 1.hm a Tcrnpornry Certificate or Occupancy has hcen issued 

the San Frnnciscu Depurtmcnt of Building Inspection with respect to tile Temporary 
SFPUC Faci (c) has fully inspe<:tcd lhc completed Temporary SFPUC Facility. and (d) 
\\('rebv approves tile Tcmpor;1ry SFPUC Facility unconditionally ;me! agrees that there arc 
no conditions or impediments for City to Vacate <md f'vlovc: 

a date mutually agreed to the Parties that is no later than thirty t30l days after the 
Clusing. DevcloptT shall pcrfonn Lile i\-loving Services and Cily shall V,tcnte and l'r'love: 
and 

\i!. necessaryJ: !City acknmvlcdgcs that it has delivered an executed ;tssignment uf the <>5 l 
Hl'Vcllli Lea:'e (O Developer. with the consent uf the Landlord. in a rorm l\CCCptable lo 
Dev(~lnper and City, pursuant ro 0.~1u;ml.J.Lot' the CLDA!\ J. 



IN WfTNESS WHEREOF, this Certificate of Compliance is executed and delivered as or 

AND COUNTY OF SAN 
FRANCISCO. a n1unicipal corporation 

ny: 
lfarlnn L Kelly. Jc. Uencrnl :\l<urngcr 
')an Frnncisco Public Utilitk~> 
( 'nrnmi.';\inn 

.\ Penick, 
,\cting Director of Property 

Ci-2 
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FILE NO. 180550 

AMENDED IN COMMITTEE 
7/18/2018 

RESOLUTION NO. 248-18 

1 [Conditional Land Disposition and Acquisition Agreement - Potential Exchange of 639 Bryant 
Street for 2000 Marin Street] 

2 

3 Resolution approving a Conditional Land Disposition and Acquisition Agreement 

4 with 2000 Marin Property, L.P. for the City's future transfer of real property at 639 

5 Bryant Street (Assessor's Parcel Block No. 3777, Lot No. 052) under the jurisdiction of 

6 the San Francisco Public Utilities Commission (SFPUC) in exchange for real property 

7 at 2000 Marin Street (Assessor's Parcel Block No. 4346, Lot No. 002), subject to 

8 several conditions, including the reimbursement of certain SFPUC costs; finding that 

9 the Agreement is a conditional land acquisition agreement under 

10 California Environmental Quality Act Guidelines, Section 15004(b)(2)(A), and City's 

11 discretionary approval after the completion of environmental review. 

12 

13 WHEREAS, The City and County of San Francisco, under the jurisdiction of the San 

14 Francisco Public Utilities Commission ("SFPUC"), owns certain real property known as 639 

15 Bryant Street, Assessor's Parcel Block No. 3777, Lot No. 052 (the "City Property"), an 

16 approximately 1.37 acre parcel improved with a warehouse and parking lot, that is used for 

17 heavy equipment and materials storage, parking, construction staging, and other related 

18 purposes; and 

19 WHEREAS, The SFPUC leases adjacent property at 651 Bryant Street, 

20 Assessor's Parcel Block No. 3777, Lot No. 050 (the "City Leased Premises"), for related 

21 office and warehouse purposes under a lease that expires in October 2019, but with a right to 

22 extend the lease for 10 years; and 

23 WHEREAS, 2000 Marin Property, LP., a Delaware limited partnership ("Developer"), 

24 owns certain real property known as 2000 Marin Street, Assessor's Parcel Block No. 4346, 

25 

I, 

Supervisors Peskin; Kim 
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, I 

1 Lot No. 002 ("2000 Marin"), an approximately 7.98-acre parcel with a 74,000 square-foot 

2 building built in 1989; and 

3 WHEREAS, Developer proposes to acquire the City Property in exchange for 2000 

4 Marin, and seeks to develop a mixed-use project on the City Property, the City Leased 

5 Premises, and other adjacent parcels with approximately 923,000 square feet of office, 73,000 

6 square feet of residential/PDR, 80,000 square feet of residential, and a 40,000 square-foot 

7 public plaza (the "Development Project"); and 

8 WHEREAS, On April 17, 2018, the Board of Supervisors adopted Resolution 

9 No. 115-18 (File No. 180370) supporting negotiations for a potential exchange of the City 

1 O Property for 2000 Marin, subject to City analysis and approvals following any required 

11 environmental review; and 

12 WHEREAS, In 2011, the San Francisco Planning Department began a multi-year 

13 public and cooperative interagency planning process for the Central SOMA Plan (Planning 

14 Department Case No. 2011.1356EMTZU); and 

15 WHEREAS, The Central SOMA Plan was recommended for approval by the Planning 

16 Commission on May 10, 2018 and requires approval by the Board of Supervisors to become 

17 effective; and 

18 WHEREAS, Developer and the City have negotiated a Conditional Land Disposition 

19 and Acquisition Agreement, a copy of which is on file with the Clerk of the Board of 

