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FILE NO. 191280 ORDINANCE O.

[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 Utllltles 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.

NOTE: Unchanged Code text and uncodified text are in plain Arial font.
Additions to Codes are in szn;zle underlme zz‘alzcs Times New Roman font.
Deletions to Codes are in
Board amendment additions are in double-underlined Arial font.
Board amendment deletions are in stnke%h%eagh#naﬁﬁem
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.

(@)  The City and County of San Francisco (“City”), under the jurisdiction of the San
Francisco Public Utilities Commission (*SFPUC”), owns certain real property known as 639
Bryant Street, Assessor’s Parcel Block No 3777, Lot No. 052 (“City Property”), an approximately
1.37-acre parcel improved with a warehouse and parking lot, that is used for heavy equipment

and materials storage, parking, construction staging, and other related SFPUC purposes.
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(b)  The City, through the SFPUC, leaseé adjacent property at 651 Bryant Street,
Assessor’s Parcel Block No. 3777, Lot No. 050 (“City Leased Premises”), for related office and
warehouse purposes pursuant to a written lease (“651 Lease”), lease that expires on October
18, 2029. |

(¢) 2000 Marin Property, L.P., a Delaware limited partnership (“Developer”), owns
certain real property known as 2000 Marin Street, Assessor’s Parcel Block No. 4346, Lot 003
(2000 Marin™), an approximately 7.98-acre parcel with a 74,000 square foot building built in
1989.

(d)  The Developer proposes to acquire the City Property in exchange for 2000 Marin
and other consideration to be provided by the Developer to the SFPUC (together, the
‘Exchange Transaction”), and seeks to develop a mixed-use project on the City Property, the
City Leased Premises, and other adjacent parcels with approximately 923,000 square feet of
office space, 60,500 square feet of retail/PDR space, 5,546 gross square feet of institutional
(child care) space, and an approximately 40,000 square foot public park (“Development
Project”).

() On August 2, 2018, the City adopted Resolution No. 248-18 (Board of
Supervisors File No. 180550), approving a Conditional Land Disposition and Acquisition
Agreement between the City and the Developer (“Original Exchange Agreement”), which, upon
the satisfaction of certain conditions, provided for (a) the exchange of the City Property for 2000
Marin; (b) the SFPUC’s obligation to reimburse the Developer for the costs of new temporary
utility yard facilities (“Temporary SFPUC Facility”) to be constructed by the Developer for the
SFPUC on a portion of 2000 Marin; and (c) the Developer’s obligations to (1) relocate the

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

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

Property to a nearby location at the Developer’s cost; (3) construct or place the new “Temporary
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SFPUC Facility” for the SFPUC on a portion of 2000 Marin, with the SFPUC to reimburse the
Developer for the costs of such construction or placement; and (4) péy the SFPUC for certain
transactional costs the SFPUC has incurred in connection with the proposed Exchange
Transaction.

(f) Subsequent to the adoption of Resolution No. 248-18, the Developer and the City
negotiated certain amendments to the AOriginal Exchange Agreement (“Amended Agreement”).
In addition to providing for the Exchange Transactign, the Amended Agreement also requires
the Developer to provide the SFPUC with the folléwing additional consideration (“Additional]|
Developer Consideration”):

(i) Tenant Improvements for the SFPUC at Port Leased Premises. The
SFPUC is currently negotiating with the Port for a four-year lease of the Port’s Pier 23 and the
Roundhouse Two facilities in San Francisco (“Port Leased Premises”) starting March 1, 2020
to allow the SFPUC to reloovate the Power Enterprise operations currently on the City Property
and the City Leased Premises. Upon finalization and approval of two proposed Memoranda
of Understanding between the Port and the SFPUC providing for the SFPUC’s lease of the
Port Leased Premises, the Developer will pay up to $2,700,000 to construct and install tenant
improvements for the SFPUC at the Port Leased Premises. The SFPUC desires such
improvements to be temporary to give the SFPUC time (A) to undertake a long-term facility
master planning process to determine the optimal use of 2000 Marin and other SFPUC
property in San Francisco and the scope of improvements necessary for such use, including
improvements for the expanding Power Enterprise operations, and (B) to identify adequate
funding for such improvements. The City will reimburse the Developer for any tenant
improvement costs above $2,700,000; and

(i) Powér Enterprise Moving Costs. The Developer will provide all services

necessary to move the Power Enterprise’s personal property and equipment from the City
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Property and the City Leased Premises to the Port Leased Premises on a date mutually
agreeable to the parties (“Moving Date”) following completion of the tenant improvements at
the Port Leased Premises. The Developer’s third-party costs incurred in such move will be
reimbursed from the City’s Transaction Costs payment discussed below; and

(iii) Reimbursement for City Leased Premises Rent Due. The Developer
has an option to purchase the real property and improvements at the City Leased Premises.
The Developer has stated that it will not close escrow on its purchase of the City Leased
Premises before the Moving Date. Because it is expected that the SFPUC’s obligation to pay
rent to.the Port for the Port Leased Premises will commence on March 1, 2020 (“Port
Commencement Date”), pursuant to the Amended Agreement, the Developer will either waive
or reimburse the SFPUC for any rent or other payments required under the 651 Lease on or
after the Port Commencement Date in order to prevent the SFPUC from having to
simultaneously pay rent for both the City Leased Premises and the Port Leased Premises.
The Amended Agreement provides that (A) if the Developer acquires the City Leased Premises
prior to the close of escrow with respect to the Exchange Transaction (“Close of Escrow”) and
therefore becomes the City’s landlord, the Developer will allow the SFPUC to occupy the City
Leased Premises free of charge from the Port Commencement Date through the Moving Date
and (B) if the Developer does not acquire the City Leased Premises prior to Close of Escrow,
the Developer will pay or reimburse the City for, and indemnify and hold the City harmless
from, all rent and other sums payable under the 651 Lease with respect to the period from and
after the earlier of the Moving Date or the Port Commencerhent Date otherwise payable by the'
City to the landlord of the City Leased Premises; and

(iv) City’s Transaction Costs. The Developer will deposit into escrow at the
closing of the Exchange Transaction a flat sum of $1,000,000 (“Transaction Costs”) to

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

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

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

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

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

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

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

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

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

Amended Agreement; and

(v)

Caltrans Authorization. The SFPUC will de-commission the existing HP Tank located
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 corhmeroially 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 Séotions 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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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.

(9) The City’s obligation to complete the Exchange Transaction under the Amended
Agreement is conditioned on, among other things, (a) the City’'s approval of the Exchange
Transaction following review of the survey, title, and physical condition of 2000 Marin; (b) the
SFPUC’s de—commissioning of the HP Tank by abandoning it in place at the City Property; and
(c) the SFPUC Commission’s confirmation of thé City’s willingness to proceed with the
Exchange Transaction after the SFPUC’s review of assessments of the environmental condition
of 2000 Marin, including the Phase Il Report (defined below).

(h)y 2000 Marin has soil contamination stemming from former uses and is subjeét to
regulation by the State of California Department of Toxic Substance Control.

(i) In May 2019, the environmental consulting firm Ramboll completed a Phase |l site
investigation and report of 2000 Marin (“Phase I Report”) based upon a proposed early
conceptual scope of work that the SFPUC is considering for a potential use for the site.

() The SFPUC Commission reviewed the Phase !l Report and environmental
remediation cost estimate for a potential use of 2000 Marin on file with the Commission
Secretary and found that the additional consideration being provided by the Developer and the
opportunity to acquire one of the last available large industrial parcels in San Francisco justifies
proceeding with the Exchange Transaction notwithstanding the potential substantial cost of
future hazardous materials remediation at 2000 Marin, and acknoWledged that such costs will
ultimately depend upon the SFPUC's plans for its future use of 2000 Marin, which is to be
determined and approved by the SFPUC’s Commission at a later date following completion of

environmental review for any such project.
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(k) The Developer’s obligation to complete the Exchange Transactioh is conditioned
on, among other things, the receipt of all governmental approvals necessary for the Developer
to proceed with the Developer Project.

() On November 26, 2019, the SFPUC, by Commission Resolution No. 19-0227,
authorized the General Manager of the SFPUC to execute the Amended Agreement, subject to
approval by the Board of Supervisors.

(m) Entering into the Amended Agreement with the Developer is in the City’s best
interest, and the SFPUC has found in Resolution No. 19-0227 that (1) 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; (2) 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 (3) 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)  The proposed use of the City Property by the Developer will yield more
appropriate land uses within the Central SoMa Plan Area.

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

2000 Marin, the City Property will be surplus to the SFPUC’e utility needs.
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Section 2. Environmental and General Plan Consistency Findings.

(a) On November 19, 2019, the Planning Department determined that the relocation
of SFPUC’s Power Enterprise Utility Field Services to the Port Leased Premises is categorically
exempt from CEQA under CEQA Guidelines Section 15301, Class 1 (Existing Conditions).

(b‘) The Development Project is located within the boundaries of the Central SoMa
Plan area. On May 10, 2018, after a duly noticed public hearing, the Planning Commission
certified the Final Environmental Impact Report (‘EIR”) for the Central SoMa Area Plan by
Motion No. 20182; and recommended the Central SoMa Plan to the Board of Supervisors for
approval by Resolution Nos. 20185, 20186, 20187, and 20188.

(c) On December 7, 2018, the City enacted legislative amendments implementing
the Central SoMa Area Plan by Ordinance Nos. 280-18, 281-18, 282-18, and 283-18.

(d) In approving the Central SoMa Plan, the Planning Commission adopted findings
as required by CEQA in its Resolution No. 20183, and the Board of Supervisors adopted CEQA
Findings in Ordinance No. 280-18.

(é) On May 29, 2019, the Department determined that the Development Project,
which includes the Exchange Transaction, did not require further environmental review under
Section 15183 of the CEQA Guidelines and California Public Resources Code Section 21083.3,
finding that the Development Project is consistent with the adopted zoning controls in the
Central SoMa Area Plan and was encompassed within the analysis contained in the EIR, and
finding further that since the EIR was finalized, there have been no substantive changes to the
Centrél SoMa Area Plan and no substantive changes in circumstances that would require major
revisions to the EIR due to the involvement of new significant environmental effects or an
increase in the severity of previously identified significant impacts, and there is no new
information of substantial importance that would change the conclusions set forth in the Final

EIR. The Department therefore prepared a Community Plan Evaluation (“CPE") certificate for
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the Development Project. The file for this broject, including the Central Soma Area Plan EIR
and the CPE certificate, is available for review at the Planning Department, 1650 Mission Street,
Suite 400, San Francisco, California.

M The Planning Commission also adopted CEQA findings in its Motion No. 20459,
including a Mitigation Monitoring and Reporting Program (“MMRP”) applicable to the
Development Project, when it approved the Development Project.

(@) On June 6, 2019, the San Francisco Planning Commission approved Office
Allocation and Eastern Neighborhoods Large Project Authorization entitements for the
Development Project by its Motion Nos. 20459, 20460, and 20461. The Planning Commission
also approved a park fee waiver permitted by Planning Code Section 406(e), and authorized
the Planning Director to sign the waiver agreement in its Resolution No. 20461.

(h)  The Board of Supervisors has reviewed relevant portions of the Central SoMa
EIR, and the CPE certificate prepared for the Development Project.

(i) The Board of Supervisors hereby incorporates the CEQA findings contained in
Ordinance No. 280-18, Planning Commission Resolution No. 20183, and Planning Commission
Motion No. 20459, including adoption of an MMRP for the Development Project, by this
reference thereto as though set forth herein in their entirety.

() The Board of Supervisors affirms the Planning Department’'s November 19, 2019
determination that the relocation of SFPUC’s Power Enterprise Utility Field Services to the Port
L eased Premises is categorically exempt from CEQA under CEQA Guidelines Section 15301,
Class 1 (Existing Conditions). ‘

(k) The Board of Supervisors finds the Amended Agreement is consistent with the
General Plan, and the eight priority polices of Planning Code, Section 101 for the reasons set
forth in Planning Commission Motion No. 20459 and hereby incorporates such findings by |

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

(@) On May 18, 2018, in accordance with the requirements of Administrative Code
Section 23.3, the City obtained two appraisals (2018 Appraisals”) in connection with the
proposed Exchange Transaction, one of the City Property at $63,875,000 and one of 2000
Marin at $63,600,000. On June 5, 2018, the appraised values stated in each of the 2018
Appraisals were confirmed by two respective appraisal reviews as required by Administrative
Code Section 23.3.

(b)  Because (1) based on the 2018 Appraisals, the combined fair market value of
2000 Marin and the Additional Developer Consideration either equals or exceeds the appraised
value of the City Property and (2) even if the current combined fair market value of 2000 Marin
and the Additional Developer Consideration is now less than the current fair market value of the

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

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

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

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

Section 4. Approval of the Agreement.
The Board of Supervisors hereby approves the Amended Agreement and authorizes the
execution of the Amended Agreement by the Director of Property and/or the SFPUC General

Manager in substantially the form presented to the Board in File No.191280

, together with any
other documents that are necessary or advisable to effectuate the proposed Exchange
Transaction.

\\

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

(@)  On May 18, 2018, in accordance with the requirements of Administrative Code
Section 23.3, the City obtained two appraisals (2018 Appraisals”) in connection with the
proposed Exchange Transaction, one of the City Property at $63,875,000 and one of 2000
Marin at $63,600,000. On June 5, 2018, the appraised values stated in each of the 2018
Appraisals were confirmed by two respective appraisal reviews as required by Administrative
Code Section 23.3. |

(b)  Because (1) based on the 2018 Appraisals, the combined fair market value of
2000 Marin and the Additional Developer Consideration either equals or exceeds the appraised
value of the City Property and (2) even if the current combined fair market value of 2000 Marin

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

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

of Supervisors hereby waives any provisions of Administrative Code Section 23.3 that require
(1) the City to obtain additional or updated appraisals or appraisal reviews in connection with
the Exchange Transaction and (2) that require the City to receive at least 100% of the appraised
value of the City Property.

Section 4. Approval of the Agreement.
The Board of Supervisors hereby approves the Amended Agreement and authorizes the
execution of the Amended Agreement by the Director of Property and/or the SFPUC General
Manager in substantially the form presented to the Board in File No. 191280, together with any
other documents that are necessary or advisable to effectuate the proposed Exchange
Transaction.
\
\
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Section 5. Additions, Amendments, and Modifications.
The Board of Supervisors hereby authorizes the SFPUC General Manager and/or the City’s
Director of Property to enter into any amendments or modifications to the Amended Agreement,
including without limitation, the exhibits, that the General Manager or Director of Property
determines, in consultation with the City Attorney, are in the best interest of the City; do not
materially increase the City’s obligations or liabilities; are necessary or advisable to effectuate
the purposes and intent of the Agreement or this ordinance; and are in compliance with éll
applicable laws, including the City Charter.

Section 6. Approval and Ratification of Prior Actions.
All actions prior to the adoption of this ordinance by the City's officers with respect to the
Amended Agreement and the Exchange Transaction are hereby approved, confirmed, and
ratified.

Section 7. Effective Date. This ordinance shall become effective 30 days after
enactment. Enactment occurs when the Mayor signs the ordinance, the Mayor returns the
ordinance unsigned or does not sign the ordinance within ten days of receiving it, or the Board

of Supervisors overrides the Mayor’s veto of the ordinance.

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

\ § <A ‘a\?
By i é;v -

RICHARD HANDEL
Deputy City Attorney
N:/LEGANAJ/AS2019/2000236/01412210.DOCX

Supervisor Haney
BOARD OF SUPERVISORS Page 11




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, 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.

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

BOARD OF SUPERVISORS Page 1



FILE NO. 191280

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.

Backaround 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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5an Francisco

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 CARLTON B. GOODLETT PLACE

SAN FRANCISCO, CALIFORNIA 94102

OUR NiISSION: 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
o our care.

London N. Breed
Mayor

Ann Moller Caen
President

Francesca Vietor
Vice Prasident

Anson Moran
Cammissioner

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
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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 1.5(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 1.6(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
1.5(b)(i) [Development of Final Plans and Budget] below.

“Approved Moving Costs” has the meaning assigned to such term in Section 1.5(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 1.4(c)(iii)
[Exchange Values; Additional Consideration] below.

“CEQA” means the California Environmental Quality Act (California Public Resources
Code Sections 21000 ef seq.).

“Certificate of Compliance” has the meaning assigned to such term in Section 1.5(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 3.1(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 3.1(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-TO14001255-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 6.1(e)
[Approval by City’s SFPUC, Board of Supervisors, and Mayor] below.

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

“Construction Approvals” has the meaning assigned to such term in Section 1.5(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. 2011.1356E) 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 3.1(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
1.5(c)(@) [City’s Reimbursement Obligation for Construction Costs] below.

“Developer’s Reimbursable Costs Schedule” has the meaning assigned to such term in
Section 1.5(c)(1) [City’s Reimbursement Obligation for Construction Costs] below.

“Developer’s Work” has the meaning assigned to such term in Section 1.5(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 1.5(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 1.5(d) [Move to Port
Leased Premises; Costs of Moving Services] below.

“Moving Costs Estimate” has the meaning assigned to such term in Section 1.5(d) [Move
to Port Leased Premises; Costs of Moving Services] below.

“Moving Costs Invoice” has the meaning assigned to such term in Section 1.5(d) [Move
to Port Leased Premises; Costs of Moving Services] below.

“Moving Date” has the meaning assigned to such term in Section 1.5(d) [Move to Port
Leased Premises] below.

“Moving Services” has the meaning assigned to such term in Section 1.5(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)(i1) [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 1.5(b)(iii) [Completion of
the Work and City Inspection] below.

“Reimbursement Documents” has the meaning assigned to such term in 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.

10
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“Scope of Construction” has the meaning assigned to such term in Section 1.5(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 1.5(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 1.4(c)(ii) [[Exchange Values;
Additional Consideration] below.

“Title Defect” has the meaning assigned to such term in Section 3.1(c) [Title Defect]
below.

~ “Vacate and Move” has the meaning assigned to such term in Section 1.5(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.

14 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).

(©) In addition to exchanging the Replacement Property for the City Property:

11
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() Subject to reduction by the amount of the Approved Moving Costs
(defined in Section 1.5(d) [Move to Port Leased Premises; Costs of Moving
Services] below, Developer shall pay City the sum of One Million Dollars
(81,000,000) (“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.

(i)  Developer shall construct and install the Tenant Improvements
pursuant to the specifications and requirements stated in Section 1.5(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 1.5(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.

(ili) 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.

12
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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:

13
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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.

(ili) 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.

() 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 1.5(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 TT 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 1.5(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 1.5(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”).

(i)  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 (Sth) 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 1.4(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:

] 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,

(i)  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

(iili)  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

@) 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

(i)  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-TO14001255-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;

(o) 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

19

2000 Marin CLDAA 11-19-19)



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 REPRESENTATIONS 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 SUITABILITY 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:

(@)  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

(©) 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 (¢) 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 SUITABILITY 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, (¢) 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 be 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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(©) 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 ALTA 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:

(@)  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 5.1(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 ALTA 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 ALTA 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.

) 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.

@ 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;
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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.

1)) Developer is not a “foreign person” within the meaning of Section
1445(f)(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.

)] 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.

(©) 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 ALTA
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.

@ 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.

() 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.

53 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.

54  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.

® 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:

1] 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

(i)  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 1.5(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 1.5(d)(i) [City’s
Reimbursement Obligation for Construction Costs]).

) 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.

()] 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
ALTA survey or, at Developer’s discretion, a current CLTA 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).

(o) 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].

@ Reimbursement Documents. The Parties shall have approved the form of
the final Reimbursement Documents as set forth in Section 1.5(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 1.5(d)(i) [City’s
Reimbursement Obligation for Construction Costs].

(2 Construction Approvals. Developer has obtained all Construction
Approvals.

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

) Assignment of 651 Bryant Lease. If, pursuant to Section 1.6(b)(1) [[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.

() 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. FEach 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, “Clesing” 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
6.1 [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”);

(o) 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 6.1(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 Denosit 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:

1] 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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@) 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 6.1(e) [Approval by City’s SFPUC, Board of
Supervisors, and Mayor], (B) the City Deed, and (C) the Developer Deed;

(i)  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 (“Clesing 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 1.4(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 1.5(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 arising 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: 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: CShannon@tishmanspeyer.com

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: stephen.cowan@dlapiper.com
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If to City: San Francisco Public Utilities Commission
525 Golden Gate Avenue, 13th Floor
San Francisco, CA 94102
Attention: General Manager

With a copy to: San Francisco Public Utilities Commission
Real Estate Services Division
525 Golden Gate Avenue, 10th Floor
San Francisco, CA 94102
Attn: Real Estate Director
2000 Marin / 639 Bryant Exchange
E-mail: RES @sfwater.org

With a copy to: Andrico Penick, Director of Property
City and County of San Francisco
25 Van Ness Avenue, Suite 400
San Francisco, CA 94102
Telephone: (415) 554-9823
E-mail: andrico.penick@sfeov.org

With a copy to: Office of the City Attorney
Room 234, City Hall
1 Dr. Carlton B. Goodlett Place
San Francisco, CA 94102
Attn: Richard Handel
E-mail: richard.handel@sfeitvatty.org
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 Attorneys’ 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 ef 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 - 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
I, 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.

(ili)  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 §3.

(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 training 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;

(i)  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.

® 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 (¢) 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:
2000 MARIN PROPERTY, L.P.,
a Delaware limited partnership
Date: , 2018 By:
Name:
Its:
CITY: CITY AND COUNTY OF SAN FRANCISCO,
a municipal corporation
Date: , 2018 By
Harlan L. Kelly, Jr., General Manager
San Francisco Public Utilities Commission
APPROVED AS TO FORM:

DENNIS J. HERRERA, City Attorney

By:

Richard Handel, Deputy City Attorney

[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 COMPANY

By:
Its:
Date:
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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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EXHIBIT B
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
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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10.

11.
12.

13.

14.

15.

16.

17.
18.

EXHIBIT C
REPLACEMENT PROPERTY DOCUMENTS
Phase I Environmental Site Assessment prepared by ENVIRON International Corporation
dated January 2015 as Project Number 04-161290.
Metals Plant Plan.
Block Map revised August 1970 and further revised February 1997.
Parcel Map Being a Subdivision of Assessor’s Lot 10, Block 4349 dated March 19, 1987.

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).

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

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.

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

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

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

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

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

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

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

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

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

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

Hazardous Materials Inspection Form from Sensible Environmental Solutions, Inc. dated
May 4, 2012.
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19.

20.

21.

22,

23.

24,

25.

26.

217.

28.

29.

30.

31.

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.

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.

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.

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.

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

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

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

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

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

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

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

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

San Francisco Newspaper Agency Site Annual Inspection Report to DTSC, dated July 18,
2019
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EXHIBIT D
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 are 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 )
) s8
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
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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EXHIBIT E
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 Avenue, Suite 400

San Francisco, CA 94102

With a copy to:

San Francisco Public Utilities Commission
Real Estate Services Division

525 Golden Gate Avenue, 10" 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)

GRANT DEED
(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 )
) 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 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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EXHIBIT F

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)

(b)

(c)
(d)

(e)

®

(g
(h)
(i)

1)

(k)

O

(m)

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

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

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

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

All plumbing and associated infrastructure necessary for City’s current
washing machines;

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

Fiber access cabling from IDF closet to City’s Fiber network;
One (1) kitchenette with sink, refrigerator, microwave; and dishwasher;

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;

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

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;

Not less than 7 HVAC zones with no air-supply vents located over desks or
workstations;

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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(n)

(0)
()

(@

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,

Installation of moved existing AV equipment, and installation of
corresponding wall backing and outlets;

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

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

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.

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)

(b)

(c)

(d)

(e)

(®)

(&

(h)
@
@

(k)

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

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;

All plumbing and associated infrastructure necessary for City’s current
washing machines

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;

Fiber access from IDF closet to City Fiber network;

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

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

Minimum two (2) 240V, 30 amp receptacles for compressors;
Minimum two (2) electric car charging stations;

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

A heated area for three (3) workstations;
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@M  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;

(0)  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;

(g) 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.

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.

Upon completion of Developer’s Work, Developer shall cause all debris to be removedv,
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.

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.

