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FILE NO. 100167 RESOLUTION NO.

[Agreement to Purchase Two Access Road Easements over Portions of APN 016-002-014
focated in Stanislaus County]

Resolution approving and authorizing an agreement for the purchase of two
permanent access road easements fotaling 1.07 acres over portions of Assessor's
Parcel Number 016-002-014 located in Stanislaus County, required for the San
Joaquin Pipeline System Project No. CUW37301 (the “Project”) for a purchase price
of $2,900; adopting findings under the California Environmental Quality Act
("CEQA"); adopting findings that the conveyance is consistent with the City’s
General Plan and Eight Priority Policies of City Planning Code Section 101.1; and
authorizing the Director of Property to execute documents, make certain
modifications and take certain actions in furtherance of this resolution.

WHEREAS, The San Francisco Public Utilities Commission (SFPUC) has developed
a project known as the San Joaquin Pipeline System Project, (also commonly referred to as
the SJPL System Project, Project No. CUW37301, and lherein as the "Prbject"), a water
inffastructure project included as part of the Water System Improvement Program (WSIP).
The Project is located in Tuolumne, Stanislaus, and San Joaquin Counties, beginning at
the Oakdale Portal in Tuolumne County, and ending at the Tesla Portal in San Joaguin
County. The Project includes, among other related features, the construction of two new
facility crossovers (Emery and Pelican), two new throttling stations (MP 50.57 Northeast of
Willms Road and MP 55.32), Oakdale Portal improvements including a new valve house,
upgrading the discharge vaivés at Cashman Creek and a new discharge valve at the
Caiifbmia Aqueduct, construction of a fourth pipeline éegment (Eastern Segment,

approximately 6.5 miles from Oakdale Portal (MP 49.84) to near Fogarty Road (MP 56.50)
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and a tie-in vault), construction of a fourth pipeline segment (Western Segment
approximately 11 miles from west of the San Joaquin River to Tesla Portal), a new fruss
bridge aerial structure to carry SJPL No. 4 over the California Aqueduct, and a discharge
strﬂcture at the Pelican Qrossover involving intermittent drainage to the San Joaquin ﬁiver,
and discharge of water to U.S. Fish and Wildlife Service Sén Joaquin River National
Wildlife Refuge, to irrigate a managed wetland area; and

WHEREAS, the objectives of the Project are to improve delivery reliability and
provide operational flexibility during maintenance activities or unplanned outages, as well
as to replenish local reservoirs after such events; and -

WHEREAS, The Project is an improvement facility project approved by the SFPUC as
part of the Water System Improvement Program ("WSIP"); and

WHEREAS, A Final Program Environméntal Impact Report ("PEIR") was prepared for
the WSIP and certified by the Planning Commission on October 30, 2008 by Motion No.
17734; and _ | '

WHEREAS, Thereafter the SFPUC épproved the WSIP and adopted findings and a
Mitigation Monitoring and Reporting Program as required by the California Environmental
Quality Act ("CEQA") on October 30, ‘2008 by Resolution No. 08-0200; and

WHEREAS, an environmental impact report ("EIR”) as required by CEQA was
prepared for the Project in Planning Department File No. 2007.01 18E; and

WHEREAS, The Final EIR ("FEIR") for the Project was certified by the San
Francisco Planning Commission on J‘uiy 9, 2009 by Motion No. 17917; and

WHEREAS, The FEIR prepared for the F;roject is tiered from the PEIR, as
authorized by and in accordance with CEQA and the CEQA Guidelines; and

WHEREAS, On July 14, 2009, the San Francisco Public Utilities Commission
(SFPUC), by Resolution No. 09-0119, a copy of which is included in Board of Supervisors

Real Estate Division
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File No. 090980 and which is incorporated herein by this reference: (1) approved the
Project; (2) adopted findings (CEQA Findings), including the statement of overriding
considerations, and a Mitigation Monitoring and Reporting Program ("MMRP"} required by
CEQA, and (3) authorized the 'Gehera! Manager to seek the Board of Supervisors’ approval
of and, if approved, to execute certain necessary agreements and deeds, which the
SFPUC staff will pursue and submit to the Board of Supervisors at a later date; and

WHEREAS, The Project files, including the FEIR, PEIR and SFPUC Resolution No.
09-0119 have been made available for review by the Board and the public, and those files
are considered part of the record before this Board; and

WHEREAS, The Board of Supervisors has reviewed and considered the information
and findings contained in the FEIR, PEIR and SFPUC Resolution No. 08-0119, and all
written and oral information provided by the Planning Department, the public, relevant
public agencies, SFPUC and other experts and the administrative files for the Project; and

WHEREAS, This Board, by Resolution No. 369-09 adopted bn September 22, 2008,
a copy of which is on file with the Clerk of the Board of Supervisors in File No. 090980 and
which is incorporated herein by this reference and considered part of the record before this
Board, adopted findings under CEQA related to the Project, including the statement of
overriding considerations and the MMRP; and

WHEREAS, A copy of the Agreement For Purchase and Sale of Real Estate (the
“Purchase Agreement’) between the City, as buyer, and Frank M. Bettencourt ahd Evelyn
H. Bettencourt Co-Trustees of the Frank M. and Evelyn H. Bettencouft Revocable family
Trust dated February 2, 1994, as to an undivided 40% interest; Richard Bettencourt, a
married man, as to an undivided five percent (5%) interest, Richard Bettencourt and
Darlene Bettencourt, husband and wife, as community property, as to an undivided 49%

interest; and Richard Beftencourt and Darlene Bettencourt, husband and wife, as to an

Real Estate Division
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undivided six percent (6%} interest (collectively, "Seller”), as Seller, is on file with the Clerk
of the Board of Supervisors under File No. 090'980; and,

WHEREAS, The Director ‘of Property has determined, based on an independent MAI
appraisal, that the purchase price reflects the fair market value of the road easements and,

WHEREAS, The Director of Planning, by letter dated June 29, 2009, found that the
purchase of all the necessary property rights for the Project, is consistent with the City's
General Plan and with the Eight Priority Policies of City Planning Code Section 101.1,
which letter is on file with the Clerk of the Board of Supervisdrs under File No. 090980, and
which letter is incorporated herein by this reference; now, therefore, be it

RESOLVED, The Board has reviewed and considered the FEIR and record as a whole,
finds that the FEIR is adequate for its use as the decision making body for the action taken
herein and hereby incorporates by reference the CEQA findings contained in Resolution No.
369-09; and be it

FURTHER RESOLVED, The Board finds that the Project mitigation measures adopted
by the SFPUC will be implemented as reflected in and in accordance with the MMRP; and be
it | .

FURTHER RESOLVED, The Board finds that since the FEIR was ‘ﬁnalized, there
have been no substantial project changes and no '- substantial changes in the Project
circumstances that would require major revisions to the FEIR due to the involvement of
new significant environmental effecté or an increase in the severity of previously identified

significant impacts, and there is no new information of substantial importance that would

change the conclusions set forth in the FEIR; and, be it

FURTHER RESOLVED, That the Board of Supervisors of the City and County of
San Francisco hereby finds that the Purchase Agreement is consistent with the General

Plan and with the Eight Priority Policies of city planning Code Section 101.1 for the same
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reasons as set forth in the letter of the Director of Planning dated June 29, 2009, and
hereby incorporates such findings by references as though fully set forth in this resolution;
and, be it

FURTHER RESOLVED, That in accordance with the recomméndaﬁons of the
Public Utilities Commission and the Difector of Property, the Board of Supervisors hereby
approves the Purchase Agreement and the transaction contemplated thereby in
substanﬁatiy fhe form of such agreement presented to this Board; and, be it

FURTHER RESOLVED, That the Board of Supervisors authorizes the Director of

Property to enter into any additions, amendments or other modifications to the Purchase

Agreement (including, without limitation, the attached exhibits) that the Director of Property
determines are in the best interest of the City, that d-b not increase the purchase price for
the road easements or otherwise materially increase the obligations or liabilities of the City,
and are necessary or advisable to complete the transaction contemplated in the Purchase
Agreement and effectuate the purpose and intent of this resolution, such determination to
be conclusively evidenced by the execution and delivery by the Director of Property of the
Purchase Agreement and any amendments thereto; and, be it |
FURTHER RESOLVED, That the Director of Property is hereby authorized and
urged, in the name and on behalf of the City and County, to accept the deed to the road
easements from the Setiér upon the closing in accordance with the terms and conditions of
the Purchase Agreement, and to take any and all steps (including, but not limited to, the
execution and delivery of any and all certificates, agreements, notices, consents, escrow
insfructions, closing docume'nts and other instruments or documents) as the Director of
Property deems necessary or éppropriate in order to consummate the conveyance of the

road easements pursuant to the Purchase Agreement, or fo otherwise effectuaté the

Real Estate Division
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purpose and intent of this resolution, such determination to be conclusively evidenced by

the execution and delivery by the Director of Property of any such documents.

RECOMMENDED: $2,800 Available

vy P 3o

Amy L. Brown ; '
Director of Property .41/
Coptroller” ___

i
AE?ropriation: Endex Code 737312
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MEMO TO BUDGET AND FINANCE COMMITTEE MARCH 3, 2010

ltem # 2 Department(s)
File 10-0167 Pubilc Utilmes Commlssmn PUC and Real Estate Dwaszon RED |

.;_;.EXECUTIVE SUMMARY

Legisiative Objective

e The proposed resolution would (a) approve and authorize an agreement for the City’s
purchase of two permanent access road easements totaling 1.07 acres of private property in
Stanislaus County (portions of Assessor’s Parce]l Number 016-002-014) at a purchase price
of $2,900, (b) adopt findings under the California Environmental Quality Act (CEQA), and
(c) adopt findings that the proposed acquisition of the two easements are consistent with the

_City’s General Plan and Eight Priority Policies of City Planning Code Section 101.1.

Fiscal Impact

o The proposed purchase price of $2,900 for two permanent access road easements, consisting
of 1.07 acres of private property, would be funded from 2002 Proposition A Water Revenue
Bond proceeds, previously appropriated by the Board of Supervisors.

» The two proposed permanent access road easements were appraised in July 2009 by
Associated Right of Way Services, a private appraisal firm retained by the PUC. According
to that apprazsal the fair market value of the two permanent access road easements totaling
1.07 acres is $2,900, which includes $2,525 for 1.01 acre and $375 for .06 acre.

Key Points

e The proposed purchase of two permanent access road easements would allow the Public
Utilities Commission (PUC) to complete the San Joaquin Pipeline System Project as part of
the PUC’s Water Systemn Improvement Program (WSIP), which includes repairing,
upgrading and maintaining the existing San Joaquin pipeline system that is connected to the
Hetch Hetchy Reservoir. On July 14, 2009, the PUC approved the San Joaquin Pipeline
System Project and the purchase of the proposed easements (PUC Resolution 09-0119). On
September 22, 2009, the Board of Supervisors approved the design and construction of the
‘San Joaquin Pipeline System Project (File No. 09-0980). The Board of Supervisors has
approved $92,300,142 of the San Joaquin Pipeline System Project’s total estimated budget of
$270,200,000. The remaining $177,899,858 will be requested by the PUC to the Board of
Supervisors in future supplemental appropriations.

e On June 29, 2009, the San Francisco Planning Department determined that the purchase of
the proposed easements is in conformity with the City’s General Plan and Eight Priority
Policies of City Planning Code Section 101.1. In addition, the San Francisco Planning
Department found that the proposed easements are categorically exempt from Environment
Review.

Recommendation

s Approve the proposed resolution.

