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COVENANTS, CONDITIONS AND RESTRICTIONS (CC&Rs)
OF .
MINT COLLECTION - 410 & 418 JESSIE STREET
A MIXED USE CONDOMINIUM PROJECT
AMENDED AND RESTATED

THIS DECLARATION OF COVENANTS, CONDITIONS AND RESTRICTIONS (CC&Rs)
AMENDED AND RESTATED is executed by Fifth Historic Properties, LL.C, a California limited liability
company-and 418 Jessie Historic Properties, LLC, a California limited lability company (collectively, the
“Declarant”) with reference to the following facts:

A. Declarant has constructed a residentia!, live/fwork and commercial condominium
development located on certain real property in San Francisco, California, more particularly described on
the subdivision map entitled “Final Map No. 3970, 410 Jessie Street, a Mixed-Use Condominium Project”
fileg in the records of the City and County of San Francisco, California, on February 7, 2007, in Book 99
of Condominium Maps at pages 10 through 12 (the “410 Jessie Street Map”). The original condominium
plan for the development was recorded with the Map (the "Original 410 Jessie Street Condominium
Plan™).

Declarant is in the process of rehabilitating the existing building at 410 Jessie Street so
that upon completion, the development wilt contain a total of 56 condominiums, consisting of one parking
condominium, one storage condominium, two retail/restaurant condominiums, 28 live/work condominiums
and 24 residential condominiums.

Declarant previously recorded the “Declaration of Covenants, Conditions and Restrictions
establishing a Plan for Condominium Ownership of 410 Jessie Street” recorded on or about Juty 22, 2003
in the officia! records of the County of San Francisco as Docurnent No. 2003H492561 (the “Original 410
Jessie Street Declaration”).

Declarant owns all of the Condominiums described in the Original Declaration and
Original Condominium Plan. Declarant desires to amend and restate the Original Declaration and the
QOriginal Condominium Plan in order to reflect the changes resulting from the rehabilitation, to update the
Original Declaration to include legislative and regulatory changes that have occurred since the recording
of the Qriginal Declaration and Original Condominium Plan and to make certain other changes desired by
Declarant. Effective on the date this Declaration and the Condominium Plan attached as Exhibit A hereto
are recorded in the records of the City and County of San Francisco, California, the Original Declaration
and Original Condominium Plan shall be replaced in their entirety and thereafter shall be of no force and
effect.

B. Decfarant has also constructed a residential and commercial condominium development
located on certain real property in San Francisco, California, more particularly described on the
subdivision map entitled “Final Map No. 3987, 418-420 Jessie Street, a Mixed-Use Condominium Project”
filed in the records of the City and County of San Francisco, California, on March 12, 2007, in Book 99 of
Condominium Maps at pages 95 through 97 (the “418 Jessie Street Map”).

Declarant is in the process of rehabilitating the existing building at 418 Jessie Street so
that upon completion, the development will contain a total of 27 condominiums, consisting of one
retail/restaurant condominium, one parking condominium, and 25 residential condominiums.

C. Declarant has combined the properties described in recitals A and B and shared facilities
into a single development referred to as “Mint Coltection - 410 & 418 Jessie Street.” Mint Collection - 410
& 418 Jessie Street will contain a total of 83 condominiums, consisting of two parking condominiums, one
storage condominium, three retailfrestaurant condominiums, 28 live/work condominiums and 49
residential condominiums, The Condominium Plan for Mint Collection 410 Jessie Street and 418 Jessie
Street is attached as Exhibit A.
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E. The covenants, easements, restrictions, rights, duties, benefits and burdens set forth in
this Declaration constitute covenants running with the land and equitable servitudes that benefit and bind
each condominium owner and each successive owner thereto.

DECLARANT DECLARES AS FOLLOWS:

ARTICLE 1 - Definitions

Unless the context indicates otherwise, the following terms shall have the foliowing definitions:

1.1 Architectural Committee or Committee. The Architectural Committee
described in Section 7.1.

1.2 Aricles. The Articles of Incorporation of the Association and any
amendments thereto.

1.3 Association. Mint Collection - 410-418 Jessie Street Condominium
Association, a California nonprofit mutual benefit corporation.

1.4 Board. The Board of Directors of the Association.
1.5 Bylaws. The Bylaws of the Association and any amendments thereto.
1.6 Common _Area. The element of a Condominium that is owned in

undivided interests in common, consisting of the airspace, land and Improvements within the
Condominium Parcel described in Section 1.9 hut excluding the Units located therein, The Common
Area for each Condominium Parcel is separate and distinct so that the Owner of an undivided interest in
the Common Area owns an undivided interest only in the Common Area of the Condominium Parce! in
which the Owner’s Unit is located and in no other Condominium Parcel. The Common Area of each
Condominium Parcel includes the land; airspace outside the Unit; foundations; unfinished floors;
subfloors; beams; girders; columns; exterior walls and trim; windows; roof; exterior doors; lobbies; bearing
walls; elevators; elevator shafts; sprinklers; sprinkler pipes and vents {including portions that protrude into
the Unit); staircases (except staircases connecting levels within a Unit); life safety systems; reservoirs;
tanks; pumps; meters; ducts; flues; chutes; conduits; pipes; plumbing; wires; and other utilities (except the
fixtures located within the boundaries of a Unit); electrical rooms; fire pump room; maintenance rooms;
corridors providing access to Units; recreational facilities; and ail other Improvements in the Condominium
Parce! except the Improvements located within the boundaries of a Unit as described in Section 1.33.

1.7 Condominium. A fee (perpetual) estate in real property as definad in
Civil Code section 1351(f) consisting of two elements: (i) a separate interest in space, cailed a “Unit” as
described in Section 1.33, and (ii) an undivided interest in common in the Common Area.

1.8 Condominium Building. The building located on each Condominium
Parcel, including the building on the 410 Jessie Street Condominium Parcel (individually referred to as the
410 Jessie Street Condoeminium Building) and the building on the 418 Jessie Street Condominium Parcei
{individually referred to as the 418 Jessie Street Condominium Building).

19 Condominium Parcel. The parcel or lot shown on the 410 Jessie Street
Map (individually referred to as the 410 Jessie Street Condominium Parcel) and/or the parcel or lot shown
on 418 Jessie Street Map (individually referred to as the 418 Jessie Street Condominium Parcel).

1.10 Condominium Plans. The condominium plans for the Development that
was prepared in accordance with the requirements of Civil Code section 1351(e} and thal was recorded.
The Condominium Plan for Mint Collection 410 Jessie Street and 418 Jessie Street is ailached as Exhibit
A. Each Condominium Plan is a separate and distinct condominium plan.
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1.11 Declarant, Fifth Historic Properties, LLC, a California limited liability
company, and 418 Jessie Historic Properties, LLC a California limited liability company, or any successor
or assign that assumes in writing all or a portion of the rights and duties of the Declarant hereunder. .

1.12 Declaration. The Covenants, Conditions and Restrictions (CC&Rs) of
Mint Collection - 410 & 418 Jessie Street, a Mixed Use Condominium Project Amended and Restated and
any amendments or corrections thereto.

1.13 Development. The residential development that is constructed on the
Property and made subject to this Declaration, including the Condominiums and all other Improvements
thereon.

1.14 Exclusive Use Common Area. The portion or portions of the Common
Area described in Section 2.15 subject to rights for the exclusive use of one or more, but fewer than all,
of the Owners.

1.15 Governing_Documents. This Declaration, the Articles of Incerporation,
the Bylaws and the Rules, provided that the Claims Precedure Exhibit attached as Exhibit C is not part of
the Governing Documents.

1.16 Improvements. Any fixtures affixed to any Property in the Development
within the meaning of Civil Code section 660.

1.17 Live/Work Condominiums. Condominium Units 501 through 1005 in the
410 Jessie Street Condominium Building, as shown on the Condominium Plan.

1.18 Map or Maps. The 410 Jessie Street Map {individually referred to as the
410 Jessie Street Map} and the Map of 418 Jessie Street (individually referred to as the 418 Jessie Street
Map}.

1.19 Member. A member of the Association.
1.20 Mortgage. A recorded mortgage or deed of trust against one or more

Condominiums in the Development.

1.21 Mortgagee. A mortgagee under a Mortgage or a beneficiary under a
deed of trust recorded against a Condominium in the Development,

1.22 Owner. The owner or owners of the fee (perpetual) estate of a
Condominium in the Deveiopment.

1.23 Parking Condominiums. Condominiums indicated as Unit 103 in the
410 Jessie Street Condominium Building and as Unit 102A in the 418 Jessie Street Condominium
Building on the Condominium Plan.

1.24 Person. Any natural person, partnership, trust, corporation, limited
liability company, or other legail entity.

1.25 Property. The real property shown on the 410 Jessie Street Map and the
418 Jessie Street Map, together with all Improvements thereon.

1.26 Recreational Facility/Roof Deck. The Recreational Facility/Roof Deck
and Spa shown on the Condominium Plan in the 418 Condoeminium Building at roof leve! (10th floor).
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1.27 Residential Area. “Residential Areas” shall mean and refer to the
portions of the Condominium Buildings that contain and are accessible only from Residentiai
Condominiums or Live/Work Condominiums. This includes, but is not limited to, the elevators, stairs, and
lobbies situated above the first floor in the 410 Jessie Street Condominium Building, the residential
stairways and Residential Condominiums located on the second floor of the 418 Jessie Street
Condominium Building, and such areas situated above the second floor of the 418 Jessie Street
Condominium Building. As provided elsewhere herein, including at Section 2.13, access to Residential
Area and Common Areas are restricted.

1.28 Residential Condominiums. Condominiums indicated as Units 201
through 408 in the 410 Jessie Street Condominium Building and Condominium Units 201A through 900A
in the 418 Jessie Street Condominium Building, as shown on the Condaminium Plan.

1.29 Retail/Restaurant Condominiums. Condominiums indicated as Units 101
and 102 in the 410 Jessie Street Condominium Building and Unit 101A in the 418 Jessie Street
Gondominium Building, as shown on the Cendominium Plan.

1.30 Rules. Rules or regulations adopted by the Board from time to time
pursuant to the authority of Section 5.6.2.

1.31 SFPC. SFPC refers to the San Francisco Planning Code as adopted as
of August, 2006, or as may be hereinafter amended.

1.32 Storage Condominium. The Condominium indicated as Unit 001 in the
410 Jessie Street Condominium Building, as showin on the Condominium Plan.

1.33 Unit. The element of a Condominium that is owned separately,
consisting of a separate interest in space, the boundaries of which are described as the area designated
“Unit” in the Condominium Plan within the Condominium Parcel that the Condominium is located. The
dimensions of the Unit are measured from the interior unfinished perimeter wails and ceilings, floor,
windows, window frames, and perimeter doors and door frames, provided that the Unit includes the wall
boards, sheet rock, paint on the interior surfaces, wallpaper, paneling, outlets, stain, tile, hardwood floors,
carpet and other celling, floor or wall finishes. The Unit does not include the structural component of any
bearing wall or other structure member necessary to the support or structural rigidity of any portion of the
Commoen Area. The Unit includes ail Improvements and personal property situated within its boundaries,
inciuding, but not limited to, interior walls {except the structural compeonents and interior load-bearing
walls), appliances, cabinets, interior doors, and all electrical, heating, plumbing and other utility fixtures.
Any utility fixtures that are located partially within the Unit and partially in the Common Area, such as
electrical outlets, and that exclusively serve the Unit are part of the Unit. Areas within a dropped ceiling,
duct or utility chase that traverses a Unijt and that contain utilities that serve another Condominium or two
or more Condominjums are Common Area and not part of the Unit. In interpreting deeds and plans, the
existing physical boundaries of the Unit or Unit reconstructed in substantial accordance with the original
plan shall be conclusively presurned to be its boundaries, rather than the description expressed in the
Condominium Plans or any other recorded document, regardless of minor variances between boundaries
shown on the Condominium Plans or in any other recorded document and those of the building and
regardless of settling or lateral movement of the building.

ARTICLE 2 - Property Rights and Easements

2.1 Type of Development. This Development is 2 condominium project
within the meaning of Civil Code section 1351(f) and consists of a total of 83 condominiums, consisting of
two Parking Condominiums, one Storage Condominium, three Retall/Restaurant Condominiums, 28
Live/Work Condominiums and 48 Residential Condominiums.
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22 Condominium. Each Owner owns a fee title interest in a Condominium
consisting of a separate interest in a Unit as defined in Section 1.33 and an undivided equal interest in
common in the Common Area of the Gondominium Parcel where the Unit is located No Owner has any
interest in any Common Area other than the Common Area of the Condominium Parcel within which
Owner's Unit is located. In addition, each Owner shall be a Member of the Association,

The Unit and the Common Area that the Owner has an undivided interest in is appurtenant
thereto may not be separated. Any transfer of a Unit automatically shali transfer such Common Area
regardless of whether the instrument of transfer describes the Common Area. Any conveyance,
encumbrance, judicial sale, or other transfer (voluntary or involuntary) of an interest in the such Common
Area shall be void unless the Unit appurtenant thereto is alsc transferred.

2.3 Common Area. Each Owner or tenant and their farmily members and
guests have nonexclusive rights to use, enjoy, ingress and egress in, to and throughout the Common
Area for the Condominium Buiiding their Unit is located in, and any Improvements therecn, subject to the
provisions of Section 2.4 - 2.14 and the Exclusive Use Common Area rights as described in Section
2.15.

Notwithstanding the foregoing, the Common Area within the Residential Area described
in Section 1,27 is restricied to the exclusive use of Owners or residents of the Residential and Live/Work
Condominiums and their employees, invitees and agents, as described in Section 1.27.

24 Encroachment Fasement. Each Unit, or portion thereof, as the dominant
tenement has an easement over any other Unit, or portion thereof, as the servient tenement for the
purpose of accommedating any encrcachment of roof overhangs, porches, decks, staircases, windows,
chimneys or other Condominium Building improvements resulting from the original construction of the
improvements, setflement or shifting of structures, or minor construction changes during the course of
construction, and any encrocachment authorized under Section 2.12. The extent of the encroachment
easement shall be the location of the encreaching structure as originally constructed by Declarant. (f a
structure is partially or totally destroyed, the structure may be repaired or rebuilt in accordance with the
original plans, including the replacement of any encroaching Improvement.

The 410 Jessie Street Condominium Parcel, or any portion thereof, as the dominant tenement
has an easement over the 418 Jessie Street Condominium Parcel, or porlion thereof, as the servient
tenement for the purpose of accommodating any encroachment of roof overhangs, porches, decks,
staircases, windows, chimneys or other building Improvements resulting from the original construction of
the Improvements, setttement or shifting of structures, or minor construction changes during the course of
construction, and any encroachment authorized under Section 2.12. The extent of the encroachment
easement shall be the location of the encroaching structure as originally constructed by Declarant, if a
structure is partially or totally destroyed, the structure may be repaired or rebuilt in accordance with the
original plans, including the replacement of any encroaching Improvement., The 418 Jessie Street
Condominium Parcel, or any portion thereof, as the dominant tenement has an easement over the 410
Jessie Street Condominium Parcel, or portion thereof, as the servient tenement for the purpose of
accommodating any encroachment of roof overhangs, porches, decks, staircases, windows, chimneys or
other building Improvements resulting from the original construction of the Improvements, settlement or
shifting of structures, or minor construction changes during the course of construction, and any
encroachment authorized under Section 2.12. The extent of the encroachment easement shall be the
location of the encroaching structure as originally constructed by Declarant. If a structure is partially or
totally destroyed, the structure may be repaired or rebuilt in accordance with the original plans, including
the replacement of any encroaching improvement.

2.5 Recreational Facility/Roof Deck Easement (also known as the 410 & 418
Jessie Street Shared Common Useable Open Space Agreement). As part of the Development, the
Recreational Facility/Roof Deck has been constructed at the 10T floor/penthouse level of the 418 Jessie
Street Condominium Building, inciuding at the time of sale, an enclosed penthouse structure with gym
equipment, an exposed roof deck and cutdoor barbeque area, and a hot tub. Access to the Recreational
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Facility/Roof Deck from the 410 Jessie Street Condominium Building will be provided at the time of sale
through a fireproof doorway connecting the 410 Jessie Street Condominium Building with a stair and
hallway leading from the 410 Jessie Street Condominium Parcel property line to the entryway/lobby of the
Recreational Facility/Roof Deck at the 418 Jessie Street Condominium Building (the “410-418
Propeityline Doorway”). The 410-418 Propertyline Doorway is located on a landing between the 9" and
10" floors of the 410 Jessie Street Condominium Building's Western stairwell. This stairwell can be
accessed from all floors of the 410 Jessie Street Condominium Parcel.

All Owners of Residential Condominiums in the 418 Jessie Street Condominium Parcel
and Residential and Live/Work Condominiums located in the 410 Jessie Street Condominium Building
shall be entitled to use the Recreational Facility/Roof Deck, subject to reasonable Rules and restrictions
approved by the Board, as amended from time to time. This easement shall comply with Section 4 of the
“open space” requirements set forth in the Notice of Special Restrictions under the Planning Code
recorded on January 31, 2006 under Recorder’s Serial Nurnber 2006-1121039-00.

Declarant grants the Owners of the 410 Jessie Street Condominium Parcel a non-
exclusive easement in favor of the 410 Jessie Street Condominium Parcel, as the dominant tenement,
over the 418 Jessie Street Condominium Parcel, as the servient tenement, to allow access, use and
enjoyment by Owners of the Residential Condominiums and Live/Woerk Condominiums in the 410 Jessie
Street Condominium Parcel that are entitled to use Residential Area, as provided under this Declaration,
and subject to such Rules as the Board may adopt {o regulate access and use rights,

Declarant and/or the Board has the authority to enter into an agreement with the owners
of the properties at 54 Mint Street and/or 424 Jessie Street to allow the owners, family members who
occupy a cendeminium, or employees who work in an office space, and any guests of such persons to
use the Recreational Facility/Roof Deck at the 418 Jessie Street Condominium Building. Such agreement
shall contain provisions requiring appropriate compensation for such use, including, with limitation, for
additional use of the facilities, potential liability, etc., that the Declarant/Board shall determine, in its sole
discretion.

2.6 Trash and Recygcling Facilities Easements. As part of the Development,
certain trash and recycling collection, compaction, and related facilities have been constructed within the
Development.

2.6.1 Residential Trash and Recycling Room. As part of the Development, certain
trash and recycling collection, compaction, and related facilities have been constructed within the ground
tevel in the 418 Jessie Street Condominium Building, which are to be used exclusively by the Residential
Condominiums in the 418 Jessie Street Condominium Building and the Residential and Live/Work
Condominiums in the 410 Jessie Street Condominium Building.

The Declarant grants Owners of the 410 Jessie Street Condominium Parcel, as the
dominant tenement, a non-exclusive easement over the 418 Jessie Street Condominium Parcel, as the
servient tenement, to allow access, use and enjoyment by all Residential and Live/Work Condominiums
within the 410 Jessie Street Condominium Parcel of such trash and reeycling collection, compaction, and
related facilities in the 418 Jessie Street Condominium Parcel, subject to the other terms and conditions
established in this Declaration, and subject to such Rules as the Board rmay adopt to regulate access and
use rights.

2.6.2 Commercial Trash and Recycling Room. As part of the Development, certain
trash and recycling collection, compaction, and related facilities have been constructed within the ground
levei in the 410 Jessie Street Condeminium Building, which are to be used exclusively by the
Retail/Restaurant Condominium in the 418 Jessie Street Condominium Building and the
Retail/Restaurant Condominiums in the 410 Jessie Street Condominium Buiiding.

The Declarant grants the Owners of the 418 Jessie Street Condominium Parcel, as the
dominant tenement, a non-exclusive easement over the 410 Jessie Street Condominium Parcel, as the
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servient tenement, to allow access, use and enjoyment by all Retail/Restaurant Condominiums within the
418 Jessie Street Condominium Parcel of such trash and recycling collection, compaction, and related
facilities in the 410 Jessie Street Condominium Building, subject to the other terms and conditions
estabiished in this Declaration, and subject to such Rules as the Board may adopt to regulate access and
use rights.

27 Lobby Facilities Easement. As part of the Development, certain services
such as security staff and/or concierge may be provided at a central iobby location within the ground floor
entryway corridor of the 410 Jessie Street Condominium Building. Such services, if provided, shall be
made available to Owners of Condominjums in the 410 Jessie Street Condominium Parcel and the 418
Jessie Street Condominium Parcel. (There is no warranty of any kind that the Declarant or Association
will provide any such services.)

The Declarant grants the Owners of the 418 Jessie Street Condominium Parcel, as the
dominant tenement, an easement over the 410 Jessie Street Condaminium Parcel, as the servient
tenement, to allow access, use and enjoyment of the ground floor lobby in the 410 Jessie Street
Condominium Parcel and related areas to Residential Condominiums lecated within the 418 Jessie Street
Condominium Parcel as may be necessary or appropriate to facilitate shared lobby services for the
Development.

2.8 Utility Easement. Each Unit as the servient tenement is subject to an
easement in favor of each other Unit as the dominant tenement for the installation, retention,
maintenance, repair and replacement of any utility shafts, vents, ducts, lines and equipment (the “Utility
Facilities”) that traverse the Unit of the servient tenement and provide utility service to the dominant
tenement. The location of the easement is the location of the Utility Facilities installed as a part of the
original construction of the Unit or as subsequently installed with the consent of the Owner of the servient
tenement. The easement right granted hereunder includes access to the Unit as may be necessary to
inspect, maintain, repair, replace and/or upgrade the Utility Facilities. The occupants of the servient
tenement shall not take any action that would in any manner interfere with the operation of the Utility
Facilities.

2.9 Other Rights. Each Unit is entitled to the benefits and/or subject to the
burdens of any easements, rights-of-way, or dedications as may be granted or reserved on Map that the
Condominium Parcel is in (either the Revised 410 Jessie Street Map or the 418 Jessie Street Map,
depending on which Condominium Parcel the Unit is in), any deed to the Condominium, or in any other
appropriate public record.

2.10 Appurtenant Rights. Each right or easement described in this Article 2
is a right or easermnent that is appurtenant to the Unit; and any transfer of the Condominium automatically
transfers the easement appurtenant thereto regardiess of whether the instrument of transfer describes the
right or the easement.

2.1 Reservation of Rights. Notwithstanding any property rights, including
easements, described herein, each Condominium is subject to sach of the following:

(i) the right of Declarant or its agents to enter on any portion of the Development to
construct and sell the Improvernents that Decfarant intends to construct on the Property, to make repairs,
and to correct any construction problems thereon, provided that such entry does not unreasonably
interfere with the use or occupancy of any occupied Condominium unless authorized by its Owner, which
authorization shall net be unreasonably withheld;

(i) the right of the Association’s agents to enter any Condominium to cure any
violation or breach of this Declaration or the Bylaws or the Rules, as provided by such documents and as
allowed by law;
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{iif) the right of the Association’s agents to enter any Condominium to perform its
obligations and duties under this Declaration, including the obligations and the duties with respect to
maintenance or repair of any Unit;

(iv) As to Condominiums located in the 410 Jessie Street Condominium Building, the
rights and obligations reserved in Conservation Easement recorded on July 22, 2002 in the official
records of the City and County of San Francisco as Document No. 2002-H207524-00, including
limitations on physical changes to a Unit or Common Area that may affect the exterior of the building,
including the windows, the historic fire escapes, or any other portion of the Condominium Building that
alters the facade or jeopardizes the building’s listing on the National Register of Historic Piaces and the
California Register of Historic Resources as part of the Hafes Department Store {901 Market Street)
designation.

{v) the rights reserved in Sections 2.12, 214, 9.9 and 13,11,

2.12 Authority Over Common Area. The Board or Declarant (as long as
Declarant owns 25% or more of the Condominiums in the Development) shall have the power and the
right in the name of the Association and all of the Owners as their attorney-in-fact to grant, convey or
otherwise transfer to any Owner or any other Person fee title, easements, leasehold estates, exclusive
use easements or rights, licenses, lot-line adjustments, rights-of-way and/or dedications in, on, over or
under the Common Area or other property interests in order to: (i) construct, erect, operate, maintain or
replace lines, cables, wires, conduits or other devices for electricity, cable television, internet services,
fiber optics, telecormmunication equipment, power, telephone and other purposes, public sewers, storm
water drains and pipes, water systems, sprinkling systems, water, heating and gas lines or pipes and any
sirnilar public or quasi-public Improvements or facilities; (i) accommodate any encroachment that in the
sole discretion of the Board or Declarant does not unreasonably interfere with the use and enjoyment of
the Common Area; or (iil) accomplish any other purpose that in the sole discretion of the Board or
Declarant is In the interest of the Association and its Members and does not unreasonably interfere with
the use and enjoyment of the Building Common Area and/or Association Property. Each Owner in
accepting a deed to a Condominium expressly consents to such action and authorizes and appoints the
Associgtion and Declarant (as long as Declarant owns 25% or more of the Condominiums in the
Development) as attorney-in-fact of such Owner to execute and deliver all documents and interests to
accomplish the action, including, but not limited to, grant deeds, easements, subdivision maps, and lot-
line adjustments. Notwithstanding anything herein to the contrary, in no event shall the Board or
Deciarant: (i) take any action authorized hereunder that would permanently and unreascnably interfere
with the use, occupancy and enjoyment by any Owner of his or her Unit or any Exclusive Use Common
Area without the prior written consent of that Owner; or (i} grant exclusive use of any portion of the
Common Area to any Qwner without the affirmative vote of a majority of the Members present in person
or by proxy at a duly held meeting, unless Member approval is not required as described in Civil Code
section 1363.07. If Member approval is required, the Board or Declarant in placing the measure before
the Members shall describe whather the Association will receive a monetary consideration for the grant
and whether the Association or the transferee is responsibie for providing insurance coverage for the
Exclusive Use Common Area and shall comply with the secret balloting requirements of Civil Code
section 1363.03(b). Furthermore, the conveyance of fee title to any portion of the Common Area as
authorized in this Section 2.12 (other than conveyances made as a part of lot-ine adjustments) shall
require the consent of a majority of the total voting power of the Association other than Declarant and
such consent of the Mortgagees as may be required by Article 10.

2.13 Restricted Access to Certain_Common_Area. Except as otherwise
provided hereunder, the Residential Area is restricted to the use of residents of Residential
Condominiums and Live/Work Condominiums, their employees, invitees and agents. Except as
otherwise provided hereunder, the Residential Area is restricted to the use by the Residential or
Live/Work Condominium Owners in the Condominium Building that they are located in. Use of
Residential Areas in the 418 Jessie Street Condominium Building is restricted to Owners of Residential
Condominiums in the 418 Jessie Street Condominium Building except for the 418 Jessie Street
Condominium Buiiding lobby area, elevator and eastern stairwell, which use shall be available to Owners
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of Residential and Live/Work Condominiums in the 410 Jessie Street Condominium Building as an
alternate means of access to the Recreationail Facility/Roof Deck (in addition to the 410-418 Propertyline
Doorway described in Section 2.6 of this Declaration). Use of the Recreational Facility/Roof Deck is
limited to the Residential and Live/Work Condominiums in the 410 Jessie Street Condominium Building,
the Residential Condominiums in the 418 Jessie Street Condominium Building, and any person from 54
Mint Street or 424 Jessie Street buildings, if approved by the Declarant/Board pursuant to Section 2.5,
who shall be subject to other conditions provided herein and any Rules enacted by the Association.