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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EXHIBIT F-1

DEPICTION OF PORT LEASED PREMISES
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EXHIBIT G
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 1.5(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 (¢) 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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EXHIBIT H

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 “CLIDAA™), 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 WITHLAWS

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 (¢) 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. REPAIR OF DAMAGE

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: CShannon@TishmanSpeyer.com
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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: stephen.cowan@dlapiper.com

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

With a copy to: San Francisco Public Utilities Commission
Real Estate Services Division
525 Golden Gate Avenue, 10th Floor
San Francisco, CA 94102
Attn: Real Estate Director
2000 Marin / 639 Bryant Exchange
E-mail: RES @sfwater.ore

With a copy to: 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: andrico.penick @sfgov.org

With a copy to: Office of the City Attorney
Room 234, City Hall
1 Dr. Carlton B. Goodlett Place
San Francisco, CA 94102
Attn: Richard Handel
E-mail: richard.handel @sfcitvatty.org
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 or e-
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 - 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
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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 (¢) 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. (¢) 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.
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2000 Marin CLDAA (11-19-19))



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

By:

Name:

Dated:

CITY: CITY AND COUNTY OF SAN FRANCISCO,
a municipal corporation

By:

HARLAN L. KELLY, IR.
General Manager
San Francisco Public Utilities Commission

Dated:

APPROVED AS TO FORM:

DENNIS J. HERRERA
City Attorney

By:

Richard Handel
Deputy City Attorney

2000 Marin CLDAA (11-19-19))



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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PUBLIC UTILITIES COMMISSI

City and County of San Francisco

RESOLUTION NO. 19-0227

WHEREAS, The City and County of San Francisco (City), under the jurisdiction of the

San Francisco Public Utilities Commission (SFPUC), owns certain real property known as the City

P cspui\/ Street, Block 3777, Lot 052 (City Property), an approximately 1.37-acre parcel improved

with a warchouse and parking lot currently used by the SFPUC for heavy equipment and materials
storage, SFPUC vehicle parking, construction staging, and other related purposes: and

WHEREAS, The SFPUC also operates a hydirogen peroxide tank (HP Tank) on the City
Property: and

WHEREAS, The SFPUC leases adjacent property al 651 Bryant Street, Bloek 3777, Lot
050 (City Leased Premises), for related SFPUC office and warchouse purposes under a lease that
expires on October 18, 2029; and

WHEREAS, The City Property is small and to meet the SFPUC’s anticipated futurewater
and power utility yard needs, either expansion of the existing facility or securing a replacement
Facitity will be necessary soon: and

; WHEREAS, 2000 Marin, L.P., a Delaware limited partnership (Developer), owns certain
veal property known as 2000 Marin Street, Block 4346, Lot 003 (2000 Marin), an approximately
“‘ O8-gere parcel with a 74,000-square foot building built in 1989; and

WHEREAS, The Developer proposes (o acquire the City Property in exchange for 2000
Murin, and seeks to develop a mixed-use project on the City Property, the City Leased Premises
ancl other adjacent parcels the Developer proposes to acquire from third parties | l.)mfdopu 8
Project); and

WHEREAS, The City Property and the City Leased Premises are located within the City’s
proposed Central SOMA Plan, a multi-vear public and cooperative interagency planning process
the City began in 2011 (Planning Department Case No. 2011 1356 EMTZU); and

WHEREAS, The Central SOMA Plan was approved by the CityPlanning Commission on
May 10, 2018 and approved by the Board of Supervisors on December 4, 2018; and

WHEREAS, This Commission has reviewed relevant portions of the Central SoMa EIR,
and the Community Plan Bvaluation (CPE) certificate prepared for the 598 Brannan Street
development project, which includes the 639 Bryant Street site and 2000 Marin Street property
exchange, These documents have been available for this Commission’s review as well as public
review: and

WHEREAS, In approving the Central SoMa Plan, the Planning Commission adopted
CEQA findings in its Resolution No. 20183, The Planning Commission also adopted CEQA
findings in its Motion No, 20459 when it approved the 398 Brannan Street Project, which included
the 639 Bryant Street site and the 2000 Marin Street property exchange. This Commissionhereby
meorporates the CEQA findings contained in Resolution No, 20183 and Motion No, 20459,
including the MMRP, by this reference thereto as though set forth herein in their entirefy; and




WHEREAS, On April 17, 2018, the Board of Supey \51301%1&0; sted Resolution No. 115-18
{File No. 180370) suppot ing negotiations for a potential exchange of the City Property for 2000
Marin, subject to City analysis and approvals tollowing any required environmental review: and

WHEREAS., City and Developer executed and delivered a Conditional Land Digposition
and Acquisition Agreement zf“} riginal Agreement) dated as of August 1, 2018 to establish a
framework for the exchange of the City Property for 2000 Marin (Exchange Transaction) and o
state the terms and conditions under which the E_xahmg{: Transaction would oceur, subject 1o all
necessary approvals and environmental review required by the California Environmental Quality
Act {CEQA), and other applicable laws; and

WHEREAS, The SFPUC authorized its General Manager to exccute and deliver the
Original Agreement pursuant to SFPUC Resolution No. 18-0121, and pursuant to Resolation No.
218-18, File No, 180350, City’s Board of Superviﬂ;m% and Mayor agthorized City's Director of
Property and/or the General Manager to execute and deliver the Original Agreement; and

WHEREAS, The Original Agreement was made effective on October 9, 2018 (Original

WHEREAS, The Developer and the SFPUC propose entering into an Amended and
Restated Land Disposition and Acquisition Agreement (Amended Agreement) for the Exchange
Transaction, a copy of which has been presented to this Commission and is on file with the
Commission Secretary; and

WHEREAS, 2000 Marin has soil contamination and purssant to a deed covenant, 2000
Marin is subiect to oversight by the California Department of Toxic Substance Contro] (DTS,
Any disturbance of the existi ing fow-inch o 12-inch thick agphalt conerete cap requires DTSC
consent and oversight and could require environmental remediation, the costs of which would
depend on the extent of the sotl disturbance: and

WHEREAS, Under both the Original Agreement and the Amended Agreement, the SFPUC
must pay tor any hazardous materials remediation costs that it may incur in connection with its
(uture development of 2000 Marin, A separale deed covenant prevents any post-2015 owner of
2000 Marin from bringing claims arising from the soils contamination against prior owners of the
property; and

WHEREAS, In accordance with the requirements of the Original Agreement, in May 2019,
the environmental consulting firm Ramboll completed a Phase 11 Site Investigation of 2000 Marin
(Phuse I Report) based upon & proposed conceptual scope of work for a potential use for the site:
and

WHEREAS, Ramboll took 33 soil samples from 12 borings and submitied them m;“
chemical analyses, Bmmi on the analyses results, Ramboll defermined that approximately 30% off
the soil samples (9 of 33 samples) are classified as “hazardous waste” under the Resource
Conservation and Recovery Act{ k( RAY, 30% of the soll samples (10 of 33 samples) are classified
a5 non-hazardous waste under the | «,,,‘ié,ﬁa but as hazardous waste ynder California law, and the



remaining 40% of the soils samples are classified as non-hazardous waste suitable for disposal at
a Class I Landfill; and

WHEREAS, The SFPUC retained TRC Solutions, Inc. (TRC), an environmental and
engineering firm, to review the results of the Phase 1 Report. TRC tock no issue with the Phase
H } q)mt sampling and results and issued a report dated June 20, 2019 which compiled a

2,040,175 engineering cost estimate (Environmental Cost Bstimate) to transport and dispose of
H:m soil generated. TRC based its estimate on the remediation required for a proposed conceptual
seope of work at 2000 Marin but those costs may ultimately be more or less depending on SFPUCs
final plans for use of the site, which has not yver been determined; and

WHEREAS, On November 19, 2019, the Planning Department determined that the
relocation of SFPUC s Power Enterprise Utility Field Services to Port property is exempt from the
CEQA Guidelines Section 15301, Class 1 (Existing Conditionsy, and

WHEREAS, In addition to providing for the Exchange Transaction, the Amended
Agreement also provides that:

I, The Developer will construct and install new tenant improvements for the SFPUC at Port
leased facilities at Pler 23 and the Roundhouse Two {together, the Port Leased Premises.)
The SFPUC desires such facilities to be temporary to give the SFPUC time (@) to undertake
a long-term Tacility master planmno process (o detmm;m the optimal use of 2000 Marin

and other SFPUC property in the City and the scope of improvements necessary for such
ase. including improvements for the expanding Power Enterprise operations, and (b) to
identify adequate funding for such improvements, The Developer will pay up to

.‘fvf?f{){.)@(){}{) for the costs of installing and constructing tenant improvements at the Port

Leased Premisges, City will reimburse the Developer for any tenant improvement costs

above 52,700,000,

2. Prompily after the completion of the tenant improvements at the Port Leased Premises, and
the City’s acceptance of the tenant improvements, on a date mutually agreeasble 1o the
parties (Moving Date), the Devel {}mr will provide all services necessary (Moving
Services), to move the Power Enterprise’s gmwnai property and equipment from the City
Property and the City Leased Premises to the Port Leased Premises. The City will
reimburse the Developer for its approved costs incurred in connection with the Moving
Services,

e

Because the SFPUCs obligation to pay rent to the Port for the Port Leased Premises will
commence on Mageh 1, 2020 ( Port Commencement Date), the Developer will either waive
o relmburse the City for any vent or other payments required under the 651 Lease on or
after the Port Commencement Dale inorder to prevent City from having to simultancously
pay rent for both the City Leased Premises and the Port Leased Premises. If the Developer
xqm;m the City Leased Premises prior to close of escrow for the Exchange Transaction
(Close of Eserow) and therefore becomes the City’s landlord, the Developer will allow the
SEPUC to occupy the City Leased Premises free of charge (rom the Port Commencement
Date through the Moving Date. Il'the Developer does not acquire the City Leased Premises



prior o Close of Escrow, the Dmamper witl pay or reimburse City for, and indemnify and
hold City harm] rom, all rent and other sums payable under the 631 Lease with respect
{
D

o ¥

o the period from and alter the earlier of the Mmuw Dute or the Port Commencement
Jale otherwise payable by City to the landlord of the City Leased Premises,

The Developer will deposit into escrow at the closing ol the Exchange Transaction a flat
ETH3 0{' ‘%1 i)(i % i} {T‘mnmmm; C wa for t h; { xL} 8 mmbm‘wbi{: expenses § arisi ng from

e

- v a 1@1 the € m LLJ‘»U} I’xul}zw to the Port Leused Premises.

\Mrer Hm lffw»*l oper moves the SEPUC from City Property and the City Leased Premises,
the Developer’s agreed-upon moving costs will be disbursed to the Developer from the
sums deposited i escrow and the balance of funds held in escrow will be disbursed to the
City. City's Transaction Costs include (n) City’s attorney's fees for negotiation and
preparation of the Exchange Transaction documents; () Cliy’s costs incuired to
investigate the physical condition, title, and suitability of 2000 Marin for City’s use: (¢)
City’s appraisal fees; (dy City's personnel, consultant, and other environmental review
costs and fees; and (e) City's title insurance, escrow costs and other closing costs (o acquire
2000 Marin. The Developer’s obligation to pay the $1,000,000 will survive the termination
o canceltlation of the Amended Agreement,

6. The SFPUC will decommission the HP Tank on the City Property at its sole cost by
abandening it in place prior to Close of Escrow. The SFPUC has not determined if, where,
or when a replacerent HP tank will be installed. The SFPUC may seek o place a new
bydrogen peroxide tank on Jand owned by the California Department of Transportation
{Caltrang) which is located on or adjacent to Harrison Street, San Franciseo between Merlin
Street and Morris Street (Merlin Morris Site), or another suitable nearby site, The
Developer has a professional relationship with Caltrans. If the SFPUC seeks to place a
new hydrogen peroxide tank on or adjacent o the Merlin Morris Site or another suitable
site owned by Caltrans. as further consideration to the SFPUC, and at Developer’s sole
expense, the Developer will use vommercially reasonable efforts 1o obtain from Caltrans
is complete 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; and

WHEREAS, Under the Amended Agreement’s terms, the Compussion’s decluration of

urplus regarding the Clty Property and Close of Escrow are conditioned apon the completion of

~..§ required environmental review and satistaction of certain conditions, m:%udmw (1} the SFPUC

mmmussion’s review and acceptance of the environmental condition of 2000 Marin: 7"% the

SFPUCTs a‘iemummi\;%ic‘s;'x.ii'i : of the MP Tank by abandoning it in place at 639 Bryant: and (3) the

Board of Supervisors” waiver of certain development impact fees in exchange for Devel upur‘ ]
dedication of o public park to the City as part of the Developer’s Project (Park Fee Waivery, and

WHEREAS, Developer’s oblig
on, wnong other things, the Board o

ation to complete the Exchange Transaction is conditioned
Supervisors’ approval of the Park Fee Waiver; and

il

WHEREAS, The fair market value of the City Pf‘i’};‘)m’{v 15 563,875,000, as determined by
L MAT appraisal by Clifford Advisory, LLC dated May 15, 2018; und



WHEREAS. The fair market value of 2000 Marin is 563,600,000, as determined by an MAT
appraisal by Clitford Advisory, LLC, both dated July 2, 2018; and

WHEREAS, In addition to providing for the exchange of 2000 Marin for the City Property,
the Amended Agreement also provides for additional consideration from the Developer: and

WHEREAS, The SFPUC intends to use 2000 Marin for utility purposes after the SFPUC
undertakes a facility planning process to determines the optimal use of all of its property in the
City, including 2000 Marin, and the scope of improvements necessary for such use; now,
therefore, be it

RESOLVED, This Commission hereby finds that existing space for the Power Enterprise
at the City Property and the City Distribution Division (CDD) of the SFPUC Water Enterprise at
1990 Newcomb Avenue in San Francisco will not meet the SFPUC's anticipated future utility yard
needs and both facilities require either expanding the existing facilities or securing replacement
facilities soon; and be i

FURTHER RESOLVED, That the SFPUC is undertaking scheduled repair and

replacement projects for all three enterprises and ab various locations in San Francisco in the near

]
term and has immediate need for additional space for storage of equipment and vehicles and
terporary relocation of existing uses near its operatiopal facilities. When specitic plang are
developed for any of these facilities, they will undergo CEQA review and consideration by this
Commission prior to their approval; and be it

FURTHER RESOLVED, That 2000 Marin presents an extremely rare opportunity for the
SFPUC 1o acquire industrial property with a sufficient area to meet its critical utility vard needs,
particularly as the population in San Francisco increases, and the three SFP nterprises expand
their operations to meet increased utility demand; and be it

FURTHER RESOLVED, That the SFPUC’s acquisition of 2000 Marin under the terms

and conditions stated in the proposed Amended Agreement could allow improved and more

integrated SFPUC utility yard operations for the SFPUC on a site that is live times larger than the

City Property, with a location near the SFPUC s Southeast Treatment Plant and CDD and excellent

s to public transportation, and will reduce the need for leased space for storage and
construction staging; and be it

FURTHER RESOLVED, That, following acquisition of 2000 Marin, the SFPUC intends
to undertake a long-term facility master planning process to determine the optimal use of 2000
Marin as well as other SFPUC property in the City, and this Commission will have an opportunity
to review and approval such plans upon completion of all necessary technical, feasibility, planning,
and environmental reviews; and be it

FURTHER RESOLVED, That this Commission has rﬁaviewm‘i the Phase II Report and
environmental remediation cost estimate for o potential use of 2000 Marin on file with the
Commission Secretary and finds that the additional consideration being provided by the Developer

and the {)ppmmmw to acquire one of the last large industrial parcels in San Francisco ;umi 2%
]n(mu&uw with the Exchange Transaction notwithstanding the potential substantial cost of futy
hazardous materials remediation at 2000 Marin, and acknowledges that such costs willt .Hmmmiy



depend upon SFPUCs plang for is future use of 2000 Marin, which s to be determined and
approved by the Commission at a later date following completion of environmental review for any
such projeet; and be it

U %MHE R RESOLVED, That after Close of Hscrow when the SFPUC acauires 2000

"n

Marin, the City Property will be m;pma iw the SFPUC s utility needs: and, be i,i

FURTHER RESOLVED, That this Commission hereby ratifies, approves, and approves
afl actions heretofore taken by any City ofticial in connection with this Amended Agreement: and,
be it

FURTHER RESOLVED, That this Commission authorizes the General Manager of the
SEPUC and/or City’s Director of Property to seek approval of the Amended Agreement by
City’s Board of Supervisars and the Mayor, and upon such approval, to execute the Agreement
in substantially the same form p.rsscmt.mi to this Commission: and be it

FURTHER RESOLVED, That this Commission hereby aothorizes the SFPUC General
Manager andfor the Director of P 0§ erty o enter into any amuuizmtm m maodifications to this
Amended Agresment, including without Himitation, the exhibits, that the General Manager or
Director of Property determines, in consultation with the City Attorney, are in the hest interest of
the City, do not materially increase the obligations or labilities of the City, are necessary or
advisable to effectuate the purposes and intent of the Amended Agreement or this resolution, and
are in compliance with all applicable laws, including the City Charters and, be it

FURTHER RESOLVED, That, upon approval by City's Board of Supervisors and the
Mayor and the consumumation of the proposed Exchange Transaction, this Commission authorizes
the Director of Property and/for the SFPUC General Manager to execute and deliver o quitclaim
deed conveying the City Property to Developer; and, beit

FURTHER RESOLVED, That this Commission hereby authorizes the SFPUC (‘?ﬂ;w ral
Manager and/or the Director of Property to enter into any amendments or modifications (o the
Amended Agreement, including without limitation, the exhibits, that ‘§"1<2 Cieneral Mem;km or
Director of Property determines, in consultation with the City Attorney, are in the best interest of’
the City; do not materially increase the obligations or labilities of Em City: are necessary or
advisable o effectuate the purposes and mitent of the Agreement or this resolution: and are in
complinnce with all applicable laws, including the City Charter.

Uhereby certify thar the foregoing resolution way adopted by the Public Utilitiey Conimnission ar
ity meeting of November 26, 2019,

OM%%

Secreiary, Public Uiilities Conunission
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639 Bryant Street, San Francisco, California
and

2000 Marin Street, San Francisco. CA

August 1, 2018



CONDITIONAL LAND DISPOSITION AND ACQUISITION AGREEMENT

This CONDITIONAL LAND DISPOSITION AND AC ﬂ NSITION AGREEMENT
CAgreement”), dated for reference purposes only as of /j 7() 8 (the “Helerence
Date™), iy by and between the CITY AND COUNTY OR f\N “R ANCISCO, o California
municipal corpor xtmu( ‘City”), on the one hand, and 2000 MARIN PROPERTY, L.P., a Delaware
Hmited partnership (72000 Mm in Property”™), on the a.)the hand, In this Agreement, 2000 Marin
Property may be referred 1o as “Developer,” and City and Developer may cach be referred to as a

3

“Party” and together as the “Parties.”
RECITALS
A City owns that certain real property and improvements Jocated at 639 Bryant Street

(Block 3777, Lot 052) in San Francisco, California (the “City Pmpm‘tv”), as motre particularly
described in the attached Exhibit A, which, together with all of City's inferest in any righis,
privileges, and easements incidental or appurtenant thereto, are referced to in this Agreement as
“LUty 'ii”’mg)erty 7 The San Francisco Public Utilites i"ommimon ("BEFTULC) has exclusive
Jurisdiction aver 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 s the sole industrial vard serving the SFPUCs Power Enlerprise

nd affords the SFPUC casy freeway access to service the SFPUCs customers on Treasure [sland
and in other areas of San Francisco.

3. Pursuvant o o 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 Murks: William
€ vharks, and Bradford F. Marks (collectively, “Landiord™), as landlord, and City, as tenant, City
Euxu that certain u,al property and improvements located at 651 Bryant Street, San Francisco,
California (Block 3777, Lot 030) ("City Leased Premises”™). City uses the City Leased Premises
for office and warehouse purposes. The 651 Bryant Lease provides for an initial term that expires
an October 18, 2018,

. Developer owas that certain real property and mprovements located at 2000 Marin
Street and also referred o as 1901 Cesar Chavez Street in Sun Francisco, California
(“Replacement Property”), as more particularly described in the attached Exhibit B, As used in
this Agreement, the term “Replacement Property” shiall include all of the Developer’s interest in
the real property. improvements, fixtures, rights, privileges, and easements incidental or
appurtenant to the Replacement Property.

D, Developer desives 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
is contemplated to include up to four buildings ranging in height [rom 70 to 183 feet, contuining
approximately 922,921 gross square feet of office; 72,291 gross square feet of residential/ PDR:
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and 79,291 gross square teet of residential: and incorporaling an approximately 40,000 square foot
public park (the “Development Project”).

1D Pursuant to a Parking License Agreement dated March 30, 2017, as amended by a
First Amendment to Parking License Agreement dated June 16, 2017, and as further amended by
1 Second Amendment to Parking License Agreement dated December 3, 2017 (us amended, the
“Chariot License Agreement™), Chavlot Transit Ine., a Delaware corporation ("Chariot”)
leenses a portion of the Replacement Property from Developer. The Chariot License Agreement
has o term that s month-to-manth, terminable by either i)wclupu’ or Chariot, at the option of
either of them, by written notice to the other of such termination given at least thivty (30) days
prior to the proposed termination date.

¥, Pursuant to Parking License Agreement dated May 24, 2018, Lava Mag, o
California nonprofit corporation (“Lava Mae™) lcenses o portien of the Replacement Property
(rom Developer (the “Lava Mae License Agreement™), The Lava Mae License Agreement has
a term that i month-to-month, terminable by either the Developer or Lava Mae, at the option of
cither ol them. by written notice to the other of such termination given at least thirty (30) days
prior to the proposed termination date.

. Subject to the terms and conditions of this Agreement, including City’s retained
discretion deseribed in Recital and Section .1 below, the Parties have conditionally ‘,Lgmed t a
phased transaction whereby each party will develop, design, review, and consider the use ol each
Property.  Subsequently. Developer would transfer to City the Replacement Property and, in
exchunge, City would transter the City’s interest in the City Property to Developer (or its nominee)
(the “Exchange Transaction™). Each of the City Props: 'rv, Replacement Property, and City
Jcawd Premises are sometimes individually referred 1o as o "Property”™ und somelimes

silectively referred to as the “Properties.”

H. Before consummation of the Exchange Transaction, the Parties contemplate that
Developer shall (1) cause a third party acceptable to City to prepare, and then provide to City, a
written Phase 2 Environmental Site Assessment Report with respect to the Replacement Property
(0 " Phase 2 ESA™: (1) alter completion of all required Environmental Review (defined below in
Recital Jy and issuance of all Constraction Approvals (defined below in Section 1.5(a)), make
certain improvements to the portion of the Replacement Property (the “Developer Work Area”
(a8 deseribed in Section 1,3(a) below and depicted in the attached Exhibit ¥-11) to make it ready
for City’s occupancy atter consummuation of the Exchange Transaction; and (i) enter into a lease
that will ;mmd for a lease of a portion of the Replacement Property (" Replacement Property
Lease Aren” [us described in Segtion 1.3(¢) below and depicted in the attached Exhibit F-113,
with o teuse term, rent, and all other terms and conditions in o form acceptable to the SFPUC s
Clommission, at its sole discretion. to Kilroy Realty Corporation, a Maryland corporation, or i3
iliate KR Flower Mart LLC, a Delaware limited liability company (individually or collectively,
~Kilroy™), Developer (os lessor under such lease) will assign o City, and, in connection with any
such i‘*zw, enter into any related construction agreement in a form acceptable to the SFPUC s
Cormmission that will provide for Kilroy's obligation to construet certain improvements on the
He }lau‘m nt Property Leuse Area that. upon consummaton of the Exchange Transaction,
Developer will assign to City provided, however, i such tease is uot wmp!cu( by C Immv City
and Developer will work together to identity and secure an alternative revenue source acceptable
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the STFPUC s Commission that will generate sufficient wvm g to allow the SFPUC to repay
.)u\:cmpm‘ he Reimbursable Costs (defined below in Section [L3(d)) as contempiated in Section
L3¢

I As further consideration to City, and at Developer’s sole expense, &ubxu;nu\t 3]
the consummation ol the BExchange Transaction, Developer shall relocate the HP Tank from the
City Property to o location either on or under the public park to be constructed pursiant to the
Development Project, another location owned by Developer, or on or under a public street adjacent
to or within the Development Project und, if necessiry, provide City with () a license, easement,
or other instrument acceptable to City that will allow City to access the HP Tank during the period
px jor Lo its relocation and (i) an easement or mhex instrument acceptable to City that will grant to
,,,,, “ity frrevacable real estate rights to access, operate, maintain, repair, and replace the HP Tank at
its new location.

Bp This Agreement is o establish a framework for the Exchange Transaction and sets
forth the rerms and conditions under which the Exchonge Transaction would oceur, subject to ull
necessary approvals and environmental review required by the California Environmental Quality
Act (California Public Resources Code Sections 21000 ef seqg.y ("CEQA™), and other applicable
laws, including the CEQA Guidelines (California Code of Regulations, title 14, Sections 15000 ¢
seqa, and Chapter 31 of the San Francisco Administrative Code (“Environmental Review™), The

approval of the closing of the Exchange Transaction is conditional upon completion ol all such
spprovals and Environmental Review.

K. The SFPUC authorized ity General Manoger 1 execute and deliver tlm \m,unent
muwzmz w SFPUC Resolution No, . Pursnant to Resolution No. -18, File No. 18

the “CLDAA Resolution™), C (v’s Board of Supervisors and Mayor have z.Lui,hQrizcd City's
I”}uu.im of Property to execute and deliver this Agreement.

L. The parties acknowledge that under CEQA, the CEQA Guidelings, and Chapter 31
ol the San Francisco Administrative Cm‘ia City cannot enter into final ngreements until City has
completed Environmental Review of all material aspects of the Exchange Tronsaction in
dccordance with CEQA and such laws and that City has not yet completed Environmental Review
with respect to the proposed Exchuange Transaction. Section [53004(b)2) of the CEQA Guidelines
directs that “public agencies shall not undertake actions concerning the proposed public project
hat would have w significant adverse effect or limit the choice of alternatives or mitigation
measures, before completion of CEQA compliunce.  For example, agencies shall not tormally
decide to procecd with the use of a site for facilities which would require CEQA review, regardless
of whether the agency has made any tinal purchase of the site far these facilities, except that
agencles may designate a preferred site for CEQA review and may enter into land acquisition
agreements when the agency has conditioned the agency’s {uture use of the site on CEQA
compliance.” The Parties intend for this Agreement to constitute a conditional, phased, fund
acquisition agreement and that City shall complete all necessary BEnvironmental Review of the
Praperties prior to tuking any final approval action for the consummation of the Exchange
Trangaction. The Parties’ obligation to mmp!cﬂ“ e the consummation of the Exchange Transaction
i accordance with the terms and conditions of this Agreement (as turther defined in Section 7.1

below. the “Llosing™) Is conditoned upon City’s conmpletion of all required Environmental

v
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Review and  all approvals and  authorizations  (CApprovals™ in connection  with such
Environmental Review and us otherwise required by all applicuble state and local law,

AGREEMENT

ACCORDINGLY, tor good and valuable mmidm‘atimt, the receipt and adequacy of which
ve hereby acknowledged, City wad Developer hereby agree as tollows:

ATTICLE I DEFINITIONS: PROPERTY EXCHANGE AND ESCROW

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

“631 Bryant Lease”™ means the Lease dated as of May 12, 2009 between Landlord, as
tundlord, and City, as tenant, with respect to the City Leased Premises.

