
 
 

STAFF REPORT FOR CALENDAR ITEM NO.:  9 
FOR THE MEETING OF:  August 13, 2020 
 

TRANSBAY JOINT POWERS AUTHORITY 
 
BRIEF DESCRIPTION:  
 
Authorizing the Executive Director to execute an Agreement for Purchase and Sale of Real 
Estate (PSA) between the TJPA and Successor Agency to the San Francisco Redevelopment 
Agency for the sale to Successor Agency of those portions of Transbay Blocks 2 and 3 
previously acquired by the TJPA from private parties (Block 3739, Lots 002, 004, 006, and 007) 
(“Private Parcels”), and directing staff to proceed with execution of the PSA and with closing on 
the sale of the Private Parcels pursuant to the PSA.  

EXPLANATION: 
 
Transbay Blocks 2, 3, and 4 comprise the site of the former Temporary Terminal, bounded by 
Howard, Folsom, Main, and Beale Streets. The majority of the site is former state-owned parcels 
transferred to the TJPA from Caltrans (Block 3739, Lot 008) (also known as Parcels O, O’, and 
O”). The 4 odd-shaped remainder parcels that make up Transbay Blocks 2 and 3 (Block 3739, 
Lots 002, 004, 006, and 007), which are illustrated on the enclosed map, were acquired by the 
TJPA from private property owners and are known as the “Private Parcels.” 
 
The TJPA acquired all of the land that makes up the site, built the Temporary Terminal, and used 
the site for temporary bus operations from 2010 to 2019. With the opening of the new transit 
center, the transit operators that used the Temporary Terminal have moved to the new facility 
and the TJPA no longer requires the site for its project. The next step is to convey the property 
that makes up Transbay Blocks 2, 3, and 4 to Successor Agency so it can implement the long-
planned redevelopment of the parcels.  
 
Background 
 
In 2003, Caltrans, the TJPA, and the City and County of San Francisco (“City”) entered the 
Cooperative Agreement, which provides for the transfer of state-owned parcels from Caltrans to 
the City and the TJPA to advance the Transbay Program, including much of the Temporary 
Terminal site.  
 
In 2005 and 2006, the Redevelopment Agency of the City and County of San Francisco 
(“Redevelopment Agency”) approved a Transbay Project Area Redevelopment Plan 
(“Redevelopment Plan”) for the Transbay neighborhood and identified the potential for transit-
oriented development on certain parcels in the plan area, including the Temporary Terminal site.  
 
The Redevelopment Plan and subsequent planning documents prepared by Successor Agency 
anticipate that the Temporary Terminal site will be divided into 3 redevelopment blocks as 
follows: 
 



 
 

- Transbay Block 2: Southern about one-third of the site for 100% affordable 
housing development and associated public right-of-way. Use of the site for this 
purpose is important to Successor Agency’s ability to meet the state law mandate 
that 35% of all new housing in the Redevelopment Plan area be affordable. 

 
- Transbay Block 3: Middle about one-third of the site for public park/open space 

and associated public right-of-way. Successor Agency will arrange for the design, 
construction, ownership, and operation of the park. 

 
- Transbay Block 4: Northern about one-third of the site for mixed market-rate and 

affordable housing development. Consistent with this plan, in 2016, Successor 
Agency entered an option agreement with F4 Transbay Partners LLC (the 
purchaser of the Parcel F development site), granting the developer an option to 
negotiate a Disposition and Development Agreement (DDA) with Successor 
Agency and acquire the Block 4 site, with the purchase price remitted to the 
TJPA.  The outside date for exercise of the option was recently extended to 
January 1, 2021, in light of force majeure caused by the COVID-19 pandemic.   

 
In 2008, the Redevelopment Agency, the City, and the TJPA entered an Option Agreement for 
the Purchase and Sale of Real Property, pursuant to which the City and the TJPA granted an 
irrevocable option to the Redevelopment Agency to acquire certain former state-owned parcels 
for assembly, parcelization, and development consistent with the requirements of the 
Redevelopment Plan. The Redevelopment Agency (and now the Successor Agency) is generally 
required to transfer the former state-owned parcels to third party developers and allocate the 
Gross Sales Proceeds from the sale of the parcels, as well as all Net Tax Increment attributable to 
the former state-owned parcels, to the TJPA for development of the new transit center.  
 
With the completion of the TJPA’s use of the Temporary Terminal site, Successor Agency plans 
to seek its Commission’s approval to exercise its right under the Option Agreement to acquire 
the former state-owned parcels that make up Transbay Blocks 2, 3, and 4. The TJPA Board 
approved the Option Agreement in 2005. The Option Agreement dictates the procedures, terms, 
and conditions for Successor Agency to exercise its option and acquire the former state-owned 
parcels. Assuming Successor Agency gives proper notice of exercise of its option, the Option 
Agreement requires the TJPA to quitclaim these former state-owned parcels to Successor 
Agency; no further action by the TJPA Board is required as to the former state-owned parcels. 
 
As described above, while the majority of the Temporary Terminal site is made up of former 
state-owned parcels, the TJPA purchased from private property owners the Private Parcels—4 
odd-shaped remainder parcels that make up Transbay Blocks 2 and 3 (Block 3739, Lots 002, 
004, 006, and 007). Successor Agency also requires title to these remnant parcels to regularize 
and develop Transbay Blocks 2 and 3 consistent with the Redevelopment Plan. The TJPA and 
Successor Agency negotiated a PSA to describe the terms and conditions for the TJPA to transfer 
the Private Parcels to Successor Agency. 
 
Key Terms for Conveyance of 4 Private Parcels 
 



 
 

The key terms and conditions under the PSA governing the TJPA’s conveyance of the 4 Private 
Parcels to Successor Agency are: 
 
- Purchase Price: Successor Agency retained Clifford Advisory Services to appraise the 

Private Parcels. The appraiser determined that the value of the Private Parcels is zero, as 
reflected in the appraisal report dated July 2, 2020 (“Appraisal”), based on the conclusion 
that the highest and best use of the Private Parcels is for affordable housing, public park, 
and associated public right-of-way. The City Department of Real Estate confirmed its 
view that Successor Agency’s appraisal instructions are appropriate for the transaction 
and sale of the Private Parcels from the TJPA to Successor Agency. 

 
- Declaration of Restrictions: As a condition of Caltrans’s release of its power of 

termination over the former state-owned parcels that make up Transbay Blocks 2 and 3, it 
requires Successor Agency to record declarations of covenants against the former state-
owned parcels restricting the uses of the parcels to affordable housing, public park, and 
associated public right-of-way purposes. The PSA similarly requires Successor Agency 
to record site restrictions against the Private Parcels, ensuring that the parcels are 
dedicated to affordable housing, public park, and public right-of-way uses contemplated 
by Successor Agency and the TJPA at the time of transfer of the parcels. Successor 
Agency may not use the Private Parcels for other purposes without amending or 
terminating the declaration, which will be within the TJPA’s discretion. 

 
- As Is Sale: Similar to the terms for Caltrans’s conveyance of the former state-owned 

parcels, the TJPA will convey the Private Parcels to Successor Agency in their “as is” 
condition, without any representations or warranties about the property conditions. 
Among other things, Successor Agency (or its successor) will be responsible for the cost 
of demolition of the Temporary Terminal improvements. 

 
- City License Agreement: If the April 14, 2020 license agreement with the City is still in 

effect at the time of closing, the TJPA would assign the license to Successor Agency. 
Successor Agency would assume all of the rights and obligations of the TJPA under the 
license. 

 
- Concurrent Conveyance of Former State-Owned Parcels: Successor Agency requires that 

the TJPA convey the former state-owned parcels under the Option Agreement concurrent 
with the TJPA’s conveyance of the Private Parcels under the PSA, and that Caltrans 
release its power of termination of the former state-owned parcels at that time. The TJPA, 
Successor Agency, and Caltrans have been cooperating to ensure this condition is timely 
satisfied. 

 
- Timing: The TJPA is prepared to convey the former state-owned parcels promptly upon 

OCII’s delivery of its notice of exercise of its option under the Option Agreement. The 
TJPA is likewise prepared to convey the Private Parcels immediately. Successor Agency 
requires its Commission’s approval of the PSA.  The PSA provides that, for the PSA to 
take effect, it must be fully executed within 60 days after TJPA Board’s approval, and 
requires that closing occur no later than 6 months after the TJPA Board’s approval. 



 
 

 
- Closing Costs and Expenses: Successor Agency bears all costs and expenses related to 

closing, including title premium, escrow fees, and closing costs. 
 
Environmental Review 
 
In 2004, the Commission of the Redevelopment Agency adopted Resolution No. 45-2004, 
certifying the Final Environmental Impact Statement/Environmental Impact Report (“Final 
EIS/EIR”) for the Transbay Terminal/Caltrain Downtown Extension/Redevelopment Project 
(“Transbay Project”), which included the Redevelopment Plan, and the Board of Supervisors 
affirmed, by Motion No. 04-67, the certification of the Final EIS/EIR. 
 
In 2004, the TJPA Board adopted Resolution No. 04-004, making certain findings, Statement of 
Overriding Considerations, and Mitigation Monitoring and Reporting Program for the Transbay 
Project under the California Environmental Quality Act (“CEQA”). The TJPA has subsequently 
adopted several addenda to the Final EIS/EIR, determining in each case that modifications to the 
project would not require subsequent environmental review and would not require major 
revisions to the Final EIS/EIR. Most recently, the TJPA adopted a Supplemental EIS/EIR. 
 
Because the conveyance of the Private Parcels is an undertaking pursuant to and in furtherance 
of the Redevelopment Plan, and is within the scope of the project analyzed in the Transbay 
Program Final EIS/EIR, and because there have been no changes to Transbay Block 2 and 3 or 
new information regarding new significant effects or a substantial increase in the severity of 
previously identified significant effects of the project, and no substantial changes in 
circumstances under which the project will be undertaken, no additional environmental review is 
required. Any subsequent development of the Private Parcels shall be subject to Successor 
Agency’s completion of any environmental review required under CEQA, as reasonably 
determined by Successor Agency. 
 
RECOMMENDATION: 
 
 Staff recommends that the TJPA Board authorize the Executive Director to execute an 
Agreement for Purchase and Sale of Real Estate (PSA) between the TJPA and Successor Agency 
to the San Francisco Redevelopment Agency for the sale to Successor Agency of those portions 
of Transbay Blocks 2 and 3 previously acquired by the TJPA from private parties (Block 3739, 
Lots 002, 004, 006, and 007) (“Private Parcels”), substantially in the form of the enclosed draft 
agreement; to direct staff to proceed with execution of the PSA and with closing on the sale of 
the Private Parcels pursuant to the PSA; and to make related findings under CEQA. 
 
ENCLOSURES: 
 
1. Resolution 
2. Map of Private Parcels 
3. Successor Agency Appraisal and City Department of Real Estate Concurrence 
4. Purchase and Sale Agreement 
 



 
 

TRANSBAY JOINT POWERS AUTHORITY 
BOARD OF DIRECTORS 

 
Resolution No. _____________ 

 
WHEREAS, The Transbay Joint Powers Authority (TJPA) is a joint powers agency 

organized and existing under the laws of the State of California to design, build, and operate the 
Transbay Transit Center Program (Transbay Program); and 
 
 WHEREAS, The TJPA acquired all of the land that comprises the site of the former 
Temporary Terminal, bounded by Howard, Folsom, Main, and Beale Streets, built the Temporary 
Terminal, and used the site for temporary bus operations during the construction of the new transit 
center from 2010 to 2019; and 
 
 WHEREAS, With the opening of the new transit center, the transit operators that used the 
Temporary Terminal have moved to the new facility, and TJPA no longer requires the Temporary 
Terminal site for its project; and 
 

WHEREAS, In 2003, Caltrans, the TJPA, and the City and County of San Francisco 
(“City”) entered the Cooperative Agreement, which provides for the transfer of state-owned 
parcels from Caltrans to the City and the TJPA to advance the Transbay Program, including much 
of the Temporary Terminal site; and 
 
 WHEREAS, In 2005 and 2006, the Redevelopment Agency of the City and County of San 
Francisco (“Redevelopment Agency”) approved a Transbay Project Area Redevelopment Plan 
(“Redevelopment Plan”) for the Transbay neighborhood and identified the potential for transit-
oriented development on certain parcels in the plan area, including the Temporary Terminal site; 
and 
 

WHEREAS, The Redevelopment Plan and subsequent planning documents prepared by 
Successor Agency anticipate that the Temporary Terminal site would eventually be divided into 3 
redevelopment blocks as follows: Transbay Block 2 (southern about one-third) for 100% 
affordable housing development and associated public right-of-way; Block 3 (middle about one-
third) for park/open space and associated public right-of-way; and Block 4 (northern about one-
third) for mixed market-rate and affordable housing development, and which site is subject to an 
option agreement with a private developer to acquire and develop the property; and 
 
 WHEREAS, In 2008, the Redevelopment Agency, the City, and the TJPA entered an 
Option Agreement for the Purchase and Sale of Real Property, pursuant to which the City and the 
TJPA granted an irrevocable option to the Redevelopment Agency to acquire certain former state-
owned parcels for assembly, parcelization, and development consistent with the requirements of 
the Redevelopment Plan. The Redevelopment Agency (and now the Successor Agency) is 
generally required to transfer the former state-owned parcels to third party developers and allocate 
the Gross Sales Proceeds from the sale of the parcels, as well as all Net Tax Increment attributable 
to the former state-owned parcels, to the TJPA for development of the new transit center; and 
 



 
 

WHEREAS, With the completion of the TJPA’s use of the Temporary Terminal site, 
Successor Agency plans to seek its Commission’s approval to exercise its right under the Option 
Agreement to acquire the former state-owned parcels that make up Transbay Blocks 2, 3, and 4 
(Block 3739, Lot 008) (also know as Parcels O, O’, and O”); and  

 
WHEREAS, Successor Agency also requires title to 4 odd-shaped remainder parcels that 

the TJPA purchased from private property owners (Block 3739, Lots 002, 004, 006, and 007) 
(“Private Parcels”) to regularize and develop Transbay Blocks 2 and 3 consistent with the 
Redevelopment Plan; and 

 
WHEREAS, TJPA and Successor Agency negotiated an Agreement for Purchase and Sale 

of Real Estate pursuant to which TJPA would convey the Private Parcels to Successor Agency at 
no cost based on Successor Agency’s appraisal. The appraisal determined that the value of the 
Private Parcels is zero based on the conclusion that the highest and best use of the Private Parcels 
is for is for affordable housing, public park, and associated public right-of-way; and 

 
WHEREAS, TJPA’s agreement to convey the Private Parcels at no cost is conditioned on, 

among other things, Successor Agency’s agreement to record site restrictions against the Private 
Parcels, ensuring that the parcels are dedicated to affordable housing, public park, and public right-
of-way uses contemplated by parties at the time of transfer of the parcels; and 

 
WHEREAS, In 2004, the Commission of the Redevelopment Agency adopted Resolution 

No. 45-2004, certifying the Final Environmental Impact Statement/Environmental Impact Report 
(the “Final EIS/EIR”) for the Transbay Terminal/Caltrain Downtown Extension/Redevelopment 
Project (“Transbay Project”), which included the Transbay Redevelopment Plan, and the Board of 
Supervisors affirmed, by Motion No. 04-67, the certification of the Final EIS/EIR; and 

 
WHEREAS, In 2004, the TJPA Board adopted Resolution No. 04-004, making certain 

findings, Statement of Overriding Considerations, and Mitigation Monitoring and Reporting 
Program for the Transbay Project under the California Environmental Quality Act (“CEQA”). The 
TJPA has subsequently adopted several addenda to the Final EIS/EIR, determining in each case 
that modifications to the project would not require subsequent environmental review and would 
not require major revisions to the Final EIS/EIR. Most recently, the TJPA adopted a Supplemental 
EIS/EIR; and  

 
WHEREAS, The conveyance of the Private Parcels is an undertaking pursuant to and in 

furtherance of the Redevelopment Plan, and is within the scope of the project analyzed in the 
Transbay Program Final EIS/EIR. as supplemented; and 

 
WHEREAS, There have been no changes to Transbay Block 2 and 3 or new information 

regarding new significant effects or a substantial increase in the severity of previously identified 
significant effects of the project, and no substantial changes in circumstances under which the 
project will be undertaken; and 
 
 WHEREAS, The TJPA has considered and reviewed the Final EIS/EIR, addenda, and 
Supplemental EIS/EIR, has made documents related to the implementing actions, the Final 



 
 

EIS/EIR, addenda, and Supplemental EIS/EIR available for review by the Board and the public, 
and these files are part of the record before the Board; and 
 

WHEREAS, The Final EIS/EIR findings and statement of overriding considerations 
adopted in accordance with CEQA by the TJPA Board on April 22, 2004 were and remain 
adequate, accurate and objective and are incorporated herein by reference as applicable to the 
implementing actions; now, therefore, be it 
 

RESOLVED, That the TJPA Board authorizes the Executive Director to execute an 
Agreement for Purchase and Sale of Real Estate between the TJPA and Successor Agency to the 
San Francisco Redevelopment Agency for the sale to Successor Agency of those portions of 
Transbay Blocks 2 and 3 previously acquired by the TJPA from private parties (Block 3739, Lots 
002, 004, 006, and 007) (“Private Parcels”) in substantially the form presented to the Board; and, 
be it 

 
FURTHER RESOLVED, That the TJPA Board authorizes the Executive Director to take 

all actions and execute all documents as he deems reasonable necessary to implement and 
effectuate the above approval, and proceed with closing on the sale of the Private Parcels pursuant 
to the Agreement; and, be it 

 
FURTHER RESOLVED, That the TJPA Board finds and determines that the authorization 

and execution of the Agreement is an implementing action within the scope of the project analyzed 
in the Final EIS/EIR, addenda, and Supplemental EIS/EIR and require no additional environmental 
review pursuant to State CEQA Guidelines Sections 15180, 15168, 15162 and 15163 for the 
following reasons: 
 
1.  The implementing actions are within the scope of the project analyzed in the Final EIS/EIR, 

addenda, and Supplemental EIS/EIR, and no major revisions are required due to the 
involvement of new significant environmental effects or a substantial increase in the 
severity of significant effects previously identified in the Final EIS/EIR; and 

 
2.  No substantial changes have occurred with respect to the circumstances under which the 

project analyzed in the Final EIS/EIR, addenda, and Supplemental EIS/EIR was undertaken 
that would require major revisions to the Final EIS/EIR due to the involvement of new 
significant environmental effects, or a substantial increase in the severity of effects 
identified in the Final EIS/EIR; and 

 
3.  No new information of substantial importance to the project analyzed in the Final EIS/EIR, 

addenda, and Supplemental EIS/EIR has become available which would indicate that (a) 
the implementing actions will have significant effects not discussed in the Final EIS/EIR; 
(b) significant environmental effects will be substantially more severe; (c) mitigation 
measures or alternatives found not feasible which would reduce one or more significant 
effects have become feasible; or (d) mitigation measures or alternatives which are 
considerably different from those in the Final EIS/EIR will substantially reduce one or 
more significant effects on the environment; and, be it  

 



 
 

FURTHER RESOLVED, That the Final EIS/EIR findings and statement of overriding 
considerations adopted in accordance with CEQA by the TJPA Board on April 22, 2004 were and 
remain adequate, accurate and objective. The Board has reviewed and considered the CEQA 
findings that it previously adopted, and they are incorporated herein by reference. 

 
 
I hereby certify that the foregoing resolution was adopted by the Transbay Joint Powers Authority 
Board of Directors at its meeting of August 18, 2020. 
 
 

____________________________________ 
Secretary, Transbay Joint Powers Authority 





London N. Breed 
MAYOR 

 
Nadia Sesay 
EXECUTIVE DIRECTOR 
 

Miguel Bustos 
CHAIR 

 
Mara Rosales 
Bivett Brackett 
Dr. Carolyn Ransom-Scott 
COMMISSIONERS 

 
 One S. Van Ness Ave.  

5th Floor 
San Francisco, CA 
94103 

 
 415 749 2400 
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108-0142020-014 
 
June 26, 2020 
        
Mark Zabaneh, P.E. 
Executive Director 
Transbay Joint Powers Authority 
425 Mission St., Suite 250 (2nd Floor/Beale Street Elevators) 
San Francisco, CA 94105 
 
 
RE:  Appraisal Instructions – Property Conveyance within Transbay Redevelopment 
 Area (APNs 3739, Lots 002, 004, 006 and 007) 
 
Dear Mr. Zabaneh,  
 
By this letter, OCII confirms that the appraisal instructions attached hereto are consistent 
with OCII’s methods of valuation of other redevelopment property, which are primarily 
performed under the criteria of State Health and Safety Code Section 33433.  Please let 
me know if I can be of further assistance.   
 
Sincerely,  

 
Hilde Myall 
Development Services Manager 
 
 
Enclosures:   Appraisal Instructions for Block 3739, Lots 002, 004, 006 and 007,  
  between OCII and Clifford Advisory, March 19th, 2020. 
 
 
 

















John C. Clifford, MAI 

July 2, 2020 

Ms. Hilde Myall 
Real Estate & Development Services Manager 
One South Van Ness Avenue, 5th Floor 
San Francisco, CA 94103 

RE: Appraisal Report 

Ms. Myall, 

TRANSBAY BLOCK 2 Site (portions) 
TRANSBAY BLOCK 3 Site (portions) 
And 
Adjacent Rights-of-Way 
San Francisco, CA 

CLIFFORD 
ADVISORY 

LLC 

Real Estate Valuation 

Subsequent to your request and authorization, I have completed an appraisal to estimate the Market Value of 
portions of two blocks referred to as Transbay Block 2 and Block 3, and adjacent right-of-way parcels. The 
valuations presented herein are based on Appraisal Instructions discussed herein and included in the appendix 
of the report. 

Transbay Block 2 and 3 support proposed uses within a larger San Francisco County Assessor parcel identified 
as Block 3739. Block 3739 includes five parcels identified as APN 3739-002, -004, -006, -007 and-008. 
Assessor Block 3739 is framed by Folsom, Main, Beale and Howard Street. Transbay Block 2 forms the south 
face of Assessor Block 3739. Transbay Block 3 forms the center of Assessor Block 3739. Transbay Block 4 
forms the north face of Assessor Block 3739, but it is excluded from the subject valuation. 

