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City Hall 

BOARD of SUPERVISORS 
Dr. Carlton B. Goodlett Place, Room 244 

San Francisco 94102-4689 
Tel. No. 554-5184 
Fax No. 554-5163 

TDD/TTY No. 554-5227 

MEMORANDUM 
LAND USE AND TRANSPORTATION COMMITTEE 

• • • < 

SAN FRANCISCO BOARD OF SUPERVISORS 

TO: Supervisor Aaron Peskin, Chair, Land Use and Transportation Committee · 

FROM: Erica Major, Assistant Clerk, Land Use and Transportation Committee 

DATE: February 3, 2020 

SUBJECT: COMMITTEE REPORT, BOARD MEETING 
Tuesday, February 4, 2020 

The following file should be presented as a COMMITTEE REPORT at the Board meeting, 
Tuesday, February 4, 2020. This item was acted upon at the Committee Meeting on Monday, 
February 3, 2020, at 1:30 p.m., by the votes indicated. 

Item No. 47 File No. 191280 

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. 

AMENDED, AMENDMENT OF THE WHOLE BEARING SAME TITLE 

Vote: Supervisor Aaron Peskin -Aye 
Supervisor Ahsha Safai -Aye 
Supervisor Dean Preston - Aye 

RECOMMENDED AS AMENDED AS A COMMITTEE REPORT 

Vote: Supervisor Aaron Peskin -Aye 
Supervisor Ahsha Safai- Aye 
Supervisor Dean Preston - Aye 

c: Board of Supervisors 
Angela Calvillo, Clerk of the Board 
Alisa Somera, Legislative Deputy 
Anne Pearson, Deputy City Attorney 
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FILE NO. 191280 
AMENDED>IN COMMITTEE. 

2/3/2020 ORDINANCE NO. 

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

2 

3 Ordinance approving an Amended and Restated Land Disposition and Acquisition 

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

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

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

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

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

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

10 making findings -of consistency with the General Plan, and the eight priority policies of 

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

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

13 Reporting Program. 

NOTE: Unchanged Code text and uncodified text are in plain Aria! font. 
Additions to Codes are in single-underline italics Times New Roman font. 
Deletions to Codes are in strikethroU-gh italics Tinies ]>fe'ft~ Ronianfont. 
Board amendment additions are in double-underlined Aria! font. 
Board amendment deletions are in strikethrough Aria! font. 
Asterisks (* * * *) indicate the omission of unchanged Code 
subsections or parts of tables. 

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

Section 1. Background and Findings. 

14 

15 

16 

17 

1.8 

19 

20 

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

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

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

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

25 and materials storage, parking, construction staging, and other related SFPUC purposes. 
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1 

2 (b) The City, through the SFPUC, leases adjacent property at 651 ·Bryant Street, 

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

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

5 18, 2029. 

6 (c) 2000 Marin Property, LP., a Delaware limited partnership ("Developer"), owns 

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

8 ("2000 Marin"), an approximately 7.98-acre parcel with a 74,000 square foot building built in . 

9 1989. 

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

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

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

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

14 office space, 60,500 square feet of retaii/PDR space, 5;546 gross square feet of institutional 

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

16 Project"). 

17 (e) On August 2, 2018, the City adopted Resolution No. 24~-18 (Boa,rd of 

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

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

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

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

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

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

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

25 Premises to 2000 Marin; (2) relocate a SFPUC hydrogen peroxide tank (HP Tank) from the City 
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1 Property to a nearby location at the Developer's cost; (3) construct or place the new "Temporary 

2 SFPUC Facility" for the SFPUC on a portion of 2000 Marin, with the SFPUC to reimburse the 

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

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

5 Transaction. 

6 (f) Subsequent to the adoption of Resolution No. 24S-18, the Developer and the City 

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

8 ln addition to providing for the Exchange Transaction, the Amended Agreement also requires 

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

10 Developer Consideration"): 

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

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

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

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

15 and the City l-eased Premises. Upon finalization and approval of two proposed Memoranda 

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

17 Port Leased Premises, the Developer will payup to $2,700,000 to construct and install tenant 

18 improvements for the SFPUC at the Port Leased Premises. The SFPUC desires· such 
' 

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

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

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

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

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

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

25 (ii) Power Enterprise Moving Costs. The Developerwill provide all services 

Supervisor Haney 
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1 necessary to move the Power Enterprise's personal property and equipment from the City 

2 Property and the City Leased Premises to the Port Leased Premises on a date mutually 

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

18 Leased Premises free of charge from the Port Commencement Date through the Moving bate . 

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

20 the Developer will pay or reimburse the City for, and indemnify an~ hold the City harmless 

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

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

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

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

25 closing of the Exchange Transaction a flat sum of $1,000,000 ·("Transaction Costs") to 
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1 compensate the City for certain of its expenses arising from the Exchange Transaction. After 

2 . the Developer moves the SFPUC from the City Property and the City leased Premises, the 

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

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

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

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

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

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

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

10 D·eveloper's obligation to pay the $1,000,000 will survive the termination or cancellation of the 

11 Amended Agreement; and 

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

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

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

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

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

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

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

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

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

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

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

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

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

would conduct any environmental review required by the California Environmental 

Quality Act (Public Resources Code Sections 21000 et seq.) ("CEQA") prior to making 
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1 

2 

3 

4 

5 

6 

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

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

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

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

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

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

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

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

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

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

11 Exchange Transaction after the SFPUC's review ofassessrhents of the environmental condition 

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

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

14 regulation by the State of California Department of I oxic Substance Control. 

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

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

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

18 The SFPUC Commission reviewed th~ Phase II Report and environmental 

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

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

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

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

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

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

25 
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1 determined and approved by the SFPl)C's Commission at a later date following completion of 

2 environmental review for any such project. 

3 (k) The Developer's obligation to complete the Exchange Transaction is conditioned 

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

5 to proceed with the Developer Project. 

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

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

8 approval by the Board of Supervisors. 

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

10 interest, and the SFP~C has found in Resolution No. 19-0227 that (1) the existing space at the 

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

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

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

14 . an extremely rare opportunity for the SFPUC to acquire industrial property with a sufficientarea 

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

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

17 meet increased utility demand; and (3) 2.000 Marin is· expected to result in improved and more 

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

19 excellent access to transportation routes, and therefc:re, after all of the conditions for the . 

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

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

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

23 appropriate land uses within the Central SoMa Plan Area. 

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

25 2000 Marin, the City Property will be surplus to the SFPUC's utility needs. 

Supervisor Haney 
BOARD OF SUPERVISORS 

71 
Page 7 



1 

2 

Section 2. Environmental and General Plan Consistency Findings. 

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

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

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

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

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

1 cert.ified the Final Environmental Impact Report ("EIR") for the Central SoMa Area Plan by 

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

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

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

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

12 (d). In approving th!3 Central SoMa Plan, the Planning Commission adopted findings 

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

14 Findings in Ordinance No. 280-18. 

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

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

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

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

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

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

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

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

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

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

25 EIR. The Department therefore prepared a Community Plan Evaluation ("CPE") certificate for 
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1 the Development Project. The file for this project, including the Central Soma Area Plan EIR 

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

3 Suite 400, San Francisco, California. 

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

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

6 Development Project, when it approved the Development Project. 

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

8 Allocation and Eastern Neighborhoods Large Project Authorization entitlements for the 

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

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

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

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

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

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

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

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

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

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

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

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

21 Class 1 (Existing Conditions). 

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

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

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

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

2 Requirements. 

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

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

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

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

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

8 Code Section· 23.3. 

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

1 0 2000 Marin and the Additional Developer Consideration either equals or exceeds the appraised 

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

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

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

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

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

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

17 value of the City Property. 

18 Section 4. Approval of the Amended Agreement. 

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

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

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

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

23 Trqnsaction. 

24 Section 5. Additions, Amendments, and Modifications. 

25 !gl The Board of Supervisors hereby authorizes the SFPUC General Manager and/or 
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1 the City's Director of Property to enter into any amendments or modifications to the Amended 

2 Agreement, including without limitation, the exhibits, that the General Manager or Director of 

3 Property determines, in consultation with the City Attorney, are in the best interest of the City; 

4 do not materially increase the City's obligations or liabilities; are necessary or advisable to 

5 · effectuate the purposes and intent of the Amended Agreement or this ordinance; and are in 

·5 compliance with all applicable laws, including the City Charter. 

T (b) Within 30 days of the Amended Agreement being fully-executed by all parties. the 

8 SFPUC shall provide the final Amended Agreement to the Clerk of the Board for inclusion into 

9 the official file. 

10 Section 6. Approval and Ratification of Prior Actions. 

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

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

13 ratified. 

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

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

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

17 · of Supervisors overrides the Mayor's veto of the ordinance. 

18 

19 

20 

21 

22 

23 

24 

25 

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

r-:J . ~ 7&:-------. 
By:~ . 

RICHARD HANDEL 
Deputy City Attorney 
n:\legana\as2020\2000236\01425186,docx 
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FILE NO. 191280 

REVISED LEGISLATIVE DIGEST 
(Amended in Committee, 2/3/2020) 

. [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 tp the Board of Supervisor's approval of a proposed City acquisition 
or conveyance of real property with a val we 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 sh.all bE3 for a sales price of at least 100% of the appraised value of such real property, 
e~cept 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") 'tor 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) p~ior tc:i 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 
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FILE NO. 191280 

additional appraisals and (b) the conveyance of the City Property would be required to be for a 
sales price of at least 100% of its appraised value. The Board will also adopt findings pursuant 
to the City Planning Code Section 101.1 and findings under the California Environmental Quality 
Act and ratify previous actions.taken in connection with the subject transaction. 

Amendments to Current Law 

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

. Background Information 

The SFPUC has found in Resolution No. 19-0227 that (i) the existing space at the City 
Property and other SFPUC property in San Francisco will not meet the SFPUC's anticipated 
future utility yard and operational needs, so either expansion of the existing facilities or 

· securing replacement facilities will be necessary in the near future; (ii) 2000 Marin presents an 
extremely rare opportunity for the SFPUC to acquire industrial property with a sufficient area 
to meet its critical utility yard needs, particularly as the population in San Francisco increases, 
and the three SFPUC enterprises (water, wastewater, and power) expand their operations to 
meet increased utility demand; and (iii) 2000 Marin is expected to result in improved and more 
integrated SFPUC utility operations on a site that is five times larger than the City Property, 
with excellent access to transportation routes, and therefore, after all of the conditions for the 
proposed exchange transaction are satisfied, the City's acquisition of 2000 Marin would 
render the City Property surplus to the SFPUC's utility needs. 
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San Francisco 
I Water se·~;ver 

Services of the San Francisco Public Utllltle!i 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 ~:30 P.M, ON FEBRUARY 3, 2020 AT: 

CITY HALL 

ROOM 250 

ONE CARL TON B. GOODLETT PLACE 

SAN FRANCISCO, CALIFORNIA 94102 

oOR 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. 
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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 o~ 
_____ , 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 th('lt 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 mqnth-to-month, terminable by either Developer or Habitat, at the 
option of either of them, by written notice to the other of such t~rmination 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 Land 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" an.d 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 Cod~ 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 October9, 2018 (the "Original Effective Date"). Pursuant to the Original 
CLDAA, the approval of the closing of the Exch;;mge Transaction was· conditional upon 
cop:1pletion 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"). Pursuru:tt 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]), DevelDper 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 att~ched 
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 Generhl Manager to execute and deliver this Agreement. 

"Amendment Effective Date" has thy 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 tD.e 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 
pei-formance 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, facsimik, 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 et 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.l(a) [Title to City 
Property; Permitted Title Exceptions] below. 

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

"City Property Permitted Title Exceptions" has the meaning assigned to such term in 
Section 3.1(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-TO 1400 1255-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 hnpact 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 ofreal 
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 brder to pursue the Development Project. 

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

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

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

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

"Developer Parties" means, collectively, any director 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)(i) [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 )(i) [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)Civ) 
[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 ofThe Banker Trust dated 
April 20, ·1992; Fill.more 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, deman'ds, losses, liabilities, damages 
(including foreseeable and unforeseeable consequential damages), liens, obligations, interest, 
injuries, penalties, fmes, 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 M 1. 

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

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

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

"Punch List" has the mearung 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 
1.5(c)(iv) [City's Reimbursement Obligation for Construction Costs] below. 

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

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

"Replacement Property Permitted Title Exceptions" has the meaning assigned to such 
term in Section 3.1 (b) [Title to Replacement Property] below. 

"Replacement Property Title Report" means that certain current preliminary title report 
of the Replacement Property, prepared by Escrow Company under Order No. 15605292-156-TJK­
JM, and dated September 27, 2019. 
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"Scope of Construction" has the meaning assigned to such term in Section 1.5(a) [City's 
V ;;tcation 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 meamng 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. 

1.4 Exchange Values; Additional Consideration. 

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

(c) In addition to exchanging the Replacement Property for the City Property: 
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(i) Subject to reduction by the amount of the Approved Moving Costs 
(defined in Section 1.5(d) [Move to Port Leased Premises; Costs of Moving 
Services] below, Developer shall pay City the sum of One Million Dollars 
($1;000,000) ("City's Reimbursable Costs") to defray or partially defray City's 
and the SFPUC's incurred expenses in connection with the Exchange Transaction, 
including such expenses as consultant costs, actual out-of-pocket transaction costs, 
environmental review and investigations, appraisals, legal services costs in the 
investigation and documentation of the transactions contemplated by this 
Agreement. 

(ii) · Developer shall construct and install the Tenant Improvements 
pursuant to the specifications and requirements stated in Section 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 ofthe Con.struction Approvals, or (C) for management services 
otherwise provided by Developer or any affiliate of Developer with respect to the 
Tenant Improvements. The Parties acknowledge their mutual intent that the costs 
of the management services described in clauses (A), (B), and (C) of the foregoing 
sentence shall be at Developer's sole expense and shall not be included in 
calculation of the TI Cap, whether such management services are performed by 
Developer's employees or are performed by third-party consultants or agents 
retained by Developer to perform such services. 

(iii) At Developer's sole expense, subsequent to the Closing, if City 
gives written notice (a "HP Notice") to Developer withln 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 Cal trans complete 
authorization acceptable to City ("Caltrans Authorization") for the use of any 
such Caltrans property by City for location of a new hydrogen peroxide tank. If 
(A) City does not give Developer a HP Notice within ninety (90) days after the 
Closing Date or (B) City gives Developer a HP Notice and Developer is unable to 
obtain the Caltrans Authorization within eighteen (18) months following the 
Closing Date, then on or before the date that is five hundred forty (540)days after 
the Closing Date, Developer shall pay City the sum of One Hundred Fifty Thousand 
Dollars ($150,000) as additional compensation and thereafter Developer shall be. 
released completely and finally from any and all obligations with respect to the 
Caltrans Authorization. 
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(d) Developer shall pay City's Reimbursable Costs by depositing One Million 
Dollars ($1,000,000) in Escrow at Closing; provided that, notwithstanding any other 
provision of this Agreement, Developer's obligation to pay City's Reimbursable Costs 
shall survive the termination or cancellation of this Agreement. In the event this . 
Agreement is terminated prior to the Closing for any reason, Developer shall pay to City 
directly City's Reimbursable Costs within thirty (30) days after any such termination. 
After the Closing, the disbursement of City's Reimbursable Costs from the Escrow shall 

· be as stated in Section 7.4(b) [Duties of Escrow Company Regarding Post-Closing 
Disbursement of Approved Moving Costs and City's Reimbursement Costs] below. 

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

(a) City's Vacation of City Property and Developer's Relocation of City's 
Personal Property. City shall vacate the City Property and the City Leased Premises 
entirely on a specified date (as set forth below) and move ("Vacate and Move") to the Port· 
Leased Premises, which Developer shall improve by the installation and construction of 
the tenant leasehold improvements as described below and on the attached Exhibit F (the 
"Tenant Improvements"). As a condition to City's obligation to Vacate and Move, 
Developer shall provide, or cause to be provided, all services necessary to move and 
relocate all of City's personal property or equipment placed, installed, or present on the 
City Property and the City Leased Premises (the "Moveable Property") to the Port Leased 
Premises (the "Moving Services"). Developer's costs incurred in connection with the 
Moving Services shall be paid as stated hi Section l.S(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 l.S(b) 
[Developer's Work] below: 
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(b) Developer's Work. 

(i) Development of Final Plans and Budget. Prior to the Amendment 
Effective Date and, if not completed by the Amendment Effective Date, promptly 
thereafter until accomplished, City and Developer shall work together diligently 
and cooperatively to develop final plans and specifications in accordance with the 
Scope of Construction parameters and criteria, with a detailed budget, all approved 
by City (the "Final Plans and Budget") in accordance with the procedures set forth 
in Exhibit F for Developer's Work. Any projected fees, costs, or other expenses 
incurred by Developer in. connection with the application for; granting, or 
expedition of, the Construction Approvals, including application fees, permit fees, 
plan review fees, construction management fees, expeditor's fees, or attorneys' or 
consultants' fees, shall be pro-rated, as necessary, to ensure that only those 
reasonable costs and fees that are directly related to the construction of the Tenant 
Improvements are included within the Final Plans and Budget. The Final Plans and 
Budget shall not include any projected or actual costs incurred by Developer for 
internal or third-party management costs· relating· to Developer's Work. Any 
projected an:10unts designated as cost-overrun reserves or contingency monies shall 
be no greater than ten percent ( 1 0%) of all other amounts contained within the Final 
Plans and Budget. Within thirty (30) days after the Amendment Effective Date, 
Developer shall s:ubmit 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 iri writing by, both City and Developer (the "Approved 
Final Plans and Budget"). 

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

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

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

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

(i) Within five (5) business days after the Moving Date (defined 
below), Developer shall deliver to City a schedule detailing the total amount of 
construction costs incurred by Developer (which shall not includ~ 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 sched:ule (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 -~hall bear or be increased by any interest, 
finance fees, or similar charges. 

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

(iv) Prior to, and as a condition of, the Closing Authorization Action, the 
Parties shall agree in writing to the final form of an agreement and, if necessary, 
other documents to evidence ·and state City's obligations to pay Developer the 
Developer's Reimbursable Costs pursuant to the terms and conditions stated in this 
Agreement (the "Reimbursement Documents"); provided that (A) the Parties may 
approve the form of the Reimbursement Documents notwithstandmg 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. Afterthe 
Closing and on a date (the "Moving Date") mutually agreed to by the Parties that is no 
later than ten (1 0) 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 Dat~, Developer shall present City for its approval a· written detailed 
estimate of the anticipated Moving Costs (the "Moving Costs Estimate"). 

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

(iii) If City returns comments and proposed revisions to the Moving 
Costs Estimate, Developer will prepare and deliver to City an additional draft 
Moving Costs Estimate within ten (1 0) business days of receipt of City's comments 
and proposed revisions: This process shall be repeated until a draft of the Moving 
Costs Estimate is acceptable to, and approved in writing by, both City and 
Developer (the "Approved Moving Costs"). 

(iv) After the Approved Moving Costs are established as described 
above, they may be adjusted pursuant to the Parties' mutual written agreement at 
any time prior to the fifth (5th) business day after the Moving Services are 
completed; provided that City's agreement to so adjust the Approved Moving Costs 
shall not be unreasonably withheld, conditioned, or delayed with respect to any 
Developer request to adjust the Approved Moving Costs by the amounts of any 
direct costs actually incurred by Developer to pay third parties engaged by 
Developer to perform the Moving Services that are not excluded as provided above 
and were not then previously included in the Approved Moving Costs agreed to by 
the Parties. Once the Moving Services have been completed and the Approved 
Moving Costs are finally determined, the Parties shall execute and deliver to the 
Escrow Company a written statement (the "Moving Costs Invoice") that confirms 
the amount of the Approved Moving Costs. Promptly thereafter, the Approved 
Moving Costs incurred by Developer shall be disbursed by the Escrow ·Company 
to Developer in accordance with Section 7.4(b) [Duties of Escrow Company 
Regarding Post-Closing Disbursement of Approved Moving Costs and City's 
Reimbursement Costs] below from the amounts previously deposited in Escrow by 
Developer as City's Reimbursable Costs pursuant to Section 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 c;Iosing 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 Cal trans 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 BryantLease to extend its term for an additional ten (10)-year period. 

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

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

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

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

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

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

ARTICLE 2: INVESTIGATIONS 

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

2.2 Developer's Independent Investigation. Developer represents and warrants to 
City that, as of the Original Effective Date, Developer had the opportunity to perform a diligent 

· and thorough inspection and investigation of all matters related to the City Property, either 
independently or through Developer's Agents (defined in Section 10.15 [Parties and Their Agents] 
below), including the following: 

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

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

(c) The environmental condition of the City Property, including an 
environmental report by a licensed engineering or environmental firm selected by 
Developer that shows to Developer's sole satisfaction. that the City Property is suitable for 
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commercial development with implementation of appropriate remediation or mitigation of 
hazardous soils a:nd 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 MAl 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 
givingnotice 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 :JNTEREST IN THE CITY PROPERTY ON AN "AS IS 
WITH ALL FAULTS" BASIS. DEVELOPER IS RELYING SOLELY ON ITS INDEPENDENT 
INVESTIGATION AND, OTHER THAN THE REPRESENT ATIONSAND WARRANTIES OF 
CITY EXPRESSLY SET FORTH IN THIS AGREEMENT, NOT ON ANY 
REPRESENTATIONS OR WARRANTIES OF ANY KIND WHATSOEVER, EXPRESS OR 
IMPLIED, FROM CITY OR ITS AGENTS AS TO ANY MATTERS CONCERNING THE CITY 
PROPERTY, ITS SUITABILITY FOR DEVELOPER'S INTENDED USES, OR ANY OF THE 
PROPERTY CONDITIONS OF THE CITY PROPERTY. EXCEPT AS EXPRESSLY SET 
FORTH IN SECTION 5.2 [REPRESENTATIONS AND WARRANTIES OF CITY] BELOW, 
CITY DOES NOT GUARANTEE THE LEGAL, PHYSICAL, GEOLOGICAL, 
ENVIRONMENTAL, ZONING, OR OTHER CONDITIONS OF THE CITY PROPERTY OR 
THE SUIT ABILITY OF THE CITY PROPERTY FOR ANY USE, NOR DOES IT ASSUME 
ANY RESPONSIBILITY FOR THE COMPLIANCE OF THE CITY PROPERTY OR ITS USE 
WITH ANY APPLICABLE LAWS (DEFINED IN SECTION 10.8 [APPLICABLE LAWS]). IT 
IS DEVELOPER'S SOLE RESPONSIBILITY TO DETERMINE ALL BUILDING, 
PLANNING, ZONING, AND OTHER REGULATIONS AND APPLICABLE LAWS, 
INCLUDING ANY PUBLIC TRUST CLAIMS, RELATING TO THE CITY PROPERTY AND 
THE USES TO WHICH IT MAY BE PUT. 

As part of its agreement to accept the City Property in its "as is and with all faults" 
condition, Developer, on behalf of itself and its successors and assigns, waives any right to recover 
from, and forev~r 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 HA VB 
MATERIALLY AFFECTED HIS OR HER SETTLEMENT WITH THE 
DEBTOR OR RELEASED PARTY." 

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

INITIALS: Developer: ___ _ 

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

(a) All matters affecting title to the Replacement Property, including all 
documents and matters identified in that certain current preliminary title r~port 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 
Prope1ty, including all other physical and functional aspects of the ReplacementProperty; 
and 

(c) Tb,e 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 MAl 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. 

i 

2.6 City's Discovery of Hazardous Materials. If the SFPUC' s Commission's review 
of the Phase 2 ESA results in the SF?UC' 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 instrqment entered into with Developer (other than Developer's obligation 
to pay City'.s Reimbursable Costs, all of w'bich obligations shall survive the termination of this 
Agreement) in connection with the Exchange Transaction contemplated by this Agreement by 

·giving notice to Developer, or (c) negotiate withDeveloper 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 SUIT ABILITY 
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 RELA'J;'ING 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 RELEASJNG PARTY DOES NOT KNOW OR SUSPECT TO 
EXIST 1N HIS OR HER FAVOR AT THE TIME OF EXECUTJNG THE 
RELEASE AND THAT, IF KNOWN BY HIM OR HER, WOULD HA VB . 
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.forany reason, each Party 
shall promptly deliver, or cause to be delivered, to the other Party all copies of any reports relating 
to any testing or other inspection of the applicable property performed by such Party or its 
respective Agents; 

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

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

"Attorneys' Fees and Costs" shall mean any and all reasonable attorneys' fees, costs, 
expenses, and disburs.ements, including consultants' and expert witnesses' fees and costs, travel 
time and associated costs, transcript preparation fees and costs, document copying, exhibit 
preparation, courier, postage, facsimile, long-distance and communications expenses, court costs, 
and the costs and fees associated with any other legal, administrative or alternative dispute 
resolution proceeding, fees and costs associated with execution upon any judgment or order, and 
costs on appeal. For purposes of this Agreement, City's reasonable attorneys' fees shall b~ 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 improvemel}ts 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 arrd 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"). 

24 
2000MDiinCLDAA 11-19~19) 

106 



(c) Title Defect. If at the time scheduled for Closing, a Property is (i) subject 
to possession by others, (ii) subject to rights of possession other than those of Developer · 
or City, as the case may be, or (iii) encumbered by a lien, encumbrance, covenant, 
assessment, easement, lease, tax, or other matter (except for a City Property Permitted Title 
Exception or a Developer Property Permitted Tide 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·ofthe 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 wit}). 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 di~cretion, 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 ofthe Original Effective Date and as of the Closing Dat~: 

(a) To Developer's actual knowledge, there are no violations of any material 
Applicable Laws with respect to the Replacement Property, except with respect to any 
violations of Environmental Laws (defined below in Section 5.1(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 anymaterial 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 
P]:operty, 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 righr of first refusal or first opportunity to any other person or entity 
to acquire any interest in the Replacement Property. 

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

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

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

(i) To Developer's actual knowledge, there are not any known Hazardous 
Materials (defined below) at, on, or in the Replacement Property, except as disclosed in 
the Replacement Property Documents; 
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As used in this Agreement, the term "Hazardous· Material" shall mean a~J.Y 
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, (lisposal, and removal 
of such material. 

(j) 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. 

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

For the purposes of such representations, the phrase "Developer's actual know ledge" shall. 
mean, at the time of the applicable representation, the actual knowledge of Carl Shannon, who · · 

· serves as Developer's Senior Managing Director. 

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

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

(c) To City's actual knowledge, there are no (i) easements or rights of way that 
are not of record with respect to the City Property, (ii) disputes with regard to the location 
of the boundaries of the City Property nor any claims or actions involving the location of 
any boundary except as disclosed in the ALTA survey described in Section 3.2 [Title 
Insurance], nor (iii) encroachments onto the City Property, and any structure on the City 
Property does not encroach onto any neighboring land except as disclosed in theALTA 
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 riot instituted, nor been served with 
process with respect to, any pending litigation with respect to the City Property and there 
·is no litigation threatened against City with respect to the City Property or any basis 
therefor. 

(f) To City's actual knowledge, at the time of Closing, except for matters of 
record, there will be no. outstanding written or oral contracts made by City for any 

. improvements on the City Property that have not been fully paid for and City shall cause 
to be discharged all stop notices or similar encumbrances arising from any labor or 
materials furnished to the City Property prior to the time of Closing. 

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

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

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

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

5.5 Hazardous Substance Disclosure. California law requires sellers to disclose to 
buyers the presence or potential presence of certain Hazardous Materials. Accordingly, each Party 
is hereby advised that occupation of the other Party's property may lead to exposure to Hazardous 
Materials such as gasoline, diesel, and other vehicle fluids, vehicle exhaust, office maintenance 
fluids, tobacco smoke, methane, and building materials containing chemicals, such as 

. formaldehyde. By execution of this Agreement, each Party acknowledges that the notices and 
warnings set forth above satisfy the requirements of California Health and Safety Code Section 

. 25359.7 and related statutes. 

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

6.1 City's Conditions Precedent to City Approval of Closin:g 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 t~e SFPUC's Commission After Further Assessment of Replacement 
Property's Environmental Condition. · The SFPUC's Commission's written 
confirmation of the SFPUC' s willingness to proceed with the Exchange Transaction after 
the SFPUC' s review of further assessments of the environmental condition of the City 
Property, including the Phase 2 ESA. · · 

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

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

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

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

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

(ii) issuance to Developer of all Construction Approvals .. 

(i) Reimbursement Documents. The Parties shall have approved the form of 
the final Reimbursement Documents as set forth in Section 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]). 

· (j) City Title Policy. The Escrow Company shall be irrevocably committed to 
issue the City Title Policy at Closing on paymentby 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. 

(I) No Material Adverse Changes. There shall be no material adversechange 
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 Develop~r'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). 

(c) CEQA Compliance. City's compliance with all Applicable Laws, 
including CEQA and City's Environmental Quality Regulations (San Francisco 
Administrative Code Section 31) as described in Section 4.1 [CEQA Compliance], and the 
granting of all Approvals. 
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(d) Approval by City's SFPUC, Board of Supervisors, and Mayor. The 
SFPUC, at its sole and absolute discretion, approves this Agreement and City's Board of 
Supervisors and Mayor, at their respective sole and absolute discretion, approve the Central 
SOMA Plan, and adopt or enact the Closing AuthorizationAction 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 applicabie law. 

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

(f) Reimbursement Documents. The Parties shall have approved the form of 
the final Reimbursement Documents as set forth in Section 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]. 

(g) 
Approvals. 

Construction . Approvals. Developer has obtained all Construction 

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

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

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

6.4 Failure of Developer Conditions Precedent. Each Developer Condition 
Precedent is intended solely for the benefit of Developer. If any Developer Condition Precedent 
is not satisfied on or before the required completion date specified therefor (or by the date 
otherwise provided above or as such date may be extended as permitted hereby), at its option and 
by written notice to City, Developer may extend the date for satisfaction of the condition, waive 
the condition in whole or in part or conditionally waive in whole or in part, in writing the condition 
precedent or terminate this Agreement. Notwithstanding anything to the contrary in the foregoing, 
if any such conditional waiver is not acceptable to City, at its sole discretion, City may reject such 
conditional waiver, in which event the original Developer Condition Precedent shall remain 
effective, and if not satisfied, shall entitle Developer to terminate this Agreement. If Developer 
elects to so terminate this Agreement, neither Party shall have any further rights or obligations 
hereunder except for those that expressly survive the termination of this Agreement, including 
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Developer's obligation to pay, or reimburse City, for all of City's Reimb.ursable 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 rna y 
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 shill! 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 bate. Subject to the satisfaction of all conditions contained in this 
Agreement, including the enacting by City of the Closing Authorization Action, "Closing" shall 
mean the consummation, through Escrow Company, of the Exchange Transaction pursuant to the 
terms and conditions of this Agreement, on a business day mutually agreed upon by City and 
Developer as tlie 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 
§,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"); 

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

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

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

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

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

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

(i) a FSA approved by City. 

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

(iii) City's Reimbursable Costs; 

(iv) all Closing Costs (as defined, and pursuant to, Section 7 .5(a) below); 

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

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

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

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

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

(a) Duties of Escrow Company at Closing. As of Closing, the Escrow 
Company shall: 
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(i) record in the Official Records the following instruments in the 
following order of recording: (A) certified copies of the CLDAA Resolution, the 
Amendment CLDAA Resolution, the Closing Authorization Action, and any other 
resolution or ordinance issued by City's Board of Supervisors ancl. Mayor as 
required pursuant ·to Section 6.1(e) [Approval by City's SFPUC, Board of 
Supervis'ors, and Mayor], (B) the City Deed, and (C) the Developer Deed; 

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

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

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

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

7.5 Expenses. 

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

(b) Transfer Taxes. Developer shall pay the transfer taxes applicable solely 
to the City Property. Only for purposes of determining city and comity transfer tax.es, 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 
Considenition]. 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 ansmg out of or in connection with this 
Agreement shall be limited to Developer's assets and any proceeds of insurance policies required 
of Developer by this Agreement and City shall not look to any property or assets of any direct or 
indirect partner, member, manager, shareholder, director, officer, principal, employee, or agent of 
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Developer (collectively, "Developer Parties") in seeking either to enforce Developer's 
obligations or to satisfy a judgment for Developer's failure to perform such obligations and none 
of the Developer Parties shall be personally liable for the performance of Developer's obligations 
under this Agreement. In no event shall either Party be liable for, and each Party, on behalf of 
itself and, to the extent applicable to such Party, its respective officers, employees, elected 
officials, supervisors, boards, commissions, commissioners, direct or indirect partners, members, 
managers, shareholders, directors, officers, principals, employees, and agents, hereby waives any 
claim against the other Party for, any indirect or consequential damages, including loss of profits 
or business opportunity, arising under or in connection with this Agreement. Further, in no event 
shall either Party's respective officers, employees, elected officials, supervisors, boards, 
comrnissions, 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 providedin 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) hartd 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 addiess as either Party may from time to time 
specify in writing to the other upon five (5) days' prior written notice in the manner provided 
above. The Parties' initial addresses are: 

If to Developer: 

With a copy to: 

2000 Marin Property, L.P. 
c/o Tishman Speyer 
One Bush Street, Suite 50o 
San Francisco, California 94104 
Attention: Carl D. Shannon 
Telephone: ( 415) 344-6630 
E-mail: CShannon @tishmanspeyer.com 

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 .coin 
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If to City: 

With a copy to: 

With a copy to: 

With a copy to: 

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

San Francisco Public Utilities Commission 
Real Estate s·ervices Division 
525 Golden Gate Avenue, lOth Floor 
San Francisco, CA 94102 
Attn: Real Estate Director 

2000 Marin I 639 Bryant Exchange 
E-mail: RES@sfwater.org 

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@sfgov.org 

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@ sfcityatty.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 effectiv~ 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 clisability 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 oflnclusion. 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 th~ broadest possible scope of such statement, terrn, 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 re~aining 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 mel:(ning or 
interpretation of any provisimi 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 1n 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 mider City's 
Sunshine Ordinance (San Francisco Administrative Code, Chapter 67) and the State Public 
Records Law (Gov. Code Section 6250 et seq.), this Agreement and any and all records, 
information, and materials submitted to City hereunder are public records subject to public 
disclosure. Developer hereby acknowledges that City may disclose any records, information, and 
materials submitted to City in connection with this Agreement. 

