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BOARD of SUPERVISORS 

MEMORANDUM 
LAND USE AND TRANSPORTATION COMMITTEE 

SAN FRANCISCO BOARD OF SUPERVISORS 

TO: Supervisor Malia Cohen, Chair 
Land Use and Transportation Committee 

FROM: <§'Alisa Somera, Legislative Deputy Director 

DATE: June 27, 2016 

SUBJECT: COMMITTEE REPORT, BOARD MEETING 
Tuesday, June 28, 2016 

The following file should be presented as a COMMITTEE REPORT at the Board 
meeting,. Tuesday, June 28, 2016. This item was acted upon at the Committee Meeting 
on Monday, June 27, 2016, at 1 :30 p.m., by the votes indicated. 

Item No. 31 File No. 160690 

Ordinance accepting the irrevocable offer of public infrastructure acquisition facilities 
associated with Mission Bay South Redevelopment Plan Block 13 on Channel, El 
Dorado Street North, El Dorado Street South, and Long Bridge Street ("Block 13 Public · 
Infrastructure"); accepting an irrevocable offer of dedication for real property underlying 
a portion of Long Bridge Street; declaring City property and additional property as 
shown on official Public Works maps as open public right-of-way; dedicating the Block 
13 Public Infrastructure for public Lise .and designating such streets and associated 
Public Infrastructure for public street and roadway purposes; establishing official public 
right-of-way widths and street grades; amending Ordinance No. 1061 entitled 
"Regulating the. Width of Sidewaiks" to establish official sidewalk width on the 
abovementioned streets; accepting the Block 13 Public Infrastructure for City 
maintenance and liability purposes, subject to. specified limitations; adopting findings 
under the' Califom'ia Environmental Quality Act; making findings of consistency with the . 
General Plan, the eight priority policies of Planning Code, Sectio.n 101.1, and the 
Mission Bay South Redevelopment Plan; accepting a Public Works Order; and 
authorizing official acts in connection with this Ordinance. 
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Land Use and Transportation Co........aittee 
Committee Report Memorandum 

REFERRED WITHOUT RECOMMENDATION AS A COMMITTEE REPORT 
Vote: Supervisor Malia Cohen -Aye 

Supervisor Scott Wiener - Aye 
Supervisor Aaron Peskin - Aye 

c: Board of Supervisors 
Angela Calvillo, Clerk of the Board 
Jon 'Givner, Deputy City Attorney 
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FILE NO. 160690 ORDINANCE ). 

1 [Mission Bay South - Accepting Portions of Channel, El Dorado Street North and South, and 
Long Bridge Street] 
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Ordinance accepting the irrevocable offer of public infrastructure a~quisition facilities 

associated with Mission Bay South Redevelopment Plan Block 13 on Channel, El 

Dorado Streel North, El Dorado Street South, and Long Bridge Street ("B.lock 13 Public 

Infrastructure"); accepting an irrevocable offer of dedication for real property 

underlying a portion of Long Bridge Street; declaring City property and additio11al 

.property as shown on official Public Works maps as open public right-o~~ay; 
. . v 

dedicating the Block 13 Public Infrastructure for public use and designatnhg such 

streets and associated Public Infrastructure for public street and roadw~y purposes; 
. . .~~~~ . 
establishing official public right-of-way widths and street grades; amencJ;if.ig Ordinance ... . 

No. 1061 entitled "Regulating the Width of Sidewalks" to establish official sidewalk 

width on the abovementioned streets; accepting the Block 13 Public Infrastructure for 

City maintenance and liability purposes, subject to specified limitations~dopting 

findings under the California Environmental Quality Act; making findings of 

consistency with the General Plan, the eight priority policies of Planning Code, Section 

101.1, and the Mission Bay South Redevelopment Plan; accepting a Public Works 

Order; and authorizing official acts in connection with this Ordinance. 

NOTE: Unchanged Code text and uncodified text are in plain Arial font. 
Additions to Codes are in single-underline italics Times New Roman font. 
Deletions to Codes are in strike.through its.lies Times l{ev1 Ron.w.n font. 
Board amendment additions are in double-underlined Ariattont. 
Board amendment deletions are in strikethrough /\rial font:x 
Asterisks (* * * *) indicate the omission of unchanged C~e 
subsections or parts of tables. . . . ·x 

·~) 
~~ 

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

Supervisor Kim 
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1 Section 1. Background and Findings. 

2 (a) All capitalized terms relating to Mission Bay shall have the definitions ascribed to 

3 them pursuant to the Mission Bay South Redevelopment Plan and Plan Documents described 

4 therein, that the City approved in 1988 in Ordinance No. 335-98, a copy of which is on file with 

5 the Clerk of the Board of Supervisors in File No. 981441. 

6 (b) The Successor Agency to the San Francisco Redevelopment Agency, commonly 

7 known as the Office of Community Infrastructure and Investment ("OCll"), in a letter dated 

8 May 31, 2016 (the "OCll Letter"), determined that the acceptance of th.e public infrastructure 

9 acquisition facilities associated with Mission Bay South Redevelopment Plan Block 13 on 

10 Channel, El Dorado Street North, El Dorado Street South and Long Bridge Street, constructed 

11 pursuant to Permit No. OBIE-0684, dated December 6, 2006 (the "Block 13 Public 

lnfrastruct~re") and other actions in this ordinance are consistent with the Mission Bay South 

J Redevelopment Plan (the ''Plan") and Plan Documents. OCll also recommended that the 

14 Board of Supervisors accept the Block 13 Public Infrastructure. A copy of the OCll letter is on 

15 file with the Clerk of the Board of Supervisors in. File No. 160690 and is incorporated herein by 

16 reference. 

17 (c) The Planning Department, iii a letter dated December 15, 2011 (the "Planning 

18 Department Letter'', part of Planning Department Case No. 2011-1139R), determined that the 

19 acceptance of the Block 13 Public Infrastructure and other actions set forth in this ordinance 

20 are, on balance, in conform~mce with the General Plan and the eight priority policies of 

21 Planning Code Section 101.1. The Planning Department also found that the contemplated 

22 actions do not trigger the need for subsequent environmental review pursuant to the California 

. 23 Environmental Quality Act ("CEQA") (California Public Resources Code Sections 21000 et 

24 seq.). A copy of the Planning Department Letter is on file with the Clerk of the Board of 

SupeiVisors in File No. 160690 and is incorporated herein by reference. 

Supervisor Kim 
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1 . (d) In Public Works ("PW") Order No. 184980, dated June 13, 2016, including Map No. 

2 . A-17-178 and Drawing No. Q-20-855, both dated June 10, 2016, the City Engineer certified 

3 and Public Works Director (the "PW Director'') recommended that: (1} C~annel, El Dorado 

. 4 Str~et.North, El Dorado Street South and a portion of Long Bridge Street are currently a 

5 portion of City-jurisdictional property located on a portion of State Trust Parcel 2; (2) FOCIL-
. . 