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

Alternate Revenue Source” has the meaning assigned to such erm in Section [5(¢)
betow,

“Applicable Laws” shall mean all present and future applicable laws, ordinances, rules,
regulations, resolutions, statutes, permits, authorizations, orders, reguirements, covenants,
conditions, and restrictions, whether or not in the contemplation of the Parties, that may atfect or
be applicable to the Pmputy (u any patt mi the uputy Cineluding, without Hmitation, any

subsurtuce aread or the use of the Property, “Applicable Laws” shall include. without limitation
8 1y environmental, e:u*l;hquuk& lite safety zmd disability faws, and all consents or approvals
required to be obtained from, and all rules and regulations of, and ol building and zoning laws of,
Wl Tederal, state, county and municipal governments, the departments, bureans. agencies or
comimissions thereof, authorities, board of officers, any national or local board of fire underwriters,
or uny other hody or bodies exercising similar functions, having or acquiring jurisdiction ot the
City Property or the Replacement Property, us upplicuble,

“ApprovalsT means all required  Environmental Review oand  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 Trunsaction and
performance of the transactions and actions contemplated by this Agreement,

LA below.

“Attorneys’ Fees and Costs” shall mean any and all reasonable altorneys™ fees, costs,
expenses, and disbursements, including, but not limited to, consultants” and expert witnesses lees
and costs, travel tine and assoctted costs, ranscript preparation fees and costs, document
copying, exhibit preparation, cowler, postage, facsimile, long-distance and communications
expenses, court eosts. and the costs and {4 es ussoctated with any other legul, administrative or

alternative dispute resolution proceeding, fees and costs assoclated with execution upon iny
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judgrent or order, and costs on appeal. For purposes of this Agreement, City’s reasonable
artorneys’ fees shull be based on the fees regularty charged by private attorneys in San Franeisco
with comparable experience notwithstanding City’s use of its own atlorneys,

“Cancellation Date” means the date that this Agreement s cancelled or rerminated prior
to Closing pursuant 1o its tenms by cither Patty.

SCEGAT means the California Environmental Quality Act (California Public Resources
Clode bections ..,1{)()0 @l sf:%r,[.

“(lertificate of Complianee” has the meaning assigned to such term in Section 1,3(b)(iii)

balow,
Ny

Uhariot” has the meaning assigned to such term n Recital 1 above.

“Chardot License Agreement” has the meaning assigned o such term in Reettal £ above.

~
[

“City Approval Condition” has the meaning assigned to such term in ¢

ion 10.26,
Uiy Condition Precedent”™ has the meaning assigned (o such term in Section 0.1 below,

ity Deed” hag the meaning assigned (o such term in Section 3. 1{n) below,

~City Leased Premises” means that certain real property and improvements focated at 651
Bryant Street, San Francisco, California (Block 3777, Lot 030) that Clty leases rom Landlord
pursuant to the 651 Bryant Lease,

Uity Pr {}g}u*tv means that certain real property and improvemenis located at 639 Bryant
street (Block 3777, Lot 032) in 5 m Francisco, Culifornia, as more particularly described in the
attached Exhibit A, Wemu with all of City's interest in any rights, privileges, and easements

incidentad or appurtenant thereto.

“City Property Permitied Title Exceptions” has the meaning assigned to such term in

ton 316 below,

“CHy Property Title Report” means that certain current ;Jremr wnary title veport of the
City Property, prepared by Escrow Company under Order No, FWPN STOL4001255- JM, and dated
October 10, 2014,

“City Title Policy” has the meaning assigned to such term in Scetion 3.2 below.

“CLDAA Resolution™ means Resolution No. ____-18, File No. [8____ pursuant to which
TR f odtd of Supervisors and Mayor authorized City’s Director of l’mputy ta execute und

deliver this Agrecment

“Closing” means the consummation of the Exchange Transaction in secordance with the
werms and conditions of this Agreement (as further detined in Section 7.1 below).
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Closing Costs” means the following costs payable by Developer at Closing: (i) all
premivms and associated costs tor the City Title Policy and Developer Title Policy, (i) all survey
costs, {1il) escrow costs, and (3¢} all recording fees arising out of any aspect of the Exchange
Transaction,

ion 7.1 below.

‘Closing Date” has the meaning assigned (o such terniin S

‘Closing Authorization Action™ has the meaning assigned to such term in Section 6. 1)
Vg b e
below,

“Completion Notice” has the meaning assigned to such term in Section 1.3(b)(iil) below.

“Clost Limit” has the meaning assigned fo such term in Section LAe)(iv) below.

SCSEIRT means the Central SOMA B wimimwn al Im;)gu,t Report for environmental

review of a proposed Central SOMA Plan (Case No. 201 1.1356E) undertaken by City.

“USPY means the proposed Central SOMA Plan (Case No. 2011 1356E) undertaken by
City.

“Development Project” means the development project that Developer intends to
construct and develop on the City Property, the City Leased Premises, und other parcels of 1011
property adjacent to the City Property and the City Leased Premises, as generally described i
Recital D above and as may be revised during the planning and environmental review prc:)ces,‘ses.

“Development Project Area” means the City Property, the City Leased Premises, and
other adjucent pareels to be acquired by Developer in order to pursue the Development Project.

“Daeveloper’ means 2000 Marin Property, L.P.. o Delaware limited partnership and s
permitted successors and assigns of Developer’s interests under this Agreement that have been
transferred in accordance with this Agreements,

“Developer Approvals™ has the meaning assigned to such term in Section 4.2 below,

“Developer Condition Precedent” has the meaning assigned to such term in Section 6.3
helow,

“Developer Deed” has the meaning assigned to such term in Section 3, 1(b) below.

helow,

“Developer Parties” means, collectively, any direct or indirect partner, member, manager,
sharveholder, director, olticer, principal, cmpiovee, or agent of Developer,
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“Developer Title Policy” has the meaning assigned 1o such term in Section 3.2 below,

“Developer Worke Area” has the meaning assigned 1o such term in Section 1,50 below.

CEffective Date” hng the meaning assigned to such tern in Sectivn 10.20 below,

Sonvironmental Costs” has the weaning assigned to such term in Section (e
helow,

“Envirenmental Cost Limit” has the meaning assigned to such term in Seetion La{e)(i
helow,

“Eavironmental  Loaws”  means  the  Comprehensive  Environmental  Response,
Compensation and Linbility Act of 1980 ("CERCLA”, also commonly kKnown as “Superfund”
luwd, as amended, (42 US.C. Sectiong 9601 et seq.) or und*r Scetion 23281 or 25316 of the
"‘;1‘1%“07‘1‘:%;1 Health & Safety Code; any “hazardous waste™ as detined in Section 25117 or listed

mder Scction 25 140 of the California Health & Safety Code.

“Eavirenmental Heview” means all necessary upprovals und environmental review
reguired by CBQA, and other Applicable Laws, including the CEQA Guidelines (California Code

of Regulations, title 14, Sections 15000 ¢f sey.), and Chapter 31 of ho San Froncisco
Administrative Code.

“flserow Company” means Chicugo Title Insurance Company located ut 3838 Market
Street, Suite 1300, San Francisco, TA 941 1]

FExchange 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, alter satistaction of all conditions to Closing set forth in this Agreement. including
the completion of all Environmental Review and the granting of all Approvals, chlopu would
transter to City the Replacement Property and. in exchange, City would transter the City Property
w Developer (or its nomines),

“Extended Closing” has the meanig assigned Lo such ternt in Seelig

CFEIRY means any finul environmental fmpact report approved or adopted by City in
connection with the proposed Exchange Transaction. ’

“Final Completion Notice” has the meaning assigoed to such term in Section L3(M(v)

helow,

“Final Plans and Budget” has the meaning assigned (o such erm in Section 130D
below,
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CESA” has the meaning assigned 1o such term in Section 10.220h) below,

“Gate” means the metal gate along the boundary between the City Property and the City
Leased Premises.

“Hazavdous  Material” shall wmean any matertal that, because of s quantity,
concentration, or physical or chemical characteristics, is deemed by any federal, state, or local
sovernmental authority (o pose a present or potential hazard to human health or safety or to the
environment.  “Hozardous Material™ includes, withaut Hmitation, any materfal or substance
defined as a hazardous substance,” or “pollutant’ or “contaminant” nader any Eavironmental
Laws: any asbestos and asbestos containing materials (whether or not such mdtumlx are put of
the structure of any existing improvements on the Property, any improvements 1o be constructed
on the Property, or are naturally occurring substances on, in, ot about the Pmnuw s and petroleumn,
including crude oil or any fraction, and natural gas or natural gas liquids, Jhudmxx Material”
<hall not include any material used or stored at the Property in limited quantities and required in
connection with the routine operation and maintemmce ol the Property, if such use and storage
complies with all Applicable Laws relating to the use, storage, disposal, and removal of such
material,

SHEP Tank” has the meaning assigned (o such term in Recital A above,
SHP Tank Plang”™ has the meaning assigned to such term in Section 1.7(a) above.

“Eilroy” means Kilroy Realty Corporation, a Maryland corporation, and/or its affiliate KR
Flower Mart, LLC, a Delaware limited liability company.

Landlord” means Witliom #H Banker, Jr.. Successor Trustee of The Banker Trust dated

A “)rii 20, 1992: Fillmore C. Marks, Trustee of The Fillmore and Barbara Marks 1992 Trust:

imaore Douglas Marks: William C. Nhu‘%{s. and Bradford £, Muarks in their collective capacity as

hmdh‘m{ pursuant to the 631 Bryant Lease, together with their permitted snccessors and assigns
under and pursuant to the 631 Bryant Lease.

“Lava Mae” hays the meaning assigned to such tenm in Recital B above.

“f.ava Mae License Agreement” has the meaning assigned to such term in Recital E
above.

“imited Seope of Construction” has the meaning assigned 1o such term in Seetion 30

below,

“Loss” or “Losses” shall mean any and all claims, demands, losses, Habilities, damages
(including t'mweeahle and unforesezable consequential damages). liens. obligations, interest,
mjuries, 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 atherwise, including, without limitation, Attorneyvs’ Fees and Costs.

e o ATt S

~Muoving Date” hus the meaning assigned to sueh term in Section 1.5(d) below.
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“Moving Services” hus the meaning assigned to such term n Section 1.30) below
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CParvk Fee Walver” menns a developer impact fee waiver or credit acceptable to
Developer that City’s Planning Conumnission, and, if necessary, Board of Supervisors and Mayor,
'“m‘h acting at its sole and absolute discretion after the completion of all Environmental Review,

nay grant Lo Developer with respect o the apy ')mxiz'x ately 40,000 square i‘b(JL public plaza

nticipated to be transferred to City in connection with the Dwolo pment Project, il approved and
constructed.  Mothing in this Agreement authorizes or approves the Developme m Project or the
Park Fee Waiver. which, as noted in Aurticle 4, will occur, if at all, following Environmental
eview,

“Party” means City or Developer; "Parties” means both City and Developer.
CPermanent fnstrument” has the meaning assigned to such rerm i Section 1.7(a) below.

“Phase 2 ESAY shall huve the meaning assigned o sueh term in Recital H ubove.

“Pre-Agreement Costs” has the meaning assigned to such termin section 1LA(cy(in) below.
“Property” means the City Property, Replacement Property, or City Leased Premises,
“Properties” means the City Property, Replacement Property, and City Leuased Premises.

Panchlist” has the meaning assigned o such term in Seetdon 1.3 below,

H

“Reimbursable Costs” has the meaning assigned (o such term in Jection 1. 3(d)(i) below.

“Reimbursable Costs Schedule” has the meaning assigned to such term in Seclion
L)) helow.

“"f{eimlmmement Documents” has the meaning assigned to such lerm in Section
[ 30wl below.

“Replacement E}mpeniv means that certain real property and improvements located at

“())ﬂ viarin Street and sometimes refevred to as 1901 Cesar Chaver Street in San Franciseo.

Caltfornia, as more particularly deseribed in ibe attached Exhibit B, rogether with all of the

Developer's interest in the real property, § nplovclmnw tixtures, rights, privileges, and easeiments
incidental or appurtenant o the Replacement Property.

“Replacement Property Docwments™ meuans the documents listed on the attached Exhibit
“Replacement Property Lease” has the meaning assigned o such term in Section L3(e)
helow.

“Replacement Property Lease Avea” has the meaning assigned to such crm m Section
o fax byel ARG
P30 below.
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“Replacement Property Permitted Title Exceptions” has the meaning assigned 1o such
ferm in Section 3. L) below.

“Replacement Property Title Report” means that certain current preliminory title report
of the Replacement Property, prepared by Escrow Company under Creder No. 15605292-156-TIK-
I, and dated March 30, 2018

CSEPUCT weans the Public Utilities Commission of the City and County of San Francisco.

OO has the meaning assigned 1o such teon in Section L3 below,

“Temporary (nstrument” has the meaning assigned to such term in Section 1.7(a) below.

“Temporary SFPUC Faceility” hay the meaning assigned to such term in Section |3
below,

N

Title Defect” has the rucaning ussigned 1o such term in Section 3. 1(¢) helow,

“Transaction Costs” has the meaning assigned to such tevm in Section {4(c)(

*3

“Vacate and Move” has the meaning asstgned 1o such term in Seetion 1.5(a) helow,
1.2 Exchange of Property. Subject to the ferms and conditions in this Agreement,
upon the City's ag proval of the Exchange Transaction and authorization for a Closing, City shall
convey the City Property to Developer or its affiliated designee, und Developer shall convey the
Repiacement Property to City.

1.3 Eserow. Developer (b Developer’s sole cost) shall open an escrow with respect 1o
m Exchange Tragsaction with Chicago Title insurance Company ClEserow Company™) located
at 388 Market Street, Suite 1300, San Francisco. CA 94111 and deposit a fully exceuted copy of
!ns Agreement with Escrow Company. This Agreement shall serve as instructions o Escrow
L,(:m‘lpmy as the escrow holder for consummation of the Exchange Transaction., Developer and
City shall execute such additional or supplementary instuctions as may be reasonably appropriate
to enable the Escrow C ompany 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 Exchanee Valuesy Additional Consideration,

(1) Based oo MAT appraisal of the City Property by Clifford Advisory, LLC
lated May 135, ”{)lo which assu mcd that the City Property would be developed and used
in o manuer consistent with the CSP (defined below  Section 4. 13, the Parties agree that,
For purposes of the Exchange Transaction, the {aiv market value of the City Property is no
more  than  Sixty-Three  Million Eight Hundred  Seventy-Five Thousand  Dollars
{563.875.000).

hy Based on a MAT apprasal of the Replacement Property by Clifford
Advisory, LLC dated May 15, 2018, the Parties agree that, for purposes of the kxchange

0
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Transaction, the fair market value of the Replacement Property s no more than Sixry-Three
Million Six Hundred Thousand Dollars (363,600,000).

{2} fn addition Lo exchanging the Replacement Property for the City Propeity,
Developer wilk:

() reimbise the SFPUC for the consultant costs to estimate such
velocation to the Replacement SFPUC Facility in an amount not to exceed Thirty-
Five Thouosand Dollars ($35.000); and

at City

(Y pay all of City’s actal out-of-pocket ransaction costs th
{umhed
]
Tt

e
incwrred on or prior to thc Effective Date in an amount not to exceed Two b
Forty-Five Thousand Dollars ($245.000) ("Pre-Agreement Costs™). T
Agreement Costs include all of City’s costs incurred on or prior to the
Date because of, or in connection withs

e Pr
(; mw

(AY  City’s negotiation, evaluation, preparation, and approval of
the Letter ol Tntent duted March {8, 2015 and mutually executed and
Jdelivered by the Purties;

()Y City's negotiation, evaluation, preparation, and approval of
this Agreement:

(€Y City's cooperation with Developer in its investigation of the
nhwicztl and environmental condition. title, and suitability for Developer’s
wse of the City Property, and

)y Ciy's investigation of the physical condition. title, and
suitability for City’s use of the Replacement Property, and olherwise
because of, or in connection with, rhc proposed Exchange Transaction,
meluding, without limitation, all of the following personnel, internal, and
out-ol-pocket costs that Clty incurs priov o the Effective Dute:

(1) costs resulting from, or in connection, with the
negoliation, review, walu ion, preparation, and approval of the
Letier of Intent;

(2) costs resulting from, or in connection with, the
preparation and review of statt reports o the SFPUC and Bourd of
Supervisors, Review and any legisiation or resolutions necessary for
Ayreement approvils

%) cosls resulting rom, or in connection with, the
preparation and review  of responses © City's Budget and
Legistative Analyst’s questions refative to any legislation to be

mtroduced in connection with this Agreement or the Exchange
Transaction;
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{:hy costs resulting from, or n connection with the
weparation and review of responses to queries, and meetings with
key members of City’s Bowrd of Supervisors and/or the SFPUC
relative to the proposed Exchange Transaction;

(5 costs resulting from, or in connection, \vilh the
production of mapping or other ancillary docwments velative to this
Agreement;

{6y costs resulting from, or in connection, with, the
production of rc‘um‘d»; relutive to the City Propecty in connection
with the proposed Exchange Transaction;

(7 costs resulting from, or i connection with, any title
review, or physical characteristics review with respect o the
Replacement Py upuw or review of other matters in connection with
me proposed Exchange Transaction as contemplated by Section 2.1

¢
o Section 4. L, including all actual costs relating to the hiring of

e:(,nm,}l tants and the performing of studies as may be necessary o
perform any such reviews; and

(8} all other costs or fees associated with City's review
in connection wnh the evaluation, negotiation and planning, of the
proposed Exchange Transaction,

City’s Pre-Agreement Costs do not and shall not include. however. any amounts expended in
conneetion with the evaluation, negotistion, documentation, preparation, or implementation of this
Agreement or otherwise in connection with the proposed Exchange Transaction o the extent such
amounts consist of compensation for the M*wm,s of the Director of Property John Updike of City's
Department of Real Estate and the SFPUC s Real Estate Director Rosanna Russell.

(i) City's actual out-of-pocket costs incurred on or prim* to the Closing
Authorization Action resulting from, or in connection with, City's environmental
review and 1nvestigation of the Replacement Property Uncluding all actual costs
relating to the hiving of consultauts and the performing of studies as may be
necessary to perform any such review or investigation) i connection with the
proposed Exchange Transaction (“Envieonmental Costs™), which shall include
any costs incurred by City in connection with the Phase 2 ESA. The Environmental
if‘u:&m shall be subject to a mudmum eavivonmental review and investigation cost
fmit of One Hundred Thousand Dollars (5100,000y (“Environmental Cost
Limit™): and

tvy  City’s octual out-ol-pocket transaction and  relocation  costs
“Transaction mt% ), subject to a maximum relocation cost limit (“Cost Limit™
ut‘ Six Hundred Ninety Thousand DOU ars (H690.000Y incurred during the periodl

commencing on the day alter the Bffective Date and ending on the earhier of (A)
the date that this Agreement is terminated pursuant to its terms, or {(13) the Closing

E Bl
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(defined below), Subject to the Cost Limit, Transaction Costs will include all costs

that City incurs after the Effective Date because of, or in connection with, City’s
proposed transter o Developer of the City Property, proposed vacation ol the City
Property and the City Leased Premises. proposed acquisition of and relocation o
the Replacement Proper y. wnd otherwise it connection with the Exchange
Transaction, including, withouwt limitation, all of the following:

8y all City fees and costs applicable to or resulting from

the processing or review of applications for any permit ar approval

(including pernuts or applications for amendments to City’s General

Plan, i?‘E;\mwinﬂ Code, or Zoning Map) or any City lund use approval,

entitlement, or permits that are necessary for the implementation of
the Exchange Transaction:

2y all ("‘itv fees and costs applicable to or vesuliing from
any environmental re n.\v relative to any City approval to be issued
inoconnection with Ihe‘ e ange Transaction. ndu“ilfl' all actual
costs relating to the hiring of counsultants and the performing of
studies as may be necessary to perform such environmental review;

3 all costs that City incurs associated  with any
appraisals conducted pursuant to Segtion 1.4

{5} all personnel, third-party, vendor, and out-of-pocket
costs incurred in the evaluation. documentagion, preparation, and
mmplementation of Environmental Review undertaken by City with
respect to the City Property and the Replacement Property in
connection with the Exchange Transaction

(3 all exerow costs und fees that Clity is required o puy

ursiant to this Agreement, meluding but not bmited tor ttle
msurnce, ttle insurance premiums, property taxes, ranster taxes,
closing vosts, and other costs or fees associated with City’s review
of title with respect to the Exchange Transaction, or otherwise in
connection  with  the cvaluation, negotiation,  planning,  and
consummation of the Exchange Swap Tr xmmu,t,m. 1

(&) costs of relocating City’s personal property and
cquipment o the Replacement Property from the City Property und
“'t\' Leased Premises (which may include costs and fees payabie to
thivd-party relocation firms retained by City pursuant to bidding
;nmujuma required by luw); and

(N any costs, ncluding atormeys” and const H'!nt“" lees,
incurred  in connection  with xm evwhmiion wygotintion,
documentation, preparation, and implementation of lum\wxu: ment,

3
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eserow instructions, and any other docwments or instruments entered
into by City in connection with the Exchange Transaction,

City’s Transaction Costs shall not include: (w) Developer's Closing Costs and fransler tax
obligations payuble by Developer pursuant to Section 7.3 below; (x) any actual cost in any way
related to the preparation, improvement, or moditication of the Replacement Property to facilitate
the move by the City to the Replacement Property, including, without limitation, any costs related
o cabling and any data setup: (y) any amounts previously paid by Developer as Pre-Agreement
Costs or Environmental Costs: or () any amounts expended in connection with the Exchange
Transaction to the extent such amounts were paid as compensation or salary to the Divector of
Property John Updike of City’s Department or Real Estate and the SFPUC™s Real Estate Director

Rosanna Russell,

(b Developer shall pay City’s Pre-Agreement Costs and Environmental Costs
within forty-five (43) days of Developer’s receipt of City's invoice detailing s Pre-
Agreement Costs, and its Environmental Caosts, sabject to the Eavironmental Cost Limit.
wenrredd prior o the Effective Date. Notwithstanding any ather provision of this
Agreement, Dc:ve!c)r:tzr“x obligution to pay City’s Pre-Agreement Costs and  ils
Fovironmental Costs, subject to the Envionmental Cost Limit, shall survive the
wermination or m’tmzcilaizon of this Agreement. Developer shall pay City's Transaction
Costs within forty-tive (43) days after receipt of City's invoice detailing the Transaction
Puv';. s‘uhicct to the Cost Limit, which wvoice shall be prepared by City and sent to

Jeveloper within thirty (30) days after the earlier of the date of the Closing Date (defined
1 Section 7.1 helow) or the date (the “Cancellation Date™) that this Agreement is

x::;u‘u:ei.ie(.i or terminated prior to Closing pursuant o its teyms by either Party.

1.5 City’s Vaeation of ity Property and Developer’s Relocation of City’s
Personal Propertyy Developer’s Worlke Renlacement Property Lease and Dprovements to
Replacement Property; Citv’s Betinbursement Oblization for Construction Costs.

() {City™s Vacation of City Property and Developer’s Relocation of City’s
E“m'zsuﬂai Property. City shall vacate the City Property and the City Leased Premises
iirely on a %l‘ec‘t’ied date (as set (orth below) and move (“Vacate and Move™ 10 a to-
En, built temporary facility and associoted fencing as described below (the “"Temporary
SETPUC Facility™ on the portion of the Replacement Property designated as the
“Developer Work Area” (the "‘Dewioper Work Area”) on the attached Exhibit F-1. At
its sole cost, und as a condition to the City™s-obligation to Vacate and Move, Developer
studl provide, or cause to be provided. and pay for all services necessiry 1o move and
refocate all of City's personal property from the City Property and the City Leased
Premises to the new Temporary SFPUC Facility (the “Moving Services”). As a condition
to the City’s obligation to Vacate and Move, Developer shall obtain all necessary approvals
from all federal, stute, or local governmental awt xmmcs and agencies with jurisdiction
(Construction Approvals™ for the construction of the Ter npom v SFPUC Facility,
which will include appropriate Iencing scceptable to the SFPUC on and completely
surrounding the Developer Work Area, in nccordance with the parameters and criteria set
Forth un the attached Exlubit F (the “Limited Scope of Construction’).  Once the
Construction Approvals are obtained by Developer, Developer shall complete  all

(4
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construction of the Temporary SFPUC Fucility 'Dcwl{‘) per's obligations 1o nhm'n the
Canstruction "-\‘L[”)})l‘(“)‘;’?li and complete the constrnction of the Temporary SFPUC Faeility
are sometimes referred to collectively below as ”ikewiugsw s Work”) in ‘med‘mu, with
the reguirements u,ud timeline set forth in yection 1.3(h) below:

) Developer’s Worl,

{1 Development of Final Plans and Budeet. Promptly alter the
Effective Date, but prior to the Closing Authorization Action described (n Section
a1 (d) below, City amd Developer shall work together cooperatively to develop final
plans and speciticasions, with a derailed budget (the “Final Plans and Budut,t; )
for Developer's Work.  Any projected fees, costs, or other expenses incut *mi by
Developer in connection with the application for, granting, or expedition of, the
Construction Approvals, including, without Hmitation, application fees, permit
fees, plan review fees, construction management fees, expeditor's fees, or
aldoreys” or constdlants” lees, shall be pro-rated, o8 necessary, to ensu re that only
those costs and fees that are direcily related to the construction of the Temporary
Facility are included within the Final Plans and Budget. Any projected amounts
destgnated as cosl-overtun reserves or cContingency monies sui all be no greater than
ten percent { 10%) of all other amounts contained within the Final Plans and Budget.
Within thirty (30) days after the 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 (1) business days of receipt. If City
returng comments and proposed revisions o such proposed draft. Developer will
prepare and deliver to City an additional dvaft within ten (10) business days of
receipt of City's comments and proposed revisions. This process shall be repeated
until a deait of the Final Plans and Budget is acceptable to, and approved in writing
by, both City and Developer (the “Approved Final Plans and Budge™).