2.14 Delegation of Use Rights. An Owner's family members who occupy a
Residential or LiveAWork Condominium, an Owner's employees who work out of a Live/Work
Condominium, or any guests of such Owner and any such Persons as may be permitted by the Rules
may use and enjoy any Common Area or easement rights, including the Recreational Facility/Roof Deck,
that the Owner of a Residential or Live/Work Condominium has a right to use hereunder. All such use
shall be subject to restrictions contained in this Declaration and the Rules. If an Owner rents his or her
Condominium, the Owner and the Owner's employees, agents and invitees shall not be entitied to use
any Common Area or easernent rights other than such use as is directly related to the Owner's rights and
duties as a landlord. Such rights may be enjoyed by the tenant and the tenant’s employees, agents and
invitees during the term of the rentai agreement.

Any Owner who rents his or her Condominium must comply with the requirements of Section 3.2,

2.15 Exclusive Use Common Area. Portions of the Common Area are set
aside for the exclusive use of the occupants of certain Condominiums and constitute Exciusive Use
Common Areas. The areas are shown on the Condominium Plans with the designations RD-1001
through RD-1005 for the 410 Jessie Street Condominium Parcel and RD-404A, B-504A, B-602A, B-702A,
B-8024, RD-803A, B-900A for the 418 Jessie Street Condominium Parcel, and are set aside for the
exclusive use of the occupants of the same Condominium number as that designated for roof deck (“RD")
or balcony {(“B") purposes. Storage is prohibited in these Exclusive Use Common Areas, except for small
barbeques, small potted plans that do not rest directly on the surface of the decking, and deck furniture,
such as chairs and tables on balccnies areas and chairs, tables and umbrellas on rooftop deck areas,

2.16 Parking Condominiums. The Owners/operators of the Parking
Condominiurns {Unit 103 in the 410 Jessie Street Condominium Building and Unit 102A in the 418 Jessie
Street Condominium Building) shall have the right to enter into agreements with Owners (including
owners of the Retail/Restaurant Condominiums) or other persons whoe are neither Owners nor occupants
of Condominiums in the Development to park their vehicles in the Parking Condominiums, including car-
sharing services.

The Ownerfoperator(s) of the Parking Condominiums may offer the initial purchasers of certain
Residential or Live/Work Condominiums in the Development the opportunity to enter into an agreement
with the Owner/operators of the Parking Condominiums to park a vehicle or vehicles in the Parking
Condominiurns pursuant to the terms and conditions of a license agreement between the Owner/operator
of the Parking Condominiums and the initial purchaser. Because there are not enough parking spaces to
accommeodate all Qwners, and the Owner/operator(s) of the Parking Condominiums may enter into
license agreements with persons who do not own Condominiums in the Development to use such parking
spaces, there is no express or implied promise as part of these governing documents, and no rights are
conferred, for Owners to park in the parking spaces within the Parking Condominiumns. This provision
shall not be construed to provide any right to any purchaser of a Condominium, nor create any obligations
by the Declarant and/or the Owner/operators of the Parking Condominiums to such purchaser or any
subsequent purchaser. Any Owners who are licensed to use the parking spaces under an agreement
with an Owner/operator of a Parking Condominium shall be bound by the terms and conditions of such
agreement, and any rules and regulations adopted by the Owner of the Parking Condominium in
connection therewith.

2.17  Storage Condominium. The Ownerfoperator of the Storage Condominium shalt have the
right to enter into agreements with any person to use storage spaces within the Storage Condominium,
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including Owners of the Condominiums and persons who are neither Owners nor occupants of
Condominiums in the Development.

Declarant and/or the Owner/foperator of the Storage Condominium may offer the initiai purchasers of
certain Residential or Live/Work Condominiums the opportunity to enter into an agreement with the
Owner of the Storage Condominium the right to use a separately designated storage space or spaces
within the Storage Condominium pursuant to the terms and conditions of a license agreement between
Owner/operator of the Storage Condominium and the initial purchaser. Because there are not enough
storage spaces to accommodate all Owners, and the Owner/foperator wili be able to enter into
agreements with to use such storage spaces, there is no express or implied promise as part of these
governing documents, and no rights are conferred, for Owners to use storage spaces part of the Storage
Condominium. The Owners who are licensed to use storage spaces under a license agreement shall be
bound by the terms and conditions of such an Agreement, and any rules and regulations adopted by the
Owner/operator of the Storage Condominium in connection therewith. This provision shall not be
construed to provide any right to any purchaser of a Condominium, hor create any obligations by the
Deciarant and/or the independent owner/operator of the Storage Condominium to such purchaser or any
subseqguent purchaser.

2.18 Restrictigns on Partition. Except as authorized in Sections 2.12, 9.7
and 9.9, the Common Area shall remain undivided, and there shall be no judicial partition thereof except
as may be authorized by Civil Code section 1359 or any successor statute thereto.

Any proceeds or property resulting from a partition shall be distributed to and among the
respective Owners and their Mortgagees as their interests appear in proportion to the ratio that the fair
market value of each Owner's Condominium bears to the fair market vaiue of all Owners' Condominiums
as of the date immediately preceding the date of the event giving rise to the right of the Owners to
partition the Common Area.

2.19 Construction _Activity. Each Owner acknowledges that: (i) the
construction of the Development may occur over an extended period of time; (i) the quiet use and
enjoyment of the Cwner's Condominium may be disturbed as a result of the noise, dust, vibrations and
other effects of construction activities; and (jii) the disturbance may continue until the completion of the
construction of the Development.

2.20 Mint Plaza Project and Future Construction_Activity. Each Owner
acknowledges that the Declarant has been working with the City and County of San Francisco to
redevelop the approximately 290-foot-long and 54-foot wide portion of Jessie Street located along the
southern edge of the Development and extending between 5th Street and Mint Street into a pedestrian
plaza to accommodate a wide range of public and private uses ({the "Mint Plaza” project).

As this project moves forward into construction, each Owner acknowledges: (i) the construction
of the Mint Plaza project may occur over an extended period of time; {ii) the quiet use and enjoyment of
the Owner's Condominium may be disturbed as a resuit of the noise, dust, vibrations and other effects of
construction activities; and (iii) the disturbance may continue until the compietion of the construction of
the Mint Plaza project.

Each Owner also acknowledges that upon completion of the Mint Plaza project, the area on
Jessie Street may be permanently closed to motor vebhicle traffic and opened to active use by the public,
including without limitation, outdoor restaurant and café seating, newsstands, flower stands, information
kiosks, permanent and/or temporary public art, play structures, temporary stages and/or loudspeakers,
etc. Mint Plaza will remain a public right-of-way, owned by the City and County of San Francisco and
managed by a non-profit corporation. Planned uses of the plaza space include outdgor restaurant and
café seating for up to five café/restaurants, including two of the Retail/Restaurant Condominiums in the
Development that open onto Jessie Street (Condominium 101 in the 410 Jessie Street Condominium
Building and Condominium 101A in the 418 Jessie Street Condominium Building). Cther potential uses
of the plaza include, but are not limited to, group walking tours, performance art, theatre, live music, street
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fairs, weekly farmer's markets and other food-related events, outdoor films, etc. Each owner
acknowledges that such uses may cause sound, odors, and other disruptions from uses and facilities that
may not be evident at the time of the initial sale.

2.21 Noise Transmissions. The Devejopment has been designed to meet
current acoustical building code standards. Compliance with the code standards will not eliminate all
noise transmission. The code standards establish minimum performance criteria. Occupants and tenants
will hear noises from other Units as well as noises generated from outside the Development.

222 Below Market Rate {(BMR) Condominiums,

Condominiums 207 and 304 in the 410 Jessie Street Condominium Building are
designated as Below Market Rate ("BMR") Condominiums pursuant to SFPC § 315, ef seq., and the
Notice of Special Restrictions under the Planning Code recorded on February 1, 2006 under recorder’s
serial number 2006-1121312-00. As explained more thoroughly in the separately recorded Notice of
Speciai Restrictions, such Condominiums are subject to certain resale and rental restrictions, which
restrictions apply to initial and subsequent owners of such Condominiums. The restrictions shall also be
set forth in the grant deeds to these Condominiums or other appropriately-recorded documents.

Condominiums 203A, Condominium 302A and Condominium 403A in the 418 Jessie
Street Condominium Buiiding are designated as BMR Condominiurns pursuant to SFPC § 315, et seq.,
and the Notice of Special Restrictions under the Planning Code recorded on May 18, 2006 under
recorder’s serial number 2006-1178341-00. As explained more thoroughly in the separately recorded
Notice of Special Restrictions, such Condominiums are subject to certain resale and rental restrictions,
which restrictions apply to initial and subsequent owners of such Condominiums. The restrictions shall
also be set forth in the grant deeds to these Condominiums or other appropriately-recorded documents.

223 Maintenance of Streetscape improvements/Public Right-of-Way adjacent
to the Development. Pursuant to Condition #5 of the Notice of Special Restrictions under the Planning
Code recorded against the 410 Jessie Street Condominium Building on February 1, 2006 under
recorder’s serial number 2006-1121312-00, the obiigations of the Project Sponsor thereunder shall be
satisfied by the Association after transfer of the Property from the Declarant to the Assaociation. Pursuant
to Condition #3A of the Notice of Special Restrictions under the Planning Code recorded against the 418
Jessie Street Condominium Building on June 15, 2005 under recorder’s serial number 2005-H971732-00,
the obligations of the Project Sponsor thereunder shall be satisfied by the Association after transfer of the
Property from the Declarant to the Association. Such responsibilities may include the upkeep and
maintenance of sidewalk or paved pedestrian areas, lighting, andfor seating improvements instalied by
Project Sponsor if they exceed City standards.

ARTICLE 3 - Restrictions

31 Permmitted Lises. The Development is a mixed-use development that is
used primarily for residential purpeses and also for commercial retail purposes. The applicable uses are
as follows:

3.1.1  Residential Condominiums. The Residential Condominiums shall be used for
residential purposes only and shall not be used or caused, allowed or authorized to be used in any way,
directly or indirectly, for any business, commercial, manufacturing, mercantile, storing, vending or other
nonresidential purpcse. Notwithstanding the foregoing, Owners or occupants of the Condominiums may
use a room or roams in the residence as an office, provided that the primary use of the Unit is as a
residence, no advertising or signage is used in any manner in connection with the office use, no
customers, clients or patients enter the Unit on any regular basis, and the use is in compliance with all
local ordinances. The Board shall have the authority to adopt Rules regarding the use of offices within
the Development in order to maintain the residential characteristics of the Residential Condominiums.
The use of Residential Condominiums or other Improvements in the Development by the Deciarant or its
designees as models and sales and construction offices for purposes of developing, improving and selling
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the Residential Condominiums in the Development shall not be a violation of this restriction, provided that
such use shall terminate no later than three years after the date of recordation of this Declaration. No
Retail/Restaurant Condominium shall be used for residential purposes at any time.

3.1.2 Retail/Restaurant Condominiums. The Retail/Restaurant Condominiurns may be
used for the following commercial purposes: Retail and commercial sales, food and beverage
preparation, sales and support, nighttime entertainment, and the conduct of any other business or
services related to or in furtherance of the foregoing. The Retail/Restaurant Condominiums must be used
for “active uses” consistent with the planned development of the Mint Plaza and maintaining a vibrant
street life, “Active uses” are uses that allow for public access and generate pedestrian activity such as
retail stores, restaurants, theaters, art-related uses such as galleries, entertainment and culture-related
facilities.

Notwithstanding the foregoing, the following retail uses are prohibited in or about any of the
Retail/Restaurant Condominiums: Adult entertainment, massage parlor or liquor store. No commercial
uses may be conducted in any of the Retail/Restaurant Condominiums until the owner of such
Retail/Restaurant Condominium complies with all permit, licensing and other commercial requirements
and conditions imposed by the City and County of San Francisco. Al of the existing entries and window
spaces of the Retall/Restaurant Condominiums shall provide views into the Units at the pedestrian eye-
ievel. All windows shall use clear, untinted glass, except for decorative or architectural accent. All uses
shall comply with, among other things, Good Neighbor Policies for Nighttime Entertainment Activities in
South of Market and Downtown Residential Districts, currently enacted as SFPC Section 803.5(g), or
such similar or revisions as may be enacted by the City and County of San Francisco. No
Retail/Restaurant Condominium shall be used for residential purposes at any time.

3.1.3 Live/Work Condominiums. The Live/Work Condominiums rmay be used for the
residential and commercial purposes only as ailowed under the SFPC. SFPC Section 10213 defines
Live/lWork Condominiums as a combination of a residential living space with an integrated work space
principally used by one or more residents and limits such residential occupancy to not more than four adults.
The SFPC requires that a Live/Work Condominium be occupied by at least one resident whose primary non-
residential activity in the Unit is an arts activity as defined by SFPC Section 102.2, which definition includes
commercial arts and art-related business service uses. “Art activities” as defined in SFPC Section 102.2,
includes “performance, exhibition (except exhibition of films), rehearsal, production, post-production and
schools of any of the following: Dance, music, dramatic art, film, video, graphic art, painting, drawing,
sculpture, small-scale glass works, ceramics, textiles, woodworking, photography, custom-made jewelry
or apparel, and other visual, performance and sound arts and crafts. [t shail include commercial arts and
art-related business service uses including, but not limited to, recording and editing services, small-scale
film and video developing and printing; titling; video and film libraries; special effects production; fashion
and photo styfists; production, sale and rental of theatrical wardrohes; and studio property production and
rental companies...." Other non-residential activities are permitted, but are limited to those otherwise
permitted in C-3 Districts, which includes commercial office. At least one occupant of each live/werk Unit,
whether cccupying the Unit as an owner or tenant, shall hold and maintain a valid and active San Francisco
Business License, registered for the project location. The business license shall authorize an arts activity as
defined in SFPC Section 102.2. The foliowing use restrictions have been placed on the title to the 410 Jessie
Street Condominium Building in the form of a Notice of Special Restrictions recorded on September 15,
1998.

Except as may be permitted by the zoning district in which the Development is located, no part of the
Live/Work Condominiums shali be used or caused, allowed or authorized to be used in any way, directly
or indirectly, for any business, commercial, manufacturing, mercantile, storing, vending or other such
nonresidential purposes inconsistent with the uses allowed under the above referenced SFPC
restrictions.

In addition to the foregoing, the following uses are expressly prohibited in or about any of the Live/Work
Condominiums: Adult entertainment, massage parlor or liguor store. Further, business or work activities
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conducted within the Live/Work Condominiums that involve high levels of nighttime activity, deliveries,
visitors, or noise may found to be a nuisance under this Declaration.

No business uses may be conducted in any of the Live/Work Condominiums until the owner of such
Live/Work Condominium complies with all permit, licensing and other business requirements and
conditions imposed by the City and County of San Francisco.

3.1.4 Parking Condominiums. The Parking Condominiums shall be used for parking
purposes only in compliance with all applicable laws and ordinances. Car-sharing services may be
provided out of Unit 103 of the 410 Jessie Street Condominium Building.

3.15 Storage Condominium. The Storage Condominium shall be used for storage
purposes only in compliance with all applicable laws and ordinances.

32 Renting. An Owner may rent his or her Condominium provided sach of
the following conditions is satisfied:

(i) the rental agreement must be in writing;

(i) the tenant’s use of the Condominium must comply with the restrictions described
in Section 3.1;

(i) the rental agreement must contain a provision that the rental agreement is

subject to this Declaration, the Bylaws and the Rules and that any violation of any of the foregeing shall
be a default under the rental agreement;

(iv) before commencement of the rental agreement for the Residential or LiveMWork
Condominiums, the Owner shall provide the Association with the names, telephone numbers and email
addresses of the tenants and each family member who will reside in or, for Live/Work Condominiums, the
employees who will work in the Unit and the address, telephone number and email address of the Qwner;

v) before commencement of the rental agreement for the Retail/Restaurant
Condominiums, the Owner shall provide the Association with the name, telephone numbers and email
address of the commercial tenant who will operate a business in the Retail/Restaurant Condominiums,
and the address, telephone number and email address of the Owner;

{vi) no Residential or Live/Work Condominium shall be rented for transient, hotel,
time-share, fractional or similar purposes, which shall be defined as (a) rental for any period of less than
30 days; (b) any rental if the occupants of the Unit are provided customary hotel service, such as room
service for food and beverage, maid service or furnishing laundry and linen; or (¢) any time-sharing
arrangement under which occupancy rights for specific periods are distributed betwseen two or more
persons.

Any Owner that rents his or her Condominium shall keep the Association informed at all times of
the Owner’s address, telephone number and email address. Any rental agreement shall be subject to this
Declaration, the Bylaws and the Rules; and any breach of any of the foregoing shall constitute a breach
by the Owner and also a default under the rental agreement, regardless of whether it so provides in the
rental agreement. If any tenant breaches any restriction contained in this Declaration, the Bylaws or the
Ruies, the Owner, on demand from the Association, immediately shall take such sieps as may be
necessary to correct the breach, including, if necessary, eviction of the tenant.

Without limiting the foregoing, if any tenant is in violation of the provisions of the Declaration,
Bylaws or Rules, the Association may bring an action in its own name and/or in the name of the Owner to
have the tenant evicted and/or to recover damages. If the court finds that the tenant is violating or has
violated any of the provisions of the Declaration, Bylaws or Rules, the court may find the tenant in
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violation of the rental agreement and subject to an unlawful detainer action notwithstanding the fact that
the Qwner is not the plaintiff in the action and/or the tenant is not otherwise In violation of the tenant’s
rental agreement. For purposes of granting an unlawful detainer against the tenant, the court may
assume that the Association is a third-party beneficiary under the rental agreement and as such may
exercise all the rights of the Owner thereunder. The remedy provided herein is not exclusive and is in
addition to any other remedy or remedies which the Association has. The Association may recover
against the Owner all of its costs, including court costs and reasonable attorneys’ fees incurred in
prosecuting the unlawful detainer action. If the Owner fails to pay the costs within 30 days of receipt of
written demand, the Association may levy a reimbursement assessment as authorized under Section 6.5
to recover the costs and attorneys’ fees. The Association shall give the tenant and the Owner notige in
writing of the nature of the violation of the Declaration and/or the Rules and 20 days from the mailing of
the notice in which to cure the violation before the Association may file for eviction.

3.3 Nuisance. No activity shall be conducted in any Unit or Common Area
that constitutes a nuisance or unreasonably interferes with the use or quiet enjoyment of the occupants of
any other Unit. No use is allowed that creates conditions that are hazardous, noxious or offensive
through the emission of odor, fumes, smoke, cinders, dust, gas, vibrations, giare, refuse, water carried
waste or excessive noise. No activity may be carried on that causes any insurance policy to be cancelled
or not renewed or which will impair the structural integrity of the Development. No running, loud
conversation or loitering in hallways, elevator, entrance ways or parking areas or creating of any other
noise or nuisance in the Common Area is aliowed. No wheeled recreational vehicles may be used in the
hallways or elevators or any other portion of the Common Area, including all exterior Common Areas.
This restriction includes, but is not limited to, bicycles, tricycles, scooters, wagons, skateboards or roller
blades.

The Association is made up of a development which involve a variety of different residential and
commercial uses defined in this Declaration. Allowed uses for each type of Condominium shall be taken
into account in deiermining if a particular activity is a nuisance. In that regard, Retail/Restaurant
Condominiums may include restaurant or entertainment uses, involve delivery, preparation, presentation,
sale and consumption of merchandise, household products, food and other consumables (including
alcohol and tobacco products) as well as ingress and egress of customers or street side activities. Those
activities may involve noise (such as machinery, defivery trucks, customer vehicles, employees, music),
odors (such as smells, cooking, baking, smoke, exhaust), pests, traffic (such as customers, employees,
deliveries), external lighting (such as floodlights on the building facades, streetlights, vehicle lights,
parking lights, external lights, neon lights), obstructions {by signs or other developments), retail and
commercial events (including sidewalk sales, outside displays, musical or other performances, foad
tasting, outdoor tables). Notwithstanding anything else in this section, the commercially reasonable
operation of Retail/Restaurant Condominiums, the Parking Condominiums, or the Storage Condominium
shalf not be deemed a nuisance.

3.4 Animals. Normal and customary household pets may be maintained
within the Development in compliance with all local ordinances and the following conditions:

H there shall be no more than (a) one dog; or (b) two cats; or {c) one dog and one
cat maintained by the occupants of any one residence unless otherwise authorized in writing by the
Board;

(ii) dogs shail be on a leash at all times and held by a person capable of controlling
the dog while within the Common Area, including elevators;

(iii) no animal shall be maintained for any commercial purposes;

(iv) the owner of the animal immediately shall clean up after his or her animal;

{v) after making a reasonable attempt to notify the Owner, the Association or any

Owner may cause any unleashed animal found within the Common Area to be removed to a pound or
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animal shelter by calling the appropriate authorities. The Owner shall be responsgible for all payments
required to repossess the animal,

(vi) each Owner authorizing, bringing or keeping a pet within the Development shall
be liable to other Owners, their family members, guests, invitees, tenants and contract purchasers and
their respective family members, guests and invitees for any damage to persons or property caused by
any pet brought upon or kept within the Development by that Owner or by members of his or her family,
guests or invitees;

{vii) the Owner shall be responsible for any damage to any Common Area caused by
any animal maintained within the Owner’s Condominium;

(vii)  Owners are required to inform the Association of the type of breed of pet upon
commencement of occupancy and provide the Association with proof of rabies vaccination;

(ix) In no event shall any Owner authorize, bring or keep within the Development (a)
any pit bull, rottweiler, Dobermarn pinscher, mastiff, canaria presa or any other breed known as a “fighting
breed" or any dog being a mix thereof, or {b) any snakes, pigs, lizards, spiders, rats or vermin; and

{x} the use of the Common Area by animals shall be subject to such Rules as may
be adopted by the Board.

The Board, after notice and a hearing, may require the permanent removal from the Development
of any animal that the Board, in its discretion, determines is a nuisance, a danger to the health or safety
of any occupant, or otherwise interferes with the quiet use and enjoyment of occupants of any Unit. The
Board may find that an animal is a nuisance if the animal or the animal’s owner continue to violate the
Rules regulating animals after receipt of a demand from the Board to comply with the Rules. As provided
elsewhere in this Deciaration, regardless of the Board’s action, an Owner may also separately enforce its
rights as against the other Owner that has an animal that violates the Declaration, the Bylaws, or Rules.

35 Television or Radio Equipment. No television, video or radio poles,
antennae, satellite dishes, cables or other transmission and/or reception fixtures or personal property
(individually and coliectively the “Antenna Equipment”) shail be instailed or maintained on any Unit except
as follows:

(i) Antenna Equipment that is one meter or less in length or diameter or diagonal
measurement, provided that the location, color and screening requirements shall be in accordance with
any guidelines imposed by the Architectural Committee, which guidelines shail comply with applicable
State and federal laws regulating restrictions on Antenna Equipment; and

{ii) Antenna Equipment not covered under subparagraph {i) above, the installation of
which is approved in advance by the Architecturai Committee in accordance with the procedures
described in Article 7.

Under no circumstances shall any Antenna Equipment be installed on the exterior of any
Condominium Building, including any exterior wall, railing, deck or floor without the prior written approval
of the Board.

Nothing herein shall be construed to restrict in any manner Declarant's or the Board’s right to
authorize a cable television franchisee or other provider of similar services to provide cable television,
satellite dish, radio or other similar services to the Development.

3.6 Signs. Subject to the provisions of Section 13.11, the posting or
displaying of any signs within the Development is subject to each of the following:
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3.6.1 Residential Condominium Signs: Subject to the provisions of Section 13.11 and
Civil Code section 1353.8, no sign of any kind shall be displayed from any Unit that is visible from any
other Unit except any sign approved by the Board either on an individual basis or pursuant to the Rules
adopted by the Board or as may be otherwise authorized by law.

3.6.2 Retail/lRestaurant Signs: No signs of any kind shall be posted or displayed from
any Retail/Restaurant Condominium or anywhere else in the Development except normaf and customary
commercial signage that: (i) complies with applicable State and local ordinances, (ii) is placed within or on
the exterior window or within the sign band located on the exterior surface of the building, {(iii) there is no
movement or flashing if the sign is neon or lighted, and (iv) complies with restrictions on Retail/Restaurant
Condominiums, including but not limited to clear window requirements consistent with “active uses,” and
complies with The Retail/Restaurant Unit Signage Guidelines attached hereto as Exhikit D.

37 Clothesline. No exterior clothesline shall be erected or maintained on
any Unit; and there shall be no exterior drying or laundering of ¢lothes on any balcony, patio, porch or
other outside area of any Unit.

3.8 Window Coverings. The interior surfaces of all windows shailf be covered
with normal and customary window coverings such as curtains, drapes, shutters or blinds. The exterior
side of window caverings shall be white or off-white in color unless approved otherwise in writing by the
Architectural Committee.

3.9 Alterations, Maodifications_or_Additions. There shali be no alterations,
modifications or additions made to any Unit or any Improvement thereon except in compliance with the
provisions of Article 7.

3.10 Compliange with Law. No Owner shall permit anything to be done or
kept in his or her Unit that violates any law, ordinance, statute, rule or regulation of any lacal, county,
state or federal agency. Nothing shall be dorie or kept in any Unit that might increase the rate of or cause
the canceilation of any insurance maintained by the Association.

31 Sound Transmissions. No Unit shall be altered in any manner that would
increase sound transmissions, resonances or reverberations to any adjoining or other Unit. This includes,
but is not limited to, the replacement, madification or penetration of any floor, ceiling or wall; floor, ceiling
or walt insulation or underlayment material, or the penetration of any floor, ceiling or wall, where the
change increases sound transtmissions, resonances or reverberations to any other Unit.

3.12 Floors. Except as provided in Section 3.15 or as allowed under Article 7
hereof, there shall be no alteration of the floor coverings which will result in an increase in sound
transmission into any other Units. Only soft-cover floors (or hard surface floors which meet objective
acoustical standards of materials and instailations adopted by the Declarant and Association, which do
not increase sound transmission classifications adopted by the State of California for condominiums or
muiti-unit residential properties), after prior consultation and written approval by the Declarant or
Association, as the case may be, may be instalied on the floor ievels located above other Units except for
replacement of any hard coverings which were originally sold by Declarant with such hard coverings.

3.13 Noise Abatement

(a) With the exception of kitchen, bathrooms, and foyer, seventy percent (70%) of
the floor area of each room and hallway of any Residential or Live/Work Condominium Ipcated above any
cther Residential or Live/Work Condominium shall be covered with carpeting.

(b) Each installation of carpeting shall include carpet padding or carpet cushion
which meets or exceeds the specifications for Class 1 padding (heavy Traffic, Residential or Commercial)
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referred to in the F.H.A. Bulletin nhumbered UM47A, dated July 8, 1971, uniess otherwise authorized by
the Board.

