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CONSENT AND SUBORDINATION AGREEMENT

THIS CONSENT AND SUBORDINATION AGREEMENT RESULTS IN THE LIEN OF A
DEED OF TRUST AND RELATED DOCUMENTS ON PROPERTY BECOMING SUBJECT
TO AND OF LOWER PRIORITY THAN THE LIEN OF SOME LATER INSTRUMENTS
AND AGREEMENTS AS EXPRESSLY SET FORTH HEREIN..

THIS CONSENT AND.SUBORDINATION AGREEMENT, dated as of. SQ%F lo_, 2011 (this
"Agreement"), is by and between U.S. BANK NATIONAL ASSOCIATION, AS TRUSTEE,
AS SUCCESSOR-IN-INTEREST TO BANK OF AMERICA, N.A, AS TRUSTEE, AS
SUCCESSOR TO WELLS FARGO BANK, N.A ., AS TRUSTEE, FOR THE REGISTERED
HOLDERS OF CD 2006-CD2 COMMERCIAL MORTGAGE PASS-THROUGH
CERTIFICATES AND THE HOLDERS OF THE NOTES DESCRIBED ON EXHIBIT A (or
such substitute Holders of the Notes from time to time) (collectively, together with its successors
and assigns, the “Lender”), PARKMERCED INVESTORS PROPERTIES LLC, a Delaware
limited liability company (“Owner”), and the CITY AND COUNTY OF SAN FRANCISCO, a
municipal corporation (“City”).

RECITALS

A. Owner is the fee owner of the approximately 152 acre site located in the Lake
Merced District in the southwest corner of San Francisco generally bounded by Vidal Drive,
Font Boulevard, Pinto Avenue, and Serrano Drive to the north, 19th Avenue and Junipero Serra
Boulevard to the east, Brotherhood Way to the south, and Lake Merced Boulevard to the west,
and more particularly described in Exhibit A and shown in Exhibit B attached hereto (the
“Property”).

B. German American Capital Corporation (“Original Lender”) made a loan (the
"Loan") to Owner and W12/14 Wall Acquisition Associates LLC (“Wall”) in the original
principal face amount of Five Hundred Fifty Million Dollars ($550,000,000.00), which is
secured by a Deed of Trust dated September 30, 2005, executed by Owner and Wall in favor of
First American Title Insurance Company, as Trustee, for the benefit of Original Lender and
recorded on October 3, 2005, in Reel 1987, Image 451, Instrument No. 146050, in the Official
Records of San Francisco County, California (the “Deed of Trust”). The Deed of Trust,
together with all documents and instruments executed by Owner and Wall and delivered to
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Lender or Original Lender at their request in connection with the Loan, including all
amendments, modifications, renewals, supplements, replacements, future advances and
extensions of any or all of such documents, and all rights and privileges of Lender or its
successors thereunder, are referred to collectively as the "Loan Documents".

C. City and Owner are, concurrently with this Agreement, entering into a
development agreement affecting the Property (the “Development Agreement”). The
Development Agreement is being recorded in the Official Records of San Francisco on the same
date as this Agreement. The Parties to this Agreement recognize the mutual benefit of the
Development Agreement to Owner, Lender and City, and wish to ensure that the Development
Agreement will remain in effect and run with the land, encumbering the Property for the benefit
and burden of all future owners of the Property and the City, that it be and remain superior to the
Loan Documents, and that any action by Lender under the Loan Documents, including but not
limited to any foreclosure, will not adversely affect or terminate the Development Agreement.

D. The Development Agreement is conditioned upon the consent and subordination
as set forth in this Agreement, and the City and Owner would not be willing to enter into the
Development Agreement without this Agreement.

AGREEMENT

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of which
are hereby acknowledged, the Parties agree as follows:

1. Consent. Lender hereby consents to the Development Agreement, and all of the
terms and conditions of the Development Agreement. Lender shall have the benefit of all of the
mortgagee protection provisions set forth in Section 11.9 [Rights of Mortgagees; Not Obligated
to Construct; Right to Cure Default] and any other provisions benefitting a mortgagee of the
Development Agreement.

2. Subordination; Reliance. The encumbrance of the Development Agreement, as it
may be amended from time to time pursuant to the terms of this Agreement, together with the
encumbrance of any Assignment and Assumption Agreement, Recorded Restrictions, or other
instruments or agreements recorded against the Property pursuant to the terms of the
Development Agreement (collectively, the “Development Agreement Documents™), are and’
shall at all times be prior and superior to the lien of the Loan Documents, and the Loan
Documents are and shall at all times be subject and subordinate to the encumbrance of the
Development Agreement Documents. Lender intentionally subordinates the lien of Loan
Documents in favor of the Development Agreement Documents, and understands that in reliance
upon and in consideration of this Agreement, Owner and the City are entering into the
Development Agreement and would not enter into the Development Agreement without this
Agreement.

3. Nondisturbance. During the term of the Development Agreement, Lender
agrees: (a) except as may be required by applicable law, City shall not be named or joined in any
foreclosure, trustee’s sale or other proceeding to enforce the Loan Documents; (b) enforcement
of the Loan Documents shall not terminate the Development Agreement, or disturb or interfere
with City’s rights or obligations under the Development Agreement; and (c) the rights of City
under the Development Agreement shall not be adversely affected or disturbed in any manner by
any foreclosure, trustee’s sale or other proceeding instituted or action taken under or in
connection with the Loan Documents, or if Lender takes possession of the Property pursuant to
any provision of the Deed of Trust or otherwise except as expressly provided herein or in the
Development Agreement. The City agrees not to interfere in any manner with the Lender’s
exercise of its rights and remedies.

U-2



4. Assumption of Development Agreement. If during the term of the Development
Agreement, any interest of Owner shall be transferred by reason of any foreclosure, trustee’s sale
or other proceeding for enforcement of the Loan Documents, such successor shall, to receive
Owner’s rights and benefits under the Development Agreement, enter into an Assignment and
Assumption Agreement in accordance with and as required by the terms of the Development
Agreement, provided the form of the Assignment and Assumption Agreement may be modified
to eliminate the execution by the foreclosed-upon Owner and other changes agreed to by the City
and such successor instead include all of the same requirements and provisions in a written
assumption agreement between the successor and City in a form approved by City (each, an
“Assumption Agreement”). It is the intent of the parties that the City have and maintain direct
contractual privity with each “Developer” under the Development Agreement, as further
described in the Development Agreement (and all references to “Developer” in this Agreement
shall mean Developer as defined in the Development Agreement). Accordingly, to receive rights
and benefits under the Development Agreement, each successor owner of some or all of the
Property must enter into an Assignment and Assumption Agreement or an Assumption
Agreement as set forth above, which is subject to the City’s consent in accordance with Article
11 of the Development Agreement. If a successor owner fails to enter into an Assignment and
Assumption Agreement as set forth in the Development Agreement (or the modified Assumption
Agreement as set forth above), then City shall have the remedies as set forth in Article 12 of the
Development Agreement, provided that (1) City shall not have the right to terminate the
Development Agreement against Lender by virtue of Lender’s failure to enter into an
Assumption Agreement for a period of up to 18 months following Lender’s acquisition of the
Property, recognizing that the Lender may be a short-term owner of the Property and will likely
seek to transfer the Property to another developer within such 18 month period, (ii) Lender shall
have no right to construct improvements or receive the other rights or benefits afforded to
Developer under the Development Agreement (other than as set forth in Section 11.9 of the
Development Agreement) without first entering into an Assumption Agreement with City, and
(ii1) if Lender wishes to perform construction or receive other rights and benefits of Developer
under the Development Agreement, then Lender shall enter into an Assumption Agreement as set
forth above.

5. Lender Not Liable for Acts of Owner. Lender, who is acting only as a lender to
Owner, shall not be liable for, among other things, breaches by Owner under the Development
Agreement or claims that City may have against Owner under the Development Agreement that
occur or arise before the date that Lender acquires ownership of the Property by foreclosure or
otherwise. However, nothing in this Agreement is intended to or shall be deemed to affect
(1) City’s rights and remedies against any Developer under the Development Agreement for any
act, omission or breach of the Development Agreement by such Developer, or (2) City’s right, 1f
any, to terminate the Development Agreement based upon a breach of the Development
Agreement by any such Developer in accordance with the terms of the Development Agreement,
subject to the cure rights and mortgagee protection provisions set forth in Section 11.9 and
Article 12 of the Development Agreement.

6. Future Amendments. City and Owner agree that they shall not amend Sections
11.1 and 11.9 of the Development Agreement or make any other modifications to the
Development Agreement which materially affects the rights of the Lender under the
Development Agreement without Lender’s prior written consent.

7. Owner Defaults. So long as the Deed of Trust encumbers any and all of the
Property, (1) City will send a copy of any notice of default under the Development Agreement to
Lender, at the address of Lender specified by Section 9 below, at the same time such notice or
statement is sent to Owner under the Development Agreement, provided the City’s failure to do
so shall not limit or affect any rights City has against Owner (but, in any event, Lender shall have
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statement is sent to Owner under the Loan Documents, provided Lender’s failure to do so shall
not limit or affect any rights Lender has against Owner. .

8. Attorneys Fees. In the event that any legal action or proceeding is commenced to
interpret or enforce the terms o , or obligations arising under this Agreement, or to recover
damages for the breach thereof, the party prevailing in any such action or proceeding shall be
entitled to recover from the non-prevailing party all reasonable attorneys’ fees, costs, and
expenses incurred by the prevailing party. For purposes of this Agreement, reasonable fees of
attorneys of City’s Office of the City Attorney or Lender’s in-house counsel 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 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.