6 MB, LLC ("FOCIL"), has irrevocably offered the Block 13 Public Infrastructure facilities to th·e 

7 City as set forth in the FOCIL Irrevocable Offer of the Mission Bay Block 13 Public · 

8 Infrastructure, dated April 25, 2016 ("FOCIL Offer''); (3) Block 13 Public Infrastructure is 

9 consistent with the State Trust; and (4) Public Works inspected the facilities;· determined them 

10 to be complete as of May 27, 2016; certified that they nave been construCted in accordance · . 

11 with the Plans and Specifications and all City codes, regulations, standards, and Mission Bay 

12 South Rec;levelopment ~Ian and Plan Documents governing thE? Block 13 Public Infrastructure; 

13 and are ready for their intended use. Consequently, the PW Director recommended to the 

14 Board of Supervisors that it accept the Block 13 Public Infrastructure as acquisition facilities, 

15 dedicate it to public use as open public right-of-way, designate it for street and roadway 

16 purposes, and accept it for City maintenance and liability purposes subject to the following: (1) 

17 the portions of streets being accepted for street and roadway purposes are constructed from 

18 back of sidewalk to back of median curb, unless specified otherwise or as shown on Project 

19 Improvement Plans, (2) acceptance of project.facilities for City maintenance and liability 

20 purposes is from back ofcurb to back of curb, unless specified otherwise, and sipewalk 

21 maintenance is the responsibility of adjacent property owners in accordance with the Public 

22 Works Code, (3) encroachments that are permitted, not permitted, or both are excluded from 

23 acceptance, (4) the acceptance of the streets does not obviate, amend, alter, or in any way· . 

24 affect existing maintenance agreements between the City and parties to such agreements, 

25 and (5) FOCIL's conditional assignment of all warranties and guaf?nties to ti:e City related to 

Supervisor Kim 
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1 the construction of the above listed improvements and its warranty obligations under Street 

2 Improvement Pennit No. 061E-0684. Copies of the PW Order and FOCIL Offer are on file with 

3 the Clerk of the Board of Supervisors in File No. 160690 ~nd are incorporated herein by 

4 reference. 

5· (f) In Public Works Order No.184980, the PW Director also recommended that 

6 establishment of public right-of-way widths, sidewalk widths, and street grqdes on Channel, EI 

7 Dorado Street North, El Dorado street South and Long Bridge Street Jn accordance with Map 

8 No. A-17-178 and Drawing No. Q-20-855. 

9 

Section 2. Adoptions and Approvals. 10 

11 (a) The Board of Supervisors adopts as "its own the CEQA findings and the General 

Plan and Planning Code Section 101.1 consistency findings in the Planning Department Letter . . . . 

.3 in connection with tlie acceptance of the Block 13 Public Infrastructure and other actions 

14 specified in this ordinance. 

15 (b) The Board of Supervisors adopts as its own the Redevelopment Plan consistency 

16 findings in the OCH Letter in connection with the acceptance of the Block 13 Public 

17 Infrastructure and other·actions specified in this ordinance. 

18 (c) The Board of Supervisors has reviewed and approves PW Order No.184980, 

19 including the City Engineer's certification and PW Director's recommendation concerning the 

20 acceptance of ~he FOClL Offer, Block 13 Public Infrastructure and other actions set forth in 

21 the Public Works Order. 

22 

23 Section 3. Acceptance of New Acquisition Facilities and Assumption of 

24 Maintenance and Liability Responsibilities~ 

495 
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1 (a) Pursuant to California Streets and Highways Code Section 1806, San Francisco 

2 Administrative Code· Sections 1.51 et seq., the Acquisition Agreeme~t dated June 1, 2001 by 

3 and between the San Francisco Redevelopment Agency and Catellus Development 

4 Corporation, and Public Works Order No. 184980, the Board of Supervisors hereby accepts 

5 the FOCIL Offer and dedicates such facilities for public use. 

6 (b) The FOCIL Offer also included real property for: right-of-way purposes underlying a 

7 portion of Long Bridge Street, which is evidenced by a grant deed for this property. The Board 

8 . of Supervisors hereby accepts the grant deed and authorizes the Director of Property to 

9 execute and record said deed. 

1 O . ( c) The Board of Supervisors approves M~p No. A-17-178 and dedicates_ the areas 

11 shown hatched on said Map No. A-17-178 as open public right-of-way for street and roadway 

12 purposes. 

13 ( d) The Board of Supervisors accepts. the Block 13 Public Infrastructure for City 

14 maintenance and liability purposes, subject to the conditions listed in subsections (e) and (f). 

15 ( e) The Block 13 Public Infrastructure that the Board of Supervisors accepted pursuant 

16 to subsections (a), (c), and (d) is subject to the following: (1) the portion~ of streets being 

17 accepted for street and roadway purposes are constructed from back of sidewalk to back of 

18 median curb, unless specified otherwise or as shown on Project Improvement Plans, (2) 

19 acceptance of project facilities for City maintenance and liability purposes is from back of curb 

20 to back of curb, unless specified otherwise, and sidewalk maintenance is the responsibility of 

21 adjacent property pwn_ers in accordance with the Public Works Code, (3) ~ncroachments that 

22 are permitted, not permitted, or both are excluded from acceptance, and (4) the ~cceptance of 

23 the streets does not obviate, amend, alter, or in any way affect. existing maintenance 

24· agreements between the City and parties to such agreements. 

25 
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1 (f) The Board of Supervisors hereby acknowledges FOCI L's conditional assignment of 

2 all warranties and guaranties to the City related to the construction of the Block 13 Public 

3 Infrastructure and that its acceptance of this Infrastructure is subject to FOCIL's warranty 

4 obligations under Street Improvement Permit No. 061E-0684. 

5 

6 Section 4. Establishment of Public Right.;of-Way Widths, Sidewalk Widths, and 

7 Street Grades. 

8 (a) In accordance with the PW Order No.184980, the Board of Supervisors hereby 

9 establishes the official public right-of-way widths for portions. of Channel, EI Dorado .street 

10 North, El Dorado Street South, and Long Bridge Street as shown on PW Map No. A-17-178. 

11 (b) In accordance with PW Order No.184980, Board of Supervisors Ordinance 

No.1061, ~ntitled "Regulating the Width of Sidewalks," a copy of which is in the Clerk of the 

J Board of Supervisors Book of General Ordinances, in .effect May 11, 1910, is hereby 

14 amended by adding thereto a new section to read as follows: 

15 Section 1607. The width of sidewalks on Channel, El Dorado Street North, El Dorado Street 

16 South, and Long Bridge Street shall be modified as shown on the Public Works Drawing.No. 0-20-855. 

17 ( c) The sidewalk widths established by the Board of Supervisors pursuant to 

18 subsection (b) for those portions of Channel, El Dorado Street North, El Dorado Street South; 

19 and Long Bridge Street do not obviate, amend, alter, or in any other way affect the 

20 maintenance obligations of the adjacent property owners as set forth in the Public Works 

21 Code. 

22 (d) Notwithstanding California Streets and Highways Code Sections 8000 et seq., the 

23 Board of Supervisors, in ·accordance with San Francisco Administrative. Code Sections 1.51 et 

24 seq., chooses to to.How its own procedures for ~he establishment of stre~t grades. The Board 

Supervisor Kim 
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1 of Supervisors hereby establishes the street grades for El Dorado Street North, El Dorado 

2 Street South, and Long Bridge Street as set forth in the Public Works Drawing No. Q-20-855. 

3 (e) The Board of Supervisors hereby directs Public Works to revise the Official Public 

4 Right-of-Way Width, Sidewalk Width, and Street Grade maps in accordance with this 

5 ordinance. 