SaN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST




MEMO TO BUDGET AND FINANCE COMMITTEE MARCH 3, 2010

' BACKGROUND/MANDATE STATEMENT

| o -~ Background: o

The Public Utilities Commission’s (PUC) San Joaquin Pipeline System currently consists of one
crossover facility’ and three existing pipelines totaling approximately 47.5 miles extending from
Foothill Tunnel in the Sierra Nevada foothills (eastern end) to the Coast Range Tunnel in the San
Joaquin Valley (western end), which is used to transport water from the Hetch Hetchy Reservoir.
The San Joaquin Pipelines System was initially constructed between the 1930s and 1960s, such
that significant deterioration in the System since then has reduced the pipelines® ability to operate
at full capacity of transporting 300 million gallons of water per day. In addition, because there is
only one crossover facility, the PUC has to shutdown the entire San Joaquin Pipeline System for
inspection and maintenance.

As part of the PUC’s Water System Improvement Program (WSIP)Z, the San Joaquin Pipeline
System Project includes (a) adding an approximately 11-mile pipeline segment to the western
end of the pipeline, (b) adding two new crossover facilities, (¢) upgrading the existing crossover
facility, and (d) repairing or replacing portions of a 6.5-mile pipeline segment on the eastern end
of the pipeline. On July 14, 2009, the PUC approved the San Joaquin Pipeline System Project to
conduct repairs, upgrades and maintenance to the existing San Joaquin pipelines (PUC
Resolution 09-0119). On September 22, 2009, the Board of Supervisors approved the design and
construction of the San Joaquin Pipeline System Project (File No. 09-0980). Preliminary design
work for the San Joaquin Pipeline System Project began in January of 2007, with completion of
construction scheduled for 2013. ‘

The San Joaquin Pipeline System Project’s total estimated bud;et is $270,200,000 and will be
funded with 2002 Proposition A Water Revenue Bond proceeds’. Funding for the proposed San
Joaquin Pipeline System Project totaling $92,300,142 has been approved by the Board of
Supervisors through (a) seven supplemental appropriations totaling $93,881,534%, (b) the FY
2004-2005 budget appropriation totaling $500,000 and (c) reduction of $2,081,392°. The
remaining $177,899,858 will be requested by the PUC to the Board of Supervisors in future
supplemental appropriations. The $270,200,000 San Joaquin Pipeline System Project estimated
budget is summarized in the Table below. ‘

' A crossover facility breaks the pipeline system into segments, which allows water to be diverted from one pipeline
to another pipeline. The crossover facility allows the PUC to isolate certain pipelines for maintenance or repair.

* The PUC’s Water System Improvement Program would repair, replace, and seismically upgrade the system’s
deteriorating pipelines, tunuels, reservoirs, pump stations, storage tanks, and dams.

3 On November 5, 2002, San Francisco voters approved Proposition A which authorized the sale of $1,628,000,600
of Water Revenue Bonds to partially fund the WSIP, to be repaid through increases to water bills to customers,

* The Board of Supervisors previously approved $93,881,534 for the San Joaquin Pipeline System Project, which
includes (a) a supplemental appropriation of $2,514,000 on May 23, 2003 (File No. 03-0617), (b) a supplemental
appropriation of $1,000,000 on April 1, 2005 (File No. 05-0213}, (c) a supplemental appropriation of $4,337.000 on
Tuly 29, 2005 (File No. 05-1045), (d) a supplemental appropriation of $8,748,000 on May 12, 2006 (File No. 06-
0473), (e} a supplemental appropriation of $17,442,500 on February 9, 2007 (File No. 07-0001), (f) a supplemental
appropriation of $12,740,034 on April 14, 2008 (File No. 08-0238), and (g} a supplemental appropriation of
$47,100,000 (File No. 08-1453).

* According to Mr. Frank McPartland, Capital Budget Manager of the PUC, $2,081,392 was reduced from the San
Joaquin Pipeline System Project and reallocated to other WSIP projects.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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MEMO TO BUDGET AND FINANCE COMMITTEE MARCH 3, 2010

Table: San Joaquin Pipeline System Project Estimated Budget

Tasks Total
Planning $5,000,000
Project Management 9,000,000
Right of Way (includes purchase price of $2,900 for the
proposed fwo access road easemenis) 4,200,000
Design 17,000,000
Construction Management ‘ 25,000,000
Construction 210,000,000
Total $270,200,000

Source: PUC

The funding source for the proposed subject two easements of $2,900 has been previously
appropriated by the Board of Supervisors from Water Revenue Bond proceeds.

In order to complete the San Joaquin Pipeline System Project, the PUC will require direct road
access to the San Joaquin pipelines. In the summer of 2009, the PUC began working with the
City’s Real Estate Division (RED) to purchase the subject two permanent access road easements,
to enable the PUC staff and construction contractors to directly access the San Joaquin pipelines.

- Mandate Statement

In accordance with Administrative Code Section 23.4, acquiring, accepting, purchasing, or
exchanging an easement or fee title of real property is subject to Board of Supervisors approval.

The proposed resolution would (a) approve and authorize an agreement for the purchase of two
permanent access road easements consisting of 1.07 acres of private property in Stanislaus
County (portions of Assessor’s Parcel Number (16-002-014) for a purchase price of $2,900, (b)
adopt findings under the California Environmental Quality Act (CEQA), and (c) adopt findings
that the proposed acquisition of easements are consistent with the City’s General Plan and Eight
Priority Policies of City Planning Code Section 101.1.

Both permanent access road easements are located on private property in Stanislaus County that
is owned by the Frank M. and Evelyn H. Bettencourt Revocable Family Trust, Richard
Bettencourt and Darlene Bettencourt. The locations of the two permanent access road easements
are Access Road 23A and Access Road 25b as shown in the Attachment provided by Mr. Brian
Morelli, WSIP Right of Way Manager of the PUC.

On June 29, 2009, the San Francisco Planning Department determined that the purchase of the
two proposed easements is in conformity with the City’s General Plan and Eight Priority Policies
of City Planning Code Section 101.1. In addition, the San Francisco Planning Department found
that the proposed easements are categorically exempt from Environmental Rev1ew pursuant to
California Environmental Quahty Act (CEQA) Guidelines, Section 15060(0)(2) The PUC

¢ In accordance with CEQA Guidelines, Section 15060(c)(2), the proposed purchase of the two permanent access -
road easements will not result in a direct or indirect physical change in the environment.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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MEMO TO BUDGET AND FINANCE COMMITTEE MARCH 3, 2010

approved the San Joaquin Pipeline System Project and the purchase of the proposed easements
on July 14, 2009 (PUC Resolution 09-0119).

FISCAL ANALYSIS

As shown in the Table above, the proposed purchase price of $2,900 for the subject two
permanent access road easements consisting of 1.07 acres would be funded from San Joaquin
Pipeline System Project Funds, previously appropriated by the Board of Supervisors as part of
the 2002 Proposition A Water Revenue Bond proceeds.

According to Mr. Larry Ritter, Principal Real Property Officer at the RED, the two proposed
permanent access road easements were appraised in July 2009 by Associated Right of Way
Services, a private appraisal firm retained by the RED. According to that appraisal, the fair
market value of the two permanent access road easements totaling 1.07 acres is $2,900, which
inclades $2,525 for 1.01 acre and $375 for .06 acre. Mr. Ritter advises that fair market value has
not significantly changed since the July 2009 appraisal.

RECOMMENDATION

Approve the proposed resolution.

SAN FRANCISCO BOARIDY OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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City and County of San Francizco

Amy L. Brown .
Director of Real Estate REAL ESTATE DIVISION

January 25, 2010 File 100/67

PUC

Road Easement Acquisition
San Joaquin Pipeline Project
Stanislaus County

]

< it
‘ oo
==
Through Edwin M. Lee .
City Administrator ' Uf’
NN

Honorable Board of Supervisors 72‘ P
City & County of San Francisco .é)"“?.

City Hall, Room 244 =
1 Dr. Carlton B. Goodlett Place b

San Francisco, CA 94102-4689

Dear Board Members:

Enclosed for your consideration is a Resolution authorizing an agreement to purchase two
permanent access road easements totaling 1.07 acres over private property in Stanislaus County,

required for the San Joaguin Pipeline System Project.

The road easements are necessary to access the éxisting Hetch Hetchy pipeline for repairs,
upgrades and maintenance. The purchase price for the easements is $2900 as determined by an
independent appraisal prepared in July 2009 and approved by the Director of Property.

In addition to the Resolution, enclosed for Board file No. 090980 @reviously opened for the San
Joaquin Pipeline Project) are:

1. Agreement for Purchase and Sale of Real Estate dated October 26, 2009.

2. Public Utilities Commission Resolution No. 09-0119 approving the acquisition of this
road easement and all other property interests for the project.

3. City Planning’s letter dated June 29, 2009 stating that the proposed acquisition of all
temporary and permanent easements for the project, including these road easements , is in
conforming with the general plan and categorically exempt from environmental review.

4. Form SFEC - 126: Notification of Contract Approval
ExWork\LRitter\6350 PUC San Joagquin\Board Cvr Lir 2.doc

Office of the Director of Real Estate « 25 Van Ness Avenue, Suite 400 < San Francisco, CA 94102
(415) 554-9850 +« FAX: (415) 552-9216



Should you have any questions or need additional infonmation, do not hesitate to call Larry Ritter
of our office at 554-9874.

Very truly yours,

62%%0/3@%

Amy L. Brown
Dlrector of Real Estate

cc:  Edwin M. Lee, City Administrator |

w/ Resolution;

Hazel Brandt, Deputy City Attorney
Brian Morelli; PUC

Gary Dowd, PUC

Nathan Purkiss, PUC

LR:sb



AGREEMENT FOR PURCHASE AND SALE OF REAL ESTATE

by and between

Frank M. Bettencourt and Evelyn H. Bettencourt Co-Trustees of the Frank M. and Evelyn H,
Bettencourt Revocable Family Trust dated February 2, 1994, as to an undivided 40% interest;

Richard Bettencourt, a married man, as to an undivided five percent (5%) interest;

- Richard Bettencourt and Darlene Bettencourt, husband and wife, as community property, as to an
undivided 49% interest; and

Richard Bettencourt and Darlene Bettencourt, husband and wife, as to an undivided six percent
(6%) interest

as Seller
and
CITY AND COUNTY OF SAN FRANCISCO,

as Buyer

For the purchase and sale of

Two (2) Permanent Access Road easements over, in and upon real property in
Vernalis, California

éﬁ//ézggf 72009
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AGREEMENT FOR PURCHASE AND SALE OF REAL ESTATE
(Easement Over, On and In
Portions of APN 016-002-014)

THIS AGREEMENT FOR PURCHASE AND SALE, OF REAL ESTATE (this
""Agreement') dated for reference purposes only as of & 2024 is by and
between Frank M. Bettencourt and Evelyn H. Bettencourt, Co-Trustees of the Frank M. and
Evelyn H. Bettencourt Revocable Family Trust dated February 2, 1994, as to an undivided 40%
interest; Richard Bettencourt, a married man, as to an undivided five percent (5%) interest;
Richard Bettencourt and Darlene Bettencourt, husband and wife, as community property, as to an
undivided 49% interest; and Richard Bettencourt and Darlene Bettencourt, husband and wife, as
to an undivided six percent (6%) interest ("' Seller'"), and the CITY AND COUNTY OF
SAN FRANCISCO, a municipal corporation ("Buyer' or "City").