{c) All Hi Fi's, stereos, t.v.'s radios, tape recorders, vacuum cleaners, hair dryers,
exhaust fans, exercise equipment or similar noise producing products shall be operated in such a manner
that they cannot be heard in any bedroom of any other Unit in the Development during the hours of 11
p.m.to 8 am.

ARTICLE 4 - Maintenance and Repair Obligations

4.1 Owner's Maintenance and Repair Obiligations. Each Owner shall
maintain his or her Unit and all Improvements therein in good condition and repair at all times, including,
but not fimited to, interior doors and wails (including exterior surfaces of bearing walis located within the
Unit), floors, cabinets, appliances, and ali electrical, heating, plumbing and other utility fixtures situated
within the Unit or partially within the Unit and partially within the Common Area and exclusively serving
the Unit, such as electrical outlets. Each Owner, at that Gwner’s cost, shall periodically clean, maintain
and repair any windows, exterior door hardware, and sidelights, including repair and replacement of any
window, exterior door hardware, sidelights or screen door.

In addition to the periodic exterior window cleaning by the Association, the Owner and/or lessee
of each Retail/Restaurant Condominium shall be responsible for cleaning of the windows serving the
Retail/Restaurant Condominium as may be otherwise required to keep the windows clean at all times.

If damage to any of the foregoing is covered by insurance maintained by the Association and not
covered under any policy the Owner is required to maintain, the Association, on request from the Owner,
shall submit an appropriate claim if the claim exceeds the deductible and shall remit any avaiiable
insurance proceeds to the Owner on receipt of satisfactory evidence that the proceeds are or will be used
for repair. Any deductible amount shall be borne by the Owner. In lieu of filing a claim, the Board may
elect to cover the amount that would have been paid through insurance through other funds available to
the Association. The Association shall repair any damage to any exterior doors serving a Unit (other than
the hardware thereon), provided that if the damage is covered by insurance maintained by the
Association, the Owner shall be responsible for paying any deductible amount.

Each Owner shall maintain any Exclusive Use Common Areas appurtenant to that Owner's Unit
in a neat and clean condition at all times. Each Owner shall maintain, repair and replace any smoke,
natural gas or carbon monoxide detectors located in the Owner’s Unit.

The Association shall maintain any automatic fire sprinkler heads located in any Unit, provided
that each Owner immediately shall notify the Association of any problems with any automatic sprinkler
heads located in the Owner’s Unit. In order to reduce the potential for water damage (including mold
growth) within the Unit, each Owner shail perform each of the following steps: (i) periodically inspect the
Unit for water ieaks, other evidence of water intrusion (such as condensation on the windows or walls,
water stains or other types of water damage) and for the presence of molds, fungi and their spores
(collectively “Mold™; (ii) if any water leaks, water intrusion and/or Mold are detected, immediately take
appropriate corrective steps to repair the leak and/or reduce water intrusion and repair any resulting water
damage (including the removal of any Mold); (i) maintain proper ventilation (particularly in the
bathrooms) and humidity levels to reduce the risk of water damage (inciuding Mold growth); (iv)
periodically inspect refrigerator condensation pans, air conditioners (if applicable) and any other water-
retaining appliances to ensure they are properly functioning and not leaking water or otherwise creating
water damage to the Unit (including Mold growth); (v} periodically inspect carpeting or similar types of
floor covering in bathrooms that may be conducive to Mold growth; (vi) replace heating and air
conditioning filters not less frequently than quarterly or as recommended by the manufacturer; and (vii)
take such other prudent steps as may be appropriate to prevent water leaks and water intrusion and to
repair all leaks, sources of water intrusion and water damage (including Moid growth) within the Unit.
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Any electrical wiring, plumbing pipes, drains, flues, heating ducts or other utility equipment that
exclusively serves one Unit but is located in the common area shall be maintained and repaired by the
association; however, the maintenance, repair and/or replacement costs shall be paid by the owner of the
Unit. If the owner fails to pay the cost, the association may levy a reimbursement assessment against the
owner's Unit. if the ulility equipment serves two or more Units, the costs shali be borne by the
association. If the maintenance, repair and/or replacement involves equipment, a portion of which
exclusively benefits one Unit and a portion of which benefits two or more Units, the board shall allocate
the cost between the Unit owner and the association in a fair and equitable manner.

All Owner maintenance and repair activity in the 410 Jessie Street Condominium Building shall
comply with the rights and obligations reserved in Conservation Easement recorded on July 22, 2002 in
the official records of the City and County of San Francisco as Document No. 2002-H207524-00,
including limitations on physical changes to a Unit or Common Area that may affect the exterior of the
building, including the windows, the historic fire escapes, or any other portion of the Condominium
Building that ailters the fagade or jeopardizes the building’s listing on the National Register of Historic
Places and the California Register of Historic Resources as part of the Hales Department Store {801
Market Street) designation.

If any Owner fails to maintain his or her Unit or Exclusive Use Common Area as requited herein,
the Association, after notice and hearing as described in the Bylaws, may, but is not obligated to, enter
the Unit or Exclusive Use Common Area and perform the necessary maintenance and repair. The
Association may levy a reimbursement assessment against the Unit in the manner described in Section
6.5.

4.2 Association’s Maintenance, Repair and Landscaping Obligations. The
Association shall maintain in good condition and repair at all times the Common Area improvements,
including, but not limited to, foundations, siding, trim, roofs, exterior doors (other than the hardware
thereon), historic fire escapes, staircases (except staircases within a Unit), and trash collection areas.
The Association shall be responsibie for the periodic cleaning of the exterior surfaces of all Residential
Condominium windows.

Unless otherwise maintained or repaired by a governmental entity or pubiic or private utility
company, the association shall maintain in good condition and repair all utilities and sanitary sewer and
storm drainage facilities situated within the Commen Area, including, but not limited to, meters,
distribution lines, catch basins, storage tanks, wires, ducts, flues, pumps, boilers, and pipes, but excluding
any utility equipment and fixtures located within a Unit or partially within the Common Area and within the
Unit, such as electrical outlets.

Certain utilities serving the 410 Jessie Street Condominium Building are located in underground
vaults owned by the City and County of San Francisco outside the property line and underneath adjacent
sidewalks and/or streets ({the “Historic Sidewalk Vauits”), including, but not limited to, steam heat
exchange eguipment, water pumps and meters and fire pumps. The association shali maintain in good
condition and repair all such utilities or facilities in the Historic Sidewalk Vaults unless otherwise
maintained or repaired by a governmental entity or public or private utility company.. To the extent any
governmental authority imposes fees or other requirements for the on-going use of the Historic Sidewaik
Vaults, the Association shall discharge such obligations, as appropriate. Further, should any
governmental authority revoke permission to use the Historic Sidewalk Vaults the Association shall be
responsible for the relocation of any utilities servicing the 410 Jessie Street Condominium Building and
undertake such action as may be appropriate to vacate the Historic Sidewalk Vaults.

Further, under The Restatement to the Memorandum of Development Approval recorded on
August 8, 2002 under Recorder's Serial # 2002-H219540-00 there exists a tunnel that connects 901
Market Street to 410 Jessie Street. While such document does not impose obligations to repair or
maintain such tunnel, if the Tunnel becomes unsafe or hazardous, or if any governmental entity requires
that the Tunnel be closed, filled, removed or aitered in any manner, or if the Tunnei should collapse and
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cause any damage, the Association shall be responsible for its portion of the Tunnel, measured to the
center line of Stevenson Street.

The Assaciation shall have the Common Areas periodically inspected for wood-destroying pests
and organisms and shall take appropriate corrective measures therefore.

In order to reduce the potential for water damage (including mold growth), the Association shall
perform each of the following steps: (i) periodically inspect all portions of the Common Areas and other
areas maintained by the association that are accessible from areas maintained by the association for
water leaks, other evidence of water intrusion (such as condensation on windows or walls, water stains or
other types of water damage) and for the presence of mold; (ii) if any water leaks, water intrusion and/ar
mold are detected, immediately take appropriate corrective steps to repair the feak and/or reduce water
intrusion and repair any resulting water damage (including the remavai of any mold); (iii) maintain proper
ventilation within enclosed areas and humidity levels to reduce the risk of water darmage (including mold
growth); (iv) periodically inspect any water-refaining equipment to ensure that they are properly
functioning and not leaking water or otherwise creating water damage (including mold growth) to the
Common Areas; and (v) take such other prudent steps as may be appropriate to prevent water leaks and
water intrusion and to repair all leaks, sources of water intruston and water damage (including mold
growth).

In addition to the foregoing, the Association shall comply with each of the following in performing
the Association's maintenance obligations: (i} the Guidelines described in Section 4.3, (i) commanly-
accepted homeowners’ maintenance obligations, and (iii) any maintenance or repair recommendations
received from Declarant, under the procedures described in Section 4.7.

The Association's maintenance and repair obligations shall comply with the rights and obligations
reserved as to the 410 Jessie Street Condominium Parcel in Conservation Easement recorded on July
22, 2002 in the official records of the City and County of San Francisco as Document No. 2002-H207524-
00, including iimitations on physical changes to a Condominium or Common Areas that may affect the
exterior of the building, including the windows, the historic fire escapes, or any other portion of the
Condominium Building that alters the fagade or jeopardizes the building's listing on the National Register
of Historic Places and the California Register of Historic Resources as part of the Hales Department Store
(901 Market Strest) designation.

The Association shall use only duly qualified, and to the extent required by law, duly licensed
contractors in the State of California to perform all inspection, maintenance, repair, replacement and
upgrade work on any Common Arga improvements.

If the Association requires access to a Unit in order to inspect, maintain, repair or replace any
Common Area improvements maintained by the Association, including the Utility Facilities described in
Section 2.8, the Association shall provide the Unit occupants with such prior notice as is reasonable
under the circumstances and no less than 96 hours' prior notice except in the event of an emergency.
Owners must cooperate with the Association in providing the necessary access. Any Owner failing to
cooperate shall be liable for any costs incurred by the Association in rescheduling inspections and any
other costs incurred by the Association in maintaining or repairing Improvements that could have been
avoided had timely access been granted. The Association may levy a reimbursement assessment as
authorized in Section 6.5 to recover its costs.

4.3 Residential and Live/Work Condominium Trash and Recyclable ltems
Removal. Each Owner of a Residential or Live/Work Condominium shall be responsible, at the Owner's
cost, for transporting all trash & recycling generated from their respective Condominiums to the
Residential Trash and Recycling Room located in the ground floor Building Common Area within the 418
Jessie Street Condominium Building. Each Owner of a Residential or Live/Work Condorninium in the 410
Jessie Street Condominium Building or the 418 Jessie Street Condominium Building shall be provided a
key to access this area either from Stevenson Street or through the rear entryway/stair vestibule of the
418 Jessie Street Condominium Buiiding Common Area. The Association shall be responsible for the
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maintenance of the 418 Jessie Street Gondominium Building Residential and Live/Work Trash and
Recycling Room and for the periodic removal of all trash and recyclable items.

Each Condominium Qwner, at that Owner’s cost, shall be responsible for
the removal of all the trash and recyclable items from that Owner's Condominium to the two trash and
recyclable items collection areas. All trash or recyclable iterms shall be kept only in sanitary containers
which containers shali be kept in the areas approved by the Board. Each Owner shall take all
appropriate, proper and required precautions to protect Persons and Property from any injuries or
damages from the trash or other refuse generated from the Owner's Condominium and shall comply with
all laws and ordinances regarding the disposal of any hazardous materials. The Board may adopt Rules
regulating the trash collection areas. In addition, if the Board determines, in the Board’s sole discretion,
that 2 Condominium is generating trash or recyclable items in excess of the trash or recyclable items
generated by other Condominiums, it may either: (i) reallocate trash or recyclable items collection costs
so that the Condominium generating the excess trash or recyclable iterns pays for the excess trash or
recyclable items collection or (ii) require the Owner of the Condominium to engage and pay for its own
trash or recyclable items collection service, in which case the Owner may no ionger use the trash and
recyclable items collection areas available to the other Condominiums except as may be authorized by
the Board in writing.

4.4 Retail/Restaurant, Parking and Storage Condominium Trash_ and
Recyclable Items Removal. Each Owner of a Retail/Restaurant, Parking or Storage Condominiums in the
410 Jessie Street Condominium Building and the 418 Jessie Street Condominium Building shall be
responsible, at the Owner's cost, for transporting all trash & recycling generated from their respective
Condominiums to the Commercial Trash and Recycling Room located in the ground floor Building
Common Area of the 410 Jessie Street Condominium Building. Owners of the Retail/Restaurant, Parking
or Storage Condominiums shall have a key to access this area from Stevenson Street. The Association
shall not be responsible for the maintenance of the 410 Jessie Street Condominium Building Commercial
Trash and Recycling Room and for the periodic removal of all trash and recyclable items therein. The
Owners the Retail/Restaurant, Parking and Storage Condominiums in the 410 Jessie Street
Condominium Building and the 418 Jessie Street Condominium Building shall be responsible for the
maintenance of the 410 Jessie Street Condominium Building Commercial Trash and Recycling Room and
for the periodic removal of all trash and recyclable items therein,

Each Condominium Owner, at that Owner's cost, shall be responsible for
the removal of all the trash and recyclable itemns from that Owner's Condominium to the two trash and
recyclable items collection areas. All trash or recyclable items shall be kept only in sanitary containers
which containers shall be kept in the areas approved by the Board. Each Owner shall take all
appropriate, proper and required precautions to protect Persons and Property from any injuries or
damages from the trash or other refuse generated from the Owner’'s Condominium and shall comply with
all laws and ordinances regarding the disposal of any hazardous materials. The Board may adopt Rules
regulating the Commercial Trash and Recycling Room. In addition, if the Board determines, in the
Board's sole discretion, that any Owner of a Retail/Restaurant, Parking or Storage Cordominium in the
410 Jessie Street Condominium Building and the 418 Jessie Street Condominium Building is not
maintaining the Commercial Trash and Recycling Room in a manner consistent with any Rules regulating
the Commercial Trash and Recycling Room or any laws or ordinances regarding the disposal of
hazardous materials, it shall notify the Owner or Owners in writing and provide seven (7) days to cure any
violation. If the Owner has not cured the violation the Board may take corrective action to remedy the
violation and recover any costs associated with such action by charging the responsible Owner or
Owners a Reimbursement Assessment as set forth in Section 6.5.

4.5 Utility Meters. Each Owner shall be responsible for charges from the
meters assighed to them as follows:

451 Electricity. Each Unit shail have its own electric meter. The Common Area shall
have one or more of its own electric meters.
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452 Water & Sewer. Each Condominium shall have a separate sub-meter for water
and sewage. Cosis will be treated as discussed in paragraph 6.9.2 herein.

453 Gag. The Residentiai Condominiums in the 410 Jessie Street Condominium
Building share a common gas meter and the Residential and Live/Work Condominiums in the 418 Jessie
Street Condominium Building share a common gas meter. Accordingly, costs for domeastic and common
area gas usage shall be prorated among the Owners of the Residential and/or Live/Work Condominiums
in each Condominium Buiiding based on the estimated square footage that each Residential and/or
Live/Work Condominium bears to the total estimated square footage of all Residential and/or Live/MWork
Condominiurns in that Condominium Building, using the applicable estimated square footages in Exhibit
B. Each Retail/Restaurant Condominium shall have a separate gas meter and shall pay the costs of their
individual usage directly to the gas provider. The Parking and Storage Condominiums do not have
access to gas and shall not have gas meters.

4.5.4 Additional Meters. The Board may install at its election either BTU rmeters or flow
meters so as to individually meter gas, water, or electricity used by each Unit, to the extent not already
provided, in order to recoup from a Unit owner when a particular Unit does, or can reasonably be
expected o, use more than an average amount of utilities.

No Owner shall connect with electric current, except through existing electrical
outlets in the Unit(s), any apparatus or device, for the purpose of using electric current. If Owner requires
water, gas or electric current in excess of that usually furnished or supplied for use of the Unit(s}), the
Owner shall first procure the written consent of the Association (which the Association may reasonably
refuse to give) to use thereof, and the Association may cause a separate water, gas, or electrical current
meter to be installed in the Unit to measure the amount of water, gas, and electri¢ current consumed for
any such use. The cost of installation, maintenance and repair of any such meters shall be paid by
owner, Owner will pay to Association, promptly upon demand, of all such water, gas and electric current
consumed as shown by the meters, at the rates charged for such services by the local public utility
furnishing the same, plus any additional expense incurred in keeping account of the water, gas and
electric current so consumed. If a separate meter is hot instafted, such excess cost for such water, gas
and electric current may be established and adjusted from time to time by an estimate made by a utility
company or glectrical engineer.

4.6 Maintenance Responsibility List.  Aftached to this Declaration as
Appendix | is a list that identifies whether the Association or the Condominium Owner is responsible for
the rmaintenance and repair of certain items located in or in close proximity to a Unit. The purpose of this
List is to identify certain items maintained either by the Asscciation or the Owner as described in
Sections 4.1 and 4.2, it is not intended to change the allocations. The Board from time to time may
update Appendix | by recording an amended Appendix | in the records of the City and County of San
Francisco, California. The consent of the Members is not required as long as the allocation of the
maintenance and repair responsibilities as reflected in the amended Appendix | is consistent with the
allocation responsibilities described in Sections 4.1 and 4.2,

4.7 Inspection and Maintenance Guidelines and Schedules. Declarant shall
provide each Owner and the Association with inspection and maintenance guidelines and schedules,
including manufacturers' guidelines and schedules, for the inspection and maintenance of certain
Improvements and personal property situated within the Development (colleciively the “Guidelines”).
Each Owner and the Association shall retain the Guidelines and shzll take all appropriate steps to
implement and comply with the Guidelines as required herein. Each Owner, on the transfer of the
Owner's Residential Condominium, shall deliver the Guidelines or complete copies thereof to the
transferee on or before title is transferred. Replacement copies of the coriginal Guidelines prepared by
Declarant may be obtained from Declarant. Declarant may charge a reasonable fee for providing
replacement coples.

The Board periodically and at least once every three years shall review and update the
Guidelines for all Improvements maintained by the Association, which may be done in conjunction with

21 1292538.0



the preparation of the reserves study described in Section 6.3. The Board shall retain copies of the
Guidelines, including all revisions, and shall provide copies of Guidelines pertaining {o improvements
maintained by the Owner, to any new Owner within the Development within 80 days of the date of
transfer of title to the new Owner.

4.8 Cooperation _and Access. Each Owner and occupant shall fully
cooperate with the agents of the Association in the performance of the Association’s maintenance and
repair obligations described in Section 4.2 above. Such cooperation shall include, but is not limited to,
immediate notification to the Board or its manhaging agent of any maintenance or repair problems for
which the Association is responsible and access to the Owner or occupant’s Condominium and Exclusive
Use Common Areas as may be necessary to inspect and, if appropriate, to perform any necessary
maintenance or repairs.

if the Owner fails to maintain the insurance required under Section 8.8 or fails to submit a claim
under the policy or remit the apprepriate share of the proceeds, the Association may take such action as
the Board deems appropriate to recover any damages incurred by the Association as a result of such
failure, including levying and collecting a reimbursement assessment and/or seeking other appropriate
legal or eguitable relief.

4.9 Reimbursement and Indemnification. If the Association incurs any
maintenance or repair costs because of the willful or negligent act or omission of any Owner or occupant
or their family members, guests, agents or pets (including, but not limited to, any damage to the Building
Common Area caused by a water leak or overflow from the Owner's Unit), the Association shall charge
the cost to the Owner of the Condominium responsible for the costs and may levy a reimbursement
assessment as described in Section 6.5. The Owner immediately shall pay the charge or reimbursement
assessment to the Association, together with interest thereon at the rate of 12% per annum, but not in
excess of the maximum rate authorized by law. [f the Owner disputes the charge, the Owner shall be
entitled to notice and a hearing as provided in Section 5.6.4. The Association shall not charge the Owner
to the extent that the cost is met through insurance maintained by the Association, provided that any
deductible amount shall be paid by the Owner,

4.10 Declarant Inspection Rightis. Declarant reserves the right, but not the
duty, during the period commencing on the date Declarant transfers titte to the last Condominium in the
Development and terminating on the 11" anniversary date thereof to have access no less than two times
per year to all portions of the Development maintained by the Association by Declarant’s agents for
purposes of inspecting the Improvements maintained by the Association, including, but not limited to:
roofing system, flashing, caulking, structural components, life safety systems, windows, central boiler,
elevators, and electrical and plumbing systems. The Association shall provide Declarant’s agent with
access to the Development to conduct the inspections no later than 5 calendar days after receiving a
request for such access.

On completion of each inspection, a report shall be prepared regarding the guality of the
maintenance and, if applicable, recommendations for maintenance, repair or replacement. A copy of the
report shall be provided to the Association. If the report contains maintenance, repair or replacement
recommendations, the Association shafl implement the recommendations within the recommended time
frame set forth in the report.

Nothing herein establishes any obiigation on Declarant or any agent of the Declarant to conduct
inspections or provide reports. in addition, the extent of the inspection shall be at the sole discretion of
the Declarant. Deciarant assumes no duty or liability to inspect all the Commen Area improvements
maintained by the Association and assumes no duties or liabilities in connection with Declarant's failure to
uncover any defect, damage or maintenance or repair omission by the Association during any inspection
conducted by Declarant.
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ARTICLE 5 - The Association

5.1 Formation of the Association. The Association is a nonprofit mutual
benefit corporation formed under the laws of the State of California. The Association shall commence
operations no later than the date that assessments commence. Pending the commencement of the
Association’s operations, Declarant shall perform the duties and shall have the rights of the Association
as described herein.

5.2 Governing Body. The governing body of the Association shall be the
Board. It shall be the responsibility of the Board to ensure that the Association exercises its rights and
performs its duties as described within this Declaration, the Articles, the Bylaws and any amendments
thereto.

53 Membership. Each Owner shall automatically be a Member of the
Association. If there is more than one fee title Qwner of a Condominium, each Cwner shall be a Member.
The holder of a security interest in a Condominium shall not be a Member of the Association except and
unitil that holder obtains both the legal and equitable interest in the Condominium. If any Owner executes
an installment contract of sale for the sale of that Owner’s Condominium, the purchaser shall become the
Member if the contract is recorded in the public records and if the Association is notified in writing of the
contract, and the Owner shall no longer be a Member. If the Purchaser’s rights are terminated under the
contract without transfer of title to the Purchaser, the Board, upon receipt of satisfactory evidence of the
termination of the Purchaser's rights, shall reinstate the Owner as the Member;, and the Purchaser shalf
no longer be a Member. Membership shall be appurtenant to the Condominium and may not be
separated therefrom. Any transfer of an Owner's interest in a Condominium (other than a security
interest), by operation of faw or otherwise, automatically transfers the membership to the Cwner’s
successor in interest. No Owner may resign or revoke his or her membership for any reason.

54 Membership Classes and Voting Rights. The Association shall have the
following two ciasses of voting memberships:

541 Class A Class A Members are all Owners except the Declarant. Class A
Members shall be entitled to one vote for each Condominium in which he or she owns an interest. if
more than one Owner owns an interest in a Condominium, only one vote may be cast with respect to that
Condominium.

542 Class B. The Class B Member shall be the Declarant, who shail be entitied to
three votes for each Condominium owned by the Declarant. Class B membership shall cease and be
irreversibly converted to Class A on the first to occur of the following:

(a) the total outstanding votes held by the Ciass A Members equal the total
outstanding votes held by the Class B Members; or

(b) the second anniversary of the first conveyance of a Condominium in the
Development.

Voting rights shall vest at the time that assessments are levied against the Owner's
Condominium.

Except as set forth below, all matters requiring the approval of the Members shall be approved if:
(1) approved by a majority of the votes cast either in person or by proxy at a duly-held regular or special
meeting at which a quorum was present; (it) approved by a majority of the written ballots cast in
compliance with the requirements of Corporations Code section 7513 or any successor statute thereto; or
(i} approved by unanimous written consent of all the Members. Notwithstanding the foregoing, approvat
by the Members shall be subject to each of the following:
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{1 Two Membership Classes. As long as two classes of voting membership exist,
any action by the Association that requires approval by the Members shall require approval by the
members of each class.

(2) Single Membership Class/Declarant-Cwned Condominiums. If one class of
voting membership exists and Declarant owns any Condominiums, any action by the Association that
requires approval by the Members shall require approval by the Members including Declarant’s vote(s)
and approval by the Members excluding Declarant's votes.

(3) Greater Than a Majority. If, under the terms of this Declaration, a particular
action requires approval by more than a majority, the action shall be approved by the Members only if the
required percentage of votes approves the action.

{4) Cornpletion Bond and Claims Against Declarant. Votes of the Declarant shall be
excluded as provided in Sections 5.11 and 5.14 of this Declaration.

(5) Amendments. Member approval requirements for any amendments to this
Declaration, the Articles or Bylaws shall comply with the amendment requirements set forth in the
appiicable document.

(6} Legal Requirements. If the voting requirements and/or procedures conflict with
any applicable statutory requirements, the statutory requirements shall control.

55 Joint Ownership Votes. The vote that is attributed to each Condominium
may not be cast on a fractional basis. If the Condominium has more than one Owner and the Owners are
unable to agree as to how the vote shall be cast, the vote shall be forfeited on the matter in question. Any
vote cast by an Owner for any Condominium is presumed conclusively to be the vote cast by all the
Owners of that Condominium. I more than one Owner casts a vote attributed to 2 Condominium on any
matter on which oniy one vote could be cast for that Condominium, the votes cast by such Owners shall
be counted as one vote if the votes are the same; and if the votes are different, the vote cast by such
Owners shall not be counted and shall be forfeited.

586 Powers of the Association. The Assaciation shall have all the powers of
a nonprofit mutual benefit corporation organized under the general nonprofit mutuat benefit corporation
laws of California, subject only to such limitations on the exercise of these powers as are set forth in the
Articles, Bylaws and this Declaration. The Assaociation shall have the power to do any lawful thing that
may be authorized, required or permitted to be done by the Association under this Declaration, the
Articles and the Bylaws and to do and perform any act that may be necessary ar proper for or incidental
to the exercise of any of the express powers of the Association, including, without limitation, each of the
following:

5.6.1 Lewying Assessments: The Board shall establish, fix and levy assessments
against the Condominiums and collect and enforce payment of such assessments in accordance with the
provisions of Article 6 of this Deciaration.

56.2 Adopting Ruies: The Board may adopt, amend and repeal Rules as it considers
appropriate. Rules shall apply generally to the management and operation of the Development and/or
the conduct of the business and affairs of the Association and may regulate the use and enjoyment of the
Common Area, the use of any commonly-metered utilities that are paid by the Association and such other
matters as are authorized in this Declaration. The Rules shall satisfy the requirements of Civil Code
section 1357.110 and, to the extent applicable, the procedural requirements for the adoption, amendment
or repeal of the Rules as set forth in Civil Code section 1357.130 and for the reversal of Rules as set forth
in Civil Code section 1357.140. A copy of the Rules as adopted, amended or repealed shall be mailed or
otherwise delivered to each Owner, and a copy shall be posted in a conspicuous place within the
Development if an appropriate space is available for such posting. if any provision of this Declaration, the
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Articles or the Bylaws is inconsistent with or materially alters any Rules, this Declaration, the Articles and
the Bylaws shall control to the extent of any such inconsistencies. Members shall have the same acceass
to the Rules as they have to the accounting books and records of the Association.