20 Supervisors in File No. 180550 (the "Agreement"), which, upon the satisfaction of certain 

21 conditions, provides for (a) the exchange of the City Property for 2000 Marin; (b) the SFPUC's 

22 obligation to reimburse Developer for the costs of new temporary utility yard facilities 

23 ("Temporary SFPUC Facility") to be constructed by Developer for the SFPUC on a portion of 

24 2000 Marin from a proposed short-term lease to Kilroy Realty Corporation, a Maryland 

25 corporation, or one of its affiliates (collectively, "Kilroy") of the remaining portion of 2000 Marin 

Supervisors Peskin; Kim 
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1 or from an alternative revenue source; and (c) Developer's obligations (the "Additional 

2 Developer Consideration") to (i) relocate the SFPUC's personal property, at the Developer's 

3 cost, from the City Property and the City Leased Premises to 2000 Marin; (ii) relocate a 

4 SFPUC hydrogen peroxide tank from the City Property to a nearby location, at the 

5 Developer's cost; (iii) construct or place the new "Temporary SFPUC Facility" for the SFPUC 

6 on a portion of 2000 Marin; and (iv) pay the SFPUC for certain transactional costs the SFPUC 

7 has incurred in connection with the proposed property exchange; and 

8 WHEREAS, The Agreement provides that Developer's proposed lease to Kilroy of a 

9 portion of 2000 Marin is subject to approval by the SFPUC Commission; and 

1 O WHEREAS, The SFPUC intends that any such lease of 2000 Marin will be short-term 

11 because the SFPUC intends to occupy and use the entirety of the 2000 Marin in the long term 

12 for utility yard purposes; and 

13 WHEREAS, The Agreement does not require the City to approve the Central SOMA 

14 Plan or any proposed development, including any development of the City Property or 2000 

15 Marin; and 

16 WHEREAS, The City has not yet completed environmental review under the California 

17 Environmental Quality Act ("CEQA") (California Public Resources Code, Sections 21000 et 

18 seq.) for the Central SOMA Plan, but the environmental review that is being performed will 

19 include analysis of potential uses of and development controls applicable to the City Property 

20 and adjoining parcels; and 

21 WHEREAS, The City's obligation to complete the property exchange is conditioned on, 

22 among other things, the City's approval of the property exchange at its sole discretion 

23 following the completion of all required environmental review; and 

24 WHEREAS, 2000 Marin has soil contamination stemming from former uses that is 

25 subject to regulation by the State of California Department of Toxic Substance Control; and 

Supervisors Peskin; Kim 
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1 WHEREAS, Assessment of the environmental remediation costs that the SFPUC 

2 would incur regarding the SFPUC's future development and use of 2000 Marin is a condition 

3 of closing of the property exchange; and 

4 WHEREAS, Developer's obligation to complete the property exchange is conditioned 

5 on, among other things, the receipt of all governmental approvals necessary for Developer to 

6 proceed with the Developer Project, including zoning changes, and the City's waiver or 

7 reduction of certain development impact fees in exchange for Developer's dedication of a 

8 public plaza to the City as part of the Developer Project; and 

9 WHEREAS, The City will review and consider each of the environmental review 

1 O documents that relate respectively to the Central SOMA Plan, the Developer Project, and the 

11 City's plan to develop and use 2000 Marin (individually, a "Project" and collectively, the 

12 "Projects") before deciding whether to approve each Project, including any associated 

13 rezoning, Municipal Code or General Plan amendments or waivers, and design, demolition, 

14 and building permits; and 

15 WHEREAS, The City retains absolute discretion to: (a) require modifications in one or 

16 more of the Projects to mitigate significant adverse environmental impacts; (b) select feasible 

17 alternatives that avoid significant adverse impacts of one or more of the Projects; (c) require 

18 the implementation of specific measures to mitigate the significant adverse environmental 

19 impacts of one or more of the Projects, as identified through environmental review; (d) reject 

20 all or part of one or more of the Projects as proposed if the economic and social benefits of 

21 the Project do not outweigh otherwise unavoidable significant adverse impacts of that Project; 

22 and ( e) approve one or more of the Projects upon a finding that the economic and social 

23 benefits of the Project outweigh otherwise unavoidable significant adverse environmental 

24 impacts of that Project; and 

25 

Supervisors Peskin; Kim 
BOARD OF SUPERVISORS Page 4 



1 WHEREAS, Although the City has obtained appraisals of the City Property at 

2 $63,875,000 and 2000 Marin at $63,600,000, the combined value of 2000 Marin and the 