The subject properties include portions of Transbay Block 2 and Transbay Block 3 that include four San 
Francisco County Assessor parcels. The two subject parcels identified as APN 3739-004 and APN 3739-007 
are within the boundaries of Transbay Block 2, and the two subject parcels identified as APN 3739-002 and 
APN 3739-006 are within the boundaries of Transbay Block 3. Future development of Transbay Block 2 and 
Transbay Block 3 is limited by the existing zoning and land use controls of the Transbay Redevelopment Plan. 
The Appraisal Instruction for the valuation of Block 2 identifies its required use is to support a 100% affordable 
housing project. The development includes two buildings, referred to as "2 East' and 12 West" with the former 
intended to serve for seniors and the latter to provide family housing. Development of Transbay Block 3 will 
support a future public park. 

The highest and best use of the subject APN 3739-004 and APN 3739-007 parcels is concluded to support 
the proposed affordable housing projects slated for Transbay Block 2, defined as the Larger Parcel. 
Accordingly, their value contribution is based on the value of the Transbay Block 2 site slated for affordable 
housing development. The highest and best use of the subject APN 3739-002 and APN 3739-006 parcels is 
concluded to support the proposed public park slated for Transbay Block 3, defined as the Larger Parcel. 
Accordingly, their value contribution is based on the value of the Transbay Block 3 park site. 

558 Presidio Blvd. #29525 • San Francisco, California 94129 • (415) 269-0370 • Fax (415) 891-8833 

john.clifford@cliffordadvisory.com 
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Chicago Title Company 

1200 Concord Ave., #400, , Concord, CA 94520
Phone:  (925) 288-8000  ●  Fax:  

CLTA Preliminary Report Form (Modified 11/17/06) Last Saved:  12/23/2019 2:20 PM by LC 
lPrelm (DSI Rev. 10/25/16) Page 1 Order No.: 15605871-156-TJK-JM

Issuing Policies of Chicago Title Insurance Company

Order No.:  15605871-156-TJK-JM

TO:
Chicago Title Company 
One Embarcadero Center, Suite 250
San Francisco, CA 94111
(415) 291-5100
(415) 896-9423

ATTN:  Terina J. Kung

Title Officer: Jeff Martin

Escrow Officer: Terina J. Kung
One Embarcadero Center, Suite 250
San Francisco, CA 94111
(415) 291-5100
(415) 896-9423

PROPERTY ADDRESS: Lot 007, Block 3739, San Francisco, CA
     

PRELIMINARY REPORT – UPDATE D
In response to the application for a policy of title insurance referenced herein, Chicago Title Company hereby 
reports that it is prepared to issue, or cause to be issued, as of the date hereof, a policy or policies of title 
insurance describing the land and the estate or interest therein hereinafter set forth, insuring against loss which 
may be sustained by reason of any defect, lien or encumbrance not shown or referred to as an exception herein 
or not excluded from coverage pursuant to the printed Schedules, Conditions and Stipulations or Conditions of 
said policy forms.

The printed Exceptions and Exclusions from the coverage and Limitations on Covered Risks of said policy or 
policies are set forth in Attachment One. The policy to be issued may contain an arbitration clause. When the 
Amount of Insurance is less than that set forth in the arbitration clause, all arbitrable matters shall be arbitrated at 
the option of either the Company or the Insured as the exclusive remedy of the parties. Limitations on Covered 
Risks applicable to the CLTA and ALTA Homeowner’s Policies of Title Insurance which establish a Deductible 
Amount and a Maximum Dollar Limit of Liability for certain coverages are also set forth in Attachment One. 
Copies of the policy forms should be read. They are available from the office which issued this report.

This report (and any supplements or amendments hereto) is issued solely for the purpose of facilitating the 
issuance of a policy of title insurance and no liability is assumed hereby. If it is desired that liability be assumed 
prior to the issuance of a policy of title insurance, a Binder or Commitment should be requested. 

The policy(s) of title insurance to be issued hereunder will be policy(s) of Chicago Title Insurance Company, a 
Florida corporation.

Please read the exceptions shown or referred to herein and the exceptions and exclusions set forth in 
Attachment One of this report carefully. The exceptions and exclusions are meant to provide you with 
notice of matters which are not covered under the terms of the title insurance policy and should be 
carefully considered.

It is important to note that this preliminary report is not a written representation as to the condition of title 
and may not list all liens, defects and encumbrances affecting title to the land.
Chicago Title Company

By:  
Authorized Signature
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1200 Concord Ave., #400, , Concord, CA 94520
Phone:  (925) 288-8000  ●  Fax:  

CLTA Preliminary Report Form (Modified 11/17/06) Last Saved:  12/23/2019 2:20 PM by LC 
lPrelm (DSI Rev. 10/25/16) Page 2 Order No.: 15605871-156-TJK-JM

PRELIMINARY REPORT – UPDATE D

EFFECTIVE DATE: December 6, 2019 at 7:30 a.m. 

ORDER NO.:  15605871-156-TJK-JM

The form of policy or policies of title insurance contemplated by this report is:

ALTA Extended Owners Policy (6-17-06)
ALTA Extended Loan Policy (6-17-06)

1. THE ESTATE OR INTEREST IN THE LAND HEREINAFTER DESCRIBED OR REFERRED TO
COVERED BY THIS REPORT IS:

A FEE

2. TITLE TO SAID ESTATE OR INTEREST AT THE DATE HEREOF IS VESTED IN:

Transbay Joint Powers Authority, a joint powers agency created under California Government
Code Sections 6500 et seq.

3. THE LAND REFERRED TO IN THIS REPORT IS DESCRIBED AS FOLLOWS:

See Exhibit A attached hereto and made a part hereof.
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EXHIBIT A
LEGAL DESCRIPTION

THE LAND REFERRED TO HEREIN BELOW IS SITUATED IN THE CITY OF SAN FRANCISCO, IN THE 
COUNTY OF SAN FRANCISCO, STATE OF CALIFORNIA, AND IS DESCRIBED AS FOLLOWS:

BEGINNING AT THE MOST SOUTHERLY CORNER OF THE PARCEL OF LAND DESCRIBED IN DIRECTOR'S 
DEED NO. 12875-DD TO JOHN A. MOROSI, ET AL, RECORDED SEPT 23, 1959, IN VOLUME A-34, PAGE 
578, OFFICIAL RECORDS OF THE CITY AND COUNTY OF SAN FRANCISCO; THENCE ALONG THE 
SOUTHWESTERLY LINE OF SAID PARCEL, NORTH 44° 52' 05" WEST, 40.99 FEET TO THE MOST 
WESTERLY CORNER OF SAID PARCEL; THENCE SOUTH 22° 01' 25" WEST, 21.75 FEET TO A LINE 
PARALLEL WITH AND DISTANT 20.00 FEET SOUTHWESTERLY, AT RIGHT ANGLES, FROM THE LINE 
DESCRIBED ABOVE, WITH THE LENGTH OF 40.99 FEET; THENCE ALONG SAID PARALLEL LINE, SOUTH 
44° 52' 05" EAST, 32.45 FEET TO THE SOUTHEASTERLY LINE OF PARCEL 1 OF THE LANDS DESCRIBED 
IN DEED NO. 12875 TO THE STATE OF CALIFORNIA, RECORDED APRIL 7, 1954, IN VOLUME 6353, PAGE 
393, OFFICIAL RECORDS OF THE CITY AND COUNTY OF SAN FRANCISCO; THENCE ALONG SAID 
SOUTHEASTERLY LINE, WHICH IS ALSO THE NORTHWESTERLY LINE OF FOLSOM STREET, NORTH 45° 
07' 55" EAST, 20.00 FEET TO THE POINT OF BEGINNING.

APN:  Lot 007, Block 3739
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EXCEPTIONS

AT THE DATE HEREOF, ITEMS TO BE CONSIDERED AND EXCEPTIONS TO COVERAGE IN ADDITION TO 
THE PRINTED EXCEPTIONS AND EXCLUSIONS IN SAID POLICY FORM WOULD BE AS FOLLOWS:

1. Property taxes, including any personal property taxes and any assessments collected with taxes are as 
follows:

Code Area: 1016
Tax Identification No.: Lot 007, Block 3739
Fiscal Year: 2019-2020
1st Installment: $31.32, Paid
2nd Installment: $31.32, Open
Exemption: $0.00
Land: $0.00
Improvements: $0.00
Personal Property: $0.00
Bill No.: 128729

The lien of the assessment shown below, which assessment is or will be collected with, and included in, 
the property taxes shown above.

Assessment: GTR Rincon Hill CBD
Amount: $62.64

2. The Land lies within the boundaries of a Mello Roos Community Facilities District ("CFD"), as follows:

CFD No: 90-1
For: School Facility Repair and Maintenance

This property, along with all other parcels in the CFD, is liable for an annual special tax. This special tax is 
included with and payable with the general property taxes of the City and County of San Francisco. The 
tax may not be prepaid.

Further information may be obtained by contacting:

Chief Financial Officer
San Francisco Unified School District
135 Van Ness Ave. – Room 300
San Francisco, CA 94102
Phone (415) 241-6542

3. The herein described property lies within the boundaries of a Mello-Roos Community Facilities District
(CFD) as follows:

CFD No.: 2014-1
For: Transbay Transit Center
Recording Date: January 22, 2015
Recording No.: 2015-K010238-00, Official Records

This property, along with all other parcels in the CFD, is liable for an annual special tax. This special tax is
included with and payable with the general property taxes of the City and County of San Francisco. The 
tax may not be prepaid.

Reference is also made to the boundary Map of the CFD recorded July 29, 2014, in Book 001, Pages 75
and 76 of the Book of Maps of Assessment and Community Facilities District in the Office of the
Assessors-Recorders Office.
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4. Prior to close of escrow, please contact the Tax Collector's Office to confirm all amounts owing, including 
current fiscal year taxes, supplemental taxes, escaped assessments and any delinquencies.

5. The lien of supplemental or escaped assessments of property taxes, if any, made pursuant to the 
provisions of Chapter 3.5 (commencing with Section 75) or Part 2, Chapter 3, Articles 3 and 4, 
respectively, of the Revenue and Taxation Code of the State of California as a result of the transfer of title 
to the vestee named in Schedule A or as a result of changes in ownership or new construction occurring 
prior to Date of Policy.

6. The Land described herein is included within a project area of the Redevelopment Agency shown below,
and that proceedings for the redevelopment of said project have been instituted under the
Redevelopment Law (such redevelopment to proceed only after the adoption of the Redevelopment Plan)
as disclosed by a document.

Redevelopment Agency: Transbay Redevelopment Project Area
Recording Date: August 4, 2006
Recording No: 2006-I224836, Book J197, Page 575, of Official Records

“Declaration of Restrictions" thereunder, recorded August 4, 2006, Instrument No. 2006-I224839-00,
Official Records.

Statement Regarding Amendment to the Redevelopment Plan for the Transbay Redevelopment Project
Area, recorded September 23, 2015, Instrument No. 2015-K135871-00, of Official Records.

7. Covenants, conditions and restrictions but omitting any covenants or restrictions, if any, including but not 
limited to those based upon race, color, religion, sex, sexual orientation, familial status, marital status, 
disability, handicap, national origin, citizenship, immigration status, primary language, ancestry, source of 
income, gender, gender identity, gender expression, medical condition or genetic information, as set forth 
in applicable state or federal laws, except to the extent that said covenant or restriction is permitted by 
applicable law, as set forth in the document

Recording Date: August 4, 2006
Recording No: 2006-I224839, Book J197, Page 578, of Official Records 

8. Matters contained in that certain document

Entitled: Statement of Eminent Domain Limitations in the Transbay Redevelopment 
Project Area

Dated: December 12, 2007
Executed by: Redevelopment Agency of the City and County of San Francisco
Recording Date: December 31, 2007
Recording No: 2007-I512986-00, Reel J547, Image 0280, of Official Records 

Reference is hereby made to said document for full particulars.

9. The search did not disclose any open mortgages or deeds of trust of record, therefore the Company 
reserves the right to require further evidence to confirm that the property is unencumbered, and further 
reserves the right to make additional requirements or add additional items or exceptions upon receipt of 
the requested evidence.
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10. Any rights of the parties in possession of a portion of, or all of, said Land, which rights are not disclosed 
by the public records.

The Company will require, for review, a full and complete copy of any unrecorded agreement, contract, 
license and/or lease, together with all supplements, assignments and amendments thereto, before issuing 
any policy of title insurance without excepting this item from coverage.

The Company reserves the right to except additional items and/or make additional requirements after 
reviewing said documents.

11. Matters which may be disclosed by an inspection and/or by a correct ALTA/NSPS Land Title Survey of 
said Land that is satisfactory to the Company, and/or by inquiry of the parties in possession thereof.

12. The Company will require that an Owner’s Affidavit be completed by the party(s) named below before the 
issuance of any policy of title insurance.

Party(s): Transbay Joint Powers Authority, a joint powers agency created under California 
Government Code Sections 6500 et seq.

The Company reserves the right to add additional items or make further requirements after review of the 
requested Affidavit.

13. The transaction contemplated in connection with this Report is subject to the review and approval of the 
Company’s Corporate Underwriting Department. The Company reserves the right to add additional items 
or make further requirements after such review.

END OF EXCEPTIONS
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Issuing Policies of Chicago Title Insurance Company

Order No.:  15605869-156-TJK-JM

TO:
Chicago Title Company 
One Embarcadero Center, Suite 250
San Francisco, CA 94111
(415) 291-5100
(415) 896-9423

ATTN:  Terina J. Kung

Title Officer: Jeff Martin

Escrow Officer: Terina J. Kung
One Embarcadero Center, Suite 250
San Francisco, CA 94111
(415) 291-5100
(415) 896-9423

PROPERTY ADDRESS: Lot 004, Block 3739, San Francisco, CA
     

PRELIMINARY REPORT – UPDATE D
In response to the application for a policy of title insurance referenced herein, Chicago Title Company hereby 
reports that it is prepared to issue, or cause to be issued, as of the date hereof, a policy or policies of title 
insurance describing the land and the estate or interest therein hereinafter set forth, insuring against loss which 
may be sustained by reason of any defect, lien or encumbrance not shown or referred to as an exception herein 
or not excluded from coverage pursuant to the printed Schedules, Conditions and Stipulations or Conditions of 
said policy forms.

The printed Exceptions and Exclusions from the coverage and Limitations on Covered Risks of said policy or 
policies are set forth in Attachment One. The policy to be issued may contain an arbitration clause. When the 
Amount of Insurance is less than that set forth in the arbitration clause, all arbitrable matters shall be arbitrated at 
the option of either the Company or the Insured as the exclusive remedy of the parties. Limitations on Covered 
Risks applicable to the CLTA and ALTA Homeowner’s Policies of Title Insurance which establish a Deductible 
Amount and a Maximum Dollar Limit of Liability for certain coverages are also set forth in Attachment One. 
Copies of the policy forms should be read. They are available from the office which issued this report.

This report (and any supplements or amendments hereto) is issued solely for the purpose of facilitating the 
issuance of a policy of title insurance and no liability is assumed hereby. If it is desired that liability be assumed 
prior to the issuance of a policy of title insurance, a Binder or Commitment should be requested. 

The policy(s) of title insurance to be issued hereunder will be policy(s) of Chicago Title Insurance Company, a 
Florida corporation.

Please read the exceptions shown or referred to herein and the exceptions and exclusions set forth in 
Attachment One of this report carefully. The exceptions and exclusions are meant to provide you with 
notice of matters which are not covered under the terms of the title insurance policy and should be 
carefully considered.

It is important to note that this preliminary report is not a written representation as to the condition of title 
and may not list all liens, defects and encumbrances affecting title to the land.
Chicago Title Company

By:  
Authorized Signature
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PRELIMINARY REPORT – UPDATE D

EFFECTIVE DATE: December 6, 2019 at 7:30 a.m. 

ORDER NO.:  15605869-156-TJK-JM

The form of policy or policies of title insurance contemplated by this report is:

ALTA Extended Owners Policy (6-17-06)
ALTA Extended Loan Policy (6-17-06)

1. THE ESTATE OR INTEREST IN THE LAND HEREINAFTER DESCRIBED OR REFERRED TO 
COVERED BY THIS REPORT IS:

A FEE        

2. TITLE TO SAID ESTATE OR INTEREST AT THE DATE HEREOF IS VESTED IN:

Transbay Joint Powers Authority, a joint powers agency created under California Government 
Code Sections 6500 et seq. 

3. THE LAND REFERRED TO IN THIS REPORT IS DESCRIBED AS FOLLOWS:

See Exhibit A attached hereto and made a part hereof.
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EXHIBIT A
LEGAL DESCRIPTION

THE LAND REFERRED TO HEREIN BELOW IS SITUATED IN THE CITY OF SAN FRANCISCO, IN THE 
COUNTY OF SAN FRANCISCO, STATE OF CALIFORNIA, AND IS DESCRIBED AS FOLLOWS:

BEGINNING AT A POINT ON THE NORTHEASTERLY LINE OF PARCEL 1 OF THAT CERTAIN TRACT OF 
LAND CONVEYED TO THE STATE OF CALIFORNIA BY DEED RECORDED April 7, 1954, IN VOLUME 6353, 
PAGE 393, OFFICIAL RECORDS OF THE CITY AND COUNTY OF SAN FRANCISCO, SAID 
NORTHEASTERLY LINE BEING THE SOUTHWESTERLY LINE OF MAIN STREET, DISTANT ALONG SAID 
NORTHEASTERLY LINE SOUTH 44° 52' 05" EAST, 81.00 FEET FROM THE MOST NORTHERLY CORNER OF 
SAID PARCEL 1; THENCE SOUTH 45° 07' 55" WEST, 86.72 FEET; THENCE ALONG A TANGENT CURVE TO 
THE LEFT WITH A RADIUS OF 158.00 FEET, THROUGH AN ANGLE OF 25° 36' 05", AN ARC LENGTH OF 
70.60 FEET; THENCE SOUTH 44° 52' 05" EAST, 40.99 FEET TO THE SOUTHEASTERLY LINE OF SAID 
PARCEL 1; THENCE ALONG SAID SOUTHEASTERLY LINE, LAST SAID LINE BEING THE 
NORTHWESTERLY LINE OF FOLSOM STREET, NORTH 45° 07' 55" EAST, 155.00 FEET TO SAID 
NORTHEASTERLY LINE OF PARCEL 1; THENCE ALONG LAST SAID LINE, NORTH 44° 52' 05" WEST, 56.50 
FEET TO THE POINT OF BEGINNING.

APN:  Lot 004, Block 3739
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EXCEPTIONS

AT THE DATE HEREOF, ITEMS TO BE CONSIDERED AND EXCEPTIONS TO COVERAGE IN ADDITION TO 
THE PRINTED EXCEPTIONS AND EXCLUSIONS IN SAID POLICY FORM WOULD BE AS FOLLOWS:

1. Property taxes, including any personal property taxes and any assessments collected with taxes are as 
follows:

Code Area: 1016
Tax Identification No.: Lot 004, Block 3739
Fiscal Year: 2019-2020
1st Installment: $364.16, Paid
2nd Installment: $364.16, Open
Exemption: $0.00
Land: $0.00
Improvements: $0.00
Personal Property: $0.00
Bill No.: 128727

The lien of the assessment shown below, which assessment is or will be collected with, and included in, 
the property taxes shown above.

Assessment: GTR Rincon Hill CBD
Amount: $728.32

2. The Land lies within the boundaries of a Mello Roos Community Facilities District ("CFD"), as follows:

CFD No: 90-1
For: School Facility Repair and Maintenance

This property, along with all other parcels in the CFD, is liable for an annual special tax. This special tax is 
included with and payable with the general property taxes of the City and County of San Francisco. The 
tax may not be prepaid.

Further information may be obtained by contacting:

Chief Financial Officer
San Francisco Unified School District
135 Van Ness Ave. – Room 300
San Francisco, CA 94102
Phone (415) 241-6542

3. The herein described property lies within the boundaries of a Mello-Roos Community Facilities District
(CFD) as follows:

CFD No.: 2014-1
For: Transbay Transit Center
Recording Date: January 22, 2015
Recording No.: 2015-K010238-00, Official Records

This property, along with all other parcels in the CFD, is liable for an annual special tax. This special tax is
included with and payable with the general property taxes of the City and County of San Francisco. The
tax may not be prepaid.

Reference is also made to the boundary Map of the CFD recorded July 29, 2014, in Book 001, Pages 75
and 76 of the Book of Maps of Assessment and Community Facilities District in the Office of the 
Assessors-Recorders Office.
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4. Prior to close of escrow, please contact the Tax Collector's Office to confirm all amounts owing, including 
current fiscal year taxes, supplemental taxes, escaped assessments and any delinquencies.

5. The lien of supplemental or escaped assessments of property taxes, if any, made pursuant to the 
provisions of Chapter 3.5 (commencing with Section 75) or Part 2, Chapter 3, Articles 3 and 4, 
respectively, of the Revenue and Taxation Code of the State of California as a result of the transfer of title 
to the vestee named in Schedule A or as a result of changes in ownership or new construction occurring 
prior to Date of Policy.

6. The Land described herein is included within a project area of the Redevelopment Agency shown below,
and that proceedings for the redevelopment of said project have been instituted under the 
Redevelopment Law (such redevelopment to proceed only after the adoption of the Redevelopment Plan)
as disclosed by a document.

Redevelopment Agency: Transbay Redevelopment Project Area
Recording Date: August 4, 2006
Recording No: 2006-I224836, Book J197, Page 575, of Official Records

“Declaration of Restrictions" thereunder, recorded August 4, 2006, Instrument No. 2006-I224839-00,
Official Records.

Statement Regarding Amendment to the Redevelopment Plan for the Transbay Redevelopment Project
Area, recorded September 23, 2015, Instrument No. 2015-K135871-00, of Official Records. 

7. Covenants, conditions and restrictions but omitting any covenants or restrictions, if any, including but not 
limited to those based upon race, color, religion, sex, sexual orientation, familial status, marital status, 
disability, handicap, national origin, citizenship, immigration status, primary language, ancestry, source of 
income, gender, gender identity, gender expression, medical condition or genetic information, as set forth 
in applicable state or federal laws, except to the extent that said covenant or restriction is permitted by 
applicable law, as set forth in the document

Recording Date: August 4, 2006
Recording No: 2006-I224839, Book J197, Page 578, of Official Records 

8. Matters contained in that certain document

Entitled: Statement of Eminent Domain Limitations in the Transbay Redevelopment 
Project Area

Dated: December 12, 2007
Executed by: Redevelopment Agency of the City and County of San Francisco
Recording Date: December 31, 2007
Recording No: Reel J547, Image 0280, of Official Records 

Reference is hereby made to said document for full particulars.