10.20 MacBride Principles- 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 aclmowledges that it has read and understands the above statemen:t cif City 
concerning doing business in Northern Ireland. 

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

10.22 First Source Hiring Program. 

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

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

(i) Set appropriate hiring and retention goals for entry level positions. 
The employer shall agree to achieve these hiring and retention goals, or, if unable 
to achieve these goals, to establish good faith efforts as to its attempts to do so, as 
set forth in the agreement. The FSA shall take into consideration the employer's 
participation in existing job training, referral, and/or brokerage programs. At the 
discretion of the FSHA, subject to appropriate modifications, participation in such 
programs may be certified as meeting the requirements of Chapter 83. Failure either 
to achieve the specified goal, or to establish good faith efforts will constitute 
noncompliance and will subject the employer to the provisions of Section 83.10 of 
Chapter 83. 

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

(iii) Set appropriate requirements for providing notification of available 
. entry level positions to the San Francisco Workforce Development System so that 
the System may train ·and refer an adequate pool of qualified . economically 
disadvantaged individuals to participating employers. Notification should include 
such information as employment needs by occupational title, skills, and/or 
experience required, the hours required, wage scale and duration of employment, 
identification of entry level and training positions, identification of English 
language proficiency requrrements, 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 talcen actions primarily for the purpose of 
circumventing the requirements of Chapter 83, that employer shall be subject to the 
sanctions set forth in Section 83.10 of Chapter 83. 

(vi) Set the term of the requirements. 

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

(viii) Set forth City's obligations to develop 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; 

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

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

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

45 
2000 Marin CLDAA 11 ~ 19-19) 

127 



(A) The average length of stay on public assistance in San 
Francisco's County Adult Assistance Program is approximately 41 months . 
at an average monthly grant of $348 per month, totaling approximately 
$14,379; and 

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

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

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

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

Violation of the requirements of Chapter 83 is subject to an assessment of liquidated 
damages in the amount of .$5,000 for every new hire for an Entry Level Position improperly 
withheld from the first source hiring process. The assessment of liquidated damages and the 

· evaluation of any defenses or mitigating factors shall be made by the FSHA. 

(f) Subcontracts. Any subcontract entered into by Developer shall 
require the subcontractor to comply with the requirements of Chapter 83 and shall contain 
contractual obligations substantially the same as those setforth 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 a:ny land or 
building to or from City whenever such transaction would require the approval by a City elective 
officer; the board on which that City elective officer serves,. or a board on which an appointee of. 
that individual serves, from making any campaign contribution to (a) the City elective officer, (b) 
a candidate for the office held by such individual, or (c) a committee controlled by such individual 
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or candidate, at any time from the commencement of negotiations for the contract until the later of 
either the termination of negotiations for such contract or six months after the date the contract is 
approved. Developer acknowledges that the foregoing restriction applies only if the contract or a 
combination or series of contracts approved by the same individual or board in a fiscal year have 
a total anticipated or actual value of $50,000 or more. Developer further acknowledges that the 
prohibition on contributions applies to each Developer; each member of Developer's board of 
directors, and Developer's chief executive officer, chief financial officer, and chief operating 
officer; any person with an ownership interest of more than twenty percent (20%) in Developer; 
any subcontractor listed in the contract; and any committee that is sponsored or controlled by 
Developer. Additionally, Developer acknowledges that Developer must inform each of the 
persons described in the preceding sentence of the prohibitions contained in Section 1.126. 
Developer further agrees to provide to City the names of each person, entity, or committee 
described above. 

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

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

NOTWITHSTANDJNG ANYTHING TO THE CONTRARY CONTAJNED 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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ORDJNANCE OF CITY'S BOARD OF SUPERVISORS THAT APPROVES OF AND 
AUTHORIZES THE CLOSJNG 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 ORDJNANCES AND APPROVAL OF THE 
TRANSACTIONS CONTEMPLATED HEREBY BY ANY EMPLOYEES, DEPARTMENTS, 
OR COMMISSIONS OF CITY SHALL NOT BE DEEMED TO IMPLY THAT SUCH 
RESOLUTIONS OR ORDINANCES WILL BE ENACTED NOR WILL ANY SUCH 
APPROVAL CREATE ANY BINDING OBLIGATIONS ON CITY. 

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

DEVELOPER: 

Date: _______ , 2018 

CITY: 

·Date:----'-----' 2018 

APPROVED AS TO FORM: 

DENNIS J. HERRERA, City Attorney 

By:---:---------­
Richard Handel, Deputy City Attorney 

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

By: 
Name: __________ ~------
Its: 

CITY AND COUNTY OF SAN FRANCISCO, 
a municipal corporation 

By _______________________ __ 

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

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

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

. between City and Developer. 

ESCROW COMPANY: CHICAGO TITLE JNSURANCE COMPANY 

By: __________________________ _ 
Its: ______________ _ 

Date: -----------------

50 
2000 Marin CLOAA {11-19-19) 

132 



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. · 

A-1 
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EXHIBITB 

REPLACEMENT PROPERTY LEGAL DESCRIPTION 

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

Beginning at the intersection of the Northerly line of Marin Street (70' Wide) and the 
Southwesterly line of Evans Avenue (80' Wide); thence Northwesterly along said line of Evans 
Avenue, 362.15 feet to the beginning of a nontangent curve to the right and to which beginning a 
radius point deflects 17SO 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 79o 22' 53" to tP-e right 831.34 feet along said Northerly line of Marin Street to the point 
of beginning. · 

Pursuant to that Certificate of Compliance recorded April15, 2015, fustrument No. 2015-
K046802-00, of Official Records. 

APN: Block 4346, Lot 003 
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EXHIBITC 

REPLACEMENT PROPERTY DOCUMENTS 

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

2. Metals Plant Plan. 

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

18. Hazardous Materials Inspection Form from Sensible Environmental Solutions, Inc. dated 
May 4, 2012. 
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19. Correspondence from Mark Piros, Unit Chief of the Department of Toxic Substances 
Control, dated September 3, 2013 and correspondence from Anna Amarandos of Rutan& 
Tucker; LLP dated August 19, 2013 regarding porous asphalt. 

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

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

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

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

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

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

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

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

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

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

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

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

FORM OF CITY DEED 

RECORDING REQUESTED BY 
AND WHEN RECORDED RETURN TO: 

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

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

QUITCLAIM DEED 
(Assessor's Parcel No. ___ _ 

FOR VALUABLE CONSIDERATION, receipt and adequacy of which 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 

County of San Francisco 

) 
) ss 
) 

On , before me, , a notary public in 
and for said State, personally appeared , who proved 
t6 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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EXHffiiT 1 TO CITY DEED 

LEGAL DESCRIPTION 

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

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

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 VanNess Avenue, Suite 400 
San Francisco, CA 94102 

With a copy to: 
San Francisco Public Utilities Commission 
Real Estate Services Division · 
525 Golden Gate Avenue, lOth 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"), ail 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, comtnissioners, 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 ii;lterest in real property conveyed by the foregoing Grant Deed to the 
City and County of San Francisco, a municipal corporation, is hereby accepted pursuant to Board 
of Supervisors' Resolution No. 18110 Series of.1939, approved August 7, 1957, and the grantee 
consents to recordation thereof by its duly authorized officer. 

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

State of California 

County of San Francisco 

) 
) ss 
) 

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

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

Witness my hand and official seal. 

Signature __________ _ (Seal) 
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EXHIDIT 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 alorig 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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EXHIDITF 

SCOPE OF CONSTRUCTION OF TENANT IMPROVEMENTS 

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

(n) Installation of moved existing A V equipment, and installation of 
corresponding wall backing and outlets; 

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

DEPICTION OF PORT LEASED PREMISES 
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EXIDBITG 

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 CLD AA. . . 

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 (c) subject to Punch 
List items and latent defects, hereby approves the Tenant Improvements unconditionally 
and agrees that there are no conditions or impediments for City to Vacate and Move; 

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

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

CITY AND COUNTY OF SAN 
FRANCISCO, a municipal corporation 

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

Commission 

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

FORM OF LICENSE 

LICENSE TO OCCUPY PROPERTY 

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

RECITALS 

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

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

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

LICENSE 

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

1. LICENSE 

At all times during the term of this License, the SFPUC and its agents, employees, contractors, 
subcontractors, representatives, and other persons designated by the SFPUC, including their 
respective employees (collectively, its "Agents") may occupy and use the Property for an 
industrial yard and related purposes consistent with the SFPUC' s use of the Property prior to the 
date of this License, subject to, and in accordance with, the terms and conditions of this License. 
City acknowledges and agrees that City owned the Property prior to its conveyance to Licensor 
and, accordingly, City accepts the Property in its "AS IS" condition as of the Closing Date. 
Licensor has not made ncir 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. TERMOFLICENSE 

The term of this License is temporary only and shall comnience 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 ofthe Property pursuant to this License. 

4. COMPLIANCE WITH LAWS 

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

5. INDEMNITY 

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

6. REPAIROFDAMAGE 

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

7. NO JOINT VENTURES OR PARTNERSHIP; NO AUTHORIZATION 

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

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

9. NO ASSIGNMENT 

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

10. · ACCESS BY LICENSOR 

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

11. LIMITATION ON LICENSOR'S LIABILITY 

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

12. NOTICES 

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

H-3 

153 
2000 Mnrln CLDAA(ll-19-19)) 



With a copy to: 

If to City: 

With a copy to: 

With a copy to: 

With a copy to: 

DLA Piper LLP (US) 
555 Mission Street, Suite 2400 
San Francisco, California 94105 
Attn: Stephen Cowan, Esq. 
Telephone: (415) 615-6000 
E-mail: stephen. cowan@ dlapiper.com 

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

San Francisco Public Utilities Commission 
Real Estate Services Division 
525 Golden Gate A venue, 1Oth Floor 
San Francisco, CA 94102 
Attn: Real Estate Director 

2000 Marin I 639 Bryant Exchange 
E-mail: RES@sfwater.org 

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: anddco.penick@sfgov.org 

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@ sfcityatty.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 ore-. 
mail addresses that may be provided from one party to the other are for convenience of 
communication only; neither party may give official or binding notice by fax or e-mail. The 
effective time of a notice shall not be affected by the receipt, prior to receipt of the original, of an 
e-mailed or faxed copy of a notice. 

13. MACBRIDE PRINCIPLES- NORTHERN IRELAND 

The provisions of San Francisco Administrative Code§ 12F are incorporated into this License and 
made patt of this License. By signing this License, Licensor confirms that Licensor has reaci 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 electiv·e officer, (b) a candidate for the office 
held by such individual, or (c) a committee controlled by such individual or candidate, at any time 
from the commencement of negotiations for the contract until the later of either the termination of 
negotiations for such contract or six months after the date the contract is approved. Licensor 
ackno~ledges 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 PROHIDITION 

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 eff~ctive unless in writing 
and signed by an officer or other authorized representative, and only to the extent expressly 
provided in such written waiver. No waiver shall be deemed a subsequent or continuing waiver 
of the same, or any other, provision of this License. (c) This instrument (including the attached . 
exhibit(s)) contains the entire License between the parties and all prior written or oral negotiations, 
discussions, understandings and licenses with respect to City's occupancy and use of the Property 

. after the Closing Date are merged into this License. (d) The sections and other headings of this 
License are for convenience of reference only and shall be disregarded in the interpretation of this 
License. (e) Time is of the essence in all matters relating to this License. (f) This License shall 
be governed by California law and the City's Charter. (g) If either party commences an action 
against the other or a dispute arises under this License, the prevailing party shall be entitled to 
recover from the other reasonable attorneys' fees and costs. For purposes of this License and for 
purposes of the indemnifications set forth in this License, City's reasonable attorneys' fees shall 
be based on the fees regularly charged by private attorneys in· San Francisco with· comparable 
experience notwithst.anding City's use of its own attorneys. (h) This License may be executed in 
counterparts, each of which is deemed to be an original, and all such counterparts constitute one 
and the same instrument. 

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

LICENSOR: 

CITY: 

APPROVED AS TO FORM: 

DENNIS J. HERRERA 
City Attorney 

By: 
Richard Handel 
Deputy City Attorney 

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

By: 

Name: ____________________ __ 

Dated: ---------------------

CITY AND COUNTY OF SANFRANCISCO, 
a municipal corporation 

By: __ ~---------------------
HARLAN L. KELLY, JR. 

· General Manager 
San Francisco Public Utilities Commission 

Dated: ----------------

H-7 
2000 Milrin CLDAA (l 1~19·19)) 

157 



EXHIBIT A 

Property Description 

Real property in the City of San Francisco, County of San Francisco, State of CALJFORNIA, 
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 27 5 feet; thence at right angles southwesterly 137 feet 6 inches; thence at right angles 
southeasterly 80 feet to the northwesterly line ofFreelon 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 po1nt of commencement; being a portion of One Hundred V ara 
Lots Numbers 180 and 186 in One Hundred Vara Block Number 37 6. . 
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PUBLICrYl'lLITIES COMMlSSI 

City and Connty of San Francisco 

RESOLUTION NO. 19-02Z7. 

WHEREAS, The C1ty and County of San F·eancisco (City), uiJder the jurisdiction of the 
San Fnmcisco Public Utilities Commission (SFPUC), owns certain real property known as the City 
Property Street, Block 3777, Lot 052 (City Property), an tlJ)proximately l.37-ncre parcel improved 
with a warehouse and parking lot currently used by the SFPUC for heavy equipment and materi<lls 
storage, SFPUC vehicle parking, construction staging, and other related purposes; and 

WHEREAS, The SFPUC also operates a hydrogen peroxide Umk CHP Tanlc) on the City 
Property: and 

WHEREAS, The SFPUC leases adjacent property at 651. Bry~mt Street, Block 3777,Lot 
050 (City Leased Premises), for related SFPUC ofnce and warehouse purposes under a lease Lhat 
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 expaitsion of the existing facility or sccttring a replacement 
l'acility w!U be. necessary soon; unci 

WHEREAS, 2000 Marin, L.P., a. DeJ[\Ware Jimited partneJs.Wp (D<eveloper), owns certain 
real property known us 2000 Marin Street, Block 4346, Lot 003 (2000 !Vlarin); an approximately 

· 7 .98~acre parcel with u 74,000.square foot building built iiT 1989; and 

WHEREAS; The Developer pr~poses to acquire the City Property in exchange. for 2000 
lVIarin, and seeks lo develop a mixed-use project on the City Property, Lhe City Leased Premises, 
and other adjacent parcels the Developer proposes to acquire from third parties (.Developer's 
Pt'oject); ~wl 

. WHEREAS, The City Pmperty ~md the City Leased Premises are .located within the City's 
proposed Central SOMA i)lan, a multi-year public and. cooperative interagency p.tanning process 
the City beg<:in in 20 ll (Ptnnning Department Case No. 201 L l356EMTZU): and 

WHEREAS, The Central.SOMA Plan was approved by the CityPlanning Commission 011 

M.ay tO, 2018 and approved by the Board of Supervisots on December 4, 20 18; and 

WHEREAS, This Commission has reviewed relevant pmtions of the Central SoMa E1R, 
and the Community Plan Evaluation (CPE) certificate prepared for the 598 Brannan Street 
development project, which includes the 639 Bryant Street site and 2000 .!vturin Street property 
exchange. These documents have been available for this Commission's review as well as public 
review; m1d 

WHEREAS, In approving the Central SoMa Plan, rhe Planning Commission adopted 
CEQA l1ndings in its Resolution No. 20183, The Planning Corn1T1ission also ndop~ed CEQA 
findings in its Motion No~ 20459 when it approved the 598 Brannan Street Project:, which induded 
the 639 Bryant Street site and the 2000 Marin Street property exchange~ This Commissionhereby 
incorporates tbe CEQA findings contained in Resolution No. 20183 and Motion No, 20459, 
induding the Jv!MRP, by this reference thereto as !hough set forth herein in their entirety; and 
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\\IHEREAS, On April 1.7, 2018, the Board of SuperVisors adopted Resolution. No. l.l5~i8 
(Pile No. 180370) supporting negotiutic)ns for a potentiaJ exchange of the City Property for 2000 
Marin, subjecno City analysis and approvals t~Jllowing; at.~y required environmental review~ and 

WHEREAS, City and Developer executed and delivered a Condit.ional Land Disposition 
and Acquisillon Agreement (Original Ab'1'0e1Ttent) dt1tcd as of August 1, 201.8 to establish a 
framework for the exchange of the City Property for_2000 Marin (Exchange 'T'l'ansaction) and m 
state the terms and conditi.ons under which the Exchange Trnnsaction would occur, subject t·o alf 
necessary approvals and environmental l'eview required by the California Environmental Quality 
Act (CEQA), and other appLicable laws; and 

W11EREAS, The SFPUC authorized its General Manager to execute and deliver the 
Orlginltl Agreement pursuant to SFPUC Resolution No. 18~0 !21, nnd pursuant to Resolution No. 
218-18, File No. 1805.50, City's Board of Supervisors and Mayor authorized City's Director of 
Property nnd/or t:he General Manager to exectlte and deliver the Original Agreement; and 

WHEREAS, The Origii1al Agreement was made etTective on· October 9, 2018 (Original 
Effective Date); and 

\VHEREAS, The D:eveloper nnd the SFPUC propose entering into an .A.mended nnd 
Restttted Land Dispositi.on and Acquisition Agreement (Amended Agreement) for the Exchange 
Transaction, a copy of which hus been presented to this Commission and is on file 'iVith t11e 
Cc:immission Secretary; and · · 

WHEREAS, 2000 Marin has soil contamination and pursuant to a (ieed covem1nt, 2000 
Marin is subject to oversight by the CnJJfomla Department of Toxic Substance Control (DTSC)" 
Any disturbance of the existing t'om·~inch to l2-inch thick asphalt conGrete cap reqllires DTSC 
consent m1d oversight tmd could require env.lronmental remediation, the costs of which would 
depend on the extent of the soH disturbance: and 

'vV11EREAS, Under both the Original Agreement and the Amended Agreement, the SFPUC 
must pny for any !mzardous materials remediation costs th~lt it may incnr in connection with its 
l'uturc clcve.!opmeot of 2000 Mari.n. A sepsxate deed covenunt prevents any post-20 15 owner of 
2000 rvlarin: from bringing claims m·ising from the soils contamination against prior owners of the 
property; and 

WHEREAS, ln accordance with the requirements of the Origimll Agreement, in Muy20 19, 
1 he environrnental consulting Hntt. Ramboll completed a Phase II Site Investigation oflOOO Mari.n 
(Phase U Report) based upon a proposed conceptual scope of work for a potenti.alitse for the site; 
and 

WHEREAS, Rtunboll took. 33 soH samples from 12 borings and submitted theth for 
chemical analyses. Based on the analyses results, Rumboll determined that approxirnately J(JI:Yoof 
the soH sLunples (9 of 33 samples) nre chlssified as ''bnznrdous waste" under the· Resource 
Conservation and Recovery Act (RCRA), 30% of the soil SHmpJes (10 of33 samples) are classified 
as non-hazardous wa.ste. Llnder the RCRA but as bazru:dous wnste under C<llifornla Jaw, and tl1e 
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ll~mnining MYfo of the soils sam.ples are cbssified as non-hazardous waste suitable for disposal at 
aCbss fi Landfil[; and 

WHEREAS, The SFPUC retained TRC Solutions, Inc. (TRC), an environmental and 
engineering firm, to review the results of the Pha_se II Report. TRC took no .issue witl1 the Phase 
fi Report sarnpling and results and issued a report dated June 20, 2019 which compiled a 
$l 0,040, L75 engineering cost estimate (Environmental Cost Estimate) to tmnsport and dispose of 
the soil generated. TRC based its estimate on the remediation required for u propotied conceptual 
scope of work nt 2000 Marin but U10se costs may ultimately be more or less depending on SFPUC' s 
tlnal plMs for use of tbe site, which has not yet been determined; and 

WHEREAS, On November !9, 2019, tbe Planning Departtnent determined that tbe 
relocation of SFPUC' s Power Enterprise UtHity Field Services to Port jJroperty is exempt from the 
CEQA Guidelines Section 15301, Cla.ss l (Existing Conditions); and 

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

! . The .Developer will constmct and install new tenant JmprovemenL<> for the SFPUC at Port 
lMsed facilities at Pier 23 and the Roundhouse Two (together, the Port Leased Premises.) 
Tbe SFPUC desires sucb facilities to be temp.ornry to give the SH)UC tlme (a) to undertake 
a long~term facility master planning process to determine tbe optimal use of 2000 Marin 
(tnd othei: SFPUC property in the City tmd the scope of improvements necessary for such 
use, including im.provements for t.he expanding .Power' Enterprise operations, and (b) to 
identify adequate funding for s1.1ch. i.rnprovements. The Developer will .pay ui) .to 
$2.700,000 for the costs or insra.lling and constructing tenant improvernents ut the Port 
Lensed Premises. City will reimburse the· Developer for m1y tenant improvement costs 
above $2,700,000. 

1 Prornplly after tbe completion of the tenant improvements at the Port Leased Premises, and 
the City'~ acceptance of the tenant improvements, on a dme mutually agreeable to the 
pllrtles (Moving Date), the Developer wiLl provide all services necessary (Moving 
Services), to move the Power Enterprise's personal property and equipment from the City 
Property <.tnd the City Leased Premises to the Port Leased Premises. The Clty will 
reimburse Lhe Developer I'm" its approved costs incurred in connection with the Moving 
Services. 

1 Because the. SFPUC's obligation to pay rent to tbe Port for the Pmt Leased Premises wU.l 
cornmcnce on March 1, 2020 ( Pmt Commencement Date), the Develop~~r wilt eitber waive 
or reiiribmse the City for any rent oi' other paynte.nts t;equired under the 651 Lease on or 
after the Port Commencement Date in. order to prevent City front having to simultaneously 

· pay rent for both the City LeMed Premises and the Port Leased I)remises. If the Developer 
ncquires Lhe City Leased Premises prior to close of escrow for the Exchange Transaction 
(Close of Escrow) and therefore becomes the City's landlord, the DeveLoper will nHow the 
SFPUC to occupy the City Leased Premises free of charge from the Port Commencement 
Date through the Moving Date. If the Developer does not acquire tbe City Lensed Premi.ses 
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prior to Close ofEsc.row, the Developer will pay or reimburse City for, and indemnify and 
hold City bann!ess from, ull n;mt and other sums pnyab!e under the 651 Lease with respect 
tn lbe period from and after the earlier of the Moving Date or the Port Commencement 
Date othcnvise payable by City to the landlord of the City Lensed Premises, 

4. The Developer will deposit into escmw at tbe closing of the Exchange Transaction a flat 
sum of $1,000,000 (Transaction Costs) for t~\e City's reimbursable expenses arising frorn 
the Exchange Tnmi:lactiod and the Developer's approved costs incuiTed in moving the 
SFPUC from the. CHy Property and the City Leased Premises to the Port Leused Premises. 
After the Developer m.oves rhe SFPVC from City Property and the City Leased Premises; 

_ the De-velope-r's o.greed~upon. moving .costs will be disbursed to the Deve-loper from the 
sums deposited in c:scrow a_ndthe balance offunds held in escrow will be disbursed w the 
City: Clty's Trunsuction Costs include (u) City's attorney's fees for negotiation and 
prepmatfon of the Exchange Transaction docurrtents; (b) City's costs incurred to 
investigate the physical condition, title, and suitability of 2-000 Marin for Clti s 1,1se; (c) 
City's appmisul fees,; (d) City's personnel, consuftant, and ot.he.r envlromnental review 
costs and fees; and (e) 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 

6. The SFPUC will deconmussion the HP Tank on the City .Property at lts sole cost by · 
abandoning lt in place prior to Close of Bscrow. The S.FPUC has not determined H, where, 
or when a replncernent HP tank wiU be tnstalled. The SFPUC rnny seek to place a ne\v 
hydrogen peroxide tank on Jmrd owned by the California Department of Transportation 
(C~lltmns) \Vhich .is .located on or ud}acent to Harrison. Street, San Frnncisco between Medin 
Street and Morris Street (Merlln Morris Site.), or another suituble nearby site. The 
Developer hus u professional rehit.ionstdp with Caltro.ns. lf the $Fl?UC seeks to plo.ce u 
new hydrogen peroxide tank on or adjacent to the Merlin Morris S.ite or another suitab.!e 
site owned by O:dtrans. ns further coosidemtion to the, SFPUC, and at Developer's sote 
expense, the Developer will use cornmerciaUy reasonable efforts to obtain from Caltrans 
its complete authorization for the SFPUC's plncement of a ne\v hydrogen peroxide tank on 
Lhe JVlerl.in iv.lorris Site or another suihlb{e nearby site owned by Cn!Jrans~ and 

WHEREAS, Under the Amended Agreement's terms, the Commission's dt~claration of 
su1-plu:s regarding tbe City Property and Close of Bsci:ow are conditioned upon the completion t)f 

all required envirmttn(:)ntal review a.nd satisfaction of certain conditlor11;, !nc.!udillg (1) the SFPUC 
Cor:tU11ission's revie'iV and acceptance of the etwironmenta1 condition of 2000 Marin; (2.) the 
SFPUC's de-commissioning of the HP Tank by abandoning it in place at 639 Bryant; and (3) the 
Board of Super:visors1 waiver of certain development impnct fees i.n exchange for DeveLoper's 
cled.ication of a pt,lbLic park to the City as part of the Developer's Project (Park Fee Waiver)~ <H1d 

WHEREAS, Deve.loper's obligation to complete the Exchange Tn.t.nsaction is conditioned 
on, among other things, lbe Board of Supervisors' approval of the Pa.rk Gee W~ilver; and 

WHEREAS, The fair market value of the City Pmperty is $63,875,000, as determiJ1ed by 
:1 MAl appraisal by ClifFord Advisory, LLC dated May 15, 2018; and 
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WHEREAS. Tbe fnir market value of 2000 Murin i.s $63,600,000, as determined by a MAl 
appraisal by Clifford 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 a! so provides for additional consideration from the Developer; and 

WHEREAS, The SFPUC intends to use 2000 Murin for utility ·purposes after the St'PUC 
undertakes a Jnd!ity planning process t:o determines the optimal use of all. of i.ts property in the 
City, including 2000 1v1arin, and the scope of improvements necessary for sucb use; now, 
therefore, be it 

RESOLVED, This Commission hereby finds that existing space for the PoweF Enterprise 
at the City Property and lhe City Disttibuticm Division (CDD) of the SFPUC Water Enterprise at 
1990 Newcomb A venue in San Francisco will not meet tbeSFPUC's anticipated future utility yard 
needs and both facilities require either expanding the existing facilities or securing replacement 
facHitles soon; nnd l;Je it 

FURTHER RESOLVED, That the SFPUC is undertaking scheduled repair and 
replacement projects for all three enterprises <md at various locations in San Francisco in the near 
term and has immediate need for .additional space !'or storage of equipment and vchidcs and 
temporary relocation of existing uses near its opemtional HiciJities. When specific plans are 

. developed for any of these facllldes, they will undergo CEQA review and consideration by this 
Commiss.it)l1· prior to their approval; and be it 

FURTHER RESOLVED, That 2000 Murin presents an extremely rare opportunity for the 
SFPUC to acquire industrial propetty wlth ll sutTicient area to meet its critical. utUity yard needs; 
par:ticulady as the population in San Francisco increases, and the three SFPUC enterprises expand 
their operations to meet increased utility demand; and be it 

FURTHER RESOLVED, That the SFPUC's acquisition of 2000 Jv1.arin under the· terms 
and conditions stated in the proposed Amended Agreement could allow improved and mo1:e 
integrated SFPUC utility yard operations for the SFPUC on a site that is l1ve times larger than the 
City Property, with a location near tbe.SFPUC's Southeast Treatment Plant and CDD and excellent 
uccess to public transportation, and will· reduce tbe need for lensed space for storage m1d 
construction staging~ and bo it 

FURTHER RESOLVED, Tlwt, following acquisition of 2000 Marin, the SFPUC .intends 
to undertake a long-term facility master plnnriing process to determine the· optimal use of 2000 
Marin as well as o.therSFPUC property in the City, and this Commission wilt have an opportunity 
to review and appl'oval such plans upon completion of' all necessary technical, feasibility~ planning, 
and environmental revie~vs; and belt 

F'URTI;lER RESOLVED, That this .Commission bas reviewed Lhe Pl~ase II Report and 
environmental renwdiation cost estimate for a potential use of 2000 1Vfarin on file with the 
Conun.ission Secretary and finds that the additiorral considcn1timi being provided by the Developer 
and the opporturrity to acquire one of the last large indnstrial parcels in S<ui Francisco justi11es 
proceeding with the Exchange Transaction notwithstanding the potential substantial cost of future 
hazardow! mateti.als remediation at 2000 Jvfm'in, and acknowledges that such costs will uil.imalety 



depen.d upon SFPUC's plans for its future use of 2000 Marin, vv·hich is to be detennined and 
npproved by tbe Commission at a Inter date following completion ofenvironmental review for any 
such project; and be i.t · 

FURTHER RESOLVED, Tht\t after Close of Escrow when the SFPUC acquires 2000 
Marin, tbe City Property will be surplus to the SF.PUcs·utility needs; atid, be .it 

FURTHER RESOLVED, That this Comniission hereby ratit1es. approves, and approves 
al [ acti.ons heretofore taken by any City otllci.nl ln connection with thh Amended Agreement: and, 
be it 

FURTHEH RESO.LVED, That tbis Commission authorizes the General. M.unager of t:he 
SFFUC and/or Gty's Director of Property to seek approval of the Amended Agreement by 
City's Board of Supervisors and the 1Ylnyor, and upon such approval, to execute the Agreement 
in substantially the same form p.resented, lo this Commission; and be it: · 

FURTHER RHSOLVED. That this Commission hereby authorizes the SFPUC General 
' -

fvlanager and/or the Director ol' Property to enter Into any amendments or modifications to this 
Amended Agreement, including without .limitation, the exhibits, lhut the General Manager or 
Director ot' Property det·ermines, in consultatiori with the Clty Attorney, are in the best interest of 
tbe City; do not matelially increase the obligations or .liabilities of tbe City, are necessary m· 
udvisable to effectuate- the puqxJ.ses and intent of the Amended Agreem.ent m this resolution, and 
are in compliance with all applicable laws, including the City Charter; and, be it 

FURTHER RESOLVED, That, upon appr:ovnl. by City's Board of Supervisors and the 
Mayor and t:he consummaticm of the propo$ed Exchange Trunsaction, tWs Commission authorizes 
the Director of Property and/C)r the SFPUC General Mrtnager to execute and deliver a quitclaim 
deed conveying the City Property to Developer; and, be it 

FURTHER RESOLVED,. That. this Commission hereby authorizes the SFPUC General 
Manager and/or the Director of Property to enter into <my amendments or modi.flcntions to the 
Amended Agreement, including without Limitation, the exhibits, that the General M.nnager or 
Director of Property delermin~s, in consultation with the City Attorney, are in the best interest of 
the City; do not materially increase the obUgat\ons or J.iabilitles of tbc City: are neaessury or 
t\dvisable to effectuate the pmvoses ~md intent of the Agreei.nent or thi.s resolution: and are in 
compliance with aU applicable laws, lncluding the Clty Charter. 

I hereby cert~fy that thejbrr;gaing re.wJtution was adopted by tlze Public Utililies CmnrnL\'Sion cu 
its meeting rd November 26, 2019. 

Secretary, Public; Utiliu"es Commission 
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CONDITIONAL LAND DISPOSITION 

AND ACQUISITION AGREEMENT 

by and between the 

ClTY AND COUNTY OF SAN FRANCISCO 

and 

2000 MARIN PROPERTY, L.P. 

for the conveyance and exchange of 

639 Bryant Street San Fr[mcisco, California 

uncl 

2000 Marin Street, S<Ul Francisco, CA 

August 1, 2018 
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CONDITIOriAL LAND JJISPOSlTION AND ACQUISITION AGREEMENT. 

This CONDITIONAL LAND DIS)_)OSrfiON ANp ACQ SITION AGRii:EMENT 
("Agreement"), dated [or reference purposes only as ol'4l /)_"" ;1., 2018 (the "Reference 
Hate"), is by and between the CITY AND COUNTY OR 'AN FRANCISCO, a California 
municipal corporation ("City''), on the one hand, and 2000 MARIN PROPERTY, L.P., a DelawnJe 
limired partnership ( "2000 iYfarin Property"), on the other hand. 1 n this Agreement, 2000 Marin 
Property may be refe.trcd to as ''Developer," and City and Developer may each be referred to as ft 

'·Party" and together as the "Pnl'ties." 