3 Additional Developer Consideration currently exceed the value of the City Property; and 

4 WHEREAS, The Board understands and agrees that if the combined value of 2000 

5 Marin and the Additional Developer Consideration exceed the value of the City Property, the 

6 excess value shall be deemed a gift by Developer to the City; and 

7 WHEREAS, After completion of environmental review and before closing of the 

8 property exchange, if any, the Agreement requires the Board of Supervisors and the Mayor, 

9 each at their respective sole and absolute discretion, to approve the property exchange; and 

1 O WHEREAS, On July 10, 2018, the SFPUC, by Commission Resolution No. 18-0121, 

11 authorized the General Manager of the SFPUC to execute the Agreement, subject to approval 

12 by the Board of Supervisors; and 

13 WHEREAS, Entering into the Agreement with Developer is in the City's best interest, 

14 and the SFPUC has found in Resolution No. 18-0121 that (a) the existing space at the City 

15 Property will not meet the SFPUC's anticipated future utility yard operational needs, so either 

16 expansion of the existing facility or securing a replacement facility will be necessary in the 

17 near future and (b) the 2000 Marin is expected to result in improved and more integrated 

18 SFPUC utility operations on a site that is five times larger than the City Property, with 

19 excellent access to transportation routes, and therefore, if all of the conditions for the 

20 proposed property exchange are satisfied, acquisition of 2000 Marin would render the City 

21 Property surplus to the SFPUC's utility needs; and 

22 WHEREAS, The proposed use of the City Property by Developer may yield more 

23 appropriate land uses within the Central SOMA Plan Area; and 

24 

25 
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1 WHEREAS, This resolution is not an approval of any of the Projects or a commitment 

2 to proceed with the property exchange, and this resolution does not constitute an "Approval," 

3 as that term is defined by CEQA Guidelines, Section 15352; now, therefore, be it 

4 RESOLVED, That the Board of Supervisors finds that the Agreement is a conditional 

5 land acquisition agreement as described in CEQA Guidelines, Section 15004(b )(2)(A), and 

6 closing is conditioned on City's discretionary approval of the property exchange following the 

7 completion of environmental review; and, be it 

8 FURTHER RESOLVED, That the Board of Supervisors hereby approves the 

9 Agreement and authorizes the execution and performance of the Agreement by the Director of 

10 Property and the SFPUC General Manager in substantially the form presented to the Board in 

11 File No. 180550, together with any other documents that are necessary or advisable to 

12 effectuate the proposed property exchange subject to satisfaction of each of the conditions in 

13 the Agreement, including the City's subsequent discretionary approval; and, be it 

14 FURTHER RESOLVED, Nothing in this resolution limits the discretion of the Board with 

15 respect to the approval or rejection of any of the Projects, and the Board of Supervisors 

16 understands that conditions for the benefit of Developer, including the issuance of project 

17 approvals for the Development Project, may be waived by Developer. 

18 

19 

20 

21 

22 

23 

24 

25 
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16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

RECOMMENDED: 

Andrico Penick, Acting Director of Property 

Harlan L. Kelly, Jr., General Manager, SFPUC 

Supervisors Peskin; Kim 
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No. 002), subject to several conditions, including the reimbursement of certain SFPUC costs; finding 
that the Agreement is a conditional land acquisition agreement under California Environmental 
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File No. 180550 

London N. Breed 
Mayor 

City and Coul!ly of San Francisco Page2 

I hereby certify that the foregoing 
Resolution was ADOPTED on 7/24/2018 by 
the Board of Supervisors of the City and 
County of San Francisco. 

Date Approved 

Prinledal 1:54pmon 7125118 



Services of the San Francisco Public Utilities Commission 

525 Golden Gate Avenue, 13th Floor 

San Francisco, CA 94102 

T 415.554.3155 

F 415.554.3161 

TTY 415.554.3488 

TO: Supervisor Haney 

FROM: Mona Panchal, Policy and Government Affairs 

DATE: 

SUBJECT: 

December 17, 2019 

Ordinance approving an Amended and Restated Land 
Disposition and Acquisition Agreement with 2000 Marin 
Property, LP 

Dear Supervisor Haney, 

Please see the attached Ordinance approving an Amended and Restated Land 
Disposition and Acquisition Agreement with 2000 Marin Property, L.P for the 
City's transfer of real property at 639 Bryant Street under the jurisdiction of the 
San Francisco Public Utilities Commission in exchange for real property at 
2000 Marin Street. 

Enclosed you will find the following items: 
1. 2000 Marin Ordinance 
2. Legislative Digest for 2000 Marin Ordinance 
3. SFPUC Commission Resolution 19-0227 
4. Board of Supervisors File #180550 
5. Original fully executed 2000 Marin DLAA 
6. Draft Amendments to the 2000 Marin DLAA 

We have also forwarded you electronic copies of all the documents listed above. 