IN CONSIDERATION of the respective agreements set forth below, Seller and City
agree as follows:

1. PURCHASE AND SALE
1.1 Purchase and Sale of Kasement

Seller agrees to sell and convey to City, and City agrees to purchase from Seller, subject
to the terms, covenants and conditions set forth below, two (2) permanent access road easements
in connection with City's San Joaquin Pipeline Project (the “Easement”) over, across, in and
upon portions of Seller’s real property in an unincorporated portion of Stanislaus County
(""County"), California, located at 813 S. River Road and commonly known as Assessor’s
Parcel 016-002-014 (“Seller's Property”). Such portions of Seller's Property are referred to
herein collectively as the "Easement Area."

1.2 Easement Area; Nature of KEasement

The Easement Area consists of those portions of Seller's Property described in and
approximately depicted on the exhibits to the easement deed attached as Exhibit A (the "Deed").
The nature, scope and conditions of the Easement are set forth in the Deed.
2. PURCHASE PRICE

2.1 Purchase Price

The total purchase price for the Easement is Two Thousand Nine Hundred Dollars
($2,900.00) (the "Purchase Price').

2.2 Payment

On the Closing Date (as defined in Section 5.3 {Closing Date]), City shall pay the
Purchase Price, adjusted pursuant to the provisions of Article 6 [Expenses], and reduced by any
credits due City hereunder.

2.3  Funds
All payments made by any party hereto shall be in legal tender of the United States of
America, paid by Controller's warrant or in cash or by wire transfer of immediately available

funds. Unless the parties elect to close the transaction without an escrow, payments shall be
made to Escrow Holder, as the escrow agent.
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3. CONVEYANCE OF EASEMENT
3.1  Easement Deed

At the Closing Seller shall convey to City marketable and insurable title to the Easement,
by duly executed and acknowledged Deed in the form attached hereto as Exhibit A, free and
clear of all exceptions, liens and encumbrances except solely for the Accepted Conditions of
Title (as defined in Section 3.2 [State of Title]).

3.2 State of Title

"Accepted Conditions of Title" shall mean only (i) the lien of real property taxes, not
yet due or payable; and (ii) exceptions to title which are acceptable to City.

4. CONDITIONS TO CLOSING
4.1  City's Conditions to Closing

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

(a)  The physical condition of the Easement Area shall be substantially the
same on the Closing Date as on the date of City's execution of this Agreement, reasonable wear
and tear and loss by casualty excepted (subject to the provisions of Article 8 [Risk of Loss]), and
as of the Closing Date there shall be no litigation or administrative agency or other governmental
proceeding, pending or threatened, which after the Closing could materially adversely affect the
value of the Easement or the ability of City to use the Easement Area for its intended use, and no
proceedings shall be pending or threatened that could or would cause the change, re-designation
or other modification of the zoning classification of, or of any building or environmental code
requirements applicable to, any of the Easement Area.

(b)  Seller shall have delivered signed originals of any documents required
under Section 3.2, and, unless the parties elect to consummate the transaction without an escrow,
Escrow Holder shall be committed at the Closing to issue to City a CLTA owner’s policy of title
insurance (the "Title Policy") in the amount of the Purchase Price, insuring title to the Easement
vested in City free of all exceptions, liens and encumbrances except only the Accepted
Conditions of Title, defined in Section 3.2 [State of Title]. The Title Pohcy shall contain such
special endorsements as City may reasonably request.

(¢)  The transactions contemplated herein shall have been approved by all
applicable City departments and agencies, incloding, without limitation, the Public Utilities
Commission, in their respective sole discretion, within sixty (60) days after Seller executes and
delivers this Agreement to City.

(d)y  Ifrequired by City's Charter, the Clty s Mayor and the Board of
Supervisors, in the sole discretion of each, shall have enacted a resolution approving, adopting
and authorizing this Agreement and the transactions, within ninety (90) days after Seller executes
and delivers this Agreement to City.

(e)  Seller shall have delivered the items described in Section 5.4 below
[Seller's Delivery of Documents] on or before the Closing.

The Conditions Precedent contained in the foregoing subsections (a) through (e) are

solely for the benefit of City. If any Condition Precedent is not satisfied, City shall have the
right in its sole discretion either to waive in writing the Condition Precedent in question and
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proceed with the purchase (provided that the Conditions Precedent described in items (¢) and (d)
above may not be waived except insofar as City elects to extend the deadline for satisfying such
item) or, in the alternative, terminate this Agreement. The waiver of any Condition Precedent
shall not relieve Seller of any liability or obligation with respect to any representation, warranty,
covenant or agreement of Seller. In addition, the Closing Date may be extended, at City's option,
for a reasonable period of time specified by City, to allow such Conditions Precedent to be
satisfied, subject to City's further right to terminate this Agreement upon the expiration of the
period of any such extension if any such Conditions Precedent remain unsatisfied.

If the sale of the Fasement is not consummated because of a default under this
Agreement on the part of Seller or if a Condition Precedent cannot be fulfilled because Seller
frustrated such fulfillment by some affirmative act or negligent omission, City may, at its sole
election, either (1) terminate this Agreement by delivery of notice of termination to Seller,
whereupon Seller shall pay to City any title, escrow, legal and inspection fees incurred by City,
and neither party shall have any further rights or obligations hereunder, or (2) continue this
Agreement pending City's action for specific performance and/or damages hereunder, including,
without limitation, City's costs and expenses incurred hereunder.

4.2  Cooperation with City

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

5. CLOSING AND POSSESSION
5.1 "'Closing“ Defined

The consummation of the purchase and sale contemplated hereby (the "Closing") shall
occur as provided in this Article 5.

5.2  Escrow; Closing Without an Escrow

(a) Unless the parties agree to consummate the purchase and sale without an
escrow as provided in subparagraph (b) below: (i) On or before the Effective Date (as defined in
Section 11.17 [General Provisions]), the parties shall open escrow by depositing an executed
counterpart of this Agreement with Chicago Title Company at its offices at 455 Market Street,
21° Floor, San Francisco, California 94105 (“Escrow Holder”); (ii) this Agreement shall serve
as instructions to Escrow Holder as the escrow holder for consummation of the purchase and sale
contemplated hereby; (iil) Seller hereby authorizes City to prepare and submit supplemental
escrow Instructions in accordance with this Agreement on behalf of both parties, as needed; and
(iv) the Closing shall be held and delivery of all items to be made at the Closing under this
Agreement shall be made at Escrow Holder's offices.

(b) Notwithstanding the foregoing, the parties may elect by mutual agreement to
consummate the purchase and sale without an escrow, in which event the Closing shall occur as
- described in Section 5.7(b).

5.3  Closing Date
The Closing shall occur ninety (90) days after the Effective Date (as defined in
Section 11.17) or on such earlier date as City and Seller may mutually agree (the "Closing

Date'), subject to the provisions of Article 4 [Conditions Precedent]. The Closing Date may not
be extended without the prior written approval of both Séller and City, except as otherwise
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expressly provided in this Agréement. If the Closing does not occur on or before the Closing
Date and the parties have deposited documents or funds in escrow, Escrow Holder shall, unless it
is notified by both parties to the contrary within five (5) business days after the Closing Date,
return such items to the depositor thereof.

5.4  Seller's Delivery of Documents

(a) At or before the Closing, Seller shall deliver or cause to be delivered to
City the following:

{) the duly executed and acknowledged Deed;

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

(iii)  any documents needed in order to eliminate title exceptions
other than Accepted Conditions of Title; and

(iv)  aclosing statement in form and content satisfactory to City
and Seller (which may be in the form of a letter or memorandum from City, countersigned
by Seller, if the parties elect to consummate the transaction without an escrow).

(b)  Seller shall deliver such items to Seller through escrow, unless the parties
elect to close the transaction without an escrow in which event Seller shall deliver the items
directly to City for a Closing in accordance with Section 5.7(b).

5.5 City's Delivery of Documents and Funds
(a) ~ Ator before the Closing, City shall deliver to Seller the following:

‘ (@ a certificate of acceptance, executed by City's Director of
Property, to be attached to each Deed before recording;

(ii) a closing statement in form and content satisfactory to City
and Seller (which may be in the form of a letter or memorandum from City to Seller if the
parties elect to consumimate the transaction without an escrow);

(iii)  funds sufficient to pay City's share of expenses under
Atticle 6; and

(iv)  the Purchase Price, as provided in Article 2 hereof.

(b)  City shall deliver such documents and funds through escrow; however, if
the parties elect to consummate the transaction without an escrow, City shall deliver the funds
and documents as provided in Section 5.7(b).

5.6  Other Documents; Cooperation
Seller and City agree to perform such further acts and to 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.
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5.7  Closing

(@8  Closing through Escrow. Subject to Section 5.7(b), at Closing, provided
all the conditions to the parties' obligations have been satisfied or waived as provided and
permitted by this Agreement, Escrow Holder shall perform the following acts in the following
order: ‘

1) Perform such acts as are necessary in order to deliver title to
City subject only to the Accepted Conditions of Title, including recording any deed of
reconveyance, subordination agreement or other documentation as specified in
supplemental escrow instructions submitted by City before Closing.

(i)  Record the Deed in the Office of the County's Recorder and
obtain endorsed copies thereof for each party;

(iif)  Deliver to Seller, or as Seller may instruct, the Purchase
Price, less any amount necessary to satisfy any liens, bond demands, delinquent taxes, and
Seller's share of expenses and prorations under Article 6;

(iv)  Issue the Title Policy to City, if requested to do so by City;
and _

{v) Deliver to the appropriate party any other documents,
instruments, and sums required by this Agreement.

(b)  Closing without Escrow. If the parties elect to consummate the purchase
and sale without an escrow, City shall effect the Closing on the Closing Date as follows:

- ] City shall: (I) deliver to Seller, or as Seller may instruct, the
Purchase Price (less any amount necessary to satisfy any lens, bond demands, delinquent
taxes, and Seller's share of expenses and prorations, if applicable, under Article 6), and
(I) cause the certificate of acceptance in each Deed to be executed, when:

_ (A)  City has received Sellet's documents in accordance
with Section 5.4, and '

(B) City is in a position to record the Deed conveying
the Easement to City subject only to the Accepted Conditions of Title, obtain the Title
Policy (if City elects to do so), and deliver to the appropriate party any other documents,
instruments, and sums required by this Agreement. :

{ii) City shall provide Seller with a recordation conformed copy
of the recorded Deed.

5.8  Possession and Use

The right of possession and use of the Easement Area by City and/or its designees,
including the right to remove and dispose of improvements and install and connect utilities, shall
commence on the date City’s contractor first enters the Easement Area to commence staging for
the Project (the ""Possession Date'), which may occur before the Closing Date. The Purchase
Price includes but is not limited to full payment for such possession and use, including interest
and damages if any from such date, notwithstanding any other provision of this Agreement. City
shall provide Seller with at least thirty (30) days’ advance written notice of the Possession Date.
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6. EXPENSES; PRORATIONS
6.1  City's Expenses

City shall pay all escrow fees, the recording fees for the Deed and title insurance charges,
if any.

6.2  Seller's Expenses

Seller shall pay all costs incurred in connection with the prepayment or satisfaction of
any loan, bond or other indebtedness secured in whole or part by the Easement Area including,
without limitation, any prepayment or delinquency fees, penalties or charges, Seller shall also
pay any delinquent taxes that may have become a lien against Seller's Property, at the Closing.

6.3  Other Expenses

Any other costs and charges of the escrow not otherwise provided for in this Article or
elsewhere in this Agreement shall be allocated in accordance with the closing customs for the
County, as determined by Escrow Halder

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

(a)  Ownership of Property. Seller is the sole fee owner of Seller’s Property,
and will own it at the time of the Closing, free and clear of all liens, leases, occupancy
agreements, claims, encumbrances, easements and rights of way of any nature (whether
disclosed in the public record or not), except only the Accepted Conditions of Title.