(D Coustruction of Temporary SEPY TC Facility, As soon as reasonably
practicable after the Purties” mutual approval of the Approved Final Plans and
Budget, Developer shall obtain all Construction Approvals, As soon as rensonably
practicable after the Closing Authorization Action, Developer shall commence
construction.  and  diligently  continue  construction until commpleted, of the
M nporary SFPUC Facility on the Developer Work Area in accordance with the

Final Plans and Budget. City shall cooperate with Developer on a regulur hasis
during the construction process as necessary Lo enable Developer to complete the
construction as soon as possibie. The canstruction of the Temporary SFPUC
Factlity will be completed within ninety (90) days after the Closing Authorization
Action, ns such period may be extended by Developer at its discretion,

(i Completion of the Waork and City ins rmuzun. Upon completion of
the Developer’s Work and the issuance by City’s Department of Building
Inspection of a temporary cerfificate of occupancey wnh respect 10 the completed
Developer's Work at the Replacement Property (a " FCO™) ,,L)z:w;‘lopcr shall deliver

a notice to City (the “Commletion Notice™ ). accompanicd hy a copy of the TCO,

ot gk S W O DA L Gt aLS



advising City of the compictmn of the Temporary SFPUC Fueility, Withinten (10)
business days tollowing its receipt of the Completion Notice and TCO, City shall
mspect the completed Temporary SEFPUC Facility und either {A) approve the
Temporary SFPUC Fuellity. as built, by providing Developer an executed
certificate of full compliance in the form attached as Exhibit G (the “Certificate
M‘ Complianee™) or (B) provi du Jeveloper with a pui u,hh»,r of items to be corrected

~Ponchlist™) to the Temporary SFPUC Facility,

(iv)  Punchlist Work. I City delivers 1o Developer a Puochlist,
Developer shall promptly make any necessary corrections o a good and
workmanlike manney, City shall work cooperat ‘ivel\' a1 reasonably necessary with
Developer to facilitate the completion of the items specified in the Punchlist, Upon
completion of the corrections, Developer shall s;lehw:l. a second notice o City (the
Final i"mnple{i(m MNotice™ advising City of the completion of the sterms specified
i the Punchlist. City shall then have ten (10) business days following receipt of
the Final Completion Notice to inspect the Temporary SFPUC Facility (as updated
by the completion of the items in the Punchhsy ;md to deliver to Developer an
executed copy of the Certificate of Complisnce.  {f there remains additional
corrective work because any item(s) on the Py mhlm are not satisfactory to City,
City shall nonethelesy deliver to Developer an executed copy of the Certiticate of
Compliance, together with a written request 1o Developer to perform the additional
corrective work.  Notwithstanding its receipt of an cxecuted Certiticate of
Clompliance, Developer shall remam obligated to promptly complete such
addditional corrective work to Ciby's reasonable satistaction, Developer’s receipt of
the executed Certiticate of Compliance shall be a condition of Closing.

e Replacement Property Lease apd Improvements fo Heplacement
Property. Promptly after the Effective Date. Developer shall negotiate to obtain a lease
angdany necessary construction or other associnted  agreements  (collectively, the
“Replacement Property Lease™ with Kilroy, The Replacement Property Lease will
provide for:

D the lease to Kilroy of the portion of the Replacement Property
designated as the "Replacement Property Lease Arca” on the attached Exhibit £-1
(the “Replacement Property Lease Area”) for the use and oceupaney by the San
Franeisco Flower Mart; LLC, a California limited Hability compuany, and i
associated vendors:

(i) 4 lease term, rental, and all other terms and comiiii(ms aceoptable to,
and approved i writing, by the SFPUC™s Commission, scting at its sole discretion:

(i) the demolition and reroval of the building currently existing on the
Replacement Property and the subsequent construction ¢l improvements on the
Re piac&mem’ Property Lease Area by or on behalf of Kilrov in a manuer approved
i writing by the SFPUC and necessary for occupancy wd use of the Replacement
Property Leuse Avea by the Sun Francisco Flower Mart during the term of the
Replacement Property Leaser and

[K§]
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(iv)  the asstgnability of all of Developer's rights and obligations as

lessor under the Replacement Property Lease to the SFPUC at Closing,

Upon the SFPUC Conunission’s apy )mv‘ai of the form of the Replacement Property Lease,
Developer shall deliver m[ms of all documents or instruments that constitute the

Replacement Pu E operty Lease, cach exceuted on behall of Kilroy, as lessee, und ﬂu'dog
as lessor, and, if requested by C Hy an msig;umc:nt acceptable to the SFPUC s Commissic
acting at it xolu discretion, of all of Developer’s vights and obligations under wgh

document or instrument that consti tuws a part of the Replacement Property Lease, together

with a consent to euch such assignment executed by Kilroy if required by the SFPUC,

n the event that Kili 'oy and Developer are unable to reach a mutually aceeptable lease and
uuh other agreements in a form acceptuable to the SFPUC s Commission, acting at its sole
diseretion, City and l)cw!o per shall work together to sdc ity and secure another revenue

source (an “Alternate Revenue Source”) acceptable to the SFPUCs Commission, Lu,l.mg
a0 ity sole discretion, that will generate sutficient revenue o 4 How City to fully meet its
monthly and (:.»n'»w)mf* sbligations to repay Developer the Reimbursable Costs (defined
befow in Section 1.3(d)) as c.mm.ungaiatcd in Seetion L53(d) and otherwise be in a lorm and

content acceptable to the SFPUC’s Commission, gcting at its sole discretion,
Either:

{AY delivery o City of a {ully executed Replacement Froperty Lease and such
asgignment(s) as are requested by Cliy or

(13) the wdentification and securing of an Alternale Revenue Source. enforceable by
Clity, and geceptable o, the SFPUCs Comumission, acting al its sole discretion.

shall be a condition of Closing,

) City’s Reimbursement Obligation for Construction Costs, City shall
retmburse Developer for its incurred construction costs to perform the Develaper’s Work,
ubject to the following conditions;

{0 Within five (5) business days of the Closing, Developer shall deliver
1o City u schedule detatling the total amount of construction costs payable by City
pursuant wy this Agreement (“Reimbursable Costs™), which schedule (the
“Reimbursable Costs Scehedule™ shall include o statement of the actual
construction costs incutred by or on behall ol Developer in the performunce of the
Developer’s Work, w deseription of each material aspect of the Developer's Work
performed, hours expended, rates paid Tor the Develaper’s Work, related material
costs, and, if then or subsequently requested by City, copies of invoices and other
evidence of the claimed Retmbursable Costs. In the event City disputes any ot
included within the Reimbursable Costs Schedule submitted by Developer, Clty
studl notily Developer within fifteen (15) business days of its receipt of the
Reimbursable Costs Schedule and the Parties shall meet promptly und work
cuoperatively (o resolve such dispute(s].

~

§HE R Msin CEOAA D Ay



(i) Any fees, costs, or other expenses necurred by Developer in
connection with the ap piioulion for, granting, or expedition of, the Construetion
Approvals, including, without limitation, application fees, permit fees, plan review
feeq, construction management fees, expeditor’s fees, or attorneys” or consullants’
fees; provided that all such costs and fees shall be pro-rated, as necessary, 0 ensure
that only those costs and fees that we diteetly related to the r:onstmction of the
Temporary Facility ave included within the Reimbursable Cost

gy

(i) Any projected amounts designated a8 cost-overrun reserves or
contingency monies that are included within the Reimbursable Costs shall be no
greater than ten percent (L0%%) of all other amounts contained within the Finul Plans
and Budget. '

fivy  Inno event whatsoever will the amount of the Reimbursable Costs
pavable by City excced the amount stated in the final budget included within the
\ppm‘»cdl inal Plans and Budget agreed to by the Parties pursuant to the provisions
i
i

LAY n
S0 above.

82 In no event whatsoever will any portion of the Reimbursable Costs
pavable by City bear or be increased by any miterest. linance fees, or similar
churges,

(vi) 1 no event whatsoever will any portion of the Retmbursable Costs
nayable by (LL‘/ include or be mereased by any fees, compensation, or profifs
payvable to or collected by Developer or its atfiliates, divectly or indirectly, in
connection w xth the Developer's Worl, Jm,iudlng. without Himitation, sy amounts
in the nawure of development, management, or development management fees
payable o, ov coltected by, Developer or its alfiliates.

{vily  Untl the stm of Reimbursable Costs puyable to Developer are fully
paid, City shall pay such Reimbursable Costs in cqual monthly installments in
amounts equal to the monthly buse rent pavable by Kilroy pursuant to the
m,plawlmm Property Lease or as are generated monthly from an Alternate
Revenue Source it accepted by City pursuant to the provisions of Seetion 1.3(¢)
above..  City's mbhszamm to muke such monthly fnstallment pwmcnl“ shall
commence on the first day ol the calendar month that 15 at least thirty (30) days
after City’s receipt of either (A) the [irst base rent payment pursua ﬂ o Lhu
Replacement Property Lease after the ussignment to, and assumpiion by, City of all
of Developer's tights and obligations under the Replacement Property Luusc, as
lessor, to City at Closing or {8) or the first monthly payment under or pursuant to
any such Altermate Revenueg Source accepted by City. Once the full amaount of
Reimbursable Costs has been paid 1o Developer, City shall be solely entitled to all
amounts pavable by Kilroy under the Replacement Property Lease or otherwise
pursbant to an Alternate Revenue Source aceepted by City.

{viil) Pr"zm’ to.and as a condition of. the Closing Authorization Action. the
Parties shall agree in writing to the final form of an agreement and, il necessary,

el
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other documents o evidence and state City’s obligations to pay Developer the
Reimbursable Costs pursuant to the terms und conditions stated in this Agreement,
ithe “Reimbursement Documenis™: provided that City’s abligation t© pay
Developer the Reimbursable Costs shall not be secured by any lien, mostgage, deed
of trust, or other security interest.

City hereby acknowledges and agrees that the Closing Authorization Action shall not occur until
City has Fully and finally ap pmwd the Final Plans and Budget and the Reimbursement Documents
feach ol which shall be atached as exhibits to the Closing Authorization Action) and the Parties
%mve mutually executed and aleinuui the Reimbursement Documents. Alter the Closing and on
4 date mutnally agreed to by the Parties that is no later than thirty (30) duys after the Closing (the
“Moving Date™), Developer shall perform the Moving Services and City shall Yacate and Move

Lo City Leased Premises. Prior to the Closing Date, al its sole election, Developer
may acquire the City | eus'od Pz'emiqes trom Landlord, Whether or not Developer has done so, al
y time after the Etfcetive Date, i Developer so requests in writing, City shall exercise i option

y'xg‘m,*s under the 651 Brvant Leuse to extend its torm for an additional ten (10)-vear pertod.

fa) [ Developer acquires the City Leuased Premises prior to the Closing Date
Developer wills

ih allow City to continue to veeupy the City Leased Premises pursuant
o the 631 Bryant Lease (tncluding the obligation to pay rent us required by the 651
Bryant Lease), from the date Developer ucquires the City Leased Premises until the
Moving Date, and

(i) on the Moving Date, terminate the 651 Bryant Lease at no cost t
Clity resulting from *'uch termination pri or to the expiration of the 631 Bryant Lc:z‘ 5¢
rerm. i connection with such rermination, Civy will have no obligation to comply
with, snd wi H not have any liability to Developer with respect to, the condition or
cleantiness of the City Leased Premises.

() U Developer proceeds with the Closing peior to acquiring the City Leuased
Premises, Developer will pay or reimburse City for, and fndemnily and hold City harmless
Feom, all sums with respect to the period trom and after the Moving Date otherwise payable
by City to Landlord pursuant to the 651 Bryvant Lease (,il’li:ii,ldillg without lunitation and (o
tl’c oxtent pavable pursuant to the 651 Bryant Lease, base rent, real estate taxes, building

insurance cxpenses, and wll sums paid or mwbk by City to Lam lord in connection with
the fermination of the 631 bxydnt Lease priov to the expiration of the 651 Bryaut Leuse
term or attributable o City's (‘)l’)!iuarinm‘ pursuant to provisions of Section 20 of the 651
Hryant Lease fentitled “Swvender of Property)) (collectively, the "Developer [ease
Payments™. hnaddition, 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 1o such assignment and a
complete release of all of City's obligations under the 651 Bryant Leuse wising or
acevuing aller the date of sue signmenty, and, in the event the Moving Date has
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not vet oceurred at the time of such assignment and release, City shall continue to
occupy, as Developer’s subfenant, the Clity Leased Premises pursuant to the 651
Sryant Lease (ncluding the obligation (o pay rent as required by the 651 Bryant
Lease), from the date Developer accepts such assignment undil the Moving Dates

or

(i) request City by written notice to continue (o occupy City Leased
Premises pursuant io the 631 Bryant Leuse (including the obligation to pay rent as
required by the 631 Bryant Lease) until the Moving Date.

1.7 Relgeation of HP Tank. As further consideration l’o("tv and at Developer's sole
cxpense, subsequent to the Closing, L)uclopu shall relocate the HP Tank from the City Property
to o location mutually acceptable to the Parties that shall be on or under the public park to be
constructed pursuant to the Development Project, a location owned by )uc{opc . or on or ander
a public sueet adjacent to or within the Development Project.  Such relocation shall be
accomplished in accordance with the [ollowing provisions:

{a) Development of Plans to Relocate HP Tank, Promptly after the Effective
Date, but prior o the Closing Authorization Action described in Section 6.1(d) below, City
and - Developer shall work  together cooperatively 1o (1) develop linal plam and
"*imcii’iczxticms for the relocation ot the HP Taonk to a location mutually agreeable to the
Purties that is either on or under the public park o be constructed pursuant m l,he
‘.>cvzf:lc,)p ment Project, on or under fand owned by Developer, or on or under a public street
adjacent to or wit%' the Development Project (the “HP Tank Plans™); (i) negotinte,
prepare. and execute an instrument acceptable o City that provides to; a license or
femporary essement (the “Temporary Instrument”) that will allow City 1o continue to
aceess. operate, maintatn, repair, and replace the HP Tank alter Closing in s cuvent
Incation on the City Property until such time us the Developer relocates the HP Tank: and
(iid) i the Parties agree 1o relocate the HP Tank o a location on or under !and to be owned
by Developer, negotiate, prepare, wid execule an insttument acceptable (the "Permanent
{ngtrument™ (o City that provides for City’s permanent and 1nevocable i gms IO aceess.
operate, maintain, repair, and replace the HP Tunk in its new location. The delivery of the
Femporary nstrument executed on behalf of the Develaper shall be o condition of Clasing.

{h) Relocation of HP Tank., As soon as reasonably practicable after the
Partics” mutual approval of the HP Plans. und at Developer’s sole cost, chlopu shall
obtain all necessary approvals from all federal, state. or local governmental anthorities and
agencies with jurisdiction for such relocation of the HP Tank and, onee the relevant
approvals are obtained. Developer shall relocate the HP Tank to the location agreed to by
the Parties. Clty shall cooperate with Developer on o regular basis during the constiuction
[(TOUEss as sv‘monablv necessary to f{acilitate the granting of such approvals and the
relocation of the HP Tank.

() {Completion of the HP Tank Relocation and City Iaspection.  Upon
completion of all of Developer’s construction work required by the HP Pluns, Developer
shall notify City in writing ol’ the completion of such work, Within ten (10) business days
following its receipt of such notice, City xlm! inspect the relocated HP Tank and ar yml;x(ud

20
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appurtenanees constructed pursuant to the HP Plans, and either (1) deliver to Developer

(.j',’ity’g written approval of the relocated HP Tank and such related appurtenances, as built,
w () provide Developer with a Punchlist of items to be corrected with respect to the HP
Pank or such related appurienances.

(i) Punchlist Work, 1f City delivers to Developer 1 Punchlist, Developer shall
sromptly make any necessary corrections in a good and workmanlike manner. Cily shall
f
I

work cooperatively ax reasonably necessary with Developer to facilitate the completion of
the items specilied in the Punchlist, Upon comple sletion ol the corrections, Developer shal
deliver asecond notice to City advising City of the completion of the items npuwl(lt,d in the
Punchiist, City shall then have ten {10y busiuess days following receipt of such notice to
inspect the refocated HP Tank and any related appurtenuances constructed pursuant to the
HP Plans (as updated by the completion of the items in the Punchlist). I there remains
additional corrective work because any wem(s) on the Punchiist are not satisfactory to City,
Developer shall promptly complete such additional corrective work to City's reasonable
satistuetion.

8] mn completion of the relocation of the HP Tank and all Poachlist items 1o City’s sutisfaction,
‘md “the relocated MP Tank is installed at a location on or under land owned hy Developer,
i)mm upc; shall deliver a fullv executed Permanent Instnument aceeptable o City

ARTICLE 20 INVESTIGATIONS

2.1 Documends.  City ugrees and ackpowledges that, prior to entering into this
Agreement. it received all of the documents and items (the “Replacement Property Docuraents™)
listed on the attached Exhibit €.

2.2 ﬂev eloper’s Independent Investization. l“)c‘:va(opcr represents and warranis Lo
City that, os of the Reference Date. Devel eloper had the opportunity to perform a dilizent and
thot a.}u;g:h inspection and investigation ol all matiers related o the City Property, either
independently or through Developer’s Agents (defined in Section 1015 below), including. withow
timitation, the fotlowing:

(3 Al matters allecting title to the City Property, including all documents and
matters identified in that certain current preliminary tide report of the City Property,
prepared by Escrow Company under Order No, FWPN-TO14001255-17 1. and dated
Oetober 10, 2014 (“City Property Title Report™y,

i) The quality, nature, ;LdLL{LLdLV, and physical condition of the City Property,
including, but not lunited to, all other physical and functional aspects of the ( ity Property

() The eavironmental condition of the City  Property, wcluding an
cnvironmental report by o licensed engineering or environmental firm sclected by
Developer that shows to i')t:‘vx:*iopcm sole satistaction that that the City Property is suituble
for commereial nl;,vn‘i()pmcnl with iplementation of appropriate remedintion or mitigation
ot hazardous sotls wnd groundwater: and
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() Developer’s review and approval ol the form and substance of all the
documents related o the Exchange Transaction and all other matters relating to the City
Property and its intended use. il’wlud“w receipt of a formal MAL uppraisal and its
tnvestigation of the City Property’s current zoning and use designation,

2.3 Developer’s Discovery of Iazardous Materials, 6 there is o release of a
Hazardous Material (defined below) on the City Pmpc rty between the Reference Date and the
Closing Date, Developer may elect w0 (a) reasonubly extend the time periods 101 review of
environmental conditions and for execution of tms Agreement in order to allow Developer 1o
reimove such materials in g 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
puy, to the extent mcurred prior to such termination, the Pre-Agreement Costs, Environmental
Costs (subject to the Environmental Cost Limit) and Transaction Review Costs (mi nect to the Cost
ILimin, all of which obligations shall survive the termination of this Agreement) in connection with
hc xehange Transaction contemplated by this Agreement by giving notice to City or {¢) negotinte
vith Cley an appropriate remediation strategy for such environmental condition.

240 Asels Condition of City Property; Release of City. Developer represents and
waprants to City that, as of the Reference Dute. Developer has had the opportunity to perform o
diligent and thorough inspection and investigation of each and every aspect of the City Property,
cither independently or through its Agents, including, without Hmitation. the following matters:
DEVELOPER SPECIFICALLY ACKNOWLEDGES AND AGREES TH AT ( Ty I8
f"'(")N\’E;’Y'IhC‘% AND DEVELOPER IS ACQUIRING CITY'S INTEREST IN THE CITY

PROPERTY ON AN “f\”; 15 WITH ALL FAULTS™ BASIS., DEVELOPER [S REL‘{I,NC
o()LhLY ON TS INDEPENDENT INVESTIGATION AND., OTHER THAN THE

PRESENTATIONS AND WARRANTIES OF CITY EXPRESSLY SET FORTH IN THIS
AGREEMENT, NOT ON ANY REPRESENTATIONS OR W, ‘\ RRANTIES OF ANY KIND
WHATSOEVER, EXPRESS OR IMPLIED, FROM CITY OR ITS AGENTS AS TO ANY
MATTERS CONCERMING THE CITY PROPERTY, [TS SUIT ,L\L» LITY FOR DU« ELOPER’S
INTENDED USES, OR ANY (’)P"I“‘I E PRC )P}I”RTY CONDITIONS OF THE CITY PROPERTY.
EXCEPT AS EXPRESSLY SET FORTH IN SECTION 5.2 BELOW, LI Y DOES NOT
GUARANTEE THE LEGAL, PHYSIC, \L, GEOLOGICAL, Ef\VIRQ\H\IENTAL, ZONING,
OR OTHER CONDITIONS OF THE CITY PROPERTY OR THE SUITABILITY 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 }(),t%) T IS DEVELOPER’S SOLE RESPONSIBILITY TO
MITERMINE ALL BUILDING. PLANNING, ZONING, ANI )()THEka;U} ATIONS AN D
APPLICABLE LAWS, ‘\( LUDING ANY P( BLIC TRUST CLAIMS. RELATING TO THE
CITY PROPER L”{ AND THE USES TO WHICH IT MAY BE PUT.

iy

As part of its agreement to accept the City Property in its “as is and with all faoles”
condition, Developer, on behall of ttselt and its successors and assigns, waives any right to recover
from, und forever releases and discharges. City and s respective Agents, and their imp setive
heirs, successors, legal tepresentatives, and assigns, from any and all Losses (defined i Secii
2.9 Lelow), whether divect or indivect, known or nnkm)wn or Imw@ 0 or unforeseen. that may

arise on aecount of orin any way be connected with (i) the use of the City Property by City or its
Agenls or invitees or (b) the physical, geological, or envirommnental condition of the City Property.
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fn connection with the toregoing release, Developer expressly waives the henefits of Section 1542
of the California Civil Code, which provides as follows:

SA GENERAL RELEASE DOES NOT BEXTEND TO CLAIMS WHICH

THE CREDITOR DOES NOT KNOW OR BEXPECT TO EXIST IN HIS OR HER

FAVOR ATTHE TIME OF EXECUTING THE RI f EASHE, WHICH [F KNOWN

I{B HIM OR HER MUST HAVE MATERIALLY AFFECTED HIS OR HER
TLEMENT WITH THE DEBTOR.”

By placing its initials below, Developer specifically acknowledges and conlirms (he
validity of the releases made above und the fact that Developer was 1 “‘pro&;e nied by cmnwei who
explained, ut the time of this Agreement was made. the consequences of the above relcase

INFTIALS:

2.5 Litv's Independent Investigations, Clily represents and warmants to Developer

that, us of the Reference Date, except as provided below with respect to the results of a forthcoming
Phase 2 ESA. City had the opportunity to perform a diligent and thorough inspection and

investigation of all malters related o the Replacement Property, either independently or through
City's Agents, including, without Himitation, the following:

(a} Al matters alfecting tide o the Replacement Property, including all
documents amd matters identified in that certain cusrent prefiminary title report of the
Replacement P mputv prepared by Escrow Company under Order No. 3605292-156-TIK-JM and
daed Murch 30, 2018 O Replacement Property Title Report™. City shall have lorty-five (43)
davs following receipt of preliminary tide report o review all matters affecting title 10 the
Replacerment Property, including copies of all documents referred to in such preliminary title
IepOrt,

by The quality, nature, adeguacy, and physical condition of the Replacement
Property, including, but not limited to. all other physical and functional aspects of the
Replacement Property; and

(’4:) The xi‘xwimmnmt:xl cnmditicm of the Keplacement Property, including

review of all reports delivered by Developer as pawrt of the Replacement Property
Documents relating to the envi mzmcnhu condition ol the Re )hlwlmm Property, mncluding
but nm hmmd to any su ah reports pl(.)\ule.:d o Dwe ope hc then- current mvnu

2.5, however, Ly v‘ Hmlds is ue w,puusw <>! Lhu wxuoumcnmi ,.uim(m ui t,hé,.
?ep!awnm I hmuiy until after it hos an opportunity to review and approve such
vondition after receipt ol a Phase 2 ESA prepived by o licensed engineeripy or
environmental frm selected by Clty but to be retained and paid tor by Developer promptly
after the l.:(’mu.ve Date that shows (o Uity s sole sati s»iaunm that the Replacement Property
tincluding soil and  groundwater conditions and the huprovements) has not been
contumimued oris threatened to be contuminated with any hazardous materisd in oo manner
that makes iwi placement Pmm 1y u nzsi.nmbl@ for commercial development, oécupancy,
o use with implementation of appropriate remediation or nitigation of hd,auwmw 5 and
wroundwater, Developer shall be solely mpxm sible for obtaining any necessary approvals

i

Lot

0 Bt D0 e 01 LA S G FIN AL



in connection with the performance of such Phase 2 ESA that may be required by any
lederal, state, or local government ital avthorities or ugencies (il l iding, without limitation,
the Californin Department of Toxic Substunces Controly with jurisdiction over the
Replacement Property or activitics conducted on o about the | %cfpl.acenmm Property.

(y  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
" upcw and its intended use, including receipt of o formal MAT appraisal, investigation of
the property’'s current zoning and use designation, and review of afl reports and records in
i‘hzve;!opef's possession or reasonably available ro Developer.

2.6 City’s Discovery of Hazardous Matevials. [f City's review of the Phase 2 ESA
results in City's determination that the Replacement Property is contaminated with any hazardous
nuterial ina manner that may maeke the Replacement Property unsuitable for commercial
development, cccupaney, or use without implementation of remediation or mitigation of hazardous
solls and groundwater that are acceptable o the SFPUC, Clty 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 i o manner acceptable to the SEPUC, (b} terminate
this Agreement and/or any other agreement or insttument entered into with Developer (other than
Developer's obligation 0 pay. to the extent incurred prior 1o such termination, the Pre-Agreement
Costs, Environmental Costs (subject to the Lm/mmmui al Cost Lintity and Transaction Review
Costs (subiect to the Cost Limin), all of which obligations shall survive the termination of this
Agreement) in connection with the Exchange Transuction contemplated by this Agreement by
siving notice to Developer or (¢) negotiate with Developer an appropriate remediation strategy for
such environmental condition.