RECITALS 

A.. . City ovd1S that certain real property and lmprnvemehts located at 639 Bryant Street 
(Block 3777, Lot 052) in San Francisco, California (the "City Property"), as more particuhu·ly 
described in the atracbcd Exhibit A, which, together with all of City's interest in any rlghts, 
privileges, <ind easement.~ incidental or appurtenant thereto, are referred to in this A.greement ns 
·'City Property." The S;m Francisco. Public LJtiJitie:; Commission (''Sii'PUC") has exclusive 
jurisdiction over the Cily ProiJerty nncluses the City Property for heavy equipmenl and materials 
storage, parking, construction stnging, and other related purposes. i\ llydrogen peroxide tank us·ed 
in connection with City's wastewater system (the ·'HP Tank") is installed on the :;ut·fncc of the 
City Property. 'J'he City Property is the Bole industrial yard serving the SFPUC's Power B.nterprisc 
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 <Js of May 12, 2009 (the "651 Bryunt Lease") between 
'\Villiam H Banker, Jr., Successor Trustee of The Banker Trust dated Apri120, 1992: Fillmore C. 
ivlarks, Trustee of The .Fillmore and Barbara [Vlarkii I 992 Trust; Fillmore Douglas Marks; William 
.c. Marks. and Bradford F. Marks (collectively, "Landlol'Ci"),as landlord, and City, ns tenant, Cily 
kases tbnt: certnin re<Jl property and improvements located at 651 Bryant Street, San .Francisco, 
California (Block 3777. Lot 050) ("City Leased Premises"). City uses the City Leased Premises 
fm office and warehouse purposes. The 651 Bryant Lease provides for an initial term tbut expires 
un Octnber J 8, 2019. · 

C. Developer owns that certnin real property and improvements located at 2000 Marin 
Street and also referred to us 1901 <..~esar Chavez Street in San Fr:ancisco, CaJ\fornia 
("Repl::w.ement Property"), as more particularly descrihed in the attached Exhibit B. As used in 
this Agreement. the term "Rcplnccment Property" shall include all of the Developer's i nrere:;t in 
t:he real property, irnprovements, fixtures, rights, privileges, and easements incidental or 

. appurlenant. to 1he Replacement Property .. 

D. Developer desi.re~ to acquire tbe City Property, lhc City Leased Premises, und other 
adjacent parcels (col !Ccti vely, the "Development Project Area'') in order to pursue a development 
project on Lhe City Property, the City Leased Premises, and other adjacent parcels which currently 
is cnntcrnplaLed to include up to four buildings ranging in height rrom 70 to I R5 feet, containing 
>lpproximately 922,921 gross ~::quare feet of office; 72,291 gross square feet of residentlal/PDR: 
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and 79,291 gross squm:e feet of residential: and Jncorpomling an approximately 40,000 square foot 
public park ithc "Development .Project"). · 

E.. Pursuant to a Parking License Agreement elated March 30, 20 I. 7, as amended by a 
First Amenclm.cnt to Parking License Agreement dated June. [6. 2011. and as further amenc.ld bv 

t... ~.... . • ' • ~ 

a Second Amendment to Parking License Agreement dated December 5, 10 l7 (as amended, the 
'·Chariot License Agreement"), Ch:1riot Tmnsit Tnc., a Deluwtlre corporation (".Churiof') 
I kcnses a portion of the Rcp.lnccmenl Prorerty from Develope!'. The Chariot License Agreement 
llas n term tbat is montiHo-month, terminable by either Developer or Chariot, at the option of 
either of them, by written notice to the other of such termination given at l.eust thirty (30) days 
prior to the proposed termination date. 

F. Pursuant .to Parking License Agreement dated May 24, 2018, Lava Mae, a 
Califomia nonpl'ofit corporation ("'Lava iVIae") licenses a portion of the Replacement Property 
l'rorn Developer (the "Lava :Mae License Agreement''). The Lava Mae License Agreement has 
a lerm that is month-to-month, terminable by either the Developer or Lava Mne, at the option of 
\.:iLher or them. by \\·ritten notice to the other of such terminatiot1 given at least thirty (30) days 
prior to the proposed termination elate. 

G, Subject to the terms und conditions of this Agreement, inclltciing City's retained 
discretion described in Recital I and Section 4.! below, lhe Parties have eonclitionally agreed to a 
phased transaction whereby each party will develop, design, review, and consider the w;e of each 
Property. Subsequently, Developer would transfer to City the Replacement Property and, in 
exchange, City would transfer the City's interest in the City Propetty to Developer (or its nominee) 
(the ·'Exchan1~e Transaction"). Eucb of the City Property, Replacement Propetty, and City 
Leased Premises are sometimes inc.lividually referred to as a ''Property" anu Sc)meLjmes 
•:ol icctively referred to as the '"Properties.'' 

H. Before consummation of the Exchange Transaction, tl1e Parties contemplate that 
Developer shall (i) cause a third purty acceptable to Cily to prepare, and then provide to City, a 
1.vrittcn Pha~e 2 Environmental Site Assesllment Report wicb respect to the Replacement Property 
(a '"Plwse 2 ESA"l; (ii) al'ter completion of all reqoired Environmental Review (defined below in 
Recital J) and issuance of all Construction Approvals (defined below in Section l.5(a)), make 
certain improvements to the po1tion of rhe Replacement Property (tbe "Developer Work Area'' 
(<1S described in Section 1.5(a) below and depicted in the attucheclExhihit F-l]) to make it i·eady 
for City's occupancy after C011Sllmrnation of the Exchange Transaction; and (iii} enter into a lease 
that will provide for a lease of a portion of the Replacement Property ("Replacement Property 
LQase Area'' [as described in S.fction.J.S(£1 below aml depicted in lbe attached Exhibit F-1]), 
with a lease term, rent. and aU other terms and conditions in. a form acceptable to the SFPUC's 
Con•mission. ut its sole discretion, to Kilroy Realty Corporation, a Maryland corporation, or its 
:1i'filhtle l<R Flower Murl LLC. a Delaware limilellliability company (indivi.Jually or collectively, 
"Kilroy''). Developer (o.;; lessor under such lease) will assign to City, and, in connection with any 
~;uch lease, enter into any related construction agreement in n form acceptable to tbe SFPUC's 
Cornrui~siun lhnt will provide !'or Kilroy's obligation to construct certain improvements on the 
Rcplacernent Property Lease ;\rea that. upon consummation of the Exchange Transil.Ction, 
Lkweloper wi II assign to City provided. however, if such .lease is not completed by Closing, City 
and Developer will work together to identify und secure an alternative revenue source acceptable 

167 



to theSFPUC's Commi~sion that will generate sufficient revenue to allow the SFPUC to repay 
Developer the Reimbursable Cosl~ (defined below in;>ection LS(.Q)) as contemplated in Section 
I .5(d), 

I. As further consideration to City, and at Developer's sole expense, subsequent to 
tile con!lummaticll1 of the Exchange Transaction, Developer shall relocate the HP Tank from the 
City ProperLy to a location eitber on or under the public park to be constructed pursuant to the 
Development Pmject, another location owned by Developer, or on or under a public ~t:reet ac~jucent 
to or within the Devdopment Project and, if necessary. pmvide City with (i) a license, casement. 
<Jr other .instrument acceptable to City that will allow Clty to access the HP Tank during the period 
prior Lo its relocation and (ii) an easement or other instrument acceptuble to City that will grant to 
City irrevocable real estate rights l'o access, operute, maintain, repair, und repl·ace the HP Tank at 
its new locaLion. · 

J, This Agreement is to establisl1 a framework for the Exclmnge Transaction and sets 
forth the terms and conditi.ons under which the Exchange Tnun:action would occuc subject Lo all 
necessary approvals and environmental review required by the California. Environmental Quality 
;\cl (California Public Resource:; Code Sections 21000 et seq,) ("CEQA''), nnd other applicable 
luws. including the CEQA Guidelines (California Code of Regulations, title 1.4, Seetions .1.5000 el 

se(j.), and Chapter 31 of the San Fmnci;;;co Administrative Code (''Envil'onmental Review''), The 
approval of the clo$ing of the Exchange Transaction is conditional upon tornp!etion of ail such 
~ipprova.ts and Environmental Review. 

K. The SFPUC authorized its General Manager to execute and deli vet' this Agreement 
pursuant to SH'UC Resolution No. __ . Pursuant to Re1m.IL1tion No. __ -18, .Flle No. l8_~­
(lhe "CLDAA Resolution"), City's Board of Supervisors and J\'Iayor have aulhorizcd City's 
Director of Property to execute aml deliver thi::; Agreement. 

L. The p<u·ties acknowledge that under CEQA, the CEQA Guidelines, and Chapter 3 1 
of the San Francisco Administrative Code, City cannot enter into final ugreernents until City has 
c6m.plet.ed Environmental Review of all matcdul aspects of the Exch;wge Tmnsaction in 
accordance wirb CEQA and .such Jaws und that City has not yet completed Environrne.nl<il Review 
with respect to the [)roposed Exchange Transaclion. Section J5004(b)(2) of the CEQA GuicieliJ1CS 
directs that "public agencies shall not undertake nctions concerning the proposed public project 
that would h<lVe a signi.lkunt adverse effect or limit the choice of alternatives or mitigation '• . . . -
measures, before completion of CEQA compliance. For example, agencies shnll not formally 
decide to proceed wlth the use of u site' for facilities which would require CEQA review, reg;u·d.less 
of wb,;tber lhe ag<:.ncy has made nny finaJ purchase of the sire !'or these facl.l.ities, except that 
ngencies may degignate n preferred site !'or CEQA review and rnay enter into land acqu.i:;ition 
agreements when the agency has conditioned the agency's future use of the site on CEQA 
~.:omp.Liance.'' The Parties \ntend for this Agreement to constitute a conditional, phased, ltmd 
acquisition agreement and that City shall comp.lete nil neceM;ary Environmental Review of rhe 
Properties prior ro taking nny final approval action for the consummation of the Exchange 
'l'ransaction, The Parties' obligation to complete the con:mmmation of the Exchange Tnmsaction 
in accordance with the terms und conditi()l1S of litis Agreernet)t (as furlber defined in .Section 7.1 
bdow. the "Closing") .ls condit.io.ned upon City's completion. or nll required EnvironmentnJ 
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rzevicw and all upprovals nncl authorizations ("Appnwnls'') in connet:tion wlr.h such 
Environmental Review and as othet·wi~e required by all applicnble state and loc:al law. 

Af;REEJ'vlENT 

i\CCORD INGLY, mr gooJ and valunhle consideration, the receipt itncl ~Ldequacy of which 
'tee hereby acknowledged, City and Developer hereby ~\gree as follow);: 

ARTICLE 1: DEFINITIONS; PROPERTY EXCHANGE AND ESCROW 

L 1 Definitions. For purposes or tbis Agreernent, initiully capiwJi:z.ed terms slwll have 
the metming~ ascribed to them in thLs Section: 

'"651 Bryant Lease'' means the Lease. dated as ot' ivfay l2, 2009 between Lnncllord, as 
lamllord, and City. as tenam, with respect t·o the City Leased Premises. 

"Agents" when used wiLh respect to either Party sbal I mean the agentS, employees, officers, 
<.~ontractors, and representatives of such Party, · 

.. Alternate Revenue Source" bas the meaning assigned to sucb term in ;3ection l.S(c) 
below. 

·'A .. pp1icable L·aws'' shall mean all present und future applicabl.e laws, ordinances, rules, 
regulations, resolutions, :-;Lnlutes, permits, <Wthorizatiom:, orders, n::quiremenls. l'OVenanLs, 
conditions, aml :restrictions, \vhether or not in tbe contemplHtion of the Parties, that may affect or 
be applicable to lbe Property or any pmt of the Property (including, without limitation, any 
c;ubsurfuce nrea) or the use of the Property. "Applicable Laws" 1>hull include, without limitation, 
any environmental, earthquake. life safety und disability laws, anti aU conRents or npprovalt:> 
required to be obtained from, and all rnles.ond regulations of, and iL\l building imd zoning lnws of, 
~dl l'edeml, state, county ~md municipal governments, the (!epartments, bureaus~ agencies or 
commission::; thereof. authorities, board of oflkers, any national or local board of Fire underwriters, 
or any nther body Cll' bodies exercising similar functions, having or acquiring .inrisdiction of the 
City Property or the Replacement Property, as applicuble. 

"..\.pprov~!ls" means all required Environmental Review and all approvals and 
authorizations in connection with such Environmental Review and as otherwise required by all 
:1pplicab!e state iHld local law in connection with the Closing of the Exchange Transaction. un<.l 
performance or the transactions ami actions contemplated by this Agreement. 

",\pproved Final Plans and Budget" has the meaning assigned to sucl1 term in =~~gion 
1.5(b)(j) below. 

·')d.torney;;' Fees ·nncl Costs" shall mean any and all reast.'inable attorr1eys' Fees, co~ls, 
cxpen~es, and disburserncnts, including, but not limited to, consultums' ancl expert witnesses' fees 
<lnd cosrs. travel time and associated costs, transcript preparation f<.:es and costs. document 
copying, e·X.hi.bit pnoparation, courier, poswge, J'ncsimi!e, [l)ng-Llistance aml communicatiorts 
<.expenses, court costs. and t·he costs and l'ees ussociated with any oll1er legal, administrative or 
allemative dispute resolution proceeding, fees and co~ts associated wlth cx:ecmlon upon :my 
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judgrnent o1· order, and costs on uppeat Por purpo~>es of this Agreement, City's 1·easonable 
altomeyfl' fee~ shall be bn~wd on the fees regularly charged by private attomey11 in Snn ·Fr:.mci~co 
with comparable experience not.withslnndlng City'~ ~1se of its mvn attorneys. 

··cant~dJation Date" means the dute that this Agreement is cancelled or rerm.inated prior 
to Closing pmsuant to its terms by cilber Party. · 

"CEQA'' mean~ the California Environmental QuaHty Act (California Pub.lic Resources 
Code Sections 2l000 er setf. 

··ceetJI'icate of Compliance" hns the meaning asRigned to :::uch term in Section 1.5(b.J(lii) 
below. 

"Ch~riot" hus tbe meaning ussigned to sucl1 term in Hecitt:tl E above. 

"Chariot Lkcns~ Agreement" has the .meaning a1isignetfto ~uch tenn in Recitol E nbove. 

''City'' means the Cily and Counly of' San .Francisco, a California tnunicipai corporation. 

''City Appt·ovnl Condition" has the meaning assigned to such term in §ection .I 0.26. 

"City Condition Peecedenf' has the meaning assigned to such term in .Section 6 . .1 below. 

"City Deed" hw; the meaning assigned to };Uch lerm in Section 3.l(a) below. 

"City Leased Pr·emises" means that certain real property und improverntonls located at 65 l 
Bryant Street, San Frauci~co, Cullfornia (Block 3777, Lot 050) that City leases from Ltwdlord 
pursuant to the 651 Bryant Le<L.~e. 

"Clty Property" means that certain real property and improvements located at 639 Bryant 
Street (l31ock 3777, Lot 052) in San Francisco, California. as more p<~rllcularly de~>cribccl in the 
attached Exhibit A, together with all of City's interest in any rights, privileges. emu easements 
incidentul or appurtenant thereto. 

"City Property Permitted Title Exceptions" has the meaning a::;signt~cl to such term in 
;3eqion :urn) be.low. 

"City Pr(}pe1·ty Title Report'·' means that certnin current preliminary title report of the 
City Pt:operty, prepared by Escrow Company under Order No. l~PN-TO 1400 1255-J !VI, ttncl dated 
October l 0, 20 14. 

''City TiLle Policy" hus the meaning assigned to such term in Section 3.2 below .. 

·'CLDAA Resolution'' means Resolution No. ___ L8, File No. 1.8 __ 1)1.ll'Suant to which 
City's Board of Supervisors and Muytw authorized City's Director or Property to execute and 
deliver Lhi.'> Agreement. 

''(::losing'' mcons the consummation of the Exchange Trnnt;nction in accordance with the 
t.cnn:-> and co11ditions of this. Agreement (as further defined in Seclion 7 .I. below). 
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''Closing Costs" tl1cans the following costs payable by Developer at Closing: (i) all 
premiums and associmed c:osLs for the City Title Policy and Devel()pcr Title Policy, (ii) nil sul'vey 
costs, (iii) escrow cost:;, and (iv) all recording fees arising out of uny aspect ol' the Exchange 
Trnnsaetion. 

"(~losing Date'' has the meaning assigned Lo ~ucb term in ~r;;!Jon 7.1 belo\v, 

·'Closing A .. nthorizat:ion A .. ct.ion·· has lhe rnenning assigned to such term in Section 6, l(dl 
below. 

''Completion Notice" bas the meaning assigned to such terrn in Seclion 1.5fb){iii) below. 

··construction Approvals'' has the meaning assigllt;-:d to such tel'.m in ~ectlon 1.5( Q) below. 

"Cost Limit" hus the meaning assigned to such term in Section l.4(c)riv'l below. 

"CS:EIR" means the Central SOrvlA. Environmental Impact Report for environmental 
rbview of n propo~ed Central SOMA Plan (Case No. 20 ll.l356E) undettuken by City. 

"CSP" me~ms the proposed. Ccnlml SOMA Plan (Case No. 20.1l.l3.'56E) underlilken by 

"Development Project" means the development project Lhat DeveLoper intends to 
construct nnd develop on the City Property, the City Leased Premises, cLnd other parcels of real 
property adjucent to the City Property nnd the City Leused Premises, as generally described in 
Recital D above ancl as may be revised dming the j}[annlng and environmental review processes. 

"Development Project Area" 111eUns the City Property, lhe City Leased Premises, an·d 
illber adjucent parcels to be acquired by Developer in order to pursue the Development Project. 

•·D~~veloper'' menns 2000 Marin Property, LP .. a Delaware limlteu partnen;hip and its· 
perrnittecl.~ucccssrm; and Uli.'ligns of Developer's interests under this Agreement thut have been 
Lrnns!'errecl in accordance with this Agreements. 

"Developer Approvals'' has the meaning assigned to such term in Section 4.2 below. 

"Developer Condition Precedent" has the n1eaning assigned lo such term. in Section 6.3 
below. 

"Developer Deed'' ha.o.; the meaning assigned lo such term in Section 3.l(bl below. 

"Developer Leu.se Payments" hus the meaning assigned to such term in Section l.6C!;U 
below. 

''Developer Parties'' mcilllS, collectively, any direct or indirect partner, 1ncmber, manager, 
shareholder. director, olTicer, principal, cmp.loyee, or agent of Developer. 

" 1) 
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"Developer Title Policy" has ll1.e meaning assigned to :;uch term in Section 3.2 below. 

··Developer 'VVork Area" has the meaning assigned to SLlCh term in Q_e.ction l.S(a) below. 

'' Developer'H Broker'' has the meaning uss.igncd to such term in Beet ion 1 O.<J below. 

"Developer's Work'' has the meaning n,q,~igned to sucb term in .Section J .5(a) below. 

··Effective Dnte" hll9 the meaning ussigneJ to such term in 0ectiun l 0.26 below. 

"l~nvinmmcntal Costs" has the meaning assigned to such term in Section 1.4(c)(iii') 
below. 

''Environmental Cost Limit'; has the meaning assigned to such term .in Sccti.on l.4(c)(iii) 
bel.ow. 

··rrnvironmentnJ· Luws" means the Comprehensive Environmental Response, 
ClJ111pensation and LiiLbility l\.ct of 1980 (''CERCLA", also commonly known as ''Superfund" 
law), as amended, (42 U.S.C. Sec.:tlons 9601 et seq.) or under S~ction 25281 or 25316 of the 
California Health & Safety Code; any ·'lwzardous waste" as defined in Section 251.!7 or listed 
under Section 25140 of the California Health & Safety Code. 

"Rnvh·onmental Review" means all necessary approvals and. environmental review 
required by CBQA, and other Applicable La.ws, including the CEQA GuideLines (California Code 
l;f Regulations, title 14, Sections 15000 et se(.f.), and Chapter 31 of the San Fnu1cisco 
:-\dministrative Code. 

"Esc.t·nw Company'' means Chicago Tllle Insurance Company located ut 388 Market 
Street. Suite LlOO, San Francisco, CA 941l I. · 

"Exchang-e Transaction" meuns the phased transaction contemplated by this Agreemem 
whereby each pnrty will develop, design, re.view, and consider the use of each Property and. 
~;ubscquenlly, after satisfaction of all conditions to Closing set forth in this Agreement. including 
r.he completion of aLl 13nvironrncntal Review and the granting of all Approvals, Developer would 
trans!'er to Ci.ty the Replacement Property and, in exchange, City would transfer the City Property 
to Developer (or it~ nominee). 

"Extended Closing'' hus the meaning assigned to well term in ~ect.L<:uL.},Jl£2. below . 

. "FEIIf' means any final environmental· impact report npproved or adopted by City in 
connection with the proposed Exchange Transaction. 

"Finnl Completion Notice" has t11e meaning a:'isignecl to such term in Section l..5(b)(iv) 
he low. 

".Final P!.ans and Budget" has the rnelming. assigned to sucb term in S(•ction .l.5rb)(i) 
below. 
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"FSA" bas Lhe rneaning assigned lo sucb term in Section l0.22(b) below. 

"Gate'' means the metal gate along the boundary l~etween the City [Jroperty and the City 
Leased Premi::ies. 

<;Hazardous iVfaterial'' shllll mean uny material that. . because ot ltS qwmtity, 
~:oncentnuion, oe physical or chemical dwractcrislics, is deemed by any federaL state, or local 
govl':rnmental authority to pose u prese.nt or potential hazard Lo human health or safely or to the 
environment. "1-{azmdous !Vlateriar· includes, without lilnitation. any material or substance 

·defined as a '"hazardous substance," or "pollutnm" or "contaminunt" under nny Fnvironi11enlal 
Law~: any asbe5tos nnd asbestos containing m<tlerials (whether or not such materials are part or 
the structure of any existing improvements on the Property, any improvements to be constructed 
on the Property, or are naturally occurring substances on; in, ot· about tile Property); and petroleum, 
including crude oil or any fraction, and nntural gas or natural gas liquids. ··Hazardous M.aterial" · 
shalt nor include any material used or stored nt the Property in limited quantities and required in 
connection with the routine operation and maintenance or t·he Property, if such use and storage 
-:omplieswith all Applicable Laws relating to the use, storage, disposal, ;Jnd rcmovftl of such 
material. 

"liP Tank" hns the meaning assigned to such term in Recital A above. 

'"HP Tnnk Plans" has the rneaning assigned to such term in Section l.7(a) above. 

"Kill'oy" means Kilroy Realty Corporation. a Murylund corporation, und/or its affiliate KR 
Flower ivlart. LLC, a Delaware limited liability company. 

':Landlord" means Wi.lli~lm H Banker, Jr.. Successor 1\ustee of The Banker Trust dated 
April 20, [ 992; Fillmore C. 1'vlarks, Trustee of The Fillmore and Bmbam .tvJarks Jl)l)2 Trust: 
Fillmore Douglas Marks; William C. fVlurks. and Bralll'ord P. Murks i.n their collective capacity as 
landlord pursua11t to the 651 Bryant Lease. together with their permitted successors nncl assigns 
under and pursuant to the 651 Bryant Lease. 

--Lava IVIae'' has lbc tne~ming assigned to such term in Recital E above. 

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

·'Limited Scnpe ol' Constrttetion" has the meaning assi.gned r.o such term in pection L5(a) 
below. 

"Loss'' or ''Losses" shall mean any and all claims, r:Jemunds. losses, littbilities, damages 
(including l'oreseeable and unforeseeable co1nequential damages). liens. obligations. interest.. 
illjllries, penalties, fines, lawsuits and other proceedings, judgments, and awardsand reasnnab!G 
coste; ttncl expenses of whatever bnd or nnture, known or unknown, l~xeseen or unforeseen. or 
contingent or otherwise, induding, without limiwtiotl, t\ttomeys' Fees lUH.i Costs. 

··:vtoving Dnte" has the meaning assigned to sucb term in Section l.5(cl\ below. 
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"Moving Services'' has the meaning assigned W ~uch term in {:)ection l.5(a) below. 

"Pnrl( .Fe~~ Waiver" rneuns a developet' impact fee waiver or credit ncccpUtblc· to 
Developer that City'::; PlanJ1i11g Commission, and, if necessary, Board of Supervisors ai1d Mayor. 
each acl'ing ut its sole ~mel absolute discretion lifter Lhe completion of all Environmental Review, 
may grant to Developer with respect to the approximately 40,000 square foot public plaza 
anticipated to be transferred to City in connecti.on with the Development Project, if approved and 
constructed. Notl1ing in thi,s Agreement authorizes <ir approve::; the Development Project or the 
Park Fee ~Vaiver. which, us noted in Article 4, wiH occur, lf at aLl, fo.Uowing Environmental 
Review. 

"Patty" means City ot· Developer: "Parties" means both City ~md Developer: 

"Permanent Jnstrument" has the met\11 ing assigned to such term in Section 1.7(a) below. 

··p·hase 2 ESA" shall have the meaning assigned to such term i.n Recital H above. 

"Pre·A.greement Costs'' has the meaning assigned to such ~erm in$ection 1 .4(c)(ii) below . 

. "Property"' means the City Property, ReplneemenL Properly, or Clty Leased Prcmbes, 

·'Pr(iperties:' means t:he City Property, Rep.lacernent Property. and Cily Leased F'remi;.;es. 

"Punchlist" has the meaning a~~igned Lo such term in Scction1.5Cb).(iii) below. 

''Reimhursuh!e Costs" bas the meaning assigned to such term in Section l.5(d)(i) below. 

"Hehnbursahle Costs Schedule" has the meaning assigJJed to such term in Section 
1.5( cl)(i) below. 

''Reimbursement Di)cument'l" has the rncnning assigned to such term 111 Section 
j .5(d)(viii'J below. 

''Replacement Property'' means that certain real property and improvements Jocoted at 
2000 Marin Street and sometimes refened to as 190 I. Cesur Chu:ve:t, Street in San Francisco, 
CnJifornin. us more pnrticulnrly clescr.ibed in tbe uttached 1~xhibit 13, together with all of the 
Developer's .intcrel'it ln the real property, improvements, fixtureg, rights, privileges, and easements 
incitlental or appurtenant lo the Rep.lacement Property . 

. "Replacement: Property Documents" meuns the documents listed on the attttt:hecl Exhibit 

''Replacement Property Lease" has the meaning assigned Lo such term in Section 1..5(c) 
below. 

"Heplacement Property Lense Area" bus tbe meaning assigned to sud.r term in Section 
J.5(c)(ii below. · 
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"Replacement: Property Permitted Title Exceptions" has the meuning assigned to such 
term in $ection 3.lLhl below. 

"Replacement .Property Title Report" means th.at ccrtuin current preliminury tft:le report 
of the Replncernent Property, prepared by Escrow Company tmdel' Order No. I .1605292-156-TJK-
Ii'vL and dated March_)(), 2018. · 

"S FPUC" means lhe Public Utilities Commission of the City and County of San Fmncisco. 

''TCO" has Lhe meaning assigned to such tenn in Section I..S(bltiii). below. 

"Temp(wary fnstrument" has the meaning assigned to such term in Section 1.7(al below. 

:·Temporury SFPUC Facility'' has the meaning assigned to such term in Section l,_ilil} 
he! ow. 

"Title Defect" h<LS lbe menning assigned to such term in Section J.lic) below. 

''Trmisaction Costs" has the mcrll1ing assigned to such tet'm in Section l.·l·(c)(iii) below. 

"Vncate and Move" bas the meaning assigned to such term in Section l.5fit) below. 

1.2 Exchange of Propertv. Subject to tl1e terms and conditionB in i:his Agrcement1 

upon the City's approval of the Exchange Transaction and <Lulhorizmion J:'or a Closing, City slut!! 
convey the City Property to Developer or its nrtiliated designee, and Developer shaH convey the 
Replacement .Proverty to City. 

1.3 Escrnw. Developt::r (at Developer's sole cost) shall open on escrow with respect to 
the Exchange Transaction with Chicago Tille Insurl\nce Company (''Escrow Company'') located 
at 3BS Market Street. Suite 1300, San J<nmcisco. CA 9411 L and deposit a fully executed copy.oF 
this Agreement with Escrow Company. This Agreement shall serve as inc;tructions to Escrow 
Company a~ the e~crow holder l'or consummation of the Exchange Transnction. Developer and 
City shall execute such atlditional or supplementary insl.tTJctions as may be reasonably appropriate 
10 criable the Escrow Company to comply with the terms of this Agreement ;Jnd elTect Closing~ 
provided. however. that it' there is any conflict between the provisions of tbis Agreement antl any 
additional supplementary instructions, the terms of this Agreement shall control. 

1 A Exchnnge Values: ,c\.dditional Consideration. 

{a) Based t)n 'L MAI appraisaL of the City Property by Cllfforcl Advisory, LLC 
di!tecl May 15, ·20 I R, which nssumcd that the City Property would be developed and used 
in a manner consistent with the CSP (defined bel.ow in ;3ection 4.1.), the Parties 11gree thu.t, 
l'or purposes ol' the Exchange Transaction, the t'air rnarkel vaiue or the City Property .is no 
rnore Lhan Sixty-Three Million Eight Hundred Seventy-Flve Thousand Dollars 
( $63,875.()00). 

(b} . Based on n ivlAI <lppraisal ol' the Replacement .Property by Clit'l'ord 
i\Llvisory. LLC elated iVby .15. 20 I R. the Parties ugree that, l'or purposes of the Exchange 
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Transaction, the fair market value of the Replacmnent Propcrty·is no more than S ixry-Three 
Mi!lion Six Hundred Thou::mnd Dollars ($63,600,000). · 

k) fn addition to exchanging the Repbcernent Property for the City Property, 
Dc.weloper will: 

(i) 1·eimburse the SFPUC for the consultant costs to estimate such 
relocation to the Replacement SFPUC Facility in an amount not to exceed Thirty­
Fi.ve Thom;and Dulhm; ($35.000); and 

(it) pay all of City'n actual out-of-pot.:ket transaction ~.:osts that CiLy 
incurred nn or priono the Effect[ ve Date in an nmount not to exceed Two Hundred 
Fo1·ty-Five Thousand Dollnr~> ($24.5.000) ('"Pre-Agreement Costs"). The Pre­
Agrcemen~ Costs include all or City's C<Jsts incuneJ on or prior to th~ ElTective 
Date because ol". or tn connection wi.th: 

CA) City's negotiation, evaluation, prepm·ation, tv1d approval of 
!.he Letter of Intent dated March l8, 2015 and mutually executed ctnJ 
delivered by the Parties; 

lH) City's negotiation. evnluation, preparation, and approval of 
lhi!> Agreement 

(C) Cily'B cooperation with Developer in its investigation or rbe 
physical and environmental condition, title, nnd suitability for Developer's 
use of the City Properly, and 

lD) ·city'~ investigation of the physical conditlon. title, and 
suitability for City's use of the Replacement Property, and otherwise 
becituse of. or in connection with. the proposed Exchange Tn.msuct:ion~ 
including, wit:l1out limitation, ull of lhe JoUowing personnel, internal, and 
out-of-pocket costs tll::tl: City incurs prior to .the Effective Date: · 

f.l) costs resulting from, or in connection, with the 
negotiation, review, evaluation, preparation, and npprovn.l of the 
Letter of [n tent: 

(.2.) costs resulting from, or in connection with, !.he 
prep\\rution und review of staff report0 to the SFPUC unci Board of 
Supervisors, Review and any legislation or resolutions twcessary !'or 
Agreement appi·ovtd; 

(3) costs resulting from, or .in conneci.lon 1vith, lhe 
preparation anJ review of re::q:mnses to Cily's Budget unJ · 
Legislative Analyst's questions re.Jative Lo any legislation to be 
introduced in connection with lhis Agreement or· Lbe Ex.change 
. rransac.t ion; 

II 
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(4) costs resulting from, or in connection with Lbe 
prepa.ration and review of re:;ponscs to queries. tmcl meetings with 
key members of City's Board of Supervisors tmd/or the SFPUC 
rdtttive to tl1e proposed Exehttnge Tnmsactlon; 

(5) costs 1\:~ulting from, or in connection. with the 
prodl1ction of 111e1ppirig or other ancillary documents relnti ve to this 
Agree. men t: 

(()) costs 1·esulting from, or in connection, with, the 
pmcluction of records rebtive to the City Property in connection 
with the proposed Exchange Transaction; 

(7) co~ts resulting from, or in connection witb, any title 
review, or physical characteristics review with respect to the 
Replaeemcnt Pmperty or review of olhcr nutttf:'~l'S i nconnection will1 
the proposed Exchange Transaction ~ls contemplated by Section 2.1 
or· ,Section 4. l, including ull aClllal costs relating to the hiring ot' 
con!iultunts nne! the performing of stmlies as may be ncce,:sary to 
perform any such reviews; and 

t8) all other costs or fees associated wiLh City's revi.ew 
in connecti.on with the evDiuation, negotiation and planning, of the 
.proposed Exchm1ge Trnnsaction. · 

City's Pre-Agreement Costs do not and shall not inclllCle. ho\vever~ any amounts expended in 
,;:onnection with the evaluation, negotiation, Liocumeotation, preparation, or implementation of this 
.'\greemcnt or otherwise in connecti.on with lbe proposed Ex.changc Transaction to the ex tent .,uch 
amounts consist of compensation for the services of tbe Director of Property Jobn Updike of City's 
Department of Real Estate and the SFPUC' s Real Estate Director Rosanna Russell. 