6 

· 7 Section 5. Authorization for Implementation. 

8 The M~yor, Clerk of the Board of Supervisors, Director of Real Estate, and PW Director 

9 are hereby authorized and directed to take any and all actions which they or the City Attorney 

1 O may deem necessary or advisable in order to effectuate the purpose and intent of this 

11 ordinance, including, but not limited to, the filing of the ordinance and the A-17 Map and Q-20 

12 drawing in the Official Records of the City and County of San Francisco. 

13 

14 Section 6. Effective Date. This ordinance shall become effective 30 days after 

15 enactment. Enactrnen~ occurs when the Mayor signs the ordinance, the Mayor returns the 

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

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

18 

19 

20 

21 

22 

23 

24 

25 

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

'1 Supervisor Kim 
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FILE NO. 160690 

LEGISLATIVE DIGEST 

[Mission Bay South - Accepting Portions of Channel, El Dorado Street North and South, and 
Long Bridge Street] 

Ordinance accepting the ir~evocable offer of public infrastructure acquisition facilities 
associated with Mission Bay South Redevelopment Plan Block 13 on Channel, El 
Dorado Street North, El Dorado Street South, and Long Bridge Stre.et ("Block 13 Public 
Infrastructure"); accepting an irrevocable offer of dedication for real property· 
underlying a portion of Long Bridge Street; declaring City property and additional · 
property as shown on official Public Works maps as open public right-of-way; 

' dedicating the Block 13 Public Infrastructure for public use and designating such 
streets and associated Public Infrastructure for public street and roadway purposes;. 
establishing official public righf-of-way widths and street grades; amending Ordinance 
No. 1061 entitled "Regulating the Width of Sidewalks" to establish official sidewalk 
width on the abovementioned streets; accepting the· Block 13 Public Infrastructure for 
City maintenance and liablJjty purposes, subject to ·specified limitations; adopting 
findings under the California Environmental Quality Act; making findings of 
consi.stency with the General Plan, the eight priority policies of Planning Code, Section 
.101.1, and the Mission Bay South Redevelopment Plan; accepting a Pub!ic Works 
Order; and authorizing official acts in connection with this Ordinance. 

Existing Law 

The Board of Supervisors adopted the Redevelopment Plan for the Mission Bay' South Project 
Area by Ordinance No. 335-98 on November 2, 1998. This Ordinance and related Mission 
Bay legislation established a process by which the proje~t developer (FOClL - MB, LLC) 
would construct specified public improvements and dedicate said improve_ments to the City. 
Upon dedication, the City initiates the local and State law procedures to designate the area for 
public street and roadway purposes: establish official right-of-way width, grade, and sidewalk 
width and take related actions. Board of Supervisors' Ordinance No. 1061 established the 
official sidewalk widths throughout San Francisco. Ordinance No. 1061 is uncodified, but can 
be located in the Clerk of the Boarc~ of Supervisors Book of General Ordinances, in effect May 
1 t, 1910, which is on file with the Clerk of the Board of Supervisors. 

Amendments to Current Law 

This legislation would accept offers of dedication for improvements and real property, 
including a grant deed; dedicate these improvements.for public use as open public right-of­
way; designate the improvements for street and roadway purposes; establish official right-of­
way and sidewalk widths and street grades; accept the public infrastructure improvements on 

.. 499 
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FILE NO. 160690 
.I 

Channel, El Don~do Street North, El Dorado Street South, and Long Bridge Street for 
maintenance and liability purposes, subject to certain exceptions, all in accordance with the 
procedures established for the Mission Bay South Redevelopment Project and applicable 
local and State law. This ordinance would approve a Public Works Order, including its Map 
No. A-17-178 (for right-of-way width) and Drawing No. Q-20-855 (sidewalk width and street 
grade). This legislation also would make certain findings related to the legislation, including 
environmef1tal findings and findings that the legislation is consistent with the Mission Bay 
South Redevelopment Plan, the General Plan, and the priority policy findings of the Planning 
Code Section 101.1. 

Background Information 

This legislation relates to the infrastructure improvements lying west of Fourth Street on 
Channel, El Dorado Street North, El Dorado Street South, and Long Bridge Street within the 
Mission Bay South Redevelopment Plan, located on portions of State Trust Parcel 2, subject 
to City jurisdiction. 

n:\legana\as2016\ 1600813\01111723.docx 
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Edwin M. Lee 
MAYOR 

TlffanyBohee 
EXECUTIVE DiRECTOR 

Mara Rosales 
CHAIR 

Miguel Bustos 
Manly Nk>ndejar 
Leah Pimentel 
Darshan Singh 
COMMlSSIONERS 

9 One S. Van Ness Ave. 
5th Floor 
~an Francisco, CA 
94103 

415 749 2400 

t~ www.sfocilorg 

May 31, 2016 

Ms. Barbara I. Moy 
Manager 
Infrastructure Task Force 
Department of Public Works 
30 Van Ness, Room 4200 
San Francisco,. CA 94102 

126-018201 B-021 

RE: Mission Bay South-Block 13 Phase 1 & 2 Public Infrastructure 
Improvements-Consistency Determination 

Dear Ms. Moy: 

OCH has received your request regarding the Block 13 Phase 1 & 2 public 
infrastructure improvements and their con_sistency with the Mission Bay South 
Redevelopment Plan and Plan Documents. 

OCll has reviewed the documents and related materials concerning the 
acceptance of the Block 13 Phase 1 & 2 public infrastructure improvements and 
other related actions thereto, and finds these consistent with the Mission Bay 
South Redevelopment Plan and Plary Documents, and recommends that the 
Board of Supervisors accept th~ facilities on behalf of the City .. 

Sincerely, 

Marc Slutzkin 
Project Manager 

Cc: Tiffany Bohee, OCll 
Sally Oerth, OCll 
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City and County of San~ ._11cisco 

Edwin M. Lee, Mayor 
Mohammed Nuru, Director 

Sa1 .. rancisco Public Works 

GENERAL- DIRECTOR'S OFFICE 
City Hall, Room 348 

1 Dr. Carlton B. Goodlett Place, S.F., CA 94102 
(415) 554-6920 • www.sfdpw.org 

• . . 