Such Rules shall take account of the different uses permitted in Residential Condominiums,
Retail/Restaurant Condominiums, Live/Work Condominiums, Parking Condominiums, and Storage
Condominium, and may provide different standards or requirements for the different types of
Condominiums to allow for their different permitted uses. In that regard, the Board retains discretion to
enact “Retail/Restaurant Rules,” “Residential Rules,” “Live/Work Rules” to the extent it deems that
desirable or necessary. However, the Board may not adopt Rules that restrict the commercially
reasonable permitted uses of Residential Condominiums, Retail/Restaurant Condominiums, Live/Work
Condominiums, Parking Condominiums, and the Storage Condominium, as defined herein, without at
least two thirds of the voting power of such condominium type affirmatively agreeing to such change in
Rules applicable to that condominium type.

Any Rules adopted by the Board shall apply to all Owners or accupants within the areas to which
they apply in a uniform and nondiscriminatory manner. The Board may adopt a Rule as the result of an
act or omission of any Owner or occupant or their family members or guests or a Rule that does not
directly affect all Owners or occupants in the same manner as long as the Rule applies to all Owners or
cccupants within the areas to which they apply.

5.6.3 Borrowing Money: The Board may borrow money to meet any anticipated or
unanticipated cost of the Association and, subject to the provisions of Section 5.12(ix), may mortgage,
encumber or pledge Association assets (including, but not limited to, assessments) as security for such
borrowing.

56.4 Imposing Discipiinary Action: In addition to any other enforcement rights
described in this Declaration and the Bylaws or as may be authorized by law and subject to the due
process requirements imposed by this Declaration, the Bylaws or by law, the Board may take any of the
following actions against any Person whose act or failure to act violates or threatens to violate any
provisions of this Declaration, the Bylaws or Rules: (a) impose monetary penalties, including late charges
and interest; (b) suspend voting rights in the Association; and (c) commence any legal or equitable action
for damages, injunctive relief or both. Subject to the provisions of Section 13.9, the determination of
whether to impose any of the foregoing sanctions shall be within the sole discretion of the Board. Any
legat action may be brought in the name of the Association on its own behalf and on behalf of any Owner
who consents; and, except as otherwise provided herein, the prevailing party in such action shall be
entitled to recover costs and reascnable attorneys’ fees. The Board, in its sole discretion, may resolve or
settle any dispute, including any legal action in which the Assaociation is a party, under such terms and
conditions as it considers appropriate.

() If the Board adopts a policy imposing monetary penalties, including any fee on
any Member for a violation of the governing documents or the Rules, including any monetary penalty
reiating to the activity of a guest or invitee of a Member, the Board shali adopt and distribute to each
Mermber, by personal delivery or first-class mail, a schedule of the monetary penalties that may be
assessed. The Board may change the schedule from time to time and shall distribute a notice of such
changes to the Members in the same manner as the schedule of penalties.

(i) The imposition of any disciplinary action, including, but not limited to, the
imposition of monetary penalties or the suspension of use and/or voting privileges except as otherwise
noted herein, shall be subject to the foliowing procedures and requirements:

(a) Notice of Hearing: Prior to the time the Board meets to consider ar
impose discipline upon a Member, the Board shall notify the Member, by either personal delivery or first-
class mall, at least 15 days prior fo the meeting. The notice shall contain, at a minimum, the date, time
and place of the meeting, the nature of the alleged violation for which the Member may be disciplined,
and a statement that the Member has a right to attend and may address the Board at the meeting.
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(2] Hearing: If requested by the Member, the Board shall conduct the
disciplinary proceeding in executive session. The Member, the Member's legal counsel, and the
Association’s legal counse! shall be entitled to attend the executive session meeting. The Board may
interview witnesses and other interested parties in executive session.

{c) Notice of Action Taken: If the Board elects to impose discipline on the
Mermber, the Board shall notify the Member of the disciplinary action within ten days foilowing the election
to impose the disciplinary action.

(d) No Forfeiture: Under no circumstances may the Association cause a
forfeiture or abridgement of an Owner's right to the full use and enjoyment of the Owner's Condominium
on account of the failure of the Owner to comply with the provisions of this Declaration, Articles, Bylaws or
Rules, except by judgment of a court or decision of an arbitrator or on account of a foreclosure or sale
under power of sale for failure of the Owner to pay assessments duly levied by the Association.

(e) Assessment Charges: The provisions of this Section 5.6.4 do not appty
to charges imposed against a Member for reasonable late payment penalties or charges to reimburse the
Association for loss of interest and for costs reasonably incurred (inciuding attorneys’ fees) in coilecting
delinquent assessments.

5685 Delegating Duties: Except as may be limited by the Bylaws, the Board may
delegate any of the Association’s powers and duties to its employees, committees or agents, inciuding a
professional management agent.

56.6 |mplementing Special Fees: The Board may implement special fees to
reimburse the Association for special costs incurred as a result of actions taken by Owners. By way of
example, the Association may establish a moving fee to reimburse the Association for excess trash
collection costs resulting from the move. Fees not paid in a timely manner may be collected through a
reimbursemeant assessment levied against the Owner's Condominium:.

56.7 Dispute Resolution Procedures: The Board shall implement dispute resolution
procedures for disputes between the Association and a Member involving the rights, duties or liabilties
under the Governing Documents, the Davis-Stirling Common Interest Development Act (Civil Code
sections 1350-1376) or the Nonprofit Mutual Benefit Corporation Law (Corporations Code sections 7110-
8910) that comply with the requirements of Civil Code sections 1363.810 through 1363.850.

5.7 Duties of the Association. In addition to the duties described in the
Articles or Bylaws, or elsewhere in this Declaration, the Association shall have the duty to manage the
Common Areas; perform the maintenance as described in Section 4.2; prepare, periodically update, and
comply with the maintenance and inspection guidelines described in Section 4.3; prepare and distribute
financial statements, reporis and the other documents and notices described in Section 5.10; enforce
bonded obligations as described in Section 5.11; levy and collect assessments as described in Article 6;
prepare when required the reserve studies described in Section 6.3 and annually review and impiement
adjustments as required; and procure, maintain and review the insurance as described in Article 8. The
Asscciation shall perform such other acts as may be reasonably necessary to exercise its powers to
perform its duties under any of the provisions of this Declaration, the Articles, Bylaws, Rules or Board
resolutions.

5.8 Taxes and Assessments. The Association shall pay all real and personal
property taxes and assessments and ali other taxes levied against the Association, the Common Area or
the personal property owned by the Association. Such taxes and assessments may be contested or
compromised by the Association, provided that they are paid or that a bond insuring payment is posted
before the sale or the disposition of any property to satisfy the payment of such taxes.
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Untii such time as real property taxes against the Property are segregated so that real property
taxes are assessed against each Condominium (in addition to any supplemental tax assessments levied
against any Condominium), the non-segregated tax amount shall be allocated among all the
Condominiums in the same manner that regular assessments are allocated as described in Section 6.9
and if any portion of the regular assessments are prorated among the Condominiums, the non-
segregated tax amount shall be allocated in the same manner. The Association shall take all appropriate
steps to collect each Condominium’s aliocable share so that the non-segregated taxes may be paid in a
timely and proper manner. The Association may levy a special assessment against the Condominiums to
collect the non-segregated tax amount. Any Owner who breaches the Owner's duty to pay the Owner's
allocable share in a timely and proper manner shall be liable for any penalties, interests, fees or other
such costs incurred as a result of the breach.

59 Utility Service to_the Common Areas. The Association shall acquire,
provide and pay for water, sewer, garbage disposal, refuse and rubbish collection, electrical, telephone,
gas and other necessary utility services for the Common Area and any other Association property.

5.10 Reporting and Notice Requirements. The Association shall prepare and
distribute the documents described in this Section 5.10. The reporting requirements incorporate the
requirements imposed on homeowners associations under the Davis-Stiring Common Interest
Development Act (“Act”) in effect as of January 1, 2007. If the reporting requirements in the Act are
subsequently amended, the reporting requirements in the Act, as amended, shall apply.

5.10.1 Pro Forma Operating Budget. A pro forma operating budget for each fiscal year
shall be distributed not less than 30 days nor more than 90 days before the beginning of the fiscal year
consisting of at least the following:

(1) Estimated revenue and expenses on an accrual basis.

(2) A summary of the Association's reserves based on the most recent
reserves review or study conducted pursuant to Section 6.3, based only on assets held in cash or cash
equivalents, which shall be printed in bold type and shall include the following:

(A) the current estimated replacement cost, estimated remaining life
and estimated useful life of each major component which the Association is obligated to maintain
{collectively the "Major Components");

(B) as of the end of the fiscal year for which the study was prepared:

0] the current estimate of cash reserves necessary to
repair, replace, restore or maintain the Major Components;

(i) the current amount of accumulated cash reserves
actually set aside to repair, replace, restore or maintain the Major Components; and

(i) if applicable, the amount of funds received from either a
compensatory damage award or settlement to the Association from any Person for injuries to property,
real or personal, arising out of any canstruction or design defects and the expenditure or disposition of
funds, including the amounts expended for the direct and indirect costs of repair of construction or design
defects. These amounts shall be reported at the end of the fiscal year for which the study is prepared as
separate line items under cash reserves pursuant to Section 5.10.1(2B)ii). In lieu of complying with
the foregoing requirements, if the Association is obligated to issue a review of its financial staternent
pursuant to Section 5.10.2 below, the Association may include in the review a statement containing all of
the information regquired by this Section 5.10.1(2)(B}iii);

(C) the percentage that the amount in Section 5.10.1(2)(B)(ii) is to
the amount in Section 5.10.1{2)(B)(i}; and
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(D) the current deficiency in reserve funding expressed on a per
Condorninium basis. The figure shall be calculated by subtracting the amount determined for purposes of
Section 5.10.1(2)(B}ii) from the amount determined for purposes of Section 5.10.1(2)(B)(i) and then
dividing the result by the number of separate interests within the Association, except that if assessments
vary by the size or type of ownership interest, then the Assoclation shall calculate the current deficiency in
a manner that reflects the variation.

(3) A statement as to both of the following:

{A) whether the Board has determined to defer or not undertake
repairs or replacement of any Major Component with a remaining life of 30 years or less, inciuding a
justification for the deferral or decision not to undertake the repairs or replacement;

(B) whether the Board, consistent with the reserve funding plan
adopted pursuant to Civil Code section 1365.5(e), has determined or anticipates that the levy of one or
more special assessments will be required to repair, replace or restore any Major Component or to
provide adequate reserves therefor; and if so, the statement shall also set out the estimated amount,
commencement date and duration of the assessment;

(C) the mechanism or mechanisms by which the Board will fund
reserves to repair or replace major components, including assessments, borrowing, use of other assets,
deferral of selected replacement or repair, or alternative mechanisms; and

(D) whether the Association has any loans with an original term of
more than one year, including the payee, interest rate, amount outstanding, annual payment and when
the loan is scheduled to be retired.

{4) A general statement addressing the procedures used for the calcuiation
and establishment of those reserves to defray the future repair, replacement or additions to the Major
Components. The report shall include, but need not be limited to, reserve calculations made using the
formula described in Civil Code section 1365.2.5(b)}(4) and may not assume a rate of return on cash
reserves in excess of 2 percent above the discount rate published by the Federal Reserve Bank of San
Francisco at the time the calculation was made.

In lieu of the distribution of the pro forma operating budget, the Board may elect to distribute a
summary of the budget to all its Members with a written notice in at least 10-point bold type on the front
page of the summary that the budget is available at the Association’s business office or ancther suitable
location within the boundaries of the Development and that copies will be provided on request and at the
expense of the Association. If any Member requests a copy of the pro forma operating budget to be
mailed to the Member, the Association shall provide the copy to the Member by first-class mail at the
expense of the Association, which copy shall be mailed within five days of the receipt of the request.

5.10.2 Reserve Funding Plan Summary. Commencing January 1, 2009, a summary of
the reserve funding plan adopted by the Board, as specified in Civil Code section 1365.5(e){(4). The
summary shali include notice to Members that the full reserve study plan is available upon request and
the Association shall provide the full reserve plan to any Member upon request.

5.10.3 Fipancial Statement Review. A review of the financial statement of the
Association shall be prepared in accordance with Generally Accepted Accounting Principles by a licensee
of the California State Board of Accountancy for any fiscal year in which the gross income of the
Association exceeds $75,000. A copy of the review of the financial statement shall be distributed within
120 days after the close of each fiscal year.
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5.10.4 Policies and Practices Statement. A statement of the Association's policies and
practices in enfor¢ing lien rights or other legal remedies for default in payment of assessments. A copy of
this statement shall be distributed to each Owner and any Mortgagee no less than 30 days nor more than
90 days immediately preceding the beginning of each fiscal year.

5.10.5 Governing Documents. Copies of this Declaration, the Articles, Bylaws, Rules
and other applicable documents as required by Civil Code section 1368(a) shall be provided any Owner
within ten days of the mailing or delivery of a written request. The items required to be made available
pursuant to this Section 5.10.5 may be maintained in electronic form and requesting parties shall have
the option of receiving them by electronic transmission or machine readable storage media if the
Association maintains these items in electronic form. The Board may impose a fee to provide these
materials but not to excead the Association's reasonable costs in preparing and reproducing the material.

510.6 Minutes. A statement describing the Members' rights to obtain copies of the
minutes of meetings of the Board, including a description of how and where these minutes may be
obtained shall be distributed to the Members at the time the Pro Forma Operating Budget described in
Section 5.10.1 is distributed to the Members.

5.10.7 Dispute Resolution Summary. A dispute resclution summary shall be provided to
the Members either at the time the Pro Forma Operating Budget described in Section 5.10.1 is
distributed to Members or in the manner set forth in Corporations Code section 5016 and shall include a
description of the Association’s internal dispute resolution procedures required by Civil Code section
1363.850 and the following statement:

Failure by any member of the Association to compiy with the dispute resolution
requirements of Civil Code section 1369.520 may resuit in the loss of your rights to sue
the Association or another member of the Association regarding enforcement of the
governing documents.

5.10.8 Insurance Summary. A summary of the Association's property, general liability,
earthquake, flood and fldelity policies, if any {individually and collectively referred to as the “Policy” or
“Policies”), shall be distributed to the Members not less than 30 days nor more than 90 days preceding
the beginning of the Association’s fiscal year. The summary shall include the following information on the
Policies:

{A) the name of the insurer,

(B) the type of insurance;

(C) the Poiicy limits of the insurance; and
(D) the amount of deductibles, if any.

The Association, as soon as reasonably practical, shall notify its Members by first-class mail if
any of the Policies have been cancelled and not immediately renewed or restored or if there is a
significant change such as a reduction in coverage or limits or an increase in the deductible for any
Policy. If the Association receives any notice of non-renewal of a Policy, the Association immediately
shall notify its Members if replacement coverage will not be in effect by the date the existing coverage will
lapse.

To the extent that the information required to be disclosed as described in this Section 5.10.8 is

specified in the insurance policy declaration page, the Association may meet its disclosure obligations by
making copies of that page and distributing copies to alf its Members.
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The summary required in this Section 5.10.8 shall contain, in at least 10-point boldface type, the
following staterment:

This summary of the Association’s policies of insurance provides only certain
information as required by subdivision (e) of section 1365 of the Civil Code and should
not be considered a substitute for the complete policy terms and conditions contained in
the actual policies of insurance. Any Association member, upon request and reasonable
notice, may review the Assaciation’s insurance policies and, upon request and payment
of reasonable duplication charges, obtain copies of those policies. Although the
Association maintains the policies of insurance specified in this sumrary, the
Association’s policies of insurance may not cover your property, inciuding personal
property, or real property improvements to or around your dwelling, or personal injuries or
other losses that oceur within or around your dwelling. Even if & loss is covered, you may
nevertheless be responsible for paying alt or a portion of any deductible that applies.
Association members should consult with their individual insurance broker or agent for
appropriate additional coverage.

5.10.98 Assessment/Foreclosure Notice. A written notice regarding assessments and
foreclosures required by Civil Code section 1365.1(b) shall be distributed to each Member during the 60-
day period immediately preceding the beginning of the Association’s fiscal year. The notice shall be
printed in at least 12-point type.

5.10.1 5.10.10 Architectural _Approval/Dispute Rescluticn  Procedure  Notices. The
Association shall annually provide the Members with notice of the requirements for approval by the
Architectural Committee in accordance with the procedures described in Article 7 for physical changes to
the Candominiums. The notice shall describe the types of changes that require approval, shall include a
copy of the procedure used to review and approve or disapprove a proposed change, and shall include a
description of the dispute resolution procedures implemented by the Board as required under Section
5.6.7.

Such requirements shall take account of the different uses permitted in Residential
Condominiums, Retail/Restaurant Condominiums, Live/Work Condominiums, Parking Condominiums,
and the Storage Condominium, and may provide different standards or requirements for the different
types of Condeminiums which to allow for those differential permitted uses.

As to the 410 Jessie Street Condominium Parcel, such requirements shall be consistent with the
rights and obligations reserved in Conservation Easement recorded on July 22, 2002 in the official
records of the City and County of San Francisco as Document No. 2002-H207524-00, including
limitations on physical changes to a Condominium or Common Area that may affect the exterior of the
building, including the windows, the historic fire escapes, or any other portion of the Condominium
Building that alters the fagade or jeopardizes the building's listing on the National Register of Historic
Places and the California Register of Historic Resources as part of the Hales Department Store (901
Market Street) designation.

5.10.11 Secondary Notice Address. A Member may provide written notice by facsimile
transmission or United States mail to the Association of a secondary address. If a secondary address is
provided, the Association shall send any and all correspondence and legal notices required, pursuant to
Civil Code sections 1365 through 1365.1, 1365.2, 1365.2.5 and 1365.5, to both the primary and the
secondary address.

5.11 Enforcement of Bonded Obligations. If the Association is the obligee
under a baend or other arrangement (*“Bond™) to secure performance of the commitment of the Declarant
or a successor or assign to complete the Common Area improvements not completed at the time the
California Department of Real Estate issued a final subdivision report, the Board will consider and vote on
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the question of action by the Association to enforce the obligations under the Bond with respect to any
Improvement for which a notice of completion has not been filed by the later of: (i) 60 days after the
completion date specified for that Improvement in the “planned construction statement” appended to the
Bond; or (i) 30 days after the expiration of any written extension given by the Association. If the Board
fails to consider and vote on the action to enforce the obligations under the Bond, or if the Board decides
not to initiate action to enforce the obligations under the Bond, then on receipt of a petition signed by
Owners representing not fess than 5% of the total voling power of the Association, the Board shall call a
special meeting of Owners for the purpose of voting to override the decision of the Board not to initiate
action or to compel the Board to take action to enforce the obligations under the Bond. The Board shail
give written notice of the mesting to all Owners entitied to vote in the manner provided in this Declaration
or in the Bylaws for notices of special meetings of Owners. The meeting shall be held not less than 35
days nor more than 45 days after receipt of the petition. At the meeting, the vote in person or by proxy by
a majority of the Owners entitled to vote (other than Declarant) in favor of taking action to enforce the
obligations under the Bend shall be considered the decision of the Association, and the Board shall
implement this decision by initiating and pursuing appropriate action in the name of the Association.

Upon satisfaction of the Declarant’s obligation to complete the Commaon Area improvements, the
Board shall acknowledge in writing that it approves the release of the bond and shali execute any other
documents or instruments as may be necessary or advisable to effect the release of the Bond, The
Board shall not condition its approva! to release the Bond on the satisfaction of any condition other than
the completion of the Common Area improvements as described on the “ptanned construction statement”,
Any dispute between the Declarant and the Association regarding the release of the Bend shall be
resolved in accordance with the Bond escrow instructions or, if these instructions are not operative for
any reason, in accordance with the procedures of Article 12,

512 Limitations on_Awuthority of the Board. Except as may be provided for
elsewhere in this Declaration, the Association is prohibited from taking any of the following actions:

() except as otherwise provided in law, or order of the court, or an order pursuant to
a final and binding arbitration decision, the Association shall not deny an Owner or occupant physical
access to his or her Condominium, either by restricting access through the Common Areas to the Owner's
Unit or by restricting access solely to the Owner's Unit;

(i) the Association may not voluntarily assign or piedge the Association’s right to
collect payments or assessments or to enforce or foreclose a lien to a third party except when the
assignment or pledge is made to a financial institution or lender chartered or licensed under federal or
State law when acting within the scope of that charter or license as security for a loan obtained by the
Association; however, the foregoing provision may not restrict the right or ability of the Assaciation to
assign any unpaid obligations of a former Member to a third party for purposes of collection;

(iii) adopt a Rule or regulation that arbitrarily or unreasonably restricts an Owner's
ability to market the Owner's Condominium; or

(iv) establish an exclusive relationship with a real estate broker through which the
sale or marketing of Condominiums is required to occur. This restriction does not apply to the sale or
marketing of Common Areas owned by the Association.

Furthermore, the Board shall not take any of the following actions except with the consent, by
vote at a meeling of the Association or by written ballot without a meeting pursuant to Corporations Code
section 7513 or any successive statute thereto, of a simple majority of the Members other than Declarant
constituting a quorum of more than 50% of the voling pewer of the Association residing in Members other
than the Declarant:

v) incur aggregate expenditures for capital Improvements to the Common Area in
any fiscal year in excess of 5% of the budgeted gross expenses of the Association for that fiscal year;
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(vi) sell during any fiscal year property of the Association having an aggregate fair
market value greater than 5% of the budgeted gross expenses of the Association for that fiscal year;

{vii) pay compensation to members of the Board or te officers of the Association for
services performed in the conduct of the Association’s business, provided that the Board may reimburse
a member or officer for expenses incurred in carrying on the business of the Association;

(viii)  enter into a contract with a third person to furnish goods or services for the
Common Area or the Assaociation for a term longer than one year with the following exceptions:

(a) a management contract, the terms of which have been approved by the
Federai Housing Administration or Veterans Administration;,

{b) a confract with a public utility company if the rates charged for the
materials or services are regulated by the Public Utilities Commission, provided the term does not exceed
the shortest term for which the supplier wilf contract at the regulated rate;

(c) prepaid casualty or liability insurance policies not to exceed three years’
duration, provided the policy permits for short rate cancellation by the insured;

(d) agreements for cable television services and equipment or satellite dish
television services and equipment not exceeding five years in duration, provided the supplier is not an
entity in which the Declarant has a direct or indirect ownership interest of 10% or more;

(e} agreements for sale or lease of burglar alarm and fire alarm equipment,
installation and services not exceeding five years’ duration, provided that the supplier or suppliers are not
entities in which the Declarant has a direct or indirect ownership interest of 10% or more; and

(f) a contract for a term not to exceed three years that is terminable by the
Association after no longer than one year without cause, penalty or other obligation upon 90 days written
notice of termination to the other party; or

(ix) borrow money secured by any Association assets as authorized under Section
5.6.3.

5.13 Noticeof Significant Legal Proceedings. Notwithstanding anything
herein to the contrary, not later than 30 days prior to the filing of any civil action against the Declarant or
other developer for alleged damage to the Common Area, aileged damage to the separate interests that
the Association is obligated to maintain or repair, or alleged damage to the separate interests that arises
out of, or is integrally related to, damage to the Common Area or separate interests that the Association is
obligated to maintain or repair, the Board shall provide written notice to each Member of the Asscciation.
The notice shall specify the date and location of the meeting and both of the following:

(i} that a meeting will take place to discluss problems that may lead to the filing of a
civil action; and

(ii) the options, including civil actions, that are availabie to address the problems.

if the Board in good faith determines that there is insufficient time to provide prior notice to the
Members as reguired herein prior to the expiration of any applicable statute of limitations, the Board may
take the necessary steps to commence the proceeding to preserve the rights of the Association, provided
that as soon as is reasonably practical thereafter, and not later than 30 days following the
commencement of the proceeding, the Board shall provide the Members with notice as required herein.
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514 Claims Against Declarant. The sole and exclusive authority to initiate
claims on behalf of the Association in connection with Improvements or landscaping maintained by the
Association shall rest with the Board members elected solely by Class A Members described in Section
5.4.1 of this Declaration (the “Non-Declarant Directors™). Any Non-Declarant Director may at any time
request a meeting for the purpose of discussing, inspecting, investigating and/or initiating any such
claims. Notice of the meeting shall be sent in the same manner as notice for special meetings of the
Board. Any member of the Board appointed by Declarant or elected by votes cast by Declarant shall be
entitled to attend the meeting but shail not be entitled to vote. The meeting shall be open for all Members
of the Association unless the Non-Declarant Directors adjourn to an executive session as authorized by
the Bylaws. The decision of a majerity of the Non-Declarant Directors shall control. If the Non-Declarant
Directors elect to inifiate a claim, the authority to initiate a claim also shali require the approval of the
voles cast by a majority of the Class A Members present in person or by proxy at a duly-held mesting.
Any Non-Declarant Director may call a special meeting of the Members for this purpose. For purposes of
this Section 5.14, if the Class B membership has been converted to Class A membership as described in
Section 5.4, the quorum requirements shall be based on the total votes of the Class A Members other
than the votes held by Declarant and the Declarant votes shall not count for approval or disapproval
purposes. The claim is subject to the provisions and procedures set forth in Article 12. If requested by
the Non-Declarant Directors, the Association shall provide the administrative support for the notice and
conduct of its meetings and any meeting of the Members called to approve the initiation of a claim. In
addition, the Association shall provide such reasonable financial support as may be necessary in order for
the Non-Declarant Directors to inspect, investigate and/ or initiate the claim on behalf of the Association,
subject to the applicable requirements and procedures set forth in Sections 5.13, 6.6 and Article 12
The provisions of this Section 5.14 are effective automatically on the date the first Non-Declarant Director
is elected to the Board.

5.15 Access to Association Records. The Association shall comply with the
requirements of Civi Ccde section 1365.2 in making the “Association Records” and “Enhanced
Association Records”, as defined in Civit Code section 1365.2(a), available for copy and inspection unless
exempt under the provisions of Civil Code section 1365.2(n).