(iii) City's actual OtLt-of·pocket costs incurred on or prior to Lhe Closing 
.\uthorizalion Action resulting from, ur in connection with. City's environmental 
review and investigation ot' the Replneement Property (incluJing all actual costs 
relating to tlle hiring of consult:tnts and the performing of studies ns mny be 
necessary lo perform any Sllcb review or investigation) in connection with the 
propoSed Exchange Transaction ("Envin'mrnentul CosLq"), \Vhich ~;l1all include 
:my costs incurred by City in connection with the Phase 2 ESA. The Environmental 
Cost.<; shall be subject to a maximurn environmental review and investigation cost 
lirnit of One Huodrccl Thousund Dollars ($! 00,000) ("Environmental Cost 
Limit"); and 

t)VI City's actual out-of-pocket transaction and relocation costs 
! .. Transaction Costs"), subject to a maximum relocation cost limit ("Cost Limit") 
ut' .Six l-Iundred Ninety Thousand Dollars ($690,000) incurred during the period 
commencing on the day after tbe Effective Date and ending on the earlier of (A) 
tbt: date that this Agreement is rcnninated pursuant to its terms, or (B) tbe Closing 
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(defined below). Subject to the Cost Limit. Transaction Costs \Vi.ll include all costs 
ihal:. City incurs after the Effective D<Ue because of. or in connection with, City's 
proposed transfer to Developer of tl1e City Pmpeity, proposed vacation or the Ci.ty 
Property and Lbe City Lensed Premises. proposed acqui~ition ot' and rdocatlon to 
the Replacernen t Property, nnd otherwise in connection wiLh the Exchange 
Transaction, includ.ing, without Hmitation, all of the following: 

Cl) all City fees and costs applicable to or resulting ±!·om. 
the processing or review of applic~tions ror any permit or apiJrovaJ. 
(including perrniLs or applications .for amendments t<J City's General 
PI <H1, Plunning Code, or Zoning Map) or any City lund use approval, 
cntilJernent. or permits tbu.t are nece:;sary for the implementation of 
Llle Exchange Transaction: 

(2) nil City fees and cosls applicable to or resulting from 
~.~ny environmental review relative to uny City approval to be il>SLted 

in connection with the Exchange Transaction, including all actmtl 
costs reJating to the hir.ing of consultants nnd the performing of 
studies as may be necessary to perform such environmental rcvicw; 

()) all costs that City incurs associated with uny 
appn1isnls conducted pursuant to Section 1.4; 

(4) all persot1nel, third-pnrty. vendor, and out-of-pocket 
costs incurred in rlle evaluation. documentation, preparation, unci 
imp.!emcntation of Environmental Review undertaken by City with 
1·espcct to the City Property and the H.eplacement Property in 
connecLion with tbe Exchange Tranc;nction; 

(5) aU escrow costs and fees that City is required to pay 
pursuant to this i\greemcnt, includ.ing hut not limited to: title 
in!>urunce, Litle insurance premimns. propel'tY mxc:;, transfer tuxes, 
closing cost~. and other cosL.q or fees associated wilh City's review 
ol' title with respect to tlle Exchange Transaction, or ntherwi.~e in 
connection with the evaluation. negotiation, planning, and 
consummation of the Excha11ge Swap Transaction; 

(6) costs of relocating City's [Jer.sonul properly and 
r::quiprnent to the Replacement Property frurn the Clty Property and 
City Leused Premises (which may include costs and fees payable to 
third-pmty relocation !'irms retained by City pur:)uant to biduing 
procedures required by ltLw); and 

( 7) any costs, including attorneys' und consultan(s' l'ee:;, 
incurred in connection with the evnl.uation, negotiation, 
ducumentation, preparation, and implementation of this Agreement, 
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escrow instructions, and any other documents or instruments entered 
into by City in connection with the Exchange Transaction, 

City's Transaction Costs ~hull not int::lude: (wl Developer's Closing Costs and rrnnst'er tux 
l)bl igations payable by Developer pursuant to _0ectiot1 7.5 below; (x) any actual cost in nny \VUY 

rdaLed to the preparation, improvement, or modification of the Replacement Property to facilitate 
t·be move by the City to the Replacement Properly, including, wichout limitation, any costs related 
LO cabilng unci any data st:Lup; (y) any amounts previousLy paid by Developer w-; Pre-Agreement 
Costs or Environmental Costs; or (z) <my arnounl<> expended in connection with the Exchange 
Tnmsaction to the extent such 1.unounts were paid as compensation or salary to l.be Director of 
Property John Updike of City's Department of Rea! Estate and the SfPUC's Real Estate Director 
f~osanna Russell. 

(d) Developer shall pHy City's Pre-Agreement Costs nnd Environmental Costs 
\Vithin forty-rive (45) days of Developer's receipt of City'::; invoke detailing ils Pre-
1\greerncnt Costs, and its Environmental Costs, subject to t:he Environmenral Cost Limit 
incun·(~d pl'ior to the El'fective Date. Notwithstanding any other provision of this 
,\greement, Developer's obligatron to pay City's Pre-Agreement Costs and ils 
Environmcnt:al Costs, subject to the Environmental Cost Limit, shall survive the 
H>rminaLiori ot canc.cllation of this Agreement. Developer shall pay City's TJ'ansuction 
Costs within forty-nve (45) days ul'ter receipt of City's invoice det:<iiling tbe Tmnsadion 
Costs, subject to the Cost Limit, which involce :-;hull be prepared by City and sent to 
Developer within thirty (30) days nflcr tho earlier of the date of the Closing Date (defined 
in Section 7.l below) or the date (tl1e ''Cancellation Date'') that tl1is Agreement is 
cancelled or terminated prior to Closing pursuant to its terms by either Party. 

L5 Citv's Vaeution of CitY Prnperty and Developet·)s Relocation of Citv's 
Personal P.ropertv: Developer's Work; Replaeement Pmpe!'tv Le!t~e and Improvements to 
Replacement Property; Citv's Reimb.m•sement Oblign!ion for Construction Costs. 

In) City's Vacation of City P1·operty and Developer's Relocation of City's 
Personal Property. Cily ;;hall vacate the City Property and tbe City Lensed Premises 
cJitlrely on a :-;pecified dute (as set !'ortl1 below) t\nd move ("Vacate ~Hld Move") ro a ro­
be~built temporary facility and associated fenci.ng us described beLow (tlle ''Temporary 
SFPUC Facility") on lhe portion of the Replacement Pmperty desigMted as the 
"Developct: Work Area" {the "Developer Work At•ea'') on the attached Exhibit F~l. At 
its snle cost. and a:; a condition to the City's obligation to Vacate ancl.\love, !)evelopce 
shtlll provide, or cause to be provided, and pay for all services necessary to move and 
relocate all of City's personal property !'rom tbe City Property and the City Lea~ied 
Premises to the new Temporary SFPUC Facility (Lhe "Moving Ser>:ices"). ,L\s a condition 
to the City's ob.llgation to V ncute and rvlove, DeveLoper .~hall.obtain all necessary ai)provals 
!'rorn all J'etleraL slate, or local governmental authorities and agencie~ with jurisdic!ion 
('·Construction Approvals'') Cor the construction of tbt: Temporary SPPUC Facility, 
which wi II include appropriate fencing ncceptnble 10 the SFPLlC on and completely 

· .~urrounding lhe .Developer Work Area, in accorcbnce with the parameters and criteria set 
!'nrth on !he alt~1ched Exhibit F (!he ''Limited Scope of Construction"), Once the 
Construction Approvals are obtained by Developer, Developer shall complete all 
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t:onstructlon or the Temporary SFPUC Facility_ (Developer's obligations to obtain .the 
Construction Approvals and complete the construction of the Temporary .SFPOC Facility 
are e.ometirnes referred to cdlect.ively below as "Developer'R Work") in accordance with 
(he requirements nnd timeline set t·i)Ith in Sectio.!l..L)Cbl below: 

(b) Developer's Work. 

(i) Development of Final Plnns ancl Budget. Promptly after the 
Ef'fcctive Date, but prior to the Closing AuLlwtization Action described in Section 
6. I (d) below, City <.wd Deve!Dper shall work together cooperatively to develop final 
piuns and specifications, witl1 a detailed budget (the .'"Finul'Pinns nnd Budget") 
ror Developer's Work. Any projected fees, costs, or other expenses i.ncutTcd by 
Developer in eonnm:lion with the application f'or, granting. or expedition oL the 
Con~tructlon Approvals, indnding, w.ithout limitation, application l'ees, permit 
fees, plan review fees, construction managemen.t fees, ex.peditor's fceR, or 
allorneys' 01' com;nJtanL<;' fees, ,shall be r>ro-ra.ted, i.lS necessary, to ensure that only 
those costs and fees that are directly related to the construction of lhe Temporary 
Facility are· included within !be Pinal Plans and Budget. Any projected amounts 
designated tis cost-overrun reserves or contingency monies shall be no greater than 
len percent ( IOLJir1) of all other amounts contained wi.thin the Final Plans and Budget. 

· Witi1i11 thirty (:10) clays after the Etiecti ve Date, Developer shaU submit a draft copy 
<)f Developer's proposed Final Plans <tnd Budget to City t'or its review and approval. 
City wlll e.ilher approve such prorosed draft, or return it to Developer with 
comments and proposed reviBions, within ten t.l 0) bus.ine:;;s days· of receipt. If City 
returns comments and proposed rcvt!{ions to such proposed dratt Developer will 
prepm-e and deliver to Cily an w.klitionaL draft \Vilhin ten (l 0) busincs~ clays o:r 
receipt t1f City's comments and proposed revisions. This process shall be repealed 
until a dmft of the Final Plans and Budget is acceptubk to, and approved in writing 
by, both City and Developer W1e "Approved Final Plans and .Budget"). 

(ii) ConstrLtcrio.!1 ot'Temtm.rnry SFI)UC Facility. As soon as rcason<.ibly 
l'racticuble ufter the Pnrllefi' mutual approval of the Approyed Final Plans nnd 
Budget, Developer shall obtain all Constmclion Approvals. As soon as reasonably 
practJcable after the Closing Authorization Action. Developer shaH commence 
ctJnstruclion •. and diligently continue com;truction until completed, of the 
Temporary SFPUC Fn<.:ility on the Developer Work Area in ;tccordancc with the 
Firwl Plans and Budget. City shall cooperate with Developt~r on a regular basis 
during the construction process as necec;sary Lo enuble Developer to cqinplete the 
construction as soon us possible. Tile construction of the Tcmponu·y SFPUC 
Facility will be completed within ninety (90) day~ after tbe Closing AuthOI'izarion 
;\ction, n.s such period may be extended by Developer at its discretion. 

(ili) ~~omp_l~tion ()['_the Work a~liU::.ity_ lns~ion. Upon cornpletion of 
ihc Developer's Work and Lhe issuance by City'R Department of Building 
lnspec!ion ol' a Lempoi:ary <.:ertin6tte o( nccupancy Wi(b respect to the completed 
Developer's Work at the Replncement Property (a "TOY'), D~?-veloper sbaJJ deliver 
a notice to City ( lhe "Compktion Notiee''); accompani.ed by a copy of the TCO, 
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,;dvising City of the completion of the Temporary SFPUC Facility. \Vi thin ten ( 10) 
business clays following .it·s receipt ot' the Completion Notlce ~111d TCO, City shall 
inspect the completed Temporary Sl~FUC Facility and either (A) approve the 
Temporary SFPUC Facility. as built, by pmviding Developer an executed 
certificate of full compliance in lhe form uttachecl us !1xhibit G (lhe "Certificate 
of Complianeen) or (B) provide Developer with a pLtnchl lst of Hems to be corrected 
(a "Punchlist") to rhe Ten1porary SFPUC Facility. 

(iv) .Punchlist Work. ff City delivers to· Developer a Punchli~t, 
Developer shull promptly mukc <lny necessary corrections in a good and 
worlcmanlike manner. City shall work cooperatively as rea~onably necessary with 
Developer to facilitl\.te tbe completion of the items specifieJ in the Punchlist. Upon 
l:omplction of the corrections, Developer shall deliver a second notice to City (the. 
''Final Cnrnpletion Notice'') advising City of the completion of the items speci Lied 
in the Punch list. City shall then have re.n ( 10) business clay:-; following receipt of 
the Final Cornpletion Notice to inspect tlle Temporary SFPUC Facility (8.S updated 
by the completion of the item::; in the Punchlit>t) and to deliver to Developer an 
executed copy of the Certificate of Compliance. If there remains additional 
corrective wotk because any itern(s) on th.e Punchlist are not satisfactory to City, 
City shall nonethelesg deliver to Develorer an executed copy of' the Certitkate of 
Complinnce, together with a written request to Developer to perform tile additional 
corrective work. Nolwithmanding its receipt of an execured Certitk<Lte of 
Compliance, Developer sh.aiL remain obligated to promptly complete such 
ai.ldition;tl corrective work to City'::; reasonable satisfaction. Deve.lopcr's receipt of 
tbe execmed Certi fie ate of Cornpl.iance shall be a condition of Closing. 

(c) Replacement Property Lease and Improvements to Replacement 
Property. Promptly after the Effective Date, Developer shaLl negotiate to obtain tt lease 
:md any neces~ary construction or other associated agreements (collectively, the 
·'Replacement Property Lease'') with Kilroy. The RepiLlcement Property Lea~e vvill 
provide for: 

(i) the lease to fCilmy of t:he portion of t.he Rcplacemetlt Property 
designilted as the "Replacement Propetty Lcnse Area'' on the attached Exhibit F-1 
!the "Replacement Property Lease Area'') l'or the use and occupancy by the San 
F;rancisco Flower Mart; LLC, a Cnlifornin limited liability company, and it.~ 

ass()ciated vendors: 

(ii) a lease term, rental, and ul [other terms and conditions acceptable to, 
:md approved in writing. by the SFPUC's Commission, ctccing at it.<> sole discretion; 

(iii) Lhe demoJltion and removal or the building currently existing on tlle 
I~eple1cement Property and the subsequent co\1struction ot' improvements on the 
Replacement .Property Lease Area by Dt' on behalf of Kilroy in a m:mner approved 
in writing by the SFPUC and necessary for occupancy and use of the Repiacement 
Property Lease Are;.t by rhe San Francisco Flower Marr during the term of the 
Rcplucc:ment Property Lease: and 
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f!v) the ussignability of all of Developer's rights and obligations as 
IG%or under the Replacement Property Lease to the SFPUC u.t Closing. 

lJpon the SFP1JC Commission's approval of the form of the Replacement Property Lea:-;e, 
Developer· shall dellver copies of all documents or instrument'> lbat constitute the 
Replncement Property Lease, c:ach execulecl on behalf of Kilroy, as lessee. and Developer, 
us lessor. nnd, if requested by City, an assignment qcceptuble to the SFPUC's Commission. 
acting at its sole discretion. of all of Develorer's right's and obligations under each 
d\x:ument or im;trument thaL constitutes a part of the Replacement Property Lease, together 
with n consent to each such ttssignment executed by Kilroy if required by the SFPUC. 

!n the event that Kilroy and Developer nre unable ro reach a mutually acceptable lease and 
such other agreements in. a form acceptable to the SFPUC's Commission, acting at its sulc 
t .• !iscretion, City and Developer shall work together to identify and .'iccme another revenue 
source (an "A..Itenjate Revenue Source") acceptnble to rhe SFPUC's Comn-lission, acting 
~1t its sole discretion, that will generate suft'icient revenue to allow City to Fully meet its 
momhly and ongoing obligntions to repay Developer the Reimbursable CoRts (defined 
below in Section l.5(d)) as contemplated in Section 1.5(d) and otherwi.se be in a form and 

· t.::ontent acceptable to the SFPUC'~; Commission. acting at its sole discretion, 

Either; 

(A) uelivery lo City of a l'ully executed Replacement eroperty Lease and such 
assignment(sl as nre requested by City or 

(B) the ident.il'kation and securing of an Alternate Revenue Source. enforceable by 
City. ancl acceptable to. the SFPUC's Commission, acting Ltl its sole discretion. 

shall he a condition of Closing. 

(d) City's Reirnbursement Obligation for Com;trucf:ion Cost<>. City shall 
reimburse Developer for its incurn;d constmction co~;ts to perform the Developer's Work, 
subjel!l to tile following conditions: 

\II Within five (5) business chtys of Lhe Closing, Developer shall deli.ver 
lo City u schedule detailing Lhe totulnmount of construction custs payable by City 
pursuant to this Agreement ("Reimbursable Costs"), which schedule (the 
"Reimbursable Costs Schedule'') shall include a statement of Lhe actual 
con~;tnH.:tion costs incutTed by or on behalf of Developer in the performance of tile 
Developer's Work, tl description of each material aspect of the Developer's Work 
performed, hours expended, rates paid for the Developer's V/ork, related matcri<~L 
eu~ts, and, if then OL' :;ubiiequently reqtJested by City, copies of invoices unci other 
evidence of 1hc claimed Reimbursuble Cost~-;. In the event City disputes any mnnunt 
included within tbe Reimbursable Costs Scl1cduio submi!ted by Developer, City 
shaLl LJOtify Devoioper within fifteen ( l5) bu~iness days of ils receipt of !be · 
Reimbursable Costs Schedule and the Pm:tie!i sha.ll meet promptly <tnt.! work 
l'ooperal:i vel y to resolve. such dispute(,<;). 
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·mr ,L\ny fees. costs. or other cxpen~>es incurred by Developer in 
connection with the applicalion for, granting, t)t' expedition of. the Construction 
Approvals, including, without limitation, application fees, permit fees, plan review 
l:'ees, construction management fees, expeditor's fees, or <lttorneys' or consultants' 
i~ces; provided that all such costs and fees :;hall be pro-rated, as necessn.l'y, to ensure 
that only those costs and t'ees Lbat are direct.ly rdnted to the construction of rhe 
Temporary Facility are included within the Reimbursuble Costs, 

(iii) Any projected amount:g de~;ignated llS cost-overrun reserves or 
contingency monies that i.ll'c included within the Reimhut·sable CD$[~ shall be no 
greater than ten percent ( 1017<)) of nll other amounts contained within the Final Plans 
<mel I3 udget. 

(iv) In no event whatsoever will the amount of tbe Reimbursable Coiits 
payable by City exceed thc·umount stated in the final budget incl~ldecl within lhe 
Approved Final Plans and Budget agreed to by the Parties pumiant to the provisions 
<Jt' ~)sctionJ.j(b)(i) above. 

(v) fn no event whatsoever will any portion o!' the Reimbursable Costs 
payable by City hear or be increased by <lllY interest. l'inance fees, 01.· similar 
charges. 

(vi) In no event whatsoever wi.ll <ll1Y portion uf the [\eimburs<lble Costs 
payable by City include or be increased by '111Y fees, compensution, or profi.ts 
payable to or collected by Developer or its affiliates, directly or indirectly, in 
c()nnection with the Developer's Work, including, without limitation, any amounts 
in the nature of development, rnanagement, or development manageme!lt fees 
payable to, or collected by, l)eveloper or its nffilimes. 

(vii) Until the ·sum of Reimbmsubl.e Cosls payable to Developer ure l'uJly 
1)~1id. City sllnll pay such Rebnbursable Co~ts in equal monthly in~tallments in 
:.\l110l\l1lS equal to the monlb.ly buse rent payable by Kilroy pursuunt to ! he 
Replaccn-lent Property Lease or as ttre generated. rnontbly !J:orn an Alternate 
Revenue Source if accepted by City pursuant to the provisions of Secti.on 1.5( c) 
above.. City's obligation to rnuke such monthly installment payment~; slwJI 
l:umrnem:e on the first day of the calendar momh that is at least tl1iny (30) days 
after City's receipt of either (Al the first base rent payment pmsuant to the 
P.t:pJacement Property Lease after the as:-;ignrnent to, unci assumption by, City of all 
of Developer's eights and ob.ligations under the Replacement Properly Lease, as 
lessor. to City at Closing or (B) or the first monthly payment under or pursuant to 
any such Altcmule Revenue Source accepted by City. Once the l'ull amount of 
Reimbursable Costs hns been pnid to Developer, City shall be solely entitled to all. 
arnounts payable by i<.ilroy under the Replacement Property Lease or ot:herwi~;e 
plll.;tlant to an A I termite Revenue Source accepted by City. 

! viii) Prior to. and as n condition ot'. the Closing Authorizntion ;\ction. tlle 
Parties shall agree in writing to lhe final form of an agreement and, it' necessary, 
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t)t.her documents to evidence and state City's obligations Lo [)l1Y Developer the 
Reimbursable Costs pursuant to the terms and condition~ staLed in tlli.~ Agreement. 
1.the --r{eimbursement Documents"l: provided that City's obligation to pay 
Developer the Reimbursable Costs shall not be secured by any lien, mortgage, deed 
of trust, or other 0ecurity inleresl. 

C-:ity het'eby aclmowledges nncl agrees that the Closing Authorization i\clion shall not occur until 
City has fully and finally approved the Final Plans and Budget and the Reirnburscment Documents 
(cad1 or \Vhich shall be attached w; exhib!ts to the Closing Authorization Actionl and the Parties 
ltave mutua.lly executed and delivered the Reimbursement Document,~. ACler the Closing and on 
a date mutually agreed to by the Parties that is no later than Ll1irty (30) days after Lhe Closing (the 
"M.oving Date"), Developer shall. perform. the Moving Services and City shall Vacate arret Move, 

1.6 Citv Leased Premises. Prior to the Closing Date, at its sule election, Developer 
may acquire the City Leased Premises fmm Landlord. Whether or not Developer luu; Jone so, al 
any time urter the Effcct'ive Date. if Developer so requestR in writing, City shnll exercise its option 
rights under the 651. Bryant Lease to extend its tct·m for an additional Len (I O)~year period, 

(<'l) [f Developer acquires the Cll:y Leased Premises prior Lo the Closing Date, 
Dl'weloper will: 

\1) <til ow City to continue to occupy Lhe City Lensed Premises pursuant 
to the 651 Bt·ynnt Lease (including the obligation to pay rent us required by the 651 
Bryant Lei.l~Cl, from the date Developer acquires the City Leosed Premises until the 
i'vloving Date, and · 

tii) On the tv!.ovlng Date, termi11at:e the 65 L Bryant Lease at no cosl to 
City re.'iulting !'rom :mch termination prior to the expirntlon of tl1e 651 Bryant Lense 
term . .in connection with such termilmlion, City will have no obligation to comply 
with. and will not have nny liability to Developer with respect to, the condition or 
dcnnliness of the City Leased Premises, 

(b) lf Developer proceeds with tho Closing prior to ucquiring the City Leased 
Premises, Developer will pny or reirnbursc City fnl', and tnclernnil'y and hold City harmless 
rrom, ul! sums with respect lo the period from and after the M.oving Date otherwise payable 
by City to Landlord ptirsuant to the fi5113rynnt LeLL~e (including. without limitation and to 
the extent pnyable pursuant to the o51 Bryant Lease. bmw rent, real estale t!txes, building 
i.nsurance expenses, und all sums paid or payable by City to Landlord in connection with 
the termination of the 651 Bryitnt Lease prior to the espiration ot' the 65 L Bryant Lease 
term or attribut.uhle to City's obligations pur!imUi.t to provisions of Section 20 of the 651 
f3ryant Lease (entitled "SuJTender of Propeny)) (collectively. the ''Developer _(.ease 
Pnymcnts"). !n ~·tddition, at Cloiiing, Developer shall have the option to either 

{i) t·equire City by written notice to a~;gign tO Developer its interest in 
I he 651 Bryant Lca:')e (M;suming that Landlord consents to such assignment uncl a 
.:oinplcte relea:;e of :1Jl of City'~ obligations under the ri51 Bryant Leuse nris\ng or 
accruing ui'ler t·he date of such us:;ignm.entJ. and. in the event the i\'loving D:1te bas 
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not yet occurred at the time of such assignment and re!eD~e, City shaH continue to 
t.lccupy, as Developer's subtenant, the City Leased Premises pursuant to the 65 l 
11ryant Lea~e (lncludi ng the obligation to pay rent as required by the 651 Bry~mt 
Lease), from the elate Developer accepts such assignment until the [Yroving Date; 
m' 

(ii) request City by written notice to continue to occupy City Leased 
Premi~es put·suant to the 65l Bryant Leuse (including the obligation to pay rent as 
n::qnired by the 651 Bryant Lease) until the iv·loving Date. 

!. 7 gcloeation of HP Tank. l\s l'urthcr consideration to City, and at Developer's sole 
c.\pcnse, subsequem to the Closing, Developer shall relocnte the HP Tank fmrn the City Pwperty 
to a location mutually ncceptnble to tbe Parties that shaH be on or under the public pnrk to be 
ulnc;tn.Jcted pursuant ro Lhe Development Project, a location owned by Developer, or 011 or under 

· a public street adjacent t:o or· within Lhe Development Project. Such relocation shall be 
accomplished in accordance with the following provisio11s: 

(a) Development of Plans to Reloeate HP Tank. Promptly at'ter the Effective 
Dale, but prior to the Closing A.uthorization Action described in s·ection 6.1 ((!)below, City 
and Developer shaJI work together cooperatively ro (i) clev'elop final pla11s and 
specifications l"or the relocation of the HP Tank to a location mutually agreeable to the 
J)~u:ties tl1at is either on or under the public park to be constructed pllrsuunt to Lhe · 
Development Project, on ot· nnder land mvned by Developer, o!' on or under a public street 
adjacent lo or with.in Lhe Developrnent Project (.the ·'HP Tank P!rtns"); (ii) negotiate, 
prepnre. and cxetlltc an instrument acceptable to City that provides for a license or 
t·cmporary easement (the "Temporary Instrument") that will rlllow City to continue Lo 
<.\Cccss. operate, maintain, repair, and replace t11e HP Tank after Closing in its current 
!<'}cation on the City Property until ::;uch Lime a~> the Developer relocates the HP Tank: and 
!)il) i I' the Parties ngree to relocate the HP Tank to a location on or unJcr land to be owned 
hy Developer, negotiate, prepare, and execute an instrument acceptable (the '·Permanent 
[nstrmnent") to City that provides for C.ily'~ permanent and .in·evocable rights to acce.ss. 
llperate, ruaint.ain, repair, and replace tile HP Tank in its new location. The delivery of the 
T\:'rnpornry Instrument executed on behalf of the Developer shall be a condition of Closing .. 

(h) Relocation or HP Tank. ;\s soon a~ .reasonably practicable l\fler the 
Parties· mutual approval of tbe HP P\nns, and iJt Developer's sole cost, Developer ~hall 
obtitin all necessary approvrds from all federal, stnte, or local governmental authorities anti 
ztgencies with jurisdiction [or sud1 relocation of the HP Tank and,· once tht:~ relevant 
approv~1ls are obtained, Developer shall relocate Lhe HP Tank to the locution agreecl to by 
1he Parties. City shall cooperate with Developer on a regular ba~is during the constrllcti.on 
process as· reasonably necessary to t'acilitate the grunting of such approvals und the 
relocation of the HP Tank. 

(e) Completion of the HP 'l\mk Relo<:ution and City Inspection. Upon 
completion or all or Developer's COUSL!'l!Clion work required by lh~~ HP Plans. Developer 
"hall noti t'y City in writing of the completion of such work. \Vi thin ten ( l 0) busine8s days 
rollowing its IT~ceipt l.lt'suth notice, City shall inspect the relocated f·lP Tank and any rel<ited 

185 



appurtenances c(mstructecl pursuant to the HP Plans, and eiLiler [i) deliver to Developer 
City's written approval of I he relocated HP Tank and !iuch related appmtennnc~;:s, as bui.lt, 
or (ii) provide Developer with a l:'unchlist of items to be correct.ecl with respe.ct to the HP 
Tank or ::;uch related nppurtenances. 

(d) Punch list Work. lf City delivers to Developer a Punchlist, Developer Hlw!l 
pmmptly make <my necessary correction/:\ in a good and workmunlike tl1at1DCI'. CiLy shall 
work cooperar.i vel y as reasonably necessary with Developer to facilitale the completion of 
the items ~pedfied in the Punch[ist. Upon completion of the COLTections. Developer ~hall 
deliver a :;econd notice to City advising City of the completion of tbe itt;n1s ;;pecified in the 
Punch list. City ::;ball then have ten ( !0) business days foLlowing receipt of such notice to 
inspect the relocalecl HP Tank and any rel:1ted appurtenani.:eH constructed pursuant to the 
HP Phms (as updated by the completion of th.e items in the Punchliiit), If there remains 
additional corrective work because any tt.cm(s) on t.be PuncblisL are not satisfactory to City, 
Developer shall promptly complete such additional corrective work to City's reasonabl.e 
·.;at isl';Jcti o 11. 

Upon comp.letlon of the relocation ot' the HP Tnnk and all Punchliiit item:-; to City'R snlisfaction, 
and, if the relocated HP Tank is installed at a Location on·. or under Land O\vned by Developer, 
Developer shall deliver a fully executed Permanent Instrument accepxab!e to City. 

,\.RtrtCLE 2: INVESTIGATIONS 

2.1 Documents. City agrees ami acknowledge!-> that, prior to entering into this. 
i\gree1u.ent. it received all of the documents and items (the "Replacement Property Documents'') 
li!;tcd on the uttachecl Exhibit C.· 

2.2 Dev\~loper)s independent Investigation. Developer represents and wm:rnnts to 
City· that, u~ uf the Rcferent:c Date. Developer bud the oppot't.unlry to perform· a diligent and 
thorough inspecti.on and investlgnrion ol' all mallers reluted lo rhe City Property, either 
independently or through Developer's Agents (defined in ;lection J 0.[5 below), incl.ucling., without 
I imitation, the following: 

tal All mntters a!Tecting title to the City Property, including ull documents ancl 
matters idcnti.fieJ. in that certain current prellminary title report of the City Property., 
prepared by Escrow Company under Order No. FWPN-TO 1400 1255-JlVl. and dated 
October 10, 20 L4 ("City Property THle Report"): 

I b) The quality, nature, adequacy, and physical condition of the City Property, 
including, but not limited to. ail other physical aml I'LtncLional aspects of the City Pro[Jerty: 

(c) The envimnmental condition of the City Property, int:luding an 
environmental report hy a licensed engineering or. environmental firm selected by 
Developr;r that shows to Developer';; sole satisfaction that that the City Property is suitable 
l'nr commercial development with. implementtltion of approprlale rernediat.ion or mitigation 
oi:' ha:;-.arJou:-: soils.und groundwater: and 
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(cl) Developer's t'eview and approval ol' the form cllld. substance of aJ! the 
documents related lo the Exchange Transaction and all other matters relating to the City 
Pmperty and its intended use. including 1·cceipt of "a formal MAl nppraisal nnd its 
in vestign.tion of the City .Property's current zoning and· use designalion. 

2.3 Developer1s Discovery of Hazardous .Materi.als. fJ lhere is a release of a 
l:Tuzardous 1YhtteriaJ (del'ined below) on the City Property bet\veen the Reference Date and the 
Closing Date. Developer rnuy elect to (a) reasonably exJencl the time periods foe n;view of 
environrnental conditions and for execution of this Agreement in order to allow Developer to 
n;move such marerials in a manner acceptable to Developer, (b) terminate this Ag(eement and/or 
'my oLher agTcement or instrumem ente1:ecl into with City (other than Developer's obligation to 
pay, to t.he extent incurrcu prior to sucb termination, tbc Pre-Agreement Costs, Environmental 
Costs (subject to the Environmental Cost Limit) and Transaction Review Costs (subject to lhe Cost 
LimitJ, all of which obligalions ~;hall survive the termination ol' this Agreement) in connection will1 
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 .:.\s-is Cundition ol' City Propel'ty; Releuse of CiLv. Developer represents and 
WHiTants to City that, us of the Refe.rence Date. De:vcloper hat; hncl the opportunity to perform a 
diligent and thorough inspection and investigation oft:ach and every aspect ol' the City Property. 
,;itller independently or through its Agents, including, without lim.itation. the l'ollowing matters: 
DEVELOPER SPECIFlCALL Y ACKNOWLEDGES AND AGREES THAT CITY IS 
CONVEYING AND ·DEVELOPER IS ACQUIRING CITY'S fNTEREST 1N THE CTTY 
PROPERTY ON AN "1\S lS WtTH ALL FAULTS'' BASJS. DEVELOPER fS RELYING 
SOLELY ON ITS INDEPENDENT lNVESTT.GATTON AND, OTHER THAN THE 
REPRESENTATIONS AND W t\RRA.NTIES OP CITY EXPRESS.LY SET FORTH lN TI-llS 
AGREEMENT, NOT ON ANY REPRESENTATIONS OR WARRANTIES OF ANY KIND 
WHATSOEVER. EXPRESS OR lMPLJED, FROM CITY OR lTS AGENTS AS TO ANY 
(vfATTERS CONCERNING THE CTTY PROPERTY, ITS SUITABILITY t~OR DEVELOPER'S 
lNTENDED USES, OR ANY OF THE PROPERTY CONDITIONS OF THE CITY PROPERTY. 
EXCEPT AS EXPRESSLY SET FOE<.TH IN !)ECTION 5.2 BELOW, CITY DOES NOT 
CiUAR;\NTEE THE LEGAL, PHYSICAL, GEOLOGICAL, ENVIRONMENTAL, ZONtNG, 
OR OTHER CONDITIONS OF THE CITY PROPERTY OR THE SUITi\BIUTY OFT.HE CITY 
PROPERTY FOR i\NY USE, NOR DOES lT ASSUME ANY RESPONSlBlLlTY FOR THE 
COMPLIANCE OF THE CITY PROPERTY OR ITS USE WrTH ANY APPLICABLE LAWS 
(DEFINED lN ;3ECrTON 10.8). IT IS DEVELOPER'S SOLE RESPONSlB fLITY TO 
DETERMINE ALL BUILDJNG. PfJANNLNG, ZONING, AND OTHER REGULATIONS A,ND 
:\PPUCJ\BLE LAWS. INCLUDING ANY PUBLIC TRUST CLAIMS. R.ELATLNG TO THE 
CITY PROPERTY AND THE USES TO WHICH IT MAY BE PUT. 