9. The search did not disclose any open mortgages or deeds of trust of record, therefore the Company 
reserves the right to require further evidence to confirm that the property is unencumbered, and further 
reserves the right to make additional requirements or add additional items or exceptions upon receipt of 
the requested evidence.
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10. Any rights of the parties in possession of a portion of, or all of, said Land, which rights are not disclosed 
by the public records.

The Company will require, for review, a full and complete copy of any unrecorded agreement, contract, 
license and/or lease, together with all supplements, assignments and amendments thereto, before issuing 
any policy of title insurance without excepting this item from coverage.

The Company reserves the right to except additional items and/or make additional requirements after 
reviewing said documents.

11. Matters which may be disclosed by an inspection and/or by a correct ALTA/NSPS Land Title Survey of 
said Land that is satisfactory to the Company, and/or by inquiry of the parties in possession thereof.

12. The Company will require that an Owner’s Affidavit be completed by the party(s) named below before the 
issuance of any policy of title insurance.

Party(s): Transbay Joint Powers Authority, a joint powers agency created under California 
Government Code Sections 6500 et seq.

The Company reserves the right to add additional items or make further requirements after review of the 
requested Affidavit.

13. The transaction contemplated in connection with this Report is subject to the review and approval of the 
Company’s Corporate Underwriting Department. The Company reserves the right to add additional items 
or make further requirements after such review.

END OF EXCEPTIONS
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Issuing Policies of Chicago Title Insurance Company

Order No.:  15605870-156-TJK-JM

TO:
Chicago Title Company 
One Embarcadero Center, Suite 250
San Francisco, CA 94111
(415) 291-5100
(415) 896-9423

ATTN:  Terina J. Kung

Title Officer: Jeff Martin

Escrow Officer: Terina J. Kung
One Embarcadero Center, Suite 250
San Francisco, CA 94111
(415) 291-5100
(415) 896-9423

PROPERTY ADDRESS: Block 3739 Lot 6, San Francisco, CA
     

PRELIMINARY REPORT – UPDATE D
In response to the application for a policy of title insurance referenced herein, Chicago Title Company hereby 
reports that it is prepared to issue, or cause to be issued, as of the date hereof, a policy or policies of title 
insurance describing the land and the estate or interest therein hereinafter set forth, insuring against loss which 
may be sustained by reason of any defect, lien or encumbrance not shown or referred to as an exception herein 
or not excluded from coverage pursuant to the printed Schedules, Conditions and Stipulations or Conditions of 
said policy forms.

The printed Exceptions and Exclusions from the coverage and Limitations on Covered Risks of said policy or 
policies are set forth in Attachment One. The policy to be issued may contain an arbitration clause. When the 
Amount of Insurance is less than that set forth in the arbitration clause, all arbitrable matters shall be arbitrated at 
the option of either the Company or the Insured as the exclusive remedy of the parties. Limitations on Covered 
Risks applicable to the CLTA and ALTA Homeowner’s Policies of Title Insurance which establish a Deductible 
Amount and a Maximum Dollar Limit of Liability for certain coverages are also set forth in Attachment One. 
Copies of the policy forms should be read. They are available from the office which issued this report.

This report (and any supplements or amendments hereto) is issued solely for the purpose of facilitating the 
issuance of a policy of title insurance and no liability is assumed hereby. If it is desired that liability be assumed 
prior to the issuance of a policy of title insurance, a Binder or Commitment should be requested. 

The policy(s) of title insurance to be issued hereunder will be policy(s) of Chicago Title Insurance Company, a 
Florida corporation.

Please read the exceptions shown or referred to herein and the exceptions and exclusions set forth in 
Attachment One of this report carefully. The exceptions and exclusions are meant to provide you with 
notice of matters which are not covered under the terms of the title insurance policy and should be 
carefully considered.

It is important to note that this preliminary report is not a written representation as to the condition of title 
and may not list all liens, defects and encumbrances affecting title to the land.
Chicago Title Company

By:  
Authorized Signature
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PRELIMINARY REPORT – UPDATE D

EFFECTIVE DATE: December 6, 2019 at 7:30 a.m. 

ORDER NO.:  15605870-156-TJK-JM

The form of policy or policies of title insurance contemplated by this report is:

ALTA Extended Owners Policy (6-17-06)
ALTA Extended Loan Policy (6-17-06)

1. THE ESTATE OR INTEREST IN THE LAND HEREINAFTER DESCRIBED OR REFERRED TO 
COVERED BY THIS REPORT IS:

A Fee   

2. TITLE TO SAID ESTATE OR INTEREST AT THE DATE HEREOF IS VESTED IN:

Transbay Joint Powers Authority, a joint powers agency created under California Government 
Code Sections 6500 et seq. 

3. THE LAND REFERRED TO IN THIS REPORT IS DESCRIBED AS FOLLOWS:

See Exhibit A attached hereto and made a part hereof.
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EXHIBIT A
LEGAL DESCRIPTION

THE LAND REFERRED TO HEREIN BELOW IS SITUATED IN THE CITY OF SAN FRANCISCO, IN THE 
COUNTY OF SAN FRANCISCO, STATE OF CALIFORNIA, AND IS DESCRIBED AS FOLLOWS:

COMMENCING AT A POINT ON THE NORTHEASTERLY LINE OF PARCEL 2 OF SAID STATE'S TRACT (6353 
OR 393), SAID LINE BEING THE SOUTHWESTERLY LINE OF MAIN STREET, DISTANT THEREON SOUTH 
44° 52' 05" EAST, 15.66 FEET FROM THE MOST NORTHERLY CORNER OF SAID PARCEL 2; THENCE 
SOUTH 45° 07' 55" WEST, 141.79 FEET; THENCE FROM A TANGENT THAT BEARS NORTH 6° 23' 50" EAST, 
ALONG A CURVE TO THE LEFT WITH A RADIUS OF 917.00 FEET, THROUGH AN ANGLE OF 2° 59' 30", AN 
ARC LENGTH OF 47.88 FEET TO A POINT OF COMPOUND CURVATURE; THENCE FROM A TANGENT 
THAT BEARS NORTH 3° 24' 20" EAST, ALONG A CURVE TO THE LEFT WITH A RADIUS OF 392.00 FEET, 
THROUGH AN ANGLE OF 13° 13' 31", AN ARC LENGTH OF 90.48 FEET TO THE PROPERTY LINE COMMON 
TO THE LANDS, NOW OR FORMERLY, OF THE STATE OF CALIFORNIA, AND OF THE SOUTHERN PACIFIC 
COMPANY; THENCE ALONG SAID COMMON PROPERTY LINE; NORTH 20° 07' 32" EAST, 9.26 FEET, AND 
ALONG A TANGENT CURVE TO THE RIGHT WITH A RADIUS OF 40.00 FEET, THROUGH AN ANGLE OF 54° 
52' 58", AN ARC LENGTH OF 38.32 FEET TO THE NORTHEASTERLY LINE OF SAID STATE'S TRACT (6822 
OR 127); THENCE ALONG LAST SAID NORTHEASTERLY LINE AND SAID NORTHEASTERLY LINE OF 
STATE'S TRACT (6353 OR 393), SAID NORTHEASTERLY LINE BEING THE SAID SOUTHWESTERLY LINE 
OF MAIN STREET, SOUTH 44° 52' 05" EAST, 100.72 FEET TO THE POINT OF COMMENCEMENT.

EXCEPTING FROM THE PORTION THEREOF NOT A PART OF SAID PARCEL 2, THE TITLE AND 
EXCLUSIVE RIGHT TO ALL OF THE  MINERALS AND MINERAL ORES OF EVERY KIND AND CHARACTER 
NOW KNOWN TO EXIST OR HEREAFTER DISCOVERED UPON, WITHIN OR UNDERLYING SAID 
PROPERTY, OR THAT MAY BE PRODUCED THEREFROM, INCLUDING, WITHOUT LIMITING THE 
GENERALITY OF THE FOREGOING, ALL PETROLEUM, OIL, NATURAL GAS AND OTHER HYDROCARBON 
SUBSTANCES, AND PRODUCTS DERIVED THEREFROM, TOGETHER WITH THE RIGHT OF INGRESS AND 
EGRESS BENEATH THE SURFACE OF SAID LAND TO EXPLORE FOR, EXTRACT, MINE AND REMOVE THE 
SAME, AND TO MAKE SUCH USE OF SAID PROPERTY BENEATH THE SURFACE AS IS NECESSARY OR 
USEFUL IN CONNECTION  THEREWITH, WHICH USE MAY INCLUDE LATERAL OR SLANT DRILLING, 
BORING, DIGGING OR SINKING OF WELLS, SHAFTS OR TUNNELS; BUT WITHOUT THE RIGHT TO DRILL, 
DIG OR MINE THROUGH THE SURFACE OF SAID PROPERTY IN THE EXERCISE OF SAID RIGHTS, AND 
WITHOUT THE RIGHT TO DISTURB THE SURFACE OF SAID LAND, OR OTHERWISE DEVELOP THE SAME 
IN SUCH MANNER AS TO ENDANGER THE SAFETY OF ANY HIGHWAY STRUCTURES THAT MAY BE 
CONSTRUCTED ON SAID PROPERTY, AS EXCEPTED IN THE DEED FROM SOUTHERN PACIFIC 
RAILROAD COMPANY, A CALIFORNIA CORPORATION, TO STATE OF CALIFORNIA, DATED April 25, 1955, 
RECORDED April 10, 1956 (6822 OR 127).

APN:  Lot 006, Block 3739
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EXCEPTIONS

AT THE DATE HEREOF, ITEMS TO BE CONSIDERED AND EXCEPTIONS TO COVERAGE IN ADDITION TO 
THE PRINTED EXCEPTIONS AND EXCLUSIONS IN SAID POLICY FORM WOULD BE AS FOLLOWS:

1. Property taxes, including any personal property taxes and any assessments collected with taxes are as 
follows:

Code Area: 1016
Tax Identification No.: Lot 006, Block 3739
Fiscal Year: 2019-2020
1st Installment: $384.26, Paid
2nd Installment: $384.26, Open
Exemption: $0.00
Land: $0.00
Improvements: $0.00
Personal Property: $0.00
Bill No.: 128728

The lien of the assessment shown below, which assessment is or will be collected with, and included in, 
the property taxes shown above.

Assessment: GTR Rincon Hill CBD
Amount: $768.52

2. The Land lies within the boundaries of a Mello Roos Community Facilities District ("CFD"), as follows:

CFD No: 90-1
For: School Facility Repair and Maintenance

This property, along with all other parcels in the CFD, is liable for an annual special tax. This special tax is 
included with and payable with the general property taxes of the City and County of San Francisco. The 
tax may not be prepaid.

Further information may be obtained by contacting:

Chief Financial Officer
San Francisco Unified School District
135 Van Ness Ave. – Room 300
San Francisco, CA 94102
Phone (415) 241-6542

3. The herein described property lies within the boundaries of a Mello-Roos Community Facilities District
(CFD) as follows:

CFD No.:  2014-1
For: Transbay Transit Center
Recording Date: January 22, 2015
Recording No.: 2015-K010238-00, Official Records

This property, along with all other parcels in the CFD, is liable for an annual special tax. This special tax is
included with and payable with the general property taxes of the City and County of San Francisco. THE
tax may not be prepaid.

Reference is also made to the boundary Map of the CFD recorded July 29, 2014, in Book 001, Pages 75
and 76 of the Book of Maps of Assessment and Community Facilities District in the Office of the
Assessors-Recorders Office.
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4. Prior to close of escrow, please contact the Tax Collector's Office to confirm all amounts owing, including 
current fiscal year taxes, supplemental taxes, escaped assessments and any delinquencies.

5. The lien of supplemental or escaped assessments of property taxes, if any, made pursuant to the 
provisions of Chapter 3.5 (commencing with Section 75) or Part 2, Chapter 3, Articles 3 and 4, 
respectively, of the Revenue and Taxation Code of the State of California as a result of the transfer of title 
to the vestee named in Schedule A or as a result of changes in ownership or new construction occurring 
prior to Date of Policy.

6. Notice of Special Restrictions under the City Planning Code of the City and County of San Francisco 
upon the terms and conditions contained therein 

Recording Date: May 17, 2001
Recording No.: 2001-G948432-00, Reel H890, Image 372, of Official Records

Reference is made to said document for full particulars.

7. The Land described herein is included within a project area of the Redevelopment Agency shown below, 
and that proceedings for the redevelopment of said project have been instituted under the 
Redevelopment Law (such redevelopment to proceed only after the adoption of the Redevelopment Plan) 
as disclosed by a document.

Redevelopment Agency: Redevelopment Plan for the Transbay Project Area
Recording Date: August 4, 2006
Recording No: 2006-I222836, Book J197, Page 575, of Official Records

“Declaration of Restrictions" thereunder, recorded August 4, 2006, Instrument No. 2006-I224839-00,
Official Records.

Statement Regarding Amendment to the Redevelopment Plan for the Transbay Redevelopment Project
Area, recorded September 23, 2015, Instrument No. 2015-K135871-00, of Official Records.

8. Covenants, conditions and restrictions but omitting any covenants or restrictions, if any, including but not 
limited to those based upon race, color, religion, sex, sexual orientation, familial status, marital status, 
disability, handicap, national origin, citizenship, immigration status, primary language, ancestry, source of 
income, gender, gender identity, gender expression, medical condition or genetic information, as set forth 
in applicable state or federal laws, except to the extent that said covenant or restriction is permitted by 
applicable law, as set forth in the document

Recording Date: August 4, 2006
Recording No: 2006-I222839, Book J197, Page 578, of Official Records
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9. Matters contained in that certain document

Entitled: Statement of Eminent Domain Limitations in the Transbay Redevelopment 
Project Area

Dated: December 12, 2007
Executed by: Redevelopment Agency of the City and County of San Francisco 
Recording Date: December 31, 2007
Recording No: 2007-I512986-00, of Official Records

Reference is hereby made to said document for full particulars.

10. The search did not disclose any open mortgages or deeds of trust of record, therefore the Company 
reserves the right to require further evidence to confirm that the property is unencumbered, and further 
reserves the right to make additional requirements or add additional items or exceptions upon receipt of 
the requested evidence.

11. Any rights of the parties in possession of a portion of, or all of, said Land, which rights are not disclosed 
by the public records.

The Company will require, for review, a full and complete copy of any unrecorded agreement, contract, 
license and/or lease, together with all supplements, assignments and amendments thereto, before issuing 
any policy of title insurance without excepting this item from coverage.

The Company reserves the right to except additional items and/or make additional requirements after 
reviewing said documents.

12. Matters which may be disclosed by an inspection and/or by a correct ALTA/NSPS Land Title Survey of 
said Land that is satisfactory to the Company, and/or by inquiry of the parties in possession thereof.

13. The Company will require that an Owner’s Affidavit be completed by the party(s) named below before the 
issuance of any policy of title insurance.

Party(s): Transbay Joint Powers Authority, a joint powers agency created under California 
Government Code Sections 6500 et seq. 

The Company reserves the right to add additional items or make further requirements after review of the 
requested Affidavit.

14. The transaction contemplated in connection with this Report is subject to the review and approval of the 
Company’s Corporate Underwriting Department. The Company reserves the right to add additional items 
or make further requirements after such review.

END OF EXCEPTIONS
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Issuing Policies of Chicago Title Insurance Company

Order No.:  15605868-156-TJK-JM

TO:
Chicago Title Company 
One Embarcadero Center, Suite 250
San Francisco, CA 94111
(415) 291-5100
(415) 896-9423

ATTN:  Terina J. Kung

Title Officer: Jeff Martin

Escrow Officer: Terina J. Kung
One Embarcadero Center, Suite 250
San Francisco, CA 94111
(415) 291-5100
(415) 896-9423

PROPERTY ADDRESS: Block 3739 Lot 2, San Francisco, CA
     

PRELIMINARY REPORT – UPDATE D
In response to the application for a policy of title insurance referenced herein, Chicago Title Company hereby 
reports that it is prepared to issue, or cause to be issued, as of the date hereof, a policy or policies of title 
insurance describing the land and the estate or interest therein hereinafter set forth, insuring against loss which 
may be sustained by reason of any defect, lien or encumbrance not shown or referred to as an exception herein 
or not excluded from coverage pursuant to the printed Schedules, Conditions and Stipulations or Conditions of 
said policy forms.

The printed Exceptions and Exclusions from the coverage and Limitations on Covered Risks of said policy or 
policies are set forth in Attachment One. The policy to be issued may contain an arbitration clause. When the 
Amount of Insurance is less than that set forth in the arbitration clause, all arbitrable matters shall be arbitrated at 
the option of either the Company or the Insured as the exclusive remedy of the parties. Limitations on Covered 
Risks applicable to the CLTA and ALTA Homeowner’s Policies of Title Insurance which establish a Deductible 
Amount and a Maximum Dollar Limit of Liability for certain coverages are also set forth in Attachment One. 
Copies of the policy forms should be read. They are available from the office which issued this report.

This report (and any supplements or amendments hereto) is issued solely for the purpose of facilitating the 
issuance of a policy of title insurance and no liability is assumed hereby. If it is desired that liability be assumed 
prior to the issuance of a policy of title insurance, a Binder or Commitment should be requested. 

The policy(s) of title insurance to be issued hereunder will be policy(s) of Chicago Title Insurance Company, a 
Florida corporation.

Please read the exceptions shown or referred to herein and the exceptions and exclusions set forth in 
Attachment One of this report carefully. The exceptions and exclusions are meant to provide you with 
notice of matters which are not covered under the terms of the title insurance policy and should be 
carefully considered.

It is important to note that this preliminary report is not a written representation as to the condition of title 
and may not list all liens, defects and encumbrances affecting title to the land.
Chicago Title Company

By:  
Authorized Signature
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PRELIMINARY REPORT – UPDATE D

EFFECTIVE DATE: December 6, 2019 at 7:30 a.m. 

ORDER NO.:  15605868-156-TJK-JM

The form of policy or policies of title insurance contemplated by this report is:

ALTA Extended Owners Policy (6-17-06)
ALTA Extended Loan Policy (6-17-06)

1. THE ESTATE OR INTEREST IN THE LAND HEREINAFTER DESCRIBED OR REFERRED TO 
COVERED BY THIS REPORT IS:

A Fee        

2. TITLE TO SAID ESTATE OR INTEREST AT THE DATE HEREOF IS VESTED IN:

Transbay Joint Powers Authority, a joint powers agency created under California Government 
Code Sections 6500 et seq. 

3. THE LAND REFERRED TO IN THIS REPORT IS DESCRIBED AS FOLLOWS:

See Exhibit A attached hereto and made a part hereof.
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EXHIBIT A
LEGAL DESCRIPTION

THE LAND REFERRED TO HEREIN BELOW IS SITUATED IN THE CITY OF SAN FRANCISCO, IN THE 
COUNTY OF SAN FRANCISCO, STATE OF CALIFORNIA, AND IS DESCRIBED AS FOLLOWS:

COMMENCING AT A POINT ON THE SOUTHWESTERLY LINE OF MAIN STREET, DISTANT THEREON 
SOUTH 44° 52' 05" EAST, 199.60 FEET FROM THE SOUTHEASTERLY LINE OF HOWARD STREET; THENCE 
SOUTH 26° 45' 45"WEST, 159 FEET; THENCE SOUTH 63° 14' 15" EAST, 68.00 FEET; THENCE NORTH 20° 
07' 32' EAST, 102.22 FEET; THENCE NORTHEASTERLY ALONG A TANGENT CURVE TO THE RIGHT WITH 
A RADIUS OF 40 FEET, THROUGH AN ANGLE OF 54° 52' 58", AN ARC LENGTH OF 38.32 FEET TO THE 
AFORESAID LINE OF MAIN STREET; THENCE ALONG LAST SAID LINE, NORTH 44° 52' 05" WEST, 73.00 
FEET TO THE POINT OF COMMENCEMENT.

APN:  Lot 002 Block 3739
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EXCEPTIONS

AT THE DATE HEREOF, ITEMS TO BE CONSIDERED AND EXCEPTIONS TO COVERAGE IN ADDITION TO 
THE PRINTED EXCEPTIONS AND EXCLUSIONS IN SAID POLICY FORM WOULD BE AS FOLLOWS:

1. Property taxes, including any personal property taxes and any assessments collected with taxes are as 
follows:

Code Area: 1016
Tax Identification No.: Lot 002, Block 3739
Fiscal Year: 2091-2020
1st Installment: $409.16, Paid
2nd Installment: $409.16, Open
Exemption: $0.00
Land: $0.00
Improvements: $0.00
Personal Property: $0.00
Bill No.: 128726

The lien of the assessment shown below, which assessment is or will be collected with, and included in, 
the property taxes shown above.

Assessment: GTR Rincon Hill CBD
Amount: $818.32

2. The Land lies within the boundaries of a Mello Roos Community Facilities District ("CFD"), as follows:

CFD No: 90-1
For: School Facility Repair and Maintenance

This property, along with all other parcels in the CFD, is liable for an annual special tax. This special tax is 
included with and payable with the general property taxes of the City and County of San Francisco. The 
tax may not be prepaid.

Further information may be obtained by contacting:

Chief Financial Officer
San Francisco Unified School District
135 Van Ness Ave. – Room 300
San Francisco, CA 94102
Phone (415) 241-6542

3. The herein described property lies within the boundaries of a Mello-Roos Community Facilities District 
(CFD) as follows:

CFD No.: 2014-1
For: Transbay Transit Center
Recording Date: January 22, 2015
Recording No.: 2015-K010238-00, Official Records

This property, along with all other parcels in the CFD, is liable for an annual special tax. This special tax is
included with and payable with the general property taxes of the City and County of San Francisco. The 
tax may not be prepaid.

Reference is also made to the boundary Map of the CFD recorded July 29, 2014, in Book 001, Pages 75 
and 76 of the Book of Maps of Assessment and Community Facilities District in the Office of the 
Assessors-Recorders Office.
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4. Prior to close of escrow, please contact the Tax Collector's Office to confirm all amounts owing, including 
current fiscal year taxes, supplemental taxes, escaped assessments and any delinquencies.