9. Notices. Any notice or communication required or authorized by this Agreement
shall be in writing and may be delivered personally or by registered mail, return receipt requested
or overnight carrier. Notice, whether given by personal delivery, registered mail, or overnight
carrier, shall be deemed to have been given and received upon the actual receipt by any of the
addressees designated below as the person to whom notices are to be sent. Any Party to this
Agreement may at any time, upon written notice to the other Parties, designate any other person
or address in substitution of the person and address to which such notice or communication shall
be given. Such notices or communications shall be given at their addresses set forth below:

To Lender:

U.S. Bank National Association, as Trustee
for CD 2006-CD2 Commercial Mortgage
Pass-Through Certificates

¢/o Midland Loan Services

10851 Mastin, Suite 700

Overland Park, Kansas 66213

Attention: Asset Management

with a copy to:

Polsinelli Shughart PC

700 W. 47th Street, Suite 1000
Kansas City, Missouri 64112
Attention: Michael B. Hickman
Asset No. 030252733



To City:

John Rahaim

Director of Planning

San Francisco Planning Department
1650 Mission Street, Suite 400

San Francisco, California 94102

with a copy to:

Dennis J. Herrera, Esq.

City Attorney

City Hall, Room 234

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

To Developer:

Robert Rosania

Seth Mallen

Parkmerced Investors Properties, LLC
156 Williams Street, 10" Floor

New York, New York 10038

Dean Dakolias

c/o Parkmerced Investors Properties, LLC
Fortress Credit Corp.

1345 Avenue of the Americas

46™ Floor

New York, New York 10105

Rick Noble

c/o Parkmerced Investors Properties, LLC
Fortress Credit Corp.

1345 Avenue of the Americas

46" Floor

New York, New York 10105

with a copy to:

Mary G. Murphy, Esq.

Jim M. Abrams, Esq. _
Gibson Dunn & Crutcher, LLP
555 Mission Street Suite 3000
San Francisco, California 94105



10.  Choice of Law. This Agreement shall be governed by and construed in
accordance with the laws of the state of California and the Charter of the City and County of San
Francisco.

11.  Modifications. This Agreement may not be modified orally or in any manner
other than by an agreement in writing signed by the parties hereto or their respective successors
in interest. This Agreement shall inure to the benefit of and be binding upon the parties hereto
and their respective successors and assigns.

12.  Counterparts. This Agreement may be executed in any number of counterparts,
each of which when so executed and delivered shall be deemed to be an original and all of which
counterparts taken together shall constitute but one and the same instrument. Signature and
acknowledgment pages may be detached from the counterparts and attached to a single copy of
this Agreement to form one document, which may be recorded.

3. Successors, Assigns. This Agreement shall insure to and bind respective
successors and assigns of the Parties hereto.




CITY

CITY AND COUNTY OF SAN
FRANCISCO, a municipal corporation

] -
Tt —
J aim
irector of Plahning

LENDER

By:

U.S. BANK NATIONAL ASSOCIATION, AS
TRUSTEE, AS SUCCESSOR-IN-INTEREST
TO BANK OF AMERICA, N.A, AS
TRUSTEE, AS SUCCESSOR TO WELLS
FARGO BANK, N.A., AS TRUSTEE, FOR
THE REGISTERED HOLDERS OF CD 2006-
CD2 COMMERCIAL MORTGAGE PASS-
THROUGH CERTIFICATES AND THE
HOLDERS OF THE NOTES DESCRIBED
ON EXHIBIT A

By:  Midland Loan Services, a Division of
PNC Bank, National Association,

Its Attorney-in-Fact

By:

Name:

Title:

Approved as to form:
Dennis J. Herrera, City Attorney

By: />

Deputy/}'/ty Attorney

DEVELOPER

PARKMERCED INVESTORS PROPERTIES
LLC, a Delaware limited liability company

2

By: Park Merced Investors, LLC, its sole
member

By: FCOF PM EQ LLC its Managing Member

By:

Name:

Title:

By:

Name:

Title:




IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first

written above.

CITY

CITY AND COUNTY OF SAN
FRANCISCO, a municipal corporation

By:

John Rahaim
Director of Planning

LENDER

U.S. BANK NATIONAL ASSOCIATION, AS
TRUSTEE, AS SUCCESSOR-IN-INTEREST
TO BANK OF AMERICA, N.A, AS
TRUSTEE, AS SUCCESSOR TO WELLS
FARGO BANK, N.A., AS TRUSTEE, FOR
THE REGISTERED HOLDERS OF CD 2006-
CD2 COMMERCIAL MORTGAGE PASS-
THROUGH CERTIFICATES AND THE
HOLDERS OF THE NOTES DESCRIBED
ON EXHIBIT A

By:  Midland Loan Services, a Division of
PNC Bank, National Association,

Its Attorney-in-Fact

- y ,,0,—-————————’
By: /277
Name: Bradley J. Hauger
Senior Vice President
Title: Servicing Officer

Approved as to form:
Dennis J. Herrera, City Attorney

By:

Deputy City Attorney

DEVELOPER

PARKMERCED INVESTORS PROPERTIES,
LLC, a Delaware limited liability company

By: Parkmerced Investors, LLC, its sole
member

By: FCOF PM EQ LLC its Managing Member

By:

Name:

Title:

By: .

Name:

Title:




CITY

CITY AND COUNTY OF SAN
FRANCISCO, a municipal corporation

By:

John Rahaim
Director of Planning

LENDER

U.S. BANK NATIONAL ASSOCIATION, AS
TRUSTEE, AS SUCCESSOR-IN-INTEREST
TO BANK OF AMERICA, N.A, AS
TRUSTEE, AS SUCCESSOR TO WELLS
FARGO BANK, N.A., AS TRUSTEE, FOR
THE REGISTERED HOLDERS OF CD 2006-
CD2 COMMERCIAL MORTGAGE PASS-
THROUGH CERTIFICATES AND THE
HOLDERS OF THE NOTES DESCRIBED
ON EXHIBIT A

By:  Midland Loan Services, a Division of
PNC Bank, National Association,

Its Attorney-in-Fact

By:

Name:

Title:

Approved as to form:
Dennis J. Herrera, City Attorney

By:

Deputy City Attorney

DEVELOPER

PARKMERCED INVESTORS PROPERTIES,
LLC, a Delaware limited liability company

By: Park Merced Invegfors, LLC, its sole

member

By: FCOF PM EQ LLC jts Managing Member

By: //v}

Name: ,_CQ_N$AN‘HNF M_DAKOLIAS
PRESIDENT

Title:

By:

Name:

Title:




CITY

CITY AND COUNTY OF SAN
FRANCISCO, a municipal corporation

By:

John Rahaim
Director of Planning

LENDER

U.S. BANK NATIONAL ASSOCIATION, AS
TRUSTEE, AS SUCCESSOR-IN-INTEREST
TO BANK OF AMERICA, N.A, AS
TRUSTEE, AS SUCCESSOR TO WELLS
FARGO BANK, N.A., AS TRUSTEE, FOR
THE REGISTERED HOLDERS OF CD 2006-
CD2 COMMERCIAL MORTGAGE PASS-
THROUGH CERTIFICATES AND THE
HOLDERS OF THE NOTES DESCRIBED
ON EXHIBIT A

By:  Midland Loan Services, a Division of
PNC Bank, National Association,

Its Attorney-in-Fact

By:

Name:

Title:

Approved as to form:

. Dennis J. Herrera, City Attorney

By:

Deputy City Attorney

DEVELOPER

PARKMERCED INVESTORS PROPERTIES
LLC, a Delaware limited liability company

b

By: Park Merced Investors, LLC, its sole
member

By: FCOF PM EQ LLC its Managing Member
By:

Name:

Title:

By: [\&M{(M
Namtgj‘mv) tS k. NI ﬂ@
Title: %\Mﬂ’\’@




California All-Purpose Acknowledgemént

State of California }
County of _SpeD FrprsTase

—
On {5 \'2/0"‘ \ before me, k_—g‘b-n h)‘t:‘,__B . BME_. , a Notary Public

' personally appeared leovied Deaasans A . RV DAY

who proved to me on the basis of satisfactory evidence
to be the person(s) whose names} is/gze’ subscribed to
the within instrament and acknowledged to me that he/ -
TR yzc/rhey fexecuted the same .in his/bg{/t,b'efr authorized
Comenission # 1820365 capacity(iesy, and that by his/her/theit signature(s) on
Notary Public - Catifornia the instrument the person(sy; or the entity upon behalf

San Francisco County ’ of which the persongs) acted, executed the instrument.
e3 Oct 26, 2012 I certify under PENALTY OF PERJURY under the laws

of the State of California that the foregoing paragraph

is true and correct.

WITNESS my hand and official seal.