:\s part of its agreemel1t to accept the City Property in its "as is ~mel with all faults" 
condition, Developer, on behalf of itseJ f imd it.' successors and assign~;, waives any right to recover 
!'rom, :tnd forever releases and discharges, Cily and its respet:live· Agents, and their respective 
heirs, succet:sol':s, kgal reprcsenrnrlves, aml assigns, frorn any .1nd all Losses (de!'lned in )ec;tion 
.J.,_2 bdow), whcthcl' direct.m indirect, knov.;n or unknown, or foreseen m unforeseen. that: may 
:cdse on accounl of or in any way be connected with (u) the use of the City Property by City or il:s 
,\gents or invitees or (b) the physic~d, geological, or environmental condition of I he City Property. 
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In connt;c:.tion with the foregoing mleuse, Developer expressly wuivcs the b~~nefits ol' Section 1542 
ol'the Calil'ornia Civil Code, \Vhich provides as follows: 

''.'\GENERAL .RELEASE DOES NOT EXTEND TO CLALM:S WHICH 
. TllE CREDITOR DOES NOT KNOW OR EXPECT TO EXIST INlUS OR HER 

FA YOR AT THE TTME OF EXECUTING THE RELEASE. WHICH lF KNOWN 
TO HIM OR HER MU0T HAVl:~ MATERfALL Y AFFECTED HIS OR HER 

. SETTLEMENT WlTH TI-lE DEBTOR." 

13 y placing its initials below, Developer. speci 1'\cally acknowledges and l:onrJrms the 
v~diclity of lhe re.lcases made above aml the fact thlLt Developer was rerresented by counsel who 
explained, at. iJ1e time ol' tbi:-; Agreerneltt waH Jmtde. the consequences of the above releases. 

INfTii\U): 

2.5 Citv'.s lndependent In"estigations. City represents and warrants to Developer 
that. as of the Reference Date, except a:; provided below with reRpect to the resu.lts of a forthcoming 
Phase 2 ES/\, City had the opportunity to perform a diligent and thorough inspection und 
investigation of all matters related Lo lhe Replacement Property, elther independently or through 
City's Agents; including, without limitution, the l'ollm.ving: 

(n) All matters al'fectlng tiLie to the Replacement Property, including all 
documents and matters identified in that cert.ain current 'p1·climinary title report or rhe 
Replacement Property. prepared by Escrow Conipany under Order No. 5605292-l.'i6-TJK-J M and 
dated !Vlarch 30, 20 l8 ("Replaecmcnt Property Title Report''). City shuJI have i'uny-five (45) 
<.i<1ys following receir1t of preliminary title report to review all mntters at1'ecting title to \he 
R~:pfacement Property, including copies of all doc.:uments referred to in such prclim.inary title 
r<:~p~)rt:: 

(b) 'fhe quality. nature, adequacy, and physical coni.lition of the Replacement 
Pr()perty. including, but not limited to. nLI other physical and functional tt:>pecls of the 
Replacement. Property; and 

(c) The environmental condition of tile Replacement Property, lncl.uding 
review ur all reports delivered by Developer as part oi' the Replacement Property 
Documents relating to tbe.environmental condition of the Rcplm:cment Propeny, inducling 
hut not limited to any :-:uch reports provided to Developer by the then-current owner. 

·Notwithstanding the content of sud1 repmt~ and anything else to the contrary in this Section 
2.5; however, City wiLhhold.s iL~ acceptance of the environmental condition ot the 
Hcpla.cemen.t Property until after it has an (\pportunity tQ review and approve such 
vondition after receipt ol' <l. Phase 2 ESA prepared hy a licensed engineering m 
cnvironmenLal finn selected by Cit.y but to.be retained and paid for by Developer promptly 
after I he El'l'cctivc Date that ,<;haws to City's sole satisfaction that the Replacement Property 
(including soil aruJ groundwater conditions tlncl the improvements) has not been 
conwminaLed or is tlm:tttened to be contaminated with any hnznrdons mmerial in a manner 
Lhat makes the Rep.lllcement Property unl'uitable for commercial tleve.loptnenL occupancy, 
nr use \Vith implementation of nppmpriato rerncdiution or rnitigution or hnzan.:lous soil:-;arid 
;,~rcHmdwn.lcr. Developer shaH be solely responsible for obtaining any neeessury uppmvals 

•') ... 
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in conr'lection with the performance of such Phase 2 ESA lbat may be required by any 
r·etleral, state, or local governmental authorities or agencies (including, without lirnitulion, 
the Cal.iJm:nia Department ot' Toxic Substances Control) with jurisdiction over tbe 
Replacement Property or acti viti.cs conducted on or nbout the Replacement Property. 

(d) City's revievv and approval of the form nnd substance of ::Ill the docum.ents 
relaied 10 the E:<cbange ·rrunsnction and all other matters refuting to the Replacement 
l'ropecty and its intended use, including receipt of u formal MAI apprn_isal, investigation of 
the property's current zoning and use designation,. and review of nil n;ports and t·ecorcls in 
D0veloper's pos.~ession or reasomtbly available to Developer. 

2.6 City's Discovery of Hazardous i\-faterials. If City's review of t.he Phas(~ :2 ESA 
n';sults in Chy's determination that the Replacement Property is contaminated with any hazardous 

. nwterial in n manner that may rnnke !be Replacement Property unsuitable for commercial 
development, occupancy, or use without implementation ot' remediation or rnitigulion of hazardou!:l 
~oils and groundwater that are uccepwble to the SFPUC, City may elect to (n) reasonably extend 
the time periods for review of t\nvironmcntai conditions unci for execution of this Agreement in 
<:a·der fo allow City to remove such materials in a manner acceptable to Lbe SFPUC. (b) tenni.naie 
rhis Agreement m1cl/or any other agreement or instrument entered into wit.b Devdoper· (other than 
Developer's obligation fD pay. to the extent incurred prior to sucl1 termination, the Pro-Agreement 
Costs, Environmental Costs (subjecL Lo the Environmental Cost Limit) and Transaction Review 
Costs (subject to the Cost Limit), all of which obligations shnll survive the termination of this 
:\greernenn in connection 1vilh the Exchange Transuction conrernpluted by tilis 1\greerncnt by 
giving notice to Developer or (c) ncgotiute with Developer an appropriate remedialion strategy l'or 
:;uch environmental condition. · 

2.7 As-Is Condition of Replacement Pronettv; Release of Developer; City 
represents mid. W(\rrunts .to Developer that, as of the Reference Date, City has had. the opportunity 
to perform a diligent nne! thorough inspection and inve:;tigati.on of each aml ev.cry aspect of the 
Replacement Property, ciLher lndependently or lhrough ils Agents, including, without limitation, 
the following matters: ClTY SPECIFICALLY ACKNOWLEDGES AND AGREES TH;\T 
DEVELOPER IS CONVEYING AND CITY IS ACQUTRLNG DEVELOPER'S FEE INTEREST 
li'~ THE REPLACEi:v!ENT PROPERTY ON AN "AS lS Wl'l'I-I ALL. FAULTS" GASJS. ClTY 
IS RELYING SOLELY ON ITS iNDEPENDENT INVESTIGATTON AND, OTHER THAN 
THE REPRESENTXI'!Oi'1S i\ND WARRANTIES OF DEVELOPER EXPRESSLY· SET 
FORTH HEREIN. NOT ON ANY REPRESENTATIONS OR WARRANTiES OF ANY KIND 
WHATSOEVER. EXPRESS OR !MPLLED. FROM DEVELOPER OR JTS AGENTS AS TO 
ANY tvfATI'ERS CONCERNING THE REPLACEMENT PROPERTY, THE SUlTAB!UTY 
FOR CITY'S lNTENDED USES OR ANY OF THE PR()PERTY CONDlTIONS THEREOF. 
EXCEPT AS EXPRESSLY SET fORTH lN SECTION 5.l BELOW, DEVELOPER DOES NOT 
CiUARANTEE THE LEGAL, PHYSICAL GEOLOGiCAL, ENVIRONMENTAL, ZONTNG, 
OR OTHER CONDlTTONS Of THE REPLACEMENT PROPERTY, OR THE SUITABlLlTY 
FOR ANY 1JSE, NOR DOES IT ASSUME ANY P~ESPONSLB1L1TY FOR THE COMPLIANCE 

. OF THE REPLACEMENT PROPERTY OR lTS USE WITH ANY APPLiCABLE LAWS. lT rs 
CITY'S SOLE RESPONSlBfLlTY TO DETERiV1 LNE ALL BUILDING. PLANNING; ZONTNG, 
,\ND OTHER REGULATIONS AND ,:\PPUCABLE LAWS RELATING TO THE 
REPLACEivtENT PROPERTY . .:\ND THE USES TO WHICH EACil MAY DE PUT. 
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;\s part of irs ugreement ro accept the Replacement Property and in their "aR is ami 1v1th all 
l·au.lts" condition, Cfty, on behalf' of itself and its successors and assigns, waives any right to 
recover from, unci forever releuses and discharges, Develoj)er and iL> .Agent!>, and their respect.ive 
heirs, succcssors.'lcgul representatives nnJ. assigns, from <.my anu all Losse~. whether direct or 
indirect k11own or unknown, or -Foreseen or LJnfo.rescen, .that rnay (trise on account or or in any way 
he connected with (H) the use of the Replacement Pi·opcrty by Developer and its Agents or( b) the 
physicuL geological, or ctrvironmental condition of' the ReplnceJnent: Property. l.n com1ection win1 
Ll1e foregqing release, City e;q:iressly waive:; the bcnents or Section l542 of the Californi<\ Civil 
Code, which provides as follows: 

·'A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS WHICH 
THE CRE<:DlTOR DOES NOT KNOW OR EXPECT TO EXIST iN HIS OR HER 
PAVOR ATTHETI.lvl8 OF EXECUTING THE RELEASE, WHICH IF KNOWN 
TO HIM OR HER J\riUST .HAVE MATERIALLY.AFFECTED THE 
SETTLEMENT WITH TI~E DEBTOR.'' 

By placing its initials below, City specifically acknowledges <tnd confirms the validity ot' 
the releases rnude above and the fact tbat City was represented by counsel \vho explained, nl the 
t·ime of this Agreement was made, the consequences of the ubove releases. 

\;\!lTTALS: City:---·--·-

2.3 Results of Iiwestigutions, rr Closing does not ocl:ur for uny reason, each Party 
~:hall promptly deliver, or cause to .be delivered, to the otber Party all copies of any reports relating: 
ro any testing or oLher in~pection nf the applicable property pcrfonned by such l)nrty m· its 
re~pective Agents. 

2.9 Indemnification ot' City. Developer .shall indemnify nnd hold harmless City and 
its officers, agents, lind employees reom nnd, if requested, shall d.efend them. against, any itnd all 
los~. cost, damage, il.ljury, liabil.ily, <1lld claims (as further defined bc.low, "Losses") ul'ising nt· 
resulting direclly or .indirectly frorn (a) Developer's breuch of its obligations arising under thi:-, 
:\greement. (hl nny administrative, legal. or equitable ac:tion or proceeding instituted by ~tt)Y 
person or entity other than Cicy challenging the validity of rhis Agreement, the Development 
Project, the Approvals and/or any Finn! environmental impact rcpo.ttapprov~d or adopted by City 
in connection with t·he proposed E;<change Trunsaction (a "FEIR"), or ot.ber uct.ions taken pursuant 
to C.EQ,t\, or other approvals under federal, state. or City laws relating to the Exchange Transaction 
or the Deve!oprnent Project, (c) any relocation clui.ms by any ex.i~ting tenant m· occupnnt relating 
to the. City's acquisition of the Rep.lacement Property, Developer's e~cquisition of the 651. Bryant 
Street propeny, or this Exchange Agreement, and (d) any action taken by City or Devclopei· in 
l'urLhemnce ol' this Agreement. or tJ1e Exchange Transaction., except to the extent that such 
indemnity is void or othcnvi::;e unenforceable under any Applic~1ble Laws, and except to the extent 
such Ll)ss is the result of City's gross negligence or willful misuoriducl. Such indemnity shall 
indude, without limitation, Attorney,-;' Fees unci Costs (ckl'lnet.! below) and City's coM or 
investigating any claims against City. All indemnifications set forth in this Agreement shall 
.q.1rvi ve its expiration or termination. 
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'·Loss" or "Losses" shall mean any and all claims, denuU1cls, lmses, liabilities. damages 
(including rurese.eub le and unforeseeable consequential damages), liens, obi igatl.ons, in10rest, 
injuries. penal ties, fines. lawsuits and other proceedings, judgments, and nwurcls nncl reasonable 
costs and e:<..j)enses of whatever kind or nature, known Ot' unknown, foreseen or unforeseen, or 
contingent or otherwise, including, without limitation. Attorneys' Fees and Custs, 

'·Attorneys:- Fees and Costs" shall meun any ami all reasonable attorneys' fees, costs, 
expenses, und Jh;bursements. including, but not limired to, consultants' and expert witnesses' fees 
and costs, travel. time and associated costs, transcript preparation tees and cost·s, document 
copying, exhibit preparation. courier, postage, facsimile, long-distance and communications 
expenses, court costs, nnd the costs and Fees associated with any other legaL, administrative or 
alternative disrLtte resolution proceeding, fees and costs associated with execution upon nny 
judgment or OI"Cier. and costs on appeal. Fol' purposes of this Agreement, City's reasonable 
;tLtorneys' fees shall be ba~ed on the fees regularly charged by pdvale l\ltomeys i.n San Frm1cisco 
with comparable experience notwithstanding City's use of lts own attorneys. 

2.10 Property A.greements; No New Improvement~. Except as otil.cnvise expressly 
permitted by this Agreement, from the Effective Date Lltltil the Closing or earLier tenninuLion of 
Lhis t\greernent. neither Party, shall enter into nny binding lease or contract with respect to the 
[.lropcrt)1 ot· con~truct uny improvements on. the Property, without first obtttining the other Pn1ty' s 
prior, wd.tten consent to such action, which consent sha.ll not be Llllret.t'ionably witbbcld or clc.layed. 

ARTICLE 3: TITLE 

J.l Permitted Title li:xceptions: Cure of Defects. 

Ia) Tille to City Property; Permitted Title Exceptions. ;-\L Closing, City 
shall quitclaim interest in and to the City Property to Developer by quitclaim deeu 
~;ubstantially in the form attached as Exhibit D (the "City Deed''). Title to City Property 
:;hall be subject LO (i) Liens of local rcril estaLe taxes and a!;sessments not yeL due or payable; 
(ii) any required reservation of rights us determined by CiLy; (iii) all existing exceptions 
and encurnbrances, whether or not disclosed by n current preliminary title report or t·he 
public records or any other documents reviewed by Developer pursuant to Section 2.lor 
;:;eel ion 2.2, ~md any ottler exceptions to Litle that would be disclosed by an ~lee urate 11ncl · 
thorough investigation, survey. or ii1spection of the City Property; (iv) all items of which 
Developer l1as nc(ualor constructive notice or knowledge; and (v) such otber except ion.'> 
as arc approved by Developer at its sole discretion and will nol uffect the value or intended 
usc of the City Pl'Operty. All of the foregoing exceptions m title slmil be referred to 
collectively as ·'City Property Permitted 'l'itle Exceptions.'' 

th) Title to Replncement Property. Developer shall convey to City by a grant 
deed or deeds, substantially in the form attached <ts ,Exhibit E (t!1e "Developer Deed"), lhe 
!'ce simple t.itle to the Replacement Property, l'ree ami clear of all. lien:-J, cncurnbnmces, and 
other tltk exceptions Including !cases (recorded or unrccorclclll and other contracts, 
whelber or not or record. except for (i) a lien for real property taxes and assessments not 
y.:t due or payable anu {li) such other exceptions a~ arc approved by City its sole discrelion 
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and will not ai:Tect rhe value l:lr intended use of tile Rcplncctnent Property ("Replacement ·· 
Property Pt:rmitted Title Exceptions"). 

(;::) Title Defect. lf at the tlme scheduled for Closing, a Property is (i) wbject 
to posc;ession by others, (ii) subject to rigbls of pos~ession other lhnn those of Developer 
or City, as tl1e cuse may be, or (iii) encumbered by u llen, encumbrance; covenunt. 
assessment, eusement,lease, tax, or other matter (except for a City Propcrr.y Permitted Title 
Except.ion or tt Developer Property Permitted Title Exception, or anything caused by the 
:.\c(·ion or innction of r:he acquiring Pnny) tbat would materially affect tile proposed 
development or use of such property, as determined by the acquiring Party al its· sole 
discreL"[on (''Title Defect"), City or Developer, a~ the case may be, will have up Lo six.ty 
((-iO) days from the date scheduleu l'or Closing to cause the n::movnl of the Title De!'ect. 
'T'he Closing will be extended to the earlier of t'ive (5) business days after the Title Defect 
is removed or Lhe expiration l)f such sixty (60)-cli.ty period ("Il:xtended Clo~·dng''). 

( d} Remedies With Respect to Uncm·ed Title lh~fe<~L ff a Title Defect st:ill 
exist.~ nt t:he date speciFied for the Extended Closing, unless the Parties mutually ugree to 
l'urther extend such date, the acquiring Party of !illch affected Property may by written 
notice to the other Party either li.) terminate this Agreement or (ii) accept conveyance of 
·-;uch nl'fectecl Property. lT the acquiring Party accepts conveyttnce uf sitch affected 
Property, the Title .Defect will be deemed waived but ~oldy with respect to any action by 
the acq·uiring Party against the other Party. lf the acquiring Party does not accept 
L·onveyance of the affected Property and fails to terminate this Agreernent within seven (7) 
day& after the elate speci.fied l'or the Extended Closing, or nny extension provided ahove, 
,;iLher Purty n.iay termio.nte thls Agreement upon three (3) days' written notice lo tbe other 
P·art:y. If this Agreement is terminated under this Sectilm, neither Purty shall have any 
further t'crrlellie::; under this Agret~ment against the other Party with re~pect to such 
tl~rnlination nor any other rights or remedies, except for those that expressly wrvive the 
tcrminllt:ion of Ibis Agreement:. 

3.2 :riLle Insurance, At Closing. each piuty will receive (al Litle in;;uram:e l'rom 
Escrow Compnny, insuring good and marketable title of the Property to be conveyed to such party 
pursuant. Lo t.his Agreement, under an ALTA o•..vner's form extended coverage policy in amounts 
1:0qui vnlent to lhe appraiwl of lhe respective Property l.o be conveyed to such party referred to 
Section l.··+, w_ith the li.tle policy to.be issued to CiLy with t:espect to Lbe ReplacementPnYperly (the 
"CHy Title Polley'') subject only t·o rhe City Property Permitted Title Exceptions and the tit.le 
pol icy to be issued to Developer '.Vith respect to the City Property (the "Developer Title Policy'') 
subject on.ly to the Replacement Property Permitted Tille Exception:;, as the case may be, ctnd 
containing such enclor::;ernents as such puny may request, nnd (b) u current ALTA survey of the 
foroperties in uccordance with the rcqldrcrnents of City, Developer, and the Escrow Company. 

ARTICLJ~ 4: C1~QA CO!V1PLJANCE; PROJECT APPROVALS 

-U CEQA Complhmce. In tho Spi·ing of 2013, City's Planning Department 
commenced lhe Central SO[v!A Environmental ltnpuct Report (''CSEIR") for environmental 
review of n proposed Centra! SOMA Plan (Case No. 20 l.l.l356E) (''CSP''). The City ProiJort:y is 
luc•1ted \Vi.Lhin. the Centra! SOMA Plnn Area. The Parties anticipate th;1t the CSEJR. will include 
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:malysis of potential uses of the City Pt:operty and will include zoning and development controls 
applicable to the City Property and adjoining parcels. Cil:y may nut transfer the City Properly 
under this Agreement and neither the CloBing nor the Exchange Transacti.on shall occm until any 
and utl Environmental Review requir~;d by CEQA and other Applicable Laws is comph::ted nne! all 
required City approvals ba~ed on such Environmental Revh;w and on public review have been 
obtained. Despite execution of this Agreement, the Closing nnd com;ummation of the Exchange 
Tr:msaction shall be dependent upon further City Approvals and actions after completion of the 
Environmental Review process and on other pLtblic review and hearing processes. Acting in its 
regulator)' capacity, Clty will review alld consider the i'lnttl environmental documents relatihg to 
the proposed Exchange Transaction befure deciding wh.ether to rtpprove Lhe Exchange Transaction, 
inchiding, without Limitation, the Closing, ony associated rezoning, i'vfunicipal Code or General 
r)!:tn amendments, or other matters related to the proposed Exchange Transaction. City, including 
the S FPUC and Board of Supervisors. will retain the sole: nnd absolute discreli.on to: (a) make such 
modifications to the proposed Exchange Transaction us nrc deemed necessary to mitigate 
signifi.cnnt impacts identified in tbe Environmentul Review; (b) select orber t'easible alternatives 
to avoid such impacts: (e) balance the benefits against unavoidable :;igni ficnnl in:-tpncts prior to 
taking final action if such significant impacts cannot otherwise be avoided: or (d) determine not to 

·proceed with tbe proposed Exchange Transaction based upon the inl'orrmtlion generated by the 
1::nvironmental review process. 

11· (x) the CSElR or any other environmental document nnnlyzing the Exclwnge Tl'ans:Jction is not 
adopted <ind approved as requiced by AppliCable Lavvs on or before ivlLLrch J L 2019 or (y) as a 
result of the Environmental Review or mher pubLic ;qJprovul process, there are any proposed 
tnnteri.al modifications to this Agreement or other transe~ction doeuments that are not acceptable to 
the Parr.ies at their respective sole discretion, then, except as otherwise ex.pressl.y provided 
regarding the pnymem ot' tl1e Pre-Agrecrnent Costs, Environmental Cost~ rsubject to the 
Environmental Cost Urn it) nnd Transaction Review Costs (subject to lhe Cost Limit), all of which 
<lbligulions shaLl survive the termination of this./\greernent), then'; shall not be deemed to be any 
understanding of the Parties to proceed with the Exchange Transaction and either Party may 
terminate Ibis Agreement upon delivery of written notice of such termination Ia the other fJarty. 

-L2 Devdoper Pmject Approvuls. Developer will retain discrelion not to proceed 
with the Exchange Tmns~1ction unless. on or prior to March 31. 2019, City adopt0 zoning controls 
and Developer secw:es any other approvals, entitlements, or authorizalions from City or any other 
govemmenltll entity with juriscli.ction (wheLher as part or tl1e CSP or othenvise ), including the Park 
Fee Waiver. which zoning controls, approvals, entitlements, or authorizations rcoLlectively, 
''Developer Approvals") have become l'i.nal und non-;lp[.Jealable, that \Vtll permit. a l'irst phase 
consisting of a minimum of 710. J 87 square feet of oFfice at the Development Project Area to 
proceed by Marcb J I, 20 1.9. If. prior to the enrlier of the Closing or March 31,2019. any Developer 
-'\rproval is denied or grunted with conditions, environmental mitigation mcasurc.'i. alternatives; 
nr modifications or if there is any modification to the E:<change Transaction. under Section 4.1. 
above unacceptable to Developer in the exercise ot' Developer's sole and absolute discretion. 
Developer may terminate this Agreement (together with all otber obligations or the Developer 
n;ferred to herein) after exercising reasonable effmts to remove, ameliomle, or otherwise address 
:;uch conditions, measures, allernalives, ur modifi.cnLions: provided !hat Developer's obligation to 
pay, or reimburse City, !'or all of City's Pre--Agreement Cons (if not previously paidl, 
EnviroJimental Costs (if not previously paid and subject to tbe Environmental Cost Limit) and 
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Transaction Review Costs Of nol: previously paid nnd subject to the Cos\. Limit:l. \ncmreu pricw to 
the el-ate or <:uch terminati.on sheLl! smvive guch terrnjnuLion . 

. \RTICL.E 5: REPRESitNTATIONS AND WARRA.NTIES 

3,1 Representations and Warranties of Develop(~l'. Developer represents and 
wnrrams to and covenants with City as of the Effective Date and ns of the Closing Dnt<;J; 

(a) To Developer's act:ual knowleuge, there are no violations of any material 
Applicable La.ws with respect to the Replacement Property, except with respect to any 
violations of Environmental Lu.wB (deCined below in Section 5.l(j)) that may exist with 
respect to the Replacement Propeny. 

(h) On oi- before the Reference Date, to Developer'~ actual knowledge, 
Developer has delivered to City all of the Replacement Property DocDments, which include 
all n:~levant documents ami muterial .information pertaining to Lhe physicul nnd 
environmental condition and operation of tbe Replacement Property in Developer's 
po::;session as of theRe t'erence Date. Developer ~hall notify City should H acqulrc relevant 
documenL<> or material information pertaining to the physical and environm.ental condition 
clnd operation of tl1e 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 lo City contains or will contain any rnntedal unLTue ~tct.tement 
or wiH omit a material fact thttt would mnke such document or instwrncnt rnisleadin!l in a 
material manner. , ·-

(d) To Developer's actual knowJeclge, there are no (i) ea:;ements or rightll of 
way that me ntH of .record with respect to I be Rep.l<~cement Property, (ii) di~;putes with 
regard lo the location of the boundaries of the Replacement Property nur any cluims or 
actions involving the locat.ion of any boundmy ex.cept as disclosed in the i\LTA survey 
described in ;;ection 3.:2, nor (iii) encroachments onto the Replacement Property, and any 
:>tructure ontbe 1\eplacement Property Joes not encroach onto any neighboring lurl(l except 
as dic;closcd in the ALTA survey de!:lcribecl in ~~_gtion 3.2). 

(e) To Developer'~ neural knowledge, Developer owns the Replacement 
Property (or Bhall own the Replacement Property at (:losing), with full right to convey the 
. ..;ame, und. except for Developer obligations pursuant to this Agreement. Developer hus not 
gnUlted uuy opdon. or right of first refusal or first opporttmity to any orher pcn:;on or entily 
to acquire any interest in the Replacement Property. 

(f) Developer has not instituted, nor been ::lerved \;-;ilh process with respect to, 
:.1ny pending litigation with respect to the Replacement Property and. to Developer's actual 
knowledge, Lhere is no liti.gation r.hreuLened :1gainst Developer with respect Lo the 
Replacement Property or any basis therefor. 

(g) To Developer's :Jctuul knt1wledge, atlhe lime of Ch)sing. except for matters 
o I' n::corcl. there will be no outstanding written or oral coJHracts made by Developer 
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applicable to the Replacement Property that have not been fuHy paid for und Developer 
slnll cause to be discharged all mechanics' or materialmen's liens arising from any labor 
or materials furnished lo the Replacement Property prior to the time ot: Closing. 

(h) Developer i}:; an entity duly organized and vnlklly e:i.isting under the laws 
<Jf the State or Delaware and in good SlUl1ding under the l(tWS of the Stale of Delaware; l.hls 
Agr<)ement nnd all documents e.xecutccl 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 wil.l be, legal, valid, and binding obligations of such party. 
enforceable agninst such party in ucconlaoce with lheir respective terms. nnd are, or nt the 
Closing will be, sufficient to convey good and mnrketable title (lf lhey purport to do so), 
and do not. and at the Closing will not, violate any provisionot' any agreement or judicial 
order to which such pnrty is i1 pmty or to wh.ich or the Replacement Property is subjecL 

(i) To Developer's nctual knowledge. there <lre not any known Ha:wrdm1s 
ivlatcri;,lls (defined below) at, on. or in the Replacement Pi'operty. ex.ccpt as disclosed in 
the Replacement Property Documents; 

.:\s used in this· i\greement, the term ·'Hazat·dous tVlaterial" shall mean any 
material that becLuse uf its quantity, concentration, or physicnl or chemical characteristics, 
is deemed by a11y CcderuL stnle. or local govermnenLuJ authority lo pose a present or 
potential hazard to human health or safety or to the envirmm1ent. "Hazardous Material" 
indude.s, without .limitation. any materi<ll Ot' substance defined DS a ''baz:u·dous :-5\tbstance,'' 
•:lr "pollutant" or ·'contaminant" llllder the Comprchct1.Sive Environmental Response, 
Comp(;lnsmkin and Liability Act of 1980 ("CEl~CLA", also commonly known as 
"Supet{und" law), a::: amended. f42 U.S.C. Sections 9601 ct seq.) or under Section 25281 
nr 25316 of the CaliJornia Heultb & Sal'ety Code; <tnY "h~wndous waste" as defined in 
Section 2511.7 or listed under Section 251.40 of the California Health & Surety Code (all 
o I' such laws arc collectively referred to us "Environmental Lnws"); any asbestos and 
asbestos containing materials (whether or not ~uc11matcrinls are part of the structure of any 
e.·dsting improvements on the Property, any improYements to he constructed on the 
Property, or nrc naturally occurring Sltbstances on, in, or about the Property): and 
petroleum. including crude oil or any J'raction, and natural gns or m1tural gas liquids, 
"Hazardous tvfaterial" shall not include any malcrial used or stored ttt the Property in 
lirnitecl quantities and required in connection with the routine operation allli maintenance 
11i' the Pmperty, if such use und storage complies with all .. ~pplicable Laws relating tTl the 
use. storage, disposal. and removal of such materiaL 

U) Developer is not a "l'oreign person" within lhc meaning of Section 
l-+45(f_l(3) or the Federal Tax Code and Developer is not subject to withholding under 
Section 18062 of the Cnlifornia Revenue tmd Taxation Code. 

(k) Developer has not been SL\spended by or prohibited from contracting with, 
any federaL state, or local governmental agency. If Developer has been so suspended or 
pruilibited from contracting \Vith any governmental agency, it shall immcdintely notify tile 
c:ity of st1rne and the reaso1is therefor together \Vtt:h any relevant facts or information 
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1·equested by City. Any such i>LU:!pem;ion Ol' prohibiLion rnay re~ult ill lhe lerminmion or 
suspension of !his Agreement. 

(I) To Developer's actual knowledge, it know~ of no facts nor has DeveLoper 
failed to di~c:lose any fact that would prevent City from using the Replacement Property as 
contemplated by this Agreement. 

For the purposes of such representations, the phrase "Devel.oper's actual. knowledge" shall 
mean, at. the time ·ur the applicab.le representation., the actLlal ki1owlccJgc oJ' Cad Shannon, who 
serves a:-; Developer's Senior Managing Director. 

5.2 Represenhtt.inns und Warranties nf City. .City represcn1·s and wurrants t.o and 
covemmts wi!h Developer w; of tlie Effective Date (except u;; olherwise indicmed below) and us of 
iht Closing Date: 

{a) To City'.os actual knowledge, there are not now. and at tbe time of lhe 
Closing will not be, uny violations of any material Applicable LLws with re::;pect to the 
City Property. except with respect to any violations of Environmental L:l\:vs that may exist 
with respect to the City Proper:ty. 

!b) 'T'o City's actual knowledge, no document or instrument furnished or to be 
rmnisbed by City lll Developer contains or will contain any material untrue statement or 
wi.ll omit a material ftlct lhut would muke such document or instrument misleading in u 
material manuel'. 

(c) To City's acluaJ knowledge, there are no (i) easements or rights Df w~1y that 
~ire not of record with respect to the City Property, (ii) disputes with regard to the location 
nf i.lw boundaries of the City Property nor nny claims or actions involving the location of 
any boundary except us t.li.sclosed in the 1\LTA survey described Jn Section 3.2, nor (iii) 
encrmtchmcnts onto lf1e Clty Property, and any ~mucrme on the City Property does not 
enc.roacb onlo any neighboring land except ns disclo~ed in the ALTA survey described in 
Section 3 .2.): 

td) To City's actual knowledge, City is the owner or the City Property, with 
l\tll right to convey the same, und. except for City's obligations pursuant to i:l1is Agreernem. 
City has not granted any option or right ot' rirst refusal or. first opportunity to nny othc.r 
person or endty to acquire any interest in any of the City Property. 

(e) To City's actllal knowledge, City has no[ it1stit.wed, nor been served with 
process with respect to, any pending litigation with respect to the City Property and tl1ere 
i.~· no Litigation threaleneu against City with respect to the C.ity Prorerty or ::my bn.<>is 
therefor. . 

(f) To City'11 actual knowledge, at the timll of Closing. Ll:<ccpt for matters of 
record, !here will be no outstanding \Vdltcn or mal contract.:; rnncle· by City :tbr any 
i rnprovements on the City Property that have not been fully paid for and City shall cause 
to be di.~charged all stop notices m :·drnilar encumbrance:; ari~ing from any labor· nr 
maleri<Lls furnished to tho City PI'Operty prior to the time of Closing. 
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(g) To City'R actual knowledge, Ciry controls acces~ tl11'ough the t11t~l~1l gate 
along the boundary be.t\veen the City Property and the City Leased Premises (the "Gate") 
and City maintains ullremotes. keys, lll1d other.devices providing sud1 access through lim 
Gate. Upon r:be ivloving Date, City sho.ll provide Deve.loper with all keys, remotes ancl 
other devices related to th.e G<ttc in City'~ possessicm and discontinue any use ot' the Gate 
by City or any of its Agents and related parties. 

(h) To City's actt.lal knowledge. City is the sole user of the C.1nte and no third 
parties, ir1cluding without: limitation, the owners of 645 Bryant Street tBlock 3777, Lot 
051). have access or use of the Gate. 

(i) To City's uctual knowledge, there .i~ no iim5tutioti on City's ability to 
remove the Gate <1l1d City has complete and absolute coi1trol over the Gate. 

{j) To Cily's actual knowledge, there are nuL now, <lwl at Lhe dme oC the 
Closing will be. no known Hazardous Mmerials at, on, or in the City Property. 