DPW Order No: 184980 

Re: Recommendation of formal acceptance of the Mission Bay South Public Infrastructure 
located on Channel, El Dorado. Street North, El Dorado Street South, Long Bridge Street 
(''Mission Bay Block 13 Public Infrastructure"), accepting Irrevocable Offer of 
Dedication ofreal property.on a portion of Long Bridge Street; declaring City property 
and additional property as shown on official Public Works maps as open public right-of­
way; dedicating such improvements for public use and designating such areas and 
improvements for public street and roadway pU:rposes; establishing street grades and 
sidewalk widths; accepting said facilities for City maintenance and liability purposes, 
sub]ect to specified limitations. 

WHEREAS, California Statutes of 1968, Chapter 1333 (''the Burton Act") and San Francisco 
Charter Section 4.114 empower the San Francisco Port Commission to use, conduct, operate, 
.maintain, manage, regulate, and control the lands within Port Commission jurisdiction; and 

WHEREAS, On November 2, 1998, the City, acting through its Board of Supervisors, approved 
the Mission Bay South Redevelopment Plan ("Mission Bay Plan'') by Ordinance No. 335-98; 
and 

WHEREAS, On November 16, 1998, the Redevelopment Agency of the City and County of San 
Francisco, (the "Redevelopment Agency'') and Catellus Development Corporation ("Catellus") 
entered into the Mission Bay South Owner Participation Agreement (the "South OPA"); and 

WHEREAS, On November 16, 1998, the City and County of San Francisco (the "City") and the 
Redevelopment Agency entered into the South Intei.'agency Cooperation Agreement; and 

WHEREAS, On July 19, 1999, the City and Catellus entered into the Amended and Restated 
Mission Bay City Land Transfer Agreement (the "Land Transfer Agreement"); and 

WHEREAS, On July 19, 1999, the City acting by and through the Real Estate Division and the 
San Francisco Port Commission (the "Port"), and Catellus entered into a: Master Lease for 
portions of the public trust properties; and 

San Francisco Public Works 
Making San Francisco a beautiful, livable, vibrant, and sustainable city. 
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WHEREAS, On July 19, i..:t99, the State of California quitclaimed to we City and Port certain 
properties subject to a public trust, including Channel, El Dorado Street North, El Dorado Street 
South and a Portion of Long Bridge Street (''Block 13 Improvements'~; and, 

WHEREAS, On June 1, 2001, the Redevelopment Agency and Catellus entered into the Mission 
Bay South Acquisition Agreement; and· 

WHEREAS, On November 16, 2001 (dated for reference purposes only), the City, and with 
respect to certain portions under Port jurisdiction, the Port, as Landlord, and the Redevelopment 
Agency, as tenant, entered into that certain Agency Ground Lease (the "Ground Lease"), to 
implement the improvement. of open space, park, or plazas as contemplated by the Land Transfer 
.Agreement and the Mission Bay Plall "Plan Documents", including the South OP A; and, 

WHEREAS, On December 1, 2003, Catellus merged into Catellus Operating Limited 
Partnership, a Delaware limited partnership ("COLP"), and on December 31, 2003, COLP as 
successor by merger to Catellus contributed most of its interests in Mission Bay to Catellus Land 
and Development Corporation a Delaware.Corporation ("CLDC"), thereby making CLDC a 
wholly owned subsidiary of COLP following the merger, including all rights and obligations 
under the Project Permit arid the Permit to Enter related to the Project; and 

WHEREAS, On November 22, 2004, COLP and CLDC granted· all of its property in the grant 
deed, and assigned all rights and obligations under the OPA, as stated in the As·sumption 
Agreement, to FOCIL-MB, LLC, a Delaware limited liability company (''FOClL"); and 

WHEREAS, On December 6, 2006, San Francisco Public Works approved under Street 
Improvement Permit No. 06IE-0684 the construction of certain permanent public infrastructure 
improvements, including the Block 13 Improvements ; and · 

WHEREAS, On February 1, 2012, state law dissolved the Redevelopment Agency and the 
transfer of all ri!?;hts, obligations and liabilities of the former Redevelopment Agency to the 
Successor Agency to the Redevelopment Agency of the.City and County of San Francisco 

. ("Successor Agency''), commonly known as the Office of Community Investment and 
Infrastructure ("OCII''); and 

WHEREAS, In a letter dated December 15, 2011, the $.an Francisco Planning Department 
determined that the acceptance of the Block 13 Improvements and other actions specified herein · 
.are consistent with tlie findings of Case No. 2011.l137Rregarding consistency with the General 
Plan and the eight priority policies of Planning Code Section 101.1, and that the contemplated 
actions do not trigger the need for subsequent environmental review pursuant the California 
Environ;rn.ental Quality Act ("CEQA") (California Public Resources Code Sections 21000 et 
seq.); and · 

WHEREAS, On April 25, 2016, FOCIL irrevocably offered to the City the Block 13 
Improvements constructed in accordance with the Project Plans, and any authorized revisions or 
contract change orders thereto, and a Conditional Assignment of Warranties and Guaranties 
related to the construction of all the Block 13 Improvements; and 

WHEREAS, On May 27, 2016, Public Works issued a notice stating that the Project had been 
substantially completed pursuant to the Improvement Permit No. 06IE-0684 and the ~lock 13 

San Francisco Public Works 
Making San Francisco a bE;:'lautiful, livable; vibrant, and sustainable city. 
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Improvements were ready tor their intended use; and 

WHEREAS, In a letter dated May 31, 2016, OCII determined the acceptance of the Block 13 
Improvements and other actions specified herein are consistent with the Mission Bay South 
Redevelopment Plan and Plan Documents and recommended that the Board of Supervisors 
accept the Permanent Park Improvements on behalf of the City; and · 

WHEREAS, On June 10, 2016, the Director of Public Works signed and accepted the FOCIL 
Conditional Assignment of Warranties and Guaranties with regard to the Block 13 
Improvements; and 

WHEREAS, The Director and the City Engineer hereby certify the following: 

1) The City currently holds jurisdiction over Channel, El Dorado Street North, E~ Dorado Street 
South and a portion of Long Bridge Street, a portion of State Trust Parcel 2, on which the Block 
13 Improvements have been constructed and which is proposed to be used for street and roadway 
purposes. Such uses are consistent with the State Trust. 

2) FOCIL has irrevocably offered the Block 13 Improvements to the City. 

3) On behalf of FOCIL, Mis~ion Bay Development Group, LLC has submitted a copy of a 
record Notice of Completion, Assignments of Warranties and Guaranties, Assignments of 
Reimbursements to the City from third parties, if applicable, and evidence of acceptability of the 
Block 13 Improvements from all applicable public entities and/or non-City utilities. 

1) Public Works has performed all applicable inspections, obtained test results, ensured 
compliance with permit conditions and mitigation measures, resolved punph list items, 
detennined Street Improvement Permit terms have been or will be met, and received Street 
Improvement Plan as-built drawings. 

5) We hereby certify to the Board of Supervisors that Public Works has determined that as of 
May 27, 2016, the Block 13 Improvements arereadyfortheirintended use and have been 
completed substantially in conformity with the Plans and Specifications for Blocks 2-7 and 13, 
approved by or on behalf of the PW Director, on December 6, 2006, and any authorized revision 
thereto, and that the Project has been constructed in accordance with all City codes, regulations, 
standards, ~d the Mission Bay-South Plan and Plan Documents governing this ·Project. 