27 Asds Condition of Replacement Property; Release of Developer.  City
vepresents and warrants o Developer that, as of the Reference Date, Clby has hud the opportunity
to perform a diligent and thorough inspection and investigntion of each and every aspect of the
Replacement Property. either tidependently or through its Agents. including, without limitation.
the following matters: CITY SPECIF I(, \1 Y O ACKNOWLEDGES AND AGREES THAT
DEVELOPER IS CONVEYING AND CITY IS ACQUIRING DEVELCOPER’S FEE INTEREST
IN THE REPLACEMENT PROPERTY (,)N ANTAS IS WITH ALL FAULTS” BASIS. CITY
(5 RELYING SOLELY ON (TS INDEPENDENT INVESTIGATIOM AND, OTHER THAN
THE REPRESENTATIONS AND WARRANTIES OF DEVELOPER EXPRESSLY SET
FORTH HEREIN, NOT ON ANY REPRESENTATIONS OR WARRANTIES OF ANY KIND
WHATSOEVER. L}&PE\.LS;&; OR IMPLIED, FROM DEVELOPER OR ITS AGENTS AS TO
ANY ?\-‘Izﬁ\”’i”'I“EZRS CONCERNING THE REPLACEMENT PROPERTY, THE SUITABILITY

FOR CITY'S INTENDED USES OR ANY OF THE PROPERTY CONDITIONS THEREOF.
EEI\ ...,§ TAS fﬁ}i PRESSLY SET FOI \TH ‘\I SECTION 5. BELOW, DEVELOPER DOES NOT
GUARANTEE THE LEGAL, PHYSICAL, GEOLOGICAL, ENVIRONMENTAL, ZONING,
¢ R ()T} ER CONDITIONS OF THE \LPI ACEMENT PROPERTY, OR THE SUITABILITY
FOR ANY USE, NOR DOES IT ASSUME ANY RESPONSIBILITY FOR THE COMPLIANCE
fv,)E‘*‘ ~I’I:-U REPLACEMENT PROPERTY ('?R T‘S USE WITH -'X'\"Y’ '\ PPLICABLE LAWS, ITIS

ITY™S SOLE RESPONSIBILITY TO & RMINE ALL BUILDING, PLANNING, ZONING,
AND OTHER  REGULATIONS f»\,Z\ L) ,»~ vl’[’U(wA BLE LAWi‘; RELATING TO THE
EPLACEMENT PROPERTY AND THE S TO WHICH EACH MAY BE PUT,
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As part of it agreement to accept the Replacement Property and in their “as 1s and with all
Faults” condition, City, on behall of itself and its successors and as 'mm watves any nght to
recover from, umi forever refeases csmh ischarges, Developer and its Agents. and their respective
heirs, suecessors, fegal representatives and assigns, from any and all Losses. whether direct or
mndirect, kns’:wnm'nnkmwn or foreseen or unfarescen. that muy arise on aceou ‘tc‘)(urin Ay way
be connected with (o) the use of the Replacement Property by Dwalupu and its Agents or (8) the
physical, geological, or envivonmenial condition of the Replacement Property, ! n coanection with
the tl‘n’em‘)ilw refease, Clty expressly waives ihe benefits of Section 1542 of the California Civil

"y

Code, which provides as follows:

A GENMERAL RELEASE DOES NOT EXTEND TO CLAIMS WHICH

I HE CREDITOR DOES NOT KNOW OR EXPECT TO EXIST IN HIS OR HER

FAV ("*R ATTHE TIME OF EXBCUTING THE RELEASE, WHICH IF KNOWN

TO HIM OR HER MUST HAVE MATERIALLY AFFECTED THE
SETTUEMENT WITH THE DEBTOR.”

3y placing its initials below, City specifically acknowledges und conlivms the validity of
the releases made above and the fact that City was represented hy counsel who explained, af the
time of this Agreement was made, the consequences of the above releases.

INITIALS: Cityr

2.8 Results of Investications. I Closing does not oeeur for any reason, wh Party
shall promptly deliver, or cause to be delivered. (o the other Pacty all coples of any repmtxuldnmz
to any testing or other inspection of the applicable property performed by such Purty or its
respective Agents

2.0 Indempification of City. Developer shall indemmnify and hold harmless City and
ofticers, agents, and employees from and, if requested, shall defend them against, any und ull
% oss, cost, damage, injury, liability, sad clalmos (as further defined below, “Losses™) arising or
resulting directly or indirectly from (a) Developer's breach of iis obligations m'lsmg under this
Agreement. (h) any administrative, legal, or equitable action or proceeding instituted by any
person or entity other than City challenging the validity of this Agreement, hc Development
Project, the Approvals and/or any final environmental impact report approved or adopted by City
mconnection with the proposed Exchange Transaction (a “FEIR™), or other actions taken pursuant
fo CEQA, or other approvals under federal, state. or City laws relating to the Exchange Transaction
or the Development £5’1'<'>;eu (¢) any relocation claims by any existing tenant or occupant relaling
w the City's acquisition of the Replacement Property, Developer’s aequisition of the 631 Bryant
sircet property, or this Exchange Agreement, and {(d) any action tuken by City or Developer in
furtherance of this Agreement, or the Exchange Transaction, exeept to the "’-‘{tcnt that such
indemnity is; void or otherwise unenforceable under any Applicable Laws, and except to the extent
such Loss iy the result of City's gross negligence or willlul misconduct. Such mkmmty shall
include, wsfh'u fimitation, Attorneys’ Foes and Cosls (delined Ew!ow) arcd Clty's cost of
mvestigating any claims against City, All indemmnitications set forth in th ‘wlwmux shall
survive s expiration or ennination
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“Loss” or “Losses” shall mean any and all claims, demands. losses, labilities. damages

'u:lu ling foreseeable and unforeseeable consequential damages), liens, obligations, interest,

injuries. penalties, fines, lawsuits and other proceedings, judgments, and awards and rensonable

costs and cxpenses of whatever kind or nature, known or unknown, foreseen or unforeseen, or
contingent or otherwise, including, without Hmitation, Attorneys” Fees and Cosls,

“Atorneys’ Fees and Costs” shull mean any and all reasonable attorneys’ fees, costs,
expenses, and disbursements, including, but not limited to, consultants” and expert witnesses’ {ees
and costs, tavel time and agsociated costs, anscript prepuration fees and costs, document
copying, exhibit preparation, courier, postuge, facsimile, long-distunce and commuu '1icut‘ion<;
expenses, court costs, and the costs and fees associated with any other legal, administrative
alternative digpute resolutinn proceeding, fees and costs associated with execution upon my
udgment or order. and costs on appeal,  For purposes ol this Agreement, City's reasonable
iworneys” fees shull be based on the fees regudarly charged by private attorneys in Sun Francisco
with comparable expericnce notwithstanding City’s use of its own attorneys,

2,480 Properiy Agreements: No Mew Improvemenis, Dxcept as otherwise expressly
sermitted by this Agreement, rom the Effective Date until the Closing or earlier terminution of
this Agreement. neither Party, shall enter into any binding lease or contract with respect o the
Property or construct any improvements on, tiw Pmpmv, 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 Delects.

{11) Title to City Property; Permitted Title Exceptions. At Closing, City
shall guuelaim interest in and to the City Property to Developer by quitcluim deed
substantinlly in the form attached as Exhibit D (the "City Deed™). Title to City Property
shadl be subject to (1) Hens of local renl estate taxes and assessimnents not xa:tnlucm puyable:
() any required reservation of rights as determined by Clity: { m) 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 to Section 2.1 or
Seetion 2.2, and any other exceptions to title that would be disclosed by an accurate und
thorough investigation, survey. or inspection of the City Property; (iv) all items of which
lffﬁew:%lopcr 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 Propervty Permitted Title Exceptions.”

31} Title to iéeplucement P‘mpm'tv EJc\’t‘»‘lnpnr sh’m CONVev to Cit\f hv a ﬂ'r'mr
foe simple titie 0 hg Rx.,!. )L mmuul mpuw 11(* m«l clear t)i vil iu,nb. oney mbunwu and
other title exeeptions including leases (recorded or unrecorded) and other contracts,
whether or not of record, except for (1) a lien for real property taxes and assessments not
vel due or payable and (i) such other exceptions as are approved by Uity s sole discrelion
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and will not affect the value or intended use of the Replacement Property (" Replacement
Property Permitied Title Hxceptions™),

() Title Defect. I at the time scheduled for Closing, a Property is (1) subject
o possession by others, (1) su b)u,L to rights of possession other than those ol Developer
or City, as the case may be, or (i) encumbered by o lien, cncumbrance, wxumm
assessment, easecment, lease, tax, or other matter (except for a City Property Permitted Tit
Exception or o Developer Property Permitted Title Exception, ov anyt hmsz caused by the
achion or inaction of the acquiring Party) that would materinlly atfect the mupmud
development or use of such property, as determnined by the ucquiring Party at i3 sole
hwmm (Title Defect™, City or Developer, us the case muay be, will have up o sixty
60y days from the date scheduled for Closing o cause the removal of the Title Delect.
Ihe;. Closing will be extended to the earlier of five (5) business days after the Title Defect
is removed or the expiration of such sixty (00-day period (“Extended Closing™).

) Remedies With Respect to Uncured Title Defect. [F o Titde Defect still
exists at the date specified for the F"t&nded Closing, unless the Parties mutually agree to
turther extend such date. the acquiring Party of such affected Property may by written
notice to the other Party either (i) terminate this Agreement or (i) accept conveyance of
such affected Property. It the acquiving Party accepts conveyvunce ol such allected
Froperty, the Title Defect will be deemed waived but solely with respect to any action hy
the ;mquix‘in,a{ Party against the other Party, U the acquiring Party does not aucpt
conveyanee ilx./ affected Property and fails to terminate this Agreement within seven (7)
[uv) after ]1& taie specitied for the Extended Closing, or any extension provided above,

ther Party niay terminate this Agreement upon three (3) days® written notice o the other
I zm.y‘ if this Agreement is rerminated under this ézmmm, neither Party shall have any
further remedies under this Agreement against the other Party with respect o such
termination nor any other rights or remedies, except for those that expressly survive the
termination of this Agreement,

3.2 Title losurance. Al Closing, cach party will receive (@) titie inxu‘zmce from
Excrow Company, msuring good and marketable title of the Property to be conveyed to such party
pursuant o this Agreement, under an ALTA owner’s form extended covernge }mhc:y I amounts
equivalent to the appraisul ol the respective Property o be conveyed to such party referred to
Section L, with the title policy to be issued to Clly with respect to the Replacement Property (the

“ylity Title Pol icy”) subject only to the City Property Permitted Title Exceptions and the tite
policy o be issued to Developer with respect to the Citv Property (the “Developer Title Puiicy“)
subject only to the Replacement Pmpc w Permitted Title Exceptions, as the case may be, and
containing such endorsements as such purty may requ cm and b a current ALTA swrvey of the
Propetties in accordance with the wquncm(: nts of City, Developer, and the Escrow Company.

ARTICLIE 4 CEQA COMPLIANCE; PROJECT APPROVALS

EN| CEOA Complinnce.  In the Spring of 2013, (’“iw’g Planning  Department
commenced the Central SOMA Environmental Tmpact i\upmt CSEIR™) for environmental
review of a proposed Central SOMA Plan (Case No, 200113505 (CUSP7). The City Property is
located within the Central SOMA Plan Avea, The Parties ar uumm that .lu«: CSEIR will tnclude
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anulysis of potential uses of the City Property and will include zoning and develap mnt controls
applicable to the City Property and adjoining parcels,  City may not transfer the City Property
nder this Agreement and neither the Closing nor the Exchange Transaction shall occur uptil any
and all Environmental Review required by CEQA and other Applicable Laws s completed and all
required City appravals based on such Environmental Review and on public review have been
chrained. Despite execution of this Agreement, the Closing and consummation of the Exchange
Transaction shall be dependent upan further City Approvals and actions after completion of the
Envirommental Review process and on other public review and hearing processes. Acting in its
regulatory capacity, City will review and consider the umi mmmnncm.xl documents relating to
the proposed Exchange Transaction betore deciding whe yapprove the Exchange Transaction,
including, without Hmitation, the Closing, any gmocxate 'l rezoning, Municipal Code or General
Flan amendments, or other matters related to the proposed Exchange Transaction. City, including
the SEPUC and Board of Supervisors. will retain the sole and absolute discretion to: (a) make such
’m'\di fications to the proposed Hxchange Transaction as are deemed necessary fo mitigate
aniticant impacts identified in the BEnvironmental Review; (h) select other feasible alternatives
o avoid such in wpacts: (¢) balance the benetits against unavoidable significant impacts prior o
taking final acuon if such significant tmpacts cannot otherwise be avoided: or (d) determine not to
provesd with the pmpomi Exchange Transaction based upon the informution gencrated by the
gnvironmental review process,

F(x) the CSEIR or any other environmental document analyzing the Bxchange Transaction is not
nlmtui and ammvcci as required by Applicable Laws on or before March 31, 2019 or {y) as a
result ol the Environmental Review or other public approval process, there ave any pmpuxed
materiad modifications to this Agreement or other transaction documents that are not acceptable o
the Parties at their respective sole discretion, then, except as otherwise expressly provided
regarding the payment of the Pre-Agreement Costs, Environmental Costs (Subject to the
Favironmental Cost Limit) and Transaction Review Costs (subject to the Cost Limit), all of which
obligations shall survive the termination of this Agreement), there shall not he deemed to be any

noderstanding of the Parties to proceed with the Bxchange Transoction and ciher Party may
terminafe this Agreement upon delivery of written notice of such terminution to the other party.

4.2 Developer Project Approvals. Developer will retain diseretion not to proceed

with the Exchange Transaction unless, on or prior to March 31,2019, City adopts zoning controly
angd Peveloper secures any other approvals, entitlements, or amhm zations from City or any other
mwnmmnmlcm ty with jurdsdiction (whether as part ol the CSP or otherwise), including the Park
Fee Waiver, which zoning conuols, approvals, entitfements, or authorizations (collectively,
“'i}ewiopm' Approvals™) have hc,c,o ne linal and non-appealable, that will permit a fiest phase
consisting of a minimum of 7 0487 square feet of office ut the Development Project Aren o
p::oceui by darch 31, 2019, 1 pnm to the earlier of the Closing or March 3 1, 2019, any Developer
Approval is denied or gmmcd with conditions, environmental mitigation measures, alteratives,
or moditications or if there is any modification to the Exchange Transaction under Section <. 1
above unacceptable w Developer in the exercise ol Developer’s sole and absolute discretion.
Developer may terminate this Agreement (together with all other obligations of the Developer
referred to hetein) after exercising reasonable efforts o remove, ameliorate, or otherwise Luidxu)x
such conditions. meusures, alternalives, or moditications: provided that Developet’s obligation to
pay, or reimburse City, for all of City's Pre-Agreement Costs (iF not previously paid),
Eavironmental Costs Gf not previously paid and subject to the Bnvironmentud Cost Limit) and
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Transaction Review Costs (i not previously paid and subject to the Cost Limin), incurred prior o
the date of such termination shall survive such termination.

ARTICLE 5: REPRESENTATIONS AND WARRANTIES

3.1 Hepresentations and Warranties of 1?@%%0&@1‘ Developer represents and
seirrants o and covenants with City as ol the Effective Dute und as of the Closing Date:
() To Developer’s actual knowledge, there are no violations of any material

Applicable Laws with regpect (o the Replacement Property, ,m;pt with respect to any
violations of Environmenta Laws {delined below in Section 3.1 that may exist with
respect (o the Replacement Propetty.

) On or belore the Reference Date, to Developer’s uctual knowledge,
Developer has delivered to City all of the Replacement Property Documents, which include
Al relevant documents and muatertal  information pertaining to  the physical and
envirommental condition and operation of the Rej )!;u;f'mf‘nt Property in Developer's
possession as of the Reference Date. Developer shall notify City should it acquive relevant
documents or matenal information pertaining to the physicud and environmental condition
and operation of the Replacement Property between the Reference Date und the Closing
Late,

(e} To Developer's actual knowledge, no document or instrument furnished or

o be furnished by Developer to City contains or will contain any material untrue statement

wowill omit a material fact that would maoke such document or instrument misleading in g
material manner.

{dy  To Developer's actual knowledge, there are no (1) casements or vights of
wiy that are ndt of record with respecet to the ‘\cplgu:n:mcnt Property, (i) disputes with
regurd to the focation of the boundaries ol the Replacement Property nor any claims or
actions mvolving the location of any boundwry except us disclosed in the ALTA survey
described in Seetion 3.2, nor (i} encroachments onto the Replacement Property, and any
struerure on the Replacement Property does not enc ‘c'nwh onto any neighboring lund except
iy diselosed tn the ALTA survey deseribed in Section 3.2).

te) To Developer’s actual knowledge, Developer owns the Replacement
Property (or shall own the Replacement Property at Closing), with full right to convey the
SHIRHICH and. e except for Developer obligations pursuant to this Agreement, Developer r has not
granted any ummn ov right of first refusal or first opportunity to any other person or entity
b0 acquire any interest in the Replacement Property.

() Developer has not instituted, nor been served wilh process with respect to,
any pending litigation with respect to the Replacement Property and. to Developer’s actual
tpowledge, there s no litigation threatened against Developer with respect o the
Replacement Property or any basts therelfor,

() To Developer’s actual knowledge, at the time of Closing, except for matters
of record, there will be no outstanding written or oral contracts muade by Developer
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upplicable to the Replacement Property that have not been fully paid for and Developer
shail cuuse to be discharged all mechanivs” or matertalmen’s ligns ;u‘i%in;‘; from any labor
or materials Turnished o the Replacerment Property prior to the time of Closing.

) Developer is an entity  duly organized and ,aimly existing under the laws
of the State of Defuware and i good standing under the Laws of the State of Delaware: this
Agreement and all documents executed by Developer that are to be delivered to Clity 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 wecordanee with their lmpuuw terms. and are, or at the
Closing will be, sufficient to convey good and marketable tide (if they purport to do so),
uld lo not. and af the Uusmsz will not, violate any provision of any agreement or judicial
ovder to which such party 1s a party or to which or the Replacement Propetty (s 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;

As used in this Agreement, the term “Hazardous Materiai” shall mean uny
material that, because ol its quantity, concentration, or physical or chemical characteristics,
ts deemed by any federal, state, or local governmentul authority to pose u present or
potential hazard to human health or safety or o the environment. “Hazardous Materfal”
includes, without Hmitation, any materiad ov substance delined as a “hazurdous substance.”

“pollutant” or “contaminant” under the Comprehensive Environmental Response,
Compensation and  Liability Act of 1980 (*°C Ei"’(‘LA‘\” dlso commonly known s
“Superfund” tuw), as amended, (42 LS, C. Sections 9601 et seq.) or under Section 25281
ar 25316 of the California Health & Safety Code: any * {mz‘udom \‘/Ll‘u{{, as defined in
Section 25117 or listed under Section 25140 of the California Health & Salety Code (all
of such laws are collectively referred o us “"iim'imnnwnmi Laws™) any asbestos and
asbestos containing materials (whether or not such materials we part of the structure of any
cxdsting improvements on the Prmrmtj,f. any impmvcmmts w be constiucted on the
Property, or are naturally occurring substances on, in, or about the Property), and
petroleum, including orude oil or any Traction, and natural gas or natnral gas liquids,
“Huzardous Material” shall not include any material used or stored at the Property in
limited quantities and required in connection with the routine operition and mainfenance
of the Property, if such use and storage complies with all Applicable Laws relating to the
use. storage, disposal, and rernoval of such material,

o

() Developer is not o “foreign person™ within the meaning of Section
FRES3) of the Federal Tax Code and Developer is not subject 1o withholding under
Section 18662 of the California Revenue and Taxation Code.

{10 Developer has not been suspended by or prohibited from contracting with,

my federal. state, or local governmental agency, I Develoner has been so suspended or
prohibited from contracting with any governmental agency, it shall immediately notify the
ity of same and the reasons therefor together with any relevant fucts or information
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requested by City. Any such suspension or prohibition may result in the termination or
suspension of this Agreement.

h To Developer's actual knowledge. it knows of’ no facts nor has Developer
Failed to disclose any tfact that would prevent City from using the Replacement Property as
contempluted by this Agreement.

For the purposes of such representations, the phrase “Developer’s actual knowledge™ shall
mean, at the time of the applicable 1‘*pmmi wion, the actual knowledge of Carl Shannon, who
serves as Developer’s it:a,umn Muanaging Lirector.

52 Hepresentations and Warranties of City, City represents and warrants (0 and
covenants with Developer as of the Effective Dale (except us ot huxwmu indicated below) and us of

the Closing Dale:

(a) To City's actual knowledge, there wre not now. and at the fime of the
ilm‘,ing witl not be, any violations of any material Applicable Laws with respect to the
i 0 1 erty, ¢ \CCPL with respect 1o any violations of Environmental Laws that may exist
1 respect to the City Property,

(h) To City's actual knowledge, no document or instraoment furnished or to be
furnished by City to Developer containg or will conlain any material untrue statement or
will omit o material Fact thar would make such document or nstrument misleading in a
material manner.

(¢} Fo City's actual knowledge, there are no (1) sasements or vights of way that
ave not of 'ccmd with respect to the City Property, (i) disputes with regard to the focation
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, nor (i)
cocroachments onto the City Property, and any structure on the City Property does not
gneroach onto any neighboring land except as disclosed in the ALTA survey described in
Section 3.2).

(<h) To City's actual knowledge, City is the owner of the City Property, with
i’"mll right to convey the same, and. except for City™s obligati fons pursuant to t this Agreement,
ity has not ¢ 'zmtcd any option or right of {i M ret uml m first 0( portunity o any other

(e} To City's actoal knowledge. City has not instituted, nor been served with
process with respecet o, any pending litigation with respect to the City Property and there
is no litgation threatened agatnst City with respect to the City Property or any basig
therefor,

() To City’s actual knowledge, at the time of € Immu, xeept for matters of
x\:cm’d there will be no outstanding written or oral contracts made by City for uny
improvements on the City Property that have not been fully pz.ud for and City shall cause
to be discharged alt stop notices or :'milax‘ chewmbrances wising from any labor ar
materialy lurnished to the City Property prior wo the time of Closing,
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(g) To City's actual knowledge, City controls access through the metal gate
along the boundary between the City Property and the City Leased Premises (the “Gate”)
anid (f,‘:ity maintains all remotes, keys, and other devices providing such access through the
(“;721"@ Upon the Moving Date, City shall provide Developer with all kevs, remotes and

ther devices related to the Gate in City's )<meon and discontinue any use of the Gate
hy City or any of its Agents and related part

() To City’s actual knowledge, City is the sole user of the Lmte and no third
parties, including without Hmitation, the owners of 645 Bryant Street (Block 3777, Lot
0513, have access or use of the Gute.

{1 To City's actual knowledge, there is no limitation on C%Ly‘&; ability o
remove the Gate and City has complete and absolute control over the Gate

H To City's wctual knowledge, there are nut now, and al the time ol the
Closing will be. no known Hazardous Muaterials at, on, or in the City Property.

For the purposes of such representations, the phrase “City's actuad knowledge” shall mean, at the
time of the applicable representation, the actual knowi edge of the SFPUC™s Deputy General
Manager Michael Carlin,

5.3 Developer’s Indemnity. Developer, on behull of ttself and its successors and
assigns, shall indenmify, defend, and hold harmless City, its agents, zmd their respective successors
and assigns from and against any and all Losses, excluding consequential or punitive damages, up
o and including an aggregate amount of Two Hundred Fifty Thousand Dollars ($230,000.00) to
rhe extent resulting rom wny intentional or negligent brench of Developer's representations or
warranties set forth in thiis Article 5. The foregoing indemnilication shall survive the Closing or
any termination of this Agreement for a periad of twelve (12) months.

54 City’s Indepmity, City, on behalf of itself and its successors and ussigns, shall
indemnify, defend. und hold hm‘mims Preveloper, its agents, and thelr respective successors and
assigns from and against any and all Losses. excluding consequential or punitive damages, up to
and eluding an aggregate amous nt of Two Hundred Fifty Thousand Dollars ($2350.,000.00) to the
extent resulting from uny intentional or negligent breach of City’s representations or wirranties
sef torth in this Article 5. The foregoing indemnification shall survive the Closing or any
termination of this Agreement tor a period ol twelve (12) months

3.5 Hazardous Substapce E)ésscim;ure California law requires sellers o <Ji~;uioscz to

mvm's’ the presence or potential presence of certain Hazardous Materials, Accordingly, each Party
s hereby advised that oceupation of the other Pu ty’s property may lead o exposure to b Ll/.,drdou:s;
Icl[k,\hl[\ such as, but not Hmited to, gasoline, diesel, and other vehicle Muids, vehicle exhaust,

office maintenance fluids, tohaceo smoke. methane, and building materials containing chemicals,

such as formaldehyde, By exccution of this Agreement, each purty acknowledges that the notices

n*d warnings set forth above satisty the requirements ot California Health and Safety Code Section
5359.7 and related statutes.
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ARTICLE 6: CONDITIONS PRECEDENT FOR CITY
APPROVAL OF CLOSING AND CLOSING

8.4 City’s Conditions Precedent to City Approval of € Emmu and Acceptance of
Renlacement Property. City's obligation to aceept the Replacement Property, convey the City
P4 'npe riy, and otherwise perform its obligations with rc**pect to the Exchange Transaction will be

subject w the satisfaction of the following conditions (each, o “City Condition Precedent”), as
f termined by City at its sole and absolute discretion:

5

() 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 ol a
current ALTA survey or, at Cliy's discretion, a cuurent CLTA survey, ol the Replacement
Property and any emd nil mlwr d<,t>cumc11‘zts relating to title not previously disclosed and

City Title Policy c.iesu 1bu in fm,mon 3.2 ubove,

th) Heview of Physical Condition Replacement Property. City's inspection,
mvestigation, review, and approval of the mechanical. physieal, and structural condition of
the Replacement Property (including any issues relating to the presence of hazardous
raterials on or ahout the Replacement Property). The Replacement Praperty shall be free
of users, wenants and other occupants.

(¢ ,M{QA Complianee,  City’s compliance with all Applicable Laws,
including, without limitation, CEQA und City's Environmental Quality Regulations (San
Francisco Administrative Code Section 31) ag described in Section 4.1, and the granting of
all Approvals.