For rhe purpo~es of such representations, the phrase "City's actual knowledge" shall mean, <tt the 
time of the applic~tble re()resentation. lhe ltctunl knowledge of tile SFPUC's Deputy Gr:.neral 
Manager ivLkhael Carlin. 

5.3 Developer's fndemnitv. Developer, on behalf ol' itself and its o;uccessors and 
assigns, sbalJ indcrnn.ify, defend, and hold harmless City, its agents, uncllheir re~pectivc successors 
and assigns from and against any and all. Losses. excluding corlsequential or punitivt:l damages, up 
to and including an aggregate amount or Two Hundred Fifty Thousand Dol.lars ($250,000.00) to 
the extent resulting l'rom uny intentional or negligent breach of Developer's n:;prescntations or 
wal'ranties set l'mlh in this Article 5. 'T'hc foregoing .indernnil'ication shall survive the Closing or 
any rerminali\ln of this Agrcemeilt for a period of lwclve ( 12) months. 

. ) 

5.4 City's IndenmiLY, City, on bebalf of itself ~Llld its successors and assigns, shall 
indcrnnif)r, defend. and hold harmlexs Developer, its ugenrs, nnd their respective :,;uccessm·s and 
assigns from ttnd against any and all Losses. excluding consequential or punitive damages, up to 
:md including an aggregate amount of Two Hundred Fifty Thousand Dollars ($250,000.0()) to the 
e:\lcm resulting rrorn any intentional or negligent breach of City's representations 6r wurrantieB 
~ct Cort:h in this Article 5. The foregoing indemnification shall survive the Closing or any 
lt:rminaLion of this Agreement for a period or twelve ( !2') months. 

S.S Hazard<)us Substance Disclosure. CaUfornia law requires sellers to di!>t;lose to 
buyers the presence or potential presence of certain Hazardous i:v[aterials. Accordingly, each Party 
is hereby advised that occupation of the other Pnrty'~; property muy lead to exposure to Hazarclou$ 
Vlarerinls such as, but not limited to, ga,soline, die;;el, and other vehicle flt.1ids, vehic.le cxha.usr. 
office maintenance fluicls. tobacco :>mokc. methane, and building materiuls containing chemicals, 
:mch as formnldebyde. By execution ot' rhis i\greernenr. each purty ncknowledges thut the notices 
and warning::> set fonh above satisfy the requirements of California Health and Safety Code Section 
25359.7 and related statutes. 
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,\RTICLE 6: CONDITIONS PRECEDENT .FOR CITY 
APPROVAL OF CLOSfNG AND CLOSING 

f}. t City's Condtti<iml Precedent to Citv Approval uf Closing and Acceptance nf 
]{enlacement Property. City's obligation to accept the Replacement Property, convey the City 
Property, nnd oLberwise perform its obligations with respect to the Exchange Trunsaction.wl\1 be 
subject w the satisfaction of the following conditions (euch, u "City Condition Precedenf'), ns 
determined by City <Jt it~ sole and absolute di:>cretion; 

{a) Review or Sun~:;y nnd Title, City's acceptance of the Replucemem 
Pmperty shall be subject to Clty's and Escrow Company's review and acceptLtnce ot' a 
current ALTA survey or, at City's discretion, a current CLTA survey, ol:' the Hcplaccment 
Property anti any and all mber clQcumcnts relating lo title nol previously disclosed and 
reviewed pursmmt to Si.Q£Hoo 2.5, which would a.llow Escrow Company to isf.lue to City Ll1e 

· CityTirlc Policy desc1·ibed in Section 3.2ubove. 

{h) Hcview of Physical Condition Hep!acement Pl'operty. City's im;~>ccrion. 
investigation. review, and approval. of the mechanical. physical, and structural condit·ion of 
the Replacement Property (including uny issue~ relating to the presence of huzardous 
materials on or· about the l~cplacement Property). The Replacement Property shall be free 
u C users. tenants and other occupants. 

(c) CEQA Compliance. City's compli<mce with all Applicable Law;;, 
i nclucli.ng, without limitation, CEQA and City's Environmental Quality Regulations (San 
Francisco Admirli~trative Code Section 31) as de:>ciibed in Section 4.1, and the granti.ng of 
all. Approvals. 

(d) Approval by City's SFPUC. Board of Supervisors, and Mayor, SFPUC 
approve~ this Agreement and, arter the completion of all Environmental Review relateu to 
t.lle Exchange Trunsacti.on, City's Bmml of Supervisors and Mayor. at their respective sole 
«lld absolwe discretion, by criacting an appropriute resolution or ordinance (the ''Clos:ing 
Authorizntion A.ction'j) <lpprove tbe Exchange Transaction, the .Closing, and any other 
agreement, instrument, or rnntlcr relating to the proposed Exchange Transaction that is 
c>ubject to any such approval as required by applkable law, 

(e) No Oel'aults. No event of default (or event which, upon the giving of notice 
ur Lhe passage of time or both. shall constitute an event of default) under thi::; Agreement 
;;hall exist on the pmt of Developer under this AgreernenL, and each ot' Developer\; 
t'cpresentalions unci wnrranties under thi.s Agreement shall be true and correct in ul.l material 
res peels. 

(f) Approved Final Plans and Budget. Mutunl delivery and signed approval 
by rhe Parties of the Approved Final Pluns and Budgel nnJ the HP Tank Pians. . 

(g) Developer's I>erformance. Developer shall have performed all or the 
ubligaLions under this /).,grcemcnt it is required to perform 011 or before the Closing, 
including. wiLhout limitation: 

JJ 
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(i) Lieposlting into Escrow any sums required to be paid hy Developer 
under this Agreement <llld an FSA (clct'ined below in 0eclion 10.12) approved by 
City; 

(ii) isi>lHtnce to Developer of cdl Construction Approvals, comrletion of 
the Developer's Work in accordance with all Construction Approvals, and the 
dc.livery of a final Certificate of Cornp.lelion and a TCO; · 

(iii) ,:it her (A) delivery to City or copies of all documents or !nstrurneots 
th.al constitute the Replucernent Property Lease in a form approved by City, each 
·.::xecuted on behalf of KiLroy, as lessee, and Developer, as lessor, and, if requested 
by City, an assignment acceptable to City ol' all of Developer's rights and 

·obligations uncler each rlocument or instrument lhnt constitutes n pmt of the 
l{eplaeemcnt Property LeaSt\ together with a ccmsent to etlch such assignment 
cx.ecuted by Kilroy if required by City, or (B) approvaL of the S FPUC' s 
Commission of the form ~mel enfoi·cenbility ot' an Alternate RevcrtUe Source 
:.lcc:eptnhle to the SFPUC's Commission, acting at its sole diBcretion; and 

(iv) 

Developer. 
delivery of a Temporary Instrumem, executed on behalf of the 

th) IZeimbursement Documents~ Tbe Parties shall have mutually executed 
and delivered the l'lnal Reimbursement: Documents as set forth in Section i.S(d). 

ri) City 'fiile Policy. The Escrow Company shall be irrevocably committed to 
issue the City Title Policy at Closing on payment by Developer of all required premiums. 
~ts set forth in ~,ection 3.2, 

(j) Lack ol' Proceedings or .Litigation Regarding Replacement Property. 
TlKre shall be 110 pending or threatened (i) condemnation, environmental. or other pending 
governmental proceedings with respect to the Replacement Property th<tt would. mal'erially 
and adversely affect City's use thereof or (ii) litigation affecting the Replacement Property. 

(k} No i\:[atedal Adverse Changes. 'There ~ht1ll be no material tldverse change 
in the condition of Lhe Replacement 'Property t'rom the Effective Date to the Closing Date, 
unless such change results solely from the nets of City or its Agents. 

6.2 Failure of Citv)s Comiitions Precedent; Cooperation of Developt:t'. Ench City 
Condition Precedent is intended solely for City's benefit. If any City C..!ndition Precedent is not 
satisried by tile Closing D~tte or by the dal'e otherwise provided above, at its :>ole election aml by 
written notice to Developer, City may e~-<tend the date for satisfaction of the condition. wnive the 
condition in whole or part, conditionally wnive tbe condition in whole or in part, or terminate this 
.'\greement. Notwithstuncling nnylhing to the contrary in the foregoing, if any such conditional 
waiver is not accepwble to Developer, at its sole discretion, Developer may reject wch conditional 
waiver, l n which event the original City Condition Precedent shall remain effective, and it' noL 
:;~1Lisfiecl, shall entitle City to terminate this Agreement. 1f City ciccts to so terminate rhis 
t\greell1ent; then upon any .'il!Ch termination, neither Party :-;huH have any I'urther righls JWI' 

l!blig<·ltions hereunder except. Cor !hose thnt ex.pressly survive termination of this Agreement. 
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including, without lin:1itation, Developer's obligation to l1ay, or reimburse Ctt:y, for all of Ctty's 
l'rc-Agrcenient Co::;ts (i[ not previously paid), Environmental Cosl·i: (if not pn~viously p<li.d and. 
:;ubject to the Environmental. Cost Limit) unc\ Tnu.t::;action Review Costs (if not previously paid 
:.md subject to the Cost Umil:), incurred prior to the date <)f such termination. . . . 

Developer srmll cooperate with City and do all acts as may be reasonably requested by City 
to fulfill any City·Condition Precedent, including, withoullimitalion, execution of any documents, 
npplicarions, ur permils. Developer's representations and warranties to Cily shallilllt be <lffected 
or·l'e.kasecl by Cily'~; waivex or fulfillment of any City Condition, Precedent. 

6.3 pcveforJel' Conditions Precedent. Developer's obligation to convey the 
Replacement Property, accept the City Property, ancl otherwise perlbrm its obligations with re:spect 
i'o the Exchange Transacl.ion (other tban Developer's obligation to pay, or rt';imburse City, t'or <lll 
ol' City's Pre-Agreement Costs, Environment:\] Costs (subject to the Environmental Cost Limit) 
cu>cl Transaction Review Costs (subject to the Cost Limit) pursuant to this Agreement) will he 
~;ubject lo the satisfaction or Uw follo\ving conclitirins (each, a "De-veloper Condition Precedent''). 
us determined by Developer at its sole and absolute di~cre.tlon: 

(a) l<eview of Survey and Title. Deve!opet·'s acceptance ot' the City Property 
shall be subject to Developer's and Escrow Company's review ami acceptance of a cwTcnt 
ALTA survey or, at Developer's discretion, a current CLT A wrvey, of tbe City Pmperty 
(at Developer's cost) and any and. all other .documenL~ relaLing lo Litle not previously 
d.iscloscd and reviewed pursuant to ~ection 2.2, which would allow Escrow Con1pnny to 
issue to Developer the Developer Title PoLicy described in Section 3.2 above. 

(h) Review ol' Physical Condition City Propel'ty. Developer's inspection, 
investigation, review and approval of the mechanical, physical, and structural condition of 
Lhe City Property (including any issues relating to the presence of hazardous materials on 
Ql" about the Replacement Property). 

(c) CEQt-\. Compliance. City's complinnce With nil Appliclible Laws, 
including, without limitation, CEQA and City's Environmental Qual.lly Regulations (San 
Francbco J\(lministrutive Code Section 31) as described in Section '+.l, and! he granting of 
all Approvals ... 

(d) Approval hy City's S.FPUC, .Bo.nnl of Supervisors, and f\:Iaym·. SFPUC. 
at its StJie and absolute discretion. approves this Agreement and City's Board of 
Supervisors nnd Mayor, •tt their respective so.le and absolute discretion, approve the Central 
.SO tV[ A Plan. and adopt ot· enact the Closing Authorization Action and thereby approve rhis 
t\greernent, and <my other agr:eei11ent, instwment, or matter relating t·o the. proposed 
Exchange Tr;.msuction that is subject to arty such approval us required by applicable law, 

(e) Developer Approvals. Developer shali have obtained the Developer 
i\ppi·ovnls us set. f()rfh in Section 4.2, including lhe Pnrk Fee Waiver. 

\f) Certificate of Compliance. Developer .shall have obtained tbe Ccrt i ficat:c 
ot· Cornpliunce from Cily as set for.th in Section l.5(b). 
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(g) Reimbursement Documents. The P~ll·ties shall have mutually executed 
unU. delivereU. Lhe final Reirnbursement Documems as set forth in ~ection L..S(d). 

(h) Construction Approvals and TCO. Developer bus obtained all 
Construction Approvals and a TCO. 

m City's Approval and Acceptnnte of Replacement Propm·ty Lease or· 
Altel'nate Revenue Soun:e. Delivery to Developer ot' City's written approval and 
acceptance of ei t·her n Repbcernent Property Lease or c.1n f\ ltcrnate Revenue Somce. 

(j) ;\.ssignmcnt of 651 Bryant Lease. If, pursuant to Section L6(b)(i) above\ 
Developer has required City to assign to Developer its interest in the 65 L Brynnt Lease, 
and Landlord has granted its written cons~nl: Lo such assignment and a complete release of 
:1ll of CiLy's obligations under the 651 Bryant Lease mising or accruing after the date bf 
such ass.ignment, delivery of n fully executed copy of such assignment and a fully executed 
copy of such release. 

6.4 · Fuilure of Devclope1~ Conditions Precedent. Each Developer Condition 
Precedent is int.cndecl solely t'or the beneHl of Developer. ff any Developer Condition Precedent 
i~; not satisfied on Dr before the required C\)mpLetion dale, specified therefor (or by the date 
Nllerwise provided above or aR S1.1ch date may be extencled as permitted hereby), at its option and 
by wrilten notice to City, Developer may extend the date for satisfaction of the cpnclition, waive 
the condition in whole or in part or conditionally waive in whole or in part ln wricing the condition 
preceuent or lenni nate this f\greemcnt, Notwithstanding anything to the contmry in lhe foregoing. 
if any :such condillona! wn.iver is not acceptable to City, at its sole discretion, City may reject such 
conditional vvaiver, in which event tbe original l)eveloper Condition IJreceL!enl shall remain 
l:fl'ecrive. and if not :)atisfied. shall. entitle Developer to 1erminate this A\:,reernent. lf Developer 
dects to so terminate this Agreem.ent. neither Party shall have any t1.mhcr rights or obligations · 
hereunder except for those lhul e;<;pressly survive Ute lenninaLion of Lhi.s Agreement, including. 
without. lirnitutlon. Developer's obligation to pay, or reimburse City, l'or all of City's Pre­
:-\greemcnt Costs (if not previously pnid), Environmental Cosls (it not previou::;ly paid and sul~ject 
to the En vi ronnlental Cost Limit) and Transaction Review Costs I. if not previously l)uid cind subjecr 
to the Cost Limit), inc:'urred prim· to Lhe date of such terminaticlll. 

6.5 Notification Obligations. During lhe period commencing on the Effective Date 
t·hrough and ending @ the Closing Date, City shnl.l promptly deliver written notice to notify 
Developer if City becomes nware of or receives notice of any actual or threatened litigation with 
respect to the City Property, any violation of any Applicable Laws affecting or r·clated to the City 
Pmpeity (except with respect to any violations of Environmental Lt\Vs that may exist yvith respect 
to tbe City Property), or any other material adverse change in the condition of the CitY Property. 
Such noti!'ication slwtl include at! material ['acts knmvn by City relative to sucl1 mutter. 

During the perioJ commencing on Lhe ElTecli ve Date through anJ ending on the Closing 
Date. Developer shal.l promptly deliver written notice to City if Developer becomes aware of or 
n:-ceives notice of any ncnwl Ol' threatened litigation wi.lh respect to the Replacement Property, any 
violation ur any Applicable Laws affecting or r~lated to the Replacement Pr·operty (except witll 
rc~.;pectlo any viol~1ticm~ of Environmental Laws that may exisl' witb re~pect to t11e City Property), 
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Gr any other material adverse chunge i.n the cmHlition o[' the Replacer.nent Property. Su~h 

notification shall include aH mal:erial fncts known by Developer relutive r:o such matter. 

ARTICLE 7: CLOSING 

7.1 {,;losing Date. Subject to the satisfaction o:f all conditions contained in t·his 
Agreement including the enacting by City of the Closing: Authorization Action, "Clo.sing" shall 
mean the consummation, through Escrow· Company, of the Exchnnge Tn.tnsuctlon pursuam to the 
r.erms and conditions of thls Agreement. on a business day mutually agreed upon by Clty and 
Developer as the Closing Date but ln <Uly event no later than thirty (30) da.ys after the receipt by 
Developer of tbe Certificate of Comp.liance referred to in Section 1.5, n::; ~ucll date may be extended 
from time to time with the written coniicnt of both DcvcloJXT nnd City (''Closing Date"). All 
funds :-;hull be delivered in ca~ll and immediately av~Lilable l'unds to the Escrow Company by the 
elose of business on the business day that if; immediately prior to Lhe Clo~ing Dale. 

7.2 Deposit ot' Documents bv City for Clo.'>ing. At or before the Closing, City shall 
deposit the following items into E~;crow: 

(a) the City Deed. duly executed and acknowledged by City and conveying the 
Cily Property to Developer (or to Developer's affiliate.nominee, which is hereby approved, 
or to De<ieloper's non-affiliate norn.inee, whkh is ~;ubject to City's reasonable approval) 
~;ub,iect to Ll'le City Property Permitted Title Exceptions; 

(h) n certified copy of the CLDAA. ResoLution; 

(c) u:rt.ified copies. of the Closing /\Lll:horization Action and any ot.ller 
resolution, ordinance, or other approv<ds issued by City's Bo11rd of Supervison; and Mayor 
as required pursuant to Section 6, l(di; 

(d) executed copy of the CertiJic:nte of Compliance; and 

le.) Such o!bel' instruments as are rcttsonuhly required by t·lle EscrO\V Company 
cH· otherwise required to effect the Closing in accordance with 1·hc terms of this Agreement. 

7.3 Deposit of Documents and Cash bv Developer for Closing. /.l...t or befbre the 
(:!o;-;ing, Developer shall deposit the l~1Howing item:.; ir1to 8t>crow: 

(;.r) the Developer Deed, du.ly ex:eculed and acknmvlcclged by Developer and 
-con\icying the ReplcJcement Property ro City subject lo the Developer Property Pr~rmitted 
Title Exception:-;; 

rh) <tny i"unds. deli.vered in ca;;h, that Developer is required to deposit into 
Es<.:row in accordance with tbis Agreement, including, without limitation: 

(i} an FSA approved by City. 
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Iii) uny Developer Lease Payments p\lynble to Landlord at or before 
Closing pursuant to Seclion l.6, if upplicable, in conneclion with the termination 
o[' the 630 l3ryanL Lease; 

(iii) any Cily-invoiced ~u1cl unpaid Pre-Agreement Costs, Environmental 
Costs (subject to the Environmental Cost Limit), and Tmnsaction Review Costs 
(:;ubject to the Cost Limit); 

(iv) all Closing Costs (ns deUned, and pursuant to, Section 7 .5(a) below); 

(Vl aLI lransler taxes (as dese-ribecl, and pursuant 1.0, Si~t,:.Uon 7.5(b1 
be lo'.Y): and 

(vi) any pro-rated real properLy taxes pursuunt to ~~:crion 7.6 below: ancl 

(c) Such other instruments as are reusonably required by the Escrow Company 
or otherwise required to effect Closing in accordance with tbe terms of this t\grccment. 

7.4 Duties of Eso·ow Compnnv nt Closing. As ot' Closing, the Escrow Company shnll 

(a) I'CCOI'Cl in Lhe Official Records the following instruments in lhe l'ollowing 
order of recording: (i) certil'ied cnpics of the CLDAA Resolution. tbc Closing 
Authorization Action. llnd any other re~wlution or ordinance issued by City's Board cif 

·Supervisors and Mayor ns required pursuant to Section 6. J.(cl), (ii) the City Deed, noel (Hi) 

the Developer Deed; and 

(b} issue the City Title Policy to City and tlle Developer Title Policy to 
Developer, both at Developer's expense. 

Unless the Parties otherwise expressly agree in writing ut or prior to the Closing; Date, U:) 

ofClosing, all pre-con vcyance conditions of the Parties with respect to c<Jch Property shall be. 
\.k'emed satisCied or waived by the Pn1ty or Parties beneJiied by such condition. 

7.5 .Expenses. 

(a) Generally.. Developer w11J pay at Closing the followitig costs C'Closing 
Costs''): (i) all prcmium.s and associated costs for the City Title Policy and Developer Title 
Pollc:y, (ii) all survey co~rs, llii) e:;orow costs, nnd (iv) all recording t'ees arising out of any 
aspect or tbe Exclmnge Transaction. 

(b) Transfer Taxes, Developer shall pity the transfer taxes applicable sDlely 
10 the City Pl'operty. Only for purposes ot' determining city and county tram;fer lW'i.es. und 
notwithstanding the fair market valuto determination of the Replacement Property as 
;:alcululed in accordance with Se~ticm 1.4(bl, the consideration being paid by Developer in 
connection with the Exchange Transaclion shall be deemed to be equal to the fair market 
vulue ul' the City Property a::; determined in accordance with ;icct\on_14(ll). To the extent 
the actualt'air market value of the Replacement PI'Operly as determined in accordance 1vith 
.S.eclillll l A(b) e:'\ceecls rhe ['air market value of the City Property as determined in 
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<JcwrJance with ~ecl.iun .I A( a), ~wch Ltdditional amount shall be dcem.ed a gift. credited to 
City at Closing unci not subject to documentary transfer tax. Developer sbalJ h.uve no 
ubligation to pay the tTansfer taxes, lf any, applicable to the Replacen1ent Proper~y. 

7.6 Pro1·ations. Real property taxes and other normal operating expenses will be 
prorated as of 12:0 l A.M. on the Closing Date. 

7.7 Timing of Payment of flre-Agn'!ermmt Costs, Environmental Costs. and 
Transaction CostA: Effects of Nonpayment. 

\a) Promptly after the Effective Date, City shall prepare and submit to 
Developer City'~ written invoice(s) detailing its Pre-Agreement Costs (it' not previously 

· paid) and Environmental Costs (if not previou~Jy paid cllld subjel:t to lhe Environmental 
Cost Limit), Except ror any such costs thut Developer contests in good thith. Develope!' 
:shall pay City all such costs within thirty (30) days of Deve1t1per's receipt of such 
invoice(s). 

tb) Al'ter the Effective Date, Developer shall pay City the Transaction Costf;, 
~mbject to the Cost Limit. in im:tullments as they accrue no Inter lhan thirty ( 30) days 
ft)l.!owing receipt of Cixy's written invoi.ce detailing such costs, which invoices may be 
issued monthly .. quarterly, or period.icully as Cily <.Jetermines at it~ ·discretion. · 

(c) Should there be a dispute regarding any amount claimed by City as Pre-
Agreement Co,;ts, Environl)1ental CoSL'i. or Trunsaction Costs. the Parties shall meet and 
aw::mpt in good faith to promptly resolve the dispute. Upon Deve.Joper's request, City shaJJ 
provide reasonable docurnentution of uuy disputed costs, Once the dispute ix. resolvr:d. 
Developer shall promptly pay City any disputed amounts reasonably sub:-;tantiated by City. 

( d l City ::>haJJ not be required lo process any requests for approval or tuke i:>ther 
;tctlons under this Agreement during any pcrlod in which puyments ti:om Developer ol' l)rc .. 
i\greemenL Cosls, Environmental Cosc.< or Transaction Cosll:; (as the case may be) tbat eire 
payable by Developer pursuant to this Agreemem are past du~ and continue to be unpaid 
!except with respect to unsubslonliated costs disputed in good foith by Developer) after 
notice to De\'elop~:.r of such nonpayment from City. Any such nonpayment shnli constitute 
a del'aul t under tJiis Agreement. Notwit:h~tunding: the 1\~m;going, on .or before the Closing, 
City and Developer shaLl coopemte to itg.i'ee to a reconciliotion procedure. pursuanr to 
\Vhich each party ;vill reimburse or credit the other party for any Transaction Costs or other 
sums previously paid by the other party that were not owed or P'.lyable by such other party 
/JUrsLtun t to this t\greernent. 

7.S Posses.sion. At or prior to Closing,. Developer shall deliver possession of the 
Repl~lcement Property free of occupants, uset·s and tenants (with realLy improvements rernaining, 
but all personally removed from RepJacellle.nt Pmperty). 

7.9 .Pm;t-CJo_.,;ing OhlignUon. Within thirty (30) days after the Closing Date. City ~hall 
(:J) Vacate and Move and (b) deliver pos:;ession of the City Property free ot' occupants, users and 
renm1ts (vvirh t"8alty improvernents remnining, but nl.l per:;onalty removed !'rom City Propeny by 
Developer). · 
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7.10 Other Documents; Cooperation. Eacb Party shall perform such further <lets and 
execute and deliver such addiLim1nJ documents and instrumerits us may be reasonably required in 
Ndcr to carry out the provisions or this Agreement and the intentions of the Partie::;. 

ARTICLE B: RISK OF LOSS 

S.l Insurance. Neither Porty sh1dl be obligated to maintain any third-pn.rty 
cornprehensive liability insurance or property in~urunce for its respective property. 

ARTICLE 9: DEFAULT AND RElVIEDIES 

9.( Default: Right to Socdfic Performance. Jf either Party fails to perform its 
<.lbl.igations under this Agreement (except ;1s t:x.cu:;ed by the other Party's default), including, 
without limitation, a failure to convey the City Property or lhe H.eplacement Property at the time 
:.tnd in the manner prov.lded for by Lhis Agreement, at its sole election, the Party claiming default 
rnay make written demand for performance. Jf tbe Party receiving such demand !'or performance 
Calls to comply with SllCh written demand within tbitiy (30) duyH after receipt of such notice, the 
Party claiming defaull will have the option to (a) waive such default, (b) demand specific 
performance or pursue any orher rights and remedies to which :-:;ucb parry mny be entitled either in 
law or in equity and/or (c:) Lerminate this Agreement. in eacb. case by written notice to the clcl'aulting 
Party. !J :.1 Party L1ecomes aware of a default by the other Party under this Agreement before the­
Closing Date and elects to proceed with the Closing, chen the Patty that elects to proceed shall be 
deem eel lo have waived the default. 

9.2 Termination. H any Party terrn.inales this Agreement pursuant to this Article l), 

such Parry shnU have the right to seek all legal remedies awilable to such P~trty, including specil'ic 
performance. 

9,3 Exculpation. Developer's liability ansmg out ol' Ol' in connection with this 
-':>..grecrnL~nt shaU be 1 i m.itcd to Developer's :1ssets and any proceeds of insurunce policies required 
of Developer by this Agreement and City shall not look to ill1Y property t)l' assets of any direct or 
indirect partner, member, manager, shurchokk:r, director, ollicer. principul, employee. or agent of 
Developer tcolk:ctlvdy, "Developer Parties'') in ~eeldng either to enforce Developer's 
obligmi~1r1s or to satisfy ajuugment for Developer's failure Lo perform such obligations nne! none 
1lr the Developer Parties shall be personally liable for the performance of Developer's obligations 
under this i\greemenr. fn no event shall either party be liable for, and each party, on behulf ol' 
itself:l.nd, tot he extent applicable to such party, i.ts rcspccti ve ot'ficcrs. employees, elected 0fficinls, 
supervisors, boards, commissions. comtn iss loners, direct or indirect partners, mernlx~rs. rnunagers, 
shart::holders. directors, officers, principal:;, employee~. and agents, hct·eby waives any claim 
ug~1inst the other pany for. any indirect or consequential damages. including loss of profits or 
business opportunity, arising under (W in connection with this f\greement. Further, in no event 
~;hall either parly's respective officers. employees, elected officials, ;;upervbors, boards, 
commissions. commissioners, cJirect or indirect partners, members, managers. shareholders .. 
directors, ofFicer:.>. principals. employees, or agents be liable to the other party for [UlJ' punitive 
damages provided, however. that neither City nor lbe Developer shall be excused from any 
punitive damages imposed by a court ot' competent juriscl\crlon. ;..~J'ter all appeal periods have run 
with their having been no appeal. Notwithstiin.ding the foregoing, al City's request, DeveLoper wi II 
provide ~ecurity wilb a value of not less than the ~um of the Pre- Agreement Costs. the 
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EnviromnenLtd Cost Limit, lllld the Cost Limil for the performC~nce of tbe Developer's obligations 
pursuant to this Agreement to pay to City irs Pre-Agreement Costs, Environmen.tu! Co.q·s. ond 
·rransnction .Review Costs ito the extent not pnyable or secured by insurance to be provided by 
Ocveloper pursuant to, or in connection with, this Agreement), which gecudty, at Developer's 
optio11 und if reasonably ac;ceptable to City, rnay he provided in a cornrnercially rcnsonnble form 
by a letter of credit·, a performance bond or similttr instrllmcnt, or a guaranty by un aJJiliate or 
Devdoper (such as Lhe at11Li<\te of Developer which controls Lhe rights to purchase the 598 Bnmnan 
Street property). 

ARTlCLI~ 10: GENERAL PROVISIONS 

10.1 Notic.es, Any notice, consent. or approvul rcquJmd or per'mitted to be give11 under 
tl1is Agreernenl shall be in writing shall be in writing anJ shall be given by (a) httnd delivery, 
'>gninst receipl. (b) rdiable next-business-day couder service th~Lt proviues ~,.;onrinnali.on of 
deli wry, or (c) United States registered or ccni!'icd mail, postage prepaid, return receipt re.qllired, 
1.0 t:he addres~(es) set forth below or t:o such other address us either party rnay from time t:o time 
:;pccit'y iri wridng to the orhet' upon five (5) clays' prior written notice in tbe mannt:lr provided. 
~Lbove.. The Pnrties' initial ctdclrcsses are: 

ff to Developer: 

With a copy to: 

Tf to City: 

?.000 iVTadn Property, L.P. 
c/o Tishman Speyet' 
One Bush Street. Suite 450 
San Francisco, California 94104 
Attention: Carl D. Shan.non 
Telephone: (415) 344-6630 
E-maiJ: cshannoD (r"J.)tishm<mspeyer.co.m 

DLA Piper LLP (US) 
555 Ivilssion Street, Suite 2400 
San francisco, California 94105 
Attn: Stephen Cowan, Esq. 
Telephone: (415) 615-6000 
f2 .. mai I: ~;tcnhen..coivan @dlopiper.ccun 

:\.nJrico .Penick., Acting Director of Property 
City aml County of San Fmndsco 
25 Van Ness t\vc, Suite 400 
San Francisco, CA. 94.102 
Telephone: (415) 554-9823 
E·:mail: ancLdco.penkk@sJ'l'!OV.o[g 

Re,\1 Estate Service:-; Division 
Smi Francisco Public Utilit·ies Commission 
525 Goldt~n Gate Avenue, I Oi.lt Floor 
S~1n Francbco, C/\ 94102 
Attn: Real E0tnte Dii'cctor 
E-ttllti I: l~GS (G) .'Jwnlcr. ot'!I 
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With a copy to: Or'fice of tl1c City Attorney 
Room 234. City Hall 
I Dr. Ctrlton 8. Goodlett Plnce 
San r<rancisco. CA 94102 
Attn: Richard Handel 
E-mail: !Jchard.ha.Lltlel <d)::;fr,;JJ:Y.;tLLYJ.JI_g 
Telephone;: f4l5) 554-Cl 760 

A proper.ly ftdt.lressccl notice transrniltctl by one of rhe foregoing methods shall he deemed 
l'cceived upon co1ifirmed delivery, altcrnptcd clelivery, or rejected delivery.· Any facsimile 
numbers are provided for convenience of communication only; neither purty may give ofJicial or 
hindi_ng noti.ce by l'a;;: .. The effective 1 ime or a notice shallt1ot be nffcctecl by the receipt. prior to 
receipt oJ ibe 6rig[nuL o.f <1 fft:'<ed copy or a notice. 

10.2 Amendments. Except liS otherwise provided in tl1is 1\grcement, tJiis Agreement 
may be '1mended or rnoditlcd only by a written instrument executed by City and Developer. The 
Director of Properry of City, ihe SFPUC'.s General Mansger, or any ~Ltccessor City officer as 
designated by law shall have the ~JLltbority to consent to any non-mater.ial changes to this 
,\greement. For purposes hereof, ''noiHnaterial change" shall mr~nn :my change that tloes not 
materially reduce the eonsidcration ro City under t:hi~ Agreement or otherwise materially iJ1Ct'ease 
the liabili.ties or obligations or City under this Agreement. Material changes to Lllis Agreen1ent 
shall require the approval of City'!'. Board of Supervisors by resolution or Oi'llinance. 

l 0.3 Severability. If any provision of thb t\greement. or its npplicalion to any party 01· 

drcumstnncc. b held invalid by any court, the invalidity or inappLicability of such provision shull 
not uffect any other provision of this Agreement or the application of such pi'Ovisionto any llther 
party or circumstance, and the remaining portions ol· this Agrcerncnt shall continllc in fu.IJ force 
,tnd e!lect, unless enforcement of this Agreement as so modified by and in response to such 
in val iclation would be unre~Jsonable or grossly inequitable under aU of the circur.nstances or would 
l'ru~trate the fundamental pwvoses of this Agreement. 

10A Non-Wniver. Except as expressly set forth herein to the contrary, a Pmty's delay 
or failure to exen::ise any right under this ;\greement sha.llnot be deemed <t waiver oJ Lhat or any 
mher right contained in rhis Agreement. · 

. . 
1{}.5 Successors <ll1d Assigns. This Agreement shall be binding upon. and inure to lbe 

benefit of. the Parties r.md their respect.ive successors, heirs, legal representatives, adruinistrators, 
cllld as,signs. Developer may assign this Agreement to ahy purty with City's consent, which ;;hall 
not bc unreasonttbly withheld or delayed so long as the proposed w:dgnee provides sufficient 
'iecurity, or demonstrates its rne~ms, to City's reasonable satisfaction, to secure Developer's 
obligations Lo perform its obligations under this Agreement, Including payment of City's Pre­
,\greement Costs, Environmental Costs, nnd Transaction Review Cosls (to the extent no( payable 
ell.· secured by i.nsurance to be provided by Developer pursuant to, or in connection with, this 
i\grcementl. fn addition, at its sole discretion, De.veloper may designate another party to take title 
ro tbe City Property at the Closing. 
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J 0.6 Consents and All!}l'OVals. Any llpprovals or cons~~nts of City required umler thil> 
Agreement may be glven by rhe S FPUC's Gt~neral !Vlanager_ unless otherwise provided in 1 he Ci l:y 
C'llarter or appiicable City orclinances. 