5. The lien of supplemental or escaped assessments of property taxes, if any, made pursuant to the 
provisions of Chapter 3.5 (commencing with Section 75) or Part 2, Chapter 3, Articles 3 and 4, 
respectively, of the Revenue and Taxation Code of the State of California as a result of the transfer of title 
to the vestee named in Schedule A or as a result of changes in ownership or new construction occurring 
prior to Date of Policy.

6. The Land described herein is included within a project area of the Redevelopment Agency shown below, 
and that proceedings for the redevelopment of said project have been instituted under the 
Redevelopment Law (such redevelopment to proceed only after the adoption of the Redevelopment Plan) 
as disclosed by a document.

Redevelopment Agency: Transbay Redevelopment Project Area
Recording Date: August 4, 2006
Recording No: 2006-I224836, Book J197, Page 575, of Official Records

“Declaration of Restrictions" thereunder, recorded August 4, 2006, Instrument No. 2006-I224839-00, 
Official Records.

Statement Regarding Amendment to the Redevelopment Plan for the Transbay Redevelopment Project 
Area, recorded September 23, 2015, Instrument No. 2015-K135871-00, of Official Records.

7. Covenants, conditions and restrictions but omitting any covenants or restrictions, if any, including but not 
limited to those based upon race, color, religion, sex, sexual orientation, familial status, marital status, 
disability, handicap, national origin, citizenship, immigration status, primary language, ancestry, source of 
income, gender, gender identity, gender expression, medical condition or genetic information, as set forth 
in applicable state or federal laws, except to the extent that said covenant or restriction is permitted by 
applicable law, as set forth in the document

Recording Date: August 4, 2006
Recording No: 2006-I224839, Book J197, Page 578, of Official Records

8. Matters contained in that certain document

Entitled: Statement Of Eminent Domain Limitations In The Transbay Redevelopment 
Project Area

Dated: December 12, 2007
Executed by: Redevelopment Agency of the City and County of San Francisco
Recording Date: December 31, 2007
Recording No: 2007-I512986-00, of Official Records

Reference is hereby made to said document for full particulars.
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9. The search did not disclose any open mortgages or deeds of trust of record, therefore the Company 
reserves the right to require further evidence to confirm that the property is unencumbered, and further 
reserves the right to make additional requirements or add additional items or exceptions upon receipt of 
the requested evidence.

10. Any rights of the parties in possession of a portion of, or all of, said Land, which rights are not disclosed 
by the public records.

The Company will require, for review, a full and complete copy of any unrecorded agreement, contract, 
license and/or lease, together with all supplements, assignments and amendments thereto, before issuing 
any policy of title insurance without excepting this item from coverage.

The Company reserves the right to except additional items and/or make additional requirements after 
reviewing said documents.

11. Matters which may be disclosed by an inspection and/or by a correct ALTA/NSPS Land Title Survey of 
said Land that is satisfactory to the Company, and/or by inquiry of the parties in possession thereof.

12. The Company will require that an Owner’s Affidavit be completed by the party(s) named below before the 
issuance of any policy of title insurance.

Party(s): Transbay Joint Powers Authority, a joint powers agency created under California 
Government Code Sections 6500 et seq.

The Company reserves the right to add additional items or make further requirements after review of the 
requested Affidavit.

13. The transaction contemplated in connection with this Report is subject to the review and approval of the 
Company’s Corporate Underwriting Department. The Company reserves the right to add additional items 
or make further requirements after such review.

END OF EXCEPTIONS
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Issuing Policies of Chicago Title Insurance Company

Order No.:  15605872-156-TJK-JM

TO:
Chicago Title Company 
One Embarcadero Center, Suite 250
San Francisco, CA 94111
(415) 291-5100
(415) 896-9423

ATTN:  Terina J. Kung

Title Officer: Jeff Martin

Escrow Officer: Terina J. Kung
One Embarcadero Center, Suite 250
San Francisco, CA 94111
(415) 291-5100
(415) 896-9423

PROPERTY ADDRESS: Block 3739, Lot 008, San Francisco, CA

PRELIMINARY REPORT – UPDATE D
In response to the application for a policy of title insurance referenced herein, Chicago Title Company hereby 
reports that it is prepared to issue, or cause to be issued, as of the date hereof, a policy or policies of title 
insurance describing the land and the estate or interest therein hereinafter set forth, insuring against loss which 
may be sustained by reason of any defect, lien or encumbrance not shown or referred to as an exception herein 
or not excluded from coverage pursuant to the printed Schedules, Conditions and Stipulations or Conditions of 
said policy forms.

The printed Exceptions and Exclusions from the coverage and Limitations on Covered Risks of said policy or 
policies are set forth in Attachment One. The policy to be issued may contain an arbitration clause. When the 
Amount of Insurance is less than that set forth in the arbitration clause, all arbitrable matters shall be arbitrated at 
the option of either the Company or the Insured as the exclusive remedy of the parties. Limitations on Covered 
Risks applicable to the CLTA and ALTA Homeowner’s Policies of Title Insurance which establish a Deductible 
Amount and a Maximum Dollar Limit of Liability for certain coverages are also set forth in Attachment One. 
Copies of the policy forms should be read. They are available from the office which issued this report.

This report (and any supplements or amendments hereto) is issued solely for the purpose of facilitating the 
issuance of a policy of title insurance and no liability is assumed hereby. If it is desired that liability be assumed 
prior to the issuance of a policy of title insurance, a Binder or Commitment should be requested. 

The policy(s) of title insurance to be issued hereunder will be policy(s) of Chicago Title Insurance Company, a 
Florida corporation.

Please read the exceptions shown or referred to herein and the exceptions and exclusions set forth in 
Attachment One of this report carefully. The exceptions and exclusions are meant to provide you with 
notice of matters which are not covered under the terms of the title insurance policy and should be 
carefully considered.

It is important to note that this preliminary report is not a written representation as to the condition of title 
and may not list all liens, defects and encumbrances affecting title to the land.
Chicago Title Company

By:  
Authorized Signature
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PRELIMINARY REPORT – UPDATE D

EFFECTIVE DATE: December 6, 2019 at 7:30 a.m. 

ORDER NO.:  15605872-156-TJK-JM

The form of policy or policies of title insurance contemplated by this report is:

ALTA Extended Owners Policy (6-17-06)
ALTA Extended Loan Policy (6-17-06)

1. THE ESTATE OR INTEREST IN THE LAND HEREINAFTER DESCRIBED OR REFERRED TO 
COVERED BY THIS REPORT IS:

A Fee   

2. TITLE TO SAID ESTATE OR INTEREST AT THE DATE HEREOF IS VESTED IN:

Transbay Joint Powers Authority, a joint powers agency created under California Government
Code Sections 6500 et seq. 

3. THE LAND REFERRED TO IN THIS REPORT IS DESCRIBED AS FOLLOWS:

See Exhibit A attached hereto and made a part hereof.
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EXHIBIT A
LEGAL DESCRIPTION

THE LAND REFERRED TO HEREIN BELOW IS SITUATED IN THE CITY OF SAN FRANCISCO, IN THE 
COUNTY OF SAN FRANCISCO, STATE OF CALIFORNIA, AND IS DESCRIBED AS FOLLOWS:

PARCEL O:

All that parcel of land described as "Parcel No.1" (State Parcel No.395) and conveyed to the State of California by
the Indenture between Southern Pacific Company and the State of California, recorded October 15, 1937, in
Volume 3210, Page 111, Official Records of the City and County of San Francisco and described therein as
follows:

COMMENCING at the point of intersection of the Northeasterly line of Beale Street and the Southeasterly line of
Howard Street; running thence Northeasterly along said line of Howard Street 137 feet 6 inches; thence at a right
angle Southeasterly 15 feet; thence Southeasterly and Southerly along a curve to the right, having a radius of 321
feet 6-3/8 inches, through an angle of 48°26'37", a distance of 271 feet 10-1/4 inches to a point on the
Northeasterly line of Beale Street, distant thereon 240 feet 2 inches Southeasterly from the Southeasterly line of
Howard Street; thence northwesterly along said line of Beale Street 240 feet 2 inches to the point of
commencement.

BEING all of Beach and Water Lots. Nos. 400 and 401 and part of Beach and Water Lots Nos. 402, 407, 412 and
415 in 100 Vara Block No.331.

APN:  Lot 008, Block 3739, (Portion)

PARCEL O’:

All those parcels of land (State Parcel No. 12875) conveyed to the State of California by instrument recorded April
7, 1954, in Volume 6353 at Page 393, Official Records of the City and County of San Francisco, and that portion 
of that parcel of land described as "PARCEL 1" (State Parcel No. 12874) and conveyed to the State of California 
by the Indenture between Southern Pacific Company and the State of California, recorded April 10, 1956, in 
Volume 6822, Page 127, Official Records of the City and County of San Francisco, lying Easterly of the following 
described lines:

BEGINNING at a point on the Southeasterly line of Howard Street, distant thereon North 45°07'55" East, 189.17
feet from the Northeasterly line of Beale Street; thence from a tangent that bears South 40°59'58" East, along a
curve to the right with a radius of 371.53 feet, through an angle of 56°53'07", an arc distance of 368.87 feet to a
point on said Northeasterly line of Beale Street.

EXCEPTING THEREFROM that parcel of land conveyed by Deed (State Parcel No. 12874-DD) to Leonard E.
Kingsley, et al, recorded November 25, 1959, in Volume A-58 at Page 855, Official Records of said county and
described therein as follows:

A portion of those certain tracts of land conveyed to the State of California by indenture recorded April 10, 1956 in
Volume 6822, Page 127 and by Deed recorded April 7, 1954 in Volume 6353, Page 393, both Official Records of
the City and County of San Francisco, said portion being more particularly described as follows:

COMMENCING at a point on the Northeasterly line of Parcel 2 of said State's tract (6353 OR 393), said line being
the Southwesterly line of Main Street, distant thereon S. 44°52'05" E., 15.66 feet from the most Northerly corner 
of said Parcel 2; thence S. 45°07'55" W., 141.79 feet; thence from a tangent that bears N. 6°23'50" E., along a 
curve to the left with a radius of 917.00 feet, through an angle of 2°59'30", an arc length of 47.88 feet to a point of
compound curvature; thence from a tangent that bears N. 3°24'20" E., along a curve to the left with a radius of
392.00 feet, through an angle of 13°13'31", an arc length of 90.48 feet to the property line common to the lands,
now or formerly, of the State of California and of the Southern Pacific Company; thence along said common
property line: N. 20°07'32" E., 9.26 feet and along a tangent curve to the right with a radius of 40.00 feet, through
an angle of 54°52'58", an arc length of 38.32 feet to the Northeasterly line of said State's tract (6822 OR 127);
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thence along last said Northeasterly line and said Northeasterly line of State's tract (6353 OR 393), said
Northeasterly lines being the said Southwesterly line of Main Street, S. 44°52'05" E., 100.72 feet to the point of
commencement.

ALSO EXCEPTING THEREFROM that parcel of land conveyed by Deed (State Parcel No. 12875-DD) to John A.
Morosi, et al, recorded September 23, 1959, in Volume A-34 at Page 578, Official Records of said county and
described therein as follows:

COMMENCING at a point on the Northeasterly line of Parcel 1 of that certain tract of land conveyed to the State 
of California by Deed recorded April 7, 1954 in Volume 6353, Page 393, Official Records of the City and County 
of San Francisco, said Northeasterly line being the Southwesterly line of Main Street, distant along said 
Northeasterly line S. 44°52'05" E., 81.00 feet from the most Northerly corner of said Parcel 1; thence S. 45°07'55" 
W., 86.72 feet; thence along a tangent curve to the left with a radius of 158.00 feet, through an angle of 25°36'05", 
an arc length of 70.60 feet; thence S. 44°52'05" E., 40.99 feet to the Southeasterly line of said Parcel 1; thence 
along said Southeasterly line, last said line being the Northwesterly line of Folsom Street, N. 45°07'55" E., 155.00 
feet to said Northeasterly line of Parcel 1; thence along last said line N. 44°52'05" W., 56.50 feet to the point of
commencement.

ALSO EXCEPTING THEREFROM that parcel of land conveyed by Deed (State Parcel No. 12875-DD-1) to John
Morosi, et al, recorded August 10, 1961, in Volume A302 at Page 320, Official Records of said county and
described therein as follows:

COMMENCING at the most Southerly corner of the parcel of land described in Director's Deed No. 12875-DD to
John A. Morosi, et al, recorded September 23, 1959 in Volume A-34, page 578, Official Records of the City and
County of San Francisco; thence along the Southwesterly line of said parcel, N. 44°52'05" W., 40.99 feet to the
most Westerly corner of said parcel; thence S. 22°01'25" W., 21.75 feet to a line parallel with and distant 20.00 
feet Southwesterly, at right angles, from the line described above with the length of 40.99 feet; thence along said
parallel line, S. 44°52'05" E., 32.45 feet to the Southeasterly line of PARCEL 1 of the lands described in Deed No
12875 to the State of California, recorded April 7, 1954 in Volume 6353, Page 393, Official Records of the City 
and County of San Francisco; thence along said Southeasterly line, which is also the Northwesterly line of Folsom
Street, N. 45°07'55" E., 20.00 feet to the point of commencement.

APN:  Lot 008, Block 3739, (Portion)

Parcel O”:

That portion of that parcel of land described as "PARCEL 1" (State Parcel No.12874) and conveyed to the State 
of California by the Indenture between Southern Pacific Company and the State of California, recorded April 10,
1956, in Volume 6822, Page 127, Official Records of the City and County of San Francisco, included within the
following described lines:

BEGINNING at the point of intersection of the northeasterly line of Beale Street and the southeasterly line of
Howard Street; thence along said Southeasterly line of Howard Street, North 45°07'55" East, 189.17 feet; thence
leaving said Southeasterly line of Howard Street, from a tangent that bears South 40°59'58" East, along a curve 
to the right with a radius of 371.53 feet, through an angle of 56°53'07", an arc distance of 368.87 feet to a point on
said Northeasterly line of Beale Street; thence along said Northeasterly line of Beale Street, North 44°52' 05" 
West, 299.10 feet to the point of beginning.

APN:  Lot 008, Block 3739 (Portion)

CLIFFORD ADVISORY, LLC Portions of Transbay Blocks 2 and 3 San Francisco
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EXCEPTIONS

AT THE DATE HEREOF, ITEMS TO BE CONSIDERED AND EXCEPTIONS TO COVERAGE IN ADDITION TO 
THE PRINTED EXCEPTIONS AND EXCLUSIONS IN SAID POLICY FORM WOULD BE AS FOLLOWS:

1. Property taxes, including any personal property taxes and any assessments collected with taxes are as 
follows:

Code Area: 1016
Tax Identification No.: Lot 008, Block 3739
Fiscal Year: 2019-2020
1st Installment: $7,800.05,Paid
2nd Installment: $7,800.05, Open
Exemption: $0.00
Land: $0.00
Improvements: $0.00
Personal Property: $0.00
Bill No.: 128730

The lien of the assessment shown below, which assessment is or will be collected with, and included in, 
the property taxes shown above.

Assessment: GTR Rincon Hill CBD
Amount: $15,600.10

2. The Land lies within the boundaries of a Mello Roos Community Facilities District ("CFD"), as follows:

CFD No: 90-1
For: School Facility Repair and Maintenance

This property, along with all other parcels in the CFD, is liable for an annual special tax. This special tax is 
included with and payable with the general property taxes of the City and County of San Francisco. The 
tax may not be prepaid.

Further information may be obtained by contacting:

Chief Financial Officer
San Francisco Unified School District
135 Van Ness Ave. – Room 300
San Francisco, CA 94102
Phone (415) 241-6542

3. The herein described property lies within the boundaries of a Mello-Roos Community Facilities District
(CFD) as follows:

CFD No.: 2014-1
For: Transbay Transit Center
Recording Date: January 22, 2015
Recording No.: 2015-K010238-00, Official Records

This property, along with all other parcels in the CFD, is liable for an annual special tax. This special tax is
included with and payable with the general property taxes of the City and County of San Francisco. The
tax may not be prepaid.
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Reference is also made to the boundary Map of the CFD recorded July 29, 2014, in Book 001, Pages 75
and 76 of the Book of Maps of Assessment and Community Facilities District in the Office of the
Assessors-Recorders Office.

4. Prior to close of escrow, please contact the Tax Collector's Office to confirm all amounts owing, including 
current fiscal year taxes, supplemental taxes, escaped assessments and any delinquencies.

5. The lien of supplemental or escaped assessments of property taxes, if any, made pursuant to the 
provisions of Chapter 3.5 (commencing with Section 75) or Part 2, Chapter 3, Articles 3 and 4, 
respectively, of the Revenue and Taxation Code of the State of California as a result of the transfer of title 
to the vestee named in Schedule A or as a result of changes in ownership or new construction occurring 
prior to Date of Policy.

6. RESERVATION OF EXCLUSIVE RIGHT TO ALL OF THE MINERALS AND MINERAL ORES OF EVERY
KIND AND CHARACTER NOW KNOWN TO EXIST OR HEREAFTER DISCOVERED UPON, WITHIN
OR UNDERLYING SAID PROPERTY OR THAT MAY BE PRODUCED THEREFROM, INCLUDING,
WITHOUT LIMITING THE GENERALITY OF THE FOREGOING, ALL PETROLEUM, OIL, NATURAL
GAS AND OTHER HYDROCARBON SUBSTANCES AND PRODUCTS DERIVED THEREFROM,
TOGETHER WITH THE RIGHT OF INGRESS AND EGRESS BENEATH THE SURFACE OF SAID
LAND TO EXPLORE FOR, EXTRACT, MINE AND REMOVE THE SAME AND TO MAKE SUCH USE OF
SAID PROPERTY BENEATH THE SURFACE AS IS NECESSARY OR USEFUL IN CONNECTION
THEREWITH, WHICH USE MAY INCLUDE LATERAL OR SLANT DRILLING, BORING, DIGGING OR
SINKING OF WELLS, SHAFTS OR TUNNELS, PROVIDED THAT THERE SHALL BE DRILLING,
DIGGING OR MINING THROUGH THE SURFACE OF SAID PROPERTY IN THE EXERCISE OF SAID
RIGHTS AND SHALL NOT DISTURB THE SURFACE OF SAID LAND OR OTHERWISE DEVELOP THE
SAME IN SUCH MANNER AS TO ENDANGER THE SAFETY OF ANY HIGHWAY STRUCTURES THAT
MAY BE CONSTRUCTED ON SAID PROPERTY AS RESERVED IN THE DEED DATED APRIL 25,
1955, FROM THE SOUTHERN PACIFIC COMPANY, A DELAWARE CORPORATION, TO THE STATE
OF CALIFORNIA APRIL 10, 1956, SERIES NO. 65828, IN 6822 O.R. 127.

(AFFECTS PREMISES DESCRIBED IN SAID DEED)

7. Covenants, conditions and restrictions but omitting any covenants or restrictions, if any, including but not 
limited to those based upon race, color, religion, sex, sexual orientation, familial status, marital status, 
disability, handicap, national origin, citizenship, immigration status, primary language, ancestry, source of 
income, gender, gender identity, gender expression, medical condition or genetic information, as set forth 
in applicable state or federal laws, except to the extent that said covenant or restriction is permitted by 
applicable law, as set forth in the document

Recording Date: April 10, 1956
Recording No: Book 6822, Page 127, of Official Records 

8. The Land described herein is included within a project area of the Redevelopment Agency shown below,
and that proceedings for the redevelopment of said project have been instituted under the
Redevelopment Law (such redevelopment to proceed only after the adoption of the Redevelopment Plan)
as disclosed by a document.

Redevelopment Agency: Transbay Redevelopment Project Area
Recording Date: August 4, 2006
Recording No: 2006-I224836, Book J197, Page 575, of Official Records
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"Declaration of Restrictions" thereunder, recorded August 4, 2006, Instrument No. 2006-I224839-00,
Official Records.

Statement Regarding Amendment to The Redevelopment Plan for the Transbay Redevelopment Project
Area, recorded September 23, 2015, Instrument No. 2015-K135871-00, Official Records.

9. Matters contained in that certain document

Entitled: Director’s Deed
Dated: October 21, 2008
Executed by: State of California Department of Transportation
Recorded:                     October 31, 2008, as Instrument No. 2008-I673663-00, Official Records. 

Reference is hereby made to said document for full particulars.

10. Matters contained in that certain document

Entitled: Quitclaim Deed
Dated: October 21, 2008
Executed by: City and County of San Francisco, a municipal corporation 
Recorded:                     October 31, 2008, as Instrument No. 2008-I673664-00, Official Records. 

Reference is hereby made to said document for full particulars.

11. Matters contained in that certain document

Entitled: Director’s Deed
Dated: December 8, 2008
Executed by: State of California Department of Transportation
Recorded:                     December 16, 2008, as Instrument No. 2008-I694633-00, Official Records. 

Reference is hereby made to said document for full particulars.

12. Matters contained in that certain document

Entitled: Director’s Deed
Dated: December 8, 2008
Executed by: State of California Department of Transportation
Recorded:                     December 16, 2008, as Instrument No. 2008-I694634-00, Official Records. 

Reference is hereby made to said document for full particulars.

13. Matters contained in that certain document

Entitled: Quitclaim Deed
Dated: December 8, 2008
Executed by: City and County of San Francisco, a municipal corporation 
Recorded:                     December 16, 2008, as Instrument No. 2008-I694635-00, Official Records. 

Reference is hereby made to said document for full particulars.
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14. An option to purchase said Land with certain terms, covenants, conditions and provisions as set forth
therein.

Dated: January 31, 2008
Optionor: Transbay Joint Powers Authority, a joint powers authority
Optionee: The Successor Agency to the Redevelopment Agency of the City

and County of San Francisco, also known as Office of Community
Investment and Infrastructure

Disclosed by: Memorandum of Option Agreements

A sub-option to purchase said Land with certain terms, covenants, conditions and provisions as set forth
therein.

Dated: June 22, 2016
Sub-Optionor: Transbay Joint Powers Authority, a joint powers authority and

The Successor Agency to the Redevelopment Agency of the City
and County of San Francisco, also known as Office of Community
Investment and Infrastructure

Sub-Optionee: F4 Transbay Partners LLC, a Delaware limited liability company
Disclosed by: Memorandum of Option Agreement

Recording Date: June 22, 2016
Recording No.: 2016-K277787, of Official Records

Affects: A portion of the Land described herein.

15. Matters contained in that certain document

Entitled: Relinquishment of Power of Termination
Dated: December 23, 2014
Executed by: State of California Department of Transportation 
Recorded:                    January 22, 2015,  Instrument No. 2015-K010430-00, Official Records. 