LAl

Notary Public Seal Notary Public Signature

OPTIONAL

Description of Attached Document

Title or Type of Document: _C ex¢ N SG A= X L) SOURDRIO ST O Disecg

——1
Document Date: \ S \ 1o\ Number of Pages: \\

Signer(s) Other than Named Above: Dq |

Capacity(ies) Claimed by Signer(s)

. , dividual N Q Individual
Thumbprint of Signer 4 Q Corporate Officer: Thumbptint of Sigrer 2 Q Corporate Officer:
O Partner - O Limited O General Q Partner - O Limited O General
Q Attorney-in-Fact - QO Attorney-in-Fact
Q Trustee Q Trustee
O Guardian or Conservator O Guardian or Conservator
Q Other: »  Other:

Signer is Representing: Signer is Representing:




STATE OF KANSAS )
) ss.
COUNTY OF JOHNSON )

This instrument was acknowledged before me.on Jyksy 2S5 , 2011, by
Beod %3 nggh% asgenecVie Raadertt AR T ot Midland Loan Services, a Division of
PNC BanK, Nationaf Association, the Master Servicer and Attorney-in-Fact for U.S. BANK
NATIONAL ASSOCIATION, AS TRUSTEE, AS SUCCESSOR-IN-INTEREST TO BANK OF
AMERICA, N.A, AS TRUSTEE, AS SUCCESSOR TO WELLS FARGO BANK, N.A., AS

TRUSTEE, FOR THE REGISTERED HOLDERS OF CD 2006-CD2 COMMERCIAL
MORTGAGE PASS-THROUGH CERTIFICATES AND THE HOLDERS OF THE NOTES

DESCRIBED ON EXHIBIT A. W
Print Nathe: ] .2,
Notary“Public in"and for said

County and State

My Appointment Expires:
o/ 1 /2o

INGRID L. Rt
My Appt. Expires

l NOTARY PUBLIC - State of Kansas




UNIFORM FORM CERTIFICATE OF ACKNOWLEDGMENT
(Within New York State)

State of New York )
County of New York ) ss.:

On the 7" day of July in the year 2011 before me, the undersigned, personally appeared
Constantine M. Dakolias, personally known to me or proved to me on the basis of
satisfactory evidence to be the individual whose name is subscribed to the within
instrument and acknowledged to me that he executed the same in his capacity, and that
by his their signature on the instrument, the individual, or the person upon behalf of
which the indjvidual acted, ed the instrument. ’

Signaturg and Office otndjrfdual
taking/acknowledgment
THOMAS sanTo
; RA
Notary Public, State of New Yori
No.o1sas19107g
Qualv;ffed in New York Coyiyre
Commission Expires Aug.

3

T

. Distributed By
National Land Tenure Company, LLC




ACKNOWLEDGMENT

State of California

County of Mm% }SS M .
S/O}@// before me, W M #ﬂ / , Notary Public,

p ortefly appeared

Jaﬁ/m/(fé L Nee i

personally kr@‘vn to me (or proved to me on the basis of satisfactory ewdence) to be
the person(s) whose names(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.

WITNESS my hand and official seal.

Slgnature ?@6@@\7—
Printed Name: W!\/I/’ /477” W

Notary Seal My Commission expires on: %]ﬂgﬁ 023 & {3

DESCRIPTION OF ATTACHED DOCUMENT:

Title or Type of Document: W#f %ﬂ %/\f ’47/7 DAY ﬂ){n/\x/
Document Date d’l/bfl’ S, &‘@ / / Number of Pages: 9

Signers other than named above:

5 KATHERINE ANNE ALPERT:
\ COMM. #1856097
3 Notary Public - Caiiiornia
) Los Angeles County
My Comm. Expires Jun. 28, 2013

LOYN




EXHIBIT A
Notes

Amended and Restated Note A, dated as of March 10, 2006, by Borrower in favor of
Original Lender, in the amount of Three Hundred Fifty Million Dollars ($350,000,000)
(“Note A”).

Amended and Restated Note B-1, dated as of March 10, 2006, by Borrower in favor of
Original Lender, in the amount of Fifty Million Dollars ($50,000,000) (“Note B-17).

Amended and Restated Note B-2, dated as of March 10, 2006, by Borrower in favor of
Original Lender, in the amount of Twenty-Five Million Dollars ($25,000,000) (“Note B-
z”)'

Amended and Restated Note C, dated as of March 10, 2006, by Borrower in favor of
Original Lender, in the amount of Thirty-Five Million Dollars ($35,000,000) (“Note C”).

Amended and Restated Note D-1, dated as of March 10, 2006, by Borrower in favor of
Original Lender, in the amount of Twenty Million Dollars ($20,000,000) (“Note D-1").

Amended and Restated Note D-2, dated as of March 10, 2006, by Borrower in favor of
Original Lender, in the amount of Ten Million Dollars ($10,000,000) (“Note D-2").

Amended and Restated Note D-3, dated as of March 10, 2006, by Borrower in favor of
Original Lender, in the amount of Thirty Million Dollars ($30,000,000) (“Note D-3”).

Amended and Restated Note E, dated as of March 10, 2006, by Borrower in favor of
Original Lender, in the amount of Thirty Million Dollars ($30,000,000) (“Note E*).

Note B-1, Note B-2, Note C, Note D-1, Note D-2, Note D-3 and Note E are, collectively, the
“B Notes”
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Exhibit B
Legal Description

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

. PARCEL ONE:

ALL OF BLOCKS 7303, 7303-A, 7308, 7309, 7309-A, 7310, 7311, 7315, 7316, 7317, 7318, 7319,
7321, 7322, 7323, 7325, 7326, 7330, 7333-A, 7333-B, 7333-C, 7333-D, 7333-E, 7334, 7335,
7336, 7337, 7338, 7339, 7340, 7341, 7342, 7343, 7344, 7345, 7345-A, 7345-B, 7345-C, 7356,
7357, 7358, 7359, 7360, 7361, 7362, 7363, 7364, 7365, 7366, 7367, 7368, 7369 AND 7370, AS
SHOWN ON THE MAP ENTITLED "RECORD OF SURVEY MAP OF PARKMERCED, SAN FRANCISCO,
CALIF.", FILED AUGUST 21, 1951, IN BOOK "R" OF MAPS, PAGES 15 THROUGH 19, INCLUSIVE,
IN THE OFFICE OF THE RECORDER OF THE CITY AND COUNTY OF SAN FRANCISCO, STATE OF
CALIFORNIA. ‘

TOGETHER WITH ALL THE RIGHT, TITLE AND INTEREST, IF ANY, IN THE STREETS WITHIN
SAID AREA DESCRIBED HEREWITH.

PARCEL TWO:

ALL OF BLOCK 7320, AS SHOWN ON THE MAP ENTITLED "RECORD OF SURVEY MAP OF
PARKMERCED, SAN FRANCISCO, CALIF.", FILED AUGUST 21, 1951, IN BOOK "R" OF MAPS,
PAGES 15 THROUGH 19, INCLUSIVE, IN THE OFFICE OF THE RECORDER OF THE CITY AND
COUNTY OF SAN FRANCISCO, STATE OF CALIFORNIA.

TOGETHER WITH THAT PORTION OF GONZALEZ DRIVE VACATED BY RESOLUTION NO. 461-63,
ADOPTED BY THE BOARD OF SUPERVISORS OF THE CITY AND COUNTY OF SAN FRANCISCO,
STATE OF CALIFORNIA, ON AUGUST 12, 1963, DESCRIBED AS FOLLOWS:

BEGINNING AT A POINT ON THE EASTERLY LINE OF GONZALEZ DRIVE, SAID POINT BEING THE
MOST NORTHERLY EXTREMITY OF THAT CERTAIN COURSE DENOTED NORTH 7° 24’ WEST
204.225 FEET LYING NORTHERLY FROM CARDENAS AVENUE, ACCORDING TO "MAP OF
PARKMERCED, ETC.", RECORDED JULY 13, 1945, IN MAP BOOK "P", AT PAGES 25 TO 29,
INCLUSIVE, IN THE OFFICE OF THE RECORDER OF THE CITY AND COUNTY OF SAN
FRANCISCO, STATE OF CALIFORNIA;

THENCE RUNNING ALONG THE FORMER LINES OF GONZALEZ DRIVE, AS SAID DRIVE EXISTED
PRIOR TO THE VACATION THEREOF BY RESOLUTION NO. 461-63 ADOPTED AUGUST 12, 1963,
BY THE BOARD OF SUPERVISORS OF THE CITY AND COUNTY OF SAN FRANCISCO, THE
FOLLOWING COURSES AND DISTANCES: NORTHERLY, NORTHEASTERLY AND EASTERLY ON
THE ARC OF A CURVE TO THE RIGHT, TANGENT TO THAT CERTAIN COURSE LAST MENTIONED,
WITH RADIUS OF 6.50 FEET, CENTRAL ANGLE 90° 00’ 00", A DISTANCE OF 10.210 FEET;
EASTERLY TANGENT TO THE PRECEDING CURVE 43.00 FEET; EASTERLY, NORTHEASTERLY AND
NORTHERLY ON THE ARC OF A CURVE TO THE LEFT TANGENT TO THE PRECEDING COURSE
'WITH RADIUS OF 13.50 FEET, CENTRAL ANGLE 90° 00’ 00", A DISTANCE OF 21.206 FEET;
NORTHERLY TANGENT TO THE PRECEDING CURVE 24.00 FEET;

NORTHERLY, NORTHWESTERLY AND WESTERLY ON THE ARC OF A CURVE TO THE LEFT
TANGENT TO THE PRECEDING COURSE WITH RADIUS 13.50 FEET; CENTRAL ANGLE 90° 00’
00", A DISTANCE OF 21.206 FEET; WESTERLY TANGENT TO THE PRECEDING CURVE 40.584
FEET; WESTERLY, NORTHWESTERLY AND NORTHERLY ON THE ARC OF A CURVE TO THE
RIGHT TANGENT TO THE PRECEDING COURSE WITH RADIUS 6.50 FEET, CENTRAL ANGLE 92°
24’ 01", A DISTANCE OF 10.482 FEET;

THENCE LEAVING SAID FORMER LINE OF GONZALEZ DRIVE AND RUNNING SOUTHERLY
TANGENT TO THE PRECEDING CURVE 57.823 FEET;



THENCE DEFLECTING 2° 24’ 01" TO THE LEFT FROM THE PRECEDING COURSE AND RUNNING
SOUTHERLY 6.50 FEET TO THE POINT OF BEGINNING.