10.7 Governing Law. This Agreement shall he governed by and construed in 
~ll.'Cordnnce wii·h the law:-; or the Stntc of California and City's Charter nnd Administmtive Code. 

l0.8 t\ pplicable Laws. "Applicable Laws~· shall mean all present and future applicable 
laws, ordinances, rules, t·egulations, resolutions, statutes; permits, authorizations. order$, 
requirements, covenant:o;, condiJions, and re:;ITic.:Lions. \Vhetller or not in the contemplation of the 
Parties, that may affect or be applicable to the Property or any part of the Property (induding, 
without lirnitnlion, any subsurface area} or the use of the Pr.operty. "App.licttble Laws" shall 
inelude, without limitation, anyenvironrnenlnl, eurthquuke,l.ife safely and disnbllity Javw;, and all 
consent<; or approvals required LObe obtained from, and all rules and regulations of, nnd nl I building 
~md zoning laws of, all t'ederaJ, state, county and municipal governments. the departments, bureaus, 
agc.ndes or cornmissions thereof, uuthoriLies, board of officers, any national or local board of fire 
underwri.ters, OL' fJilY other body or bodies e;(ercising simnnr functions, having or acquiring 
jurisdiction of the City Property or the Replncement Property, as upplkiible. The term "Applicable 
Luw" shall be construed to mean the same as the above in tl)e singular as well as the plural. 

. 10.9 ['To Brokel's or Finders. Each Pnxty vvarrants to the oLher Party that, other thnn 
t.leveloper' s bmker, wbo has been identified by Developer to City ("Developer's Broker"), who 
\vill be paid by Developer at Closing, no other broker or finder was instn:unenttd. in LUTanging or 
hringing nbout this tran,saction anc(rhat there are no chims or rights for brokerage conunissiong OL' 

!'imler's fees in connection with the transuctions contemp.lated by this Agreem.enL JJ any other 
party brings a claim for a commi:-;sion or l'inder'f; i'ee based on any comnct, dealings, or 
communication with Developer (including any claim asserted by Developer's Broker relating in 
;.wy way lO the Exchange Tnwsaction or thi~ Agreetnent) or City, th.cn the Party through whom 
such party makes a claim shall defend tlm otl1er Pn.rtyfies) from such claim. nnd shall indemnify, 
pmtect, defencL and hold l1m·mless the indemni Fled P.n1:ty from any Losses thnt Lhe indcrnnificcl 
P::nty incurs .in. <.ktencling against the claim. .'The provisions of this Section sbull survive tl1e 
Closin~t, or, if the convey,tnce \is not consummated for any reuson, any termination of this 
Agreement:.· · · 

HJ.lO (~;ountemarts. This Agreement may be executed in counterparts. each of which 
sllull be deemed an t)riginaL but aU of which taken together shall constitute one and the same 
lnsmunent. 

Hl. 11 lnterpretntion of Agreement. 

! a) Exhibits. Whenever an ''Bxhibil'1 is ret(~rencec~ it means an ultaclunent to 
rhis Agreement unless otherwise speci t'icnJI y iclcnti nee!. All such Exhibits are incorporutecl 
herein by reference. 

(b) Captions. Whenever a section, mticlc, or 1jaragrupl1 is referenced, it refers 
(0 lbis Agreement unless otherwise specifically identified. The captions preceding the 
aniclef> und sections uf Lhis A.greeme1it have been in:::erted for convenience of reference 
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unly. Such captions ~hall not del1ne or limit thescope or intent of any pro\iision of this 
Agreement. 

(c) ·words of Inclusion. The use of ihe term "including.'' '\ud1 a~" or words 
ol' similar import when !\)[[owing any general term, statemenr, or matter eihall not be 
·~onslmed to limft such term. stntemem, or matter to the specific items or matters, whether 
or not languo.ge of non-Limitation is used with reference thereto. Ralh.er. such terms shall 
be deemed to refer to nll other item:1 or riluu:ers that could reasonably l'ctll within t:hc 
broadest po~sible scope of such statement, term, or matter. 

(d) References. vVherever rcl'erence is made to any provision, term. or mmter 
''in this 1\greemem." "herein,'' or "hereof' or words of similar import, Lhe reference shall 
he deemed to refer t:o any and all prO\~ision~; of rhis /1.greernent t'Cltsonnbly related thereto 
in the context of su<.:h reJ'erencc, unless such reference refer$ solely to a specific numbered 
or lctrered. section. or pai·agraph of this Agreement: or any specific subdivision thereof. 

(e) Recitnls. If there is any cont1ict or inconsb;tency between the Recltals and 
any of the remaining provisions of this t\greemenr, the remaining provisions or this 
o\greement :;httll prevaiL The Recitals in this Agreement are included for convenience of 
rcfc.rence only uncl are not intended to creule or imply covenants under this Agreement. 

lO.lZ Entire Agreement. Th.is Agreement (including tbe exhibits) contains ull the 
representations unu the entire ogreement between the Parties with re3pect t:o the subject: matter 

·herein, Any prlor correspondence, memoranda, agreements, warranties, t)r representationi:l relating 
to such subject matter arc superseded in total by this Agreement (and such other Llgreements to the 
t.'XLCnl referenced herein). i'\1() prior dmfls or this Agreement or clwnges from those drafts to the 
c:-::ccuted version of this Agreement shall be introduced as evidence in any litigution Ol' other 
disput.e resolution proceet.iing by either Party or any other person or entity nnd no court or other 
body shall com;ider Lhose drafts in interpreting this Agreement. 

.tO, U Cooperative Dmfting, This Agreement has been drafted through a cooperative 
effort of both Pnriies, und bolh Parties have had an opporwnity to have lhis Agreement reviewed 
and revised by legul counsel. No Party shall be considered the drafter of this Agreement, und no 
presumption or ml.e that an ambiguity shall be construed ug<tinst the Patty drafting Lhe clause :.;hall 
:tpply to lhe intet·pret:Lltion or enforcement of this Agreement. 

10.14 Suxviva l. Except as otherwise specifically stated in this Agreement. any' and all 
utller represent:ations, warranhes, and i11demnili.es of the Pnrties contained herein (including the 
Exl1ibits), slmll survive tbe Closing or tennin(ltion or this Agreement. 

10.15 Parties ~md Their Agents. As used herein. the term ''Agents"' when used with 
respect to either Party shall include the agcnLs, employees, officers, contructors. and 
rc~pre:::entative~ of sud1 Pnrty, Developer i:-: comptised of more than one party, tmd Developer's 
obi igmlons under this Agreement shall be joint und several among such Parties. 

l 0. t(i Attornevs' Pees. If either Party hereto !'nils lt.l perform any uf its re:::pecti ve 
<:1bligations under thLs ;\greeJtwnL or il' any dispute arises between the P:trtics hereto concerning 
!he me<tning Dr interpretation of any provision of this i\greement. then the defaulti.ng Party or the 
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Pnrty not prevailing in fiU<.:h di0pnl'e, nH the cnse may be, shull pay auy and all reasonnbJ.e Attorneys' 
r-:.:~es and Costs incurred by the other Party on account of such default or in enforcing or 
establishing its dghts here1:111der, inc.lucling without llmilnthlll, court costs. Any such Atlomeys' 
Fees nnd Co::;ts Incurred by either Putty in cnJorcing a judgment in ils l'o.vor under lhis Agreement 
:;ball be recoverable sep<u·ately !'rnrn and in addition to any other nmou.nt included in such 
judgment, and sucb Attorneys' Pees and Costs obligation is Intended to be severable from the other 
l"li'OVisions of this Agreement and to survive and not be merged into any such-judgment. For 
purpose:s ol' this Agreement, the rensoill:tble recs of attorneys of !'he Oftice of City Attomey of the 
City and County of San Francisco shall be based on the fees reguJurly charged by privt\te attorneys 
with the equivalent nurnber: of years ot' experience in [he subject matter arett of the law for which 
such services were rendered v,;ho practice in the City of San .Francisco in law firms with 
:1pproximately the ~arne number of attorneys as employed by tbe City Attorney's Office. 

10.17 Time of Essence. Time is of the e:-;sence with respect_to tlte performance of the 
Panies' respective obligmlons conLtlined herein. 

· l 0. Hi Tropicai Hardwoods nnd Virgin Redwoods. City urges companies not to import, 
purchose, obrain or ll~e for any purpose, nny tropical hardwood, tropicallwrclwoocL wood product, 
virgin re.Jwoocl, or virgin redwood wood pi·ocloct. 

· 1.0 . .19 Sun~hine Onlin~!l~t:e. Developer understands aud agrees that under City's 
Sunslline Ordinance fSun Francisco Administrative Code, Chapter 67) und tbe State Public 
Record~; Law (Gov. Code Section 6250 et seq,), this Agreement and nny and all records. 
information. and mnt:etials submitted to Cily hereunder are public records subject to public 
disclmmre. Developer hereby acknowledges that City may disclose any recordii, information. and 
materiaLs submitted to CiLy in connection wilh f·his Agreement. 

t 0.20 1VfacHI'ide· Pl·indples • Northern Irda[HL City urges companies doing business 
in Northern Ire lane! to move toward resolving employrnentinequities and encourages them to abide 
hy rhe Mac!} ride Pri ndpl.es ~u; expressed in San J-<'rancisco Administrative Code Section l2F.l et 
ieq. City also urges companies to. do business 1vit:h c01vorntions that nbide by the MacBride 
Principles. Developer acknowledges that it has read nnd understands the above statement of City 
umcerni.ng doing business in Northern Irekmd. 

10.21 C<inflkt of fnt10rest. Througl1 its execution of this Agreement, Developer 
:1cknowledges that it is familiar \vltb the provisiun or Section 1.5.103 of the City's Charter, Article 
In. Cl1apter 2 of City's Cnrnpnign and Govert1111cntal ConclllCt Code, nnd Section 87100 c:t seq. 
<tnd SL:cLi.on 1090 ct seq. of the Government Code of the St~He of California., and certifies lhnt it 
d\)eli not know of any l'acls which constimtes a violation of said provi~::ions and agrees that it will 
immediately nolit'y City if it becomes awarc of any ~;uch fact during the terin of this ;\greement. 

t 0.22 first Source Hiring Pro}.t;rnm. 

(a) jncoJJ?oration of Administrative Code. Provisions bv Reft~rence. Tile 
provi:->ions of Chapter 83 of the San Francisco r\drninistmtive Code are i ncorporatcd in t·his 
Section by reference and made a part of this Agreement ns lhougb fully set forth in this 
,:\grccmcnr. Contrncto1· shaH corn ply li.llly with, and be hound by. all ol:'the provisions Lh.at 
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;.1pply to this r\greernem uncler such Chapter. including but not liutitcd to the remedies 
provided therein. CapitaLized terms used irrthis Section and not defined. in this Agreement 
;.;h,tll have the meanings assigned to such lenw; in Chapter 83. 

tb) J;;irst Source Hirim~ J\areement. As unessential term oL and consideration 
i'or, any r.:ontl'HGt or property eonl.racl with the City, not exempted by the FSHA. the 
Contractor shall emer into a l'irst source hiring agreement (an "FSA'') with the City, on or 
bel'ore t11e effective date of the contrnct or property contract. Contractoi's shall also enter 
into an FSA with City for any of her work that it perl'ortns in City. Sucb FSA shall: 

I 

(i) .Set appropriute hiring ami retention goa.l.:-; for entry level positions. 
The employer shaLl agree to achieve these blring and retention goals, m·. if unable 
to achieve these goals, to establish good faith efforts as to its ttttempts Lo do so, ns 
:;et forth in the agreement. The FSA shall take into cnt1sidemtion i:he employer's 
participation in existing job training, referral, and/or brokerage programs. Within 
the discretion of the FSHA .subject to appropriate modifications, participation in 
•mcll programs may be certified as meeting the requirernenL1 of Chapter 8J. Failure 
dt!Jcr to achieve the specified goal, or to estabJisl1 good faith efforts will constitute 
11cmcompliance and will subject the employer to the provisions of Section 83. I 0 of 
Chapter 83. · 

(ii) Set fir~t source interviewing, recruitment, anu hiring requirernents, 
which \Vill provitle the San Francisco Workforce Development System with the 
l'irst opportunity lo provide qunliriecl economicnlly clisadvmltageLt individuals for 
._:onsiderntion for employment For entry level positions. Employers shtLJl consider 
all applications ofq~mlit'icd economically disadvantaged individuals referred. by tim 
SysteJTJ (or employment; provided however, if the employer uLilizes 
nonJiscrirninatory screening criteria, the employer sl1ttll have the sole discretion to 
inre1:view and/or hire incllvldw1ls referred or. certit'ieu by lhe. Snn Francisco 
Workforce Dcvc.lopmcnt System as being qualified economically clisadvantugccl 
individuals. The dumtlon of ihe first ~ource interviev;;ing requirement shall be 
determined hy the FS If A and shall he st~t forth in each agreement, but shal! not 
exceed ten ( 10) days. During that period. the employer may pu.blici.ze the entry 
level pn:>ilions in accordance with Lhe FSA. A need for urgent or temporary hires 
trtus.l be evaluuted. and appropriate provisions l'or such a situation must be maue in 
the agreement. 

(iii) Set <1pproprime requirements l'or providing nolification of available 
entry level positions to the San Francisco Workforce Development System so that 
lhe System may train unci refer an l!clequate pool of qualU\ed economically 
disadvantaged individuals to participating employers, Notification ~hmtld include 
such in formatioo as employment needs by occupational title, skills. ancVor 
cx.perience required, the hours required, wage scale and dumtion ul' employment 
ir.lent.ifico.tion or entry level nnJ tmining positions, identification of Englisl1 
lltnguage proficiency requirements, or absence thereof. and the projected. schedule 
and procedures fur hiring for eaclt occupation, Employers should provide both 
long-term job need projections and notice before initiating the imerviewing and 
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hiring proce::;s. These norificalion requirements wi U lake int.o consideration ~illy 
need to protect the employer'·' prorrietary int<mmttion. 

(iv) Set appropdale record keeping ilJld m.onitoring requirements. The 
First Somce Hiring Administration shtLil develop ea~y-to-use t'orms and record 
keeping requirements for documenting compliance with the FSA. ·ro lhe greatest 
extent 1:io:-:sible, these n;quirements ~hall utllize lhe employer's existing record 
keeping systems, be nonduplkntive, nnd facilitate a coordinated flow nl' 
information and referrals. 

( v) Establish gDidelines for employer good l'alth e!Torts to comply with 
the f:'lrst source hiring requirements ol' Chapter 83. The FSHA will work with City 
departments to develop employer good faith effort requirements appropriate to the 
types o{- contract~ and property conrracts handled by e<u.:h deparLmenl. Employers 
~lwil [q)point a liaison l'or dealing with Lbe development and implementation of the 
employer's agreement. In the e.vent that the FSHA finds that the employer uncler a 
City contract or property contract hns taken actions prirnarlly for 11le purpose of 
circum venting the requirements of Chapter 83, Lhat employer shall be subject to the 
sanctions set forth in Section 83.10 of Chapter 83. 

(vi) Set lbe term of the requirements. 

(vii) Set appropriate enf~)rcernent and sanctioning standards consistent 
with Chapter 83. 

(viii) Set forth City's obligations to develop rnun111g programs, job 
applicant refem\IH, technkal as:;istunce, and .infonnation systems thut assist the 
,:;mployer in complying witll Chap(ei' 83. 

((;) Hidng Decisions. Contractot· shall make the l'lnal determination of whether 
an Economically Disaclvont!iged 1ndividual referred by tile Sys1:em is "qualified" r()r the . 
ro:-;it.ion: 

(d) Exceptions. Upon application by Employer, the Fin;t Source Hiring 
.-\dministration 111(\Y grant an exception to any or nLl of the requirements of Chapter 83 in 
~ll1 y :-:i.tuation where it concludes that compliance with this Chapter would cam:e economic 
hardship. 

(e) Liquidated Damages. Develope.r agrees: 

(i) To be liable to City for liquidated damages as prov.idcd in this 
:)~:ction; 

(ii) Require th.e developer to inciude notice of the rcquircmenL<: oJ:' 
Chapter 8.3 in leases, subleases, and other occupancy contract:>. 
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(iii) To be subject to the procedures governing en.t'orcernent ol' breaehes 
t:)[. contracts based on violations ol' contract provisions t·equired by Chapter 83 as 
':d: forth in this Section; 

(iv) That Developer's commitment to compJy witb Chapter 83 is '' 
IIH\Lerial element of City's consideration i:'or this Agreement; that'tbe failure of 
Lkveloper to comply with the contract provi.sions required by Chapter 83 wi \1 CaL1$t: 

harm to City and Lhe public that is significant and substantial but extremely difficult 
lil quantity~ Lhnt the l1arm to City includes not only the financial co.st of funding 
public assistance programs but nlso the insidious but impossible to quantify harni 
that CiLy's community and its families suffer as a result of unemployment; and lhnt 
the u.ssessment Dl' liquidatell damages of up Lo $5,000 for every notice of a new l1ire 
Cor an entry level po~ition improperly withheld by Developer from the l'irst ~ource 
hiring process, as determined by the FSHA during its first investigation of a 
contractor. does not exceed a t'air estimate of tbe financial and other damages that 
City sutTers ns a result of t1-ie contmctor's l'ailure to comply wi.th its nrst source 
rei'errnl contractual obligations. 

(v) That the conlinuecl failure by a contractor to comply \Vith its first 
:>ource referral contractual. obligarions will cau~e further significant and substantial 
harm to City and the public, and that n :)econd assessment of Liquidated damages of 
up tu $10.000 for each entry Jevel position improperly withheld from the FSHA, 
!'rom the Lime o!' the conclusion or the first investigt\lion forward, does not exceed 
the financial nnd other damages that City suffers as a n::sult of a contractor's 
cunti.nued failure to cornp.ly with its first .source referral contrnclu<1l obligations: 

i vi) That in addition to the cost of investigming alleged violations under 
this Section, the computation of Liquidated damages for purposes of this Section is 
hnsc!d on the following dam: 

(.\) Tlle average length of stay on public ~t~sistance in San 
1-;rancisco's County Adult Assistance Program is <lpproxirnately 41 months 
:tl an average rnomhly grant of $348 per month, totaling apprdximately 
$14.379: and 

( m In 2004, the retention rate of wJults placed in employment 
programs funded under the Workforce Investment Act for at least the first 
six. moi1tbs ut' employment wns g4.49(1. Since quaLified individuals under 
the First Source progrum face far fewer barriers to employment than their 
counterparts in pmgrnms funded by tbc Workforce fnvestment Aet. it is 
rcason<iblc to conclude that the n.i1en<ge length nf ernpioyrnent i'or an 
i nr.liviclual whom the First Source Program refers to an e.m.ployer nncl who 
is hired in an entry level position is at least one yenr: 

therefore. liquidated damngc~ tbat total .~5,000 fqr first vio.lations and:!; 10,000 for subsequent 
violations us cktermined by FSHA constitule a fair. rca~onable, and conservative attempt to 
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quantify the hnrm caused to the City by the failL1re of a contractor to comply with iJ:s first SOUl'Ce 

t:derral conlrm.:ttml obl.ig::tLions·. 

(vli) That Lhe failure of conlnH;tms to Gt)mpfy with Chapter 83, except 
pmperty t:ontractors, may be subject to tbe debarment and monetary penalties set 
forth .in Sections 6.80 et seq. of the San Franci~co Aclmini~tnltive Code, as well as 
;m.y uLher remedies avni.lable under the contract or at lmv: and 

(viii) That in the event City is the prevailing p<Hty in n civil act:ion to 
recover liquiduted damage::; for brench of a contract provision required by Chapter 
tl3. lhe contn:u.:Lor" '.Vi IJ be I iable t'or City's costs <Uld re;.1sonuble. attorneys' fees. 

Viulatiou of lhe requirements of Chupter 83 is ~ubject to an assessment or liquicbted 
dnmage:; in lbe amount of $5,000 l'or every new hire l'or au Entry Level Positron improperly 
wi thllelcl from the first :~ourcc hiring· process. The assessment ol' liquidated damage::; und the 
,~v<.tluation of any defenses Ot' mitigating factors shall be made by the FSHA. . 

(t) Subcontracts. Any StJbcontract entered into by Developer shall 
require the subcontractor to comply with the requirements of Chapter ~3 and shall contain 
<...~ontrnctual ohligru·ions sub:-;tantially Lhe sume as chose se[ forth in tlris Section . 

.l0.23 pthe1· Citv Clauses. With t·espect to the construction and operation of the 
Development Project, Developer shall comply with the provisi.ons 1-ipecil'ied in the San Francisco 
i\dministmt.ive Code. E.11vironmental Code, or City Chm'lcr relating to Resource Efl'icient City 
Buildings (E. C. Section 705 as of Lhe Effective Dute). Prel'ili.ling Wages for Constructi.on (SF Clty 
Charter Section A7.204 and A.C.Section 6.24), and Equal Benefits (l\.C. Section 12C), 

10.24 H.elntionshir of the Pm·ti~s. The rellltionship beLween the Parties is !:lolely that of 
transferor and trans t'eree of real property. 

I {),25 Prohibition/\gainst Maldng Contributions to Citv; Notification of Limitations 
on Contributions. Through its execution of this Agreement, Developer acknowledges lhal it is 
familiur wilil Section 1.126 ol' the Snn Francisco Campaign and Governmental Conduct Code: 
which prohibits any person wl1o contracts with City for the selLing or leas.iDg of any lund or 
building to or from City whenever such transaction wouLd require the approval by u City elective 
•liTicer, the board on which thnt: City elective oft1ccr serve:>, or a board. on wh-ich un appointee of 
Lhat indi.vidual s~rvcs. from making any tarnpa.lgn c6ntribution lo (U) the City ele.ctive ol'ficer, (b) 

''candidate for the o{fice beld by such imlivi.dual, or (c) n committee controlled by such individual 
<)r candidate, nt any time from the commencernent of negotiations for the contract until the later of 
·~ither.the termi.nat.ion ot' negotiations for such conlraci or six monlh!i after the date tlle contract ls 
approved. i)eveloper acknowledge~ tllat th.c foregoing restriction applies only if the contract or a 
comhinufion or series of contrncts approved by the same individual or boal'd in a fiscal year have 
:.1 total anticipated or actual value nf $50.000 or more. Developer further acknowledges that the 
pmhibition on cohtributions applies to each Developer: eaeh member of Developer's board of 
directors, and. Developer's chief e.xecutive officer, chief rinandal otiicer, and chief operating 
or'ficc:r; any person wiih un ownership interest of more thnn lwent.y percent (20%) in Developer; 
:.my s\Jbcontractor listed in the contmcl; ~mel any committee that is sponsored or controlled by 
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Developer. AdditlorblJy, Devdoper acknowledges that Developer 1nust inform eacl1 of the 
persons described in the preceding sentence of the prohibitions contained in Section !.126 . 

. Dcvelopet· r\ll'ther agrees to provide to City the names of each person, entity, or committee 
described above. 

1 tl.26 fW'ecHve Date. This Agreemenc slmll. become effective uponlhe business first day 
(''Effective Dale") on \Vhich each of the following events h.CJs occulTed: fa) \he Parties huve duly 
<::xecutecl and delivered this Agreement, nncl (b) the City Approval Condition (as def'ined below) 
has been satisfied. The Parties shall confirm iu writing the Effective Date of this Agreement once 
~;uch elate has been established pursuant to this Section; provided, bowever, t.he failure of .the 
f\u·ties to confirm such elate in writing stuillnot have any el'fect on the vaLiJlty of th.is Agreement. 
Where used in this Agreement or in any of its attachments, references to "Effective Date" will 
meun the l:<:ffccti ve DaLe us e~'tablisbed and confirmed by the Pu.rties pur:suant to this Section. 

~IOTWlTHSTANDlNG ANYTH1NG TO THE CONTRARY CONTAINED lN THIS 
AGREEMENT. DEVELOPER ACKNOWLEDGES AND A.GREES THAT NO OfFrCER OR 
E;vtPLOYEE OF CITY HAS AUTI·!ORITY TO COMMlT CITY TO T!US AGREEMENT 
UNLESS AND UNTJL A RESOLUTION OR ORDlNi\NCE OF CITY'S BOARD OF 
SUPERVISORS THAT APPROVES OF TI-llS AGREEMENT AND AUTHOR1ZES Tl·lE 
TRANSACTIONS CONTEMPLL\TED HEREBY HAS BEEN DULY ENACTED. 
THEREFORE. ANY OBLIGATIONS OR LIABILlTTES OF CITY HEREUNDER ARE 
CONTINGENT 1JPON THE DUE ENACTMENT OF SUCH A. RESOLUTION OR 
ORDJNANCE ("CITY :\.P.PROVAL CONDITION''), AND THiS AGREEMENT SHi\LL BE 
NULL AND VOID l.F CITY'S BOARD OF SUPERVISORS AND MAYOR DO NOT 
APPROVE THIS AGRBElYfEi"!T AT THEIR RESPECTIVE SOLE DISCRETION. 
SliVIlLARLY, NOTWITI1$TANDING SATISFACTION OF THE ClTY APPROVAL 
CONDlTT.ON~ NO OFFICER OR E!vlPLOYEE OF CITY HAS AUTHOR.LrY TO COM!VUT 
cn·y TO THE CLOSING OF THE EXCHANGE TRANSACTJON CONTEMPLATED BY 
Tf·I1S AGREEMENT UNLESS AND UNTIL A RESOLUTTON OR ORDINANCE OF CITY'S 
1:30MW OF SUPERVfSORS THAT APPROVES OF AND AUTHORIZES THE CLOSING 
,\ND THE CONSUMMATION OF THE .EXCHANGE TRANSACTION H.i\S .BEEN DULY 
ENACTED. THEREFORE, ANY OBLIGt\TION0 OR LIABILITIES OF CITY HEREUNDER 
ARE CONTINGENT UPON THE DUE eNACTMENT OP SUCH RESOLUTfONS em. 
ORDINANCES AND APPROVAL OF THE TRANSACTIONS CONTBv1PLATED HEREBY 
GY AN'Y EtvlPLOYEES, DEPARTi'vlENTS, OR COMMlSSTONS OF CITY SHALL NOT BE 
DE.EJ\·IEDTO IMPLY THAT SUCH RESOLUTIONS OR ORDINANCESWtLLBEENACTED 
NOR WI.LL i\NY SUCH APPROVAL CREATE ;\NY 13IND!NG OBUGr\TLONS ON ClTY. 

[SlgnutL\re page follows] 
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The Parties have duly cxccnlcd this Agreement UB of the respeelive dates written bdovv. 

cnv: 

'20'18 

APPROVED AS TO FO.Rtvl: 

DENNJS J. HERRERA, City Attorney 

,~l~"~ 
by.-- ~··---~Z>£-'----­

Richmd Handel, Deputy City Attomcy 

2000 MARIN PROPERTY, L.P., 
u Dclnwar.e')limitccl partnership 

By: _l;_L~:\2:ie;~.$L~~:~~s:;~~~(~.::'::::::.·'< ___ _ 
Name: ___ ,_.,lVl-"',i"""c'-'-r=''1Bi1::'LB.e.m+~ 
Its: \iico f'le~(clent anc:f Sccnwu:)!.._...__.. 

{CONSENT One ~i;SCIROW COMIPANY ON fii'OiLLOWflNG PAG!BJ 

Sl 
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CONSENT OF ESCROW C0i'I'1PANY: 

E;;crow Company agrees to :1ct as cscmw holder in accordance with. the terms of th i.s 
Agreement. Bscrow~c~ompany's l'aiiure to execute below shall not invalidate Lhis ;\grcemcnt 
between City :mel Develorer. 

l~SCROvV COMPANY: CHICAGO TITLE INSUR.ANCE COfviPi\NY 

By: ---------~-,---~-
its: 
Dale: _____________ --,--

PST OF EXHIBITS: 

Exhibit A- City Pl:<:merty Legal Description 

E:-:hibit B - Replacement Property L_eg:li Description 

E:lhihit C ··· Replacement Property Documents 

Kxhiblt D- Form of Cily DeecL 

Exhibit .It- Form of Developer Deed 

Exhibit F- Limited Scope of Construction of Tc:rnpomry 8 FPUC Fncility 

ltx!1ihit F" 1- Depiction or Replacement Property That Shows Developer Work Area and 
Replacement Property Lease i\ren 

Exhibit G- FDrm of Certific:1te of Compliunce 
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!~XHIBIT A 

CITY PROPEl~TY LEGAL DESCRIPTION 

Ecal property in tht.O City of Snn Fnmci.sco, County of San Frunci.seo, State of 
CAUFORNlA, described as follows: 

Commencing at a point on t.he southerly line oi' Brynnc .Street di;.;tant Lhereon 
275 J:'eet southwesterly from the southwei-ilerly line of .Fourth Street, and running 
thel1ce southwesterly along said southeasterly line of B.ryunt Slreet I 37 feet 6 
inches; thence at right angles .solltheasterl.y 275 feet; thence at right angles 
':outhwesterly 1.37 feet 6 Inches; thence at right angles southeasterly 80 feet to 
tile northwesterly line of Freelon Street iJ ·- exter\(:Iecl; thence nt right angles 
northeasterly 27 5 feet; and thence at right ungl.es northWei-itedy 35.5 feet to the 
,;outhetLsterly line of Bryant Street nnd the point of cornrncncemcnt; being u 
portion of One. Humlred Yam Lols Numbers 1 ~0 and 186 in One H.unclred Vnra 
!3lock Nun1ber 376. 
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_EXHIBIT B 

Rl.WLACEIVIENT PROPERTY LEGAL DESCRIPTION 

The lcmd 1-ei:'e!Ted to is situarcd in tl1e County of San Francisco,.Cily of San Francisco, State 
•li' California. and is described as Follows: 

!3cginning at the intersection of the Northerly line of Marin Street (70' Wide) and tbc 
Soutllwcstcrly line of Evans Avenue (80' Wide): thence Northwesterly ulong Sclid line of Evans 
A venue, J62 .. ! 5 feet lO Lhe beginning of a nontangent curve to tbe light nnd to which beginning a 
radius point deflects 175" 07'48" to cheright, 540.00feet thence Easterly. along said curve J31..3! 
['Get. through a central angle ol' L9'' 17' 27" lo a point distnnt 41.20 feet Southerly from the 
Souther! y lille of Cesar Chavez Street (75' Wide); tl1ence CUO feet Northerly along ll I ine 
perpendicular to saki Southerly line of Cesar Chavez Street to a poinl distant 41.[)0 feet SuuLh of 
said Southerly line; thence Easterly along la:-;t :;aid .line. 772.26 feet to the Easterly line of Lot I Ci 
of Pared 1v!np recorded December l 0, 1987, Book 36 of Parcel [Vlnps, [Jage 64,. Official Records, 
San Frunci;->co County Recorder; thence Southerly at a right angle 297.! 7 feet along said Easterly 
line of said Lot l6: thence continuing ulong suid Easterly line .Southwcstel'ly, deflecting lO" 37' 
1)7" to the 1ight, 88.35 feet to the Northerly line of i'vlarin Street (70' Wide): thence Westerly, 
deflect! ng 79" 22' 53" to the right 83l.34 feet along };aid Northerly line of Marin Street to the point 
of beginning. 

l)msuant to that Certificate of Cornplialll.:e recorded April 15, 2015, Instrument No. 2015-
K04fi802-00. ot' Official Records. 

APN: Block 4346, Lot 003 
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I. 

3. 

4. 

5. 

(i. 

7. 

8 '' 

9. 

10. 

lL 

12. 

lJ. 

EXHIBIT C 

REPLACEMENT PROPERTY J){)CUMENTS 

Phase l Environmental SiteAsses;;ment prepared by ENVTRON International Corporation 
cl a ted J anuat·y 20 15 aH Project Number 04-161290. 

Metals Plant Plan. 

BJock fvhlp revised August J 970 and further revised Fcbrumy 1997. 

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

· R.emoval Action \Vork Plan Bridgevie\Y Management Company Site Former Federated 
iV!crals Propcety 190 I Army Srreet San Francisco, CaHI'ornia clmed January J 8. 200 l 
prepm·ed by MFG. fnc. as Project Number 036216(2). · 

Notice from the Department ofToxk Substunces Control dated January 23,2001 regarding 
Final Removal Action Workplan (RAW). 

Covenant to Ftestrict Use ut' Property EnvJ.romnental Restri.ction by and between the San 
1-::·rancisco Chronicle and. the Department of Toxic Substances Control recorded Mny 29, 
2003 in Lbe Off1clal Records of San Francisco County, C<elil"ornia as Document Number 
2()()J-Hr-J.48585-0(), 

Notice from lhe Department of To:dc Substances Control elated June 3. 2003 rcg;:mling 
Operation and l'vlaintenance Agreement. 

Operation and J\rlain!enance Agreement by and between the Departmenl of Toxic 
Substances CQrUrol and tlle San Fn.Hu;isco Chronicle executed on May 12, 2003. 