NOW THEREFORE BE IT ORDEREI) THAT, 

With respect. to facilities and right-of-way acceptance: 

I hereby recommend the Board of Supervisors accept the Block 13 Improvements, as referenced 
in the Acquisition Agreement dated June l, 2001, and !lS further described in the Block 13 
Irrevocable Offer of Improvements, dated April 25, 2016. 

I further recommend that the Board of Supervisors acknowledge FOCIL' s Conditional . 
Assignment of Warranties and Guaranties to the City with regard to the Block 13 Improvements. 

I further recommend the Board of Supervisors approve Map No. A-17-178, and dedicate the area 

San Francisco Public Works 
Making San Francisco a beautiful,· livable, vibrant, and sustainabl~ city. 
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shown hatched as open puDric right-of-way and designate said areas tur stn;:et and roadway 
purposes, subject to the following limitations: (1) the portions of streets being accepted for street 
and roadway purposes are constructed from back of sidewalk to back of sidewalk, unless 
specified otherwise dr as shown on Project Improvement Plans, (2) encroachments that are 
permitted, not permitted, or both are excluded from acceptance, and (3) the acceptance of the 
streets does not obviate, amend, alter, or in any way after existing maintenance agreements 
between the City and parties to such agreements. 

I further recommend the Board of Supervisors authorize the Director of Public Works to direct 
Public Works to revise the Official City Right-of-Way Maps to reflect this action. 

With Respect to the Street Grades: 

I hereby recommend the Board of Supervisors, relying on its own procedures pursuant to 
Administrative Code Section 1.51 et seq., and notwithstanding California Streets and Highways 
Code Sections 8000 et seq., establish the stree~ grades for those portions of El Dorado Street 
North, El Dorado Street South and Long Bridge Street as shown on the Public Works Drawing 
No. Q-20-855. 

I :further recommend the Board of Supervisors direct the Department of Public Works to revise 
the Official City Street Grade Maps to reflect the aforementioned action. 

With Respect to the Sidewalk Widths: 

I hereby recommend the Board ~f Supervisors amend Ordinance No. 1061 entitled ''Regulating 
the Width of Sidewalks "by adding thereto a new section to read as follows: . . . 

Section 1607-The widths of sidewalks on those portions of Channel, El Dorado Street North, El 
Dorado Street South and Long Bridge Street shall be established as shown on Public Works 
Drawing No. Q-20-855; 

The establishment of sidewalk widths does not obviate, amend, alter, ot in any other way affect 
existing n;iaintenance obligations of the adjacent property owners. 

I further recommend the Board of Supervisors direct the Department of Public Works to revise 
the Official City Sidewalk Width Maps to reflect the aforementioned a<?tion. 

With Respect to Street Maintenance and Liability: 

Pursuant to Californi~ Streets and High~ays Code Section 1806 and San Francisco 
Administrative Code Sections 1.51 et seq., I hereby recommend that the Board of Supervisors 
accept the facilities .for maintenance and ·liability purposes, subject to the limitations specified 
here.in and below. · 

The acceptance is subject to the folJpwing: (1) acceptance of project facilities for City 
maintenance and liability purposes is from back of curb to back of curb, unless specified 
otherwise. 

San Francisco Public Works· 
Making San Francisco a beautiful, livable, vibrant, and sustainable city. 
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)( 
X Mohammed Nuru 

Nuru, Mohammed 

Approver3 

Signed by: Nuru, Mohammed 

San Francisco Public Works 

6/13/2016 

Making San Francisco a beautiful, livable, vibrant, and sustainable city. 
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SAN FRANCISCO 
PLANNING DEPARTMENT 

Date! 
C4seNo. 

Block/Lot No.: 

Project Sponsor:. 

Referred By: 

General Plan Referral 

December l.S, 2-011 
. Calle No. 201l..l139R . 

:Mission·Bay Solith Acceptance of Land~ hblicin:lrastructure 
Mission Bay South mocks 'l.-11 & 13Phase1 (AB 871l/ 013-032); 
Mi51;ion Bay Blocks Z-7&:11·13 Phae l (AB 8710/005, 008), . 
MiS"sic>n Bay Drive "Extension. and Mission Bay Drlve Circle (AB 
IJ726/0li1, 002, AB 8709/00.2, 003); Mission Bay· Drive Median and 
Pin;k P10 (AB 8709/002. 093); 4°' Streetfl.611t Street Signalization 
(AB 8722/illD~ 87.il/in:O' 

AB 8711/013-034, $710/005, 008); 871.6/001, 002, S709"/002-003; 
AB 8709/002-003); AB 8122/010, 8711/011 

FOCIL-MB LLC 
MiSsion Bi!.yDevelopment Group LLC 
255 Channel Street· 
.San Francisco, cA 94156 

Grace Kwak 
Department of Public Works I Mission Bay Task "Force 
30 Van NessAvenue, Suite 4200 
San 'Francisco, CA 94102 

Staff Contad:: Stephen Shotlartd-{415) 558-6308 
sfepben.shotland®efgav.org 

Reccnmttend4tfrm: '.Finding th.I! project, on balance, is in con{onnif;y with 

Recommended 
By; 

PROJECT DESCRIPTION 

the Genaal '.elan · 

We are in recclpt of your letter dated Qi;tober 3, 2011, as revised on Octt>ber 14, ~011andDecember12., 
2011, requesting that the :Planning·Depl'lrbnent ronsid.er a General Plan lteferral application concerning 
City acceptance of land, infrastrucblre improvemen1s and related ac:fions related to the Mission. Bay 
South Redevelopment Project, putsrumt to Seclion 4.105. Qf the Oi.at1:er and· Section 2A.53 of !he 
Administrative Code~ The proposed project calls for the ·acceptance of real property and a-Cceptance and 
deditati,on of public infrastru$re located in the Mission Bay Sou.th Redevelopment Project Area. 

www.sfplanning.org 
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General Plan Referral 
December 15, 2011 

CASE NO. 2011.1139fi 
Mission Bay South -Acceptance of Land 

and .Acceptance and Dedication Public Infrastructure-

PROPQSED ACTIONS BY BOARD OF SUPSMSORS 

The Board of SupervW.ors w.ili consider taking actions to accept land ·located in the Mission Bay South 
Project .Area.t and to accept and dedie<Ue Public Infrast:mc:ture.. The infrastructure improvements. have 
been consti:ucted in the Mission Bay South Project: Area, generally consistent with the Redevelopm~t 
Plan for the Mission Bay South. Redevelopment Project, which W'as. considered in earlier actions hy the 
Planning Coinmiss:ion, and other official bodies. the property and public infr.:lstructure improvements 
related to this action a:re SlllXUilB'.rize below and re'Viewed in the body of this General Plan RefetraL 
Plans of the project elemenls are av<Ulable for review in the Ose 2011.l139R docket and are at the 
offices of ihe Planning Department. 