(b)  Signing Authority. Seller and the signatories represent and warrant that
the signatories to this Agreement are authorized to enter into this Agreement to convey real
property and that no other authorizations are required to implement this Agreement on behalf of
Seller.

(¢)  No Leases. There are now, and will be at the Closing, no oral or written
leases, occupancy agreements, licenses or easements affecting the Easement Area or that would
affect City's access to or use of the Easement Area.

, (d)  No Property Defects or Legal Violations. To the best of Seller's
knowledge, there are now, and at the time of the Closing will be, no material physical defects of
the Easement Area, and no violations of any laws, rules or regulations apphoable to the

- Hasement Area.

(¢)  No Impediments to Use. Seller knows of no facts nor has Seller failed to
disclose any fact that would prevent City from using the Easement after Closing in the normal
manner in which if is intended.

No Lawsuits. There are no lawsuits or proceedings pending or, to the best
of Sellet’s knowledgc threatened against or affecting Seller, the Property or its use that would
affect Seller's ability to consummate the sale contemplated by this Agreement or City's use and
enjoyment of the BEasement after the Closing.

No Known Hazardous Materials. To the best of Seller’s knowledge,

there has been no release and there is no threatened release of any Hazardous Material in, on,
under or about Seller's Property. As used herein, "Hazardous Material" shall mean any
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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. "Release™ or "threatened release” when used
with respect to Hazardous Material shall include any actual or imminent spilling, leaking,
pumping, pourmg, emitting, emptymg, discharging, 1n_]ect1ng, escaping, leaching, dumping, or
disposing into or inside any of the improvements, or in, on, under or about the Easement Area.

8. RISK OF LOSS

If any of the Easement Area is damaged or destroyed before the Closing Date, then the
rights and obligations of Seller and City hereunder shall be as follows: City shall have the right,
at its election, to terminate this Agreement in its entirety or terminate it only as to that portion of
the Easement Area damaged or destroyed. City shall have thirty (30) days after Seller notifies
City that an event described in this Article 8 has occurred to make such election by delivery to
Seller of an election notice. City's failure to deliver such notice within such thirty (30)-day
period shall be deemed City's election to terminate this Agreement in its entirety. If this
Agreement is terminated in its entirety or in part pursuant to this Article 8, then City and Seller
shall each be released from all obligations hereunder pertaining to o that portion of the Easement
Area affected by such termination. If City elects not to terminate this Agreement in its entirety,
Seller shall give City a credit against the Purchase Price at the Closing in an amount
proportionate to the percentage reduction, if any, of the square footage of the Easement Area,
and this Agreement shall remain in full force and effect.

9, MAINTENANCE; CONSENT TO NEW CONTRACTS
9.1 Maintenance of the Easement Area

Between the date of Seller's execution of this Agreement and the Closing, Seller shall
maintain Seller's Property in its current condition and shall make, at Seller’s expense, all repairs
necessary to maintain Seller's Property such condition, Seller shall make no changes to the
Ealscmgnt Area without City's prior written consent, which shall not be unreasonably withheld or
delaye

9.2 Contracts Affecting the Easement Area

- Except as otherwise provided herein or by express written permission granted by City,
Seller shall not, after the date of execution of this Agreement, alienate, lien, encumber or
otherwise transfer Seller's Property or any portion thereof or allow the same to occur, or enter
into any lease or contract with respect to Seller's Property or any portion thereof that would
survive the Possession Date and impair City’s access to or use of the Easement Area.

10.  DISMISSAL OF EMINENT DOMAIN ACTION

Seller hereby agrees and consents to the dismissal of any pending action in eminent
domain by City as to Seller's Property or any portion thereof and Seller also waives all claims to
court costs and any money that may now be on depostt in the Superior Court in such action.

11. GENERAL PROVISIONS

11.1  Notices

Any notice, consent or approval fequ,ired or permitted to be given under this Agreement
shall be in writing and shall be given by (i) hand delivery, against receipt, (ii) reliable next-

business-day courier service that provides confirmation of delivery, or (iii) United States
registered or certified mail, postage prepaid, return receipt required, and addressed as follows (or
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to such other address as either party may from time to time specify in writing to the other upon
five (5) days prior written notice in the manner provided above):

City: \
To: San Francisco Public Utilities Commission
1145 Market Street, 7th Floor
San Francisco, California 94103

Attention: Brian Morelli
Facsimile No.: (415) 487-5201

with copy to: Hazel M. Brandt
Deputy City Attorney
Office of the City Attorney
City Hall, Room 234
1 Dr. Carlton B. Goodlett Place
San Francisco, CA 94102-4682
Facsimile No.: (415) 554-4755

Seller:

To: Frank and Evelyn Bettencourt
' 585 S. River Rd
Vernalis, CA 95385
Facsimile No.:

with a copy to: Richard and Darlene Bettencourt
585 S. River Rd
Vernalis, CA 95385
Facsimile No.:

A properly addressed notice transmitted by one of the foregoing methods shall be deemed
received upon the confirmed date of delivery, attempted delivery, or rejected delivery, whichever
occurs first. Facsimile numbers are provided above for convenience of communication; however,
neither party may give official or binding notice by facsimile. The effective time of a notice
shall not be affected by the receipt, prior to receipt of the original, of a telefacsimile copy of the
notice.

.11.2 E Brokers and Finders

Neither party has had any contact or dealings regarding the Easement, or any
communication in connection with the subject matter of this Agreement, through any licensed
real estate broker or other person who could claim a right to a commission or finder's fee in
connection with the purchase and sale contemplated herein. In the event that any broker or
finder perfects a claim for a commission or finder's fee based upon any such contact, dealings or
communication, the party through whom the broker or finder makes his or her claim shall be
responsible for such commission or fee and shall indemmify and hold harmless the other party
from all claims, costs, and expenses (including, without limitation, reasonable attorneys' fees and
disbursements) incurred by the indemnified party in defending against the same. The provisions
of this Section shall survive the Closing.

11.3  Successors and Assigns
This Agreement shall be binding upon, and inure to the benefit of, the parties hereto and

their respective successors, heirs, administrators and assigns, subject to Section 9.2 [Contracts
Affecting the Easement Areal.
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11.4  Amendments; Waivers

Except as otherwise provided herein, (1) this Agreement may be amended or modified
only by a written instrument executed by City and Seller, (ii) no waiver of any provision of this
Agreement will be binding unless executed in writing by the party making the waiver, (it) no
waiver of any provision of this Agreement will be deemed to constitute a waiver of any other
provision, whether or not similar, and (iv) no waiver will constitute a continuing waiver unless
the written waiver so specifies.

11.5 Continuation and Survival of Representations and Warranties

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

11.6 Governing Law :

This Agreement shall be governed by California law and City's Charter. There shall be no -
obligation for the payment of money by City under this Agreement unless City's Controller first
certifies, pursuant to Section 3.105 of City's Charter, that there is a valid appropriation from
which the expenditure may be made and that unencumbered funds are available from the
appropriation to pay the expenditure.

11.7 Merger of Prior Agreements; No Inducement

The parties intend that this Agreement (including all of the attached exhibits and
schedules and any documents specifically described herein, which are hereby incorporated into
this Agreement by reference) shall be the final, complete and exclusive expression of their
agreement with respect to the subject matter hereof and may not be contradicted by evidence of
any prior or contemporaneous oral or written agreements or understandings. The parties further
intend that this Agreement shall constitute the complete and exclusive statement of its terms and
that no extrinsic evidence whatsoever (including, without limitation, term sheets and prior drafts
or changes therefrom) may be introduced in any judicial, administrative or other legal proceeding
involving this Agreement. The making, execution and delivery of this Agreement by the parties
has been induced by no representations, statements warranties or agreements other than those
expressed herein. :

11.8  Parties and Their Agents; Approvals

The term "Seller" as used herein shall include the plural as well as the singular. If there is
more than one (1) Seller, then the obligations under this Agreement imposed on Seller shall be
joint and several. As used herein, the term " Agents" when used with respect to either party
shall include the agents, employees, officers, contractors and representatives of such party. All
approvals, consents or other determinations permitted or required by City hereunder shall be
made by or through the General Manager of City's Public Utilities Commission or the City's
Director of Property, unless otherwise provided herein, subject to applicable law.
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11.9 Interpretation of Agreement

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

11.10 Attorneys' Fees

The prevailing party in any action or proceeding to enforce or interpret, or otherwise
arising out of or relating to, this Agreement or any provision thereof (including but not limited to
any arbitration, trial, administrative hearing, bankruptcy or appeal) will be entitled to recover
from the other party all of its costs and expenses, including but not limited to reasonable
attorneys’ fees and experts’ fees. For purposes of this Agreement, reasonable attorneys' fees of
the City’s Office of the City Attorney 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 the City Attorney’s 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 Office of the
City Attorney.

11.11 Severability

If any term or provision of this Agreement, or the application thereof to any person or
circumstances, shall to any extent be invalid or unenforceable, the remainder of this Agreement,
or the application of such provision to persons or circumstances other than those as to which it is
invalid or unenforceable, shall not be affected thereby, and each provision of this Agreement
shall be valid and shall be enforceable to the extent permitted by law.

11.12 Sunshine Ordinance

Seller understands and agrees that under the 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 the City
hereunder public records subject to public disclosure. Seller hereby acknowledges that the City
may disclose any records, information and materials submitted to the City in connection with this
Agreement.

11.13 Conflicts of Interest

Through its execution of this Agreement, Seller acknowledges that it is familiar with the
provisions of Section 15.103 of the San Francisco Charter, Article HI, 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 that would constitute a violation of those provisions, and agrees that if Seller becomes
aware of any such fact during the term of this Agreement, Seller shall immediately notify the
City.
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11.14 Notification of Limitations on Contributions

Through its execution of this Agreement, Seller 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 the City for the selling or leasing any land or building to or from
the City whenever such transaction would require approval by a City elective officer or the board
on which that City elective officer serves, from making any campaign contribution to the officer
at any time from the commencement of negotiations for such contract until the termination of
negotiations for such contract or three (3) months has elapsed from the date the contract is
approved by the City elective officer, or the board on which that City elective officer serves,

11.15 Non-Liability of City Officials, Employees and Agents

Notwithstanding anything to the contrary in this Agreement, no elective or appointive
board, commission, member, officer, employee, agent or consultant of City shall be personally
liable to Seller, its successors and assigns, in the event of any default or breach by City or for any
amount that may become due to Seller, its successors and assigns, or for any obligation of City
under this Agreement.

11.16 Counterparts

This Agreement may be executed in two (2) or more counterparts, each of which shall be
deemed an original, but all of which taken together shall constitute one and the same instrument.

11.17 Effective Date

As used herein, the term "Effective Date' shall mean the date on which both parties
shall have executed this Agreement provided the Agreement and the transactions contemplated
by the Agreement shall have been authorized (2) in a manner required by law governing Seller,
and (b) by a duly adopted resolution of the City's Public Utilities Commission, and (c) if required
by City's Charter, by a duly adopted resolution of the City's Board of Supervisors and Mayor.

11.18 Release of Claims

Seller, for itself, its agents, heirs, assigns, successors in interest, and any related or
affiliated entities, hereby fully releases and discharges City, its agents, employees, officers,
directors, divisions, attorneys, accountants, insurers, successors, and other representatives, and
any and all related or affiliated private or public agencies or entities, {rom any and all causes of
action, actions, judgments, liens, indebtedness, obligations, losses, c}auns damages, expenses,
liabilities and dema.nds including without limitation any claim arising out of or pertaining,
directly or indirectly, to the acquisition or use of the property interest described in this
Agreement and/or the construction of any improvements thereon, including without limitation,
inverse condemmnation, nuisance, severance damages, relocation benefits, reestablishment
benefits, the cost or value of any equipment or fixtures, attorneys’ fees and costs, loss of
goodwill, construction-related dust, noise, traffic and other related construction activity, and lost
rentals or business associated with construction of any improvements, and any other types of
related losses or damages.