ARTICLE 6 - Assessments

6.1 Obligations to Pay Assessments. The Owner of each Condominium is
obligated to pay any assessments levied against that Owner's Condominium on or before the due date of
the assessment. If there is more than one Owner of the Condominium, the obligation is joint and several,
Each Owner on acceptance of a deed to a Condominium automatically personally assumes the obligation
to pay any assessments against the Owner's Condominium (including, but not limited to, any portion of
the annual regular assessment not yet due and payable) and agrees to allow the Association to enforce
any assessment lien established hereunder by nonjudicial proceedings under the power of sale or by any
other means autharized by law. The Owner shall be liable for the full assessment levied against that
Owner's Condominium regardiess of the Owner’'s possession or use of the Condominium, the Comroen
Area or any services rendered by the Association. The Cwner has no right or power to commit or omit
any act, such as waiving the right to use the Common Area, in an attempt to eliminate or reduce the
assessments against that Owner's Condominium. An assessment shall be both a personai obligation of
the Owners of the Condominfum against which the assessment is levied and, on the recordation of a
notice of delinquent assessment, a lien against the Condominium. Any Owner who transfers a
Condominium shall remain personally liable for any unpaid assessments that accrued on or before the
date of the transfer. No Owner shall be liable for any defaulls of the Owner's predecessor in interest in
the payment of any assessment that has accrued prior to the Owner taking title to the Property unless
that Owner expressly assumes the obligation to cure the delinquent assessments. Notwithstanding the
foregoing, any Owner who takes titie to a Condominium on which a lien for a delinquent assessment has
been established will take title subject to the lien and the Association’s enforcement remedies as a result
thereof unless the Owner takes title under a foreclosure or trustee sale resulting from a foreclosure or
exercise of a power of sale under a Mortgage, deed of trust, or other lien recorded befere the recordation
of the notice of delinquent assessment and except as provided in Section 10.3.
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6.2 Annual Regular Assessment. Prior to the beginning of each fiscal year
of the Association, the Board shall meet for the purpose of establishing the annual regular assessment for
the forthcoming fiscal year. At such meeting, the Board shail review the preliminary pro forma operating
budget prepared for the forthcoming fiscal year, any written comments received from Members and
Mortgagees, and such other related information that has been made available to the Board. After making
any adjustments that the Board considers appropriate and subject to such Member approval as may be
required by Section 6.6, the Board will establish an annual regular assessment for the forthcoming fiscal
year. Each annual regular assessment shall include a portion for reserves as described in Section 6.3.

If the Board for any reason fails to take the appropriate steps to establish the annual regular
assessment for the next fiscal year, the annual regular assessment for the preceding fiscal year shall
continue in effect subject to the Board's right at anytime during the next fiscal year to adjust the
assessment pursuant to the procedures described herein.

6.3 Reserves, Reserve Accounts and Reserves Study. Each annual regular
assessment shall include a portion for reserves in such amount as the Board in its discretion considers
appropriate to meet the cost of the future repair, replacement or additions to the Major Components as
described in Section 5.10.1 that the Assocciation is obligated to maintain and repair. For all purposes in
this Declaration and in the Bylaws, reserve accounts shall mean: (i) the funds that the Board has
identified for the foregoing purposes (“Regular Reserve Funds”) and (ii) the funds received and not yet
expended or disposed from either a compensatory damage award or settlement to the Association from
any Person for injuries to property, real or personal arising from any construction or design defects (the
“Construction Reserve Funds”). Coenstruction Reserve Funds shall be separately itemized from funds
designated as Regular Reserve Funds.

Reserve funds shall be deposited in a separate account; and the signatures of at least two
persons, who shall either be members of the Board or one officer who is not a member of the Board and
a member of the Board, shall be reguired to withdraw monies from the reserve account. Reserve funds
may not be expended for any purpose other than the repair, restoration, replacement, or maintenance of,
or litigation involving the repair, restoration, replacement, or maintenance of, Major Components that the
Association is obligated to maintain.

Notwithstanding the foregoing, the Board may authorize the temporary transfer of money from a
reserve fund to the Association's general operating fund to meet short-term cash-flow requirements or
other expenses, provided the Board has made a written finding, recorded in the Board's minutes,
explaining the reason that the transfer is needed and describing when and how the money will be repaid
to the reserve fund. The transferred funds shall be restored to the reserve fund within one vear of the
date of the initial transfer, provided that the Board, on the making of a finding supported by
documentation that a temporary deiay is in the best interest of the Development, may delay temporarily
the restoration. The Board shall exercise prudent fiscal management in maintaining the integrity of the
reserve account and, if necessary, shall levy a special assessment to recover the fu!l amount of the
expended funds within the time limits required herein. This special assessment shall be subject to the
assessment increase restrictions set forth in Section 6.6 and Civil Code section 1366(b).

If the Board elects to use reserve funds or to temporarily transfer money from the reserve fund to
pay for litigation, the Association shall notify the Members of that decision in the next availabie mailing to
all Members pursuant to Corporations Code section 5016. The notice shall inform Members of the
availability of an accounting of these expenses. The Board shall distribute a written accounting of this
expense to the Members on at least a quarterly basis, with the first accounting to be delivered no later
than the 30th day following the Board's decision to use reserve funds for litigation, either directly or
through a transfer to operating funds. In any proposed litigation in which the amount in controversy is
expected to exceed $25,000, the first accounting shall include a description of expenses paid to date, a
description of the principal terms and conditions of any contract with any Person providing services in
connection with the litigation, including attormeys and expert witnesses, a good faith estimate of the total
legal fees, expert fees and other litigation costs that may be incurred, and a sample disclosure that
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Members should provide prospective purchasers, lenders and other parties that have obtained or may
obtain an interest in the Owner's Condominium regarding the litigation. In each subsequent accounting,
the information required in the first accounting shall be appropriately updated.

At least once every three years, the Board shall cause to be conducted a reasonably compelent
and diligent visual inspection of the accessible areas of the Major Components that the Association is
obligated to repair, replace, restore or maintain as a part of a study of the reserve account requirements
of the Development if the current replacement value of the Major Components is equal to or greater than
one-half of the gross budget of the Association, excluding the Association's reserve account for that
period. The Board shall review this study annually and shall consider and implement necessary
adjustments to the Board's analysis of the reserve account requirements as a result of that
review.

The study, at a minimum, shail include:

(i) identification of the Major Components that the Association is obligated to repair,
replace, restore, or maintain that, as of the date of the study, have a remaining useful life of less than 30
years;

(i) identification of the probable remaining useful life of the Major Components
identified in subparagraph (i} as of the date of the study;

(i} an estimate of the cost of repair, replacement, restoration, or maintenance of the
Major Components identified in subparagraph (i) during and at the end of its useful life;

{iv) an estimate of the total annual contribution necessary to defray the cost to repair,
replace, restore, or maintain the Major Components during and at the end of its useful life after
subtracting total reserve funds as of the date of the study; and

(v) a reserve funding plan that indicates how the Association plans to fund the
contribution identified in paragraph (iv) to meet the Association’s obligations for the repair and
replacement of all Major Components with an expected remaining life of 30 years or less, not including
those components that the Board has determined will not be replaced or repaired. The plan shail include
a scheduie of the date and amount of any change in regular or special assessments that would be
needed to sufficiently fund the reserve funding plan. The plans shall be adopted by the Board at an open
meeting before the membership of the Association as described in Civil Code section 1363.05, If the
Board determines that an assessment increase is necessary to fund the reserve funding ptan, any
increase shall be approved in a separate action of the Board that is consistent with the procedure
described in Civil Code section 1366.

As used herein, "reserve accounis” has the meaning set forth in Civil Code section 1365.5(f) or
any successor statute thereto.

6.4 Special Assessments. Subject to the restrictions described in Section
6.6, the Board may levy a special assessment If the Board in its discretion determines that the
Association’s available funds are or will become inadequate to meet the estimated expenses of the
Association, including, but not limited to, expenses resulting from inadeguate reserves, unanticipated
deiinquencies, costs of construction, unexpected repairs or replacements of capital Improvements,
inadequate Insurance proceeds, or other unanticipated expenses. The Board may levy the entire special
assessment immediately or levy it in installments over a period the Board considers appropriate.

6.5 Reirmbursement Assessments. The Board shall have the authority to
levy reimbursement assessments against one or more Owners to reimburse the Association for any costs
incurred or to be incurred by the Association as the result of any act or omission of any Owner or
accupant of any Condominium or their family members, guests, agents or pets, including any costs and
penalties related to delinquent and/or unpaid domestic water and sewage bills charged to an Owner by a
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third party provider as authorized in Section 6.9.2 and Section 6.10. If the reimbursement assessment is
levied and paid before all or any portion of the costs have been incurred by the Association and the
amount paid exceeds the costs incurred, the Association promptly shall refund the excess to the Owner.
If the costs exceed the amount paid by the Owner, the Owner shall reimburse the Association within 30
days thereafter. |f payment is not made when due, the payment shall be considered a delinquent
assessment and the Association may enforce the delinquent assessment as described in Section 6.10
subject to the non-judicial foreclosure restrictions described in this Section 6.5.

In addition to reimbursing the Association for costs necessary to repair any Common Area
improvements or other property that is maintained by the Association, the Association may seek
reimbursement for any costs incurred by the Association, including atterneys’ fees, to bring the Owner or
occupant or the Owner’s Condominium into compliance with this Declaration, the Articles, Bylaws or
Rules. Except for reimbursement assessments covered under Section 6.9 to pay the Owner's share of
water costs, a reimbursement assessment may not be levied against any Condominium until notice and
hearing have been provided the Owner as described in Section 5.6.4; and under no circumstances may
a reimbursement assessment (or a monetary penalty imposed by the Association as a disciplinary
measure for violation of this Declaration or the Rules) become a lien against the Owner's Condominium
that is enforceable by nonjudicial foreclosure proceedings under a power of sale. The foregoing
restriction on enforcement is not applicable to late payment penalties or interest for delinquent
assessments or charges imposed to reimburse the Association for loss of interest or for collection costs,
including reasonable attorneys’ fees, for delinguent assessments.

6.6 Assessment Increase Restrictions. The Association shall provide notice
by personal delivery or by first-class mail to the Owners of any increase in the regular or special
assessments not less than 30 days nor more than 60 days prior to the due date of the ingreased
assessment.

The Board may not {i) impose an annual regular assessment for any fiscal year more than 20%
above the annual reguiar assessment for the Association’'s preceding fiscal year or (i) impose special
assessments which in the aggregate exceed 5% of the budgeted gross expenses of the Association for
that fiscal year without the approval of a majority of the votes of Owners at a meeting of the Members of
the Association at which a quorum is present. For purposes of this Section 6.8, a “quorum” means more
than 50% of the Owners, and the meeting must be conducted in accordance with Corporations Code
sections 7510 through 7527 and 7613, or such successor statutes that may be enacted in the future. The
foregoing restrictions on assessment increases do not apply to increases necessary for emergency
situations. An emergency situation is any one of the following:

{i) an extraordinary expense required by an order of court;

{ii) an extraordinary expense necessary to repair or maintain the Development or
any part of it that the Association is responsible to maintain where a threat to personal safety on the
Property is discovered; or

(i) an extraordinary expense necessary to repair or maintain the Development or
any part of it that the Association is responsible to maintain that could not have been reasonably foreseen
by the Board in preparing and distributing the pro forma operating budget required under Civil Code
section 1365, provided that before the imposition or collection of any assessment under this
subparagraph the Board must pass a resolution containing written findings as to the necessity of the
extraordinary expense involved and why the expense was not or could not have been reasonably
foreseen in the budgeting process and shall distribute the resolution to the Members with the notice of the
assessment.

If the Board fails to distribute the Pro Forma Operating Budget as required by Section 5.10.1 for
any fiscal year, the Association may not increase its annual regular assessment for that fiscal year, as
authorized by Civil Code section 1366(b), unless the Board has obtained the approval of a majority of the
votes of the Owners at a meeting of the Members at which a quorum was present. For the foregoing
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purposes, a quorum means more than 50% of the Owners of the Association; and the meeting must be
conducted in accordance with Corporations Code sections 7510 through 7527 and 7613 or any successor
statute thereto,

6.7 Commencement of Reqular Assessments. Annual regular assessments
shall commence for all Condominiums on the first day of the month coinciding with or immediately
following the date of the first transfer of title of a Condominium by the Declarant to a purchaser under the
authority of a final subdivision pubiic report issued by the California Department of Real Estate. No
Condominium shail be subject to any special assessments until regular assessments have commenced
against that Condominium,

6.8 Due Dates of Assessments. Unless otherwise directed by the Board or
uniess accelerated as described herein, the annual regular assessment shall be collected in 12 equal
monthly installments; and each installment shall be due and payable on the first day of each month. If
any moenthly installment is delinguent, the Board, at its election, may accelerate the remaining installment
payments so that the entire remaining balance of the annual regular assessment is immediately due and
payable. Special assessments shall be due on such date or dates as selected by the Board.
Reimbursement assessments shall be due and payable ten days after the Owner receives the notice of
the reimbursement assessment. The notice shall be deemed received on the date described in Section
13.14.

Any annual regular assessment instaiiment (including any accelerated installments), special
assessment or reimbursement assessment not paid within 15 days after the due date shall be delinguent,
shall bear interest at the rate of 12% per annum from 30 days after the due date until paid, and shall incur
a late penalty in an amount to be set by the Board from time to time, not to exceed the maximum amount
permitted by law.

6.9 Allocation of Regular and Special Assessments. Regular and special
assessments levied by the Board shall be allocated among the Condeminiums as described in the cost
allocations categories set forth in Sections 6.9.1 and 6.9.2. The allocations are based on the Proforma
Operating Budget (RE623) submitted to and accepted by the California Department of Real Estate as a
part of the application for a final subdivision report (referred to in this Section 6.9 as the "Proforma
Operating Budget"). Where costs are prorated among the Condominiums, the proration shall be based
on the estimated square footages of the Units as described in Exhibit B to this Declaration. The square
footages in Exhibit B are estimates only and were derived from plans not from actual measurements of
the Units. The actual square footages may differ. if there is any discrepancy between the square
footages set forth in Exhibit B and the actual square footages or the square footages set forth on the
Condominium Plan or in any other document, the square foctages in Exhibit B shall control in order to
maintain a stable, reliable and constant proration schedule. If any line item described in the Proforma
Operating Budget is replaced with an equivalent line item it shall be allocated in the same manner as the
replaced line item. If any new line items are added, the line item shall be allocated as the Board
determines, in its sole discretion, is a fair and equitable allocation.

If any costs described in Sections 6.9.1 or 6.9.2 are combined with another cost allocation
category, such as insurance, the Board shall make a fair and equitable allocation of the costs so that the
costs are appropriately allocated between or among the categories. In making the allocation, the Board
may rely on qualified consultants.

Notwithstanding anything herein to the contrary, if any Condominium is used in such a manner
that increases the Association's maintenance, reserve, insurance or administrative costs and the increase
can be attributed reasonably to the use of a particular Condominium, the Board may specially allocate the
amount of the increase to that Condominium. Prior to implementing such a special allocation, the Board
shall provide notice to the Condominium Owner, which shall include a reasonable description cf the
reasons for the special allocation and shall offer the Owner the opportunity to address the Board
regarding the Owner's position on the special assessment.
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6.9.1 General Building Expenses. The general building expenses identified in the
Proforma Operating Budget shall be allocated evenly among all 83 Condominiums provided that the
following general common expense iine items shali be prorated among the Condominiums based on the
estimated square footage that each Condominium bears to the total estimated square footage of all
Condominiums using the estimated sguare footages in Exhibit B and in accordance with the proration
schedule set forth in the Proforma Operating Budget:

= Insurance

e Exterior Paint Reserve

¢ Roof Reserve

» Exterior Custodial

*» Miscellaneous Repairs

«  Pest Control

+ Fire Alarm Monitering

e Fire Extinguishers

e Fire Alarm System & Certification Reserve
¢ Access Control (Security/Concierge, Intercom)
e MHeating and Air Conditioning maintenance
« Common Area Electricity

s Exterior Light Fixture Reserve

» Mechanical Equipment Reserve.

6.9.2 Residential Expenses. The residential common expenses identified n the
Proforma Operating Budget shall be allocated evenly among the Residential and Live/Work
Condominiums provided that the following general common expense line items shall be prorated among
the Residential and Live/Work Condominiums based on the estimated square footage that each
Residential and Live/Work Condominium bears to the total estimated square footage of all Residential
and Live/Work Condominiums using the applicable estimated square faotages in Exhibit B and in
accordance with the proration schedule set forth in the Proforma Operating Budget:

Gas

Interior Paint Reserve

Interior Custodiai

Interior Light Fixture Reserve

Carpet Reserve

Residential Garbage Disposai

Roof Deck Spa

Roof Deck Gardening/Planter Boxes
Recreationai Facility Exercise Equipment Rental
Roof Deck Planter Box Reserve

Recreational Facility Reserve

Recreational Facility/Roof Deck Furnishings Reserve

The City & County of San Francisco Public Utilities Commission (PUC) provides one combined water and
sewage bill, based on the assumption that an individual’s contribution to sewage would be commensurate
with an individual's consumption of water. Water provided to each Condominium Building is under one
common meter. Declarant has installed submeters so that individual water usage by each Condominium
may be measured. The total cost for providing municipal water and sewage services for both
Condominium Buildings will be paid by the Association. The Association has or will enter into an
agreement with a third-party provider to read the submeters, allocate the costs based on each Owner's
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actual usage, and bill each Owner individually for that Owner's prorated share of the costs incurred by the
Association for domestic water and sewage. In addition, Owners of Residential and Live/MWork
Condominiums will be billed an additional charge to cover the costs of providing water and sewer services
to common areas (primarily the Recreational Facility/Roof Deck). This charge will be divided evenly
among all of the Residential and Live/Work Condominiums in the Development. Each Owner shall be
required to pay the third-party provider directly for the Owner’s share plus a service charge, and the
provider will remit the payment to the Association less the service charge. The Association will thereupon
remit the payment to the PUC. {If any Owner fails to pay the Owner's share of the water and sewage bil!
in a timely and proper manner and the Association pays the delinquent amount to cover the shortfall, the
Board shall levy a reimbursement assessment against the Owner's Condominium and enforce the
assessment as described in Section 6.10.

6.10 Enforcement of Delinguent Assessments. The Association may elect to
pursue one or both of the following remedies in the event of a delinquent assessment:

6.10.1 Perscnal Obligation. The Association may bring a legal action directly against
the Owner for breach of the Owner's personal obligation to pay the assessment and in such action shall
be entitled to recover the delinquent assessment or assessments, accompanying late charges, interest,
costs and reasonabie attorneys’ fees. Commencement of a legal action shall not constitute a waiver of
any lien rights as described in Section 6.10.2.

6.10.2 Assessment Lien. Except as otherwise provided in Section 6.5 and subject to
the provisions of Section 6.10.3, the Association may impose a lien against the Owner’'s Condominium
for the amount of the delinquent assessment or assessments, plus any costs of collection (including
attorneys’ fees), late charges and interest by taking the following steps:

(a) At least 30 days prior to recording a lien upon the Owner’'s Condominium
to collect a delinquent assessment, the Association shall notify the Owner in writing by certified mail of the
following (the “Delinquency Notice™):

{1 A general description of the collection and lien enforcement
procedures of the Association and the method of calculation of the amount, a statement that the Qwner of
the Condominium has the right to inspect the Association records, pursuant to section 8333 of the
Corporations Code, and the following statement in 14-point boldface type, if printed, or in capital letters, if
typed: “IMPORTANT NOTICE: IF YOUR SEPARATE INTEREST IS PLACED IN FORECLOSURE
BECAUSE YOU ARE BEHIND IN YOUR ASSESSMENTS, IT MAY BE SOLD WITHOUT COURT
ACTION".

{2) An iternized statement of the charges owed by the Owner,
including items on the statement which indicate the amount of any delinquent assessments, the fees and
reasonable costs of collection, reasonable attorneys’ fees, any late charges, and interest, if any.

(3) A statement that the Owner shall not be liable to pay the
charges, interest, and costs of collection, if it is determined the assessment was paid on time to the
Association.

4) The right to request a meeting with the Board as provided by
Section 6.10.2(b){3).

(5) The right to dispute the assessment debt by submitting a written
request for dispute resolution to the Association pursuant to the Association's “meet and confer” program
required in Civil Code sections 1363.810 through 1363.850.

(6) The right to request alternative dispute resolution with a neutral
third party pursuant to Civil Code sections 1369.510 through 1369.580 before the Association may initiate
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foreclosure against the Owner's Condominium, except that binding arbitration shall not be available if the
Association intends to initiate a judicial foreclosure.

{b) Any payments made by the Condominium Owner toward the delinquent
assessment shall first be applied to the assessments owed; and only after the assessments owed are
paid in full shall the payments be applied to the fees and the costs of collection, attorneys’ fees, late
charges or interest. When an Owner makes a payment, the Owner may reguest a receipt and the
Association shalt provide it. The receipt shall indicate the date of payment and the Persen who received
it. The Association shall provide a mailing address for overnight payment of assessments.

{1) Prior to recerding a lien for delinguent assessments, the
Association shall offer the Owner and, if so requested by the Owner, participate in dispute resolution
pursuant to the Association’s "meet and confer” program required in Civil Code sections 1363.810
through 1363.850.

Prior to initiating a foreclosure for delinquent assessments, the Association shall offer the Owner
and, if so requested by the Owner, shali participate in dispute resolution pursuant to the Association’s
“‘meet and confer’ program required in Civil Code sections 1363.810 through 1363.850 or alternative
dispute resolution with a neutral third party pursuant to Civil Code sections 1369.510 through 1369.580.
The decision to pursus dispute resolution or a particular type of alternative dispute resolution shall be the
choice of the Owner, except that binding arbitration shall not be available if the Association intends to
initiate a judicial foreclosure.

{2) The decision to record a lien for delinquent assessments shall be
made only by the Board and may not be delegated to an agent of the Association. The Board shall
approve the decision by a majority vote of the Board members in an open meeting. The Board shali
record the volte in the minutes of that meeting.

{3 An Owner may submit a written request to meet with the Beard
to discuss & payment plan for the delinquent assessment. The Association shall provide the Owners tha
standards for payment plans if any exist. The Board shall meet with the Owner in executive session
within 45 days of the postmark of the request if the request is mailed within 15 days of the date of the
postmark of the Delinquency Notice unless there is no regularly-scheduled Board meeting within that
period, in which case the Board may designate a committee of one or more Members to meet with the
Owner. Payment plans may incorporate any assessments that accrue during the payment plan period.
Payment plans shall not impede an Association’s ability to record a lien on the Owner’s Condominium to
secure payment of delinquent assessments. Additional late fees shall not accrue during the payment
plan period if the Owner is in compliance with the terms of the payment plan. In the event of a defauit on
any payment plan, the Association may resume its efforts to collect the delinquent assessments from the
time prior te entering into the payment plan.

(c) The amount of the assessment, pius any costs of collection, late
charges, and interest assessed in accordance with Section 6.8, shall be a lien on the Owner's
Condominium from and after the time the Association causes to be recorded with the county recorder of
the county in which the Condominium is located a notice of delinquent assessmant, which shall state the
amount of the assessment and other sums imposed in accordance with Civil Code section 1366, a legal
description of the Owner’s interest in the Development against which the assessment and other sums are
tevied, and the name of the record owner of the Owner's interest in the Development against which the
lien is imposed. The itemized statement of the charges owed by the Owner described in Section
6.10.2(a){2) shall be recorded together with a notice of delinquent assessment. In arder for the lien to be
enforced by nonjudicial foreclosure as provided in Section 6.10.2(e), the notice of delinquent assessment
shall state the name and address of the trustee authorized by the Assaqciation to enforce the lien by sale,
The notice of delinquent assessment shall be signed by any officer of the Association or by the Person
designated by the Association for that purpose. A copy of the recorded notice of delinguent assessment
shall be mailed by certifted maif to every person whose name is shown as an Owner in the Association’s
records, and the notice shall be mailed no later than ten calendar days after recordation. Within 21 days
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of the payment of the sums specified in the notice of delinquent assessment, the Association shall record
or cause to be recorded in the office of the county recorder in which the notice of delinquent assessment
is recorded a lien release or notice of rescission and provide the Condominium Owner a copy of the lien
release or notice that the delinquent assessment has been satisfied.

A monetary charge imposed by the Association: (i) as a means of reimbursing the Association for
costs incurred by the Association in the repair of damage to Commaon Area improvements or landscaping
for which the Member or the Member's guests or tenants were responsible; or (ii) as a disciplinary
measure for failure of a Member to comply with the Governing Decuments, except for the late payments,
may not be characterized nor treated as an assessment that may become a lien against the Member's
Condominium enforceable by the sale of the interest under Civil Code sections 2824, 2624h and 2924c,

(d) A lien created pursuant to Section 6.10.2(c) shall be prior to all other
liens recorded subsequent to the notice of assessment, except as described in Article 10.

{e) Subject to the limitations of this Section 6.10, after the expiration of 30
days following the recording of a lien created pursuant to Section 6.10.2(c), the lien may be enforced in
any manner permitted by law, including sale by the court, sale by the trustee designated in the notice of
definquent assessment, or sale by a trustee substituted pursuant to Civil Code section 2934a. Any sale
by the trustee shall be conducted in accordance with Civil Code sections 2924, 2924b and 2924c¢
applicable to the exercise of powers of sale in rmortgages and deeds of trusts. The fees of a trustee may
not exceed the amounts prescribed in Civil Code sections 2924¢ and 2924d plus the cost of service for
either of the following: (i) the notice of default pursuant to Civil Code section 1367.1(j); or (ii) the decision
of the Board to foreclose upon the separate interest of an Owner as described in Civil Cade section
1367.4(c)(3).

{f) if it is determined that a lien previously recorded against a Condominium
was recorded in error, the party who recorded the lien, within 21 calendar days, shall record or cause to
be recorded in the office of the county recorder in which the notice of delinquent assessment is recorded
a lien release or notice of rescission and provide the Condominium Owner with a declaration that the lien
filing or recording was in error and a copy of the lien release or notice of rescission.

{g) In addition to the requirements of Civil Code section 2924, a notice of
default shail be served by the Association on the Owner’s legal representative in accordance with the
manner of service of summons in Code of Civil Procedure sections 415.10 through 415.95. The Owner's
legal representative shall be the person whose name is shown as the Owner of the Condominium in the
Association’s records, unless another person has been previously designated by the Owner as his or her
legal representative in writing and mailed to the Association in a manner that indicates that the
Association has received it.

{h) Upon receipt of a written request by an Owner identifying a secondary
address for purposes of caollection notices, the Association shall send additional copies of any notices
required by this section to the secondary address provided. The Association shali notify Owners of their
right to submit secondary addresses o the Association, at the tirne the Association issues the Pro Forma
Operating Budget pursuant to Civil Code section 1365. The Owner's request shall be in writing and shail
be mailed to the Association in a manner that shall indicate the Association has received it. The Owner
may identify or change a secondary address at any time, provided that, If a secondary address is
identified or changed during the collection process, the Association shall only be required to send notices
to the indicated secondary address from the point the Association receives the request.

{i) This Section 6.10.2 is subordinate to and shall be interpreted in
conformity with Section 6.10.3.

)] if the Association fails to comply with the procedures set forth in this
Section 6.10.2, prior to recording a lien, the Association shall recommence the required notice process.
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Any costs associated with recommencing the notice process shall be borne by the Association and not by
the Condominium Owner.