BEING A PORTION OF GONZALEZ DRIVE VACATED BY RESOLUTION HEREINABOVE
MENTIONED. _

EXCEPTING THEREFROM, THAT PORTION OF BLOCK 7320, AS SHOWN ON THE MAP
HEREINABOVE MENTIONED, DESCRIBED AS FOLLOWS:

BEGINNING AT A POINT ON THE SOUTHWESTERLY CURVED LINE OF NINETEENTH AVENUE,
DISTANT THEREON 9.794 FEET NORTHWESTERLY FROM THE SOUTHEASTERLY TERMINUS OF
THE CURVE WITH A RADIUS OF 570 FEET WHICH CONNECTS THE WESTERLY TANGENT LINE
OF NINETEENTH AVENUE AND THE SOUTHWESTERLY TANGENT LINE THEREOF, AS SHOWN ON
THE MAP THEREOF FILED MAY 29, 1939, IN BOOK "N" OF MAPS, AT PAGES 70 TO 74
INCLUSIVE, IN THE OFFICE OF THE RECORDER OF THE CITY AND COUNTY OF SAN
FRANCISCO, STATE OF CALIFORNIA;

RUNNING THENCE SOUTHEASTERLY ALONG SAID CURVED LINE OF NINETEENTH AVENUE
9.794 FEET TO THE SOUTHEASTERLY TERMINUS OF SAID CURVE;

THENCE SOUTH 37° 00’ 30" EAST ALONG SAID SOUTHWESTERLY LINE OF NINETEENTH
AVENUE 45.00 FEET;

THENCE AT A RIGHT ANGLE SOUTH 52° 59’ 30" WEST 12.00 FEET;

THENCE AT A RIGHT ANGLE NORTH 37° 00’ 30" WEST 45.00 FEET;

THENCE NORTHWESTERLY ON A CURVE TO THE RIGHT WITH A RADIUS OF 582 FEET
TANGENT TO THE PRECEDING COURSE, A DISTANCE OF 10.00 FEET;

THENCE ON A RADIAL LINE NORTH 53° 58’ 34" EAST 12.00 FEET TO THE POINT OF
BEGINNING.

TOGETHER WITH ALL THE RIGHT, TITLE AND INTEREST, IF ANY, IN THE STREETS WITHIN
SAID AREA DESCRIBED HEREWITH.

PARCEL THREE:

ALL OF BLOCK 7333, AS SHOWN ON THE MAP ENTITLED "RECORD OF SURVEY MAP OF
PARKMERCED, SAN FRANCISCO, CALIF.", FILED AUGUST 21, 1951, IN BOOK "R" OF MAPS,
PAGES 15 THROUGH 19, INCLUSIVE, IN THE OFFICE OF THE RECORDER OF THE CITY AND
COUNTY OF SAN FRANCISCO, STATE OF CALIFORNIA. _

EXCEPTING THEREFROM, THAT PORTION OF BLOCK 7333, AS SHOWN ON THE MAP
HEREINABOVE MENTIONED, DESCRIBED AS FOLLOWS:

BEGINNING AT A POINT ON THE EASTERLY LINE OF LAKE MERCED BOULEVARD, AS SHOWN
ON THAT CERTAIN "RECORD OF SURVEY MAP OF PARKMERCED, SAN FRANCISCO, CALIF.",
FILED AUGUST 21, 1951, IN BOOK "R" OF MAPS, AT PAGES 15 TO 19 INCLUSIVE, IN THE
OFFICE OF THE RECORDER OF THE CITY AND COUNTY OF SAN FRANCISCO, STATE OF
CALIFORNIA, DISTANT THEREON SOUTH 2° 29’ 53" WEST 310.710 FEET FROM THE
SOUTHERLY EXTREMITY OF THAT CERTAIN CURVE WITH A RADIUS OF 3050 FEET, CENTRAL
ANGLE 2° 30 03" AN ARC DISTANCE OF 133.125 FEET;

RUNNING THENCE SOUTH 2° 29’ 53" WEST ALONG SAID EASTERLY LINE OF LAKE MERCED
BOULEVARD 77.000 FEET;

THENCE SOUTH 87° 30’ 07" EAST 66.000 FEET;

THENCE NORTH 2° 29’ 53" EAST 72.897 FEET TO THE SOUTHWESTERLY LINE OF VIDAL DRIVE,
AS SHOWN ON ABOVE MENTIONED MAP;

THENCE NORTH 24° 06" WEST ALONG SAID SOUTHWESTERLY LINE OF VIDAL DRIVE 4.588
FEET;

THENCE NORTH 87° 30’ 07" WEST 63.946 FEET TO THE POINT OF BEGINNING.

TOGETHER WITH ALL THE RIGHT, TITLE AND INTEREST, IF ANY, IN THE STREETS WITHIN
SAID AREA DESCRIBED HEREWITH.
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PARCEL FOUR:

A RIGHT OF WAY EASEMENT FOR WATER, TELEPHONE, GAS AND ELECTRIC SYSTEMS, AS
RESERVED IN THE CONVEYANCE FOR STREET PURPOSES IN THE DEED FROM METROPOLITAN
LIFE INSURANCE COMPANY, A NEW YORK CORPORATION, TO CITY AND COUNTY OF SAN
FRANCISCO, A MUNICIPAL CORPORATION, DATED MAY 17, 1945, RECORDED JULY 13, 1945, IN
BOOK 4252 OF OFFICIAL RECORDS, PAGE 85, IN THE OFFICE OF THE RECORDER OF THE CITY
AND COUNTY OF SAN FRANCISCO, STATE OF CALIFORNIA, AND AS MODIFIED AND RESERVED
IN THE EXCHANGE DEED, BY AND BETWEEN SAID PARTIES DATED OCTOBER 07, 1949,
RECORDED NOVEMBER 04, 1949, IN BOOK 5298 OF OFFICIAL RECORDS, PAGE 129, IN SAID
RECORDER’S OFFICE.

EXCEPTING FROM SAID EASEMENT ANY PORTIONS THEREOF LYING WITHIN THE BOUNDS OF
THE FOLLOWING:

(A) THAT CERTAIN 10.095 ACRE PARCEL DESCRIBED IN THE INTERLOCUTORY DECREE IN
CONDEMNATION, DATED APRIL 10, 1950, ENTERED IN THE ACTION IN SUPERIOR COURT
ENTITLED "THE STATE OF CALIFORNIA VS. METROPOLITAN LIFE INSURANCE COMPANY, A
NEW YORK CORPORATION, ET AL", A CERTIFIED COPY OF WHICH DECREE WAS RECORDED
APRIL 10, 1950, IN BOOK 5418 OF OFFICIAL RECORDS, PAGE 320, IN SAID RECORDER'S
OFFICE, SAN FRANCISCO SUPERIOR COURT CASE NO. 381649.

(B) THAT CERTAIN PARCEL (PORTION OF FELIX STREET, VACATED) DESCRIBED IN THE DEED

FROM CITY AND COUNTY OF SAN FRANCISCO, A MUNICIPAL CORPORATION, TO
METROPOLITAN LIFE INSURANCE COMPANY, A NEW YORK CORPORATION, DATED JULY 31,
1950, RECORDED AUGUST 14, 1950, IN BOOK 5514 OF OFFICIAL RECORDS, PAGE 249, IN SAID -
RECORDER’S OFFICE.

(C) THAT CERTAIN PARCEL (PORTION OF GONZALEZ DRIVE, VACATED) DESCRIBED IN THE
DEED FROM CITY AND COUNTY OF SAN FRANCISCO, A MUNICIPAL CORPORATION, TO
METROPOLITAN LIFE INSURANCE COMPANY, A NEW YORK CORPORATION, DATED SEPTEMBER
19, 1963, RECORDED OCTOBER 02, 1963, IN BOOK A656 OF OFFICIAL RECORDS, PAGE 425, IN
SAID RECORDER'S OFFICE.