Seller acknowledges that it may hereafter discover facts or law different from, or in
addition to that which it now believes to be true with respect to his/her release of claims as set
forth in this Agreement, and understands that by executing this Agreement it is waiving any
rights of claims for any other or future benefits or damages to which it might be entitled which
are not specifically exempted hercin. -In giving this release, Seller expressly waives the
protection of Civil Code Section 1542, which statute prov1des as follows:
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A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS WHICH
THE CREDITOR DOES NOT KNOW OR SUSPECT TO EXIST IN HIS
OR HER FAVOR AT THE TIME OF EXECUTING THE RELEASE,
WHICH IF KNOWN BY HIM OR HER MUST HAVE MATERIALLY
AFFECTED HIS OR HER SETTLEMENT WITH THE DEBTOR.

If this Agreement is terminated this Section 11.18 shall have no force or effect.

NOTWITHSTANDING ANYTHING TO THE CONTRARY CONTAINED IN THIS
AGREEMENT, SELLER ACKNOWLEDGES AND AGREES THAT NO OFFICER OR
EMPLOYEE OF CITY HAS AUTHORITY TO COMMIT CITY TO THIS AGREEMENT
UNLESS AND UNTIL APPROPRIATE LEGISLATION OF CITY'S PUBLIC UTILITIES
COMMISSION (AND, IF REQUIRED BY CITY'S CHARTER, APPROPRIATE
LEGISLATION OF CITY'S BOARD OF SUPERVISORS) SHALL HAVE BEEN DULY
ENACTED APPROVING THIS AGREEMENT AND AUTHORIZING THE
TRANSACTIONS CONTEMPLATED HEREBY. THEREFORE, ANY OBLIGATIONS OR

LIABILITIES OF CITY HEREUNDER ARE CONTINGENT UPON THE DUE ENACTMENT
OF SUCH LEGISLATION."

[Signatures on next page]
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The parties have duly executed this Agreement as of the respective dates written below.

SELLER:

By 7 B by o, e v —
Frank M. Bettencourt, Co-Trustee of the
Frank M. and Evelyn H. Bettencourt
Revocable Family Trust dated February 2,

1994
Dated: /// é?'é,/ £2F

' Revocable Family, Zrust dated February 2,
/ 1994
Dated:
Richard Bettencourt, a married man
Dated: /24 /0 G
Ve
Tax ID:
<Dartene Bettencourt, @ married woman
Dated: / é} T2 b "’“*-@’,?
Tax ID:

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

AMY L. BROWN
Director of Property
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The parties have duly executed this Agreement as of the respective dates written below.

SELLER:
By:

Frank M. Bettencourt, Co-Trustee of the
Frank M. and Evelyn H. Bettencourt
Revocable Family Trust dated February 2,
1994

Date:

(4262l oprt—
Evelyn H. Bettencourt, Co-Trustee of the

Frank M. and Evelyn H. Bettencourt Revocable
Family Trust dated February 2, 1994

By: : '
Frank M. Bettencourt, Her Attorney in Fact

Under power of attomey
dated __| ’/c‘zf 09

Date: / ?-//4/0 ?

Richard Bettencourt, 2 married man

Date:

Tax ID:

Darlene Bettencourt, a married woman

Date:

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

SELLER:

ByM/ﬁn Crtg
Frank M. Bettencourt, Co-Trustee of the
Frank M. and Evelyn H. Bettencourt
Revocable Family Trust dated February 2,

1994
Dated: //f w///?_é’/ 27

“Trustee of the
. Bettencourt

/ = Revocable Famil dated February 2,

b
é’chard Betteincourt, a married man

Dated: //ﬂ")/ng/ g 9

Tax ID:

e

Darlene Bettencourt, a married woman
Dated: / 0 — 2 0 "“*—@t?
Tax ID:

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

o G 00N

AMY L. BROWN
Director of Property
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Date: ///2'//0
7

APPROVED AS TO FORM:
DENNIS J. HERRERA City Attorney

By QQM e

Hazel M. Brandt
Deputy City Attorney

ESCROW HOLDER'S ACKNOWLEDGMENT

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

ESCROW HOLDER: CHICAGO TITLE COMPANY

By:

[signature]
Name:

[print name]
Its:

Date:
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SPOUSAL WAIVER

I acknowledge that | am the spouse of Richard Bettencourt who executed the attached
purchase and sale-agreement, and further acknowledge that an undivided 5% interest in the real
property described in the attached agreement is Richard Bettencourt's separate property. With
respect to such property interest, I waive any requirement that I join in the execution of any other
document required for the transaction set forth in the attached agreement, and agree to execute an
easement deed without warranty of title. if requested, or if necessary, so that the buyer can obtain
title insurance. This obligation shall survive the delivery and recordation of the easement deed.

Dated: \\HL" - C( :
: ‘ DARLENE BETTENCOURT

4, Frark Bettencourt 014 Purchiase Agreement {10-2-09) red2



EXHIBIT A
EASEMENT DEED

[See following page]
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RECORDING REQUESTED BY
AND WHEN RECORDED RETURN TO:

Director of Property

Real Estate Division

City and County of San Francisco
25 Van Ness Avenue, Suite 400
San Francisco, California 94102

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

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

EASEMENT DEED
(Road Easement)

(Portion of Assessor's Parcel No. 016-002-014)

FOR VALUABLE CONSIDERATION, the receipt and sufficiency of which are hereby
acknowledged, Frank M. Bettencourt and Evelyn H. Bettencourt, Co-Trustees of the Frank M.
and Evelyn H. Bettencourt Revocable Family Trust dated February 2, 1994, as to an undivided
40% interest; Richard Bettencourt, a married man, as to an undivided five percent (5%) interest;
Richard Bettencourt and Darlene Bettencourt, husband and wife, as community property, as to an
undivided 49% interest; and Richard Bettencourt and Darlene Bettencourt, husband and wife, as
to an undivided six percent (6%) interest, (" Grantor") hereby grants to the City and County of
San Francisco, a municipal corporation ("San Francisco"), a perpetual, nonexclusive easement
in gross for road purposes (the ""Easement"} over, across, in, and upon that portion of Grantor's
real property described in attached Exhibit A and depicted approximately on attached Exhibit B
(the "Easement Area'), on the terms and condmons set forth in this Deed. Such Exhibits are
incorporated into this Deed.

1. Nature of Easement. The Easement includes the right to improve, inspect,
maintain, repair, operate, and use a roadway, approximately fifteen (15) feet in width (the
"Road'"). The Easement includes the right to modify, remove or replace the Road, provided that
San Francisco obtains Grantor's approval of the proposed modification, removal and/or
replacement, which approval shall not be unreasonably withheld, conditioned or delayed.
However, in an emergency, San Francisco may, but shall not be obligated to, make such
modifications as are reasonably necessary under the circumstances to preserve or restore the safe
use of the Easement, without Grantor's prior approval, provided that San Francisco shall give
Grantor such notice of the modifications as is reasonable under the circumstances, which may be
retroactively. The Easement also includes the right to conduct road grading, clearing of culverts,
and vegetation management and the right to do such other things as are necessary for the full
enjoyment and accomplishment of the purposes of the Easement. San Francisco's rights under
this Deed may be exercised by San Francisco’s agents, contractors, subcontractors, suppliers,
consultants, employees, licensees, invitees, or representatives, or by other authorized persons
acting for or on behalf of San Francisco (collectively, ""Agents").

2. Maintenance. San Francisco shall be responsible, at its expense, to repair and

maintain the Road only as to wear and tear caused by the proportionate use of the Road by
San Francisco and its Agents, and not wear and tear caused by use of the Road by others.
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3. Successors and Assigns. The provisions of this Deed shall run with the land,
burden the Easement Area, and inure to the benefit of and bind the respective successors and
assigns of Grantor and San Francisco.

4. Counterpart Signatures. This instrument may be executed in counterpatts, each
of which shall be an original, but all counterparts shall constitute one instrument.

' Executed as of this day of , 20

GRANTOR:

Frank M. Bettencourt, Co-Trustee of the
Frank M. and Evelyn H. Bettencourt
Revocable Family Trust dated February 2,
1994

Dated:

By:

Evelyn H. Bettencourt, Co-Trustee of the

- Frank M. and Evelyn H. Bettencourt
Revocable Famzly Trust dated February 2,
1994

Dated:

Richard Bettencourt, a maried man

Dated:

Tax -

Darlene Bettencourt, a married woman

Dated:

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

By:
Amy L. Brown
Director of Property

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

By:
Hazel M. Brandt
Deputy City Attorney
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State of California

S8
County of
On , before me, ' , anotary public
in and for said State, personally appeared , Who

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

1 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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CERTIFICATE OF ACCEPTANCE

This is to certify that the interest in real property conveyed by this deed dated
from the Grantor to the City and County of San Francisco, 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:

AMY L. BROWN
Director of Property
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EXHIBIT A
Description of Easement Area

[See following page]
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Tuby 1, 2009
Exhibit “A™
LEGAL BERCRIPTHON
Access Road 747-81

ENGINEERS

SURVEYORS Al that certaln read propery situate in the City of Veraalis, County of Stanistaues, Stake of

DY ANNERS California, being & portion of the parced described in that certain Grant Deed recorded on
Tanuary 26, 2004, a Docurment Nuraber 2004081036300, Official Records of said
Counly, and being mare partiolarky deseribed as follows:

BEGINNING o the most northerly eomer of said parcel, thence along the westerly '
risht-of-wiy of River Road, South 23°33° 33" Haer (Sowth 23°39° 23" Basty, 15.09 feen;
ihence fedving said westerly sight-of-wayp, South 85953107 Wast, J896.52 feel 1o the
baginning of o tangent curve to the fefi;

thence slong said tangent crrve having a tadivs of 40.00 feet, dhtongh a comteal angle of
33327527, and an e length of 37.67 feet to the westerly line of said parcet;

thenee along said westery line, Morth 46°57'57° West, 16.38 feet 10 the beglnalng of o
nan-gngent curve to the laft, from which point a cadial line, from the carve to the radins
point, hears Noah 7474713 West

thenee leaving said westerly line along said son-tangent curve having a radivg of 36,00
feer, through a contral angle of 28°59°55%, and so wie length of 18.22 feet;

thenee Mot 65733 10" Bast, 2927, 74 feet to the POINT OF BEGINNING.
Containing 44, 169 stusve feet or 1.01 seves, more or less. |

Al bearings and disianees shown on this Bxhibit are based upon the North Amercan
Daluea of 1983 (NAD 83}, California Coordinale System, Zone 11, Bpocly 199135, Al
distamees shown hereon ame grid dstances, Fo eonverl to grouad distance, multiply
expressed distamces by 1.00007398. Arcss shown a calculated wsing grid distanocs,
To coavert o prouwnd sreqs, mudiiply the expressed area by LOKHATIY.