{dd) Approval by City’s SIPUC, Beard of Supervisors, and Mayor, SPPUC
approves this Agreement and, alter the completion of all Environmenial 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™) approve the Exchange Transaction, the Closing, and any other
reement, instrument, or matter relating to the proposed Exchunge Transuction that is
subject to any such approval as required by applicable law

(2) MNo Defaults, No event of default (or event which, upon the giving of notice
o the passage of titne or both, shall constitute an event of defaulty under th\ Agreement
shall exist on the put of Developer under this Agreement, and each of Developer’
vepresentations and warranties under this Agreement shall be true and correct in all materia i
respects.

(H Approved Final Plans and Budget, Mutual delivery and signed approval
by rhe Parties of the Approved Final Plans and Budget and the HP Tank Plans.

(1) Developer’s Performance.  Developer shall have performed all of the
uhligzwc)‘m vnder this Agreement it is required to perform on or hefore the Closing,
e luding, without Himitation:
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(\i} depositing into Escrow any swns required 1o be paid hy Developer
nder this Agreement and an FSA (defined below in Section 10.22) approved by
(_,ityh

(i) tssuance to Developer of all Construction Approvals, completion of
the Developer's Waork i accordance with all Constraction Approvals, and the
delivery of a final Certificate of Completion and u TCO:

(i) wither (A) delivery to City ol copies of all docuiments or instrurments
! b constitute the Replacement Property Lease in a form approved by Q‘ity, cuch
cxecuted on behalf of Kilroy, as lessee, and Developer, as lessor, and. il requested
M City, an asstgnment acceptable o City of all of Developer's rights and
obligations under cach document ot instrument that constitutes a paf;t of the
Replacement Property Leage, together with a consent to ¢ach such assignment
executed by Kilroy if requited by City, or (B) approval of the SFPUCTs
Commission of the form und enforceability of an Alternate Revenue Source

FIUPR T DO o CLETTIY T8 e £ o o vt . gt s
table to the SFPUCs Commission. acting at its sole diseretion; and
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(iv)  delivery of a Temporary Instrument, executed on behalf’ of the
Developer,

(i Beimburserment Documents, The Parties shall have numailv executed
and delivered the final Reimbursement Dociinents as set fo t in Section |.5(d)

(1) Uity Tide Policy. The Escrow Company shall be trrevocably committed to
issue the City T zlic* )| xm at Closing on paymuent by Developer of all required preminms,
as set forth in Section 3.2

) Lack of Proceedings or Litigation Regarding Replacement Property.
There shall be no pending or thy catened (i) condemnation. environmental, or other pending
sovernmental proceedings with respect to the Replacement Property that would materially
wnd adverselv atect City's use thereol or (i) Hiigation affecting the chia ement PmputyA

e No Material Adverse Changes, There shall be no material adverse change
in the condition ol the Replacement Property (rom the Effective Date to the Closing Dute,
undess such change results solely from the acts of City or its Agents.

0.2 failure of City’s Conditions Precedent; Cooperation of Developer. Buch Clty
Condition Precedent 1s intended solely tor City's benetit. I any City Condition Precedent 1s not
sutisfied by the Closing Date or by the date otherwise provided above, af its sole election and by
written noties 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. Notwithstunding anvihing to the contrary in the foregoing, i any such conditional
waiver 1s not acceptable to Developer, at its sole discretion, Developer may reject such wndltwnal
waiver, in which event the oviginad City Condition Precedent shall remain etfective, and i not
satisfied, shall entitle City o terminate (his Agreement.  1f City elects 1o so erminate this
Agreement, then upon any such termination, neither Party shall have any further rights nor
obligations hereunder except for those that expressly survive lermination ot this Agreement,
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including, without hmitation, Developer’s obligation to pay, or reumburse City, for all of City’s
Pre-Agreement Costs (11‘ not previously paid), Environmental Cosrs (if not previously paid and
subject to the Bovironmental Cost Limit) und Teansaction Review Costs (i not previously paid
and subject to the Cost Limit), incwrred prior to the date of such termination.

Jeveloper shall cuupwmip with City and do all acts us may be reasonably requested by City
to fulll IJ any City Condition Precedent, including, without limitation, execution c>i any documents,
applications, vr permits. Uws,iuwl s representations and warranties to City shall not be affected
or teleased by City’s waiver or fulfillment of any City Condition Pl@uzd&,}flﬁ,

0.3 Developer Conditfons Precedent.  Developer’s obligation 1o convey the
Replacement Property, aceept the Clity 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 Pre-Agreement Costs, Bnvironmental Costs (subject to the Environmental Cost Limit)
and Transaction Review Costs (subject to the Cost Limit Pt ursuant o this Agreement) will be
subject w the sadstaction 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 Compuny’s review and acceptance of a current
ALTA survey or, at Developer's discretion, a current CLTA survey, of the Cliy Property
(ut Developer's costy and any and all other (ioc uments relating to tide not previously
disclosed and reviewed pursuant b t) seetion 2.2, which would ailow Zscrow Company to

issue (o Deve loper the Developer Title Policy described in Section 3.2 above.
(i} Review of Physical Condition City Property. Developer's inspection,

investivation, review and approval of the mechanical, physical, and structural condition of
ihe City Property (ineluding uny issues relating to the presence of hazardous materials on
or about the Replacement Property),

() CEOA Compliance.  Uily's compliance with all Applicable Laws,
including, without limitation, CEQA and City’s Environmentad Quality Regulations (San
Francisco Administrative Code Section 3 1) as deseribed in Section <. 1, and the granting ot
all Approvals..,

() Spproval by City’s sFPULC, Board of Bupervisovs, and Mayor, SFPUC,
at s sole and absolute discretion. approves this Agreement and City's Board of
Supervisors and Mavor, of their vespective sole and absolute discretion, approve the Central
SOMA Plan, and adopt orenact the Closing Authorization Action and thereby approve this
Agreement, and any other agreement, instrument, or matter relating o rlxe praposed
Fxehange Transaction that is subject to any such approval as requiced by applicable faw.

fel i'?é*x*eiésg)ili* Approvals.  Developer shall have obtuined the Developer
Approvals as set forth in Seclion 4.2, mdudum the Park Fee Walver.

{1 Certificate of Compliance. Developer shall bave obtained the Certificate
ot Complinnce from Cily as set Forth in Section 130
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{9 Reimbursement Docamenis. The Parties sball have HLILL iy executed
and delivered the Nnal Reimburseiment Documents as set forth in Section 1.3(d).

i Construction Approvals and TCO.  Developer has obtained all
Construction Approvals and o TCO,

{1 City’s Approval and Acceptonee of Replacement Property Lease or
Alternate Revenue Mma*(‘@ Delivery 1o Developer of City's written approval and
acceptance of either a Replacement Property Lease or an Altemate Revenue Source,

! Assigniment of 651 Bryant Lease. If, pursuant 1o Sgeton L6} above,
Developer has sequited Clty 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
adl of City’s ubligations under the 631 Bryant Lease avising or sceruing after the date of
sueh assignment, delivery of a fully executed copy of such assignment und a fully execuled
copy of such release,

6o Failure of Developer Conditions Precedent.  Each Developer Condition
Precedent is intended solely tor the benelit of Developer, If uny Developer Condition Precedent
oot satstied on or before the required completion dale speciffed therefor (or by the date
otherwise provided above or as such date may be extended as permitted hereby), at its option and
by wriltzn notice to City, Developer may extend the date for satigtfaction of the condition, waive
the condition in whole orin partt orco ummmi}y waive i whole or in paft, in svriting the condition
pm,ulcmm terminate this ¢ X@.La,um, . Notwithstanding anything to the contrary in the foregoing.
i any such conditional waiver 1s not acceptable to City, at s sole discretion, City may reject such
conditional waiver, in whic h event the ariginad Developer Condition Precedent shall remain
effective. and if not sutisfied, shall entitle Developer to terminate this Agreement. [If Developer
clects to so terminate this Agreement, neither Party shall have any further rights or abligations
hereunder except tor those that expressly survive the termination of this Agreement, including,
without Himitation. Developer’s obligation to pay, or reimburse City, for all of City's
\rvwcmml Costs (1F not previously paid), Environmental Cosls (if nat previously paid and subject

» the Envivonmental Cost Limit) and Transaction Review Costs (if not previously paid and subject
m the Cost Limit), incurred priov to the date of such termination,

.5 Notifiention Obligations. During the period commencing on the Effective Date
through and ending on the Closing Date, City shall promptly deliver written notice to notity
Developer if Clty becomes awure of or wwwcs notice of any actual or threatened lHiigation with
espect to the City Property, uny violation of any Applicable Laws affecting or related (o the City
Property (except with respect to any violations of Environmental Laws that may exist with respect
to the City Property), ot :my other material adverse change in the condition of the City Property.
Sueh notification shall inclade all material facts known by Clty relative to such matter.

During the period commencing on the Elfective Dale xiuouwh and ending on the € lmm“
Date. Developer shall promptly < dl\ er written notice to City if Developer becomes aware of or
veceives potice of any actual or threatened litivation with respect o the Replacemen Pmpmm any
viotation of any Applicable Laws ailcdmu or related (o {he E\x, vmw nent Property (except with
respect Lo any viektions of Environmental Laws that may exist with respect to the City Propertyy,
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or any other material adverse change | 1 the condiion of the Replacement Property.  Such
notification shall include alt material fucts known by Developer relative 1o such malier.

ARTICLE 7: CLOSING

7.1 Cloging Dste. 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, throt ugh Escrow Cot upanv ol the Exchange Transaction pursuant 1o the

cerms and conditions of this ‘u,c*nmni on a business day mutually agreed upon by City and

e \Ll()]]bl as the Closing Date but in any event no m ter than thirty (30) days after the receipt by

D i(‘;per of the Certificate of Compliance referred to in Section 14.,.,‘ as such date may be extended

from time to time with the written consent of both Developer and City (“Closing Date™). Al

la ds shall be delivered in cash and immediately available Funds to the Bscrow 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 shadl
denosit the following items to Bserow:

{an) the City Deed. duly executed and acknowledged by City and conveying the
Clty Property to Developer (or o Developer’s atfiliate nomines, which is hereby approved,
or to Developer’'s non-aftiliate nominee, which is subject o Clity’s reasonable approval)
subject to the City Property Permitted Title Exceptions:

(0 a certified copy of the CLDAA Resolution;
() ertitied copies of the Closing  Authorization Action and any other

resolution, oxdm,nuﬂ or other appmw s issued by City's Board of Supervisors und Mayor
as required pursuant to Section 6, 1(d);

iy esecuted copy of the Certificate of Complinnee: and

2 sSuch other instruments as are reusonubly vequired by the Escrow Company
e otherwise vequired to etfect the Closing in accordance with the terms of this Agreement.

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

Es.u the I‘)evelmpm‘ Peed, duly executed and acknowledged by Developer and
conveying the Replacement Property to City subject to the Developer Property Permitted

Title HExceptions:

iH} ny tunds, delivered in cash, that Developer is vequired o deposit into
Fxcrow v u,oulmm with this Agresment, including, without limitation:

(i) an FSA approved by City.

SEEf g R e G DA B AL



(i any Developer Ea,.w., Payments payable to Landlord at or before
osing pursuant to Section 1.6, if applicable, in connection with the termination
i the 639 Bryant Lease;

- i

(iy  any City-invoiced und unpaid Pre-Agreement Costs, mem nental

Costs (subject to the Environmental Cost Limit), aud Transaction Review Costs
(subject to the Cost Limit):

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

(v) all transter taxes (as described, and pursuant 1o,
helow ) and

(vi)  any pro-rated real property taxes pursuant (0 Sgetion 7,0 below; and

o

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

7.4 Duties of Escrow Company af Closing, As of Closing, the Bscrow Company shall

(1) record in the Official Records the lollowing instruments in the following
order of recording: (D a:ox‘mwd copics of the CLDAA Resolution. the Closing
Authorization Action, and any other resolution or ordinance issued by Clry's Board of
“Supervisors and Mavor as required pursuant to Section 6, L(d), (§) the City Deed, and (3i1)
the Develaper Deed; and

h msue the City Title Policy o City and the Developer Title Policy
Developer, both at Developer's expense,
Unless the Parties otherwise expressly vgree in writing at ov prior to the Closing Dute. as
I Closing, ull pre-conveyance conditions of the Parties with respect 1o each Pr(f)pm'ry shall he
«..za,um,e,l satistied or waived by the Party or Parties benefiled by such condition

7.5 Ixpenses.
(1) Generally, Developer will puy at Closing the following costs (“Closing
Costs™ ) (D) all premivms and associated costs tor the City Tide Policy and Developer Tiile

Policy. (i) all survey costs, (i) escrow costs, and (iv) all recording fees arising out of any
spect of the Exchange Transaction.

{h) Transter Taxes. Developer shall pay the transfer taxes applicable solely

(0 EhL City Property, Only for purposes of determining cit ty and mumy transfer xes, and
natwithstanding the fair market value determination of the Replacement Property as
sleulated inaccordance with Section Lath), the counsideration being paid by Developer in
a:c.mnectinn with the Exchange Transuaction nlld“ be deemed W be equai m the Talr market
ue of the City Property as determined i accordance with Section Tothe extent

t ¢ uwml Fair market value of the Replacement Property as determinet { in accordance with

ction Lahy exceeds the fair market vadue of the City Property as determined

§
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accordance with Seetion LA, such additional amount shall be deemed a gift, credited 1o
City at Closing and not subject o documentary transter tax.  Developer shall have no

abligation to pay the transter taxes, i any, applicable to the Replacement Property.

B Vi‘() ations,  Real property taxes and other normal operating expenses will be

provated as of 12:01 AN, on the Closing Dute.

~

7.7 Timine of Paviment of PreAereement Costs, Environmental Costys, and
Trapsaction Costs: [ilTects of Noppavment,

fa) Promptly after the Elfcctive Date. City shall prep;‘u‘@ and submit to
Developer Clty’s written invoice(s) detailing s Pre-Agreement Costs (i not previously
patd) and Environmental Costs GF not previously paid and subject to hc Environmental
Cost Limit). Except for any such costs that D mlmm contests in good faith. Developer

'v

shall pay City all such costs within thirty (303 days of Developer’s receipt of such
involce(s).

th) Alter the Hiuum Date, Developer shall pay City the Transaction £20sts,

subject to the Cost l xmt installments as i:hc:y accerue no later than thiryy (30) days

following receipt of City's \vmtm involce detailing such costs, which involces may be
ssued monthily, uuutulv ar periodically 4»( Wy determines at its discretion.

{©) Should there be a dispute regarding any amount claimed by Cily as Pre-
Agreement Closts, Environmental Costs, or Transaction Costs, the Parties shall meet and
attempt in good faith to promptly resolve the dispute. Upon Developer’s request, City shall
provide reasonable documentation of any disputed costs, Once the dispute is resolved,
Developer shall promptly pay City any disputed amounts reasonabily substantiated by City,

fx1) Clity shall not be required W process any reguests for approval or take other

\mm)m under this Agreement during any period in which payments from Developer of Pre

greement Cosls, Environmental Costs, or Transaction Costs (as the case may be) that are
P :wuhlu by Developer pursuant 1o this Agreement are past due and continue 10 be unpuid
fexcept with respect to unsubstantiated costs disputed in good faith by Developer) after
notice to Developer of such nonpayment {rom City. Any such nonpayment shall constitute
a default under this Agreement, Notwithstanding the foregoing, on or before the Closing,
City and Developer shall cooperate to agree 10 a reconcilintion procedure, pursuant o
which each party will retmburse or credit the other party foruny Transaction Costs or other
sums previously paid by the other party that were not owed or payable by such other party
pursuant (o this Agreement,
7.8 Possession. At or prior 10 Closing, Developer shuldl deliver possession of the
Replacement Property free of occupants, users and tenants (with realty improvements remaining,
bt all personalty removed from Replacement Property).

7.9 Post-Closing Obligation. Within thirty ( 3() days ufter the Closing Date. Clty shall
fu)y Vacate and Move and (b) deliver possession ol the City Property {ree ol occupants, users aid
renants (with realty fmprovements remaining, but all personalty remove 1 from City Property by
Developer),
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710 Other Documents; Cooperation. Each Party shall perform such further acts and
execute and deliver such additional documents and mstruments as may be reasonably required in
order to carry out the provisions of this Agreement and the intentions of the Parties,

ARTICLE 8: RISKOP LOSS

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

ARTICLE 97 DEFAULT AMD REMEDIES

9.1 §}e§"msi ¢ Right to Specilic Performance. I cither Party fails to perform iis
obligations uader this Agreement {except as excused by the mhm Party’s defaulty, including,
withour Hmitation, a failure to convey the City Property or the Replacement Property af the time
anel i the manner provided for by this Agreement, at its sole election, the Party claiming default
may make written demand for performance. [ the Party receiving such demuand for performance
fails to comply with such written demand within thivty (30) days alter receipt of such notice, the
Party claiming delactt will have the option to (a) waive such default, (b) demand spectfic
performance or pursue any other rights and remedies to which such party may be entitled either in
faw or in equity and/or (e} terminate this Agreement. in cach case by wri(zrcn notice to the defaulting
Party. I a Party becomes aware of o default by the other Party under this Agreement before the
Closing Date and elects 1o proceed with the Closing, then the Party that elects o proceed shall be
deemed 1o have waived the defanlt.

2.2 Pepminugtion. [ any Party terminades this Agreement pui rsuant 1o this Article 9,
uch Parry shall have the right to seek all e g al remedies available o such Party, including specific
performance.

2.3 Lxculpation. Developer’'s liability arising 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 Jook to any property or assets of any direct or
indirect partner, member, manager, shurcholder, director, officer, principul, employee, or agent of
Developer (ecollectively, “Developer Parties™ in secking either 1o enforce Developer’s
obligations or to satisly a judgment for Developer’s failure to perform such obligations and none
of the Developer Parties shall be personally Liuble for the performance of Developer’s obligations
under this p\gm, ment. In no event shall either purty be liable for, and euch party, on behalt of
iself and, (o the extent applicable to such party, its respective officers, caimplovees, elected officinls,
supervisors, boards, commussions, commuissioners, direct or indirect partners, members, muanagers,
sharcholders. directors, officers, principals, employees, and agents, hereby walves any claim
against the other party for. any indirect or consequential damages, including loss of protits or
business opportunity, arising under or in connection with this Agreement. Further, in no event
shedl either purly’s respective  officers. cmployees, elected officials, supervisors, boards,
CORIMISSions. mrl‘)rnmimem direct or indirect purtners, members, managers. shurcholders,
directors, officers. principals. cmployees, or agents be liable 1o the other party for any punitive
Jdamages pm‘uiu however, that nu%hu City nor the 1’>w<:l(>pw shall be excused from any
punitive damages imposed by a court of ¢ npetunt jurisdiction, after all appeal periods have run
with thelr having been no appeul, \wal\vuhw nding the foregoing, st City’s request, Developer will
provide security with a value of not less than the sum of the Pre-Agmeement Costs, the
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é;nvironmemui ‘st Limit, and the Cost L mlt for the performance of the Developer's obligations

ursuant to this Agreement 1o pay to City its Pre-Agreement Costs, Environmental Costs, and
I snsaction Review Costs (to the extent uut pavable or secured by insurance to be provided by
Developer pursuant (o, or in connection with, llm Agreement), which security, at Developer’s
aption and i reasonably acceptable to City, may be provided in a conunercially reasonable form
by letter of credit. a puim mance bond or similar fnstroment, or a wuaranty by an aftiliate of
Developer tsuch as the affiliate of Developer which controls the vights to mm,haac he 598 Brannan
Street property).

SRTTCLE 10 GENERAL PROVISIONS

1.1 Notices. Any notice, consent, ov approval required or parmitted to be given under
Ngreement shall lm in writing shall be 10 writing and shall be given by (a) hand delivery,
““““ inst receipt. (b) reliable next-business- (My courter service thal provides conlirmation of
\i Iwuy, or {ey U mfui SL tes rogist cml or certified muil, postage prepaid, return recelpt reguired,
1o the uddressies) set forth below op to such other address as either ;"mmf may from tme o time

oin weiting to the other upon five (5) days’ prior written notice in the manner provided

1 1
above. The Parties” inital addresses are

i to Developer: 2000 Marin Property, L.P.
c/o Tishman Speyer
One Bush Street, Suite 450
san Francisco, Californin 94104
Attention: Carl 1D, Shannon
Telephone: (413) 344-6630
Fmail: cshannon @ shmanspever.co

With o copy o )IJ/\ iper LLP (US)

855 Immn M;u, £, Suite 2400

San Francisco, California 94105
Adlnr Steph hn Cowan, Bsg.
Telephone: (<H13) 015 )O()(

Femail sie nhcn cowdan @@ dlapiper.com

o City: Awdrico Penick, Acting Director of Property
City md County of San Franeisco

5 Vun Niib;% Ave, Suite 400
San Franciseo, ( A 94102
Telephone: (415) 5549823

Femail: un(h’icw,Deﬂitfi.(!{}Es‘l‘-l(i)\ké)l‘i;‘

Real Bstate Services Divif;ifm
S h«nuxm ublic Utitities Commission
iolden Gate Avenue, 10U Floor
i;"icxmtlsu,x CA 94102
Aty Real Estate Divector
mails RES G hwaierory
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With w copy o Office of the City Attorney
Room 234, City H‘LH
I D, Carlton B. Goodlett Place
San Francisco, CA 94102
Attns Richard Handel
E-mails vichard bandel@steitvatly.ory
Telephone: (4135) 534-6760

A properly adidressed notice transmitted by one of the foregoing methods shall be deemed
received upon confirmed delivery, atterpted delivery, or rejected delivery,  Any facsimile
numbers are provided for convenience of communication only: wither party may give official or
binding notice by fax. The effective time of a notice shall wot be affected by the receipt, prior to
receint of the original. of a faxed copy of a notice.

.2 Amendments. Except as otherwise provided in this Agreement, this Agrcement
raay be amended or modified only by a written msorument executed by (f;’ity and ")ewlom‘* The
Director of Property of City, the SFPUC’s General Mana war, or any suceessor City officer as
designated by law shall have the authority to consent to any non»xmtmal changes o this
Agreement.  For purposes hereof, “non-material change™ shall meun any change that does not
materially reduce the consideration o City under this Agreement or otherwise materially increase
the labilities 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.

1.5 i‘%ewrzzbiiéiv IFany provision of this Agreement, or s ng)pll&dil()ﬂ 0 any party or
drenmstance, is held invalid by any court, the invalidity or inapplicability of such provision shall
not alfect any nt.he.r provision of this Agreement or the application of such provision to any other
party or circoumnstance, and the remaining portions of this Agreement shall continue in full foree
and elfect, unless enlorcement of this Agreement as so modified by and in wesponse o such
mv;xlu: ation woulkd be unreasonable or grossly inequitable under all of the circumstances or would
ustrate the fundamentu) purposes of this Agreement,

[ ;_\%f.)n»«%"/‘miver, EZxcept us expr lv set forth heremn to the contrary, a i bu ty's delay
rfadlure to exercise any vight under this A}: arment shall not be deemed a watver of that or any

\!t wt right contaned ih;x Agreement.

LS Suceessors and Assigns. This Agreement shall be binding upon, and inure to the
hencfil ofl the Parties and thefv respective successors, heirs, legal representalives, lel’l‘lil’li‘sl‘l‘uft)l‘%
and assigns, Developer may ussign this Agreement to any party with City's consent, which shall
not he unreasonably withheld or delayed so long as the proposed assignee provides Mnhcsem
security, or demonstrates its means, 10 City's reasonable satistaction, to secure Developer’s
obligations to perform 1is obligations under this Agreement, including payment of City’s Pre-
Agreement Costs, Environmental Costs, and Transaction Review Costs (to the extent not payuble
or secured by insurance o be provided by Developer pursuant to, or in connection with, this
Agrcementy, [o addition, at its sole discretion, Developer mwm,wfnal another party to take title
ro the City Property at the Closing,
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e Congents and Auprovals. Any approvals or consents of City required under this
ASgreement may be given by the SFPUCs General Manager, unless otherwise provided inthe City
Charter or applicable City ordinances.

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

0.8 Applicable Laws. ~Applieable Laws™ shall mean all present and future applicable
hows, ordinances, rules, regulations. resolutions, stututes, permits, authorizations. orvders,
cequirements, covenants, couditions, and restrictipns. whether or not in the contemplation of the
Parties, thzzt may atfect or be applicable to the Property or any part of the Property (including,
without limitation, uny subsurface area) or the use of the Pmpwv “Applicable Laws™ shall
include, wit h()lll limitation, any environmental. earthquake, Tife satety and disabdity laws, and all
consents or approvals required to be oblained from, and all rules and regulations of, and all building
and zoning laws of, all federal, state, county and municipad governments. the departments, bureaus,
ngencies or commissions thereof, authorities, boacd of officers, any national or local board of fire
sing similar functions, having or acquiring

snderwriters, or any other hody or bodies exare

!
jurisdiction of the City F‘m perty or the Replacement Property, as applicable, The term *Applicable
Law” shall be construed to mean the sane us the above in the singular as well as the plural.

0.9 Mo Brokers or Finders. Eoch Puarty warrants to thu other Party that, other than
developer’s broker, who has been identified by Developer to Clty ("Developer’s m"t}km "y, who
will be puid by Developer at Closing, no other broker or finder was wstrumental in arranging or
hringing about this transaction and that there are no claims ar rights tor brokerage con‘n‘nisxic;mx O
finder's fees in connection with the transactions contemplated by this Agreement. I any other
narty brings a clabm for o 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 1o the Exchaange Tronsaction or this Agreement ) or City, then the Party theough whom
such party makes u cluim shall defend the other Party(ies) from such claim, and shall indemnity,
protect, defend. and hold harmless the indemnified P;\rty from any Lossey that the indemnitied
Www incwrs in delending against the claim, The provisions of this Section shall suwrvive the
Closing, or, i the conveyance i3 not consunumated for any reason, any terminaion of this
Agresment.

10,18 Counterparts. This Agreement muy be executed in counterpacts, each of which
shiall be deemed an original. but all of which taken together shall constitute one and the same
instrument.

1,11 Iaterpretation of Avreement.

(DY Exhibits. Whenever an “Exhibit” is referenced, it means an attachment to
this \ﬂwcmom unless otherwise specifically identified. Al such Exhibits are incorporaied
heretnt by reference.