Please contact me if you need any additional information on these items. 

OUR MISSION: To provide our customers with high-quality, efficient and reliable water, power and sewer 
services in a manner that values environmental and community interests and sustains the resources entrusted 
to our care. 

London N. Breed 
Mayor 

Ann Moller Caen 
President 

Francesca Vietor 
Vice President 

Anson Moran 
Commissioner 

Sophie Maxwell 
Commissioner 

Tim Paulson 
Commissioner 

Harlan L. Kelly, Jr. 
General Manager 



DATE: January 27, 2020 

TO: Angela Calvillo 
Clerk of the Board of Supervisors 

FROM: Supervisor Aaron Peskin, Chair, Land Use and Transportation Committee 

RE: Land Use and Transportation Committee 
COMMITTEE REPORTS 

Pursuant to Board Rule 4.20, as Chair of the Land Use and Transportation Committee, I have 
deemed the following matters are of an urgent nature and request they be considered by the full 
Board on Tuesday, February 4, 2020, as Committee Reports: 

191252 Resolution of Intent for Street Vacation • 301 Mission Street Millennium 
Tower 

Resolution declaring the intent of the Board of Supervisors to order the vacation of the 
sidewalk portion of streets on the south side of Mission Street, at the intersection of Mission 
and Fremont Streets, and on the east side of Fremont Street at the same intersection to 
allow a structural upgrade of the 301 Mission Street high-rise building known as Millennium 
Tower; and setting the Board of Supervisors hearing date, sitting as a Committee of the 
Whole, for all persons interested in the proposed vacation of said street areas. 

191280 Amended and Restated Land Disposition and Acquisition Agreement -
Exchange of 639 Bryant Street for 2000 Marin Street 

Ordinance approving an Amended and Restated Land Disposition and Acquisition 
Agreement with 2000 Marin Property, L.P. for the City's transfer of real property at 639 
Bryant Street (Assessor's Parcel Block No. 3777, Lot No. 052) under the jurisdiction of the 
San Francisco Public Utilities Commission in exchange for real property at 2000 Marin Street 
(Assessor's Parcel Block No. 4346, Lot No. 003), subject to several conditions, including the 
reimbursement of certain transaction costs; waiving the Administrative Code, Section 23.3, 
appraisal and fair market value requirements; making findings of consistency with the 
General Plan, and the eight priority policies of Planning Code, Section 101.1; and adopting 
findings under the California Environmental Quality Act, including the adoption of a Mitigation 
Monitoring and Reporting Program. 

These matters will be heard in the Land Use and Transportation Committee at a Regular Meeting on 
Monday, February 3, 2020, at 1 :30 p.m. 



Print Form 

Introduction Form 
By a Member of the Board of Supervisors or Mayor 

I hereby submit the following item for introduction (select only one): 

[{] 1. For reference to Committee. (An Ordinance, Resolution, Motion or Charter Amendment). 

D 2. Request for next printed agenda Without Reference to Committee. 

D 3. Request for hearing on a subject matter at Committee. 

D 4. Request for letter beginning :"Supervisor inquiries" 
~~~~~~~~~~~~~~~~~~~ 

D 5. City Attorney Request. 

D 6. Call File No. from Committee. 

D 7. Budget Analyst request (attached written motion). 

D 8. Substitute Legislation File No . 
.--~~-===============;~~~~ 

D 9. Reactivate File No. 
'----~~~~~~~~~~~--' 

D 10. Topic submitted for Mayoral Appearance before the BOS on 

Please check the appropriate boxes. The proposed legislation should be forwarded to the following: 

D Small Business Commission D Youth Commission D Ethics Commission 

D Planning Commission D Building Inspection Commission 

Note: For the Imperative Agenda (a resolution not on the printed agenda), use the Imperative Form. 

Sponsor(s): 

Subject: 

[Amended and Restated Land Disposition and Acquisition Agreement - Exchange of 63 9 Bryant Street for 2000 
Marin Street] 

The text is listed: 

Ordinance approving an Amended and Restated Land Disposition and Acquisition Agreement with 2000 Marin 
Property, L.P. for the City's transfer ofreal property at 639 Bryant Street (Assessor's Parcel Block No. 3777, Lot No. 
052) under the jurisdiction of the San Francisco Public Utilities Commission in exchange for real property at 2000 
Marin Street (Assessor's Parcel Block No. 4346, Lot No. 003), subject to several conditions, including the 
reimbursement of certain transaction costs; waiving the Administrative Code, Section 23.3 appraisal and fair market 
value requirements; making findings of consistency with the General Plan and Planning Code Section 101.1; and 
adopting findings under the California Environmental Quality Act, including adoption of a Mitigation Monitoring 
and Reporting Program. 

Signature of Sponsoring Supervisor: 

For Clerk's Use Only 