PARCEL FIVE:

LOT 4, BLOCK 7332 (PORTION OF FORMER LOT NO. 3, BLOCK 7332):

ALL THAT REAL PROPERTY SITUATE IN THE CITY OF SAN FRANCISCO, COUNTY OF SAN
FRANCISCO, STATE OF CALIFORNIA, BEING A PORTION OF LOT NO. 3, BLOCK 7332, AS SAID
LOT AND BLOCK ARE SHOWN ON THAT CERTAIN PARCEL MAP ENTITLED "ASSESSOR’S BLOCKS
7331 & 7332" FILED FOR RECORD ON JUNE 11, 2001 IN BOOK 45 OF PARCEL MAPS AT PAGES 7
THROUGH 9, INCLUSIVE, IN THE OFFICE OF THE RECORDER OF SAN FRANCISCO COUNTY AND
BEING MORE PARTICULARLY DESCRIBED AS FOLLOWS:

BEGINNING AT THE MOST NORTHERLY CORNER OF SAID LOT;

THENCE ALONG THE EASTERLY LINE OF SAID LOT, SOUTH 13° 10’ 25" EAST, 86.51 FEET TO
THE MOST EASTERLY CORNER OF SAID LOT;

THENCE ALONG THE SOUTHERLY LINE OF SAID LOT NO. 3, SOUTH 82° 36’ 00" WEST, 226.84
FEET;

THENCE CONTINUING ALONG SAID SOUTHERLY LINE AND ITS SOUTHWESTERLY
PROLONGATION, SOUTH 38° 15’ 32" WEST, 108.22 FEET:

THENCE SOUTH 7° 24’ 00" EAST, 141.96 FEET;

THENCE SOUTH 82° 36’ 00" WEST, 28.00 FEET:

THENCE SOUTH 7° 24’ 00" EAST, 88.00 FEET;

THENCE SOUTH 82° 36’ 00" WEST, 22.00 FEET:

THENCE SOUTH 7° 24’ 00" EAST, 32.06 FEET TO A POINT ON THE SOUTHERLY LINE OF SAID
LOT NO. 3, ALSO BEING A POINT ON A NON-TANGENT CURVE TO THE RIGHT FROM WHICH

B-3



POINT A RADIAL LINE BEARS NORTH 6° 58" 56" WEST,; )

THENCE ALONG SAID SOUTHERLY LINE AND SAID CURVE HAVING A RADIUS OF 2942.50 FEET,
THROUGH A CENTRAL ANGLE OF 9° 23’ 34", AN ARC LENGTH OF 482.38 FEET;

THENCE CONTINUING ALONG SAID SOUTHERLY LINE, NORTH 87° 35’ 22" WEST, 675.38 FEET
TO THE SOUTHWESTERLY CORNER OF SAID LOT NO. 3;

" THENCE ALONG THE WESTERLY LINE OF SAID LOT THE FOLLOWING SIX COURSES:

1) NORTH 2°.36’ 00" EAST, 226.32 FEET TO THE BEGINNING OF A NON-TANGENT CURVE TO
THE LEFT FROM WHICH POINT A RADIAL LINE BEARS NORTH 2° 36’ 00" EAST; ‘

2) ALONG SAID CURVE HAVING A RADIUS OF 22.00 FEET, THROUGH A CENTRAL ANGLE OF 90°
00’ 00", AN ARC LENGTH OF 34.56 FEET,

3) NORTH 2° 36’ 00" EAST, 67.19 FEET TO THE BEGINNING OF A TANGENT CURVE TO THE
RIGHT;

4) ALONG SAID CURVE HAVING A RADIUS OF 62.50 FEET, THROUGH A CENTRAL ANGLE OF 45°
00’ 00", AN ARC LENGTH OF 49.09 FEET;

5) NORTH 47° 36’ 00" EAST, 44.58 FEET TO THE BEGINNING OF A TANGENT CURVE TO THE
RIGHT; » .

6) ALONG SAID CURVE HAVING A RADIUS OF 22.00 FEET, THROUGH A CENTRAL ANGLE OF 85°
00’ 00", AN ARC LENGTH OF 32.64 FEET TO THE NORTHERLY LINE OF SAID LOT;

THENCE ALONG SAID NORTHERLY LINE THE FOLLOWING SEVEN COURSES:

7) SOUTH 47° 24’ 00" EAST, 414.56 FEET TO THE BEGINNING OF A TANGENT CURVE TO THE
LEFT;

8) ALONG SAID CURVE HAVING A RADIUS OF 113.50 FEET, THROUGH A CENTRAL ANGLE OF
50° 00’ 00", AN ARC LENGTH OF 99.05 FEET; )

9) NORTH 82° 36’ 00" EAST, 473.90 FEET TO THE BEGINNING OF A TANGENT CURVE TO THE
LEFT;

10) ALONG SAID CURVE HAVING A RADIUS OF 22.00 FEET, THROUGH A CENTRAL ANGLE OF
90° 00’ 00", AN ARC LENGTH OF 34.56 FEET;

11) NORTH 7° 24’ 00" WEST, 210.88 FEET TO THE BEGINNING OF A TANGENT CURVE TO THE
RIGHT;

12) ALONG SAID CURVE HAVING A RADIUS OF 22.00 FEET, THROUGH A CENTRAL ANGLE OF
90° 00’ 00", AN ARC LENGTH OF 34.56 FEET;

13) NORTH 82° 36’ 00" EAST, 451.50 FEET TO THE POINT OF BEGINNING

BEING THE LANDS SHOWN AS LOT 4 OF BLOCK 7332 ON THAT CERTAIN CERTIFICATE OF
COMPLIANCE RECORDED FEBRUARY 3, 2006 AS DOCUMENT NO. 2006-1122531 IN THE OFFICE
OF THE RECORDER OF THE CITY AND COUNTY OF SAN FRANCISCO, STATE OF CALIFORNIA.

PARCEL SIX:

LOT 4, BLOCK 7331 (PORTION OF FORMER LOT NO. 2 AND NO. 3, BLOCK 7331):

ALL THAT REAL PROPERTY SITUATE IN THE CITY OF SAN FRANCISCO, COUNTY OF SAN
FRANCISCO, STATE OF CALIFORNIA, BEING A PORTION OF LOT NO. 2 AND NO. 3, BLOCK 7331,
AS SAID LOTS AND BLOCK ARE SHOWN ON THAT CERTAIN PARCEL MAP ENTITLED
"ASSESSOR'S BLOCKS 7331 & 7332" FILED FOR RECORD ON JUNE 11, 2001 IN BOOK 45 OF
PARCEL MAPS AT PAGES 7 THROUGH 9, INCLUSIVE, IN THE OFFICE OF THE RECORDER OF SAN
FRANCISCO COUNTY AND BEING MORE PARTICULARLY DESCRIBED AS FOLLOWS:

BEGINNING AT THE MOST WESTERLY CORNER OF SAID LOT NO. 2 ALSO BEING THE
BEGINNING OF A CURVE TO THE LEFT, FROM WHICH POINT A RADIAL LINE BEARS NORTH 7°
24' 00" WEST;

THENCE ALONG THE NORTHWESTERLY LINE OF SAID LOT AND ALONG SAID CURVE HAVING A
RADIUS OF 129.50 FEET, THROUGH A CENTRAL ANGLE OF 45° 00’ 00", AN ARC LENGTH OF
101.71 FEET;

THENCE CONTINUING ALONG SAID NORTHWESTERLY LINE, NORTH 37° 36’ 00" EAST, 190.62
FEET TO THE BEGINNING OF A TANGENT CURVE TO THE RIGHT;
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THENCE ALONG SAID CURVE HAVING A RADIUS OF 22.00 FEET, THROUGH A CENTRAL ANGLE

OF 90° 00’ 00", AN ARC LENGTH OF 34.56 FEET TO THE NORTHEASTERLY LINE OF SAID LOT

NO. 2;

THENCE ALONG SAID NORTHEASTERLY LINE THE FOLLOWING FOUR COURSES:

1) SOUTH 52° 24’ 00" EAST, 438.80 FEET TO THE BEGINNING OF A NON-TANGENT CURVE TO

THE LEFT, FROM WHICH POINT A RADIAL LINE BEARS NORTH 72° 45" 46" EAST;,

2) ALONG SAID CURVE HAVING A RADIUS OF 68.50 FEET, THROUGH A CENTRAL ANGLE OF 70°

19’ 32", AN ARC LENGTH OF 84.08 FEET;

3) SOUTH 52° 24’ 00" EAST, 438.80 FEET TO THE BEGINNING OF A TANGENT CURVE TO THE

RIGHT;

4) ALONG SAID CURVE HAVING A RADIUS OF 22.00 FEET, THROUGH A CENTRAL ANGLE OF 90°

00’ 00", AN ARC LENGTH OF 34.56 FEET TO THE EASTERLY LINE OF SAID LOT NO. 2;

THENCE ALONG THE EASTERLY AND THE SOUTHERLY LINE OF SAID LOT NO. 2 THE

FOLLOWING NINE COURSES:

1) SOUTH 37° 36’ 00" WEST, 37.78 FEET TO THE BEGINNING OF A TANGENT CURVE TO THE

LEFT;

2) ALONG SAID CURVE HAVING A RADIUS OF 100.00 FEET, THROUGH A CENTRAL ANGLE 45°

00’ 00", AN ARC LENGTH OF 78.54 FEET,

3) SOUTH 7° 24’ 00" EAST, 381.96 FEET TO THE BEGINNING OF A TANGENT CURVE TO THE

LEFT;

4) ALONG SAID CURVE HAVING A RADIUS OF 200.00 FEET, THROUGH A CENTRAL ANGLE OF
39° 38’ 00", AN ARC LENGTH OF 138.35 FEET;

5) SOUTH 47° 02’ 00" EAST, 13.60 FEET TO THE BEGINNING OF A TANGENT CURVE TO THE

RIGHT;

6) ALONG SAID CURVE HAVING A RADIUS OF 5.00 FEET, THROUGH A CENTRAL ANGLE OF 162°

33’27", AN ARC LENGTH OF 14.19 FEET TO THE SOUTHERLY LINE OF SAID LOT NO. 2;

7) ALONG SAID SOUTHERLY LINE, NORTH 64° 28’ 33" WEST, 242.31 FEET TO THE BEGINNING

OF A TANGENT CURVE TO THE RIGHT

8) ALONG SAID CURVE HAVING A RADIUS OF 292.50 FEET, THROUGH A CENTRAL ANGLE OF

26° 22' 52", AN ARC LENGTH OF 134.68 FEET;