Reference is hereby made to said document for full particulars.

16. Matters contained in that certain document

Entitled: Notice of Exercise of Power of Termination and Objection to the Recording of a 
Relinquishment of Power of Termination

Dated: September 10, 2018
Executed by: Department of Transportation City and County of San Francisco and the 

Transbay Joint Powers Authority
Recording Date: September 11, 2018
Recording No: 2018-K671709-00, of Official Records 

Reference is hereby made to said document for full particulars.

CLIFFORD ADVISORY, LLC Portions of Transbay Blocks 2 and 3 San Francisco
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17. Matters contained in that certain document

Entitled: Notice of Exercise of Power of Termination and Objection to the Recording of a 
Relinquishment of Power of Termination

Dated: September 10, 2018Executed by: City and County of San Francisco and 
the Transbay Joint Powers Authority

Recording Date: September 11, 2018
Recording No: 2018-K671710-00, of Official Records 

Reference is hereby made to said document for full particulars.

18. Information has been provided to the Company which discloses that a work of improvement is 
contemplated, in progress or recently completed. To assist the Company in determining if it can give the 
priority coverage contained within the policy contemplated by this report, please provide the following:

a) Current Financial Statement and/or Current Loan Application.
b) Project Cost Breakdown.
c) Completed Loss of Priority Questionnaire. (This form furnished by the Company.)
d) A fully executed Indemnity Agreement. (This form furnished by the Company.)
e) If work has commenced prior to the recordation of the Construction Deed of Trust, there will be 

further requirements and the closing of the transaction could be delayed.
f) Copy of current appraisal
g) Copy of loan agreement and disbursement schedules
h) Name of Fund Control/Disbursement Agent

Work may include, among other things, any preparation of the site for the planned construction, delivery 
of construction materials or equipment and any labor furnished.

The Company reserves the right to add additional items and/or make further requirements after review of 
the requested documentation.

19. If a work of improvement was recently completed or will be completed prior to the close of this 
transaction, the Company will require that a valid Notice of Completion be recorded.  This notice must be 
signed by an owner of the property and must be recorded within 15 days of the actual completion date.

20. The search did not disclose any open mortgages or deeds of trust of record, therefore the Company 
reserves the right to require further evidence to confirm that the property is unencumbered, and further 
reserves the right to make additional requirements or add additional items or exceptions upon receipt of 
the requested evidence.

21. Any rights of the parties in possession of a portion of, or all of, said Land, which rights are not disclosed 
by the public records.

The Company will require, for review, a full and complete copy of any unrecorded agreement, contract, 
license and/or lease, together with all supplements, assignments and amendments thereto, before issuing 
any policy of title insurance without excepting this item from coverage.

The Company reserves the right to except additional items and/or make additional requirements after 
reviewing said documents.
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22. Matters which may be disclosed by an inspection and/or by a correct ALTA/NSPS Land Title Survey of 
said Land that is satisfactory to the Company, and/or by inquiry of the parties in possession thereof.

23. The Company will require an ALTA/NSPS LAND TITLE SURVEY. If the owner of the Land the subject of
this transaction is in possession of a current ALTA/NSPS LAND TITLE SURVEY, the Company will
require that said survey be submitted for review and approval; otherwise, a new survey, satisfactory to the
Company, must be prepared by a licensed land surveyor and supplied to the Company prior to the close
of escrow.

The Company reserves the right to add additional items or make further requirements after review of the
requested documentation.

24. Information in the possession of the Company indicates that a division of land has occurred or is 
contemplated in the current transaction involving the Land described in this report.  Such contemplated 
division of land appears to fall within the guidelines necessitating approval by the City, County or other 
applicable government agency. As a prerequisite to the issuance of any title insurance under this 
application, at least one of the following requirements must be accomplished to the Company’s 
satisfaction:

A Final Map has been recorded in compliance with the County of San Francisco related 
ordinances/requirements.

Evidence of compliance or waiver from the County of San Francisco.

Other evidence, satisfactory to the Company, indicating compliance or non-violation must be furnished.

The Company reserves the right to add additional items or make further requirements after review of the 
requested documentation.

25. The Company will require that an Owner’s Affidavit be completed by the party(s) named below before the 
issuance of any policy of title insurance.

Party(s): Transbay Joint Powers Authority, a California Joint powers agency

The Company reserves the right to add additional items or make further requirements after review of the 
requested Affidavit.

26. The Company will require, for its review, an insurable legal description for the Land the subject of this
transaction. If a survey is being furnished, the survey must be prepared by a licensed State of California
registered land surveyor.

The Company reserves the right to add additional items or make further requirements after review of the
requested documentation.
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27. The transaction contemplated in connection with this Report is subject to the review and approval of the 
Company’s Corporate Underwriting Department. The Company reserves the right to add additional items 
or make further requirements after such review.

END OF EXCEPTIONS
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QUALIFICATIONS 
OF 

JOHN C. CLIFFORD, MAI 
 

Mr. John C. Clifford is a designated member of the Appraisal Institute (MAI) and is qualified by 
the State of California as a Certified General Appraiser.  The following is a brief resume of his 
background and experience. 
 
Experience 
 
Mr. Clifford is the principal of CLIFFORD ADVISORY, LLC and has provided real estate 
appraisal, arbitration and consultation services since 1982. He has performed a wide variety of 
appraisal and valuation consulting assignments.  
 
Based in San Francisco, Mr. Clifford has benefited from the unique opportunity to analyze many 
complex properties including: 
 
Complex Properties 
• San Francisco Giants AT&T Baseball Stadium 
• Treasure Island 
• Mission Bay MXU Development Project  
• Hamilton Army Air Field (HAAF)  
• Hunters Point Naval Shipyard 
• Ferry Building - Embarcadero 
• Fisherman’s Wharf Restaurants 
• United Airlines Maintenance Facility 
 

Valuation property types include major high-rise office and mixed-use retail/office projects, retail 
projects, biotech facilities, medical office buildings, regional malls, neighborhood shopping 
centers, hotels and restaurants, industrial and manufacturing buildings and facilities, high-rise 
and suburban multi-family residential projects, subdivision analysis, special purpose properties, 
recreational properties, vacant land and open space.   
 
Mr. Clifford has provided litigation support in numerous condemnation valuation assignments, 
and has testified as a qualified expert witness in the Superior Court of the State of California, 
U.S. Bankruptcy Court, and before various quasi-judicial and municipal hearings. 
 
 
 
 

Arbitration 
• 400,000 SF - Pacific Bell 
       370 Third Street, SOMA 

• 200,000 SF -  Heller Ehrman 
       333 Bush Street, Financial               
         District 

• 500,000 SF - Nordstroms Centre 
       Union Square District 
• Pier 41 - Fisherman’s Wharf 
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Condemnation 
 
• Moscone West Convention Center Site 
• Transbay Terminal Project Sites 
• San Francisco Cable Car Line 
• The Rock 
• Richmond Parkway 
• Golden Gate Ministorage vs. The State of California 
 
Mr. Clifford participated in a landmark inverse condemnation land use case which upheld the 
use of public agency purchases as comparables following the 1987 revision to the State's 
evidence code (City and County of San Francisco v. Golden Gate Heights Inv. (1993) 14 
Cal.App.4th 1203).  
 
Other major assignments demonstrating the extent of his experience are listed as follows:  

 
After earning his MAI designation in 1983, he established an appraisal and consulting practice. 
As his practice and reputation has grown, he now maintains offices in San Francisco and Mill 
Valley, California.  
 
Development Consulting 
 
Mr. Clifford is a specialist in evaluating real estate economic feasibility, completing land use 
entitlement processes, and formulating development strategies. He successfully processed 
tentative and final subdivision maps, secured development financing and acted as project 
manager in the construction and marketing of the 100-unit Cotati Station project in Sonoma 
County.  
 
Education and Professional Affiliation 
 
Mr. Clifford graduated from Indiana University in 1974, Bloomington, Indiana, with a Bachelor of 
Arts degree. 
 
During the years 1979 through 1983, Mr. Clifford completed a curriculum of study in the 
understanding and application of the theory and practice of appraisal principles.  The course 
subjects include appraisal and economic theory, real property law, finance, and professional 
ethics, and are presented by the Appraisal Institute, which ultimately awards the MAI (Member 
of the Appraisal Institute) designation.  After satisfying the additional five years of experience 
requirements, demonstration reports, and successfully completing a Comprehensive Exam, he 
was awarded the MAI designation in 1983.   
 

415-269-0370 ph  / John.clifford@cliffordadvisory.com  / 415-891-8833 fax 
Clifford Advisory is a Limited Liability Company 

Client 
 
City of San Francisco 
City of San Francisco 
City of San Francisco 
City of San Francisco 
Property Owner 
Property Owner 

• Genentech Research Facility 
• Biorad Research Facility 
• Port Sonoma-Marin Marina 
• Marin County Civic Center 
• Sea Cliff Sinkhole Properties 

• Hamilton Airfield Reuse Plan 
• Wal-Mart Distribution Facility 

• Silverado Country Club 
• Renaissance Estates Golf & SFR Community 
• Fountaingrove Ranch Golf & SFR Community 
• Northeast Ridge Subdivision 
• Lagoon Valley MXU Golf, SFR, Business Park 
• Bel Marin Keys Unit 5 
• AT&T Cable Franchise – Possessory Interest 
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AGREEMENT FOR PURCHASE AND SALE OF REAL ESTATE 
 
 

by and between 
 
 

THE TRANSBAY JOINT POWERS AUTHORITY, a California joint powers agency, 
as Seller 

 
 
 

and 
 
 
 

THE SUCCESSOR AGENCY TO THE REDEVELOPMENT AGENCY OF THE 
CITY AND COUNTY OF SAN FRANCISCO, 

as Buyer 
 
 

For the sale and purchase of 
 
 

Block 3739, Lots 002, 004, 006, and 007 
San Francisco, California 

 
 
 

[insert Effective Date of Agreement] 
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AGREEMENT FOR PURCHASE AND SALE OF REAL ESTATE 
(BLOCK 3739, LOTS 002, 004, 006, and 007, City and County of San Francisco) 

 
 

THIS PURCHASE AND SALE AGREEMENT (“Agreement”) dated for reference 
purposes only as of _____________, 2020 is by and between the TRANSBAY JOINT POWERS 
AUTHORITY, a California joint powers agency (“TJPA” or “Seller”), and THE SUCCESSOR 
AGENCY TO THE REDEVELOPMENT AGENCY OF THE CITY AND COUNTY OF SAN 
FRANCISCO, a public body, organized and existing under the laws of the State of California, 
commonly known as the Office of Community Investment and Infrastructure (“Successor 
Agency” or “Buyer”). 

RECITALS: 

A. In furtherance of the objectives of the Community Redevelopment Law of the 
State of California, the Redevelopment Agency of the City and County of San Francisco 
(“Former Agency”) undertook a program to redevelop and revitalize blighted areas in San 
Francisco and in connection therewith adopted a redevelopment project area known as the 
Transbay Redevelopment Project Area (“Project Area”). 

B. The Board of Supervisors of the City and County of San Francisco (“City”), 
approved, by Ordinance No. 124-05 (June 21, 2005) and by Ordinance No. 99-06 (May 9, 2006), 
a Redevelopment Plan for the Project Area (“Redevelopment Plan”) and vested the Former 
Agency with the responsibility for carrying out the Redevelopment Plan.   

C. The purpose of the Redevelopment Plan is to transform a blighted neighborhood 
into a high-density, transit-oriented neighborhood by, among other things: assembling lands 
within the Project Area, in particular State property remaining from the now-demolished 
Transbay Bus Terminal and associated highway on- and off-ramps (“State-Owned Parcels”); 
generating funding for public infrastructure improvements, including the construction of the new 
Transbay Transit Center; and providing a significant amount of new affordable housing 
consistent with statutory requirements that 35 percent of all new housing in the Project Area be 
permanently affordable to income-eligible households.  Cal. Public Resources Code § 5027.1 (b) 
(“Transbay Affordable Housing Obligation”). 

D. The TJPA was formed in 2001 as a joint powers agency to plan and construct the 
Transbay Transit Center to replace the former Transbay Bus Terminal, to serve Caltrain, high 
speed rail, and local and regional bus lines.  By statute, the TJPA has exclusive control with 
respect to all matters concerning the financing, design, development, construction, and operation 
of the new Transbay Transit Center.  Cal. Public Resources Code § 5027.1(a).  
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E. In 2003, the TJPA, the City, and the State, acting by and through its Department 
of Transportation (“Caltrans”), entered into a Cooperative Agreement, which sets forth the 
process for the transfer of the State-Owned Parcels to the TJPA and the City (“Cooperative 
Agreement”).  In 2005, the TJPA and the Former Agency entered into the Transbay 
Redevelopment Project Implementation Agreement (“Implementation Agreement”) which 
requires the Former Agency to prepare and sell certain of the State-Owned Parcels and to 
implement the Redevelopment Plan, including the Transbay Affordable Housing Obligation.  In 
2008, the TJPA, the City and the Former Agency entered into a Transbay Redevelopment Project 
Tax Increment Allocation and Sales Proceeds Pledge Agreement (“Pledge Agreement”), which 
describes the City’s and the Former Agency’s irrevocable pledge to the TJPA of (i) net tax 
increment revenues attributable to all of the State-Owned Parcels, and (ii) Gross Sales Proceeds 
(as defined in the Pledge Agreement) from the conveyance of all or a portion of any State-
Owned Parcel, for costs associated with construction and design of the Transbay Transit Center.  
In 2008, the TJPA, the City and the Former Agency entered into an Option Agreement for the 
Purchase and Sale of Real Property (“Option Agreement”), which sets forth the process for the 
transfer to the Former Agency of certain of the State-Owned Parcels and provides that the Gross 
Sales Proceeds may include consideration of Transbay Redevelopment Plan development 
restrictions, environmental contamination, legally required affordable housing, and other 
conditions which reasonably effect the fair market value.   

F. On February 1, 2012, California law dissolved all redevelopment agencies, 
including the Former Agency, pursuant to California Health and Safety Code Sections 34170 et 
seq. (“Redevelopment Dissolution Law”).  By operation of law, the assets and obligations of 
the Former Agency were transferred to Successor Agency.   

G. On April 15, 2013, the California Department of Finance (“DOF”) finally and 
conclusively determined, under Cal. Health & Safety Code § 34177.5 (i), that the Pledge 
Agreement, Implementation Agreement and Transbay Affordable Housing Obligation are 
continuing enforceable obligations of Successor Agency under the Redevelopment Dissolution 
Law. 

H. To permit the demolition of the former Transbay Bus Terminal and the 
construction of the new Transbay Transit Center, the TJPA constructed  a temporary bus 
terminal on Transbay Blocks 2, 3, and 4 (“Temporary Terminal”) for bus service during the 
construction period.  The Temporary Terminal site is bordered by Howard, Main, Folsom, and 
Beale Streets in the City and County of San Francisco.  A portion of Transbay Blocks 2 and 3, 
and all of Transbay Block 4 consist of State-Owned Parcels (Assessor Parcel Block 3739, Lot 
008), which the TJPA acquired from Caltrans pursuant to the Cooperative Agreement.  The 
remainder of the land within Transbay Blocks 2 and 3 (Assessor Parcel Block 3739, Lots 002, 
004, 006, and 007) was purchased by the TJPA from private owners in 2008 and is more 
particularly described in Exhibit A, attached hereto, which is incorporated herein by reference 
(“Property”).  The Property is generally depicted on Exhibit B, attached hereto, which is 
incorporated by reference herein. 
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I. The assembly of the State-Owned Parcels and the Property is necessary for future 
development required under the Redevelopment Plan and the Development Controls and Design 
Guidelines for the Transbay Redevelopment Project.  These land use controls require Transbay 
Block 3 (comprised of State-Owned Parcels and a portion of the Property) to be a “New Public 
Park” and a “New Street” and require Transbay Block 2 (comprised of State-Owned Parcels and 
a portion of the Property) to be a residential use and a “New Street.”  See Zone One Plan Map 
(Exhibit 4) of the Redevelopment Plan.   

J. Under the Redevelopment Plan, Pledge Agreement, Implementation Agreement, 
and Option Agreement, Successor Agency has been obligated, among other things, to assist the 
TJPA in funding the construction of the Transbay Transit Center and to fulfill the Transbay 
Affordable Housing Obligation.  To maximize the proceeds and tax increment for the Transbay 
Transit Center during critical, early phases of its construction, Successor Agency deferred 
development of some affordable housing and open space and approved lucrative private 
development on certain State-Owned Parcels.  The Successor Agency estimated that this 
approach of maximizing market-rate development in early stages of plan implementation 
generated over $100 million more in sales proceeds than if Successor Agency had required the 
State-Owned Parcels (making up 8 redevelopment blocks) to each satisfy the Transbay 
Affordable Housing Obligation (by imposing 35% affordability for each project).  Letter, Mark 
Zabaneh, TJPA, and Nadia Sesay, Successor Agency, to Bijan Sartipi, Caltrans, Re:  Approval of 
Transfer and Relinquishments of Power of Termination for Certain Remaining Parcels under the 
Cooperative Agreement (Feb. 9, 2018). 

K. The construction of the Transbay Transit Center started in 2010 and Phase One 
was completed in 2019.  Following the completion of Phase One of the Transbay Transit Center, 
the TJPA closed the Temporary Terminal.  As a result, the State-Owned Parcels within Transbay 
Blocks 2, 3, and 4 became available for acquisition by Successor Agency under the Option 
Agreement.  The private parcels acquired by the TJPA and used for the Temporary Terminal, 
including the Property, also were no longer required by the TJPA. 

L. The TJPA and Successor Agency jointly requested that Caltrans release its power 
of termination for the State-Owned Parcels within Transbay Block 2 and Transbay Block 3.  
Subsequently, Caltrans recorded a Notice of Exercise of Power of Termination and Objection to 
Recording of a Relinquishment of Power of Termination (“Caltrans Notice”) on the State-
Owned Parcels within Transbay Blocks 2 and 3, effective January 1, 2024, unless prior to that 
date the TJPA, Successor Agency, or a successor in interest to those State-Owned Parcels causes 
the recordation of irrevocable declarations of site restrictions that require the completion of 
affordable housing and public park on Transbay Blocks 2 and 3, respectively, by January 1, 
2028, and meet certain other conditions. 

M. Concurrent with the transfer of the State-Owned Parcels (Assessor Parcel Block 
3739, Lot 008) from the TJPA to Successor Agency under the Option Agreement, Successor 
Agency intends to record irrevocable declarations of site restrictions requiring the completion of 
affordable housing and a public park on Transbay Blocks 2 and 3, respectively, and, in 
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consideration thereof and consistent with the Caltrans Notice, Caltrans will relinquish its power 
of termination on those State-Owned Parcels. 

N. Under this Agreement, the TJPA will sell, and Successor Agency will purchase, 
the Property concurrently with the transfer of the State-Owned Parcels in Transbay Block 2, 
Block 3 and Block 4 (Assessor Parcel Block 3739, Lot 008) under the Option Agreement.  
Successor Agency now desires to complete development on the State-Owned Parcels and the 
Property that is consistent with the Redevelopment Plan, Option Agreement and Transbay 
Affordable Housing Obligation. 

O. Successor Agency retained Clifford Advisory Services to appraise the Property 
and has determined that the value of the Property is zero, as reflected in the appraisal report 
dated July 2, 2020 (“Appraisal”). The City Department of Real Estate has reviewed the 
appraisal instructions and confirmed by that certain letter dated June 25, 2020 that they are 
appropriate for the transaction and sale of the Property from the TJPA to Successor Agency. 

ACCORDINGLY, for good and valuable consideration, the receipt and sufficiency of 
which are hereby acknowledged, the TJPA and Successor Agency hereby agree as follows:  

1. SALE AND PURCHASE 

Subject to the terms, covenants and conditions set forth herein, the TJPA agrees to 
convey to Successor Agency, and Successor Agency agrees to accept from the TJPA, the 
Property, together with all improvements and fixtures located on or in the Property (including 
any and all buildings and structures located on or in the Property) and all of the TJPA’s rights, 
privileges, and easements incidental or appurtenant to the Property (including, without limitation, 
any and all minerals, oil, gas, and other hydrocarbon substances on and under the Property; any 
and all development rights, air rights, water, water rights, riparian rights, and water stock relating 
to the Property; and any and all of the TJPA’s right, title and interest in and to all roads and 
alleys adjoining or servicing the Property).  

2. CONSIDERATION 

2.1 Purchase Price. 
 
 The purchase price for the Property is Zero Dollars ($0.00) (the “Purchase Price”).  
Successor Agency shall pay the Purchase Price on or before the Closing (as defined 
hereinbelow).  Successor Agency shall deposit in escrow with Chicago Title Company, One 
Embarcadero Center, Suite 250, San Francisco (the “Title Company”), the Purchase Price and 
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all other sums payable by Successor Agency hereunder.  All sums payable hereunder shall be 
paid in immediately available funds of lawful money of the United States of America. 
 

2.2 Irrevocable Declaration of Restrictions.   
 
 As further consideration, Successor Agency shall provide an irrevocable declaration of 
restrictions for the benefit of the TJPA and the TJPA’s adjacent property in the form of Exhibit 
D-1 and Exhibit D-2 (“Declaration of Restrictions”), to be recorded against the Property at 
Closing. 

3. TITLE 

3.1 Conditions of Title 

At the Closing the TJPA shall convey, by quitclaim deed, in the form of Exhibit C 
attached hereto (“Deed”), the Property to Successor Agency.  Title to the Property shall be 
subject to the following permitted conditions: (a) liens of local real estate taxes and assessments, 
(b) the April 14, 2020 license agreement between the TJPA and the City (“City License 
Agreement”), which, if still in effect, will be assigned to Successor Agency at Closing, (c) 
subject to Section 5.6, all other existing exceptions and encumbrances, whether or not disclosed 
by a current preliminary title report or the public records or any other documents reviewed by 
Successor Agency, and any other exceptions to title which would be disclosed by an accurate and 
thorough investigation, survey, or inspection of the Property, (d) matters affecting the State-
Owned Parcels adjacent to the Property, including, without limitation, the right of State to 
terminate the interest in the State-Owned Parcels as described in the Caltrans Notice, and (e) all 
other items affecting the Property of which Successor Agency has actual or constructive notice 
or knowledge.  All of the foregoing exceptions to title shall be referred to collectively as the 
“Conditions of Title.”  Without limiting the foregoing, Successor Agency acknowledges receipt 
of preliminary reports issued by the Title Company under Order Nos. 15605868-156-TJK-JM, 
15605869-156-TJK-JM, 15605870-156-TJK-JM, and 15605871-156-TJK-JM, dated May 15, 
2019, as may be updated prior to closing, covering the Property (collectively, “Title Reports”) 
and approves all of the exceptions contained therein. 