A plat showing the above-desoribed parcel is atached berein and made a part heteof ns
Extubit "B,

This description was prepased by meor undar my direction in conformance with the
Professional Land Survevoss” &ol. A

Ul o7

MHehael &, Shoup, PLS 7616
Liceérse Expives [2/31/2010

LA
O |
O [ Y |
%, 1-Hi-

285 Shoreins Dijve

Sutte 200 END OF DESCRIPTTON -

Rechaood Sliy

Calformnlo 94565

phong 0BUABR 0L B ARG AN stie I nisten e Sits Filad] RIS Wittty s Bomd W2 Alagal & PhahAssns Bond P7-08 Lndadee
Frrn 50455 ASYR SHEET |73

wyew BRfcom
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ENsinEEss
SURVEYORS
PLANNERS

255 Shoesline Crhe
Sullibe 260
Racdwond City
Croffamio DA

phane S50 452 6300

i GEOLABE 6599
wdwer Kkl oy

July 1, 2009

EXHIBIT #A
LEGAL DESCRIPTHON
Axncess Rowd 74742

Al that voal propery sinee n the Cliy of Vernalis, Coonly of Slarislaus, State of
Cabiforaia, more particulnly deseribed as follows:

Belng o portion of the parcel of land deseribed in that certain deed recovded on Janwary
26, 2004, az Docurnesst Number 2004001856300, Official Records of Staniviaus
County, State of Californda, being more partfenlarly described g follows:
BEGINNING # the interseetion of the sonthwestesly line of said parcel with the
goitherly e of the land described in that cerlain deed to the Chy smd County of S

Franeiven secorded of December 28, 1923, in Fﬁml:: 49 of Offfcial Records ot page 67,
Stanislaus County;

thence along said southwesterly lne, Nocth 4695757 West, 77,90 feet to the TRUE
POINT OF BRGINNING;

thence continuing aloag said southwesterty e, Notth 46°5 757" West, 1.088.05 feet;
thepee South 47°32°03" East, 123,82 fect;
thence Scuth 471 $36" Ease, SO8.40 font;
thenge South 46°40'57" Bast, 341 49 feet;

thanee South 5% 1905 Enost, 0519 feet to the TRUE POINT OF BEGINRING,
containing an ares of 2,64 1 squars feet; more o less,

Atl bearings and distances shown on this Exhibit are bused upot the North American
Datumn of 1983 (NAD 83), Califoraia Coordinate System, Zone 111, Epock 199135, All
distanees shown heseon are grid distances, To conven o ground distance, muktiply
eupleysed distances by LOOOOTIOE, Argas shown are caloolated nsing grid disienees.
Toy converl w grolnd ares, mnldply the espressed arey by £OGOT4797,

A plat ﬂmwm i the sbove-doseribed parcel is altached hotein and made a pat hexe:ef i
Exhitsdr "B",

This description was prepared By me or uader my dicection in eonformunce wit the
Professtonst Land Surveyors’ AL, i
=T W

) . BTN \itj;as’
@ - E-F 5??}7

L s, <
Michsel &, Shoup, PLS 7616
License Expires 1312010

.:h«
‘ ax@‘%
Veguennt®
11‘3":@:'

%

END OF DESCRIPTION

LSneinaedd Ui foumbat St islansh Sl Bl 620 4 {0kmistng BUE  and AR AT emeey Revonfl PATOT Lisgalafe
SHERT QRS
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EXHIBIT B
Depiction of Easement Area (Approximate)

[See following page]
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All beatlngs ant distances shown on iz Exhibll are bused ypen the - 1 N o 1

Roeth Amerfoon, Getum of 1883 {(NAR B3), Colifornia Goordinote Systam, EKH;FT’

Zone & Epoch 991,35, Al distonces shown heresn ore geid distonces HOCESS ROAD 74701

uniess athorwlse noted, To convert to ground distancs, aultiply exprassed

- distances by 100607398, Arous shown ore oofoulated using grid distonces,
To convart to ground orag, multiply the expressad wrea by 14004797,

ABEBESSOR'S PARCEL

NUMBER
DN DEGHENT HUMBER
PI PARCEL MAF

5 BUGK OF SURVEYS

e ——— CENTER LINE OF ROAD

(1 A8 PM 1z
APN 160258
46 PM 12, PARCEL 2
APN: 15—02-58
48 PM 12, PARCEL 3
|
Feee36.00"
4=28'50'55"
18,22 e i e
J‘-I?s':g;;w " ACCEES ROAD 747-01 1 WEH = 100" FE
N Y | 44,189 SQUARE FEETL
AN R=40.00 1.1 ACRESE
O e
i BT _
T HPH 18=B2~14
DN . 2004001656300
LANDS OF BETENCOURY
APN 16-02-17

DN 20008012476~ 00
FIRST DESCRIBED PARCEL
- LANDS OF LOPER

CITY OF VERNALIS

COUNTY OF STARISLAUS & A P it T G R (o Bood Fadaiy
STATE OF GALFORNIA e B R oo 4Fb1 By

755 SHORELINE DR Subject Exhlbit 8%
S " AGCESS ROMD T
] . s dob Mo, 200B0Z12-06 :

504825305 (FAX) By AMC . Dote M:ﬁ% g?kg MAS

Ervnning | SURVEVDRS S RLENIERS SHEET
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o EXHIBIT B

e
Lt
al

T
15

2
E
[ s

!

[7%)
fad
1

EASEMENT UNE
BROBERTY LINE
HATCHLIME

LANGE F BETIERGOURT
DOL NI

ML -00% 05E 300
APN 18-002—0514
LAMINS OF LOPES
Q0 MO 20000012478~
FIRST DESCHIBED PARDEL
SER 1 G0 T

EASEMENT
AREA = 2,00 S8QFT&

{13 OB N0 2000001247500
{3} P00 WD 20— 0MI0BE 3L

LEGEND
ARN ASSESRORT PARCEL MUNMBER
£le. B0 : bl
CACHF CITY AND COUNTY OF Sai FRANCISCO PARCEL DESCRIGED M DOL
HOC N DOCUMENT HUMBER NO 206G4-0010563~00
Mg NOT TO SCALE .
O {JF% 10IAL FECORDS
£G, PAGE - @
A.06. PORNT OF BECINNING P a1 RS
ERE TR TRUE PONT CF BEGINHING {E;;)-B‘TO?‘ r&t 1G4
_,__P-ﬁa:'é'df? R
ez EREEE e
S R
R o m‘* ‘ N
” \i{i:,ﬁﬁ:g;#’?
CHY OF VERNMALIS AN JOADWIN SOUMTY  STATE OF CALIFORNA MW
R 55 SHOREUNE 08 Sub e | HETCH HETOUY CORRILGE
'“ B kr ét;‘é}*rj?“} et ss0ss PEOPERTY 1.0, ACCESS ROAD Fér02
173 LHBION ATV, TR 9400 Job Ho, 20080212-07
-4 : A LR B By BCEAME  Date O7-01-09 ohkg._
EmENEERS | SUREYERS JPIAMNERS ¥ “EMELT F R A
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BOALE =50

34

WeIT "B

LABDS OF BET

' GG WE
2004001356300
APN 15-0G2-014

TEMCOURT
EASEMENT

AREA = 2611 S0FTE

SOUTHWESTERLY LINE OF /

PARCEL DESCRIBED IN 0OOC
HO 2G04 Ui5E 300 )

LANDS OF LOPES
DGC KO Z000-G012476-00
FiFST DESCRIBED PARCEL
APN. 1902017

S FRIVIY RS

;

FLANNERS

256 EHORELINE GR
SUITE 20D

REOWCOD CiY, A 84065

BS0—45E—5 50
GB0- 3825355 (Fail

aubjeat HETCH HETCHY CORRIDOR

PROPERTY 1.D, ACLLSS ROAD 747-07

dob No, 20060212-G7

By RCS/MMC | Dotz 97=01-09 Chikd.
SHEET o5 &
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SOUTHWESTERLY LINE ©OF
f PARCE], DESURIBED N DOC
< NG 2004-0010863-00

e SEE DETAHL

DETAIL "A"
~— NTS

BOC NG 200-0012476—-0D

50 Q o)

ZOME 1"=B0

LANDS OF LPES

FIRST DESCRIBED FARCEL
APN 18-gZ~07

EASEMENT
o MR = 20 ST

LEGERD N . ’

AEN ASSESSORE PARCEL HUMBER

B, BOOK

CELSF CITY AND COUMFY OF SAN FRAMCIS0O
DOG MG DOCUMENT NUMEER

HI5 NOE 10 BoAE

(R, OFFICIAL RECORDS

RE, PAGE

.08, POINT OF BEGINNING

TR, TRUE FENT OF BEGINNING

LaNDS OF BETTENCOLURT
poc NG

2a—-0010563-00
APN 1802014

£

o

.

L
EAREMENT LINE _ 7
FROPERTY LINE ‘:u&:
MATCHLESE

i y pila] ‘SHQREL!ME R
!h BLATE 300
=g REQWODD CivvY, A S40065
= 1 §50-482-H30Q .

£50—1A2~B328 (FA0)

Exaomens | Bumsrony | Imlm

Bubject HETCHI HETCHY CQF‘RID(}R

PfQ{Jf’ERTY VLD, ACCESS ROAR 747-07

Job Mo, 20060212-G7

By BLS/AMC  Date 87-01-08 Chka.
SHEET Aor B
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Contract; Project CUW37301 San Joaquin Pipeéline System Project
Commission Meéting Date: July 14, 2009

PUBLIC UTILITIES COMMISSION
City and County of San Francisco

RESOLUTION NO. 09-0119

WHEREAS, San Francisco Public Utilities Commission ("SFPUC") staff have developed
a project description for Project No.CUW37301 San J oaquiin Pipeline System Project ("SIPL” or
“Project") under the Water System Improvement Program ("WSIP") for the improvements to the
regional water supply system, and

WHEREAS, The objectives of the Projéct are to provide for a STPL System flow of 313
million gallons per day (mgd) with all pipelines in service, and an average flow of 271 mgd
when any one segment of the system is taken ont of servige for maintenance ot repairs, or during
an emergency, and to mget current custonier demands -as well as replenish local reservoirs to
allow for maintenance activities and for the capability of removing any second pipeline segment
frorm service, affer any other segient has already been renioved from sefvice for mainteriance,
withont discontinuing delivéries; and
T T WHBREAS, On July 9, 2009, the Planning Commission reviewed and considered the
Final Environmental Impact Report ("Final EIR") in Planning Department File No. 2007.0118E,
consisting of the Draft EIR, the Coniments and Responses document (including a Supplement to
the Comments and Responses Documerit) and an Errata Sheet dated July 1, 2009, and found that
the contents of said report and the procedures through which the Final EIR was prepared,.
publicized, and reviewed complied with the provisions of the California Environmental Quality
Act ("CEQA"), the CEQA Guidelines and Chapter 31 of the Sari Francisco Administrative Code
and found further thiat the Final BIR réflects the independert judgient and analysis of thé City
and Cotinty of San Francisco, is adequate, accurate, and objective, and that the Comments and
Responses document contains no significant revisions to the Draft EIR, and: certified the
completion of said Final EIR in compliarice with CEQA: and the CEQA Guidelines in its Motion
BLTH08] and

WHEREAS, This Commission has reviewed and considered the information contained in

the Final EIR, all written and oral information provided by the Planning Department, the public,
relevant public agencies, SFPUC, and other experts and the administrative files for the Project
- and the BIR; and
WHEREBAS, The Project and Final BIR files have been made available for review by the

SFPUC and the publie, in File No. 2007.0118E, at 1650 Mission Street, Fourth Floor, San
Francisco, Califomia, and those files are part of the record before this Commission; and

WHEREAS, SFPUC staff'prepared proposed findings; as required by CEQA, ("CEQA
Findings") and a proposed Mitigatior, Monitoring, anid Repotting Program ("MMRP"), which
matetial was made available to the public and this Commission for the Commission’s review,
consideration and action; and

WHEREAS, The Project is a capital improvcfneﬁt_ project approved by this Commission
as part of the Water System Improvement Frogram (WSIP); and

WHEKEAS, A Final Program EIR (PEIR) was prepared for the WSIP and certified by
the Planning Commission on October 30, 2008 by Motion Ne. 17734; and

WHEREAS, Thereafler, this Commission approved the WSIP and adopted findings and a
MMRP as required by CEQA on October 30, 2008 by Resolution No. 08-200; and
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WHEREAS, The Final EIR prepared for the Project is tiered from the PEIR, as
authorized by and in accordance with CEQA. and the CEQA Guidelines; and

WHEREAS, The PEIR has been made available for review by the SFPUC and the pubhc
and is part of the record before this Commission; and

WHEREAS, The SFPUC staff will compiy with Government Code Section 7260 et seq.
statutory procedures for possible acquisition of interests in real property (temporary or
permanent) in: (1) Assessor's Parcel #010-015-062 owned by Axdis Family Partnership,

(2) Assessor's Parcel #010-041-026 owned by Emilio Moran, (3) Assessor's Parcel #016-002-
014 owned by Frank M. Bettencourt, {4) Assessor's Parcel #016-009-008 owned by Henry
Bettencourt, (5) Assessor's Parcel #255-070-08 owned by Clifford W. & Onalee J. Koster,
(6) Assessor's Parcel #253-280-03 owned by Triangle Properties, Inc., (7) Assessor's Parcel
#011-013-006 owned by Willms Ranch, LLC, (8) Assessor's Parcel #011-013-011 owned by
Willms Ranch, LLC, (9) Assessor's Parcel #011-001-028 owned by Richard B. and Alida C.