9) NORTH 38° 05’ 41" WEST, 66.38 FEET;

THENCE LEAVING SAID SOUTHERLY LINE, NORTH 30° 36’ 00" EAST, 26.13 FEET,

THENCE NORTH 38° 05’ 41" WEST, 118.32 FEET,

THENCE NORTH 30° 36’ 00" EAST, 44.24 FEET;,

THENCE NORTH 33° 00’ 00" WEST, 22.33 FEET,

THENCE NORTH 30° 36’ 00" EAST, 258.96 FEET,

THENCE NORTH 51° 44’ 00" WEST, 293.25 FEET TO A POINT ON THE SOUTHWESTERLY LINE

OF SAID LOT NO. 2;

THENCE ALONG SAID SOUTHWESTERLY LINE, NORTH 51° 44’ 00" WEST, 102.38 FEET;

THENCE LEAVING SAID SOUTHWESTERLY LINE, NORTH 75° 29’ 15" WEST, 20.61 FEET TO A

POINT ON THE SOUTHERLY LINE OF SAID LOT NO. 2;

THENCE ALONG SAID SOUTHERLY LINE, NORTH 84° 40’ 00" WEST, 364.68 FEET,

THENCE LEAVING SAID SOUTHERLY LINE, NORTH 23° 32’ 00" WEST, 11.42 FEET;

THENCE NORTH 76° 28’ 47" WEST, 70.22 FEET TO THE WESTERLY LINE OF SAID LOT NO. 2;

THENCE ALONG SAID WESTERLY LINE, NORTH 13° 10’ 25" WEST, 86.51 FEET TO THE POINT

OF BEGINNING.

BEING THE LANDS SHOWN AS LOT 4 OF BLOCK 7331 ON THAT CERTAIN CERTIFICATE OF

COMPLIANCE RECORDED FEBRUARY 3, 2006 AS DOCUMENT NO. 2006-1122531 IN THE OFFICE

OF THE RECORDER OF THE CITY AND COUNTY OF SAN FRANCISCO, STATE OF CALIFORNIA.
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DEVELOPMENT AGREEMENT
BY AND BETWEEN
THE CITY AND COUNTY OF SAN FRANCISCO
AND PARKMERCED INVESTORS PROPERTIES LLC
RELATIVE TO THE DEVELOPMENT KNOWN AS
THE PARKMERCED DEVELOPMENT PROJECT

THIS DEVELOPMENT AGRE_)/IENT (this “Agreement”) dated for reference
urposes only as of this da

COUNTY OF SAN FRANCISCO, a political subdivision and municipal corporation of the State
of California (the “Clty”) acting by and through its Plannrng Department and PARKMERCED

SUCCESSOTS and assrgns (the “Developer ), pursuant to the authorlty of Sectlon 65864 et seq. of
the California Government Code and Chapter 56 of the San Francisco Administrative Code.

RECITALS

This Agreement 1s made with reference to the following facts:

A.*  Determination of Public Benefits. The City has determined that as a result of the
development of the Project Site in accordance with this Agreement, the Basic Approvals and the
Implementing Approvals, clear benefits to the public will accrue that could not be obtained
through application of existing City ordinances, regulations, and policies. These pubhc benefits
to be provided by Developer at its cost include, without limitation:

A.l  One-for-one replacement of 1,538 rent-controlled dwelling units currently
existing on the Project Site that will be demolished by Developer as part of the Project
(the “Existing Units”) with new rent-controlled units (i.e., units that are subject to the
provisions of the San Francisco Rent Ordinance), each with the same or greater number
of bedrooms and bathrooms as the Existing Unit being replaced (each, a “Replacement
Unit” and collectively, the “Replacement Units”). Although none of the Existing Units
have a washing machine or dryer, each Replacement Unit will have a washing machine, a
dryer and a dish washer installed by Developer before occupancy. All Existing Tenants
shall be entitled to relocate to a Replacement Unit of approximately similar or greater
size and with the same or greater number of bedrooms and bathrooms as their Existing
Unit in the manner further described in Article 4 of this Agreement;

A2  The non-applicability of certain provisions of the Costa-Hawkins Rental
Housing Act (California Civil Code sections 1954.50 et seq.; the “Costa-Hawkins Act”),
and Developer’s waiver of any and all rights under the Costa-Hawkins Act and the Ellis
Act (California Government Code section 7060 et seq.; the “Ellis Act”) and any other
laws or regulations so that (i) each Replacement Unit will be subject to rent control and
other provisions protecting tenants under the City’s Rent Ordinance, and (ii) each BMR
Unit will be subject to the City’s BMR Unit requirements as set forth in Planning Code
section 415;



A3 Relocation by Developer of Existing Tenants from their Existing Units to
the Replacement Units, with an initial rent and pass through charges equal to the rent and
pass through charges charged to the Existing Tenant for his or her Existing Unit at the
time of relocation to the Replacement Unit, with the right to remain in the Replacement
Unit for an unlimited term subject to the eviction rules, procedures and protections set
forth in the San Francisco Rent Ordinance, and with no pass through charges added to
rent of the Replacement Unit for the capital costs of the Project;

A4 Construction of two new transit stations, relocation of an existing transit
station, and construction of a new alignment for the SFMTA light rail “M” Oceanview
—that-will feave 19thAvenue at Holloway Avenue and proceed through the neighborhood
core in Parkmerced as further described in the Transportation Plan, each integrated into
the SFMTA transit system, and the provision of a free (to Project residents and
employees) low emissions shuttle bus from Parkmerced to the Daly City BART station
and to the Stonestown retail center;

A.5  Reconfiguration of the street grid within the Project Site to conform to the
City’s Better Streets design guidelines, including the realignment of existing streets and
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streets that accommodate bicycles, pedestrians and motor vehicles;

A.6  Improvement and reconfiguration of streets and intersections on the
periphery of the Project Site to improve access and safety for all modes of transportation;

A7 Creation and implementation of a Transportation Demand Management
(“TDM”) program (including, but not limited to, transit pass subsidies for residents of
and employees in the Project Site) to facilitate and encourage the use of transportation
modes other than the private automobile, to minimize the amount of automobile traffic
originating from Parkmerced and to improve traffic flow on adjacent roadways such as
19th Avenue and Brotherhood Way, as further described in the Transportation Plan;

A.8  Reconfiguration of the existing open space at Parkmerced to provide more
usable open spaces and related public benefits such as a new park, athletic fields, an
organic farm, walking and bicycling paths, and community gardens;

A9  Construction of a series of bioswales, ponds, and other natural filtration
systems to capture and filter stormwater runoff from buildings and streets in accordance
with the Infrastructure Plan and the Sustainability Plan. The filtered stormwater will
either percolate into the groundwater that feeds the Upper Westside Groundwater Basin
and Lake Merced or (if appropriate permits are obtained) be released directly into Lake
Merced. This feature of the Project will reduce the amount of stormwater flows directed
to the Oceanside Water Pollution Control Plant and help reduce the chance of combined
sewage overflows to the ocean; and, :

A.10  Zoning of a parcel within the Project Site that does not principally permit
any use except a school, which may be publicly or privately owned and operated.



B. Code Authorization. In order to strengthen the public planning process,
encourage private participation in comprehensive planning, and reduce the economic risk of
development, the Legislature of the State of California adopted Government Code section 65864
et seq. (the “Development Agreement Statute”), which authorizes the City to enter into a
development agreement with any person having a legal or equitable interest in real property
regarding the development of such property. Pursuant to Government Code section 65865, the
City adopted Chapter 56 of the San Francisco Administrative Code (“Chapter 56”) establishing
procedures and requirements for entering into a development agreement with a private developer
pursuant to the Development Agreement Statute. The Parties are entering into this Agreement in
accordance with the Development Agreement Statute and Chapter 56.

C. Property Subject to this Agreement. The real property subject to this Agreement
is the approximately 152-acre site located in the Lake Merced District in the southwest corner of
Sa anci nd-is-generally-bounded by Vida - F oute into Avenue, and
Serrano Drive to the north, 19th Avenue and Junipero Serra Boulevard to the east, Brotherhood
Way to the south, and Lake Merced Boulevard to the west. The Project Site is located at 3711
19th Avenue on Assessor’s Blocks and Lots 7303-001, 7303-A-001, 7308-001, 7309-001,
7309-A-001, 7310-001, 7311-001, 7315-001, 7316-001, 7317-001, 7318-001, 7319-001.
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7333-001, 7333-003, 7333-A-001, 7333-B-001, 7333-C-001, 7333-D-001, 7333-E-001,
7334-001, 7335-001, 7336-001, 7337-001, 7338-001, 7339-001, 7340-001, 7341-001, 7342-001,
7343-001, 7344-001, 7345-001, 7345-A-001, 7345-B-001, 7345-C-001, 7356-001, 7357-001,
7358-001, 7359-001, 7360-001, 7361-001, 7362-001, 7363-001, 7364-001, 7365-001, 7366-001,
7367-001, 7368-001, 7369-001, and 7370-001 (the “Project Site”). The Project Site is generally
diagrammed on Exhibit A attached hereto and more particularly described on Exhibit B attached
hereto. - Developer owns fee title to the Project Site, subject to the rights of U.S. BANK
NATIONAL ASSOCIATION, AS TRUSTEE, AS SUCCESSOR-IN-INTEREST TO BANK OF
AMERICA, N.A, AS TRUSTEE, AS SUCCESSOR TO WELLS FARGO BANK, N.A,, AS
TRUSTEE, FOR THE REGISTERED HOLDERS OF CD 2006-CD2 COMMERCIAL
MORTGAGE PASS-THROUGH CERTIFICATES AND THE HOLDERS OF THE NOTES
DESCRIBED ON EXHIBIT Al (or such substitute Holders of the Notes from time to time)
(collectively, together with its successors or assigns, the “Existing Lender”). On or before the
Effective Date, the Existing Lender and City shall have entered into a consent and subordination
agreement satisfactory to both.