3.2 Buyer’s Responsibility for Title Insurance 

Successor Agency understands and agrees that the right, title and interest in the Property 
shall not exceed that vested in the TJPA, and the TJPA is under no obligation to furnish any 
policy of title insurance in connection with this transaction.  Successor Agency recognizes that 
any fences or other physical monument of the Property’s boundary lines may not correspond to 
the legal description of the Property.  The TJPA shall not be responsible for any discrepancies in 
the parcel area or location of the property lines or any other matters which an accurate survey or 
inspection might reveal.  It is Successor Agency’s sole responsibility to obtain a survey from an 
independent surveyor and a policy of title insurance from a title company, if desired. 
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4. REPRESENTATIONS AND WARRANTIES 

4.1 Representations and Warranties of Seller  

The TJPA represents and warrants to and covenants with Successor Agency as of the 
Effective Date and as of the Closing Date: 

(a) The TJPA is organized and existing under the laws of California, in good 
standing in California and has all requisite power and authority to execute and deliver this 
Agreement.  Any option, right of first refusal, right of first opportunity or similar right granted 
to or in favor of any third party to acquire fee title in any portion of the Property shall be 
unconditionally terminated, released and discharged on or before the Closing Date.  Persons 
signing this Agreement for the TJPA have all requisite power and legal authority to do so. 

(b) There are now, and at the time of Closing will be, no leases or other 
occupancy agreements to which the TJPA is a party affecting any of the Property that have not 
been disclosed to Successor Agency.  To the TJPA’s knowledge, there are no pending or 
threatened suits or proceedings to which the TJPA is a party, or any undischarged judgments 
against the TJPA, before any court, governmental agency, or arbitrator which might materially 
adversely affect the enforceability of this Agreement, or the ability of the TJPA to perform the 
transactions contemplated by this Agreement. 

4.2 Representation and Warranties of Buyer 

Successor Agency  represents and warrants to and covenants with the TJPA as of the 
Effective Date and as of the Closing Date: Successor Agency has all requisite power and 
authority to execute and deliver this Agreement and carry out and perform all of the terms and 
covenants of this Agreement.  Persons signing this Agreement for Successor Agency have all 
requisite power and legal authority to do so. 

4.3 Buyer’s Independent Investigation 

(a) Successor Agency represents and warrants to and covenants with the 
TJPA that Successor Agency has performed a diligent and thorough inspection and investigation 
of each and every aspect of the Property, either independently or through Agents of Successor 
Agency’s choosing (“Property Conditions”), including without limitation all matters relating to 
title, access, survey matters, applicable laws, regulations, permit requirements, restrictions, 
covenants, taxes, assessments, the physical condition of the Property (including the presence of 
any Hazardous Materials), suitability for intended uses, economics, and development potential.  
Except as expressly stated in Section 4.1, the TJPA makes no representations or warranties 
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whatever with respect to the Property Conditions, which Successor Agency accepts at its sole 
risk. 

(b) On April 20, 2004, a Final Environmental Impact 
Statement/Environmental Impact Report was certified by the City, the Former Agency, and the 
Peninsula Corridor Joint Powers Board.  Any subsequent development of the Property shall be 
subject to Successor Agency’s completion of any environmental review required under the 
California Environmental Quality Act, as reasonably determined by Successor Agency.  

4.4 Hazardous Substance Disclosure 

(a) “Hazardous Material” means any material that, because of its quantity, 
concentration, or physical or chemical characteristics, is deemed by any federal, state, or local 
governmental authority to pose a present or potential hazard to human health or safety or to the 
environment.  Hazardous Material includes any material or substance defined as a “hazardous 
substance,” or “pollutant,” or “contaminant” under the Comprehensive Environmental 
Response, Compensation and Liability Act of 1980, as amended (42 U.S.C. Sections 9601 et 
seq.), or under Section  25281 or 25316 of the California Health & Safety Code; any 
“hazardous waste” as defined in Section 25117 or listed under Section 25140 of the California 
Health & Safety Code; any asbestos and asbestos containing materials whether such materials 
are part of the structure of any existing improvements on the Property or are naturally 
occurring substances on, in or about the Property; and petroleum, including crude oil or any 
fraction, and natural gas or natural gas liquids. 

(b) California law requires sellers to disclose to buyers the presence or potential 
presence of certain Hazardous Materials.  Accordingly, Successor Agency is hereby advised 
that occupation of the Property may lead to exposure to Hazardous Materials such as, but not 
limited to, gasoline, diesel and other vehicle fluids, vehicle exhaust, office maintenance fluids, 
tobacco smoke, methane and building materials containing chemicals, such as formaldehyde.  
Successor Agency accepts at its sole risk these and any other known or unknown Hazardous 
Materials that may be present in, on, under, above or about the Property. 

(c) This Section 4.4 shall survive the Closing. 

4.5 Entry and Indemnity 

Successor Agency is hereby granted the right to access the Property prior to the Closing 
for the purpose of obtaining data and making surveys and tests necessary for its acceptance of the 
Property; provided, however, that such right to enter shall be subject to, and shall not be in 
conflict with, the TJPA’s obligations under the City License Agreement.  In connection with any 
entry by Successor Agency or its Agents onto the Property, Successor Agency shall give the 
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TJPA reasonable advance written notice of such entry and shall conduct such entry and any 
inspections in connection therewith so as to minimize, to the extent possible, interference with 
uses being made of the Property and otherwise in a manner and on terms and conditions 
acceptable to the TJPA.  All entries by Successor Agency or its Agents onto the Property to 
perform any testing or other investigations which could affect the physical condition of the 
Property (including, without limitation, soil borings) or the uses thereof will be made only 
pursuant to the terms and conditions of a permit to enter in form and substance satisfactory to the 
TJPA, including as to insurance and indemnity provisions.  Without limiting the foregoing, prior 
to any entry to perform any on-site testing, Successor Agency shall give the TJPA written notice 
thereof, including the identity of the company or persons who will perform such testing, the 
precise time and location of the testing, and the proposed scope of the testing.  The TJPA shall 
have the right to approve, disapprove, or condition and limit the proposed testing, in the TJPA’s 
sole discretion, within ten (10) business days after receipt of such notice and subject to any 
additional notice requirements of any existing leases on the Property.  If Successor Agency or its 
Agents take any sample from the Property in connection with any approved testing, Successor 
Agency shall provide to the TJPA a portion of such sample being tested to allow the TJPA, if it 
so chooses, to perform its own testing.  The TJPA or its representative may be present to observe 
any testing or other inspection performed on the Property.  Successor Agency shall promptly 
deliver to the TJPA copies of any reports relating to any testing or other inspection of the 
Property performed by Successor Agency or its Agents.  Successor Agency shall comply with all 
laws, ordinances, rules, regulations, orders and the like in connection with any entry onto or 
testing of the Property. 

Successor Agency shall maintain, and shall require that its Agents maintain, public 
liability and property damage insurance in amounts and in form and substance adequate to insure 
against all liability of Successor Agency and its Agents, arising out of any entry or inspection of 
the Property in connection with the transaction contemplated hereby, and Successor Agency 
shall provide the TJPA with evidence of such insurance coverage prior to entry on the Property. 

To the fullest extent permitted under law, Successor Agency shall indemnify, defend and 
hold harmless the TJPA, its Agents, and each of them, from and against any liabilities, costs, 
damages, losses, liens, claims and expenses (including, without limitation, reasonable fees of 
attorneys, experts and consultants and related costs) arising out of or relating to any entry on, 
under or about the Property by Successor Agency and/or its Agents or their activities during any 
entry on, under, or about the Property in performing the inspections, testing or inquiries provided 
for in this Agreement, whether prior to the date of this Agreement or during the term hereof, 
including, without limitation, any injuries or deaths to any persons (including, without limitation, 
Successor Agency’s Agents) and damage to any property, from any cause whatsoever.  The 
foregoing indemnity shall survive the Closing, or, if the sale is not consummated, the termination 
of this Agreement. 



 

9  

4.6 “As-Is” Purchase 

SUCCESSOR AGENCY SPECIFICALLY ACKNOWLEDGES AND AGREES THAT 
THE TJPA IS SELLING AND SUCCESSOR AGENCY IS PURCHASING THE TJPA’S 
INTEREST IN THE PROPERTY ON AN “AS-IS WITH ALL FAULTS” BASIS.  
SUCCESSOR AGENCY IS RELYING SOLELY ON ITS INDEPENDENT INVESTIGATION 
AND NOT ON ANY REPRESENTATIONS OR WARRANTIES OF ANY KIND 
WHATSOEVER, EXPRESS OR IMPLIED, FROM THE TJPA OR ITS AGENTS AS TO ANY 
MATTERS CONCERNING THE PROPERTY, ITS SUITABILITY FOR SUCCESSOR 
AGENCY’S INTENDED USES OR ANY OF THE PROPERTY CONDITIONS.  THE TJPA 
DOES NOT GUARANTEE THE LEGAL, PHYSICAL, GEOLOGICAL, ENVIRONMENTAL 
OR OTHER CONDITIONS OF THE PROPERTY, NOR DOES IT ASSUME ANY 
RESPONSIBILITY FOR THE COMPLIANCE OF THE PROPERTY OR ITS USE WITH 
ANY STATUTE, ORDINANCE, RESOLUTION OR REGULATION.  IT IS SUCCESSOR 
AGENCY’S SOLE RESPONSIBILITY TO DETERMINE ALL BUILDING, PLANNING, 
ZONING AND OTHER REGULATIONS RELATING TO THE PROPERTY AND THE USES 
TO WHICH IT MAY BE PUT.  SUCCESSOR AGENCY AGREES THAT NEITHER THE 
TJPA NOT ANY OF ITS AGENTS HAVE MADE, AND GRANTOR DISCLAIMS, ANY 
REPRESENTATION OR WARRANTIES, EXPRESS OR IMPLIED, WITH RESPECT TO 
THE PROPERTY CONDITIONS. 

4.7 Release and Indemnification of the TJPA 

As part of its agreement to purchase the Property in its “As-Is With All Faults” condition, 
Successor Agency, on behalf of itself and its successors and assigns, waives any right to recover 
from, and forever releases and discharges, the TJPA, its Agents, and their respective heirs, 
successors, legal representatives and assigns, from any and all demands, claims, legal or 
administrative proceedings, losses, liabilities, damages, penalties, fines, liens, judgments, costs 
or expenses whatsoever (including, without limitation, attorneys’ fees and costs), whether direct 
or indirect, known or unknown, foreseen or unforeseen (collectively, “Losses”), and agrees to 
indemnify, protect, defend, and hold harmless the TJPA and the TJPA’s Agents from and against 
any and all Losses, that may arise on account of or in any way be connected with (i) this 
transaction (including without limitation any costs arising from litigation challenging this 
Agreement, the approval thereof, or the transaction contemplated hereunder, which the TJPA 
shall have no obligation to defend), (ii) Successor Agency’s and its Agents’ future use of the 
Property, and (iii) the physical, geological or environmental condition of the Property, including, 
without limitation, any Hazardous Material in, on, under, above or about the Property.  The 
foregoing does not, however, release or require indemnification against the TJPA for: (A) any 
claims by third parties (or any right of Successor Agency to seek indemnity or contribution for 
such third party claims) that arise (A) from a personal injury or any damage occurring prior to 
the Closing Date (“Transfer of Possession Date”), including any claims arising from a 
Hazardous Material released by the TJPA in, on, under, above, or about the Property where the 
alleged injury develops and manifests prior to the Transfer of Possession Date, but excluding all 
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other claims arising from any Hazardous Material, or (B)  any claims by Successor Agency 
resulting from the breach of this Agreement by the TJPA.   

In connection with the foregoing release, Successor Agency expressly waives the benefits 
of Section 1542 of the California Civil Code, which provides as follows: 

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

BY PLACING ITS INITIALS BELOW, SUCCESSOR AGENCY SPECIFICALLY 
ACKNOWLEDGES AND CONFIRMS THE VALIDITY OF THE RELEASES MADE 
ABOVE AND THE FACT THAT SUCCESSOR AGENCY WAS REPRESENTED BY 
COUNSEL WHO EXPLAINED, AT THE TIME THIS AGREEMENT WAS MADE, THE 
CONSEQUENCES OF THE ABOVE RELEASES. 

INITIALS: SUCCESSOR AGENCY:________________ 

The foregoing release and indemnity shall survive the Closing. 

5. ESCROW AND CLOSING 

5.1 Escrow 

Within ten (10) days after the Effective Date (as defined in Section 8.16 below), 
Successor Agency and the TJPA shall deposit an executed counterpart of this Agreement with 
the Title Company, and this instrument shall serve as the instructions to the Title Company as the 
escrow holder for consummation of the purchase and sale contemplated hereby.  The TJPA and 
Successor Agency agree to execute such supplementary escrow instructions as may be 
appropriate to enable the Title Company to comply with the terms of this Agreement; provided, 
however, in the event of any conflict between the provisions of this Agreement and any 
supplementary escrow instructions, the terms of this Agreement shall control. 

5.2 TJPA’s Conditions Precedent 

The following are conditions precedent to the TJPA’s obligation to sell the Property to 
Successor Agency (“TJPA’s Conditions Precedent”): 
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(a) Successor Agency shall have performed all of its obligations hereunder. 

(b) All of Successor Agency’s representations and warranties shall be true and 
correct. 

(c) Successor Agency shall have deposited into escrow the entirety of the 
Purchase Price and all other funds and documents required to be deposited by Successor 
Agency under Section 5.8. 

(d) The parties shall have closed escrow under the Option Agreement on the 
transfer of the State-Owned Parcels lying within Transbay Block 2, Block 3 and Block 4, prior 
to or concurrently with the Closing.  

5.3 Failure of the TJPA’s Conditions Precedent 

Each of the TJPA’s Conditions Precedent is intended solely for the benefit of the TJPA.  
If any of the TJPA’s Conditions Precedent are not satisfied as provided above by the Closing 
Date, the TJPA may, at its option, terminate this Agreement.   

5.4 Successor Agency’s Conditions Precedent 

The following are conditions precedent to Successor Agency’s obligation to purchase the 
Property from the TJPA (“Successor Agency’s Conditions Precedent”): 

(a) The TJPA shall have performed all of its obligations hereunder. 

(b) All of the TJPA’s representations and warranties shall be true and correct. 

(c) The TJPA shall have deposited into escrow all of the documents required 
to be deposited by the TJPA under Section 5.8. 

(d) Issuance by Title Company (or agreement of Title Company to issue upon 
payment by Successor Agency of all required premiums) of a CLTA Owner’s policy or, at 
Successor Agency’s option, an ALTA extended coverage Owner’s Policy of Title Insurance 
(Form B-1970 or equivalent satisfactory to Successor Agency) insuring Successor Agency as 
owner of fee simple title to the Property, for a face amount equal to the______________, plus 
all closing costs, subject only to the exceptions and exclusions contained in such policy and 
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permitted as Conditions of Title under Section 3.1 hereof, and including such endorsements as 
Successor Agency may reasonably request. 

(e) The absence of any condemnation, environmental or other pending formal 
governmental proceedings in respect of the Property which would materially and adversely 
affect Successor Agency’s intended uses of the Property or the value of the Property. 

(f) The absence of any pending or threatened legal challenge to this 
Agreement.  

(g) Caltrans shall have deposited with Title Company into an escrow account 
for the State-Owned Parcels the following: 

(i) One (1) duly executed counterpart Declaration of Site Restrictions 
for the Relinquishment of Power of Termination for the Transbay Block 2 portion and Block 3 
portion of the Caltrans Parcel (“DOSR”).  

(ii) Duly executed and acknowledged Caltrans Relinquishment of 
Power of Termination Quitclaim Deeds for the Transbay Block 2 portion and Block 3 portion of 
the Caltrans Parcel (“Caltrans Relinquishment”); and  

(iii) Escrow instructions from Caltrans to Title Company authorizing 
Title Company to record the Caltrans Relinquishment in the Official Records of the City and 
County of San Francisco immediately following, and subject only to, the recordation of the 
DOSR.  

(h) The TJPA shall have complied with all of the TJPA’s obligations under 
the Option Agreement pertaining to the transfer of the State-Owned Parcels lying within 
Transbay Block 2, Block 3 and Block 4, prior to or concurrently with the Closing.  

5.5 Failure of Successor Agency’s Conditions Precedent 

Each of Successor Agency’s Conditions Precedent is intended solely for the benefit of 
Successor Agency.  If any of Successor Agency’s Conditions Precedent are not satisfied as 
provided above by the Closing Date, Successor Agency may, at its option, terminate this 
Agreement.   
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5.6  [intentionally omitted]Error! Bookmark not defined. 

5.7 Closing Date 

The closing hereunder (“Closing”) shall be held, and delivery of all items to be made at 
the Closing under the terms of this Agreement shall be made, at the offices of the Title Company 
on the date 180 days after the date on which the TJPA Board approves the Agreement, or such 
other date and time as Successor Agency and the TJPA may mutually agree upon in writing (the 
“Closing Date”).  The Closing Date may not be extended without the prior written approval of 
both the TJPA and Successor Agency.  

5.8 Deposit of Documents and Funds 

(a) At or before the Closing, the TJPA shall deposit into escrow the following 
items: 

(i) a certified copy of the resolution authorizing and approving 
TJPA’s conveyance of the Property to Successor Agency in accordance with this Agreement 
duly adopted by the TJPA’s Board of Directors; 

(ii) the duly executed and acknowledged Deed conveying TJPA’s 
interest in the Property to Successor Agency subject to the Conditions of Title; 

(iii) a duly executed and notarized counterpart of the Declarations of 
Restrictions; 

(iv) a duly executed counterpart of an assignment and assumption 
agreement for the City License Agreement, if applicable; 

(v) an original executed Transfer Tax Affidavit; and 

(vi) a closing statement, acceptable to Successor Agency, executed by 
the TJPA’s Executive Director or designee. 

(b) At or before the Closing, Successor Agency shall deposit into escrow the 
following items: 
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(i) a certified copy of the resolution authorizing and approving 
Successor Agency’s purchase of the Property from the TJPA in accordance with this Agreement 
duly adopted by the Successor Agency’s Commission; 

(ii) the Purchase Price and all other funds necessary to close this 
transaction; 

(iii) the duly executed original of the Successor Agency’s Certificate of 
Acceptance of the Property to be attached to and recorded with the Deed; 

(iv) a duly executed and notarized Declarations of Restrictions; 

(v) a duly executed counterpart of an assignment and assumption 
agreement for the City License Agreement, if applicable; 

(vi) an original executed Preliminary Change of Ownership Report; 
and 

(vii) a closing statement, acceptable to the TJPA, executed by Successor 
Agency’s Development Services Manager. 

(c) The TJPA and Successor Agency shall each deposit such other 
instruments as are reasonably required by the Title Company or otherwise required to close the 
escrow and consummate the purchase of the Property in accordance with the terms hereof. 

(d) The TJPA shall deliver to Successor Agency a set of keys to the Property, 
if any, no later than the Closing Date. 

5.9 Prorations 

Any real property taxes and assessments; water, sewer and utility charges; amounts 
payable under any service contracts; annual permits and/or inspection fees (calculated on the 
basis of the period covered); and any other expenses normal to the operation and maintenance of 
the Property, shall all be prorated as of 12:01 a.m. on the date the Deed is recorded, on the basis 
of a three hundred sixty-five (365)-day year.  The TJPA and Successor Agency hereby agree that 
if any of the above described prorations cannot be calculated accurately on the Closing Date, 
then the same shall be calculated as soon as reasonably practicable after the Closing Date and 
either party owing the other party a sum of money based on such subsequent proration(s) shall 
promptly pay said sum to the other party.   

5.10 Loss 

(a) The TJPA shall give Successor Agency notice of the occurrence of 
damage or destruction of, or the commencement of condemnation proceedings affecting, all or 
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any portion of the Property.  In the event that all or any portion of the Property is condemned, 
or destroyed, or damaged by fire or other casualty prior to the Closing, then Successor Agency 
may, at its option to be exercised within ten (10) days of the TJPA’s notice of the occurrence of 
the damage or destruction or the commencement of condemnation proceedings, terminate this 
Agreement.  If Successor Agency fails to give the TJPA notice within such ten (10)-day period 
that Successor Agency will terminate this Agreement, then Successor Agency shall be deemed 
to have elected not to terminate and the parties shall proceed to Closing pursuant to the terms 
of this Agreement.   

5.11 Monetary Encumbrances; New Contracts Affecting the Property; 
Termination of Existing Contracts.   

(a) After the Effective Date, the TJPA shall not enter into any new lease, 
license, or occupancy agreement, or any amendment of an existing lease, license, or occupancy 
agreement, affecting the Property which has a term longer than thirty (30) days in duration 
without the prior written consent of Successor Agency, which consent shall not be 
unreasonably withheld, conditioned, or delayed.  If the TJPA enters into any such lease, 
license, or occupancy agreement, the TJPA shall deliver to Successor Agency, within five (5) 
days of execution thereof, written notice together with copies of the agreement and any other 
pertinent correspondence or documents relating thereto.  Other than City License Agreement, 
which, if still in effect, shall be assigned by the TJPA to Successor Agency at Closing, the 
TJPA shall terminate prior to the Closing, at no cost or expense to Successor Agency, any and 
all of the TJPA’s management agreements, leases, contracts that permit any third party to enter 
on or use the Property or other occupancy agreements affecting the Property that Successor 
Agency does not agree to assume in writing prior to the Closing.  

6. EXPENSES 

6.1 Expenses 

Successor Agency shall pay any transfer taxes applicable to the sale, personal property 
taxes, escrow fees, title insurance premiums, survey, and recording charges and any other costs 
and charges of the escrow for the sale. 