UST OF PROJECT aEMENTS t 

1. Blocks 2-7&:13 .'fhase lln\provenrents 
a. Ace~ of Land (As(;essor's Block 8711.. Lots 15~ 16, 18,.19122,.2'1, and 30). The 

Board of Supervisors~ act to approve the Grant Deeds for the land and authorize.the 
Director of P;roperty to aq;ept the lilncl The subject OtSe includes propei:ty shown on 
the Blocks ')..-7 & 13 PhaSe 1 Final Map (Exhibit C-1) and Offers of Dedication (Exhibits 
B-1 and B-2), available for review at the offices of the Planning Department. · 

b. Ac:cept.anceand Dedication of Public fnfm$ucture, amstructed per th~ approved. plans 
c. Excerpts of-the Blocks2-7' & 13Phase1 Impr~ement Plans (Excluding Parks) 

:Z. Bloclcs i-1 & 11-13; Phase 2 hnprovemenft 
a. Acceptance ofLand (Assessor's Block.8710.,. Lot S~ and Lot 8. The Board of Supervisors 

will act to approve the Grant Deeds fQr1he land and authorize the Director of Property 
to acc~t the land. . 

b. Acc;eptance and Dedkation of PUblic lnfrashucture, constro,d.:ed per the approved plans 
c. Excerpts of the Blocks 2-7&:11-13 Phase2 Improvement Plans 

3. MU>sion Bay Dtlye 'E~n aitd Missidn Bay Drive <;ucle Im1m>vemenm 
a-. Acceptance and DedicaliQil of Publiclnfrastructnre, constnicted per the approved plans 
b. Excerpts of fhe Mission l3ay Drive Extension and Mission Bay Drive Circle 

Improvement Plans · 

4. Park PJ.(j and Mission Bay p.ijve Median pgblic bnprovem.ents . 
a. Acceptance and Dedicatlon of Public Infrastructure, constt:ttcted per the approved plcms 

5. 4t1t sue.et and 161h 5treetlntetsedion Jmp!Ofemenm 
a. Acceptance and Dedication of Public Jnfra:structure, tonstructed per the ~pproved plans 

1 Attachment 1 describes the Project elements in greater detail; Exhibits are in PlaMung Case 
2011.1139R docket and are available for review at the offices of the Planning Department.. 
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(;Emerat Plan Referral 
Decemb~r 15, 2Q11 

. CASE NO. 2011.1139R 
Mission Bay South -Aeceptance of Land 

~nd Acceptance and Dedica6on Public- lnfrastructiJre 

Acceptance of Deditalion 0£ the l'ublic lnfi;astn.ictu.re Improveinents 
1he Department of 'Public Wm-ks (DPW). has determined that the public infrastructure impz:overnertts 
listed as part of Case 2011.1139R have been itistalled and constrUcted in acGQtdance with the approved 
Plans and Specifi!:atioru; and are ready for their intended. use.. Accordingly, f:he Developer is obligated 
to dedicate the Infrastntctnre Improvements to the City. The Project includes acceptance of the 
following types Qf infrai>Q:u~e imptov.eIIl.entS: sb;e'ets~ road.Ways, curl,>s, gufumi, sidewalkS,. i;treet 
lighting, _traffic controls, low pressure;. high pressili'e and :teclaime.d water lines, sewer, sk>rmwater, gas 
distn"bution and electric clistribufion lines and services,. joint utility tren.ches; fire hydrants, as well as 
landscap.e materials installed qS part 0£ the inf:ra!i.ttucture improv~ents. 

PREVIOUS ACTION$ RELATED TO T»IS PROJECT 

1he BoiJTd of SupervisorsJ the :Planning Deparlmentpnd '.Planning Commission, and the Redevelopment 
Agency and Redevelopment <:.®tmission haV"e Jaken a nuntber of actions related tQ this project. 
Bld:ubits listed below are available for re'View in Doclcet 2011.1139R at the offices of the Pbmning 
Department. The following actions related Lt> the project have been taken. . 

1. The Planning -Connnis~Qn 'found the Missi'on :Say Nottli qnd Mission Bay ~uth 
Redevelopment Plans, dated September 4, 1998, consistent with the San.Francisco General Plan, 
by ad.opting Resolution No. 14699· on .September 17, WB. The projects included all of the. 
elem~ included 1n the subject case, which were proposed as part of the Mission Bay South 
Redevelopment; l'laii. . 

2. The. Mission 'Bay Tentative Map and Land Transfers were found to be consistent with the 
Geteral Pbm and Section lOLl of :the Plannmg Code, a!i stated in a letter da.ted Nov., 13, 1998 
from the Planning Deparhrtent to Mr. Mlu'k l'rime<lu,.D~ru:tment of Public: Works. The 
Tentative Map and Land Transfer document, and are available for review as· Exln"bit K in the 
Planning Case 2011.1139 docket . 

3. An OWner Pattii;ipation .Agu;e:tnent (OFA) was executed between the Redevelopment Agency 
of the City ~d County of San Francisco and the project sponsor; on November 16; 1998. The 
Of A included the Jnfrastructure Plan that defined the horizontal infrastructure plans and 
improvements that ate incorporated ~to the subject ptojed., The OPA is ava}.lable for rev\ew as 
Exhibit Lin the Planning Case 20l1.11$9R docket. 

·4. The Fmal Land Transfer Map was appro\l'ed by the Board ofSupel:visors by Motion No. M99-79 
and record.~ b;t Book Z of Maps, on Pages. 97-117, Official Recop:\s. 

5. The Mission Bay South Blocks 2-7 and 11-13 Tentative Map (Phase 1 & 2),. conditiortally 
approved. on August 10, 2004 was found to be consistent with the General Plan and Section 
101.1 of the Plannfng Code subject to the CEQA mitigation measures adopted b the Bo<!td of. 
Supervisors and the Redevelopment Conunission as part of the Mission 'Bay Development 
PlanS. The Planning Department found the project, subject to Conditions of Approval, in 
conformity with the General Plan and the priority poli(ies of Planning Code Sec;tion l01.1, in a 
letter d!tted August 6, 2004. A copy of the letter (Exhibit M) is available for review in the 
Planning Case 20ll.1139R docket. 
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General Plan Referral 
OeceJnber15.2011 

CASI: NO. 2011.1139R 
Mission Bay South -Acceptance of Land 

and Acceptallce and Dedication Public Infrastructure 

6. In a letter dated August S, Z.004, the SFRA .determined that the Blocks 2-"/ & 11-131'-entative 
Map, conditionally approved on August 10, 2~ was consistent 'With the Mission Bay South 
Redevelopment Plan, including the Mission Bay South Plan, the Scope of Development and the 
Demgn for Development Ducument, pilrsUant to Section 1434 of the Mission Bay Stibdivision 
Code and that the project is in substantial conformance With the Major Ph$e approved. by the 
Redevelop~ent Commission.. A copy of.the SFRA lefu!r of Aug1.1st 5, 2004 is available for · 
r6view as ExhibitM in the Planning·Case 2011.1139R docket 

p. The Mission Bay South Bli;leks 2-7' & 13 Fhase 1 "Final Map, Tract No. 3936, was 
approved by the Bo~d of Supervisors and recorded on February~ 2006, in 'Book BB 
of Maps, at Pages 54 thtough.58. A copy of the Map is available ·£or review as Exhibit 
C-1 in the Planning Case 20l1.1139R. docket. The Mission Bay South Bfocks 11 and 12. 
Phase 2"Final Map was approved l>y the Bpa.rd of Supemscn:s and recorded on April 8, 
2011 in Book OD of Survey Maps;. at Pages 116 through 121. A copy of the Map· is 
available for review as Exhibit C-2. in the Planning Case 2011.1139R docket. 