D. Permitted Development; Intent of the Parties. The Project is a long-term mixed-
use development program to comprehensively replan and redesign the Project Site. The Project
will, upon implementation, increase residential density, provide a neighborhood core with new
commercial and retail services, reconfigure the street network and public realm, improve and
enhance the open space amenities, modify and extend existing neighborhood transit facilities,
and improve utilities within the Project Site. Developer intends to retain approximately half of
the existing apartments as part of the Project. The remaining half would be demolished over
time and replaced with the Replacement Units. Approximately 5,679 net new residential units
would be added to the Project Site over time. In total, upon completion of the Project, there will
be up to 8,900 residential units on the Project Site (1,683 existing-to-be-retained units + 1,538
newly constructed Replacement Units + 5,679 newly constructed units = 8,900 units). The
Project Site would also be developed with a mixed-use residential and commercial development
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with accessory parking and loading, as more particularly described in Article 3 below. The
Parties wish to ensure appropriate development of the Project Site, to provide for the
replacement of the 1,538 rent-controlled units and tenant amenities in the residential structures
currently existing on the Project Site and proposed to be demolished, and to protect the tenants of
the existing residential structures from displacement due to the proposed development of the
Project Site. The Parties acknowledge that this Agreement is entered into in consideration of the
respective burdens and benefits of the Parties contained in this Agreement.

E. Compliance with All Legal Requirements. It is the intent of the Parties that all
acts referred to in this Agreement shall be accomphshed in a Way as to fully comply with the

“CEQA”) the Development Agreement Statute Chapter 56, the Plannlng Code the Enactmg
Ordinance and all other applicable laws and regulations. This Agreement does not limit the

City’s obligation to comply with applicable environmental lfaws, including CEQA, before taking
any discretionary action regarding the Project, or Developer’s obligation to comply with all
applicable laws in connection with the development of the Project. The City agrees to rely on
the FEIR, to the greatest extent possible in accordance with applicable laws, in all future
__discretionary actions relating to the Project; provided, however, that nothing shall prevent or

any Implementing Approvals to the extent that such additional environmental review is required
by CEQA.

F. Project’s Compliance with CEQA. The Final Environmental Impact Report
(“FEIR”) prepared for the Project and certified by the Planning Commission on February 10,
2011, together with the CEQA Findings adopted concurrently therewith (the “CEQA
Findings™), comply with CEQA, the CEQA Guidelines, and Chapter 31 of the Administrative
Code. The FEIR thoroughly analyzes the Project and Project alternatives, and the Mitigation
Measures were designed to mitigate significant impacts to the extent they are susceptible to
feasible mitigation. The information in the FEIR has been considered by all City departments
that have reviewed and approved this Agreement.

G. Public Review. The Project has been presented and reviewed by the Parkmerced
community and other stakeholders in over 250 public meetings, including those held before the
~ Planning Commission, the SFMTA Board of Directors, the SFPUC Commission, the Board of
Supervisors, and in other local forums.

H. Planning Commission Hearing and Findings. On February 10, 2011 the Planning
Commission held a public hearing on this Agreement, duly noticed and conducted pursuant to
the Development Agreement Statute and Chapter 56. Following the public hearing, the
Commission made the CEQA Findings and adopted the Mitigation Measures, and determined
that the Project and this Agreement are, as a whole and taken in their entirety, consistent with the
objectives, policies, general land uses and programs specified in the General Plan and the
Planning Principles set forth in Section 101.1 of the Planning Code (together, the “General Plan
Consistency Findings”). With respect to any Implementing Approval that includes a proposed
change to the Project, the City agrees to rely on the General Plan Consistency Findings to the
greatest extent possible in accordance with applicable laws; provided, however, that nothing shall
prevent or limit the discretion of the City in connection with any Implementing Approvals that,
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as a result of amendments to the Basic Approvals, require new or revised General Plan
consistency findings.

L Board of Supervisors Hearing and Findings. On May 24, 2011 and June 7, 2011,
the Board, having received the Planning Commission’s final recommendation, held a public
hearing on this Agreement, duly noticed and conducted pursuant to the Development Agreement
Statute and Chapter 56. Following the public hearing, the Board made the CEQA Findings
required by CEQA and approved this Agreement, incorporating by reference the General Plan
Consistency Findings.

J. Enacting Ordinance. On June 7, 2011, the Board adopted Ordinance No. 89-11,

approving this Agreement and authorizing the Planning Director to execute this Agreement on
behalf of the C1ty (the “Enactmg Ord1nance”) The Enactlng Ord1nance took effect on July 9

approved by the Board concurrently W1th thls Agreement the General Plan amendment (Board
of Supervisors Ord. No. 92-11), the Planning Code text amendment (Board of Supervisors Ord.
No. 90-11), the Zoning Map amendments (Board of Supervisors Ord. No. 91-11), the Coastal
Zone Permit (Planning Commission Resolution Motlon No. 19272); Board of Superv1sors Ord.

INo. 8Y-11), and the Parkmerced Plan Documents.
this Agreement on June 14, 2011 (Resolution No. 11-0091), and the MTA Board adopted a
resolution consenting to this Agreement on June 21, 2011 (Resolution No. 11-080).

Now therefore, incorporating the foregoing recitals, the Parties agree as follows:
AGREEMENT
1. GENERAL PROVISIONS

1.1 Incorporation of Preamble, Recitals and Exhibits. The preamble paragraph,
Recitals, and Exhibits, and all defined terms contained therein, are hereby incorporated into this
Agreement as if set forth in full.

12 Definitions. In addition to the definitions set forth in the above preamble
paragraph, Recitals and elsewhere in this Agreement, the following definitions shall apply to this
Agreement:

12.1 “Acceptance Period” shall have the meaning set forth in
Section 4.4.7. '

122 - “Adjoining Landowners” shall have the meaning set forth in
Section 3.6.9(e).

123 “Administrative Code” shall mean the San Francisco Administrative
Code.

1.2.4 “Affiliated Project” shall have the meaning set forth in Section 4.2.3.



1.2.5 “Affiliate” means an entity or person that directly or indirectly
controls, is controlled by or is under common control with, a Party (or a managing
partner or managing member of a Party, as the case may be). For purposes of the
foregoing, “control” shall mean the ownership of more than fifty percent (50%) of the
equity interest in such entity, the right to dictate major decisions of the entity, or the right
to appoint fifty percent (50%) or more of the managers or directors of such entity.

1.2.6 “Agency Design Standards” shall have the meaning set forth in
Section 2.4.

127 “Agrppmpnf” shall have the meaning set forth in the prPamh]P
paragraph.

12.8 “Alternate Community Improvement” shall have the meaning set

forth in Section 3.6.4.

1.2.9 “Alternate Existing Unit” shall have the meaning set forth in Section
4.6.2(b).
1.2.10 “Assignment and Assumption Agreement” shall have the meaning

set forth in Section 11.3.1.

1.2.11 “Basic Approvals” shall mean the following land use approvals,
entitlements, and permits relating to the Project that were approved by the Board
concurrently with this Agreement: the General Plan amendment (Board of Supervisors
Ord. No. 92-11), the Planning Code text amendment (Board of Supervisors Ord. No. 90-
11), the Zoning Map amendments (Board of Supervisors Ord. No. 91-11), the Coastal
Zone Permit (Planning Commission Motion No. 19272); Board of Supervisors Ord. No.
89-11), and the Parkmerced Plan Documents, all of which are incorporated by reference
into this Agreement.

1.2.12 “BMR Requirement” shall have the meaning set forth in
Section 4.2.1.

1.2.13 “BMR Units” shall mean inclusionary affordable units required by the
City’s Inclusionary Affordable Housing Program, as set forth in Planning Code
section 415 et seq.

1.2.14 . “Board of Supervisors” or “Board” shall mean the Board of
Supervisors of the City and County of San Francisco.

12.15 “Building Code” shall mean the San Francisco Building Code.

1.2.16 “Building Vacancy Date” shall have the meaning set forth in
Section 4.5.1. »

1217 “Caltrans” shall have the meaning set forth in Section 3.6.1.



1.2.18 “CC&Rs” shall have the meaning set forth in Section 3.5.3.
1.2.19 “CEQA?” shall have the meaning set forth in Recital E.
1.2.20 “CEQA Findings” shall have the meaning set forth in Recital F.

1.2.21 “CEQA Guidelines” shall mean California Code of Regulations, title
14, section 15000 et seq. »

12.22 “CFD” shall have the meaning set forth in Section 3.8.

1223 ‘Lhapter 56~ shall have the meaning set forth in Recital B.
1.2.24 “Chapter 83” shall have the meaning set forth in Section 6.6.1.