* Ardis, (10) Assessor's Parcel #016-002-017 owned by James W. Lopes, (11) Assessor's Parcel
#016-002-018 owned by James W. Lopes, (12) Assessor's Parcel # 016-002-044 owned by
James W. Lopes, (13) Assessor's Parcel #253-170-05 owned by Garry & Christine DeWolfe,
(14) Assessor's Parcel #253-17-06-05 owned by Garry & Christine DeWolfe, (15) Assessor's
Parcel #016-002-048 owned by Angela Bogetti-Dumlao, {(16) Assessor's Parcel #016-002-012

owned by Gary Oosterkanip, (17 Assessor's Parcel #U16-022-014 6wned by Frank M.
Bettencourt, and (18) Assessor's Parcel #253-270-24 owned by Tracy Golf and Country Club.
The total combined purchase price of all such possible acquisitions is estimated to not exceed
$700,000; and

WHEREAS, The Project work is primarily located within the City-owned SFPUC right
of way, however, several private or public property owners hold easement interests in portions of
the right of way, including El Solyo Water District, Shell Oil, Standard/Chevron Oil, and
California Department of Water Resources (California Aqueduct) and it may be necessary for the
Project for the General Manager to negotiate and enter into agreements with respect to those
easement interests; and

WHEREAS, SFPUC has issued leases, permits, or licenses to certain parties, to use for-
various purposes, portions of City-owned property along the SFPUC right of way where the
" Project work will oceur, and in some instances, there is apparent use of City-owned property by -
other parties for which there is no evidence of SFPUC authorization, and it may be necessary for
the Project for the General Manager to (a) exercise rights under any such deed, lease, permit, or
license or (b) negotiate and execute new or amended lease, permit, license, or encroachment
removal agreements {each, a "Use Instrument™) with owners or occupiers of property interests
on, or adjacent to, City property, including West Stanislaus Irrigation District, Blewett Mutual
Water District, PAR Country Estates, Chevron/Getty/Tide Water Oil, Standard/Chevron Oil, and
Tracy Golf and Country Club, or other property OWRETS OF occupiers of land on, or adjacent to,
the SFPUC right of way; and :

WHEREAS, The Project will require the SFPUC to obtain various necessary permits and
encroachment permits from San Joaquin and Stanislaus Counties, which permits shall be
consistent with SFPUC existing fee or easement interests, where applicable, and will include
terms and conditions including, but not limited to, maintenance, repair, and relocation of
improvements and, possibly, indemnity obligations; and

WHEREAS, The SFPUC intends to obtain a permit or enter into an agreement with the
U.S. Fish and Wildlife Service for intermittent discharge (e.g., maintenance, emergency) of
water from the Pelican Crossover facility to San Joaquin National Wildlife Refuge facilities; and
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WHEREAS, The Project will require the SFPUC to augment or amend its existing
easement rights, with respect 1o the proposed fourth pipeline crossing of Union Pacific Railroad
(UPRR} land at UPRR milepost 93.61 in San Joaquin County, and, pending such amendment,
enter into a pipeline crossing agreement with respect to such location with UUPRR; and

- WHEREAS, The Project will require the SFPUC to obtain a permanent easement from
Stanislaus County across River Road in Stanislaus County; and

WHEREAS, Implementation of the Project mitigation measures will involve consultation
. with, or required approvals by, state and federal regulatory agencies, including but not limited to
the following: U.S. Army Corps of Engineers, U.S. Fish & Wildlife Service, National Marine
Fisheries Service, California Department of Transportation, State Historic Preservation Officer,
California Department of Figh and Game, and Central Valley Regional Water Quality Control
Board; now, therefore, be it

RESOLVED, This Commission has reviewed and considered the Final EIR , finds that
" the Final EIR is adequate for its use as the decision-making body for the actions taken herein,
and hereby adopts the CEQA Findings, including the Statement of Overriding Considerations,
attached hereto as Attachment A and incorporated herein as part of this Resolution by this
reference thereto, and adopts the MMRP attached to this Resolution as Atfachment B and
incorporated herein as part of this Resolution by this reference thereto, and anthorizes a request

to the Board of Supervisors to adopt the same CEQA Findings, Statemnent of Overriding
Considerations and MMRP; and be it

FURTHER RESOLVED, That this Commission hereby approves Project No.
CUW37301, San Joaguin Pipeline System Project, and authorizes staff to proceed with actions
necessary to implement the Project; and be it

FURTHER RESOLVED, That this Commission hereby authorizes the SFPUC General
Manager to undertake the process, in compliance with Government Code Section 7260 et seq.,
with the San Franecisco Charter and all applicable laws, for possible acquisition of interests in
real property (temporary or penmanent) in: 1) Assessor's Parcel #010-015-062 owned by Ardis
Family Partnership, (2) Assessor's Parcel #010-041-026 owned by Emilio Moran, (3) Assessor's
Parcel #016-002-014 owned by Frank M. Bettencourt, (4} Assessor's Parcel #016-009-008
owned by Henry Bettencourt, (5) Assessor's Parcel #255-070-08 owned by Clifford W. &
Onalee J. Koster, (6) Assessor's Parcel #253-280-03 owned by Triangle Properties, Inc.

- (7 Assessor's Parcel #011-013-006 owned by Willms Ranch, LLC, (8) Assessor's Parcel #011-
013-011 owned by Willms Ranch, LLC, (9) Assessor's Parcel #011-001-028 owned by Richard
B. and Alida C. Ardis, (10) Assessor's Parcel #016-002-017 owned by James W. Lopes,

(11) Assegsor's Parcel #016-002-018 owned by James W. Lopes, (12) Assessor's Parcel # 016-
002-044 owned by James W. Lopes, (13) Assessor's Parcel #253-170-05 owned by Garry &
Christine DeWolfe, (14) Assessor's Parcel #253-17-06-05 owned by Garry & Christine
DeWolfe, (15) Assessor's Parcel #016-002-048 owned by Angela Bogetti-Dumlao,

(16) Assessor's Parcel #016-002-012 owned by Gary Oosterkamp, (17) Assessor's Parcel #016-
022-014 owned by Frank M. Bettencourt, and (18) Assessor's Parcel #253-270-24 owned by
Tracy Golf and Country Club, and to work with the Director of Real Estate to seek Board of
Supervisors' approval of, and if approved, to accept and execute final agreements, and any other
related documents necessary to consummate the transactions contemplated therein, in such form
approved by the City Attorney; and be it

FURTHER RESOLVED, That this Commission authorizes the General Manager to
negotiate and subject to any applicable approvals, enter into agreements, if necessary for the
Project, with parties holding existing easement interests on City property, including El Solyo
Water District, Shell Oil, Standard/Chevron Oil, and California Department of Water Resources
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(California Aqueduct) in a form that the General Manager determines is in the public interest and
is acceptable, necessary, and advisable to effectuate the purposes and intent of this Resolution,
and in complance with the Charter and ali applicable laws, and in such form approved by the
City Attorney; and be it

FURTHER RESOLVED, That this Commission authorizes the General Manager to
exercise any right as necessary under any Use Instrument and negotiate and execute new or
amended UJse Instruments, if necessary for the Project, with owners or occupiers of property
interests on, or adjacent to, the SFPUC right of way, including West Stanislaus Irrigation
District, Blewett Mutual Water District, PAR Country Estates, Chevron/Getty/Tide Water Oil,
Standard/Chevron Oil, and Tracy Golf and Country Club, in a form that the General Manager
determines is in the public interest and is acceptable, necessary, and advisable to effectuate the
purposes and intent of this Resolution, and in compliance with the Charter and all applicable
Iaws, and in such form approved by the City Attomey; and be it

FURTHER RESOLVED, That this Commission authorizes the General Manager, or his
designee, to apply for and execute various necessary permits and encroachment permits with the
San Joaquin and Stanislaus Counties, which permits shall be consistent with SEPUC's existing
fee or easement interests, where applicable. To the extent that the terms and conditions of the
permits will require SFPUC to indemmify the respective jurisdictions, those indemnity

obligations ars subject to Teview aid approval by the San Francisco Risk Manager. The General
Manager is authorized to agree to such terms and conditions, inchiding but not limited to those
relating to maintenance, repair, and relocation of improvements, that are in the public interest,
and, in the judgment of the General Manager, in consultation with the City Attomey, are
reasonable and appropriate for the scope and duration of the requested use as necessary for the
Project; and be it

FURTHER RESOLVED, That this Commission hereby authorizes the SFPUC General
Manager to negotiate and, if necessary, to seek Board of Supervisors' approval of, and, if
approved, accept and execute a permit or agreement with the U.S. Fish and Wildlife Service with
respect to intermittent discharge of water into San Joaquin National Wildlife Refuge facilities, in
such form approved by the City Attorney. To the extent that the tenms and conditions will
require SFPUC to indemmify other parties, those indemnity obligations are subject to review and
approval by the San Francisco Risk Manager. The General Manager is authorized to agree to
such terms and conditions that are in the public interest, and, in the judgment of the General
Manager, in consultation with the City Attomey, are reasonable and appropriate for the scope
and duration of the requested use as necessary for the Project; and be it

FURTHER RESOLVED, That this Commission hereby authorizes the SFPUC General
~ Manager to negotiate and seek Board of Supervisors' approval of, and if approved, to accept and
_execute an amended easement deed and, pending such acceptance and execution, a pipeline
crossing agreement and any other related documents necessary to consunimnate the transactions
contemplated therein, with UPRR, in such form approved by the City Attorney, with respect to
the proposed pipeline crossing at UPRR milepost 93.61 in San Joaquin County; and be it

~ FURTHER RESOLVED, That this Commission hereby authorizes the SFPUC General
Manager to undertake the process, in compliance with Government Code Section 7260 et seq.,
the San Francisco Charter, and all applicable laws, to seek Board of Supervisors' approval of,
and if approved, to accept and execute an easement deed and any other related documnents
necessary to consummate the transactions contemplated therein, in such form approved by the
City Attorney, for acquisition of a permanent easement from Stanislaus County across River
Road in Stanislaus County; and be it
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FURTHER RESOLVED, The General Manager will confer with the Commission during
the negotiation process on real estate agreements as necessary, and report to the Commission on.
all agreements submitted to the Board of Supervisors for approval; and be it