(h) Capiions, Whenever a section, article, or paragraph 1§ veferenced, it refers

o this z\grccmcnt UH[C‘S‘; otherwise specitically identificd. The captions preced ‘inu the
articles and sections of this Agreement have been inserted for convenience of reference
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only, Such captions shall not define or limit the scope or intent of any provision of this
Agreernent,

{e) Words of Inclusion, The use of the term “including,” “such a3™ or wordy

ui' similav import when tollowing any general termy, statement, or matier shall not be

mstrued to limit such term, statement, or matter to the specific items or matters, whether

or not fanguage of non-limitation is used with reference thereto, Rather, such terms shull

be deemed to refer to all other H'cm.«; or matters that could reasonably full within the
broadest possible scope of such statement, term, or matter,

feh) References, Wherever relerence {s made to any provision, term, or matter
in this Agreement,” “herein,” or “hereot” or words of similar import, the reference shall
be deemed to reler to any and all provisions of this Agreement reasonably related thereto
in the context of such reference, unless such reference refers solely o a specific numbered
or lettered, section, or patagraph of this Agreement or any specific subdivision thereot.

{i2) Recitals, If there is anv conflict ar inconsistency between the Recitals and
any of the remaining provisions of this Agreement, the remadning provisions of this
Agreement shall prevail, The Recitals in this Agreement are included for convenience of
reference only and are not titended to creuate ov imply covenants under this Agreement,

10,12 Entire Agreement. This Agreement (including the exhibits) contains all the
epresentations and the entire agreement between the Parties with respect to the subject matter
wrein, Any prior corespondence, memoranda, agreements, warranties, or representations relating
to such subject matter are superseded in total by this Agreement (and such other agresments Lo the
extent referenced herein). No prioe drafts of this Agreement or changes from those drafis to the
exceuted 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.

i
}
H

10,13 Coopevative Drafting. This Agreement has been dratted through a cooperative
ctfort of both Parties, and both Parties have had an opportunity to have this Agreement reviewed
and revised by legal t;:z;xum;c:l. No Party shall be considered the drafier of this Agreement, zmd no
presumption or rude that an wabiguity shull be construed against the Party deafting the clause shall

apply to the interpretation or eaforcement of this Agreement. '

W14 Supvival Exeept as otherwise \;pccit’icm ly stated in this Agreement. any and all
sther representarions, warranties, and indemnities of the Parties contained hereln (including the
E xhibits), shall survive the Closing or termination of this Agreement.

.15 Parties and Their Agents. As used herein, the term “Agents” when used with
respect 1o *‘thcr F" vty shall include the agents, emplovees, officers, contractors, uand
esentatives of such Party, Developer is comprised of more than one party, aad Developer's
ohltgacons under skm Agreement shall be joing and several among such Parties,

W16 Adtorneys’ Tees, [ either P;xx"v hereto fails to perform any ol its respective
abligations w 'xder his Agreement or i any dispute arises Mme the Parties bereto conceming
the meaning or mterpretation of any provision of this Agreewent, then the defaulting Party or the

14

RISV



Party not prevailing in such dispute, a5 the case muay be, shall pay any and all reasonable ¢
Feey and Costs incurred by the other Party on account of such default or in enforcing or
ablishing its rights hereunder, including without limitation, cowrt costs. Any such Alomeys’
Feeg and Closts imumi by either Party in cuforcing a judgment in its favor under this Agreement
shall be recoverable sepwrately from and i addition © any other amount included in such
judgment, and such Attorneys’ Fees an i(ﬂfusi:s obligation is intended to be severable from the other
provistons of this Agreement and to survive und not be merged into any such judgment. For
purposes of this Agreement, the reasanable fees of attorneys of the Office of City Attorey of the
ity and County of San Francisco shall be based on the fees regularly charged by private attorneys
with the equivalent number of veurs of experience in the subject matter wren of the law for which
such services were rendercd who practice in the City of San Francisco in luw firms with
approcimately the same number of attorneys as employed by the City Attorney’™s Otfice.

s

10,17 Thme of Essence. Thne is of the essence with respect to the performance of the
Parties’ respective obligations contained herein,

0.8 Tropical Havdwoods and Virgin Redwoods. City urges companies not o inport,
purchase, obiain or use for any purpose, any tropical hardwood, tropical havdwood wood nroduct,
rgin redwood, or virgin redwood wood product.

HLAY Sunshine Ordinonce, Developer understunds and agrees that wnder City's
Sunshine Ordinance (San Pruncisco Administrative Code, Chapter 67) and the State Public
Records Law (Gov. Code Section 6250 et yeg.), this Agreement and any and all records,
miormation. and materials submitted to City hereunder are public records subject to public
disclosure. Developer hereby acknowledges that City may disclose any records, information, und
materials submitted to City in connection with this Agreement,

10.20 WlacBride Principles - Movthern freland. City urges companies doing business
in \Ja"arth@m freland to move toward resolving employent inequities and encourages them to abide
by the MacBride Principles as expressed in San Francisco Administratve Code Section [2F. 1 et
e L,/uy also urges companies 1o do business with corporations that abide by the MacBride
%1""z*incip§m Developer acknowledges that it has read and understands the above statement of City
concerning domg business in Northern freland.

021 ¢ nni iet of Inferest.  Through its execution of thix‘ Agreement, Developer
mmulwm tha{ it i familiar with the provision ol Section 15,103 of the City's Charter, Acticle
IH. Chapter 2 of C Ly 8 (.,,ampa ign and Governmental Conduct Code, and Scetion 87100 et seq.
andd Seetion 1090 et seq. of the Government Code of the State of California, and certifies that it
does not know ol any fucts which constitutes a violation of said provisions and agrees that it will
framediately notify City i1t becomes aware of any such fact during the term ot this Agreement.

14,22 Fiest Source Hiring Program.

{a} [ncorporation of Administrative Code Provisions by Reference.  The
;.’)x.‘m\»’i«;i(‘}i’)\‘ ol Chapter 83 of the San i*"runci%m Adimi 1is(’s“:1iiwe Code are incorporated i this
Section by reference and made o part of this Agreement as though fully set forth in this
Agreemoent. Contractor shall eory nply ully with, and be hm.md by, all of the provisions that
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apply 1o this Agreement under such Chapter. including but not limited to the remedies
provided therein, Capitalized terms used in this Section and not defined in ii is Agrecment
shall have the meanings assigned to such terms in Chapter 83.

i First Sowrce Hiring Agreement. As an essential term of, und consideration
for, any contract or property coniract with ihe City, not anpmi by the FSHA. the
f,,.m ractor shall enter into a tirst source hiring agreement (an “FSA™) wit ith the C ity, on ot
belore the effective date of the contract or ympc rty contract. ( ontractors shall ulso enter
into an FSA with City for any oiher work that it performs in City. Such FSA shall:

(i) Set appropriate hiring and retention goals for entry level lmu 0ns.
The employer shall agree to achieve these hiving and retention goals, or. i unable
o achieve these goals, o establish good faith efforts us to its attempts © do so, a8
et forth in the agreement, The FSA shall ke into consideration the employer’s
participation in existing job tralning, referral, and/or brokerage programs. Within
Lhc, discretion of the FSHA, subject to appropriate modilications, participation in
ich programs may be certified s meeting the requirerments of Chapter 33, Failure
::.iihcr 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.

L

{in Set first source interviewing, recruitment, and hiring requirements,
which will provide the San Francisco Workforce Development System with the
first opportunity 1o provide qualilied economically disudvantaged individuals for
consideration for employment for entry level positions. Employers shall consider
ald ug’.xphx:atxom of gualiticd economically disadvantaged individuals referred by the
System Tor  employment;  provided  however, i the employer  utilizes
nondiseriminatory screening criteria, the employer shall have the sole discretion o
interview and/or hire individuals veferred or certified by the San Francisen
Workforee Development System as being qualified economically disadvantaged
individuals, The (lumticm of the first source interviewing reyuirement shall be

determined hv the FSHA and shall be set forth in each agreement, but shall not
exeeed ten (1) d‘w, During that period. the emplover may publicize the entry
level positions in accordance with the FSALA need for urgent or temporary hires
st be evaluated, and appropriate provisions for sueh wsituation rmust be made in
the agreement,

(H) Set appropriate requirements for providing nofification of available
entry level positions o the San Prancisco Workforce Development System so that
the System may train and refer an adequate pool of qualified economically
disadvantaged individuals to participating employers. Notitication should include

such information as cmployment needs by occupational title, skills, and/or
experience requived, the hours required, wige scale and duration of employment.
identification of entry level and training positions, identification of English
funguage proticiency requirements, or absence thereot, and the projected schedule
and procedures for hiring for each occupation, ?'nplnwr% should ‘wmvide both
long-term job need projections and notice before initiating the interviewing and

16
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hiring process, These mii"c*-u%un reguirernents will take into consideration any
need o protect the employet’s proprietary information,

Gv)  Set appropriate record keeping and monitoring requirements, The
First Sowee Hiring Administration shall develop eusy-to-use lorms and record
koeping requitements for documenting compliance with the FSA, To the greatest
extent possible, these requirements shall utilize the employer’s cxisting record
keeping systems, be noanduplicative, and facilitate o coordinated  How  of

information and refecrals.

(%) ablish goidelines for employer good taith efforts to comply with
the first source hiring M;u iements 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 depurtment., Employers
shall appoint a liaison for dealing with ’Lhc: «lcvclopmcnt and implementation of the
cmplover's ugreement. in the event that the FSHA linds that the employer under a
iy contract or property cnmmu 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}  Setthe term of the requirements.

(vil)  Set uppropriate enforcement and sanctioning standards consistent
vith Chapter 83.

(viiiy  Set forth City's obligations to develop training programs, job
applicant referrals, technical assistance, und information systems rhat assist the
cmplover m complying with Chapter 83,

(¢) Hir m Decisions. Contractor shall make the final determuination of whether
an Eeonomically Disadvantaged Individual veferred by the System is “qualified” Tor the
position.

ey Exceptions.  Upon application by Emplover, the First Sowrce Hiring

Scministration moay grant an exception (o any or all ot the requirements of Chapter 83 in

any situation where it concludes that compliance with this Chapter would cause economie
hardship.

(e) Liguidated Damages. Developer agrees:

(i) To be liable to City for hquidated damages as provided in this
Seetion

(i) Require the developer to mclude notice of the requirements ol

Chapter 83 in leases, subleases, md other occupancy coniracts.
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(i) To be subject to the procedures governing enforcement of breaches
of contracts based on vi miauom ol contract provisions requited by Chapter 83 as
sel forth in this Section;

iiv)  That Developer’s commitment to comply with Chapter 83 15 2
material efement of City’s consideration lor this Agreement; that the failure of
%"‘»ovelrmc:r to comply with the contract provisions required by Chapter 83 will cause
harm to City and the public that is significant and substantial E“mmuundyd fHcult
(o qt,xz.mmy. that the harm to Uity includes not only the financial cost of funding
public assistance programs but also the nsidious 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 (0 33,000 for every notice of anew hire
for un entry level position improperly withheld by Deve[wper from the first source
fhiring process, as determined by the FSHA during its first investigation of a
contractor, does not exceed a fair estimate of the fi mm,ml and other damages that
Clity sulfers as a result of the contractor’s failure to comply with its first source
referral contractual obligations,

(v} That the continued Tatlure by a contractor to comply with s first

souree ret "G'mi contractual obligations will cause further signiticant and substantial

arm to Ciy and the public, and that a second assessment of fiquidated damages of

p 1o %!() 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 Iinancial and other damages that City sulfers as a result of a4 contractor’s
continued fatlure to comply with s first source referral contractual obligations;

tzating alleged violations under
for purposes of this Section is

ivi)  That in addition to the cost of investi
this Section, the computation of liguidated damages
hased on the following data:

{A) The average length of stay on public ussistance in San
Pranciseo’s County Adult Assistance Program is approximately 41 months
ab i average monthly grant of 3248 per month. totaling approximately
514,379 and

(15 In 2004, the retention mie of adults placed in employment
programs funded under the Workforce Investment Act {or at least the first
six months ol employment wag 84.4%. Since gualilied individuals under
the First Source program face far fewer barriers 1o employment thun their
counterparts in programs {unded by the Workforce [nvestment Act, it is
casonable to conclude that the average length of employment for un
‘mividwmi whom the First Sou ee Program refers o un emplayer and who
s hived m an entry level position is at least one year;

therefore. liguidated damayes that fotal $35,000 for first violations and $10.000 for subsequent
violations as determined by FSHA constitute o fairg reasonable, and conservative attempt to
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quantify the harm caused to the City hy the failure of a contractor to comply with its tirst source
referral contractual obligations,

(vii)  That the failure of contractors to comply with Chapter 83, except
pra pr'rtv 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 faw: and

(viif)  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
33, the contractor will be luble for City's costs and reasonable attornevs’ lees

Vielation of the requirements of Chapter 83 is subject to an assessment of liquidated
damages i the amount of $3.000 for every new hire lor an Enty Level Position improperly
withheld from the first souwvee hiring process.  The assessment of Hguidated damages and the
syviluation of any defenses or mitigating factors shall be made by the FSHA.

() Subcontracts. Any subcontract cntered inpto by Developer shall
require the subcontractor to comply with the requirements of Chapter 83 and shall ¢ mmm
contractual obligations substantially the same as those set forth in this Section,

(8,23 Other Clly Clauses.  With respect o the construction and operation of the
Development Project, owiﬂpu shall comply with the provisions specified in the San Francisco
Administratve Code, Enviros mwnmi Code, or C m’ Charter relating 1o Resource Bificient City
Butldings (B.CL Section 705 as of the Effective Datel, Prevailing Wages for Construction (SF City
Charter Section A7.204 and A.C, Section 6.24) ,and Eaqual Benelits (ACL Section 120,

10,24 Relationship of the Parties. The relationship between the Parties is solely that of
transteror and transferes of real property.

19.25 Probubition Awninst Making Contributions to Uity Motification of Limitations
an Contributions. Through its execution of this Agreement, Developer acknowledges that it is
familine with Section 1,126 of the San Francisco Campaign and Governmentad Conduet Code,
W Imh prohibits any person who contracts with City for the selling or leasing ol any land or

huilding o or from City whenever such transuction would require the upproval by a City clective
wtlu er. the hoard on which that City elective officer serves, ar 2 hoard on which an up pmmm of
that individual serves, from making any campaign contribution to (a}) the City elective otlicer, (b)

candidate for the c)i Hee beld by such individual, or (e) a commitiee controlled by such individual
s candidate, at any time rom the commencement of negotiations for the contract until the later of
cither the termination of negotiations [or such contrael or six months after the date the contract is
approved, Developer @u,ixm)wluhgm at the foregoing restriction applies only if the contract or a
combination or series of contracts &ppl‘{‘\’bd by the sar m individual or bowrd in a fiscal yeur have
atotal anticipated or actual value of $50.000 ov more. Developer further acknowledges that the
prohibition on contributions applies to each Developer: each member ol Developer’s board of
Jdirectors, and Developer's chief executive officer, chief financial officer, and chief aperating
oificer: any pa: psan with an ownership interest of more than twenty percent (209%) in Developer,
any subcontractor Bisted in the contract: and any committee that 18 sponsored or controlled by
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Developer.  Additionally, Developer acknowledges that Developer must inform each of the
persons described in the preceding sentence ol the prohibitions contained in Section 1126,
Developer further agrees (o provide to City the names of each person, entity, or comimitiee
described above,

26 Elfective Date. This Agreement shull become etfective upon the business first day
("Fffective Date”™) on which each of the following events has occurred: (a) the Par uex have duly
ixecuted and deli tver red this Agrecment, and ( )) the City Approval Condition (as defined helow)
has been satisfied. The Parties shall conlivn in writing the Effective Date ol this f\gxu ment once
wueh dute has been established pursuant to tim Section; provided, however, the filure ot the
Parties to confirm such date m writing shall not have any effect on the validity of this Agreement.
Where used in this (\vwermrxc or in any of its attachments, references to “Effective Date™ will
mean the Effective Date us established and confirmed by the Puities pursuant to this Section,

NOTWITHSTANDING ANYTHING TO THE ('“(T‘\JT[\ IXRY CONTAINED IN THIS
AGREEMEN L .}.L,VE.L-QI ER ACKNOWLEDGES AND AGR THAT NO OFFICER OR

‘“3?‘5”{‘{}‘{ EOF CITY HAS AUTHORITY TO COMMIT CIT“{’ TO THIS AGREEMENT
UNLESS /\NH UNTIL A RESOLUTION OR ORDINANCE OF CITY'S BOARD OF
s(.,l’l,,leVESQ}x&: THAT APPROVES OF THIS AGREEMENT AND AUTHORIZES THE
TRANSACTIONS  CONTEMPLATED  HEREBY HAS BEEN DULY ENACTED. .
THEREFORE, ANY OBLIGATIONS OR LIABILITIES OF CITY HEREUNDER ARE
CONTINGENT UPON THE DUE ENACTMENT QF SUCH A RESOLUTION OR
ORDINANCE C"CITY APPROVAL CONDITION™), AND THIS AGREEMENT SHALL BE
NULL AND VOID [F 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 f\i'\ D L NTIL A RESOLUTION OR ORDINANCE OF CITY'S
BOARD OF SUPERVISORS THAT APPROVES OF AND AUTHORIZES THE CLOSING
AND THE CONsU \1MAIIO\J OF “IHL EXCHAN (JL IR/\NS ACTION HAS BEEN DULY
ENACTED, THEREFORE. ANY OBLIGATIONS OR LIABILITIES OF CITY HEREUNDER
ARE CONTINGENT UPON THE DUE ENACTM }.z\i“]’ OF SUCH RESOLUTIONS OR
ORDINANCES ‘\&\"D A[ PROVAL OF THE TRANSACTIONS CONTEMPLATED HEREBY
BY ANY EMPLOYE DEPARTMENTS, OR COMMISSTIONS OF CITY SHALL NOT BE
DEEMEDTO IM ’LY IHAI SUCHRESOLUTIONS OR ORDINANCES WILL BE ENACTED
NOR WILL ANY SUCH AFPROVAL CREATE ANY BINDING OBLIGATIONS ON CITY.

[Stgnuture page follows|
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The Partivs have duly cxecuted this Agreement as of the respective dates written below,

2000 MARIN PROPERTY, L.2.,
a Belawaredimited partners hu,

[yate: j{ﬁéz@gjﬁzj VAT By:

o

frse Vico President and & Sngrutary

CIEY: CITY AND COUNTY OF SAN FRANCISCO,
a municipal corporation

Date: féﬁé?éfﬁf WAL m@)

j3]

" é’in %1 ’\41

\./1 La

x/.27

APPROVED AS TO FORM:

OENNIS L HERRERA, City Attorney

Richurd i-z:.uu.!c i Dczp\.xtwg City Attorney

CONSENT OF 1)

WY COMPANY ON FOLLOWING PAGE]

LA
I
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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 1o execuie below shall not invalidate this Agreement
hetween City and Developer,

ESCROW COMPANY: CHICAGO PITLE INSURANCE COMPANY
KSy:
[ts:
Dale:

LIST OF BARIBULS:

Exhibit A - w.11}; Pioperty Legal Description
[xhibit B —  Replacement Property Legal Deseription

Bahibit C - Replacement Property Documents

fxhibit D~ Form of City Deed

Fxhibit £~ Form of Developer Deeg

Exhibit ¥~ Limited Scope of Construction of Temporary SFPUC Facility

Exhibit ¥-1 — Depiction of Replacement Froperty That Shows Developer Waork Arca and
Replacement Property Lease Area :

fixhibit G~ Form of Certificate of Compliance



EXHIBIT A
CITY PROPERTY LEGAL DESCRIPTION

Real property in the (;J.Ly of San Francisco, County of San Francisco, Stale
ALIFORNIA, described as follows:

Commencing at a point on the southerly line of Bryant Street distant thereon

3 Feet southwesterly from the southwesterly line of Fourth Street, and running
thence southwesterly along said southeasterly line of Brvant Street 137 feet 6
inches: thence at right ungles southeasterly 275 feet: thence at right angles
southwesterly 137 feet 6 inches; thence at right angles southeasterly 80 feet to
the northwesterlty line of Freelon Street, if extended:; thence at vight angles
northeasterly 275 feet; and thence at right angles northwesterly 335 {eet to the
sontheas m!v fine of Bryvant Street and the point of commencement: being o
portion of One Hundred Vara Lots Numbers 180 wnd 186 in One Hundred Viara
Block Number 376.
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EXHIBIT B
REPLACEMENT PROPERTY LEGAL DESCRIPTION

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

Feginning al the intersection of the Northerly line of Marin Street (70" Wide) and the
Southwesterly line of Evans Avenue (80" Wide: thence Northwesterly u!a,mg; exmd line of Bvang
Avenue, 362,15 feet Lo the beginning of a nontangent curve to the right and w which beginning a

radius point deflects 1757 07 48" to the right, 340.00 feet: thence E‘M'eriv along said carve 181,81
feet, through a central angle of 197 17" 27" (o a point distant 41,20 feet Southerly from the
Southerly line of Cesar Chaver Street (75 Wide): thence (.2 E) feet Nor he/ ty along a line
perpendicular to said Southerly tine of Cesur Chavez Street to a point distant 41.00 Teet South ot‘
said Southerly line: thence Easterly along last said line. 772.26 feet to the B Mu!v ine of Lot |
of Parcel Map recorded December 10, 1987, Book 36 of Parcel Maps, Page 64, Ottficial I'%icmrds‘
Sun Fruncisco County Recorder; thence Southerly at avight angle 297.17 feet along said Hasterly
fine of said Lot 160 thence continuing along suid l,‘nt@ y line Southwesterly, deflecting 10° 37
07" o the right, 88.35 feet to the Northerly line of Marin Strect (70" Wide): thence Westerly,
deflecting 79° 22" 53" to the right 831.34 feet along said Novtherly line of Marin Street to the point
of beginning.

Pursuant to that Certificate of Conpliance recorded April 15, 2013, Instrument No. 2015+
KO46802-00. of Official Records.

APN: Block 4346, Lot 003
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REPLACEMENT PROPERTY DOCUMENTS
Phase I Environmental Site Assessment prepared by ENVIRON International Corporation
dated January H“? 16 Project Number 04-16 1290,
Metals Plant Plan,
Block Map revised August 1970 and turther revised lmmaw 1997,
Parcel Map Being g Subdivizion of Assessor’s Lot 10, Block 4349 dated March 19, [987.

Removal Action Work Plan Bridgeview Management Company Site Former Federated
Metals Property 1901 Army Street San Francisco, California dated Januvary 13, 2001
prepaved by MEG, Ine. as Project Number 0362 16(2).

Notce from the Department of Toxic Substances Control duted January 23, 2001 regurding
Finul Removal Action Workplan (RAW),

Covenant to Restrict Use of Property Enviromnental Restriction by and between the San
Francisco Chronicle and the Department of Toxic Substances Control cecorded May 29,
2003 in the Official Records of San Francisco County, Culifornia as Document Number
2003-HAL85835-00.

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

(“)perztiinn and Maintenance  Agreement by and between the Department ol Toxic
substances Control and the San Francisco Chronicle executed on May 12, 2003,

Jasement Deed by and between The Chronicle Publishing Company and The Hearst
“orporation, as xmmtm. and Pacific Gas and Electric Company, us grantee,

Exhibit “A-17 Potrero-Hunters Point Project Drawing.

San Franciseo Bavivonment Code Chapter 20 Compliance Letter from the Depurtment of
the Environment, City and County of San Francisco dared July 12, 2013,

Dratt Five-Year Review The San Francisco Chronicle 1901 Cesar Chavez San Francisco,
Calitornia Y4124 prepared by The Hearst Corporation dated June 1, 2013,

Ph'lé;L [ Environmental Site Assessment (including Appendices A-F) prepared by Papgea
Fnvivonmental Services, Inc, dated March 29, 2010,

Notice of Lease Trom Pangea Envivonmental Services, lne, to Site Mitigation Branch of 1]
Department of Toxie Substances Control dated November 18, 2009,

Hazardous Materials Survey Report 2000 Marin ‘;treﬁi‘ Szm {francisco prepared by Vista

FEnvironmental Consulting, Inc, dated October 26, 2011 as Project Number 1109601,
Cost Praposal for Asbestos Abatement from Eco Bay Services. Inc. dated February 2, 2012,

Hazardous Materials Inspection Form from Sensible Environmental Solutions, e, duted
Muay 4. 2012,
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Correspondence Trom Muark Piros, Unit Chiel of the Department of Toxic Substances
Control, dated September 3, 2013 and correspondence from Anna Amarandos of Rutan &
Tucker, LLP duted August 19,2013 regarding porous usphalt.

Notice from Cambria Environmental Technology, tne. dated February 19, 1998 regarding
Task 1 und 2 of DTSC’s Voluntary Cleanup Agreement (VCA),

Conditional Closure and i%iciii'«(;“m‘tifics[ion Report and Covenant of Deed Restriction -
Finals, Tor 1900 Army Street Facility Project prepared by Clayton Envirommental
Consultants, Ine. dated November 29, 1993 as Project Number 63382.00.