1.2.25 “City” shall have the meaning set forth in the preamble paragraph.
Unless the context or text specifically provides otherwise, references to the City shall
mean the City acting by and through the Planning Director or, as necessary, the Planning
Commission or the Board of Supervisors. The City’s approval of this Aereement will be

Supervisors. Any other City Agency’s approval will be evidenced by its written consent,
which will be attached to and be a part of this Agreement, but a City Agency’s failure to
consent to this Agreement will not cause this Agreement to be void or voidable. The
Parties understand and agree that City Agencies are not separate legal entities, and that
the City may dissolve a City Agency and/or transfer jurisdiction or responsibilities from
one City Agency to another City Agency. With respect to commitments made by a City
Agency under this Agreement, the City shall keep Developer informed of any
jurisdictional transfer or change in the City Agency that will be responsible, as the

successor agency, for such commitment.

1.2.26 - “City Agency” or “City Agencies” shall mean, where appropriate, all
City departments, agencies, boards, commissions, and bureaus that execute or consent to
this Agreement and that have subdivision or other permit, entitlement or approval
authority or jurisdiction over any Development Phase on the Project Site, or any
Community Improvement or Public Improvement located on or off the Project Site,
including the City Administrator, Planning Department, DBI, MOH, OEWD, SFMTA,
SFPUC, DPW, SFFD, and the Rent Board, together with any successor City agency,
department, board, or commission.

1.2.27 “City Attorney’s Office” shall mean the Office of the City Attorney
of the City and County of San Francisco.

1.2.28 “City-Costs” shall mean the actual and reasonable costs incurred by a
City Agency in performing its obligations under this Agreement, as determined on a time
and materials basis, including any defense costs as set forth in Section 8.3, but excluding
work and fees covered by Processing Fees.




1.2.29 “Coastal Zone” shall have the meaning set forth in the California
Coastal Act (California Public Resources Code section 30000 ef seq.).

1.2.30 “Community Improvements” shall mean any capital improvement
or facility, on-going service provision or monetary payment, or any service required by
the Basic Approvals and this Agreement for the public benefit that is not: (1)a
Mitigation Measure for the Project required by CEQA; (2) a public or private
improvement or monetary payment required by Existing Standards or Uniform Codes
(including, for example, utility connections required by Uniform Codes, the payment of
Impact Fees and Exactions, and Planmng Code requ1red open space) 3) Stormwater

bulldlngs constructed on the Project Slte w1th the exceptlon of the ﬁtness/commumty
center and the school wh1ch are Commumty Improvements and may be pr1vately -owned.

Developer or fee pa1d by Developer in comphance with the BMR Requ1rement or (2) the
Replacement Units, which also provide the City with a negotiated benefit of substantial
economic value and are subject to the provisions of Article 4 of this Agreement.

Improvements, all (ommuni
Improvements required by the Basic Approvals and this Agreement are shown on the
Phasing Plan. Section 3.5 of this Agreement sets forth the ownership and maintenance
responsibilities of the City and Developer for the Community Improvements.
Community Improvements include the following types of infrastructure or facilities:

(1)  Publicly-Owned Community Improvements. These facilities
are listed on Exhibit C attached hereto. Because these improvements shall be
dedicated to and accepted by the City, they also fall within the definition of Public
Improvements. They may be publicly-maintained or privately-maintained based
on the specific terms of Section 3.5 of this Agreement.

(2)  Privately-Owned Community Improvements. These are
facilities or services, defined in Section 1.2.115 and listed on Exhibit C.

1.2.31 “Complete” and any variation thereof shall mean, as applicable, that
(i) a specified scope of work has been substantially completed in accordance with
approved plans and specifications, (ii) the City Agencies or Non-City Responsible
Agencies with jurisdiction over any required permits have issued all final approvals
required for the contemplated use, and (iii) with regard to any Public Improvement,
(A) the site has been cleaned and all equipment, tools and other construction materials
and debris have been removed, (B) releases have been obtained from all contractors,
subcontractors, mechanics and material suppliers or adequate bonds reasonably
acceptable to the City posted against the same, (C) copies of all as-built plans and
warranties, guaranties, operating manuals, operations and maintenance data, certificates
of completed operations or other insurance within Developer’s possession or control, and
all other close-out items required under any applicable authorization or approval have
been provided, and (D) the City Agencies or Non-City Responsible Agencies have
certified the work as complete, operational according to the approved specifications and



requirements, and ready for its intended use, and the City has agreed to initiate
acceptance of the Public Improvement.

1.2.32
6.13.

12.33

1.2.34
Section 3.6.3.

“Construction Contract” shall have the meaning set forth in Section

“Contractor” shall have the meaning set forth in Section 6.13.

“Continuing Obligation” shall have the meaning set forth in

1.2.35 “Cost Estimator” shall have the meaning set forth in Section 3.6.8.

1.2.36 “Costa-Hawkins Act” shall have the meaning set forth in Recital A.2.

1.2.37 “CPUC” shall have the meaning set forth in Section 3.6.1.

1.2.38 “DBI” shall mean the San Francisco Department of Building
Inspection. '

1.2.39 “Design Review Application” shall have the meaning set forth in

Section 3.3.1.

- 1.2.40
Section 3.3.1.

1.2.41

“Design Review Approval” shall have the meaning set forth in

“Developer” shall have the meaniﬁg set forth in the preamble

paragraph, and, subject to the provisions of Article 11, any and all Transferees (with
respect to the rights and obligations under this Agreement that are Transferred to such

Transferee).

1.2.42
4.4.8(a).

1.2.43
in Recital B.

1.2.44
Section 3.3.2.

1.2.45

in Section 3.4.4.

1.2.46
Section 3.4.4.

1.2.47

“Developer’s Move” shall have the meaning set forth in Section
“Development Agreement Statute” shall have the meaning set forth
“Development Phase(s)” shall have the meaning set forth in
“Development Phase Application” shall have the meaning set forth
“Development Phase Apprqval” shall have the meaning set forth in

“Director” or “Planning Director” shall mean the Director of

Planning of the City and County of San Francisco.



1.2.48 “Dislocation Allowance” shall have the meaning set forth in Section

4.4.8(a).
1.2.49 “DPW?” shall mean the San Francisco Department of Public Works.

1.2.50 “Effective Date” shall have the meaning set forth in Section 1.3.

1.2.51 “Ellis Act” shall mean California Govémment Code section 7060 et
seq.

1.2.52 “Enacting Ordinance” shall have the meaning set forth in Recital J.

1.2.53 “Event of Default” shall have the meaning set forth in Section 12.3.

1.2.54 “Excusable Delay” shall have the meaning set forth in Section 10.2.2.

1.2.55 “Existing Preschool Space” shall have the meaning set forth in

Section 3.14.

1.2.57 “Existing Standards” shall have the meaning set forth in Section 2.1.

1.2.58 “Existing Tenant” shall have the meaning set forth in Section 4.3.2.
1.2.59 “Existing Unit(s)” shall have the meaning set forth in Recital A.1.
1.2.60 “Extension Period” shall have the meaning set forth in Section 3.6.5.

1.2.61 “Federal or State Law Exception” shall have the meaning set forth in
Section 2.5.1.

1.2.62 “FEIR” shall have the meaning set forth in Recital F.

- 1.2.63 “First Certificate of Occupancy” shall mean the first certificate of
occupancy (such as a temporary certificate of occupancy) issued by DBI for a portion of
the building that contains residential units or leasable commercial space. A First
Certificate of Occupancy shall not mean a certificate of occupancy issued for a portion of
the residential or commercial building dedicated to a sales office or other marketing
office for residential units or leasable commercial space.

1.2.64 “First . Construction Document” shall mean, with respect to any
building, the first building permit issued for such building, or, in the case of a site permit,
the first building permit addendum issued or other document that authorizes construction
of the development project. Construction document shall not include permits or addenda
for demolition, grading, shoring, pile driving, or site preparation work.

1.2.65 “Future Changes to Existing Standards” shall have the meaning set
forth in Section 2.2.1.
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1.2.66 “First Refusal Notice” shall have the meaning set forth in Section

12.8.4(g).

1.2.67 “General Plan Consistency Findings” shall have the meaning set
forth in Recital H.

1.2.68 “Gross Floor Area” shall have the meaning set forth in Planning
Code section 102.9.

1.2.69 “Horizontal Obligation” shall have the meaning set forth in
Section 12.3.

1.2.70 “Impact Fees and Exactions” shall mean the fees, exactions and
impositions charged by the City in connection with the development of the Project under

the Existing Standards as of the Effective Date, as more particularly described on
Exhibit E attached hereto, including but not limited to transportation improvement fees,
water capacity charges and wastewater capacity charges, child care in-lieu fees,
affordable housing fees, dedication or reservation requirements, and obligations for on-

Measures, Processing Fees, permit and application fees, taxes or special assessments, and
water connection fees. Water connection fees shall be limited to the type of fee assessed
by the SFPUC for installing metered service for each building or units within such
building.

1.2.71 “Impact Findings” shall have the meaning set forth in Section 4.6.2.
1.2.72 “Implementing Approval” shall mean any land use approval,

entitlement, or permit (other than the Basic Approvals, a Design Review Approval, or a
Development Phase Approval) from the City that are consistent with the Basic Approvals
and that are necessary for the implementation of the Project or the Community
Improvements, including without limitation, demolition permits, grading permits, site
permits, building permits, lot line adjustments, sewer and water connection permits,
encroachment permits, street improvement permits, certificates of occupancy, subdivision
maps, and re-subdivisions. An Implementing Approval shall also mean any amendment
to the foregoing land use approvals, entitlements, or permits, or any amendment to the
Basic Approvals that are sought by Developer and approved by the City in accordance
with the st