6.2 Brokers 

The parties represent and warrant to each other that no broker or finder was instrumental 
in arranging or bringing about this transaction and that there are no claims or rights for brokerage 
commissions or finder’s fees in connection with the transactions contemplated by this 
Agreement.  If any person brings a claim for a commission or finder’s fee based on any contact, 
dealings, or communication with Successor Agency or the TJPA, then the party through whom 
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such person makes a claim shall defend the other party from such claim, and shall indemnify the 
indemnified party from, and hold the indemnified party against, any and all costs, damages, 
claims, liabilities, or expenses (including, without limitation, reasonable attorneys’ fees and 
disbursements) that the indemnified party incurs in defending against the claim.  The provisions 
of this Section shall survive the Closing, or, if the purchase and sale is not consummated for any 
reason, any termination of this Agreement. 

7. DEFAULT AND REMEDIES  

In the event that either party fails to perform such party’s obligations hereunder (except 
as excused by the other party’s default), the party claiming default will make written demand for 
performance.  If either party fails to comply with such written demand within ten (10) days after 
receipt thereof, the party claiming default will have the option to waive such default, to demand 
specific performance or to terminate this Agreement.  The parties shall not be entitled to 
damages of any kind (excepting monies required to be paid under this Agreement, including 
without limitation any indemnification obligation), and hereby waive any claim thereto.  The 
remedies provided in this Section are in addition to, and cumulative with, any other remedies 
provided in this Agreement. 

On any termination prior to Closing provided for in this Agreement, the parties will be 
discharged from any further obligations and liabilities under this Agreement, except as otherwise 
provided in Sections 4.5 (Entry and Indemnity), 6.2 (Brokers), or 8.4 (Authority of Parties), or as 
otherwise expressly provided herein. 

8. GENERAL PROVISIONS 

8.1 Notices 

Any notices required or permitted to be given under this Agreement shall be in writing 
and shall be delivered (a) in person, (b) by certified mail, postage prepaid, return receipt 
requested, or (c) by U.S. Express Mail or commercial overnight courier that guarantees next day 
delivery and provides a receipt, and such notices shall be addressed as follows: 
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TJPA: 
 
Transbay Joint Powers Authority 
425 Mission Street, Suite 250 
San Francisco, CA 94105 
Attn: Executive Director 
 
with a copy to: 
 
 
 
Shute, Mihaly & Weinberger, LLP 
396 Hayes Street 
San Francisco, CA  94110 
Attn: William J. White 

SUCCESSOR AGENCY: 
 
Successor Agency to the Redevelopment 
Agency of the City and County of San 
Francisco 
One South Van Ness Avenue, 5th Floor 
San Francisco, CA  94103 
Attn: Nadia Sesay 
            Executive Director 
 
 
with a copy to: 
 
Successor Agency to the Redevelopment 
Agency of the City and County of San 
Francisco 
One South Van Ness Avenue, 5th Floor 
San Francisco, CA  94102 
Attn:      James Morales, 
              General Counsel 

or such other address as either party may from time to time specify in writing to the other party.  
Any notice shall be deemed given when actually delivered if such delivery is in person, two (2) 
days after deposit with the U.S. Postal Service if such delivery is by certified or registered mail, 
and the next business day after deposit with the U.S. Postal Service or with the commercial 
overnight courier service if such delivery is by overnight mail. 

8.2 Successors and Assigns 

This Agreement shall be binding upon, and inure to the benefit of, the parties hereto and 
their respective successors, heirs, legal representatives, administrators and assigns.  Successor 
Agency’s rights and obligations hereunder shall not be assignable without the prior written 
consent of the TJPA; provided, however, even if the TJPA approves any such proposed 
assignment, in no event shall Successor Agency be released of any of its obligations hereunder.   

8.3 Amendments 

This Agreement may be amended or modified only by a written instrument signed by 
Successor Agency and the TJPA. 
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8.4 Authority of Parties 

Successor Agency and the TJPA each represent and warrant to the other that this 
Agreement and all documents executed by each party which are to be delivered to the other party 
at Closing:  (a) are or at the time of Closing will be duly authorized, executed and delivered by 
such party; (b) are or at the time of Closing will be legal, valid and binding obligations of such 
party; and (c) do not and at the time of Closing will not violate any provision of any agreement 
or judicial order to which such party is a party or to which such party is subject. Notwithstanding 
anything to the contrary in this Agreement, the foregoing representations and warranties and any 
and all other representations and warranties of the parties contained herein or in other agreements 
or documents executed by the parties in connection herewith, shall survive the Closing Date. 

8.5 Governing Law 

This Agreement shall be governed by, subject to, and construed in accordance with the 
laws of the State of California.  Venue for all actions or proceedings arising directly or indirectly 
under this Agreement shall be in the City and County of San Francisco, California. 

8.6 Merger of Prior Agreements 

This Agreement, together with the exhibits hereto, contain any and all representations, 
warranties and covenants made by Successor Agency and the TJPA and constitutes the entire 
understanding between the parties hereto with respect to the subject matter hereof.  Any prior 
correspondence, memoranda or agreements are replaced in total by this Agreement together with 
the exhibits hereto. 

8.7 Parties and Their Agents 

As used herein, the term “Agents” when used with respect to either party shall include 
the agents, employees, officers, board, commission, board members, commissioners, contractors, 
subcontractors, and representatives of such party.  

8.8 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 
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been 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.  

8.9 Attorneys’ Fees 

If either party hereto fails to perform any of its respective obligations under this 
Agreement or if any dispute arises between the parties hereto concerning the meaning or 
interpretation of any provision of this Agreement, then the defaulting party or the party not 
prevailing in such dispute, as the case may be, shall pay any and all costs and expenses incurred 
by the other party on account of such default or in enforcing or establishing its rights hereunder, 
including, without limitation, court costs and reasonable attorneys’ fees and disbursements.  For 
purposes of this Agreement, the reasonable fees of attorneys of the TJPA 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 TJPA attorneys’ 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 TJPA’s attorneys’ office. 

8.10 Time of Essence 

Time is of the essence with respect to the performance of the parties’ respective 
obligations contained herein. 

8.11 No Merger 

The obligations contained herein shall not merge with the transfer of title to the Property 
but shall remain in effect until fulfilled. 

8.12 Non-Liability of Officials, Employees and Agents of the TJPA and Successor 
Agency 

Notwithstanding anything to the contrary in this Agreement, no Agent of the TJPA shall 
be personally liable to Successor Agency, its successors and assigns, in the event of any default 
or breach by the TJPA or for any amount which may become due to Successor Agency, its 
successors and assigns, or for any obligation of the TJPA under this Agreement.  

Notwithstanding anything to the contrary in this Agreement, Agent of Successor Agency 
shall be personally liable to the TJPA, its successors and assigns, in the event of any default or 
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breach by Successor Agency or for any amount which may become due to the TJPA, its 
successors and assigns, or for any obligation of Successor Agency under this Agreement. 

8.13 Public Records 

Successor Agency and the TJPA understand and agree that under the State Public 
Records Law (Gov. Code Section 6250 et seq.) and Successor Agency Public Records Policy, 
this Agreement and any and all records, information, and materials submitted to the TJPA and 
Successor Agency hereunder are public records subject to public disclosure.   

8.14 No Joint Venture   

The relationship between the TJPA and Successor Agency hereunder is solely that of 
transferor and transferee.  None of the terms or provisions hereof shall be deemed to create a 
partnership between the TJPA and Successor Agency, nor shall it cause them to be considered 
joint venturers or members of any joint enterprise. 

8.15 No Recording 

Neither this Agreement nor any memorandum or short form thereof may be recorded by 
Buyer. 

8.16 Effective Date; Termination 

As used herein, the term “Effective Date” shall mean the date on which the Agreement 
has been fully executed by both parties, following the authorization by the TJPA Board of 
Directors and the Successor Agency Commission approving and authorizing this Agreement and 
the transactions contemplated hereby.  If the Agreement has not been fully executed within sixty 
(60) days of its approval by the TJPA Board of Directors, the Agreement shall be void an of no 
force or effect, unless the Parties otherwise agree in writing.  

8.17 Counterparts; Electronic Signatures 

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. 
Unless otherwise prohibited by law, the parties agree and intend that an electronic copy of the 
signed Agreement and an electronically signed Agreement has the same force and legal effect as 
if the Agreement had been executed with an original ink signature. 
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8.18 Non-Waiver 

No waiver made by a party with respect to the performance, or manner or time of 
performance, or any obligation of another party or any condition to its own obligation under this 
Agreement will be considered a waiver with respect to the particular obligation of the party or 
condition to its own obligation beyond those expressly waived to the extent of such waiver, or a 
waiver in any respect in regard to any other rights of the party making the waiver or any other 
obligations of the other party. 

8.19  No Third-Party Beneficiaries 

The parties intend that the rights, obligations, and covenants in this Agreement shall be 
exclusively enforceable by the parties. There are no third-party beneficiaries to this Agreement. 
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The parties have duly executed this Agreement as of the respective dates written below. 

SELLER: 
 
THE TRANSBAY JOINT POWERS 
AUTHORITY, a California joint powers 
agency 
 
By:       
 Mark Zabaneh 
 Executive Director 
 
 
APPROVED AS TO FORM: 
 
SHUTE, MIHALY & WEINBERGER LLP 
 
 
By:       
 WILLIAM J. WHITE 
 Attorneys for the TJPA 
 
Transbay Joint Powers Authority 
Board of Directors 
 
Resolution 
No.:_______________________________ 
Adopted: _______________________ 
Attest:  _______________________ 
___________________________________ 
Secretary, TJPA Board 

BUYER: 
 
SUCCESSOR AGENCY TO THE 
REDEVELOPMENT AGENCY OF THE 
CITY AND COUNTY OF SAN 
FRANCISCO, a public body, organized and 
existing under the laws of the State of 
California 
 
 
By:       
 Nadia Sesay 
 Executive Director 
  
 
 
APPROVED AS TO FORM 
 
 
By:       
 JAMES B. MORALES,  
 General Counsel 
 
 

 
 
 



 

Escrow Agent - 1  

Chicago Title Insurance Company agrees to act as Escrow Agent in accordance with the terms of 
this Agreement and to act as the “reporting person” for the transaction pursuant to Section 
6045(e) of the Federal Tax Code and the regulations promulgated thereunder. Chicago Title 
Insurance Company’s failure to execute below shall not invalidate this Agreement . 
 
 
 
ESCROW AGENT:    CHICAGO TITLE INSURANCE COMPANY 
 
 
      By: _________________________________ 
 
      Its: _________________________________ 
 
      Date: _________________________________



 

Exhibit A  

EXHIBIT A 
 

LEGAL DESCRIPTION OF THE PROPERTY 
 
 

All that certain real property located in the City and County of San Francisco, State of 
California, described as follows: 

 

 
 



 

Exhibit B  

EXHIBIT B 
 

ILLUSTRATIVE PLAT OF THE PROPERTY 
  



 

Exhibit C 

 
EXHIBIT C 

 
FORM OF QUITCLAIM DEED 

 

 
WHEN RECORDED RETURN TO: 
 
Office of Community Investment and 
Infrastructure  
One South Van Ness Avenue, 5th Floor 
San Francisco, CA 94103 
Attn: Executive Director 

MAIL TAX STATEMENTS TO: 
 
Same as above. 

 
The undersigned hereby declares this 
instrument to be exempt from 
Documentary Transfer Tax (CA Rev. & 
Tax Code §11922 and S.F. Bus. & Tax Reg 
Code § 1105) and recording fees per 
Government Code §27383 and §27388.1. 

 
 

 

APN: Block 3739, Lots 002, 004, 006, and 007             Space Above for Recorder’s Use 

QUITCLAIM DEED  
 

FOR GOOD AND VALUABLE CONSIDERATION, receipt and adequacy of which are 
hereby acknowledged, the TRANSBAY JOINT POWERS AUTHORITY, a California joint 
powers agency, (“TJPA”), pursuant to Resolution No. ______________, adopted by the TJPA 
Board of Directors on ______________, 20__, does hereby  
 

RELEASE, REMISE AND QUITCLAIM to SUCCESSOR AGENCY OF THE 
REDEVELOPMENT AGENCY OF THE CITY AND COUNTY OF SAN FRANCISCO, a 
public body, organized and existing under the laws of the State of California, and its successors 
and assigns, any and all right, title and interest the TJPA may have in and to the real property 
located in the City and County of San Francisco, State of California, described on Exhibit A 
attached hereto and made a part hereof, together with any and all rights, privileges, easements 
incidental or appurtenant thereto, and any improvements constructed on the Property.  
 
 
 



 

Exhibit C 

  IN WITNESS WHEREOF, the TJPA has executed this instrument as of the _____ 
day of ______________, 20__. 
 
 
 
THE TRANSBAY JOINT POWERS 
AGENCY, a California joint powers agency 
 
By:  ________________________________ 
       
      Mark Zabaneh 
      Executive Director 
 
 
APPROVED AS TO FORM: 
 
SHUTE MIHALY & WEINBERGER, LLP 
 
 
By:  ________________________________ 
  
         William J. White 
         Attorneys for the TJPA 
 
 
 
 
 
 
 
 
 
 

 

[Legal description, acceptance, and acknowledgement to be attached to final deed] 

 
 
  



 

Exhibit D-1 

EXHIBIT D-1 
 

FORM OF DECLARATION OF SITE RESTRICTIONS – TRANSBAY BLOCK 2 
 
 



 
Transbay Block 2 – private parcels  Assessor’s Block 3739, Lots 004 and 007 
Declaration of Site Restrictions  Page __ of __ 

 
 

 

 
APN: Block 3739, Lots 004 and 007 Space Above for Recorder’s Use Only 

 
DECLARATION OF SITE RESTRICTIONS 

 
 
THIS DECLARATION OF SITE RESTRICTIONS (“Declaration”) is made as of the  day 
of  , 20 , by the Successor Agency to the Redevelopment Agency of the City and County 
of San Francisco (“Successor Agency”), hereinafter called the “Owner,” in favor of the Transbay 
Joint Powers Authority, a California joint powers agency, and its successors in interest (the 
“TJPA”). The conditions, covenants, and restrictions stated herein shall bind Owner and its 
successors and assigns and shall be enforceable by the TJPA. 
 
The following conditions, covenants, and restrictions affect that certain real property in the City 
and County of San Francisco, State of California known as Block 3739, Lot 004 and Block 3739, 
Lot 007 (as more particularly described in Exhibit A and depicted in Exhibit B attached hereto, 
referred to herein collectively as the “Property”) that is owned by Successor Agency. The Property 
is located within the Transbay Redevelopment Project Area (“Project Area”) in the City and 
County of San Francisco (“City”), State of California and will be aggregated with other parcels 
to create Redevelopment Block 2. 
 

WITNESSETH: 
 

WHEREAS, the Owner owns the Property, which is located in the Project Area and 
covered by the Redevelopment Plan for the Transbay Redevelopment Project Area, filed in the 
Office of the Recorder of the City and County of San Francisco, State of California, as Document 
No. 2006I224836, filed on August 4, 2006 (“Redevelopment Plan”).

WHEN RECORDED RETURN TO: 
 
Transbay Joint Powers Authority 
425 Mission St., Suite 250 
San Francisco, CA 94105 
Attn: Executive Director 

The undersigned hereby declares this instrument to 
be exempt from Documentary Transfer Tax (CA 
Rev. & Tax Code §11922 and S.F. Bus. & Tax Reg 
Code § 1105) and recording fees per Government 
Code §27383 and §27388.1. 
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WHEREAS, the Owner has an enforceable obligation, as determined by the California 
Department of Finance under the terms of the Transbay Redevelopment Project Implementation 
Agreement (January 20, 2005) and California Health and Safety Code Sections 34170 et seq. 
(“Redevelopment Dissolution Law”), to implement the Redevelopment Plan. The 
Redevelopment Plan incorporates the statutory obligation under Section 5027.1 of the California 
Public Resources Code that twenty-five percent (25%) of the residential units developed in the 
Project Area shall be affordable to low- income households whose incomes do not exceed sixty 
percent (60%) of the area median income (“AMI”), that an additional ten percent (10%) of the 
residential units shall be affordable to households whose incomes do not exceed one-hundred and 
twenty percent (120%) of the AMI, and that all of these affordable units shall remain affordable 
for the longest feasible time, but not less than fifty-five years for rental units or forty-five years 
for owner-occupied units (“Transbay Affordable Housing Obligation”). 

 

WHEREAS, the TJPA was formed in 2001 as a joint powers agency to plan and construct 
the Transbay Transit Center to replace the former Transbay Bus Terminal, to serve Caltrain, high 
speed rail, and local and regional bus lines. By statute, the TJPA has exclusive control with respect 
to all matters concerning the financing, design, development, construction, and operation of the 
new Transbay Transit Center. Cal. Public Resources Code § 5027.1(a). 

 

WHEREAS, in 2003, the TJPA, the City, and the State, acting by and through its 
Department of Transportation (“Caltrans”), entered into a Cooperative Agreement, which sets 
forth the process for the transfer of certain State-Owned Parcels to the TJPA and the City 
(“Cooperative Agreement”). In 2005, the TJPA and the Former Agency entered into the 
Transbay Redevelopment Project Implementation Agreement (“Implementation Agreement”) 
which requires the Former Agency to prepare and sell certain of the State-Owned Parcels and to 
implement the Redevelopment Plan, including the Transbay Affordable Housing Obligation. In 
2008, the TJPA, the City and the Former Agency entered into a Transbay Redevelopment Project 
Tax Increment Allocation and Sales Proceeds Pledge Agreement (“Pledge Agreement”), which 
describes the City’s and the Former Agency’s irrevocable pledge to the TJPA of (i) net tax 
increment revenues attributable to all of the State-Owned Parcels, and (ii) Gross Sales Proceeds 
(as defined in the Pledge Agreement) from the conveyance of all or a portion of any State-Owned 
Parcel, for costs associated with construction and design of the Transbay Transit Center. In 2008, 
the TJPA, the City and the Former Agency entered into an Option Agreement for the Purchase 
and Sale of Real Property (“Option Agreement”), which sets forth the process for the transfer to 
the Former Agency of certain of the State-Owned Parcels and provides that the Gross Sales 
Proceeds may include consideration of Transbay Redevelopment Plan development restrictions, 
environmental contamination, legally required affordable housing, and other conditions which 
reasonably effect the fair market value. 

 

WHEREAS, on February 1, 2012, California law dissolved all redevelopment agencies, 
including the Former Agency, pursuant to California Health and Safety Code Sections 34170 et 
seq. (“Redevelopment Dissolution Law”). By operation of law, the assets and obligations of the 
Former Agency were transferred to the Successor Agency. 
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WHEREAS, on April 15, 2013, the California Department of Finance (“DOF”) finally 
and conclusively determined, under Cal. Health & Safety Code § 34177.5 (i), that the Pledge 
Agreement, Implementation Agreement and Transbay Affordable Housing Obligation are 
continuing enforceable obligations of the Successor Agency under the Redevelopment 
Dissolution Law. 

 

WHEREAS, to permit the demolition of the former Transbay Bus Terminal and the 
construction of the new Transbay Transit Center, the TJPA constructed a temporary bus terminal 
on Transbay Blocks 2, 3, and 4 (“Temporary Terminal”) for bus service during the construction 
period. The Temporary Terminal site is bordered by Howard, Main, Folsom, and Beale Streets in 
the City and County of San Francisco. The Temporary Terminal site  consists of State-Owned 
Parcels (Assessor Parcel Block 3739, Lot 008), and the Property, which is land appurtenant to the 
State-Owned Parcels within Blocks 2 and 3 (Assessor Parcel Block 3739, Lots 002, 004, 006, and 
007) that  the TJPA purchased from private owners.  

 

WHEREAS, under the Redevelopment Plan, Pledge Agreement, Implementation 
Agreement, and Option Agreement, the Successor Agency has been obligated, among other 
things, to assist the TJPA in funding the construction of the Transbay Transit Center and to fulfill 
the Transbay Affordable Housing Obligation. To maximize the proceeds and tax increment for 
the Transbay Transit Center during critical, early phases of its construction, the Successor Agency 
deferred development of some affordable housing and open space and approved lucrative private 
development on certain State-Owned Parcels. OCII estimated that this approach of maximizing 
market-rate development in early stages of plan implementation generated over $100 million 
more in sales proceeds than if OCII had required the State-Owned Parcels (making up 8 
redevelopment blocks) to satisfy the Transbay Affordable Housing Obligation (by imposing 35% 
affordability). Letter, Mark Zabaneh, TJPA, and Nadia Sesay, Successor Agency to Bijan Sartipi, 
Caltrans, Re: Approval of Transfer and Relinquishments of Power of Termination for Certain 
Remaining Parcels under the Cooperative Agreement (Feb. 9, 2018). 

 

WHEREAS, the construction of the Transbay Transit Center started in 2010 and was 
completed in 2019. Following the completion of the Transbay Transit Center, the TJPA closed 
the Temporary Terminal. As a result, the State-Owned Parcels within Transbay Blocks 2, 3, and 
4 became available for acquisition by the Successor Agency under the Option Agreement. The 
private parcels acquired by the TJPA and used for the Temporary Terminal, including the 
Property, also were no longer required by the TJPA. 

 
WHEREAS, the State exercised its Power of Termination for the State-Owned Parcels 

that makes up Transbay Block 2, effective January 1, 2024, under the Notice of Exercise of Power 
of Termination and Objection to the Recording of a Relinquishment of Power of Termination, 
recorded September 11, 2018 in the Official Records of the City as Document No. 2018K671710 
(“Notice of Exercise”). The Notice of Exercise provided that the State would relinquish its Power 
of Termination if the TJPA, Successor Agency, or their successors in interest caused the 
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recordation of an irrevocable declaration of site restrictions requiring, among other things, the 
completion of an affordable housing development and related and ancillary facilities and 
improvements on the State-Owned Parcels that make up Transbay Block 2 by January 1, 2028 
with the affordability, eligibility, and durational restrictions of the Transbay Affordable Housing 
Obligation. 
 

WHEREAS, Owner has recorded concurrently herewith that certain Declaration of Site 
Restrictions for the Relinquishment of Power of Termination (Transbay Block 2) in the Official 
Records of the City, restricting the portion of the State-Owned Parcels that makes up Transbay 
Block 2 for affordable housing project and public rights-of-way (“Caltrans Declaration of 
Restrictions”), as described in more detail therein. 

 
WHEREAS, Owner or its successor in interest intends to separately divide the portion of 

the State-Owned Parcels that makes up Transbay Block 2 and the Property to create the following 
uses consistent with the Notice of Exercise, the Redevelopment Plan, and the Transbay Affordable 
Housing Obligation: 1) a site for the development of an affordable housing project (“Affordable 
Housing Site”); and 2) a site for related and ancillary facilities and improvements that include a 
publicly accessible right-of-way to the north of the Affordable Housing Site (“ROW Site”). 