6.10.3 Assessment Enforcement Restrictions.

(a) If the Association seeks to collect delinquent regular or special
assessments of an amount less than one thousand eight hundred dollars ($1,800), not including any
accelerated assessments, late charges, fees and costs of collection, attorneys’ fees, or interest, may not
collect that debt through judicial or nonjudicial foreclosure, but may attempt to collect or secure that debt
in any of the following ways:

(1) By a civil action in small claims court, pursuant to Code of Civil
Procedure sections 116.110 through 116.950. [f the Association chooses to proceed by an action in
small claims court, and prevails, the Association may enforce the judgment as permitted under Code of
Civil Procedure sections 116.810 through 116.880. The amcunt that may be recovered in small claims
court to collect upon a debt for delinquent assessments may not exceed the jurisdicticnal limits of the
small claims court and shall be the sum of the following:

{A) The amount owed as of the date of filing the complaint in
the small claims court proceeding.

(B) In the discretion of the court, an additional amount {o
that described in Section 6.10.3(a)(1) equal fo the amount owed for the period from the date the
complaint is filed until satisfaction of the judgment, which total amount may include accruing unpaid
assessments and any reasonable late charges, fees and costs of collection, attorneys’ fees, and interest,
up to the jurisdictional limits of the small claims court.

(2) By recording a lien on the Owner's Condominium upon which the
Association may not foreclose until the amount of the delinquent assessments secured by the lien,
exclusive of any accelerated assessments, late charges, fees and costs of collection, attorneys’ fees, or
interest, equals or exceeds one thousand eight hundred doliars ($1,800) or the assessments are more
than 12 months delinquent. If the Association chooses to record a lien under these provisions, prior fo
recording the lien, the Association shail offer the Owner and, if so requested by the Owner, participate in
dispute resolution as set forth in Civil Code sections 1363.810 through 1363.850.

(3) Any other manner provided by law, except for judicial or
nonjudicial foreclosure.

{b) If the Association seeks to collect delinquent regular or special
assessments of an amount of one thousand eight hundred dollars ($1,800) or more, not including any
accelerated assessments, late charges, fees and costs of collection, attorneys’ fees, or interest, or any
assessments that are more than 12 months delinquent, the Association may use judicial or nonjudicial
foreclosure subject to the following conditions:

(1) Prior to initiating a foreclosure on an Owner's Condominium, the
Association shall offer the Owner and, if so requested by the Owner, participate in dispute resolution
pursuant to the Association’s “meet and confer” program required in Civil Code sections 1363.810
through 1363.850 or alternative dispute resoiution as set forth in Civil Code sections 1369.510 through
1369.580. The decision to pursue dispute reselution or a particular type of alternative dispute resolution
shall be the choice of the Owner, excepl that binding arbitration shall not be available if the Association
intends to initiate a judicial foreclosure.

{2} The decision to initiate foreclosure of z lien for delinquent

assessments that has been validiy recorded shail be made only by the Board and may not be delegated
to an agent of the Association. The Board shall approve the decision by a majority vote of the Board
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members in an executive session, The Board shall record the vote in the minutes of the next meeting of
the Board open to all members. The Board shall maintain the confidentiality of the Owner or Owners of
the Condominium by identifying the matter in the minutes by the parcel number of the property, rather
than the name of the Owner or Owners. A Board vote to approve foreclosure of a lien shall take place at
least 30 days prior to any public sale.

(3) The Board shall provide notice by personal service to an Owner
of a Condominium who occupies the Condominium or to the Owner's legal representative, if the Board
votes to foreclose upon the Condominium. The Board shall provide written notice to an Owner who does
not occupy the Condominium by first class mail, postage prepaid, at the most current address shown on
the books of the Association. In the absence of written notification by the Owner to the Association, the
address of the Owner's Condominium may be treated as the Owner's mailing address.

(4) A nonjudicial foreclosure by the Association to collect upon a
debt for delinguent assessments shall be subject to a right of redemption. The redemption period within
which the Condominium may be redeemed from a foreclosure sale under this paragraph ends 90 days
after the sale. In addition to the requirements of Civil Code section 2924f, a notice of sale in connection
with an Association’s foreclosure of a Condorminium shall include a statement that the Property is being
sold subject to the right of redemption created by Civil Code section 1367 .4(c)(4).

6.10.4 Errongous Liens. If it is determined, through dispute resolution pursuant to the
Association’s “meet and confer” program required in Civil Code sections 1363.810 through 1363.850 or
alternative dispute resolution with a neutral third party pursuant to Civil Code sections 1369.510 through
1369.590, that the Association has recorded a hen for a delinquent assessment in error, the Association
shall promptly reverse all late charges, fees, interest, attorneys’ fees, costs of coliection, costs imposed
for the notice prescribed in Civil Code sections 1367.1(a) and 1367.1(b} and pay all costs related to the
dispute resolution or alternative dispute resolution.

The provisions of this Section 6.10 are intended to comply with the requirements of Civil
Code sections 1367.1, 1367.4 and 1367.5 in effect as of January 1, 2007, If these sections are
amended or rescinded in any manner, the provisions of this Section 6.10 automatically shall be
amended or rescinded in the same manner. Civil Code sections 1367.1, 1367.4 and 1367.5 may
have been amended by the State Legislature, and the Beard should confirm the current statutory
requirements.

6.11 Assessment Exemption. The Declarant and any other Owner of a
Condominium are exempt from the payment of that portion of any assessment that is for the purpose of
defraying expenses and reserves directly attributable to the existence and use of a common facility that is
not complete at the time assessments commence. This exemption from the payment of assessmenis
shall be in effect until the earliest of the following events:

(i) a notice of compietion of the common facility has been recorded; or
{ii} the common facility has been placed into use.
6.12 Estoppel Certificate. Within ten days of the mailing or delivery of a

written request by any Owner, the Board shall provide the Owner with a written statement containing the
following information: (i) whether to the knowledge of the Association, the Owner or occupant of the
Owner’'s Condominium is in violation of any of the provisions of this Declaration, the Articles, Bylaws or
Rules; (i) the amount of regular and specfal assessments, including installment payments, paid by the
Owner during the fiscal year in which the request is received; and (iii} the amount of any assessments
ievied against the Owner's Condominium that are unpaid as of the date of the statement, including any
late charges, interest or costs of collection, and that, as of the date of the statement, are or may be made
a lien against the Owner's Condominium as provided by this Declaration. The Association may charge a
fee to provide this information provided the fee shall not exceed the Association’s reasonable cost to
prepare and reproduce the requested items.
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6.13 Restrictions on Association Funds. Pursuant to the requirements of Civil
Code section 1363.04, no Member funds shall be used for campaign purposes in connection with any
election of members to the Board or for company purposes in connection with any other Asscciation
election, except to the extent necessary to comply with duties of the Association imposed by law.

ARTICLE 7 - Architectural Review

7.1 Architectuyral Committes. An Architectural Committee may be
established by the Declarant or by the Board. The Committee shall consist of three members. Declarant
may appoint all of the original members of the Committee and all replacements until the first anniversary
of the issuance of the original final subdivision public report for the Development. Declarant’s appointees
need not be Members of the Association. Declarant shall have the right to appoint @ majority of the
members of the Committee until 95% of all the Condominiums in the Development have been sold or until
the tenth anniversary of the issuance of the final public report for the Development, whichever occurs first.
On the first anniversary date of the issuance of the public report for the Devefopment, the Board shall
have the power to appoint one member to the Committee. After 95% of the Condominiums of the
Development have been sold or the tenth anniversary date of the issuance of the final public report for the
Development, whichever first occurs, the Board shall have the power to appoint ai! of the members of the
Committee. The Board appointees shall be Members of the Association and shall serve at the will of the
Board. The term of the members shalil be as designated by the Declarant or by the Board. if a member
is removed from the Committee for any reason, the Person appointing the member immediately shall
appoint a replacement for the balance of the removed member's term. Until a replacement is named, the
remaining members of the Committee shall have full authority to act on behaif of the Commitiee. No
member of the Committee shall be entitied to any compensation for serving as a member, provided that
member shall be entitled to be reimbursed by the Committee for any expenses incurred by the member in
petforming its duties, provided the member received prior authorization for the incurrence of the expense.
All actions of the Committee shall be governed by a majority vote of the members. The Committee shall
meet at such times and places as it shall designate. Meetings of the Committee shall be open to all
Members of the Association. The Committee may adopt guidelines regarding the type, location, quality,
size, height and other matters relating to any Improvements or landscaping to be constructed or instailed
in the Condominiums and may establish a procedure for reviewing all plans and specifications submitted
to it for prior approval and shafl be responsible for periodic review and modification of the guidelines. The
guidelines shall comply with the use restrictions described in Article 3. Factors that shall be considered
in approving proposed plans and specifications shall include without limitation: (i) conformity and
harmony of external design with other Condominiums in the Development; (if) effect of the proposed
location on neighboring Condominiums; (jii) proper facing of elevations with respect to nearby streets and
adjoining Condominiums; (iv) overall conformity with the general purpose of the Development and the
restrictions in this Declaration; (v) compliance with the rights and obligations reserved in Conservation
Easement recorded on July 22, 2002 in the official records of the City and County of San Francisco as
Document No. 2002-H207524-00, including limitations on physical changes to a Condominium or
Common Area that may affect the exterior of the 410 Jessie Street Condominium Buitding, including the
windows, the historic fire escapes, or any other portion of the Condominium Buiiding that alters the
facade or jeopardizes the building’s listing on the National Register of Historic Places and the California
Register of Historic Resources as part of the Hales Department Store (901 Market Street) designation;
and {vi) the guidelines.

7.2 Approval. None of the following actions shall take place anywhere within
the Development without the prior written approval of the Committee:

(i) any construction, installation, addition, repair (including exterior painting),
replacement, alteration or removal of any Unit Improvement that is part of a buitding structure (including
flooring, interior and exterior walls, windows and window frames) or any portion of any Unit Improvement
that can be seen from the Common Area or any other Unit;

(i) any planting or landscaping {including the removal of any tree); or
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(i) any replacement or medification to any floor coverings or wall or ceiling materials
or any penetration or other disturbance of any wall, floor, or ceiling if the replacement, modification,
penetration or disturbance could result in any increase in the sound transmissions, resonances or
reverberations from the Unit to any other Unit,

Approval shafl require the applicant to submit to the Committee plans and specifications in a
manner and form satisfactory to the Committee. All plans and specifications shall conform with any
guidelines established by the Committee. Plans shall adequately describe the proposed Improvements;
plot layout; all exterior elevations; materials and colors; signs, landscaping plans (for the Exclusive Use
Common Areas), trash enclosures; easements and utility locations; construction schedule; and such other
information as the Committee shall require. The Committee, in its sole discretion, may grant variances or
exceptions from any guidelines it has established for approving plans and specifications, which variances
or exceptions may contain such conditions and time limitations as the Committee deems appropriate.

Notwithstanding anything herein to the contrary, any Owner may repaint the interior of the
Owner's Unit in any color the Owner desires or remodel the Unit with prior written approval of the
Committee which approval shall be granted if the Committee finds the remodeling does not in any manner
remove or affect any bearing wall or fire rated wall, affect the structural integrity of the Common Area,
alter the exterior appearance of the Condominium Building, or increase the sound transmissions,
resonances or reverberations from the Unit to any other Condominium. [t shall be the Owner's sole
responsibility to comply with all building code regquirements and permitting requirements in connection
with any modification to the Owner’s Unit.

The Committee may establish reasonable fees to reimburse the Committee for any out-of-pocket
costs incurred by the Committee in reviewing plans and specifications. Except as paid or reimbursed by
the applicant, any costs incurred by the Committee in the performance of its duties shall be paid by the
Association. If the Committee fails to approve or disapprove any plans or specifications within 60 days of
receipt of either the plans and specifications or any advance payments required by the Committee,
whichever shall occur fater, the plans and specifications shall be deemed approved unless a written
extension is executed by the Person submitting the plans and by the Committee. The burden shall be on
the applicant to establish that the Committee did receive the plans and specifications and/or advance
payments and to establish the date of receipt.

The Committee shall be entitled to determine that the proposed work is unacceptable even if the
same or similar work previously had been approved for another Condominium as long as the Committee
finds that reasonabie factors exist to distinguish this application from the approved work. The Committee
shall be entitled to make subjective judgments and to consider the aesthetics of a proposal when the
proposed wark will result in Improvements and/or landscaping that can be seen from any other
Condominium, Common Area or public right-of-way as long as the Committee acts in good faith and not
unreasonably, arbitrarily or capriciously.

The Committee may impose terms and conditions on any approval, including: (i} contractor
licensing requirements; (it) insurance requirements; (i) completion and labor and material bonds or other
acceptable collateral; and (iv) construction regulations such as authorized hours of construction, access
restrictions, noise restrictions and clean-up requirements.

Any member of the Committee or any authorized agent of the Committee from time to time and
anytime during normal business hours may enter any Condominium for the purpose of inspecting any
construction to confirm compliance with the plans and specifications as approved by the Committee.

In reviewing and approving pians, the Committee shall comply with the reguirements of Civil
Code section 1378, the restrictions contained in Article 3 and with all federal, State and local laws
regulating the rights of handicapped persons. If there is any confiict between this Article 7 and Civil
Code section 1378, Civil Code section 1378 shall control to the extent of the conflict.
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7.3 Architectural Committee’s Decision. The decision on any proposed work
shail be in writing. No approval shall be granted unless the Committee determines that the proposed
work will be in compliance with the rights and obligations reserved in the Conservation Easement
recorded on Juiy 22, 2002 in the official records of the City and County of San Francisco as Document
No. 2002-H207524-00 (covering the 410 Jessie Street Condominium Building), including limitations on
physical changes to a Condominium or Common Area that may affect the exterior of the buildings,
including the windows, the historic fire escapes, or any other portion of the Condominium Building that
alters the fagade or jeopardizes the buildings’ listing on the National Register of Historic Places and the
California Register of Historic Resources as part of the Hales Department Store (901 Market Street)
designation.

If a proposed change is disapproved by the Committee, the written decision shall include both an
explanation of why the proposed change is disapproved and a description of the procedure for
reconsideration of the decision by the Board. If disapproved, the applicant is entitled to reconsideration
by the Board at an open meeting of the Board unless the disapproval decision was made by the Board
instead of the Committee or unless the Architectural Committee has the same members as the Board.
Recoensideration by the Board does not constitute a dispute resolution procedure described in Section
56.7.

74 Completion of Work. On receipt of approval, the Owner shall commence
the work as soon as reascnably praclicable and shall diligently pursue the completion of the work. If the
work is not commenced within 90 days after receipt of approval or completed within 180 days or such
later date as the Committee shall approve in writing, the approval automatically shall be deemed revoked
and no further work shafl be done without again obtaining the written approval of the Committee as
described herein. The work shall be done in strict compliance with the approved plans except for minor
non-material changes as may be necessary during the course of construction.

7.5 Non-lhability. The Association, the Committee, the Declarant, or the other
Condominium Owners, or their respective successors or assigns, shall not be liable to any Perseon
submitting pians to the Committee for approval or to any other Condominium Owners or occupants by
reason of any act or omission arising out of or in connection with the approval or disapproval of any plans
or specifications, Approval shall not constitute any warranty or representation by the Committee or its
members that the plans satisfy any applicable governmental iaw, ordinance or regulation or that any
Improvement constructed in accordance with the plans shall be fit for the use for which it was intended
and safe for use and occupancy. Applicants shall make their own independent verifications of the
foregoing and shall not rely on the Committee or its members in any manner in this regard.

76 Enforcement. if any Owner or occupant viclates the provisions of this
Article 7, the Declarant or the Association, in addition to levying monetary fines or penalties and in
addition to any other remedy available at law or equity, may bring an action to compel compliance,
including an action for a court order mandating the removal of any Improvement or other property
constructed or installed in violation of the provisions of this Article 7. In such action, the prevailing party
shall be entitied to recover costs and reasonable attorneys’ fees.

77 Board’s Authority. If for any reason the Committee is not established or
not active, the Board shall perform the duties and shall have the rights of the Committee as described in
this Article 7. Notwithstanding anything berein to the contrary, modifications, changes or additions to any
Common Area improvements authorized by the Board shall not require approval from the Committee.

7.8 Governmental Approval. Before commencement of any alteration or
Improvement approved by the Committes, the Owner shall comply with all the appropriate governmental
laws and regulations. Approval by the Committee does not satisfy the appropriate approvals that may be
reguired from any governmental entity with appropriate jurisdiction.

7.9 Declarant Exemption. Declarant, or its successor or assign, shall not be
subject to the approval requirements of this Article 7 in connection with the construction or alteration of
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any Improvement within the Development or the installation of any landscaping, provided that this
exemption shall expire on the third anniversary date of the recordation of this Declaration. In addition
Declarant, or its successor or assign shall not be subject to the approval requirements of this Article 7 in
cohnection with any repairs or modifications made to any Improvements as may be required by law or
pursuant to an agreement with any Condominium Owner or the Association.

ARTICLE 8 - Insurance

8.1 Liahility and Fidelity Insurance. The Association shall obtain and
maintain the following liability policies:

8.1.1 Commergial General Liability Policy: A commercial general liability insurance
policy insuring the Association, any manager, Declarant, the Association’s directors and officers, and the
Owners and occupants of the Condominiums and their respective family members against any liability
incident to any bodily injury or property damage from any accident or occurrence within the Common
Area. The policy shall also cover any liability incident to any bodily injury or property damage from any
accident or occurrence within any Condominium related to any maintenance or repair work required to be
performed on any Condominium by the Association pursuant to this Declaration, inciuding, but not limited
to, work performed in any Common Area. The policy shall include, if obtainable, a cross liabitity or
severability of interest endorsement insuring each insured against the liability to each other. The limits of
such insurance shall not be less than $3,000,000 covering all claims for death, personal injury and
property damage arising out of a single occurrence. Such insurance shall include coverage against water
damage liability, liability for non-owned and hired automobiles, liability for property of others, and other
fiability or risk customarily covered with respect to projects similar in construction, location and use and
shall require at least 30 days’ written notice to the Association before the policy can be cancelled or
substantially modified uniess the policy is being repiaced with a policy of equivalent coverage. Such
policy shall also provide coverage as to potential liability in connection the Association’s responsibility, if
any, for offsite improvements, such as sidewalk improvements, adjacent utilities, and a historic tunnel, as
further detailed herein, including but not limited to at § 2.19 and § 4.2, as well as liability that may incurred
in carrying out any such responsibilities. The policy shall be primary and noncontributing with any other
hiability policy covering the same liability.

8.1.2 Directors and Officers Liability Paolicy: A directors and officers liability policy
containing such terms and conditions as are normaily and customarily carried for directors and officers of
a residential condominium association. The deductible amounts and any liability award in excess of
available insurance proceeds arising from any liability incident to the ownership or use of the Common
Area or any other real or personal property owned or maintained by the Association shall be paid by the
Association regardless of whether the Association was named as a defendant therein. If a special
assessment is necessary to pay the deductible or excess liability award, the assessment shall be
allocated equally among the Condominiums.

8.1.3 Fidelity Policy. A blanket fidelity insurance policy covering any Person who either
handles or administers {or is responsible for} Association funds, whether or not that Person receives
compensation for services, The Association shall be the insured under the policy and the policy shall
provide that ten days’ written notice be provided to the Association before the policy can be canceled or
substantially modified for any reason. The policy amounts shall satisfy the Federal National Mortgage
Association ("FNMA”) requirements and in no event shall be less than the sum of three months of
assessments on all Condominiums subject to assessments.

8.2 Association Property Insurance. The Association shall obhtain and
maintain a master property insurance policy that satisfies each of the following conditions:

8.2.1 Property Covered. The policy shall cover the following real and personal

property:
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(a) Common Area. All Common Area improvements, including buildings and
any additions or extensions thereto; all fixtures, machinery and equipment permanently affixed to the
building and not located within a Unit; windows; fences; monuments; lighting fixtures; extericr signs; and
personal property owned or maintained by the Association; Recreation Facility/Roof Deck; but excluding
land; foundations; excavations; and other items typically excluded from property insurance coverage;

(b) Residential and Live/Work Condominiums. The standard fixtures
originally installed by the Declarant and any equivalent replacements thereto, including, but not limited to,
interior walls and doors; ceiling, floor and wali surface materials (e.g., paint, wallpaper, mirrors, carpets,
and hardwood floors); utility fixtures (including gas, electrical and plumbhing); cabinets; attached or built-in
cabinetry, bookcases, and similar such iterns; built-in appliances; heating and air-conditioning systems;
water heaters installed as a part of the original construction of the residence and any equivalent
replacements thereto; but excluding any personal property located in the Unit; any trade fixtures and
excluding any Improvements or upgrades (o any of the foregeing to the extent the replacement cost of
any such Improvement or upgrade made after completion of the criginal construction of the Unit exceeds
the replacement cost of the original Improvements as determined on the date that immediately precedes
the date of the damage or destruction of the Improvement or upgrade; and

(c) Retail/Restaurant, Storage and Parking Condominiums. The load
bearing structural components of the Units, the walls located between the adjoining Units or between a
Unit and the Common Area and the sheet rock on these walls.

8.22 Covered Cause of Loss. The policy shall provide coverage against losses
caused by fire and all other hazards normally covered by a “special form” policy or its equivalent.

8.23 Dollar Limit. The dollar limit of the policy shall not be less than the full
replacement value of the covered property described in Section 8.2.1 above, provided that there may be
fower doilar limits for specified items as is customarily provided in property insurance policies.

824 Primary. The policy shall be primary and noncontributing with any other
insurance policy covering the same loss.

825 Endorsements. The policy shall contain such endorsements as the Board in its
discretion shall elect after consultation with a qualified insurance consultant.

8.2.6 Waiver of Subrogation. The policy shall waive all subrogation rights against any
Owner or occupant and their family members and invitees except to the extent of any deductibie.

8.2.7 Deductible. The amount of any deductible shall be paid by the Association
and/or Owner as provided herein or pursuant to guidelines adopted by the Board. When a claim is made
on the Association’s property insurance policy, the Owner is responsible for payment of darmage up to the
amount of the deductible in ¢circumstances: (i) where damage is limited to the Owner’s Unit or Common
Area immediately abutting the Unit or exclusively serving the Unit; (ii) where damage is caused by the
fault of the Owner or that Owner’s tenant, family or guests; and/or (iii) where damage is caused by the
failure of some portion of the Unit which the Owner is responsible for maintaining. In cases where
damage affects more than one Condominium or a Condominium and the Common Area and Section
8.2.7 (ii) or (iii) does not apply, each Owner is responsible for the cost to repair the Owner's Unit up to
the deductible and the Common Area immediately abutting the Unit or exclusively serving the Unit and
the Association is responsible for the cost to repair any other Common Area improvements up to the
deductible. If the cumulative cost of repairs exceeds the deductible, the burden of the deductible shall be
prorated between or among the claimants based on the proportion that the costs of repairs to the Unit or
Common Area bears to the total cost of repairs. The Association may levy a reimbursement assessment
against an Owner's Condominium as authorized under Section 6.5 for the Owner's share of the
deductible.
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8.3 Insurance Rating and Cancellation. The insurance company providing
the Association’s insurance under Sections 8.1 and 8.2 shall have a A.M. Best rating of not less than
A:VIl if licensed to do business in the State of California and a rating of not less than A+:X if not licensed
to do business in the State of California. If the A.M. Best ratings are no longer available, the insurance
ratings shall be based on equivalent ratings issued by an independent insurer company rating entity used
by financial institutions for insurance rating purposes. All of the policies of insurance maintained by the
Association shall contain a provision that such policy or policies shall not be cancelled or terminated, or
expired by their terms, or not renewed without 30 days’ prior written notice to the Board, the Owners and
their respective first Mortgagees (provided that such Owners or Mortgagees have filed written requests
with the carrier for such notice) and every other Person in interest who shall have requested such notice
of the insurer,

8.4 Board's Authority fo Revise Insurance Coverage. Subject to the
provisions of Section 8.6, the Board shall have the power and right to deviate from the insurance
requirements contained in this Article 8 in any manner that the Board, in its discretion, considers to be in
the best interests of the Association. If the Board elects to materially reduce the coverage from the
coverage required in this Article 8, the Board shall make all reasonable efforts to notify the Members of
the reduction in coverage and the reasons therefore at least 30 days prior to the effective date of the
reduction.

The Board is authorized to negotiate and agree on the value and extent of any loss under any
policy carried by the Association, including, but not limited to, the right and authority to compromise and
setile any claim or enforce any claim by legal action or otherwise and to execute releases in favor of any
insurer.

Each Owner, by acceptance of a deed to a Condominium, irrevocably appoints the Association or
the Insurance Trustee, described in Section 8.7, as that Owner's attorney-in-fact for purposes of
procuring, negotiating, accepting, compromising, releasing, settiing, distributing and taking other related
actions in connection with any insurance policy maintained by the Association and any losses or claims
reiated thereto and agrees to he bound by the actions so taken as if the Owner had personaliy taken the
action.

85 Periodic Insurance Review. The Board periodically (and not less than
once every three years) shall review the Association’s insurance policies and make such adjustments to
the policies’ terms and conditions as the Board considers to be in the best interests of the Association. if
applicable, the review shall include an appraisal by a qualified appraiser of the current replacement costs
of all covered property under the Association’s property insurance policy unless the Board is satisfied that
the current dollar limit of the property insurance policy, coupled with the amount of actual reserves on
hand, is equal to or greater than the current replacement costs.

8.6 ENMA and FHLMC Reguirements. Notwithstanding anything herein to
the contrary, the Association shall maintain such policies, containing such terms, amount of coverage,
endorsements, deductible amounts, named insureds, loss payees, standard mortgage clauses, notice of
changes or cancellation, and an appropriate insurance company rating that shall satisfy the minimum
requirements imposed by the Federal National Mortgage Association ("FNMA”} and the Federal Home
Loan Mortgage Corporation ("FHLMC”) or any successor thereto. If the FNMA or FHLMC requirements
conflict, the more stringent requirements shalf be met.

8.7 Insurance Trustee. Al property insurance proceeds payable to the
Association under any property insurance policy procured by the Association as described in Section 8.2,
subject to the rights of Mortgagees under Article 10, may be paid to a trustee as designated by the Board
to be held and expended for the benefit of the Owners and Mortgagees as their respective interests shall
appear. The trustee shall be a commercial bank or other financial institution with trust powers in the
county in which the Development is located that agrees in writing to accept such trust. If repair or
reconstruction is authorized, the Association will have the duty to contract for such work as provided for in
this Declaration.
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8.8 Owners' Insurance. Each Residential and Live/Work Condominium
Owner shall maintain property insurance against losses to personal property tocated within the Owner's
Unit. The Association's insurance policies will not provide coverage for losses to the Owner’'s
personal property or for any upgrades or additions to any fixtures or Improvements located within
the Unit to the extent not covered under Section 8.2.1(b). in addition, each Condominium Owner shall
maintain a general liability insurance policy in an amount not less than $100,000. The liability policy shall
cover any liability for injury to any Person or damage to any improvements or personal property within the
Development caused by any act or omission of Owner or tenant of the Owner's Condominium, or their
family members, employees, agents or invilees. Each Owner is advised to carry Condominium owner
building insurance for the Improvements within the Unit to the extent not covered under Section 8.2.1{b)
and loss assessment coverage in such amounts as may be recommended by a qualified consultant.