Hazardous Materials Report at Federated-Fry Metals Property San Francisco, California
for San Francisco Newspaper Printing Co. San Francisco, California prepared by Clayton
Frnvironmental Consaltants, [ne. dated December 3. 1987,

Aftachments 0 Hazardous Matevials Report ot Federated-Fry Metals Property San
Francisco, Calilornia for San Francisco Newspaper Printing Co, San Francisco, California
prepared by Clayton Environmental Consultaats, Inc. dated December 3. 1987,

State Hovirommental Site History at the Department of Toxic Substunces Control
EnviroStor.
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EXHIBITD
FORMOF CITY DEED

ED BY
RETURN TO:

RECORDING REQUESTE

Sun Franciseo, OA
Documentary Transfer Tax of §

based on [ull value of the property conveyed

o

(Space ahove this line reserved tor Recorder’s use only)

QUITCLAIM DEED

s Parcel No,

-
)
{ASSERS0

FOR VALUABLE CONSIDERATION, receipt and adequacy of which are hereby
ackpowledged, the CITY AND COUNTY OF SAN FRANCISCO. a municipal corporation

(“Grantor™), pursuant o Ordinance No, , adopted by the Board of Supervisors
Ot o 200 and approved by the Mayor on . <A1, hereby

RELEASES, REMISES., AND QUITCLAIMS w© ,
any and all right, title, and interest Grantor soay have in and to the real property located in the City
and Ceounty of San Francisco, State of California, desertbed on the attached Exhibit 1

Erecuted as of 201

CITY AND COUNTY OF SAN FRANCISCO,
4 municipal corporation

[P
YL
Mame: Andrico Penick

Title:  Acting 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 nltached, and not ihe
truthiulness, accuracy, or validity of that document,

i
|

State of California }
) 5%
County of San Francisco )
On before me, , dnotary public
and {or said State, personally appeared , who proved

to me on the basis of satisfactory evidence o be the person(s) whose name(sy is/are subseribed to
the within instrument and acknowledged to me that hefshe/they executed the same (n hig/her/their
authorized capucity(ies), nnd that by histher/their signaturets) on the mstriment the person(s), or
the enfity upon hehalf of which the personis) ucted, executed the instrument.

Ieertity under Penalty of Perjury under the lhws of the State of California that the foregoing
paragraph is true and corveet,

Wimess my hand und official seal,

Ygnature {Seab

S By e Ann CUD AN Dk RN



EXHIBIT LTOCUTY DEED

LEGAL DESCRIPTION

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

Conmencing 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 !me of Bryant Street 137 [eet 6
inches: thence at right angles southeasterly 275 feet; iha,.n.c ab right angles
southwesterly 137 feet 6 inches: thence at right angles southeasterly 80 feet to
the norvthwesterly line of Freelon Street, if  extended; thence at right qngies
novtheasterly 275 feet: and thence ot right angles northwesterly 355 feet to the
southeasterly imc, of Bryant Street and the point of unmm,m,u“mut huns: a

porton of One Hundred Vara Lots Numbers 180 and 186 in One Hundred Vara
uiod\ Number 376.
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EXHIBITE
FORM OF DEVELOPER DEED

RECORDING REQUESTED BY

AND WHEN RECORDED RETURN TO:
Duector of Property

Real Estate Division

City and County ol San Francisco

25 Van Ness Avenue, Suite 400

San Francisco, TA 94102

With a copy 1o:

San Francizco Public Uiilities Comumnission
Rmi Estate Services Division

525 Golden Gate Avenue, 10V Floor

San Franeisco, CA 94102

Adtention: Real Bstate Director

Documentary Transter Tax of 50 based on
full value of the property conveyed

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

{Assessor’s Parcel No, )

The undersizned grantor decla

Documentary fransfer fax is S _

i yeomputed on full value of property conveved, or

{ yeomputed on full value less value of Heng and encumbeances cemaining at time of sale,
() Unincorporated are:  ( X) City of San Franciscos and

FOR VALUABLE CONSIDERATION, receipt of which 1s hereby acknowledged. {2000
Muarin Property, L.I’,. a Delaware limited partnership] ("Grantor™). does hereby GR/ ANT to the
City and County 01’ San Francisco, a municipal corporation ("Gerantee™), all of Grantor's right
rite and interest in and Lo that certain reul property in the City and County ot San Francisco, State
of Californtn. a8 more particularly described in the attuched Exhibit A (which is hereby
incorporated as a part of this Deed), subject to [encumbrances permitied under i‘
dated as of _between Grantor and Crantee (the "Agreement™)] and all maters of
recordd.

Grantot’s liability arising out of or in connection with this Deed shall be limited to
Ciranior’s assets and any proceeds ol insurance policies required of Grantor by this Agreement and
Girantee shall not look to any property or assets o {any direct or indirect partner, member, manager
shareholder, director, officer, principal, emplovee, or ngent of Grantor (cotlectively, mamm
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Parties”™) in seeking either to enforce Grantor’s obligations or (o satisty a judgment for Grangfor’'s
failare to perform such obligations and none of the Grantor Parties shall be personally lable for
the performance of Graptor’s obligations under this Deed. In no event shall either party be liable
tor, and caclt party, on behall of isell and. to the extent ppiltdmu to such party, its respective
officers. employees, elected officials, supervisors, boards. commissions, commissioners, direct or
indirect pactners, members, managers, shareholders, divectors, officers, principals, employees, and
agents. herehy waives any claim against the other party for, any tndirect or consequentinl damages,
including foss of profits or husiness opportunity. arising under or in connection with this Deed.
Further, in no event shall either party’s respective officers, emplovees, clected officials,
supervisors, bourds, commissions, commissioners, direct or indirect partners. members, managers,
shareholders, divectors, officers, principals, employees, or agents be liable to the other party lor
anv punitive damages provided. however, that neither Grantee nor the Crantor shadl be excused
from any punitive damages tmposed by w court of competent jurisdiction, atter all appeal periods
have run with their having heen no appeal.

Execwed us of

2000 MARIN PROPERTY. L.P..
A Delaware limited partnership

B ¥

Name:

{4 coe
s

Pt S CTRA Vi I



CERTIFICATE OF ACCEPTANCE

This is to certify that the interest i real property conveyed by the foregoing Grant Deed to the
City and County of San Francisco, 1 municipal corporatdon, is hereby aceepted purstant (o Board
of Supervisors” Resolution No, 18110 Series of 1939, approved August 7, 1957, and the grantee
consents to recordation thereol by its duly authorized officer.

Dateds By

Andrico Penick, Acting Director of Property

Lig
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A potary public or sther officer completing this certificate verifies only the identity ol the
- individunl who signed the document to which this certilicate is attached, and not the
truthiulness, aceuracy, or validity of that document,

Srate of California )
188
County of San Francisco )
On , before me, . anotary public in
and for satd State, personally uppeared ,who proved

to me on the basis ol satisfactory evidence to be the person(s) whose name(s) is/are subscribed to
the within instrument und acknowledged to me thut hefshe/they executed the same tn his/her/their
authorized capacity(ies), and that by histher/their signature(s) on the instrument the personds), or
the entity upon behalf of which the personts) acted, executed the instrument,

Ceertify under Penalty of Perjury under the laws of the State of California that the foregoing
naragraph s true and correct.

Witness my hand ond official sea

Signature (Sealy

EERIOET I AR PUUEN EIAR NI RO A Y]



EXHIBIT 1TO DEVELOPER DEED

POGAL DESCRIFTION

The Jand referred to is situated in the County of San Francisco. City of San Franciseo.
State of Catiformia, und 18 described as follows:

Beginning at the intersection of the Northerly line of Marin Street (70" Wide) and the
f%n‘mt!m'mu,z!\/ ine of Evans Avenue (30" Wide): thenee Northwesterly thmg :»cu.d fine of Evans
Avene, 362,15 feet to the beginning of a nonmn"@m curve to the right ad to which beginning a
z';umm point deflects 17507 48" to the right, 5340.00 leet: thence Easterly. along said curve 181,51
teet, through a cant‘al angle of 9% 17 27" 10 2 pmm distant 41,20 feet Southerly from the
Southerly line of Cesar Chavez Street (75 Widel: thence 0.20 feet Northetly along o line
pel ;wmhwm t to said Southerly tine of Cesar Chavez h reet ta 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,
af Parcel Map recorded December 10, 1987, Book 36 of Parcel Maps, Page 04, Otficial Records,
san Franciseo County Recorder: thence Southerly at a vight angle 29717 feet along said Easterly
line ol suid Lot 16' thence continuing along saud LLL‘»{LH}’ line Southweste ‘W dellecting 10% 37
07" 1o the vight. 83,35 {eet (o the Northerly line of Muarin Street (70" Wide): thence Westerly,
deflecting 79° 72'3.9 to the right 83 1.24 feet along said Northerly line of Marin Street to the point
[ beginning,

1l

DL rsuant to that Cerulicate of Compliance recorded April 135, 2015, Instrument No. 20(5-
KO46802-00, of Official Records.

SPNE Block 4346, Lot 003
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LIMITED SCOPE OF CONSTRUCTION OF TEMPORARY SFPUC FACILITY

Lo Pursuant to Section 15 of this Agreement, Developer shall provide a "m‘ﬁpo ary aPPUC
Facility by performing the following i zm rovements ( ’*E}ewiugmr 5 Work™) inand on the
;‘:;;}pzmmxnamlj two and four tenths (2.4)-nere Developer Work Area on the Replacement
Property;

a Installation of 60.000 square feet of flat, secured. paved, and open industrial space for
mgress and egress, circulation, and parking ol vehicles Md trailers. and storage of
power poles, materials, and equipment;

piee

b lostallation of 21000 square feet of secured warehouse space with w large roll-up door

and no less than a 30-foot ceiling height for (1) ingress, egress, circalation, and parking

[ heavy equipment and City vehicles; and (D) storage of heavy equipment, other
nipmcm, and marterials:

e Installation of another structure containing:

Lo noless than 6.000 square feet of office space with cight (3) offices, sixtcen (1M
cubicles, and five (5) computer kiosks;

i, one (D) field employee dispateh roonvconterence room with Kitchen facilities
;zccmmm.x.hm ng 50 em ployum,

B two (2) emploves locker rooms, together accommaodating 50 lockers (307 wide
< 757 highy and

fvo  three (3) two-gang restrooms with two (2) vestrooms each providing two (2)
cmployee showers,

. Installation of a closed-civeult television security systerm at appropriate locations within
or on the perimeter of the Developer Wark Area:

e, [stallavion of ap 'pmp{mm encing acceptuble to City on and completely surrounding
the perimeter of the Developer Work Area: and

. Construction or improvement of site circulation, ingress, and egress improvements,

City has noresponsibility or Hability of any kind with respect to any pipes, cables. conduits,
or other Tuetlities of utility companies or other parties that may he on. in or under the
owic))@r Work Area. i.;n,vempu shall he solely responsible for the location of such
sting uttlities and their protection from damage. and to pay for any damage caused by
Dc* eloper’s activities on or about the Developer Wark \ss:a

. Upon um;‘»[v ion of Developer's Work, Developer shall cause all debris 1o be removed,
and cause the Developer Work Aren and any other City property affected by Developer’s

F- |
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Work to he restored to 13 original condition to the SFPUC™s satisfaction.

Developer shall conduct and cause the Developer’s Work to be conducted in a safe and
veasonable manner and in compliance with all applicable federal. State, und locul laws and
industry srandards.

Developer shall procure al 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
ineffect at all times commercially reasonable insurance coverages and coverage limits ag
required by City with regard to Developer's Waork.
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VXHIBIT I

DEPICTION OF REPLACEMENT PROPERTY THAT SHOWS
DEVELOPER WORK AREA AND REPLACEMENT PROPERTY LEASE AREA

By and DoR Y EIDRA S ] B
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FORM OF CERTIFICATE OF COMPLIANC

il
.

D

TEMPORARY SFPUC FACILITY

The City and County of San Francisco, a California municipal corporation ("City™)
delivers this Certificate of (..cmphﬁ‘xm.e o 2000 Muarin Property, 1.PL o Delaware limited
partmership (CDeveloper™) in connection with the “Temporary SFPUC Facility” deseribed in that
certain Conditional Land Disposition and Acquisition Agreement enteredd into by and between City
wd Developer as of , A8 (the ~CLI ) % A, Any defined term used in this Certilicate
that is not otherwise defined shall have the meaning attributed to such defined term in the CLDAA.

Pursuant to Section 1.5 of the CLDAA, City hereby certifies to Developer, in connection with the
completion of the Temporary SFPUC Fucility, that:

City (a) acknowledges receipt ol the Completion Notice or Final Completion Notice, as

applicable, (b) acknowledges that o Temporary Certificate ol Qccupancy has been issued
by the San Francisco Departiment of Building lospection with respect to the Temporary
SFPUC Faeility, (e) has fully inspected the completed Temporary SFPUC Facility, and (d)
nereby approves the Tempaorary SEPUC Facility unconditionally und agrees that there are
no conditions or impediments for City to Vacate and Move:

20 On adate mutundly agreed to by the Partics that is no later than thivty (30) days alter the
Closing, Developer shall performy the Moving Services and City shall Vacate and Move;
and

Lif necessary) [Clity acknowledges that i h,mwiwuzd an executed assiznment ol the 6351
Bryvant Lease o l}u loper. with the consent of the Landlord, in a form acceptable to
Developer and Cily, pursuant to Sgetion 1,6 of the CLDAAL

il e Sk €L S Dol ALY



IN WITNESS WHEREOF, this Certificate of Compliance i3 exceuted and delivered ag of

CITY AND COUNTY OF 5AN
FRANCISCO. a municipal corporation

Harlan L. Kelly. Jr., General Manager
San Franeiseo Public Utilities

Clommission

v
Andrico Penick,
Acting Director of Property

Shetpnng bedd Bl VLR i b HU L
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AMENDED [N COMMITTEE
7/18/2018
FILE NO. 180550 RESOLUTION NO. 248-18

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

Resolution approving a Conditional Land Disposition and Acquisition Agreement

with 2000 Marin Property, L.P. for the City’s future 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 (SFPUC) in exchange for real property
at 2000 Marin Street (Assessor’s Parcei Block No. 4346, Lot 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 Quality Act Guidelines, Section 15004(b)(2)(A), and City’s

discretionary approval after the completion of environmental review.

WHEREAS, The City and County of San Francisco, under the jurisdiction of the San
Francisco Public Utilities Commission (“SFPUC”), owns certain real property known as 639
Bryant Street, Assessor’s Parcel Block No. 3777, Lot No. 052 (the “City Property”), an
approximately 1.37 acre parcel improved with a warehouse and parking lot, that is used for
heavy equipment and materials storage, parking, construction staging, and‘other related
purposes; and

WHEREAS, The SFPUC leases adjacent property at 651 Bryant Street,

Assessor’'s Parcel Block No. 3777, Lot No. 050 (the “City Leased Premises”), for related
office and warehouse purposes under a lease that expires in October 2019, but with a right to
extend the lease for 10 years; and

WHEREAS, 2000 Marin Property, L.P., a Delaware limited partnership (“Developer”),

owns certain real property known as 2000 Marin Street, Assessor’s Parcel Block No. 4346,

Supervisors Peskin: Kim
BOARD OF SUPERVISORS Page 1
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Lot No. 002 (“2000 Marin”), an approximately 7.98-acre parcel with a 74,000 square-foot
building built in 1989; and

WHEREAS, Developer proposes to acquire the City Property in exchange for 2000
Marin, and seeks to develop a mixed-use project on the City Property, the City Leased
Premises, and other adjacent parcels with approximately 923,000 square feet of office, 73,000
square feet of residential/PDR, 80,000 square feet of residential, and a 40,000 square-foot
public plaza (the “Development Project”); and
‘ WHEREAS, On April 17, 2018, the Board of Supervisors adopted Resolution
No. 115-18 (File No. 180370) supporting negotiations for a potential exchange of the City
Property for 2000 Marin, subject to City analysis and approvals following any required
environmental review; and

WHEREAS, In 2011, the San Francisco Planning Department began a multi-year
public and cooperative interagency planning process for the Central SOMA Plan (Planning
Department Case No. 2011.1356EMTZU); and

WHEREAS, The Central SOMA Plan was recommended for approval by the Planning
Commission on May 10, 2018 and requires approval by the Board of Supervisors to become
effective; and

WHEREAS, Developer and the City have negotiated a Conditional Land Disposition
and Acquisition Agreement, a copy of which is on file with the Clerk of the Board of
Supervisors in File No. 180550 (the “Agreement”), which, upon the satisfaction of certain
conditions, provides for (a) the exchange of the City Property for 2000 Marin; (b) the SFPUC's
obligation to reimburse Developer for the costs of new temporary utility yard facilities
(“Temporary SFPUC Facility”) to be constructed by Developer for the SFPUC on a portion of
2000 Marin from a proposed short-term lease to Kiiroy Realty Corporation, a Maryland

corporation, or one of its affiliates (collectively, “Kilroy”) of the remaining portion of 2000 Marin

Supervisors Peskin; Kim
BOARD OF SUPERVISORS Page 2
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or from an alternative revenue source; and (c) Developer's obligations (the “Additional
Developer Consideration”) to (i) relocate the SFPUC’s personal property, at the Developer's
cost, from the City Property and the City Leased Premises to 2000 Marin; (i) relocate a
SFPUC hydrogen peroxide tank from the City Property to a nearby location, at the
Developer’s cost; (i) construct or place the new “Temporary SFPUC Facility” for the SFPUC
on a portion of 2000 Marin; and (iv) pay the SFPUC for certain transactional costs the SFPUC
has incurred in connection with the proposed property exchange; and

WHEREAS, The Agreement provides that Developer's proposed lease to Kilroy of a
portion of 2000 Marin is subject to approval by the SFPUC Commission; and

WHEREAS, The SFPUC intends that any such lease of 2000 Marin will be short-term
because the SFPUC intends to occupy and use the entirety of the 2000 Marin in the long term
for utility yard p‘urposes; and

WHEREAS, The Agreement does not require the City to approve the Central SOMA
Plan or any proposed development, including any development of the City Property or 2000
Marin; and

WHEREAS, The City has not yet completed environmental review under the California
Environmental Quality Act ("CEQA”) (California Public Resources Code, Sections 21000 et
seq.) for the Central SOMA Plan, but the environmental review that is being performed will
include analysis of potential uses of and development controls applicable to the City Property
and adjoining parcels; and

WHEREAS, The City’s obligation to complete the property exchange is conditioned on,
among other things, the City’s approval of the property exchange at its sole discretion
following the completion of all required environmental review; and

WHEREAS, 2000 Marin has soil contamination stemming from former uses that is

subject to regulation by the State of California Department of Toxic Substance Control: and

Supervisors Peskin; Kim
BOARD OF SUPERVISORS Page 3
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WHEREAS, Assessment of the environmental remediation costs that the SFPUC
would incur regarding the SFPUC’s future development and use of 2000 Marin is a condition
of closing of the property exchange; and

WHEREAS, Developer’s obligation to complete the property exchange is conditioned
on, among other things, the receipt of all governmental approvals necessary for Developer to
proceed with the Developer Project, including zoning changes, and the City's waiver or
reduction of certain development impact fees in exchange for Developer's dedication of a
public plaza to the City as part of the Developer Project; and

WHEREAS, The City will review and consider each of the environmental review
documents that relate respectively to the Central SOMA Plan, the Developer Project, and the
City's plan to develop and use 2000 Marin (individually, a “Project” and collectively, the
“Projects”) before deciding whether to approve each Project, including any associated
rezoning, Municipal Code or General Plan amendments or waivers, and design, demolition,
and building permits; and

WHEREAS, The City retains absolute discretion to: (a) require modifications in one or
more of the Projects to mitigate significant adverse environmental impacts; (b) select feasible
alternatives that avoid significant adverse impacts of one or more of the Projects; (c) require
the implementation of specific measures to mitigate the significant adverse environmental
impacts of one or more of the Projects, as identified through environmental review; (d) reject
all or part of one or more of the Projects as proposed if the economic and social benefits of
the Project do not outweigh otherwise unavoidable significant adverse impacts of that Project;
and (e) approve one or more of the Projects upon a finding that the economic and social
benefits of the Project outweigh otherwise unavoidable significant adverse environmental

impacts of that Project; and

Supervisors Peskin; Kim
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WHEREAS, Although the City has obtained appraisals of the City Property at
$63,875,000 and 2000 Marin at $63,600,000, the combined value of 2000 Marin and the
Additional Developer Consideration currently exceed the value of the City Property; and

WHEREAS, The Board understands and agrees that if the combined value of 2000
Marin and the Additional Developer Consideration exceed the value of the City Property, the
excess value shall be deemed a gift by Developer to the City; and

WHEREAS, After completion of environmental review and before closing of the
property exchange, if any, the Agreement requires the Board of Supervisors and the Mayor,
each at their respective sole and absolute discretion, to approve the property exchange; and

WHEREAS, On July 10, 2018, the SFPUC, by Commission Resolution No. 18-0121,
authorized the General Manager of the SFPUC to execute the Agreement, subject to approval
by the Board of Supervisors; and

WHEREAS, Entering into the Agreement with Developer is in the City's best interest,
and the SFPUC has found in Resolution No. 18-0121 that (a‘) the existing space at the City
Property will not meet the SFPUC's anticipated future utility yard operatiovh:al needs, so either
expansion of the existing facility or securing a replacement facility will be necessary in the
near future and (b) the 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, if all of the conditions for the
proposed property exchange are satisfied, acquisition of 2000 Marin would render the City
Property surplus to the SFPUC’s utility needs; and

WHEREAS, The proposed use of the City Property by Developer may yield more
appropriate land uses within the Central SOMA Plan Area; and

Supervisors Peskin; Kim
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WHEREAS, This resolution is not an approval of any of the Projects or a commitment
to proceed with the property exchange, and this resolution does not constitute an “Approval,”
as that term is defined by CEQA Guidelines, Section 15352; now, therefore, be it

RESOLVED, That the Board of Supervisors finds that the Agreement is a conditional
land acquisition agreement as described in CEQA Guidelines, Section 15004 (b)(2)(A), and
closing is conditioned on City's discretionary approval of the property exchange following the
completion of environmental review; and, be it

FURTHER RESOLVED, That the Board of Supervisors hereby approves the
Agreement and authorizes the execution and performance of the Agreement by the Director of
Property and the SFPUC General Manager in substantially the form presented to the Board in
File No. 180550, together with any other documents that are necessary or advisable to
effectuate the proposed property exchange subject to satisfaction of each of the conditions in
the Agreement, including the City’s subsequent discretionary approval; and, be it

FURTHER RESOLVED, Nothing in this resolution limits the discretion of the Board with
respect to the approval or rejection of any of the Projects, and the Board of Supervisors
understands that conditions for the benefit of Developer, including the issuance of project

approvals for the Development Project, may be waived by Developer.

Supervisors Peskin; Kim
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RECOMMENDED:
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A

Andrico Penick, Acting Director of Property

b} ~ VTS
y () O
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Harlan L. Kelly, Jr., General Manager, SFPUC

Supervisors Peskin; Kim
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City and County of San Francisco City Hall
1 Dr. Carlton B, Goodlett Place
Tails San Francisco, CA 94102-4689

Resolution

File Number: 180550 Date Passed: July 24, 2018

Resolution approving a Conditional Land Disposition and Acquisition Agreement with 2000 Marin
Property, L.P. for the City’s future 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
(SFPUC) in exchange for real property at 2000 Marin Street (Assessor's Parcel Block No. 4346, Lot
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
Quality Act Guidelines, Section 15004(b)(2)(A), and City’s discretionary approval after the
completion of environmental review.

July 18, 2018 Government Audit and Oversight Committee - AMENDED, AN AMENDMENT
OF THE WHOLE BEARING NEW TITLE

July 18, 2018 Government Audit and Oversight Committee - AMENDED, AN AMENDMENT
OF THE WHOLE BEARING NEW TITLE

July 18, 2018 Government Audit and Oversight Committee - RECOMMENDED AS
AMENDED :

July 24, 2018 Board of Supervisors - ADOPTED

Ayes: 9 - Cohen, Brown, Kim, Mandelman, Peskin, Ronen, Safai, Stefani and Yee
Excused: 2 - Fewer and Tang

City and County of San Francisco Page 1 Printed at 1:54 pm on 7/25/18



File No. 180550

London N. Breed
Wayor
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1 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.

Angela Calvillo
Clerk of the Board
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Date Approved

City and County of San Francisco

Page 2
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San Francisco G Franceo, A 04102
Water : 4155043161
Services of the San Francisco Public Utilities Commission TTY 415.554.3488
TO: Supervisor Haney

FROM: Mona Panchal, Policy and Government Affairs

DATE: December 17, 2019

SUBJECT: Ordinance approving an Amended and Restated Land
Disposition and Acquisition Agreement with 2000 Marin
Property, L.P

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
Legislative Digest for 2000 Marin Ordinance
SFPUC Commission Resolution 19-0227
Board of Supervisors File #180550
Original fully executed 2000 Marin DLAA
Draft Amendments to the 2000 Marin DLAA

A i

We have also forwarded you electronic copies of all the documents listed above.

. . . . . London N. Breed
Please contact me if you need any additional information on these items. Mayor

Ann Moller Caen
President

Francesca Vietor
Vice President

Anson Moran
Commissioner

Sophie Maxwell
Commissioner

Tim Paulson
Commissioner

Harlan L. Kelly, Jr.
General Manager

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.




DATE:

TO:

FROM

RE:

January 27, 2020

Angela Calvillo
Clerk of the Board of Supervisors

: Supervisor Aaron Peskin, Chair, Land Use and Transportation Committee

Land Use and Transportation Committee
COMMITTEE REPORTS

Pursuant to Board Rule 4.20, as Chair of the Land Use and Transportation Committee, | 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

(T imersiam

Johi S Py
or méefing a1 25

[ hereby submit the following item for introduction (select only one):

e |

[u—

. For reference to Committee. (An Ordinance, Resolution, Motion or Charter Amendment).
. Request for next printed agenda Without Reference to Committee.

. Request for hearing on a subject matter at Committee.

. Request for letter beginning :"Supervisor inquiries"

. City Attorney Request.

. Call File No. from Committee.

. Budget Analyst request (attached written motion).

o e Y e S A A

. Substitute Legislation File No.

9, Reactivate File No.

DO doodtdnodR

10. Topic submitted for Mayoral Appearance before the BOS on

Please check the appropriate boxes. The proposed legislation should be forwarded to the following:

[ ]Small Business Commission [ ] Youth Commission [ ]Ethics Commission

[ ]Planning Commission [ |Building Inspection Commission
Note: For the Imperative Agenda (a resolution not on the printed agenda), use the Imperative Form.

Sponsor(s):

Haney

Subject:

[Amended and Restated Land Disposition and Acquisition Agreement — Exchange of 639 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 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 Planning Code Section 101.1; and
adopting findings under the California Environmental Quality Act, including adoption of a Q/Iitigation Monitoring
and Reporting Program.

Signature of Sponsoring Supervisor:

For Clerk's Use Only