 
WHEREAS, Under the Redevelopment Plan (Section 1.2),  the Affordable Housing Site must 

comply with the zoning in the Development Controls and Design Guidelines for the Transbay 
Redevelopment Project (“DCDG”), which  require ground floor commercial spaces in buildings along 
Folsom Street and, in particular, on Block 2 and further require that these spaces conform to 
general standards and guidelines for ground floor retail development.  DCDG at 24-29.   

 
WHEREAS, Owner intends to record a Transfer Map pursuant to City Subdivision Code 

Section 1312.1 for a Merger and 5 Lot Subdivision Project (“Final Transfer Map 10327”). The 
Tentative Transfer Map is currently under review by the City of San Francisco and is filed as Map 
No. 10327 on the San Francisco Public Works website. The future lots to be created by Final 
Transfer Map 10327 are depicted on Exhibit B. 

 
WHEREAS, Owner retained Clifford Advisory Services to appraise the Property and has 

determined that the value of the Property is zero based on the assumption that the highest and best 
use of the Property is for an affordable housing project and public rights-of-way consistent with 
the Caltrans Declaration of Restrictions. 

 
WHEREAS, the TJPA agreed to transfer the Property to Owner pursuant to a Purchase 

and Sale Agreement dated _________________, 2020 at no cost based on the expectation that 
the Property would be developed for an affordable housing project and public rights-of-way 
consistent with the Caltrans Declaration of Restrictions applicable to the State-Owned Parcels 
that make up Transbay Block 2. 

 
WHEREAS, to ensure that the Property is dedicated to the affordable housing project and 

public rights-of-way uses contemplated by the Owner and the TJPA at the time of transfer of the 
Property, the TJPA conditioned its no-cost sale of the Property to Owner on Owner’s recordation 



 
Transbay Block 2 – private parcels  Assessor’s Block 3739, Lots 004 and 007 
Declaration of Site Restrictions  Page __ of __ 

of this irrevocable declaration of site restrictions to ensure the use of the Property is restricted to 
affordable housing development and related and ancillary facilities and improvements on the 
Property, to be completed on terms similar to those set forth in the Caltrans Declaration of 
Restrictions. 

 
WHEREAS, under this declaration, Owner may not use the Property for uses not 

authorized by the declaration without amending or terminating this declaration, which amendment 
or termination shall be within the sole and absolute discretion of the TJPA.  It is the expectation 
of the parties that any such amendment or termination shall be conditioned on the payment of 
monetary consideration the TJPA reflecting fair market value of the Property after the amendment 
or termination, in furtherance of the TJPA’s public purposes. 

 
WHEREAS, the obligations of Owner under this declaration benefit, touch and concern 

that certain real property generally located at 425 Mission Street, San Francisco, California 
(Assessor’s Block 3719, Lot 003; Block 3720, Lots 010 and 011; and Block 3721, Lots 006 and 
124) owned by the TJPA, as more particularly described in Exhibit C (“Benefitted Parcel”), shall 
affect, relate to, apply to, accrue to benefit of, run with, and be enforceable by any successor 
owners of the Benefitted Parcel. 

  

WHEREAS, the California Community Redevelopment Law, as amended by the 
Redevelopment Dissolution Law, authorizes the Owner to establish, consistent with enforceable 
obligations, restrictions and covenants running with land sold or leased for redevelopment 
purposes. 
 

NOW, THEREFORE, the Owner hereby declares that the real property described and 
referred to as the Property is and shall be held, transferred, sold, and conveyed, subject to the 
covenants, conditions and restrictions, hereinafter set forth: 
 

1. Property Subject to This Declaration. 
 

This Declaration is made with respect to the Property located in the City and County of San 
Francisco, State of California, and more particularly described in Exhibit A, which shall be held, 
conveyed, transferred and sold subject to the applicable covenants, conditions and restrictions 
established in this Declaration. 
 

2. Completion of Construction. 
 

The Owner or its successors in interest shall construct and complete, or cause to be constructed 
and completed, the affordable housing and related and ancillary facilities and improvements on 
the Property by January 1, 2028 (the “Construction Term”). 
 

3. Affordability and Public Use Restrictions. 
 

(a) Affordable Housing Restrictions. The Owner or its successors in interest shall 
devote the Affordable Housing Site, as depicted as a portion of Lot 5 on Exhibit B, to an 
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affordable housing project consistent with the Notice of Exercise, the Redevelopment Plan and 
the Transbay Affordable Housing Obligation and these restrictions shall be in a first lien 
position and not be subordinated to any lien or other encumbrance. The Owner or its successors 
in interest shall restrict the Property to these uses for a period of time that is consistent with the 
Transbay Affordable Housing Obligation, namely a duration of not less than fifty-five years for 
rental units or forty-five years for owner-occupied units from the date that the certificate of final 
completion and occupancy has been issued for development on the Property (the “Affordability 
Term”). 

 

(b) Rights-of-Way Restrictions. The Owner or its successors in interest shall devote 
the ROW Site, as depicted as a portion of Lot 4 on Exhibit B, to rights-of-way consistent with 
local regulations for public rights-of-way. 
 

4. Term. 
 

(a) The covenants in Section 2 shall remain in effect for the Construction Term. The 
covenants in Section 3(a) shall remain in effect for a period of time that meets or exceeds the 
Affordability Term. The covenants in Section 3(b) shall run with the land on the ROW Site in 
perpetuity. These covenants shall be binding on all parties and all persons claiming under them 
as of the date this Declaration is executed. 

 

(b) This Declaration constitutes covenants running with the land and binds 
successors and assigns of Owner. In the event that Owner fails to comply with this Declaration 
to the TJPA’s satisfaction, in its sole discretion, within thirty (30) days of the Owner’s receipt of 
the TJPA’s written notice to so comply or such additional time as the TJPA determines is 
reasonably necessary to comply, the TJPA, at its option, may exercise any rights available at 
equity or in law, including, without limitation, instituting an action for specific performance. 
The Owner shall pay the TJPA’s costs in connection with enforcement of the terms of this 
Declaration, including, without limitation, the TJPA’s reasonable attorneys’ fees and costs. 
 

5. Severability of Provisions. 
 

If any provision of this Declaration or the application of such provision to any owner or owners or 
parcel of land is held invalid, the validity of the remainder of this Declaration and the applicability 
of such provision to any other owner or owners or parcel of land shall not be affected thereby. 
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IN WITNESS WHEREOF, the undersigned have caused this instrument to be executed 
as of the day and year below. 
 
 
 

Dated:    OWNER 
Successor Agency to the Redevelopment 
Agency of the City and County of San 
Francisco, a public body, organized and 
existing under the laws of the State of 
California 
 
 
 
By:   
Name:   
Its:  ________________ 

 
 

 
 

Dated:    Transbay Joint Powers Authority, a 
California joint powers agency 
 
 
 
By:   
Name:   
Its:  ________________ 
 



 

NOTARY CERTIFICATE



 

EXHIBIT A 
Legal Description of Property 



 

 
 

EXHIBIT B 
Plat Map 

  



 

EXHIBIT C 
Legal Description of Benefitted Parcel 
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FORM OF DECLARATION OF SITE RESTRICTIONS – TRANSBAY BLOCK 3 
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APN: Block 3739, Lots 002 and 006 Space Above for Recorder’s Use Only 

 
DECLARATION OF SITE RESTRICTIONS 

 
 
THIS DECLARATION OF SITE RESTRICTIONS (“Declaration”) is made as of the  day 
of  , 20 , by the Successor Agency to the Redevelopment Agency of the City and County 
of San Francisco (“Successor Agency”), hereinafter called the “Owner,” in favor of the 
Transbay Joint Powers Authority, a California joint powers agency, and its successors in interest 
(the “TJPA”). The conditions, covenants, and restrictions stated herein shall bind Owner and its 
successors and assigns and shall be enforceable by the TJPA. 
 
The following conditions, covenants, and restrictions affect that certain real property in the City 
and County of San Francisco, State of California known as Block 3739, Lot 002 and Block 3739, 
Lot 006 (as more particularly described in Exhibit A and depicted in Exhibit B attached hereto, 
referred to herein collectively as the “Property”) that is owned by Successor Agency. The 
Property is located within the Transbay Redevelopment Project Area (“Project Area”) in the 
City and County of San Francisco (“City”), State of California and will be aggregated with 
other parcels to create Redevelopment Block 3. 
 

WITNESSETH: 
 

WHEREAS, the Owner owns the Property, which is located in the Project Area and 
covered by the Redevelopment Plan for the Transbay Redevelopment Project Area, filed in the 
Office of the Recorder of the City and County of San Francisco, State of California, as 
Document No. 2006I224836, filed on August 4, 2006 (“Redevelopment Plan”).

WHEN RECORDED RETURN TO: 
 
Transbay Joint Powers Authority 
425 Mission St., Suite 250 
San Francisco, CA 94105 
Attn: Executive Director 

The undersigned hereby declares this instrument to 
be exempt from Documentary Transfer Tax (CA 
Rev. & Tax Code §11922 and S.F. Bus. & Tax Reg 
Code § 1105) and recording fees per Government 
Code §27383 and §27388.1. 
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WHEREAS, the Owner has an enforceable obligation, as determined by the California 
Department of Finance under the terms of the Transbay Redevelopment Project Implementation 
Agreement (January 20, 2005) and California Health and Safety Code Sections 34170 et seq. 
(“Redevelopment Dissolution Law”), to implement the Redevelopment Plan. The 
Redevelopment Plan includes the construction and funding of major infrastructure 
improvements, such as new public parks and new pedestrian-oriented alleys and which requires, 
in Section 3.5.1 and in the Zone 1 Plan Map, that the Property shall be developed as a public 
park (“Open Space Obligation”). 

 

WHEREAS, the TJPA was formed in 2001 as a joint powers agency to plan and 
construct the Transbay Transit Center to replace the former Transbay Bus Terminal, to serve 
Caltrain, high speed rail, and local and regional bus lines. By statute, the TJPA has exclusive 
control with respect to all matters concerning the financing, design, development, construction, 
and operation of the new Transbay Transit Center. Cal. Public Resources Code § 5027.1(a). 

 

WHEREAS, in 2003, the TJPA, the City, and the State, acting by and through its 
Department of Transportation (“Caltrans”), entered into a Cooperative Agreement, which sets 
forth the process for the transfer of certain State-Owned Parcels to the TJPA and the City 
(“Cooperative Agreement”). In 2005, the TJPA and the Former Agency entered into the 
Transbay Redevelopment Project Implementation Agreement (“Implementation Agreement”) 
which requires the Former Agency to prepare and sell certain of the State-Owned Parcels and to 
implement the Redevelopment Plan, including the Open Space Obligation. In 2008, the TJPA, 
the City and the Former Agency entered into a Transbay Redevelopment Project Tax Increment 
Allocation and Sales Proceeds Pledge Agreement (“Pledge Agreement”), which describes the 
City’s and the Former Agency’s irrevocable pledge to the TJPA of (i) net tax increment 
revenues attributable to all of the State-Owned Parcels, and (ii) Gross Sales Proceeds (as 
defined in the Pledge Agreement) from the conveyance of all or a portion of any State-Owned 
Parcel, for costs associated with construction and design of the Transbay Transit Center. In 
2008, the TJPA, the City and the Former Agency entered into an Option Agreement for the 
Purchase and Sale of Real Property (“Option Agreement”), which sets forth the process for the 
transfer to the Former Agency of certain of the State-Owned Parcels and provides that the Gross 
Sales Proceeds may include consideration of Transbay Redevelopment Plan development 
restrictions, environmental contamination, legally required affordable housing, and other 
conditions which reasonably effect the fair market value. 

 

WHEREAS, on February 1, 2012, California law dissolved all redevelopment agencies, 
including the Former Agency, pursuant to California Health and Safety Code Sections 34170 et 
seq. (“Redevelopment Dissolution Law”). By operation of law, the assets and obligations of 
the Former Agency were transferred to the Successor Agency. 

 

WHEREAS, on April 15, 2013, the California Department of Finance (“DOF”) finally 
and conclusively determined, under Cal. Health & Safety Code § 34177.5 (i), that the Pledge 
Agreement, Implementation Agreement and Transbay affordable housing obligation are 
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continuing enforceable obligations of the Successor Agency under the Redevelopment 
Dissolution Law. 

 

WHEREAS, to permit the demolition of the former Transbay Bus Terminal and the 
construction of the new Transbay Transit Center, the TJPA constructed a temporary bus 
terminal on Transbay Blocks 2, 3, and 4 (“Temporary Terminal”) for bus service during the 
construction period. The Temporary Terminal site is bordered by Howard, Main, Folsom, and 
Beale Streets in the City and County of San Francisco. A portion of Blocks 2 and 3, and all of 
Block 4 consist of State-Owned Parcels (Assessor Parcel Block 3739, Lot 008), which the TJPA 
acquired from Caltrans pursuant to the Cooperative Agreement. The remainder of the land 
within Blocks 2 and 3 (Assessor Parcel Block 3739, Lots 002, 004, 006, and 007) was 
purchased by the TJPA from private owners.  

 

WHEREAS, under the Redevelopment Plan, Pledge Agreement, Implementation 
Agreement, and Option Agreement, the Successor Agency has been obligated, among other 
things, to assist the TJPA in funding the construction of the Transbay Transit Center and to 
fulfill the Open Space Obligation. To maximize the proceeds and tax increment for the 
Transbay Transit Center during critical, early phases of its construction, the Successor Agency 
deferred development of some affordable housing and open space and approved lucrative 
private development on certain State-Owned Parcels. OCII estimated that this approach of 
maximizing market-rate development in early stages of plan implementation generated over 
$100 million more in sales proceeds than if OCII had required the State-Owned Parcels (making 
up 8 redevelopment blocks) to satisfy the Transbay affordable housing obligation (by imposing 
35% affordability). Letter, Mark Zabaneh, TJPA, and Nadia Sesay, Successor Agency to Bijan 
Sartipi, Caltrans, Re: Approval of Transfer and Relinquishments of Power of Termination for 
Certain Remaining Parcels under the Cooperative Agreement (Feb. 9, 2018). 

 

WHEREAS, the construction of the Transbay Transit Center started in 2010 and was 
completed in 2019. Following the completion of the Transbay Transit Center, the TJPA closed 
the Temporary Terminal. As a result, the State-Owned Parcels within Transbay Blocks 2, 3, and 
4 became available for acquisition by the Successor Agency under the Option Agreement. The 
private parcels acquired by the TJPA and used for the Temporary Terminal, including the 
Property, also were no longer required by the TJPA. 

 
WHEREAS, the State exercised its Power of Termination for the State-Owned Parcels 

that makes up Transbay Block 3, effective January 1, 2024, under the Notice of Exercise of 
Power of Termination and Objection to the Recording of a Relinquishment of Power of 
Termination, recorded September 11, 2018 in the Official Records of the City as Document No. 
2018K671709 (“Notice of Exercise”). The Notice of Exercise provided that the State would 
relinquish its Power of Termination if the TJPA, Successor Agency, or their successors in 
interest caused the recordation of an irrevocable declaration of site restrictions requiring, among 
other things, the completion of a public park and related and ancillary facilities and 
improvements on the State-Owned Parcels that make up Transbay Block 3 by January 1, 2028, 
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restricting their use as a public park for a period of no less than fifteen (15) years after 
completion of the public park, and providing the State with certain enforceable rights to ensure 
compliance with these covenants. 
 

WHEREAS, Owner has recorded concurrently herewith that certain Declaration of Site 
Restrictions for the Relinquishment of Power of Termination (Transbay Block 3) in the Official 
Records of the City, restricting the portion of the State-Owned Parcels that makes up Transbay 
Block 3 for public park and public rights-of-way (“Caltrans Declaration of Restrictions”), as 
described in more detail therein. 

 
WHEREAS, Owner or its successor in interest intends to separately divide the portion of 

the State-Owned Parcels that makes up Transbay Block 3 and the Property to create: 1) a site for 
the development of a public park (“Public Park Site”); and 2) a site for related and ancillary 
facilities and improvements that include a publicly accessible right-of-way to the north and to 
the south of Public Park Site (“ROW Site”), consistent with the Notice of Exercise, the 
Redevelopment Plan and the Open Space Obligation. 

 
WHEREAS, Owner intends to record a Transfer Map pursuant to City Subdivision Code 

Section 1312.1 for a Merger and 5 Lot Subdivision Project (“Final Transfer Map 10327”). The 
Tentative Transfer Map is currently under review by the City of San Francisco and is filed as 
Map No. 10327 on the San Francisco Public Works website. The future lots to be created by 
Final Transfer Map 10327 are depicted on Exhibit B. 

 
WHEREAS, Owner retained Clifford Advisory Services to appraise the Property and has 

determined that the value of the Property is zero based on the assumption that the highest and 
best use of the Property is for a public park and public rights-of-way consistent with the 
Caltrans Declaration of Restrictions. 

 
WHEREAS, the TJPA agreed to transfer the Property to Owner pursuant to a Purchase 

and Sale Agreement dated _________________, 2020 at no cost based on the expectation that 
the Property would be developed for a public park and public rights-of-way consistent with the 
Caltrans Declaration of Restrictions applicable to the State-Owned Parcels that make up 
Transbay Block 3. 

 
WHEREAS, to ensure that the Property is dedicated to a public park and public rights-

of-way uses contemplated by the Owner and the TJPA at the time of transfer of the Property, the 
TJPA conditioned its no-cost sale of the Property to Owner on Owner’s recordation of this 
irrevocable declaration of site restrictions to ensure the use of the Property is restricted to public 
park and related and ancillary facilities and improvements on the Property, to be completed on 
terms similar to those set forth in the Caltrans Declaration of Restrictions. 

 
WHEREAS, under this declaration, Owner may not use the Property for uses not 

authorized by the declaration without amending or terminating this declaration, which 
amendment or termination shall be within the sole and absolute discretion of the TJPA.  It is the 
expectation of the parties that any such amendment or termination shall be conditioned on the 
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payment of monetary consideration the TJPA reflecting fair market value of the Property after 
the amendment or termination, in furtherance of the TJPA’s public purposes; and 

 
WHEREAS, the obligations of Owner under this declaration benefit, touch and concern 

that certain real property generally located at 425 Mission Street, San Francisco, California 
(Assessor’s Block 3719, Lot 003; Block 3720, Lots 010 and 011; and Block 3721, Lots 006 and 
124) owned by the TJPA, as more particularly described in Exhibit C (“Benefitted Parcel”), 
shall affect, relate to, apply to, accrue to benefit of, run with, and be enforceable by any 
successor owners of the Benefitted Parcel. 

  

WHEREAS, the California Community Redevelopment Law, as amended by the 
Redevelopment Dissolution Law, authorizes the Owner to establish, consistent with enforceable 
obligations, restrictions and covenants running with land sold or leased for redevelopment 
purposes. 
 

NOW, THEREFORE, the Owner hereby declares that the real property described and 
referred to as the Property is and shall be held, transferred, sold, and conveyed, subject to the 
covenants, conditions and restrictions, hereinafter set forth: 
 

1. Property Subject to This Declaration. 
 

This Declaration is made with respect to the Property located in the City and County of San 
Francisco, State of California, and more particularly described in Exhibit A, which shall be held, 
conveyed, transferred and sold subject to the applicable covenants, conditions and restrictions 
established in this Declaration. 
 

2. Completion of Construction. 
 

The Owner or its successors in interest shall construct and complete, or cause to be constructed 
and completed, the public park and related and ancillary facilities and improvements on the 
Property by January 1, 2028 (the “Construction Term”). 
 

3. Public Park and Public Use Restrictions. 
 

(a) Public Park Restrictions. The Owner or its successors in interest shall devote the 
Public Park Site, as depicted as a portion of Lot 3 on Exhibit B, to a public park consistent with 
the Notice of Exercise, the Redevelopment Plan and the Open Space Obligation and these 
restrictions shall be in a first lien position and not be subordinated to any lien or other 
encumbrance. The Owner or its successors in interest shall restrict the Property to these uses for 
a period of time that meets or exceeds fifteen (15) years after completion of improvements for 
the public park (the “Public Park Term”). 

 

(b) Rights-of-Way Restrictions. The Owner or its successors in interest shall devote 
the ROW Site, as depicted as a portion of Lots 2 and 4 on Exhibit B, to rights-of-way consistent 
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with local regulations for public rights-of-way. 
 

4. Term. 
 

(a) The covenants in Section 2 shall remain in effect for the Construction Term. The 
covenants in Section 3(a) shall remain in effect for a period of time that meets or exceeds the 
Public Park Term. The covenants in Section 3(b) shall run with the land on the ROW Site in 
perpetuity. These covenants shall be binding on all parties and all persons claiming under them 
as of the date this Declaration is executed. 

 

(b) This Declaration constitutes covenants running with the land and binds 
successors and assigns of Owner. In the event that Owner fails to comply with this Declaration 
to the TJPA’s satisfaction, in its sole discretion, within thirty (30) days of the Owner’s receipt of 
the TJPA’s written notice to so comply or such additional time as the TJPA determines is 
reasonably necessary to comply, the TJPA, at its option, may exercise any rights available at 
equity or in law, including, without limitation, instituting an action for specific performance. 
The Owner shall pay the TJPA’s costs in connection with enforcement of the terms of this 
Declaration, including, without limitation, the TJPA’s reasonable attorneys’ fees and costs. 
 

5. Severability of Provisions. 
 

If any provision of this Declaration or the application of such provision to any owner or owners 
or parcel of land is held invalid, the validity of the remainder of this Declaration and the 
applicability of such provision to any other owner or owners or parcel of land shall not be 
affected thereby. 
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IN WITNESS WHEREOF, the undersigned have caused this instrument to be executed 
as of the day and year below. 
 
 
 

Dated:    OWNER 
Successor Agency to the Redevelopment 
Agency of the City and County of San 
Francisco, a public body, organized and 
existing under the laws of the State of 
California 
 
 
 
By:   
Name:   
Its:  ________________ 

 
 

 
 

Dated:    Transbay Joint Powers Authority, a 
California joint powers agency 
 
 
 
By:   
Name:   
Its:  ________________ 
 



 

NOTARY CERTIFICATE



 

EXHIBIT A 
Legal Description of Property 



 

 
 

EXHIBIT B 
Plat Map 

  



 

EXHIBIT C 
Legal Description of Benefitted Parcel 
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