FURTHER RESOLVED, That this Comunission authorizes the General Manager to
consult with, or apply for, and, if necessary, seek Board of Supervisors' approval, and if
approved, to accept and execute permits or required approvals by state and federal regulatory
agencies, including but not limited to; U.S. Army Corps of Engineers, 1J.S. Fish & Wildlife
Service, National Marine Fisheries Service, California Department of Transportation, State
Historic Preservation Officer, California Department of Fish and Game, and Central Valley
Regional Water Quality Control Board, including terms and conditions that are within the lawful
authority of the agency to impose, in the public interest, and, in the judgment of the General
Manager, in consultation with the City Aftormey, are reasonable and appropriate for the scope
and duration of the requested permit or approval, as necessary for the Project; and be it

FURTHER RESOLVED, That this Commission authorizes the General Manager to work
with the Director of Real Estate to seek Board approval, and if approved, to accept and execute
the real property agreements authorized herein; and be it

e RURTHER RESOLVED, That this Commission authorizes the General Manager o enfer

into any subsequent additions, amendments, or other modifications to the permits, licenses,
encroachment removal agreements, pipeline crossing agreements, leases, easements, and other
real property agreements, or amendments thereto, as described berein, that the General Manager,
in consultation with the Conimercial Land Manager and the City Attorney, determines are in the
best interests of the SFPUC and the City, do not materially decrease the benefits to the SFPUC or
the City, and do not materially increase the obligations or liabilities of the SFPUC or the City,
such determination to be conclusively evidenced by the execution and delivery of any such
additions, amendments, or other modifications.

I hereby certify that the foregoing resolution was adopted by the Public Utilities
Commission at its meeting of __July 14, 2009

1k ) ol

Secretary, Public Utllities Commission



DEPARTMENT

Tune 29, 2009

Ms. Amy L. Brown

Director of Real Estate

Real Estate Division

Department of Administrative Sexvices
25 Van Ness Avenue, Suite 400

San Francisco, CA 94102

Re: Case No. 2009.0202R
Right of Way Acquisitions -
ST Public Utilities Commission (PUC)
PUC San Joaquin Pipeline Project

Dear Ms. Brown:

The Departrment received your request, dated March 12, 2009, for a General Plan Referral as required
by Section 4.105 of the San Francisco Charter, and Section 2A.53 of the San Frandisco Administrative
Code. The project is the proposed acquisition of temporary and permanent easements from several
private and municipal property owners. The Public Utlities Commission (PUC) proposes to acquire
easements on 16 parcels, located in Stainslaus and San Joaquin counties. Acquisition of the temporary
and permanent easements is, on balance, in conformity with the San Francisco General Plan.

Project Description

The primary goal of the project is to improve the reliability of water delivery, quality and supply and
drought management and seismic reliability per the SFPUC’s Water System Improvement Program.
The San Joaquin Pipeline Project (SJPL) will consist of constructing ftwo new crossover facilities,
installation of pipelines, and the construction of anew vault. The project construction is anticipated to
impact several private and municipal properties. Temporary Construction Easements and Staging
Areas and Temporary and Permanent access roads will be needed.

Envirommental Review

The Department has determined that the proposed easermnent acquisition is Categorically Exempt from
Environmenta} Review pursuant to CEQA Guidelines, Section 15060(c)(2).

Memo

1650 Mission St.
Suite 400

San Francisco,
CA 94103-2479

Reception:
415.558.6378

Fa:
415.558.5468

Planning
information:
4155586377



A case report listing relevant General Plan Objectives and Policies is included as Attachment 1. The
project has also been reviewed for consistency with the Bight Priority Policies of Section 101.1 of the
Planning Code, inchuded as Attachment 2.

Sin:%;ely,

John Rahaim
Director of Planning

ce: Brian Morelli, PUC\/

cc: Gary Tom, Real Estate Division, Accounting
ce: Kathy Wood, ARWS

¢ Claudia Flozes, Planning Department

Attachments:

1. General Plan Case Report

2. Eight Priority Policies Findings- Planning Code Section 101.1

3. Exhibit A - Private and Municipal Properties Potentially Impacted by Project

I\ Citywide\General Plan\General Plan Referrals\200912009.0202R San Joaquin pipeline - PUC
easements acquire - Sf and Stanislaus Counties.doc

SAN FRANCISCO
PLANNING DECARTMENT



GENERAL PLAN REFERRAL - Case Report Attachment 1

Case Number: 2009.0202R

Assessor’s Parcel
Number Location outside of San Francisco County

Location, Description: Various municipalities and private properties along the San Joaquin Pipeline,
see Exhibit Acquisition of vacant properties in unincorporated areas of Alameda and Santa Clara
Counties for use by the FUC.

Staff Reviewen: . Claudia Flores

Date: Tune 19, 2009

GENERAL PLAN POLICY FINDINGS

Note: General Plan Objectives and Policies concerning the project are in bold font, and General Plan
text is in regular font. Staff cornments are in italic font.

ENVIRONMENTAL PROTECTION ELEMENT

OBJECTIVES

ASSURE A PERMANENT AND ADEQUATE SUFPLY OF FRESH WATER TO MEET THE
PRESENT AND FUTURE NEEDS OF SAN FRANCISCO.

Hetch Hetchy and-the Water Department should continue their excellent planning program to assure:
that the water supply will adequately meet foreseeable consumption demands. To this end, the City
should be prepared to undertake the necessary improvements and add to the Hetch Hetchy/Water
Department system in order to guarantee the permanent supply. Furthermore, San Francisco should
continually review its commitments for the sale of water to suburban areas in planning how to meet
future demand.

POLICY 5.2
Exercise controls over development to correspond to the capabilities of the water supply and
distribution system.

POLICY 5.3
Ensure water purity.

SAN FRANCISCD
PLANNING DEPANRTVIENT



San Francisco’s drinking water must meet State and Federal water quality standards. Ensuring water
quality means continuing the present water purification process and monitoring storage facitities and
transmission lines for threats to the water supply.

Comment: The proposed acquisition of easements for the upgrade of the San Joaguin Pipeline System
will permit the PUC io protect the land from development or land uses that might impact the PUC's ability fo
supply high-quality drinking water fo San Francisco water users and the PUC’s clients in the East Bay and on
the Peninsula. Acquisition of the easements is consistent with the PUC’s Water System Inprovement Program
and with the cited General Plan policies. . ‘

OBJECTIVE 6

CONSERVE AND PROTECT THE FRESH WATER RESOURCE.

The fresh water resource, like all natural resouxces, is finite and measurable. While San Francisco’s
water supply seems vast in relation to current demands, it should not be wasted. Supplementary
sources should also be investigated.

On balance, the proposal is in conformity with the General Plan. Any development schemes
proposed for the subject parcels after acquisition of the easements for the SFPUC will be subject to
separate General Plan Referrals to the Planning Department. Any development proposals would also
have to comply with the local zoning ordinance and pertinent land use policies of the area.

The Project is __XX_ in conformity with the General Plan.

SAN FRANCISCO
PLANNING DEPARTMENT
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Planning Code Provisions- Eight Priority Policies Attachment 2
Planning Code Section 101.1(b) establishes the following eight priority planning policies and requires
review of permits for consistency ‘with said policies. The Project and this General Plan Referral

application are consistent or inconsistent with each of these policies as follows:

1. That existing neighborhood-serving retails uses be presetved and enhanced and future
opportunities for resident employment in and ownership of such businesses enhanced.

The project would not affect neighborhood serving retail uses or opportunities for employment in or ownership of
such businesses,

2. That existing housing and neighborhood character be conserved and protected in order to
preserve the cultural and economic diversity of our neighborhoods.

The Project would not affect the City's housing stock or neighborhood character,
3. That the City's supply of affordable housing be preserved and enhanced.
The Project would not affect the City’s supply of affordable housing.

4. That commuter traffic not impede Muni transit sexvice or overburden our streets or neighborhood
parking.

The Project would nof affect Muni transit service, streels, or neighborhood parking.
% That a diverse economic base be maintained by protecting our industrial and service sectors from
displacement due to coramercial office development, and that future opportunities for resident

employment and ownership in these sectors be enhanced.

The Project would not affect the industrial or service sectors or future opportunities for resident employment or
owmership in these sectors.

6. That the City achieve the greatest possible preparedness to protect against injury and loss of life in
an earthquake.

The Project would not affect preparedness against infury and loss of life in an earthquake and would comply with
applicable safety standards. ‘

7. That landmarks and historic buildings be preserved.
The Project would not affect any of the City’s historic resources.

8. That our parks and open space and their access to sunlight and vistas be protected from
development.

SAN FRANCISCC

PILANNING DEPARTMENT



The Project would not have any adverse effect on the City's park system,

I\ Citywide\General Plan\General Plan Referrals\2009\2009.0202R San Joaguin pipeline - PLIC easements

acquire - 5] and Stanislaus Countics.doc
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. EXHIBIT A

San J oaguin Pipeline System (SIPL)

o M09

PRIVATE AND MUNICIPAL PROPERTIES POTENTIALLY IMPACTED BY PROJECT

OWNER

The Ardis Faxﬁily Partnership -
Emilio Moran

Frank M. Bettencourt

Henry Bettencourt

Cliffgrd W. & Onalee J. Eoster
Triangle Properties, Inc

USA —-USACE

Willms Ranch, LLC

Richard B. Ardis

James W, Lopes

Garry & Christine DeWolf.

Unicn Pacific Railroad Co.

APN/PM.

010-015-062
59.42

010-041-026
59.50

" 016-002-014

87.33

016-002-014
87.34

255-070-08
93.10

253-280-03
93.93

016-009-037
86.40 -

011-013-006
011-013-011

53.25-53.40
011-001-028
53.85

016-002-017 .
016-002-018
016-002-044

87.75-88.80
253-170-05
96.10

Stationing 894+51
89.51

LOCATION

Warnerville Rd
(Oakdale, GA

Stanislaus County

Wamerville Rd.
Qakdale, CA

Stanistaus County

813 S. River Rd.
Vemalis, CA.

Stanislaus County

2400 River Rd.
Patterson, CA.

Stanislaus County

3310 W. St. RT 132 Hwy
Tracy, CA

San Joaquin County

35555 §. Bird Rd
Tracy, CA

San Joaguin County

.Pe]ican Rd.

Vemalis, CA
Stanisiaus County

- Willms Road

Salida, CA
Stanislaug County

" Willms Road

Salida, CA.
Staniglans County

Blewstt Road .
Vernalis, CA

Stanislaus County

Chrigman Road
Tracy, CA.

San Joaquin County

Hwy 33 between
McCraken & Welty Roads
Vernalis, CA

Stanislaus County

MIAP PAGE

22

22

18 & 31

18

20

32

32

31

30

14



ftanislzos County

fony Ramos and Mary Rocha

Welrinho
205) 578-1403

Angela Bogetti-Dumlao

fary Costerkamp

Stationing 87+33
87.33

012-058-005
012-058-006
012-058-008
012-058-009
012-058-011
012-055-001
012-059-008

81.40-82.58
016-002-48

016-002-012

River Road
Vernalis, CA

Stanistang Connty

1685 Dunn Road
Modesto, CA

7956 Shacketord Road
Modesto, CA

* Gates Road

Modesto, CA
Stanistans County

MeCracken Rd
Patterson, CA

Stanislans County

Maze Blvd.
Patterson, CA.

Stanislans County

18

33

33

33