Each Retail/Restaurant, Parking and Storage Condominium Owner shail maintain insurance
against any loss to personal property located within the Owner’s Unit, any fixtures within the Unit,
including trade fixtures, and liability insurance as required under Section 8.8.2.

The liability and property insurance policies shall contain a waiver of subrogation rights by the
insurer as to the other Owners, the Association and any first Mortgagee of the Owner’'s Unit. The
Association shall be named as an additional insured under the policy. The Board may from time to time
increase the liability coverage amounts under such terms and conditions as the Board shall elect and may
require each Owner to periodically submit appropriate evidence that the required policies are in fuill force
and effect.

Except as allowed herein, no Owner shall separately insure any propetty covered by the
Association's property insurance policy as described in Section 8.2 above. If any owner violates this
provision and, as a result, there is a diminution in insurance proceeds otherwise payable to the
Association, the Owner will be liable to the Association to the extent of the diminution. The Association
may levy a reimbursement assessment against the Owner’s Condominium to collect the amount of the
diminution.

Each Owner is strongly advised to seek the advice of a qualified insurance consultant
regarding the Owner's property and llability insurance obligations under this Section 8.8 and
regarding loss assessment and Condominium owners building insurance coverage.

8.8.1 Contractor’s _Insurance. During the period of any construction in the
Development by, or at the request of, any Owner of construction whose cumulative cost or value is over
five thousand dollars ($5,000.00), the Owner shall obtain or require its contractor(s) to obtain, and
thereafter maintain so long as such construction activity is occurring, at least the following minimum
insurance coverage:

Workers’ compensation - statutory limits;

Employer’s liability - One hundred thousand doliars ($100,000.00); and

Commercial General Liability and Commercial Automebile Liability as follows: (i)
Combined Single Limit (covering personal injury liability, bodily injury liability, and property damage
liability) of not less than One Million Doltars ($1,000,000.00) in case of Commercial General Liability and
Five Hundred Thousand Dollars ($500,000.00) for Commercial Automaobile Liability for total claims for any
one occurrence; (i) Independent Contractor’s Liability or Owner's Protective Liabitity with the same
coverage as in (i) above; {iif) Products/Completed Operations Coverage which shall be kept in effect for
two (2) years after completion of the work; (iv) XCU hazard coverage, if applicable; {v) Broad Form
Property Damage Endorsements; (vi) Personal Injury Endorsements; and (vii) Blanket Contractual
Liahility Endorsement.

50 1292538.9



8.8.2 RetailfRestaurant Condominium Owners' Required Liability Insurance. Each
Owner of a Retail/Restaurant Condominium agrees to maintain, and/or cause to be maintained, at no cost
to the other Owners, liability insurance insuring its interests against claims for personal injury, bodily
injury, death and property damage occurring on, in or about the Development and the ways immediately
adjoining the Development, with a Combined Single Limit (covering persaonal injury liability, bodily injury
liability and property damage liability) of not less than three million dollars ($3,000,000.00) for total ciaims
for any one occurrence. Such insurance shall include coverage against water damage liability, liability for
non-owned and hired automobiles, liability for property of others, and other liability or risk customarily
coverad with respect to projects similar in construction, location and use and shali require at least 30
days' written notice to the Association before the policy can be cancelled or substantially modified unless
the policy is being reptaced with a policy of equivalent coverage. A cerntificale of self-insurance in proper
form from an Owner shall be sufficient. The insurance limits in this Section 8.8.2 shall be subject to
increase from time to time by such amounts as the Board determines is necessary or desirable, as may
be evidence by the practice of similarly situated properties. Each Retail/Restaurant Condominium Owner
shail promptly notify the Association and the other Owners of any asserted claim with respect to which
other Owners are or may be indemnified against hereunder and shall be delivered to such other Owners
and the Association copies of process and pieadings.

89 Other_Insurance. In addition to the policies described in Sections 8.1
and 8.2, the Association may obtain and maintain the following insurance:

(i Workers Compensation Insurance to the extent required by law;

(i) flood insurance on Common Area improvements if the Development is located in
an area designated by an appropriate governmental agency as a special flood hazard area and the
Improvements are of the nature on which property insurance is normaily maintained, and

{ii) such other insurance as the Board in its discretion considers necessary or
advisable.
ARTICLE 9 - Damage, Destruction or Condemnation
9.1 Restoration Defined. As used in this Article 9, the term “restore” shall

mean repairing, rebuilding or reconstructing Improvements damaged or destroyed as a result of a fire or
other casuaity to substantially the same condition and appearance in which they existed pricr to fire or
other casualty damage.

9.2 Insured Casualty. If any Improvement is damaged or destroyed from a
risk covered by the insurance required to be maintained by the Association and the insurance proceeds
are sufficient to cover the loss, then the Association, to the extent permitted under existing laws and
except as otherwise authorized under this Article 9, shall restore the improvement to the same condition
as it was in immediately prior to the damage or destruction subject to such changes as may be approved
by the Architectural Committee or required by law. The Asscciation shall proceed with the filing and
adjustment of ail claims arising under the existing insurance policies. The insurance proceeds shall be
paid to and held by the Association or an insurance frustee selected under the provisions of Section 8.7.
if the insurance proceeds exceed the costs of restoration, the excess proceeds shall be paid into reserves
and held for the benefit of the Association.

9.3 Inadequate Insurance Proceeds or Uninsured lLoss. If the insurance
proceeds are insufficient to restore the damaged Improvement or the loss is uninsured, the Board shall
add to any avallable insurance proceeds all reserve account funds designated for the repair or
replacement of the damaged Improvement. If the total funds then available are sufficient to restaore the
damaged Improvement, the Improvement shall be restored. If the aggregate amount of insurance
proceeds and such reserve account funds are insufficient to pay the total costs of restoration, a special
assessment shall be levied by the Board up to the maximum amount permitted without the approval of the
Members in accordance with the limitations set forth in this Declaration and by law. If the total funds then
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available are sufficlent to restore the damaged Improvement, the Improvement shall be restored. Any
special assessment levied to cover a shortfall in available repair proceeds shall be allocated arnong the
Condominiums in accordance with the proration schedule set forth in the DRE Budget described in
Section 6.9 and without regard to the extent of damage or destruction to the individual Condominiums.

If the total funds available to the Asscciation are stifl insufficient to restore the damaged
Improvement, then the Board first shall attempt to impose an additional special assessment pursuant to
Section 9.4 below and, second, use a plan of alternative reconstruction pursuant to Section 9.5 below.
Any special assessment levied to cover a shortfall in available repair proceeds shall be allocated among
the Condominiums without regard to the extent of damage or destruction to the individual Condominiums.
If the Members do not approve such actions, then the provisions of Section 9.6 shall apply.

9.4 Additional Special Assessment. If the total funds available {o restore the
damaged Impravement as provided in Section 9.3 are insufficient, then a meeting of the Members shall
be called for the purpose of approving a special assessment to make up all or a part of the deficiency
(“Additicnal Special Assessment’). The Additional Special Assessment shall be aliocated among the
Condominiums in accordance with the proration schedule set forth in the DRE Budget described in
Section 6.9 and without regard to the extent of the damage or destruction to the individual
Condominiums. If the amount of the Additional Special Assessment approved by the Members and the
amounts available pursuant to Section 9.3 above are insufficient to restore the damaged improvement or
if no Additional Special Assessment is approved, the Association shall consider a plan of alternative
reconstruction in accordance with Section 9.5.

95 Alternative Reconstruction. The Board shaii consider and propose plans
to reconstruct the damaged Improvement making use of whatever funds are available to it pursuant to
Section 9.3 and Section 9.4 above (“Alternative Reconstruction”). All proposals shall be presented to
the Owners. If two-thirds of the voting power of the Owners whose residences were materially damaged
as determined by the Association (“Affected Owners”) and a majority of the voting power of the Members,
including the Affected Owners, agree to any plan of Alternative Reconstruction, then the Board shall
contract for the reconstruction of the damaged Improvement in accordance with the pian of Alternative
Reconstruction making use of whatever funds are then available to it. If no plan of Alternative
Reconstruction is agreed to, then the provisions of Section 9.6 shall apply.

9.6 Sale_of Condominiums. I the damaged Improvement is part of a
Condominium Parcel {the “Damaged Condeominium Parcel”), the damage renders one or more of the
Condominiums within the Damaged Condominium Parcel uninhabitable, and the Improvements will not
be restored in accordance with the provisions of Sections 9.3, 9.4 and/or 9.5, the Board, as the attorney-
in-fact for each Owner of a Condominium in the Damaged Condominium Parcel, shall be empowered to
sell the Condominiums in the Damaged Condominium Parcel in their then present condition on terms to
be determined by the Board, so long as the terms are consistent as to the 410 Jessie Street
Condominium Building with the rights and obligations reserved in Conservation Easement recorded on
July 22, 2002 in the official records of the City and County of San Francisco as Document No. 2002-
H207524-00, including limitations on physical changes to a Condominium or Common Area that may
affect the exterior of the Condominium Building, including the windows, the historic fire escapes, or any
other portion of the Condominium Building that alters the fagade or jeopardizes the building’s listing on
the National Register of Historic Places and the California Register of Historic Resources as part of the
Hales Department Store (901 Market Street) designation, provided that the Board receives adequate
assurances that the purchaser shall, and has the financial capability to: (i) restore the Damaged
Condomiriium Parcel {either by renovation or removal and rebuilding); (i) remove the Damaged
Condominium Parcel and restore any remaining Improvements as may be necessary; {ii) remove the
Damaged Condomirium Parcel {including foundations}), grade the area, and appropriately landscape or
otherwise improve the area in any manner as may be acceptable to the Board; or (iv) perform any
combination of the foregoing. Any work to be performed by the purchaser with respect to any of the
foregoing shalt be subject to the provisions of Article 7. in lieu of selling the Damaged Condominium
Parce! to a third Person, the Association may purchase the Condominium Parcel on satisfaction of the
following conditions:
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(i Members holding 67% of the total voting power (including the votes allocated to
the Condominiums within the Damaged Condominium Parcel) approve of the purchase,

(i) the purchase price is the fair market value of the Damaged Condominhium Parcel
as of the date of sale as determined by an appraisal made by a qualified and independent real estate
appraiser,

(iii) any special assessment needed to fund the purchase price shall be levied
against all Condominiums, including the Condominiums within the Damaged Condominium Parcel;

(iv)  the Association has an adequate source of funds to repair, renovate or rebuild all
or a portion of the Damaged Condeminium Parcel and/or to remove and appropriately landscape the
remaining area. For this purpose, no Condominium that is being purchased shall be subject to any
assessment intended to be used as a source of such funds.

The proceeds from the sale, together with the insurance proceeds for the Damaged
Condominium Parcel received and any reserve funds allocated to the Bamaged Condominium Parcel,
after deducting therefrom the Asscciation’s safe expenses, including commissions, titte and recording
fees, legal costs, and that portion of the proceeds allocated for the removal of the Damaged
Condominium Parcel, shail be distributed among the Owners of Condominiums in the Damaged
Condominium Parcel and their respective Mortgagees in proportion to the respective fair market values of
these Condominiums immediately prior to the date of the event causing the damage as determined by an
independent appraisal made by a qualified real estate appraiser selected by the Board.

If a Damaged Condeminium Parcel is removed and not restored so that the new Condominium
Parcel contains the same number of Condominiums as the removed Condominium Parcel, the Board
shall take appropriate steps to adjust the property interests of the remaining Condominium Owners and to
effect such amendments as may be necessary to this Declaration, the appropriate Condominium Plan
and the appropriate Condominium Map to reflect the revised property interests and other related
changes.

9.7 Restoration of Partition Rights. Notwithstanding anything herein to the
contrary, if the damage has rendered any Condominium uninhabitable and (i) within one year of the date
of the occurrence of the damage, the Association has not elected to repair the damage under the
provisions of Sections 9.2, 9.3, 9.4 or 9.5 or if so has not commenced and diligently pursued the repair
work or (ii) the Association has not commenced and diligently pursued the sale of the Development as
authorized under Section 9.6, the restriction against partition described in Section 2.18 shall be null and
void and any Owner may bring a partition action under the authority of Civil Code section 1359 or any
successor statute thereto.

9.8 Rebuilding Contract. If there is a determination to restore, the Board or
its authorized representative shall obtain bids from at least two licensed and reputable contractors and
shall accept the repair and reconstruction work from whomever the Board determines to be in the best
interests of the Members. The Board shall have the authority to enter into a wrillen contract with the
contractor for such repair and reconstruction, and the repair and reconstruction funds shall be disbursed
to the contractor according to the terms of the contract. The Board shall take ail steps necessary to
assure the commencement and completion of authorized repair and reconstruction at the earliest possible
date. Such construction shall be commenced no later than 180 days after the event requiring
reconstruction and shall thereafter be diligently prosecuted to completion. Such construction shall return
the Development to substantially the same condition and appearance in which it existed prior to the
damage or destruction.

9.9 Authority_to _Effect Changes. W any Condominium is damaged or
destroyed or in need of renovation or rehabilitation and the Condominium is repaired or recenstructed, the
Condominium may be repaired or reconstructed in a manner that aiters the boundaries of the Units,
Common Area, and/or Exciusive Use Common Area, provided the following conditions are satisfied:
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(i) the alteration has been approved by the Board, by Members holding a majority of
the total voting power of the Association, and by the holders of any first Mortgages to the extent required
herein;

(ii} the Board has determined that the alteration is necessary in order to comply with
current building code requirements, to meet current building construction standards and procedures, or to
improve the conditions and quality of Condominium Parcel;

iii) the alteration does not materially change the location of any Unit or materially
increase or decrease the size of any Unit without the consent of the Condominium Owner and the holders
of any first Mortgages thereon. For purposes herein, a material change in the size of the Unit shall mean
any alteration that increases or decreases the square footage of the interior floor space of the Unit by
more than 10% from the sgquare footage as shown on the Condominium Plan;

(iv) the Board has determined that any alteration that will relocate or reduce the
Common Area will not unreasonably interfere with the rights of the Owners and occupants to use and
enjoy the Common Area;

(v) the alteration is consistent with the rights and obligations reserved in the
Conservation Easement recorded on July 22, 2002 in the official records of the City and County of San
Francisco as Document No. 2002-H207524-00 (covering the 410 Jessie Street Condominium Building),
including limitations on physical changes to a Condominium or Building Common Area that may affect the
exterior of the building, including the windows, the historic fire escapes, or any other portion of the
Condominium Building that alters the fagade or jeopardizes the building’s listing on the National Register
of Historic Places and the California Register of Historic Resources as part of the Hailes Department Store
(901 Market Street) designation; and

{vi) the Condominium Plan is amended to reflect the alteration to the Units or
Common Area.

Each Owner irrevocably appoints the Association as that Owner's attorney-in-fact and irrevocably
grants to the Association the full power in the name of the Owner to effect any alteration to any Unit or
Common Area as authorized above, including, but not limited to, the execution, delivery and recordation
of any Condominium Plan, amendments, deeds or other instruments.

9.10 Condemnation. If there is a total sale or taking of the Development,
meaning a sale or taking (i) that renders more than 50% of the Condominiums uninhabitable (such
determination to be made by the Board in the case of a sale and by the Court in the case of a taking) or
(i) that renders the Development as a whole uneconomical as determined by the vote or written consent
of 75% of those Owners and their respective first Mortgagees whose Condominiums will remain habitable
after the taking, the right of any Owner to partition through legal acticn as described in Section 2.18 shall
revive immediately. However, any determination that a sale or taking is total must be made before the
proceeds from any sale or award are distributed. The proceeds of any such total sale or taking of the
Development, together with the proceeds of any sale pursuant to any partition action, after payment of all
expenses relating to the sale, taking or partition action, shall be paid to all Owners and to their respective
Mortgagees as their interests appear in proportion to the ratio that the fair market value of each Owner’s
Condominium bears to the fair market value of all Owners’ Condominiums.

In the case of a partial sale or taking of the Development, meaning a sale or taking that is not a
total taking as described above, the proceeds from the sale or taking shall be paid or applied in the
following order of priority; and any judgment of condemnation shall include the following provisions as
part of its terms:
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(i) to the payment of the expenses of the Association in effecting the sale or to any
prevailing party in any condemnation action to whom such expenses are awarded by the Court to be paid
from the amount awarded; then

{ii) to Owners and their respective Morlgagees as their interests may appear whose
Condominiums have been sold or taken in an amount up to the fair market value of such Condominiums
as determined by the Court in the condemnation proceeding or by an independent, gualified appraiser
selected by the Board, less such Owner’s share of expenses paid pursuant to the preceding subsection
(i) (which share shalt be in allocated on the basis of the fair market value of the Condominium). After
such payment, the recipient shall no longer be considered an Owner, and the Board or individuals
authorized by the Board acting as attorney-in-fact of all Owners shali amend the Condominium Plan, the
subdivision map (if necessary), and this Declaration to eliminate from the Development the Condominium
s0 sold or taken and to adjust the undivided ownership interests of the remaining Owners in the Common
Area based on the ratio that each remaining Owner’s undivided interest bears to all of the remaining
Owners’ undivided interest in the Common Area; then

{iii) to any remaining Owner and to his or her Mortgagees, as their interests may
appear, whose Condominium has been diminished in fair market value as a result of the sale or taking
disproportionately to any diminution in value of ali remaining Condeminiums but, as of a date immediately
after any announcement of condemnation, in an amount up to the disproportionate portion of the total
diminution in value; then

{iv) to all remaining Owners and to their respective Mortgagees, as their interests
may appear, the balance of the sale proceeds or award in proportion to the ratio that the fair market value
of each remaining Owner’'s Condominium bears to the fair market value of all remaining Owners’
Condominiums as determined by the Court in the condemnation proceeding or by an independent,
qualified appraiser selected by the Board.

9.11 Dispute Resolutions. If there are any disputes regarding the rights
and/or duties of the Owners or the Association under this Article 9, the dispute shall be submitted to
mediation and, if necessary binding arbitration, to the Judicial Arbitration and Mediation Services (JAMS),
any successor thereto or any other aiternative dispute resolution provider acceptable to the parties for
resolution. If the mediation is unsuccessful, the dispute shall be resclved by binding arbitration in
accordance with JAMS® commercial rules. The mediation and arbitration shall be held in the county
where the Development is located. The parties shall be entitled to the discovery rights provided by Code
of Civil Procedure section 1283.05. The arbitrator may award costs and attorneys’ fees to the prevailing
party. The arbitrator's decision shall be binding on the parties and may be enforced in any court of
competent jurisdiction.

ARTICLE 10 - Rights of Mortgagees

10.1 Lender Definitions. Uniess the context indicates otherwise, the following
terms as used in this Article 10 shall have the definittons contained in this Section 10.1. An
“institutional” Mortgzgee is a first Morigagee that is: {i) a federally or state chartered or licensed bank or
savings and loan association; {ii) a mortgage company or other entity chartered or licensed under federal
or state laws whose principal business is lending money on the security of real property or investing in
such loans; (iii) an insurance company; (iv} a federal or State agency or instrumentality including, without
limitation, the Federal National Mortgage Association and the Federal Home Lean Mortgage Corporation;
or (v) an insurer or governmental guarantor of a first Mortgage including the Federal Housing Authority
and the Veterans Administration. A “first Mortgage” or *first Mortgagee™ is one having a priority as to all
other Maortgages encumbering the same Condominium or other portions of the Development. An “eligible
Mortgage holder” shall mean a first Morigagee who has reguested the Association to notify the first
Mortgagee of any proposed action that requires the consent of a specified percentage of eligible
Mortgage holders.
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10.2 Encumbrance. Any Owner may encumber his or her Condominium with
a Mortgage or Mortgages.

10.3 Rights of Institutional Mortgagees. Any institutional Mortgagee who
obtains title to a Condominium pursuant to the remedies provided in the first Mortgage, including judicial
foreclosure or nonjudicial foreclosure under a power of sale (but excluding voluntary conveyance to the
first Mortgagee), shall take the Condominium free of any obligation to pay any assessments that were
delinquent as of the date the institutional Mortgagee acquired title to the Condominium, including any
interest, penaities or late charges in connection therewith. The institutional Mortgagee as Owner of the
Condominium shall be obligated to pay any assessments that were not delinquent as of the date the
institutional Mortgagee took title to the Condominium and all future assessments levied against the
Condominium as long as the institutional Mortgagee remains in title, including any special assessments
levied by the Association to raise operating or reserve funds needed because of uncollected delinguent
assessments, as long as the special assessment is allocated among all the Condominiums as provided in
Section 6.9.

10.4 Subordingtion. Any assessment lien established under the provisions of
this Deciaration is expressly made subject to and subordinate to the rights of any Mortigage that
encumbers all or any portion of the Development or any Condominium made in good faith and for value
and recorded before the recordation of a notice of delinquent assessment. No assessment lfen shall in
any way defeat, invalidate or impair the obligation or priority of such Mortgage unless the Mortgagee
expressly subordinates in writing its interest to such lien. {if any Condominium is encumbered by a
Mortgage made in good faith and for value, the foreclosure of any assessment lien cannot operate to
effect or impair the lien of any Mortgage recorded prior to the recordation of the notice of delinquent
assessment. Upon the foreclosure of any prior-recorded Mortgage, any lien for delinquent assessment
shall be subordinate to the Mortgage lien; and the purchaser at the foreciosure sale shali take title free of
the assessment lien. By taking title, the purchasers shall be obligated to pay only assessments or other
charges that were not delinguent at the time the purchaser acquired title or that were ievied by the
Association on or after the date the purchaser acquired title to the Condominium. Any subsequently-
levied assessments or other charges may include previously-unpaid assessments, provided ail Owners,
including the purchaser and its successors and assigns, are required to pay their proportionate share of
such unpaid assessments.

10.5 Breaches. No breach of any provision of this Declaration shall invaiidate
the lien of any Morligage made in good faith or for value; but all of the covenants, conditions and
restrictions shall be binding on any Owner whose title is derived through foreclosure sale, trustee sale or
otherwise.

10.6 Special Voting Requirements. Uniess af least 67% of first Mortgagees
(based on one vote for each Condominium secured by the first Mortgage) and 67% of the total voting
power of the Members of the Association other than Declarant have given their prior written approval, the
Association shall not:

(i by act or omission seek to abandon, partition, subdivide, encumber, sell, or
transfer the Common Area or any portion thereof. However, the granting of easements for public utilities
or for any other public purposes consistent with the intended use of the Common Area by the Assoclation
or the granting of easements or rights in the Common Area {other than a sale of the Common Area as
authorized under Section 2.11 or 2.12) is not a transfer within the meaning of this clause;

(i) change the method of determining the obligations, assessments, dues or other
charges that may be ievied against a Condominium;

{iii) by act or omission change, waive or abandon the provisions of this Declaration,
or the enfercement of them, pertaining to architectural design or the exterior maintenance of
Condominium structures, the maintenance of the Common Area walkways or common fences and
driveways, or the upkeep of lawns and plantings within the Development;
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{iv) fail to maintain fire and extended coverage Insurance on insurable Association
property, including any Building Common Area improvements, on a current-replacement-cost basis in an
amount not fess than 100% of the insurable value (based on current replacement costs); or

(v) use property insurance proceeds for losses to any Association property, including
Common Area improvements, for other than the repair, replacement or reconstruction of such property.

Approval by Owners who represent at least 67% of the total allocated votes in the Owner's
Association and by eligible mortgage holders who represent at least 51% of the votes of Condominiums
that are subject to mortgages held by eligible mortgage holders must be obtained prior to adoption of any
amendment of a material nature affecting any of the following matters:

(i) voting rights;

(ii) increases in assessments that raise the previously-assessed amount by more
than 25%, assessment liens, or the priority of assessment liens;

(iii} reductions in reserves for maintenance, repair or replacement of the Common
Area improvements;

(iv) responsibility for maintenance and repairs;

(v} reallocation of interests in the Common Area or Exclusive Use Common Area or
rights to their use,

(vi) redefinition of any Unit boundary;
{vii) convertibility of Units intc Common Area or vice versa;

{vii)  expansion or contraction of the Development or the addition, annexation or
withdrawal of property to or from the Development;

(ix) hazard or fidelity insurance requirements;
{x) imposition of any restrictions on the leasing of Units;

{xi) imposition of any restrictions on a Condominium Cwner's right to sell or transfer
his or her Condominium;,

(xii}) a decision by the Association to establish self-management when professional
management had been required previously by the Governing Documents or by an eligible Mortgage
holder;

(xii)  restoration or repair of the Development (after damage or partial condemnation)
in @ manner other than that specified in this Declaration;

(xiv}  any provisions that expressly benefit Mortgage holders, insurers, or guarantors;
or

(xv) any action to terminate the legal status of the Development after substantial
destruction or condemnation occurs.

¥ Qwners are considering termination of the legal status of the Development for reasons other

than substantial destruction or condemnation of the Property, eligible Mortgage hoiders that represent at
least 67% of the votes of the mortgaged Condominiums must agree.
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If any efigible Mortgage holder fails to submit a response lo any written proposal for an
amendment within 60 days after it receives proper notice of the proposal, provided the notice was
delivered by certified or registered mail with a return receipt requested, the eligible Mortgage holder shall
be considered to have granted approval.

10.7 Distribution of Insurance and Condemnation Proceeds. No Qwner, or
any other party, shall have priority over any right of any institutional Mortgagees pursuant to their
Mortgages in case of distribution to Owners of insurance proceeds or condemnation awards for losses to
or taking of any Condominiums or Commen Area. Any provision to the contrary in this Declaration or in
the Bylaws or other documents relating to the Development is to such extent void.

10.8 Mortgagee Notice. If any Owner is in default under any provision of this
Declaration or under any provision of the Articles, Bylaws or the Rules and the default is not cured within
60 days after written notice to that Owner, the Association, upon request, shall give to any first Mortgagee
of such Owner a written notice of such default and of the fact that the 60-day period has expired.

Any Mortgage holder, insurer or guarantor may send a written request to the Association stating
both its name and address and the address of the Condominium of which it holds, insures or guarantees
a Mortgage to receive timely written notice of any of the following:

(i) any condemnation or casualty loss that affects either a material portion of the
Development or the Condominium securing the Mortgage;

{ii) any 60-day delinquency in the payment of assessments or charges owed by the
Owner of any Unit encumbered by the holder’s, insurer's or guarantor’s Mortgage;

(iii) a lapse, cancellation or material modification of any insurance policy or fidelity
bond maintained by the Association; and

(iv) any proposed action that requires the consent of a specified percentage of
eligible Mortgage holders.

10.9 Tax Payments. First Mortgagees of any Condominium jointly or
severally may pay taxes or other charges which are in default and which may be or have become a
charge against the Common Area and may pay any overdue premiums on property insurance policies or
secure new property insurance on the lapse of a policy for Common Area improvements or other insured
property of the Association; and, by making such payments, such Mortgagees shall be owed immediate
reimbursement from the Association. The provisions shall constitute an agreement by the Association for
the express benefit of all first Mortgagees, and, on request of any first Mortgagee, the Association shall
execute and deliver to such Mortgagee a separate written agreement embodying this provision.