Easement Deed by and between The Chronicle Publb;hing Company nne! The Hearst 
CorpQrutlon, as grantor, and Pacific Gas und Electric Company, as grantee. 

Exhibit "A-J.'' Potrero-Hunters Point Project Drawing. 

San FrancisGo· Environment Code Chapter 20 Comp.Uance Letter fromtlle Department of 
rh~ Environn'tent, City ancl County of San Francisco dated July !2, 1.0 13. 

Dratl Five- Year Review The Sun Francisco Chronicle 190 I Cesar Chnvez San Francisco. 
C\diJornia Y4124 prepared by The Hearst Corporation dated June I. 2013. 

1-k Phase I Environuwntnl Site Asses:-;ment (including Appendices A-F) prepared by Pangea 
Environmental Services, lnc. dated ivlnrch 29,2010. 

15. i'foticc of Lea;.;e from Pangea Environrnental Services, Inc. to S.lte Mitigation Brnnch of the 
Dc.pnrtment of Toxic Substances Control dated Novern.ber lB. 2009. 

16. Hazardous l'v'lateri"lls Survey Repon 2000 Marin Street, San Francisco prepared by Vistn 
Environmental Consulting, Inc. eluted October 26,2011 us Project Number J 109601. 

17. Cost Proposal for Asbestos Abatement from Eco Hay Servi.ceN. Inc. dated February 2. 20 L2. 

18. I l<~zanlous M.atcrials Inspection Form from Sensible Environmental Solutions, fnc. dated 
;\t[ay 4. 2012. 
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19. 

20. 

21. 

'23. 

Correspondence l'rom Mark Piros. Unit Chief of the DeptLrtment ol' Toxic Substances 
ControL dated September J, :201.3 and correspondence !:'rom Anna Amarandos of Rutan & 
Tucker, LLP dared August 19. 2013 regarding porous usphalt. 

Nntice !'rom Cambria Environmental Technolof!Y, lnc. elated Pebruarv l9. 1998 t'e"arding 
Task [ und lot' DTSC' s Voluntary Cleanup Ag·t;eement ( VCA). - . . ~ ·-

Conditional Closure and Seli'-Ccrti f\cation Report and Covenant of Deed Restriction -
Finuls. t'or 1.90l /'\.rmy Street Facility Project prepared by Clayton Environmental 
Comml.tants, inc. dntcd Novem.ber 29. 1995 as Project Number 6JJ<':\2.00. 

finzitrclous Mnterinls Report at Federated-Fry Metals Property San Fmnctsco, Cal.iforn.ia · 
i'or S<Jn Fwncisco Newspaper Printing Co. San Frnnci~co, CaJifomiu. prepared by Clayton 
Fn vironrnentul Consultants. Inc. elated December 3. 1987. · 

Attnchrnents to f::Iaznrd.ous J'vlateri.als Report nt Federated-F'ry ivletnls Propeny S:m 
Francisco. Catirornia for San Francisco Newspaper Printing Co. San Fmncisco, California 
prepared by Clayton Environmental Con~>Llltants, Inc. elated December 3. 1987. 

State Environmental Site History m t.he Dcptutment ot' Toxic Substunces Contml 
EnviroStor. 
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EXHIBITD 

FORM OF CITY DEED 

RECORDING RI::QUESTED BY 
AND 'WHEN RECORDED RETURN TO: 

Sun Fronclsco. CA ·--­
Documentary Transfer Tax of$ __ 
bc\Sed on full value of the property conveyed 

(Space above thi~ I inc reserved for Recorder's w;e only) 

.. OUITCLAJ!Vl DEED 
(Assessor's Parcel No. ____ J 

FOR VALUABLE CONS.IDERATION, receipt and cldeqrmcy of \.vhich are hereby 
:v.::kno>vledged. the CITY AND COUNTY OF SAN FRANCTSC(). a rnunicipal corporation 
f. "Grantor"). pursuant to Ordinance No, , adopted by the Board of Supervisors 
un _. ________ , 20l_ nnd approved by the l.VIayor on , 201_, hereby 
RELEt\SES, REMISES. ;\ND QU1TC.LAIMS 10 .. , 

any and alll'ight. title, unci interest Gr·antor may have in and to the real property locmec.l in the City 
and County of San francisco, Slate of California, described on the uttachecl Exhibit I.. 

E:xecut(:d as of ______ , :w 1._. 
ClTY ;\NO COUNTY OF SAN FRANCISCO. 
:.t municipal. corporation 

By: 
Name: Andrico Petlick 
Title: . Acting Director of Property 

l) .. J 

222 



1

1 

A )10tary public or other officer completing lhl'l certificate verifies nnly the identity of the 

I 
individual who signed the document to which this certificate is nitached, nnd not the 
truthfulness, a~curacy, ot· validity_ of that document~----------· . __ 

Stale of Cnllfornia 
) ss 

County of San Francisco ) 

On , before me,__ , a notary public in 
'.md [or saiu State, personally appeared , who proved 
lo mc on the basis of satisfactory evidence lobe the person(:>) w·hose narne(s) is/me subscribed to 
tbe within instrument and ucknowledged to me that he/she/lhey executed the same in his/iler/their 
:tuchorized capucity(ies). anll thm by his/her/U.1eir signaturels) on the instt'lll11ent the person(:>), or 
the entity upon behalf of which tlie per:;onl\) acted, executed the instrument. 

I ccrril'y under Penalty or Pet:jury under the lnws ot' the State of California that:! he foregoing 
pm·agr~tp.h is true and correct. 

Witness rny lwnd and olliclal seal. 

Signctlure (Seal) 

D-2 
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EXHIBIT 1 TO CiTY DEED 

LEGAL DESCRIPTION 

The land referred to is situated in Lhe County of San Francisco, City or Snn Fmncisco, State 
nf Cali fomia, uncl is described ns follows: 

Cnmmencing at a point on Lhe southerly line of Bryanl Street ciistan.t thereon 
:275 feet sonthwesterly from the southwesterly line of Fourth Sireet. and running 
thence soutlnvestedy along said southeasterly line of .Bryant Street 137. f'eet 6 
inches; thence ut. right angles southeasterly 275 feet; thence ut right angles 
southwesrerly 137 feet 6 incbes; thence at right angJes southeasterly 80 feet to 
the nmihwesterlv line of Freelon Srreet. if extended; thence at r.i.ght angJe:s 
nortbeat>tcrly 275 feet; aml thence nt right angles norrhwe::;terly 3.:55 t:Cct to ~the 
sourhensterJy line of Bryant Street and the point of commencement; being a 
portion of One I:Iundred Vura Lots Numbers 1.80 and 186 in One Hundred Vara 
f3lock Number 376. 

D-l-1 
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l~XI:UJHT E 

FORM OF DEVELOPER DEED 

RECORDING REQlJESTED BY 
AND WHEN RECORDED RETURN TO: 
Director of Property 
Real Est:.tte Division 
Cily nncl County ol:' Sun Frnnci~co 
·25 Van Ness Avenue, Suite 400 
S;m Frnncisco, CA 941 02 

\.Vitlt a copy lo: 
San Francisco .Public Utili lie;; Commission 
Rea.l E~;tate Services Division 
525 ()olden Gate A venue. l 0111 Floor 
s~n Francisco, CA 94102 
Attention: Real Estate Director 

Documen t11ry Trans fer T::tx of $0 based on 
full value of 1 he pmpetty conveyed 

(SpLtce above tl1is line reserved for Recorder's use only). 

CJRANT DEED 
u>.sscssor's Parcel No. ___ _ 

The unclersignecl grantor declares: 

Documentary transfer tax is S ____ _ 
) L~ompulecl on l'ull value of property conveyed, or 

( 'l computed on full value less value of liens and encurnbmoces rernaining at time uf sale. 
) Uninenrporntecl area: (X) Ci.ty of Sun Francisco; und 

FOF1 .. VALUABLE CONSIDERATION, receipt ol' which i~ hereby acknowledged, l2000 
.\Jnrin Property, L.P., a Delaware limited partnership] (''Granlor''i .. does hereby GRANT to the 
City and County of San Francisco, a municipal corporation t"Gt·a11lee''), all of GranLur's right. 
rille and interest in and to thtLt certain reul property in the City tmd County of San.Fnmcisco, State 
l)t' California, as more parlicularly described ln the attached.. Exhibit A (which is hereby 
incorporated a~ n [Xlt't of Lhis Deedl, ~;ubje<.:L lcl [encurnbrances permitted under[_ _________ _ 
dated as ol' bet1vcen Gmntol' unci Grantee (the "Agreement'')] ;.md nil mauers of 
record I. 

Cirantor's liability arising out of or in c:onnec.tion with this Deed shall be limited to 
Grantor's ~L'>sels and nny proceeds or insunmcc policies required of Crantor by this Agreement and 
Cil'itntee slmH not look to (\ny vroperty or assets of nny direct or indirect partner. member, Jmtmtger, 
shareholder, director, ofl'icer. principal, employee, or <tgent ol' Gmntor (collcclively. "Grantor 
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Parties") in seeking eitber to enforce Grantor's obligations or to satisfy a judgment for Grantor's 
!'allure to perform such obligations and none of the Grantor Parties shall be pen;onally linble for 
the 'performance uf Grantol'':; obligations under this Deed. in 110 event ~hall either pmty be liable 
l"or. and each party. on behalf of it:;ell' and, to. the extent applicable Lo such pwty, its respective 
nl .. fkcrs, employees, electect officil\ls. supervisors, boards. commissions, commissioner!;. direct or 
indirect partners, member::;, managers, shareholder.s, di.rectors. officers, principals, employees, and 
ugents. hereby waives any r!airn against the other party· for. any indirect or L:onsequentiul damages, 
including loss of profits or business opportunity. nrising undet' or in connecrion \Vith rltis Deed. 
Further. in no event shall either party's respective L)ffkers, emp.loyees, elected o!Tici::\ls. 
supervisors, bour<b, commissions. commissioners, direct or indirect partne[·s. members. managers, 
shareholders, directors. officers. p.dndj)a]s, employees, or ng:ents be !lable to the other party Cor 
any punitive damages provided. l10wever. that neiLher Granlee nor the Gnllltor shall he excused 
l'rorn uny punitive d~lm<lge~ impcised by u comL of t:lHTlpeLenrjurisdiction. after all appenl periods 
hnve nrn with their having been no nppelll. 

ExecuLed as ol' ·------

2000 MARIN PROPERTY. L.P .. 
a Delnwm·e li.rnited partnership 
By: 
Narne: 
lts: 

1~-2 
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CERT1FICATE OF ACCEPTANCE 

This is Lo certify tlwt the interest ln t·enl property eonveyed by the Foregoing Grant Deecl to the 
City and County of Snn Ftnncisco, a municipal corporation, is hereby accepted pursuant to Board 
of Supervisor:;' Resolution No. l8ll0 Series of l9J9, approved August 7, \957, and tbe grantee 
consents to recordation thereof by ils duly authorized officer. 

Dated; By: --------------
t\nclrico Penick, AcUng Di1·ector of Property 
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[ A notnry public or other ofllcet• completing this certificate verifies only the identity ot' the 1 

' individual who signe.d the document t() which this certificate iii attached, and· not the I 
trulhfulness, nccurasu_ m· validity of that document. · 

State of California 

County of San Francisco 
) ss 
) 

On , befot·e me, , a notary publiC in 
~H1d' I 'or said State, personniJ y appeared , who proved 
to me on lhe basis or satisfactory evidence to be the per:son(s) whose i1ame(s) is/are subscribed to 
the within instrument and acknowledged to me that he/she/they executed the same in his/her/their 
<luthorized capacily(ies), and that by his/her/their ~ignaturets) on the instrument the persop(s), or 
tile enti.ty upon behalf of whkh the per.'ion(s) acted .. executed the instrument. 

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

WitJH':s.'l my hand ~mel official seal. 

S lgnature -----------
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EXHIBIT 1 TO DE'\lELOPER I)ElW 

LEGAL DlWCRIPTlON 

The land re!'erred to is 0ituatecl in the County Df Slln Francisco, City of San Francisco, 
State of Cnlil'ornia, and is de~;cribed m; f'olkw.:s: 

Beginning at the intersection of the Northerly line o!' lv1tH'il1 Street (70' Wide) ttnd !he 
Soutf1w,;,sterly line of Ev<\ns Avctwe 030' Wide)~ thence Northwesterly along said line of Evans 
/\venue, 362. IS .feet to tl1e begi.nnlng of a nontangent cmve; lo the dght and tci which beginning a 
r~\dius point deflects 175" 07' 48" to the right, 540.00 feet; thence Easrerly. along S<lid curve 131.81 
feet through n central angle or 19° 17' 27" to a point distclnt 41..20 feet Southerly from the 
Southerly line of Cesar Chavez Sireet (75' Wide): thence 0.20 feet Northerly along ~l. line 
perpendiculn.r to said Southerly line of Cesar Chavez Street to a po.int distant 41..00 feet South of 
:;aid Southerly line; thence Easterly along last said line, 772.26 l'eet to \'he Easterly line of Lot 16. 
IJI. Pmcel Map recorded December I 0. 1987, Book 36 ot' Parcel. rkl{)l;, Page 64, Official Records, 
San Frnnci.sco County P.ecorder; thence Southerly nt a right nngle 297.17 rect along said Easterly 
line of said Lot .16: lhence continuing along said CcL'iterly line Southwesterly, deflecting 10" 37' 
07'" to the right. 88.35 feet to the North.erly line ol' Marin Street (70' Wide); thencB Westerly, 
deflecting 79" 22' 53" ro the right 83 l.34 f'ect along sulci Northerly line of!Vlal'in Street to the point 
nl' beginning. 

Pummnt to thllt Ccnificate of Compliance recmded April J 5, 20J 5. Instrument No. 10 l5-
K046802-00, of Official Records. 

APN: Block 4346. Lot 003 

E-1- i 
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EXHHHT F 

LIMITED SCOPE 01~ CONSTRUCTION OF Tl!:lVIPORARY SFPUC FACILITY 

1. Pursuant to Section l.5 ol' tbj~ 1-\greement, Del;doper shall provide <V f'emporary SFPUC 
Facility by performing the following improvements (HDeveloper·'s Worl(") in and on the 
npproximately two and four tenths (2.+)-ncre Developer Work Area on the Replncement 
Property: 

a. Installation of 60.000 square feet of rlat, secured, paved, and open industrial space foi· 
ingress arid egress, circLilation, and pnrklng of vehicles and truilers. and storage of 
power; poles. materials. nnd equipment; 

h. lnstall<tlion of 21.000 :>quare feet of secured warehouse space with u farge roll-up door 
and no le~s than a 3(H'oot ceiling height for (i) ingrt:s!>, egress. circulation, and parking 
elf heavy cqllipmenr and City vehicles: and lii) storage of heo.vy equipment:, other 
•.:quipment, and materials: 

e. Instalfution of another structure containing: 

i. no less than 6.000 square feet of ofi1ce space with eight (8) offices, sixteen ( I. 6 l 
cubit:les. and five (5) computer kiooks; 

ii. unc ( 1) field employee dispatch room/cont'crence morn with k.iLChen faci ll.ties 
accommodati11g 50 employees; 

m. two (2) employee .locker rooms, together accommodating 50 lockers (30" wide 
x 75" high); and 

iv. tbree (3) two-gang restrooms wiLh two (2) restroorns each providing two (2) 

employee showers. 

d. fnsLall<lll011 ot' U dosed-circuilte!evision iecu.rity system at appropriate locution:; \Vi thin 
nr Dn the perimeter of the Developer Work 1\.rca: 

e. Installation of appropriate fencing acceptuble to City on and completely surround.ing 
i.he perimeter ot' the Developer Work Arcu: and 

r. Construction or improvementof site circulation, ingres!l, and egress improvements. 

2. City has no responsibillly or liability of any kind with respect to any pipes, cables, ~.:.onduits, 
or urher facilities of utility companie:-; or other purtie::; that may be on. in or uuLler the 
Developer Work Area. Developer shall be solely responsible l~)r the location of SllCh 
existing utilities •mel their protection from damf~ge, und to pay l'or ony damage caused by 
Developer's activities on or about the Developer Work Areu. 

J, Upon completion of Developer's Work, Developer shall c<tuse all clebriB lObe rellloved, 
und cause \he Developer Vlork i\rea and any other Cit:y property affected hy Developer's 
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Vv'ork to he restored to its original conditlt)n to the SFPUC's satisfaction . 

. t, Developer sllal l condud and cause the Developer's Work to be conducted in a :mfe <md 
reasonable manner and in compliance \vi.th all appLicahJe federal, State, and locaL laws and 

. industry srandards. 

5. Developer shall procure al its expense and kct:p in effect, and L':UlSC its conl:ract:m and it~ 

subcontractors, d' nny, pcrformi11g Developer's Work to procme, at its expense and keep 
in effect at nll times cornmer:cially reasonable insurance cover:uges and coverage .limits as 
required by City wi.th regard to Developer';; \Vork. 
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EXHTHITF-1 

DEPICTION OF REPLACEMENT PlJOPERTY THAT SHOWS 
DEVELOPER WORK AREA 1\ND REPLACElVIENT PROPERTY LEASE AREA 
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R(::p!at:i..!lltflnl Propa11y La;,sG Atea 

• HEMJ·.trJDf.H .',il\;.\iii: · 

·, .. 

GROSS f\REi\ DIAGRAM 

··'.,, 
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i.~xnmrr G 

FOR!Vl OF CERTIFICATE <W COlVIPLJANCJL 

FOR 

Tf!:.iYlPOH.ARY SFPUC FACILITY 

The City and County of San Francisco, a California municipal coq1oration ("City") 
del.ivers !his Certificate of Compliunce to 2000 Mttrin Prorerly, U>., a Delaware lirnited 
J>ar:Lner.?hip ("Developer") in connection with the ''Temporary SFPUC Facility" described in that 
l\':rtain Conditional Lund Dl.sposition unci Acquisition Agreement entered into by and between City 
ami Developer as of ; 2018 (the ''CLDAA''). 1\ny deflnelllerm used in this Certil'icate 
Lhat is not otherwise defined shall have the meaning attributed to such defined term in the CLDAA. 

Pursuant to Section I .5 of the CtDAJ\, City hereby certifies to Developer. in connection with the 
completion of the Temporary SFPUC Facility, that: 

I. City (a) acknO\vledges receipt of the Completion Notice or Final Completion. Notice. ns 
applicable, (b) ucknowkclges tb(lt D. Ternporary c~rtil'icatc o( Occupancy has been issued 
by the Sun Francisco Department ot' BLrilcling Inspection \Vilh respect to the Temporary 
SFPUC Facility, (e) has fully -inspected the comp.letecl Temporary SF PUC Facil ily, and (d) 
hereby approves the Tempornry SFPUC Facility unconditionally :md agrees that there are 
no conditions or impediments for City to Vacate anclivlove: 

On a date mutually agreed to by the Parties that is no later lhan thirty (30) day;; after tho 
Closing, Developer ~hull perForm Lhe Moving Service~ unci City shall Vacate and Move; 
and 

J. l:lf neeessaryj: I_ City ac.knov,l[edges that it has delivered an e0ecuted assignment ol' the 651. 
13ryant f.-ease to Developer, with the consent of the f~:.mdlord. in a form ucceptable to 
DeveLoper and Cily, pursuant to ;:>ection 1.6 of the CLDAAj. 
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IN \VTTNESS WHEREOF, this Certificate ot' Compliance i~' cxccutt:d ancl delivered as of 

ClTY AND COUNTY OF SAN 
FRANCISCO. a municipal corpormion 

Dy: ------------
Harlan L. Kelly. Jr., General l'vlanager 
San Fl'[1!1cisco Public Utilities 
L·:nmmis;;ion 

By:·-------------
i\ndrieo Penick, 
Acting Director of Property 

('-) .• ..1 -
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FILE NO. 180550 

AMENDED IN COMMITTEE 
7/18/2018 

RESOLUTION NO. 248-18 

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

2 

3 ·Resolution approving a Conditional Land Disposition and Acquisition Agreement 

4 with 2000 Marin Property, L.P. for the City's future transfer of real property at 639 

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

6 the San Francisco Public Utilities Commission (SFPUC) in exchange for real property 

7 at 2000 Marin Street (Assessor's. Parcel Block No. 4346, Lot No. 002), subject to 

8 several conditions, including the reimbursemimt of certain SFPUC costs; finding that 

9 the Agreement is a conditional land acquisition agreement under 

10 California Environmental Quality Act Guidelines, Section 15004(b)(2)(A), and City's 

11 discretionary approval after the completion of environmental review. 

12 

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

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

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

16. approximately 1.37 acre parcel improved with a warehouse and parking lot, that is used for 

17 heavy equipment and materials storage, parking, construction staging, and other related 

18 purposes;and 

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

20 Assessor's Parcel Block No. 3777, Lot No. 050 (the "City Leased Premises"), for related 

21 office and warehouse purposes under a lease that expires in October 2019, but with a right to 

22 extend the lease for 10 years; and 

23 WHEREAS, 2000 Marin Property, L.P., a Delaware limited partnership ("Developer"), 

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

25 
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, I 

1 Lot No. 002 ("2000 Marin"), an approximately 7.98-acre parcel with a 7 4,000 square-foot 

2 building built in 1989; and 

3 WHEREAS, Developer proposes to acquire the City P~operty in exchange for 2000 

4 Marin, and seeks to develop a mixed-use project on the City Property, the City Leased 

5 Premises, and other adjacent parcels with approximately 923,000 square feet of office, 73,000 

6 square feet of residentiai/PDR, 80,000 square feet of residential, and a 40,000 square-foot 

7 public plaza (the "Development Project"); and . 

8 WHEREAS, On April17, 2018, the Board of Supervisors adopted Resolution 

9 No. 115-18 (File No. 180370) supporting negotiations for a potential exchange of the City 

10 Property for 2000 Marin, subject to City analysis and approvals following any required 

11 environmental review; and 

12 WHEREAS, In 2011, the San Francisco Planning Department began a multi-year 

13 public and cooperative interagency planning process for the Central SOMA Plan (Planning · 

14 Department Case No. 2011.1356EMTZU); and 

15 WHEREAS, The Central SOMA Plan was recommended for approval by the Planning 

16 Commission on May 10, 2018 and requires approval by the Board of Supervisors to become 

17 effective; and 

18 WHEREAS, Developer and the City have negotiated a Conditional Land Disposition 

19 and Acquisition Agreement, a copy. of which is on file with the Clerk of the Board of 

20 Supervisors in File No. 180550 (the "Agreemenf'), which, upon the satisfaction of certain 

21 conditions, provides for (a) the exchange of the City Property for 2000 Marin; (b) the SFPUC's 

· 22 obligation to reimburse Developer for the costs of new temporary utility yard facilities 

23 ("Temporary SFPUC Facility") to be constructed by Developer for the SFPUC on a portion of 

24 2000 Marin from a proposed short-term lease to Kilroy Realty Corporation, a Maryland 

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

supervisors Pesl<in; Kim 
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1 or from an alternative revenue source; and (c) Developer's obligations (the "Additional 

2 Developer Consideration") to (i) relocate the SFPUC's personal property, at the Developer's 

3 cost, from the City Property and the City Leased Premises .to 2000 Marin; (ii) relocate a 

4 SFPUC hydrogen peroxide tank from the City Property to a nearby location, at the 

5 Developer's cost; (iii) construct or place the new "Temporary SFPUC Facility" for the ·SFPUC 

6 on a portion of 2000 Marin; and (iv) pay the SFPUC for certain transactional costs the SFPUC 

· · 7 has incurred in connection with the proposed property exchange; and 

8 WHEREAS, The Agreement provides that Developer's proposed lease to Kilroy of a 

9 portion of 2000 Marin is subject to approval by the SFPUC Commission; and 

10 WHEREAS, The SFPUC intends that any such lease of 2000 Marin will be short-term 

11 because the SFPUC intends to occupy and use the entirety of the 2000 Marin in the long term 

12 for utility yard purposes; and 

13 WHEREAS, The Agreement does not require the City to approve the Central SOMA 

14 Plan or any proposed development, including any development of the City Property or 2000 

15 Marin; and 

16 WHEREAS, The City has not yet completed environmental review under the California 

17 Environmental Quality Act ("CEQA") (California Public Resources Code, SeCtions 21000 et 

18 seq.) for the Central SOMA Plan, but the environmental review that is being performed will 

19 include analysis of potential uses ofand development controls applicable to the City Property 

20 and adjoining parcels; and 

21 WHEREAS, The City's obligation to complete the property exchange is conditioned on,. 

22 among other things, the City's approval of the property exchange at its sole discretion 

23 following the completion of all required environmental review; and 

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

25 subject to regulation by the State of California Department ofT oxic Substance Control; and 
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1 WHEREAS, Assessment of the environmental remediation costs that the SFPUC 

2 would incur regarding the SFPUC's future development and use of 2000 Marin is a condition · 

3 of closing of the property exchange; and 

4 WHEREAS, Developer's obligation to complete the property exchange is conditioned 

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

6 proceed with the Developer Project, including zoning changes, and the City's waiver or 

7 reduction of certain development impact fees in exchange for Developer's dedication of a 

8 public plaza to the City as part of the Developer Project; and 

9 WHEREAS, The City will review and consider each of the environmental review 

10 documents that relate respectively to the Central SOMA Plan, the Developer Project, and the 

11 City's plan to develop and use 2000 Marin (individually, a "Project" and collectively, the 

12 "Projects") before deciding whether to approve each Project, including any associated 

13 rezoning, Municipal Code or General Plan amendments or waivers, and design, demolition, 

14 and building permits; and 

15 WHEREAS, The City retains absolute discretion to: (a) require modifications in one or 

16 more of the Projects to mitigate significant adverse environmental impacts; (b) select feasible 

17 alternatives that avoid significant adverse impacts of one or more of the Projects; (c) require 

18 the implementation of specific measures to mitigate the significant adverse environmental 

19 impacts of one or more of the Projects, as identified through environmental review; (d) reject 

20 all or part of one or more of the. Projects as proposed if the economic and social·benefits of 

21 the Project do not outweigh otherwise unavoidable significant adverse impacts of that Project; 

22 and (e) approve one or more of the Projects upon a finding that the economic and social 

23 benefits of the Project outweigh otherwise unavoidable significant adverse environmental 

24 impacts of that Project; and 

25 
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WHEREAS, Although the City has obtained appraisals of the City. Property at 

2 $63,875,000 and 2000 Marin at $63,600,000, the combined value of 2000 Marin and the 

3 Additional Developer Consideration currently exceed the value of the City Property; and 

4 WHEREAS, The Board understands and agrees that if the combined value of 2000 

5 Marin and the Additional Developer Consideration exceed the value of the City Property, the 

6. excess value shall be deemed a gift by Developer to the City; and 

7 WHEREAS, After completion of environmental review and before closing of the 

8 property exchange, if any,. the Agreement requires the Board of Supervisors and the Mayor, 

9 each at their respective sole and absolute discretion, to approve the property exchange; and 

10 WHEREAS, On July 10, 2018, the SFPUC, by Commission .Resolution No. 18-0121, 

11 authorized the General Manager of the SFPUC to. execute the Agreement, subject to approval 

12 by the Board of Supervisors; and 

13 WHEREAS, Entering into the Agreement with Developer is in the City's best interest, 

14 and the SFPUC has found in Resolution No. 18-0121 that (a) the existing space at the City 

15 Property will not meet the SFPUC's anticipated future utility yard operational needs, so either 

16 expansion of the existing facility or securing a replacement facility will be necessary in the 
. . 

17 near future and (b) the 2000 Marin is expected to result in improved and more integrated 

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

19 excellent access to transportation routes, and therefore, if all cif the conditions for the 

20 proposed property exchange are satisfied, acquisition of 2000 Marin would render the City 

.21 Property surplus to the SFPUC's utility needs; and 

22 WHEREAS, The proposed use of the City Property by Developer may yield more 

23 appropriate land uses within the Central SOMA Plan Area; and 

24 

25 
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1 WHEREAS, This resolution is not an approval of any of the Projects or a commitment 

2 to proceed with the property exchange, and this resolution does not constitute an "Approval," 

3 as that term is defined by CEQA Guidelines, Section 15352; now, therefore, be it 

4 RESOLVED, That the Board of Supervisors finds that the Agreement is a conditional 

5 land acquisition agreement as described in CEQA Guidelines, Section 15004(b )(2)(A), and 

6 closing is conditioned on City's discretionary approval of the property exchange following the 

7 completion of environmental review; and, be it 

8 FURTHER RESOLVED, That the Board of Supervisors hereby approves the 

9 Agreement and authorizes the execution and performance of the Agreement by the Director of 

10 Property and the SFPUC General Manager in substantially the form presented to the Board in 

11 File No. 180550, together with any other documents that are necessary or advisable to 

12 effectuate the proposed property exchange subject to satisfaction of each of the conditions in 

13 the Agreement, including the City's subsequent discretionary approval; and, be it 

14 FURTHER RESOLVED, Nothing in this resolution limits the discretion of the Board with 

15 respect to the approval or rejection of any of the Projects, and the Board of Supervisors 

16 understands that conditions for the benefit of Developer, including the issuance of project 

17 approvals for the Development Project, may be waived by Developer. 

18 

19 

20 

21 

22 

23 

24 

25 
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Harlan L. Kelly, Jr., General Manager, SFPUC 
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City and County of San Francisco 

Tails 

Resolution 

City Hall 
1 Dr. Carlton B. Goodlett Place 
San Francisco, CA 94102.-4689 

File Number: 180550 Date Passed: July 24, 2018 

Resolutiol') 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 
N6. 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, 201.8 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 

City and County of San Francisco 

Ayes: 9- Cohen, Brown, Kim, Mandelman, Peskin, Ronen, Safai, Stefani and Yee 

Excused: 2- Fewer and Tang 

Pagel ·Printed 111 1:54pm 011 7125/18 
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File No. 180550 

-~() d /J A 

~ 
London N. Breed 

Mayor 

City and Coun(J• of San Francisco Page2 

I hereby certify that the foregoing 
Resolution was ADOPTED on 7/24/2018 by 
the Board of Supervisors of the City and 
County of San Francisco. · 

Date Approved 

Printed at 1:54pm on 7125/18 
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San Francisco 
\lvater 
Services of the San Francisco Public Utilities Commission 

525 Golden Gate Avenue, 13th Roor 

San Francisco, CA 94102 

T 415.554.3155 

F 415.554.3161 

TTY 415.554.3488 

TO: Supervisor Haney 

FROM: Mona Panchal, Policy and Government Affairs 

DATE: 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 ::,· m 
San Francisco Public Utilities Commission in exchange for real property at · ~·:]; ~~ 

2000 Marffi Street I ~ ~~~~· 
Enclosed you will find the following items: \~ ::E ;;t~J·"'~ 

;: ~~~~s~;~ ~~~~aFo~e2000 Marin Ordinance \ ~ ·;~;·a 
3. SFPUC Commission Resolution 19-0227 \:.·,. ,.,) c·;~; 
4. Board of Supervisors File #180550 "'n ;;;; 
5. Original fully executed 2000 Marin DLAA ., 
6. Draft Amendments to the 2000 Marin DLAA 

We have also forwarded you electronic copies of all the documents listed above. 

Please contact me if you need any additional information on these items. 

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

Sophie Maxwell 
Commissioner 
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Commissioner 

Harlan L. Kelly, Jr. 
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DATE: January 27, 2020 

TO: Ange.la Calvillo 
Cler~ of the Board of Supervisors 

FROM: Supervisor Aaron Peskin, Chair, Land Use and Transportation· Committee 

RE: Land Use and Transportation Committee 
COMMITIEE REPORTS 

Pursuant to Board Rule 4.20, as Chair of the Land Use and Transportation Committee, I have 
deemed the following matters are of an urgent nature and request they be considered by the full 
Board on Tuesday, February 4, 2020, as Committee Reports: 

191252 Resolution of Intent for Street Vacation - 301 Mission ~treet Millennium · 
Tower 

Resolution declaring the intent of the Board of Supervisors to order the vacation of the 
s.idewalk 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 Miuin 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. 
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Introduction Form 
By a Member of the Board of Supervisors or Mayor 

I hereby submit the following item for introduction (select only one): 

[{] 1. For reference to Committee. (An Ordinance, Resolution, Motion or Charter Amendment). 

D 2. Request for next printed agenda Without Reference to Committee. 

D 3. Request for hearing on a subject matter at Committee. 
~-----------------------------------. 

D 4; Request for letter beginning :"Supervisor inquiries" 
L-------------------------~--------~ 

D 5. City Attorney Request. 
r-----~----------~-. 

D 6. Call File No. from Committee. 

D 7. Budget Analyst request (attached written motion). 

D 
D 9. Reactivate File No. 

L-------------~------~ 

. D 10. Topic submitted for Mayoral Appearance before the BOSon 

Please check the appropriate boxes. The proposed legislation should be forwarded to the following: 

0 Small Business Commission 0 Youth Commission 0 Ethics Commission 

0 Planning Commission 0Building 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 
~-'''"nP.rlru, L.P. for the City's transfer of real property at 639 Bryant Street (Assessor's Parcel Blqck No. 3777, Lot No. 

2) under the jurisdiction of the San Francisco Public Utilities Corr1mission in exchange for real property at 2000 
Str·eet (Assessor's Parcel Block No. 4346; Lot No. 003), subject to several conditions, including the 

om·seineJ1l of certain transaction costs; waiving the Administrative Code, Section 23.3 appraisal and fair market 
alue requirements; making fmdings of consistency with the General Plan and Planning Code Section 1 01.1; and 

adopting findings under the California Environmental Quality Act, including adoption of a Monitoring 
and Program. 

Signature of Sponsoring Supervisor: · 

For Clerk's Use Only 
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