ENVIRONMENTAL REVIEW 

The Major Environmemal Analysis section of the Planning Department completed Environmental 
Review of the. Mission Bay Final Subsequent En.vironnu~ntal Impact Report (FSEIR). The FSEIR 
included analysis of regulatory an,;l physical aspects -of the Plan, including: the \l"licatfon of public rights­
of~way, property aaqumtion,. at(:eptance of off~ bf dedicatitln of land for road rights-of-way, and 
acceptance of offers of Dedication ·of ho:rizontil. improvements. . (street and public rights-of-way, 
storm.water and sanitazy sewer pump stations), among other actions. 

The Final Subsequent Environmerttal Impact R~orl: for Mission Bay (FSEIR) was prepared pursuant to 
the California Envitonmentll Quality Act and was cerlifi!!d as adequate,. a~te and objective in the 
foll.owing actions: 

1. Redevelopment Conunission Resolution No~ 182-98 on 9/17/1998 . 
2. Planning Commission Case 19.96.mE, Rlsolutiort No.14696 on 9/17/199$, certifying the FSEIR 
3. Board of Supervison affil;med tbe Planning Con.unission's ~cation of the EIR by ~lution 

No. 854-98 on 10/l9/1998.. , · 
4. R,edevelopm,entAgeney issue<! .Addendum #6 to the FSIDR on 9/lOflOQ&. 
5. . All of the projec;ts included and referenced as part of this Project were analyzed fn the FSEIR 

and Addendum J 6; it is available for ;r.eview in the subject case docket (Exluoit ]). 

. 
The Enviroru:riental Planning Section of the Planning Department determined that ~er 
Environmental AnaiysiS. is not"requir~ as the subject project (accep.tance real prQp¢y and a<;eeptance 
of ~edication of public infiastructure including the referenced project) was analyzE:d as. part of the . 
FSEIR certified by the Planning Commiss"ion and affinned by the Board of Supervisors, as amended by 
stibsequent Addenda. In addition, atteptance of iafras!ructure im.ptovements (non-physical adioll§) is 
exempt from further environmental review, pursuant to Sec. 15060{c) {2} of CEQA guidelineS.. 
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General Plan Referral 
Decetnber15r~011 

CASE NO. 2D11.1139R 
Mission Bay South .. Acceptance of l-and 

ancl Acceptance and De.dlcatlon Public 11'\frastructure 

GENERAL PLAN COMPLIANCE AND BASIS FOR RECOMMENDATION 

The Project is consistent with the following relevant objectives and policies of the G~ Plan.. · The 
Project is consistent with i:M following General Plan Objectives and Policies. The Objectives and 
Policies ate shown m bold font~ policy text is inregulat font, and staff-cOmm.enbi are in italic fant. . . 

COMMERCE &lNDUSTRYELEMENT 

Policy 6.'1 
Promote high quality urban design on co:mnt:ercial street&. 

Comment Streets m)d.other public infraStructure fmprovwen:ts will be constructed consistent with the M'wsion 
Bay Soutk Kedeveiapment Plrm, which Cillis for high quo1il:y design fentures in publii! rights--ofway mu1. aiijace:n.t 
development. Implementation of the Project would permit devel.opment of neighbodtood ~ uses and new 
residential development 

COMMUNITYFACILITIES'ELEMENT 

POilCYl0.1 
Provide facllltfos for treatm,ent of stotm .and wastewater pri.Qr tQ discharge iii.lO the Bay or ocean. 
Locate such facilities according lo the Wastewafet and Soild Waste Facilities :Plan. 

Cc:nmnent The- project includes acceptance and: ikdication uf se;wer a.lid storm.water iines constructed as part of the 
Projett. Note; Missiim 'SllJ{ Sau.th: $tonmaater Pump P.falion t 4:- wl1tf teuietoeiJ. f11 Case No. ZOU.1094R; 
Missitrtt Bay ·s1mitmy Sewer Pump Staffon was reviewed separately m: Case No. ZD11.1224R. Unlike most areas 
of the City, Mis.sicm Bay has sepatate. systems Jar stonnwnter and wastl!Wllter~ Wastewater will continue to- b~ 
del.ivered to.facilities for trea:tment.before dk.charge. 

ENVIRONMENTAL PROTEC110Na.EMENT 

POLICY1.2 . 
biiprovethe quality of natural resources. 

OllJECTtVE 3 
M.AINr.AlN AND IMPROVE THE QUAUTY OF TaE BAY, OCEAN AND SHORl!tnffi A..llEAS. 

POLICY3.3 
Jmplentent-plans to.in;tp:ro'\'e i;ewage ttea.tment and h4Ut pollution of the Bay aJ.td Ocean.. 
Comment': Ni:w ·develppmettt in Mission Bay rpi1l cmzstruct separate systems far ~tdi:t and wastewater 
management. WastEWater w.ilI continue· to be deltoered to facilities for treatment before discharge, reducing the 
amount ef 1l.1%t:teated (combined) sP:Wage/wastw/lt~ that is dischargm to the Bay ·after storm events. Stormwater 

i;Ali FllAllClSCO 
PLANNING Des.AKIMENT 5 
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General Plan Referral 
December 15. 2011 

.. CASEN.D.2011.1139R 
Mlssie>n Bay South -Acceptance of Land 

Jnd Acceptance and Dedicatir;>n Public Infrastructure 

and sanitary sewer Tines hav£ 'E1een incoiporatei into the project and wouiil be QJ:t!epted m.ul dedicated for use as 
part of the project · 

POUCTS.1 
Maintain: an adequate waterdistribulion system within San Francisco-; 

Cort,r.ment The project indudes ncceptanc.e rm4 dedication of w111.tr d.istribuffim lines in the public rights-of way. 

POLICY5.5 . 
Improve and extend the AlQiliary Water Supply system of the~ Departntent .fotmore effective 
fire fighting:. 

Commmt: The public it!fntstn1cture systems to be acr::epted by the City include water supply li:tu!s, $Wage lines, 
reclaimed water rmes, flS wcl1 as elements af the auxiliary water supply SJJSfem (where apprupriafe). Accepting the 
public: infrastrudureimprovetnents implemmts the refetenced Gene.ml Plan policies, · 

HOUSING ELEMENT 

OBJECTIVE ll. 
Balance housing grttwth with adequate infrastructure that serves the City's growingpoptdaiion.. . 