10.10 Right of First Refusal. Except as to Units #207 and #304 in the 410
Jessie Street Condominium Building and Units #203, #302 and #403 in the 418 Jessie Street
Condominium Building that are designated BMR units, as further set forth in Section 2.22 and recorded
documents referenced therein, no right of first refusal or similar restriction on the right of an Owner to sell,
transfer or otherwise convey the Owner's Condominium is imposed by this Declaration, the Articles,
Bylaws or in any deed resfriction of any deed from the Declarant to the first purchaser of the
Condominium.

10.11 Professional Management Contracts. Any agreement for professional
management by a manager, shall provide for termination by either party without cause and without
payment of a termination fee on 90 days’ written notice or less and shall have a maximum term of one
year, provided that the Association can renew any such contract on a year-to-year basis. Any agreement
hetween the Association and the Declarant for professional management that is entered into before
control of the Development has passed to the Owners (other than Declarant) shall provide that the
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Association may terminate the agreement without cause at anytime after transfer of control to the Owners
(other than Declarant).

10.12 Inspection of Governing Documents. The Association shall have current
copies of this Declaration, the Articles, Bylaws, Ruies and the books, records and financial statements
available for inspection during normal business hours by Owners and holders, insurers or guarantors of
first Mortgages.

ARTICLE 11 - Amendments

111 Amendment Before Close of First Sale. Before the close of the first sale
of a Condominium in the Development to a purchaser other than Declarant or an entity controlied by
Declarant, this Declaration may be amended in any respect or rescinded by Declarant by recording an
instrument amending or rescinding this Declaration. The amending or rescinding instrument shall make
appropriate reference to this Declaration and its amendments and shall be acknowledged and recorded in
the county in which the Development is located. For purposes herein, a Person is considered controlled
by Declarant if the Declarant holds 50% or more of the capital and profit interests if a partnership or
limited liability company, 50% or more of the voling shares if a corporation, and 50% or more of the
beneficial interests if a trust,

11.2 Amendment After Close of First Sale. After the close of the first sale of a
Condominium in the Development to a purchaser other than Declarant or an entity controlled by
Declarant, this Declaration may be amended or revoked in any respect with the vote or written consent of
the holders of not less than 51% of the voting rights of each class of Owners or, if a single class of
Owners is then in effect, by the vote or written consent of not less than 51% of all votes and 51% of the
votes excluding Deciarant. If any provision of this Declaration requires a greater or lesser percentage of
the voting rights of any class of Owners in order to take affirmative or negative action under such
provision, the same percentage of such ¢lass or classes of Owners shall be required to amend or revoke
such provision. Also, if the consent or approval of any governmental autherity, Mortgagee or cther
Person, firm, agency or entity is required under this Deciaration with respect to any amendment or
revocation of any provision of this Declaration, no such amendment or revocation shall become effective
unless such consent or approval is obtained. Notwithstanding anything herein to the contrary, any
provision in this Declaration that specifically confers rights ar benefits on Declarant as the Declarant and
not on any other Owner may not be amended or rescinded without the prior written consent of Declarant
except as expressly authorized by Civil Code section 1355.5. The amendment is effective when it has
been approved by the appropriate percentage of Owners as required herein, the approval has been
certified in a writing executed and acknowledged by the officer designated in this Declaration or by the
Assaciation for that purpose {(or, if no one has been designated, the President of the Association), and the
amendment and certification have been recorded in the county in which the Development is located.

1.3 Special Amendment Requirements. Notwithstanding anything herein to
the contrary, he amendment affecting the dimensions of any Unit or the interests in the Common Area or
Exclusive Use Common Area shall be effective without the consent of all Owners whose Units, Common
Area interests or Exclusive Use Common Area rights are affected by the amendment, except as
authorized in Sections 2.11, 2.12 and 9.9. The provisions of this Section 11.3 may not be amended
without the unanimous consent of the total voting power of the Association.

11.4 Amendment Rights of Retail/Restaurant, Parking, and Storage Owners.
Notwithstanding anything herein to the contrary, any amendment that affects the right of any
Retail/Restaurant, Parking, or Storage Condominium Owner under the provisions of Sections 1.17, 1.23,
1.29, 2.6.2, 2,18, 2.17, 3.1.2, 3.1.4, 3.1.5, 3.3, 3.6.2, 4.4, 8.2.1(c), and 8.8.2 will not be effective without
the prior written consent of each such Retail/Restaurant, Parking, or Storage Condominium Owner
affected by the amendment. In addition, any amendment that alters the formula for allocating
assessments to the Retail/Restaurant, Parking, or Storage Condominiums as set forth in Section 6.9
shall not be effective without the prior written consent of the Owners that hold a majority of the voting
power allocated to the type of condominiums (Retail/Restaurant, Parking, and/or Storage Condominiums)
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whose assessment allocation is altered by the amendment. The provisions of this Section 11.4 may not
be amended as to the Retail/Restaurant, Parking, or Storage Condominiums without the unanimous
consent of the Owners of the type of condominium (Retail/Restaurant, Parking, and/or Storage
Condominiums) whose rights would be altered under this Section by the proposed amendment.

11.5 Corrections. Notwithstanding anything herein to the contrary, Declarant
reserves the right as the attorney-in-fact for each Condominium Qwner to record an amendment or
appropriate instrument of correction to correct any errors in this Declaration, or any exhibits thereto,
including any Condominium Plan, and the consent of neither the Association nor any Condominium
Owner shall be reguired provided that if the correction affects the size, location or access or use rights to
any Unit or any Exclusive Use Common Area appurtenant to that Unit, the consent of that Condominium
Owner shall be reguired.

ARTICLE 12 - Declarant Disputes

Any claim, dispute or other controversy between the Association andfor any Owner(s) and the
Declarant or any director, officer, shareholder, pariner, employee or agent of the Declarant or any
contractor, subconiractor, design professional, engineer or other person that provided materials, labor or
other services to the Development relating to this Declaration, the use, condition or operation of any
Condominium or Commaon Area, or any other Association Improvement, property or landscaping, whether
based in contract, tort or statute violation (individually and collectively the “Claim”), shall be subject to the
claims procedures set forth in Exhibit C attached hereto and incorporated herein. The claims procedures
in Exhibit C do nat apply to any action taken by the Association to enforce delinquent assessments
against Declarant, which shall be governed by Section 6.10 of this Declaration.

As described elsewhere in this Declaration, the Development involves the renovation and
rehabititation of two historic buildings listed on the Federal National Register of Historical Places for many
different uses, including storage, parking, retailfrestaurant, live/work, and residential. This development
includes many historic features that are not new construction and may not have been changed as part of
the current adaptive reuse project, including, without limitation, portions of the building exteriors and
interiors. Because of this, more recent statutory enactments that apply only to original residential
construction do nat and shall not apply to this development. The building standards that are set forth in
Title 7 of the California Civil Code (i.e., Civit Code § 896, et seq., commonly referred to as “S.B. 800"} do
not apply to this development or the claims referenced under this Article, and the claims resolution
procedures as part of S.B. 800 do not and shall not apply to this development or the claims referenced
under this Article.

ARTICLE 13 - Miscellaneous Provisions

13.1 Headings. The headings used in this Declaration are for convenience
only and are not to be used to interpret the meaning of any of the provisions of this Declaration,

13.2 Severability. The provisions of this Declaration shall be deemed
independent and severable, and the invalidity or partial invalidity or unenforceability of any provision or
provisions or any portion thergof shall not invaiidate any other provision or any portion of the provisions
not found invalid or unenforceable.

13.3 Cumulative Remedies. Each remedy provided for in this Declaration
shall be cumulative and nonexclusive. Failure to exercise any remedy provided for in this Declaration
shall not, under any circumstances, be construed as a waiver of the remedy.

13.4 Discrimination. No Owner shall execute or cause to be recorded any
instrument that imposes a restriction on the sale, leasing or occupancy of the Owner's Condominium on
the basis of race, sex, maritaf status, national ancestry, color or religion.
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13.5 Access to Books. Any Owner, at any reasonable time and upon
reasonable notice to the Board or manager and at the Owner's expense, may cause an audit or
inspection to be made of the books and financial records of the Association.

13.6 Notification of Sale. No later than five days after the closing of the sale
of any Condominium, the new Owner shall notify the Association of such sale. Such notification shall be
in writing and shall set forth the name and address of the new Owner and the date of sale.

13.7 Reservation or Grant of Easements. Any easements referred to in this
Declaration shall be deemed reserved or granted, or both reserved and granted, by reference to this
Declaration in any deed to any Condominium.

13.8 Incorporation of Exhibits. All exhibits referred to herein and attached to
this Declaration are incorporated herein by reference as fully set forth herein.

13.9 Enforcement Rights and Remedies. The covenants, restrictions, rights
and duties contained in this Declaration constitute covenants running with the land and equitable
servitudes that benefit and bind each Condominium in the Development, each Owner, and each
successive Owner thereto, and may be enforced by the Association, the Declarant or any Owner in any
legal or equitable action pursuant to the procedures described herein. Declarant may enforce any
covenants, restrictions, and rights set forth in this Declaration that expressly benefit Declarant without
regard to whether Declarant owns any Condominiums in the Development.

Each Owner acknowledges and agrees that if any Person breaches any of the restrictions
contained herein, money damages may not be adequate compensation. As a result, each Owner agrees
that in the event of a breach, the non-breaching party, int addition to any other remedy available at law or
equity, shall be entitled to equitable relief, including. but not limited to, an order compeliing the breaching
party to perform an act which the party is required to perform under this Declaration or which is necessary
to bring the breaching party or the breaching party’s Condeminium into compliance with restrictions
contained herein or prohibiting the breaching party from performing any act that viclates the restrictions,

Notwithstanding anything herein to the contrary, the Association shall have the exclusive right to
levy assessments and to take appropriate action to enforce delinquent assessments, including imposition
of an assessment lien and the foreciosure of the lien. Furthermore, the Association shail have the
primary responsibility for enforeing the restrictions contained in Article 3 and the architectural provisions
contained in Article 7. If any Owner or occupant desires the Association to take any enforcement action,
the Owner or occupant shall notify the Association in writing of the alleged viclation. On receipt, the
Board shall review the matter and shall determine what action, if any, to take, Neither the Board nor the
Association or any director, officer or agent thereof shall be liable if the Board in the exercise of its
judgment elects not to take any action. To the extent applicable, the Board shall comply with the due
process requirements described in this Declaration. If within 90 days after receipt of the notice the Board
has failed to take any corrective action and the alleged violation has not been cured and is continuing,
any Owner may bring an action on the Owner's behalf for appropriate legal and/or equitable relief. In
such action, the Owner shall bear his or her own costs and attarneys’ fees, provided that the prevailing
party in such action shall be entitled to recovery of such costs and fees.

Prior to the commencement of any action by the Association, the Declarant or Owner to enforce
the Governing Documents, the Davis-Stirling Commen Interest Development Act {Civil Code sections
1350-1376) or the Nonprofit Mutual Benefit Corporation Law {(Corporations Code sections 7110-8810),
the Association, the Declarant or the Owner shall comply with the requirements of Civii Code sections
1369.510 through 1369.560 to the extent applicable.

13.10 Term. The term of this Declaration shall be for & peried of 50 years from
the date on which this Declaration is recorded in the records of the county in which the Development is
located. After that time, this Declaration and each of its restrictions and covenants and other provisions
automatically shall be extended for successive ten-year periods unless this Declaration is rescinded by
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the written consent of Owners holding a majority of the total voting power of the Association. The
rescission shall be effective on recordation of a notice of rescission in the records of the county in which
the Development is located.

13.11 Reserved Rights of Declarant. Declarant is recording this Declaration as
part of the construction of a residential, live/work, and commercial development. No covenant or
restriction contained herein shall be appiied in any manner that would unreasonably interfere with
Declarant's rights to complete the construction of the improvements and to selt the Improvements. The
rights retained by Declarant during the construction and sales period include, but are not limited to, the
right to:

(H maintain construction equipment, personnel and materials on the Property;

{ii) use such portions of the Property as may be necessary or advisable to complete
the construction or sales;

(i) maintain construction and/or sales offices on the Property and appropriate
parking to accommodate the foregoing;

(iv) maintain sale signs or other appropriate advertisements on the Property;,
(v) maintain model homes for viewing by prospective purchasers; and
{vi) allow prospective purchasers access to the Property to inspect any Common

Area or any model homes,

13.12 Assignment by Declarant. Deciarant may assign all or any portion of its
rights and delegate all or any portion of its duties to any other Person; and from and after the date of such
assignment and/or delegation, the Declarant shall have no further rights and/or duties hereunder with
respect to the rights assigned and duties delegated. Any successor or assignee of the rights and duties
of the Declarant shall execute an instrument assuming the rights and duties of the Declarant hereunder
and thereafter shall be entitled to exercise ail the rights of Declarant so assigned and shall be obligated to
perform all the Declarant’s duties so delegated, provided such successor or assignee shall not be liable in
any manner for any act or omission committed or omitted by the Declarant before the date the successar
or assignee succeeded to the rights of the Declarant hereunder.

13.13 Attormeys’ Fees. Except as otherwise provided herein, in the event of
any litigation or aiternative dispute resolution procedure regarding the rights or obligations of the
Declarant, the Association or any Person subject to this Declaration, the prevailing party in such
proceeding, in the discretion of the judge or decision-maker, shall be entitled to recover costs, inciuding
reasonable attorneys’ fees.

13.14 Notices. Any notice permitted or required by this Declaration, the
Articles, Bylaws or Rules shall be considered received on the date the notice is personally defivered to
the recipient or 48 hours after the nofice is deposited in the United States mail, first-class, registered or
certified, postage fee prepaid and addressed to the recipient at the address that the recipient has
provided the Asscciation for receipt of notice or, if no such address was provided, at the recipient's
Condominium address in the Development.

13.15 No Enforcement Waiver. Failure to enforce a restriction in the past in
and of itself shall not constitute a defense to any action brought against any Owner for viclation of any
restriction contained herein. Each Owner, by acceptance of a deed to a Condominitm in the
Development, acknowledges that the enforcement of these restrictions may vary as a result of different
Owners, Boards or Architectural Committees, changing conditions, or other reasons and agrees that the
failure of any Owner, Board or Committee to enforce any particular restriction, even if such failure is for an
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extended period of time, shall not in any manner restrict or estop the right of any Owner, Board or
Committee to enforce these restrictions at any future time.

13.16 Ceondominium Plan Consent. Declarant, by its execution of this
Declaration, and any beneficiary under a deed of trust encumbering the Property, by its subordination to
this Declaration, certify that each consents to the amendment and restatement of the Original 410 Jessie
Street Condominium Plan, and consents to the Condominium Plan {as defined herein, for the 410 Jessie
Street Condominium Parcei and the 418 Jessie Strest Condominium Parcel) in its entirety by recordation
of the Condominium Plan attached hereto as Exhibit A and incorporated herein.

13.17 Original Declaration _and Original Condominium Plan.  Upon the
recordation of this Declaration and the Condominium Plan attached as Exhibit A, the Criginal 410 Jessie
Street Deciaration and the Original 410 Jessie Street Condominium Plan described in Recital A are
amended and reslated in their entirety by this Declaration and Condominium Plan and thereafter shall be
of no force and effect.

Declarant has executed this Declaration as of Mm.:_.w.-\ \Ty , 2007.

Fifth Historic Properties, LLC

a California Limited Liability Company

By: Martin McNerney Development, Inc.,
a California corporation, Manager

B&% -
Partick Martin McNerney,
President

418 Jessie Historic Properties, LLC,
a California limited liability company
By: 418 Jessie Properties, LLC,
a California limited liability cormpany,
Manager
By: Martin McNerney Development,
Inc., a California corporation,
Manager

By
Patrick Martin McNerney,
President
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STATE OF CALIFORNIA )
)} ss.

COUNTY OF ",Sw FFM\,CA/QC O )

On H Arcin [Cl .Zlﬂ before me, JLU’L’E. wl\\lﬁus; quﬁk\-ppersonally
appeared _xdvick_ M Neyrne f personally known to me (or proved to me on
the basis of satisfactory evidence) to be’the person(s) whose name(s) isfare subscribed to the within
instrument and acknowledged to me that he/she/they executed the same in his/her/their authorized
capacity({ies), and that by his/her/their signature(s) on the instrument the person(s), or the entity upon
behalf of which the person(s) acted, executed the instrument.

WITNESS my hand and official seal. " ILLIAMS

o
',fB N
ANCISCD COUNTY =

. “Expires Oat, 37, 2608
.+ o .-WM
Signature -

s bl s

% L wnBA  COMM. $#1513979 §
A

R NOTARY PUBLIC-CALIFGRMIA
SAN FRANCISCO COUNTY =
My Comim, Sxpiras Dot 17, 2008

v T s P e g
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EXHIBIT “D”
, TO
COVENANTS, CONDITIONS AND RESTRICTIONS (CC&Rs)
OF
MINT COLLECTION - 410 & 418 JESSIE STREET
A MIXED USE CONDOMINIUM PROJECT
RETAIL/RESTAURANT UNIT SIGNAGE GUIDELINES
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GENERAL RULES GOVERNING EXTERIOR SIGNAGE FOR
RETAIL/RESTAURANT UNITS

All signage is subject to Section 3.6.2 of the Declaration and must alsa be approved by
the appropriate permitting agencies of the City and County of San Francisco.

Primary structure shali be aluminum, stainless steel (316 or 316L solid 5.5. only), painted
aluminum, or painted steel. All types of vinyl and polycarbonates are prohibited.

Text shall be painted, silk-screened, clear aluminum, or stainless steel on standoffs.
Ancillary text is to be silk-screened or painted.

Text illumination options are as follows: A) neon stencil over sans serif painted or silk-
screened letters B) cast aluminum or stainless stee! letters on standoffs with neon
ambient illumination

Ambient or non-visible signage lighting shall be any light source permitted by applicable
City and County of San Francisco codes.

Colors shaill be compatible with exterior coloring of the Development.
Banners and Menu Boxes, see Exhibits D1, D2 and D3 for size, location and dimensions.
For Blade Signs, see Exhibits D1, D2, and D3, for general size, locations and

dimensions. Blade signs shall not project more than 4 feet from building face.
lllumination (if visible) is to be neon or led neon oniy.
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APPENDIX | - Unit Maintenance and Repair Responsibilities1

Note: This Appendix is not intended to be an all inclusive list of the items maintained
either by the Owner or the Association, Its purpose is to describe maintenance responsibilities
over certain items where there may be some uncertainty as to the responsible maintaining party.
Unless otherwise limited, maintenance means inspection, cleaning, maintenance, repair and
replacement.

ASSOCIATION
Within the Unit

Building fire alarm system
Structural repairs to load-bearing walls
Fire sprinkler heads

Within the Common Area, Including Exclusive Use Common Area:

Exterior Unit door surfaces (including repainting only)

Exterior fire escapes, railings and surfaces

Exterior balcony/deck lighting fixtures (except bulb replacement)

Dividing wali between decks

Balcony/deck membranes/coating/paint

Cleaning exterior window surfaces

[Except as noted, the Association maintains all other Common Area improvements and landscaping.]

CONDOMINIUM OWNER

Within the Unit:

Interior doors and hardware

Interior walls (except structural repairs to load-bearing walls)

Wall coverings (e.q., wallpaper)

Floor coverings {e.g., tile, carpets, carpet pads, and hardwood floors)

Ceiling coverings

Paint

Light fixtures and light bulbs

Cabinets

Appliances (e.qg., refrigerators, stoves, ovens, dishwashers, garbage disposals, trash compactors)
Electrical system (e.g., light fixtures, light switches, light bulbs, bathroom fan fixtures, and wiring)
Heating and Air Conditioning Controls

Plumbing and water system (e.g., toilets, showers, tubs, faucets, pipes and drains)

Window coverings

Door locks

Door beils

Door thresholds

Mirrors

Smoke detectors

Trade fixtures

Within the Common Area:

! The purpose of this exhibit is to describe the party responsible for maintaining and repairing certain
items located within the Unit and within certain portions of the Common Area located in close proximity to
the Unit in accordance with the provisions of Sections 4.1 and 4.2,

1292538.9



Light fixtures wired to the Owner's Unit

Exterior door hardware, including gaskets and seals

Exterior balcony/deck lighting fixtures (bulb replacement only)

Any lighting fixtures (including bulb replacement) that is connected into the Unit's electrical system
(including front door and balcony/deck exterior lights)

Windows, window seals and door screens

Windows {replacement or repair of broken windows)

Electrical wiring, plumbing pipes and drains that exclusively serve the Unit?

? Pursuant to Section 4.1 of the Declaration these items shall be maintained and repaired by the
Association and the cost shall be paid by the Condominium Cwner.

12925389



CONSENT AND SUBORDINATION
The undersigned, Wendy Roess-DeCenzo, Beneficiary, under that certain Deed of Trust recorded
on April 15, 2003, in Recorder’s Serial Number 2005-H937355-00, Official Records of the County
Recorder of the County of San Francisco, executed by 418 Jessie Historic Properties, LLC, as
Trustor, with Old Republic Title Company, a CA Corporation, as Trustee, does hereby consent to
the execution and recordation of the attached Declaration of Conditions, Covenants and Restrictions
and does hereby subordinate said Deed of Trust to said Declaration of Conditions, Covenants and
Restrictions to the same extent and with the same force and effect as if said Declaration of
Conditions, Covenants and Restrictions had been executed and recorded prior to the execution and

recordation of said Deed of Trust.

IN WITNESS WHEREOF, the undersigned has executed this Consent and Subordination this

' ~.! dayof i‘-lmi‘-_ﬁﬁ TR 2 22006.
DATED: _{ ’( ;2.9_[ ;’gz;g Wendy Roess-DeCenzo

Benefici

(PLEASE ATTACH NOTARY ACKNOWLEDGEMENT HERETO)



CALIFOH_NIA ALL-PUHPOSE A‘C___I_(NOWLEDGMEN_T

State of California
County of Sﬁn rr,— ANCLSCTD } l
On H/3OJO & ,  before me, Ju/n{. \/ W { A Mf})'gn_, ’R{LLC————‘

L Dhie Name q'nd Titfe of Officer (e.g., “Jane Doe, Notary Public”)
personally appeared ﬂl =5 — ,
Namie{s) of Signer(s)
/Sﬁpersonally known to me

U1 proved to me on the basis of satisfactory evidence

to be the person(s) whose name(s} is/are subscribed

o to the within instrument and acknowledged to me that
S NE Y WI he/she/they executed the same in his/her/their
A COMM. #1513979 § authorized capacity(ies), and that by his/hertheir
mﬁ;ﬁg&%%%%% et signature(s) on the instrument the person(s), or the
Mgcmnm mmm 7. 2508 . entity upon behaif of which the person{s) acted,

m 3 executed the instrument.

WITNESS my hand and official seal

Place Notary Seal Above

& ature of Notary Public

OPTIONA

Though the information below is not required by faw, it may prove valuabla lo persons relying on the docurnent
and could prevent frauduient rermoval and reattachment of this form to another documsnt.

Description of Attached Document
Title or Type of Document:

Document Date: Number of Pages:

Signer(s) Other Than Named Above:

Capacity(ies} Claimed by Sigher(s)

Signer's Name: Signer's Name:

7 Individual O Individuai

O Comorate Officer — Title(s): = Corporate Officer — Title(s):

[J Panner — J Limited T General (1 Partner — O Limited T General [IawErmDmEIm:
Ci Atorney in Fact Tasx e | Attorney in Fact oo
O Trustee . Trustes

[ Guardian or Conservator T Guardian or Conservator

7 Other: it Other:

Signer Is Representing; Signer Is Representing: _ -

N R A R S e S R O S S o T L T R R R R R R e W R B s T A TR i R
© 2004 National Notary Associalion » 3350 De Sete Ave., PO, Bux 2402 » Chatsworth, CA 91313-2402 kkem Mo. 5907 Reorder: Call Toll-Free 1-800-876-6827



CONSENT AND SUBORDINATION
The undersigned, East West Bank, Beneficiary, under that certain Deed ‘of Trust recorded on April
15, 2005, in Recorder’s Serial Number 2005-H937353, Official Records of the County Recorder of
the County of San Francisco, executed by 418 Jessie Historic Pmperti%; LLC, a California limited
liability company, as Trustor, with Old Republic Title Company, as Trustee, does hereby consent to
the execution and recordation of the attached Declaration of Conditions, Covenants and Restrictions
and does hereby subordinate said Deed of Trust to said Declaration of bonditions, Covenants and
Restrictions to the same extent and with the same force and effect.as if said Declaration of
Conditions, Covenants and Restrictions had been executed and recorded prior to the execution and

recordation of said Deed of Trust.

IN WITNESS WHEREOF, the undersigned has executed this Consent and Subordination this
+
f S day of ﬂ 4 C{}M'ﬁ"@b , 2006.

DATED: __/: ,«L/ f/ 0 Bast West Bank

Beneficiary
HZ\L i y;
ol A
BY: ] {_’/j;jé\/ Z_// )
BY: ;/ / 7
1

(PLEASE ATTACH NOTARY ACKNOWLEDGEMENT HERETO)



CALIFORNIA ALL-PURPOSE ACKNOWLEDGMENT
f{"v\fw,: S Y s A B N B O S O O T OO R O B B O R R,

State of Califomnia

County of Mﬁr A >
ye,é_(*l }Uwc beforeme MC‘{V\C%A L{JG‘K\(/ Z“’q

Dhte f Officer (e.g.. “Jans Doe, No Public"}

personally appeared - {-:_ [

~

Name{s} of Signat(s)

/ ersonally known to me

£

L/ Jroved to me on the basis of safisfactory
evidence

to be the person(s) whose name(s) is/are
subscribed to the within instrument and
acknowledged to me that he/she/they executed
é the same in his/herftheir  authorized

capacity(ies), and that by his/her/their
signature(s) on the instrument the person(s), or

MANDY WONG LIN
Commission ¥ 1399168
Notary Public - Catifornia
Alomeda County
My Comm. Expires Felo B, 2007

5
o

;3 the entity upon behalf of which the person(s) |?%
H acted, executed the instrument, 2
k5 ""H
% | h ici 2
& WITNESS my hand anWl\s al. 0

et

y & Signature of Notary Public i E]
g e J %
2 OPTIONAL

Thaugh the information below is naf required by law, it may prove valuable to persons relying on the document and could prevent
fraudulent removal and reattachment of this form to another document.

Description of Attached Document

. o . \
Titie or Type of Document: (/(:9/)& €—3¢Z7L /9'“‘?’( {D’L{b(‘ﬂ"g?c it L e

AN AR

P . 4 i"l
ﬁ Document Date: {/2//’ /O 6 Number of Pages: / T‘:\%

[ A

Signer(s) Other Than Named Above:

AN
At

Capacity(ies) Claimed by Signer

_i@é:" :
A

Signer's Name:

N

: froc e
'}j ] Individual Top of thumb here !:|
(f_f’; 1 Corporate Qfficer — Title(s): @;
@1 T} Partner — i Limited U General 3;2
b 0 Attorney-in-Fact @
2 71 Trustee 3%
& O Guardian or Conservator i
b [T Other: ] Q;
: g
\1' Signer Is Representing: _ &
IR

. e I
N A DTN AL A TR N R T e
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