Policy 12.1 Enc.nurage new housing that telies on transit use and environmentally sustainable 
patterns of movettu:nt. . 

Policy12.2 . 
Consider the proximity of quality.of life elements1 ·suclt as open space, child ciue,. and neighborhood 
semces, when developing new housing unil!l. 

Policy12.3 
Ensu.te new housfug is sustainably SUlJported -by the City's public infrastmcbtt'e. $)'Stems. 

The Mission Bay project will. provide a.$ignificant amount a/new housing, including affordable housing units,. 
consistent with these policies. ~ subject project f$ limited Cit:}racceptance cf property mid public 
improoements; including provision of streets, sidewalks and telated infrastructure in Assessors Block (AB) 8709 
Lots 002 mid 0031 AB 8710 Lots 005 and 008, A.J3. 8711 Lots 011 'atul 013-032. AB 8722 Lat 010,, AB 872.6 Lots 
001 and 002.. The proposed project is ge1tl!rally consistent wit1i the plans .consUltred in earlier official actions by 
the. Planning Commission, including Res. No. 14699r fouling the Mfssio'ft..Bay North and Mission. Bay South 
Redeoelopment Plans in conformity with the General Plmt. The proposed Project is required in otder to 
implemenf the Missitm Bay South Redevelopment Project ini/.1¢.ing eonsl:rudiott of publit:. infrastrudure t1tat 
rm"ll support development of a signifiamt. number of new housing units, induding mllrkd: rllte and low-cost 
dwelling units. · 

RECREATION AND OPEN SPACE EL'EMENT 

' 
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General·Plan Referral 
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OBfectrvH2 

GASE N0.2011.1139R 
Mission Bay South -Acceptance of Land 

and Acceptance and Dedic~tlon Public lnfrastrueture 

I>EVELOP ANO MAINTAIN A DIVEQSIFIED ANO B#J\NCED QTYWII)E S'\'STEM OF lUGH 
QUALIT\'PUBUC OPEN SPACE. 

POUCY2J. 
Provide an adequate tQtal q'llilntily and equitable. distribution of public op!?Xl spaces throughout the 
City. 

Comment: The propost!d Ptoj¢ includes acceptance of park landscapfug ttn.tI. other improueinents o.ssociated 'With 
Park P10, and other landscape fezmres. as~ciat'ed With Mission Bay Drroe Extension and the Misdon Bay Circle 
PtoJed. These improvetnett~ would provide amenities that wpuld benefit _residents of the M:Wsion. Bay South 
neighborhood,. as well us other City residents. 

POUCY2.6 ~: 
Make open. ~aceJJ a«essible f;o people with special needs. 

Ccmunen.t: The proposed ope:n space and other amenities pruDided as part of this Project would be compliant with· 
ADA accmibility sttm.drtids. 

POLICY31 
..Assure. that new de.velpPIIlent adjacent to the sho:reline capitaliz~s on its pnique waterlront location, 
considers shoreline land use provisions; improves visual and physitalaccess to the water, and 

· confopns with urbalt design policies. · 

Cbmment: The 11£W parks aj/i1ill1:ed. with Mission Say Suu.th. this Project fs par.t of the ea.st/west finear park 
extendmg to. Third Street, located close to the 'Bay. 

OBJECTIVE4 
PR.OVIJJ£0PPORTUNITIES.EORRECREATION AND THE ENJOYMENT OF OPEN·SPACH IN 
'EVERY SAN PRANOSCO NEIGHBORHOOD. 

POLICY'4.6 
Asslll!e'the provision of adeqnale public: open space to serve~ residential development. 

POUCY4..7 
~de-open space f;O setv-e neighborhood conunercial diatrlcts. 

Qmimen~ Mi$sion '!Jay· 'Wi1l create su.bstnn.titil 1terb residential a.ml .cammercial deuelopment, The park and 
roadway median landseape impruoem~ts aedielited 11$ part of thls Prajl!ct, aJcmg with others prop.osed as part of 
f:he,Mission Bay Redevelopment Project will pr-ovide open space. improvements serving the netu development. 

SAN FRANCISCO 
PUNNJNQ l:*PARl'MllNT 7 
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CASE NO. 2011.1139R 
Mlssicm say South .. Acceptance of Land 

aQd Acceptance and· Dedication Publi~ Infrastructure 

TRANSPORTATIONm.m.mNT 

OBJECTIVE 23 
IMPROVE THE CITY'S PBDF.STlUAN CIRCULATION sY8TEM 'fO PROVIDE FOR EFFICIENT, 
PLEASANT, ANDS~ MOVEMJ!N.T~ 

POUCY23.2 
Widen si~ where intensive C01DI11erclal. ~creatlonal, or institutional activity is pn:aent, 
sidewalks are conl?ested and where residenlial densities are high. 

Comment Tlte·prpject includes 4'cce,itmtce of real property to accommodafe pJacement of public streets and related 
injrustrucbue improvements, as well as acctptance of dedit;afum of public infra$tructure mtprovements associated 
with the pt@lfc rights--Ofway and 'ltmilscape ilttprovements. The street, sidewa1Jc l1)ld l.tmdscape imptovanents 
would be located within the Mission Bay South Rtdtvefopm.e:nt Project Area. . 

. They include acceptana of the .following properties to be improved with public streets and as5odated 
ftrfrastntcture: Lot 5 in Assissor's Block sno to '(11111ltde 1.tm.d for a portion of Channel Street between the future 
Mission Bay Circle rmil.future Et Dor:ado-.St;eet; and Lot 8 in Assessor's Block 870Ci to pn1t1Ule land for a portion 
of Lung Bridge Street bef,we'en Mfssion. Bay Boulevatd North and fa!ure China Basin Street for street and rolll1u:Jtxy 
purposes. -

The piojecl: also incbides Aa:eptance. amt dedfcaiwn of Public Infrlt$l1uctflre and improvements including streets; 
with traod, parking and bicycle lanes, curbs, si.ilewalks, lighting. The imprDTJements tDilJ. also it1cluik water 
supply, sanitary sewer, stnnnwater seroer, gas and electric lines, and lmufsC4ping,. among other itnpr011ements. 

• Channel Street betwetm Fourth Street and the.fil.EureEl Dorado South; 
• Lang Bridge Street between China Basin Street and Fourth Street; 
• Fourth Street between Mission Rock Street atul CTum:neI; 
• Ftnlrlh. Street betwee;i Mission Rock Street and Missitm Bay Boulevard Nurth; 
• Fourth Street uetween.Missifm Bp:g Boukriard Norlh and Mission Bp:g Boulevard Smdh; 
• Fomfh Street fletween Mission Bay Boul:euard Srmth mul UCSF Lune; 
• Mission&x*west ofThird Street; China.Basin Street west o/Third Street; 
• Mission Bay Boulevard South betwetn Third Street and Merrimac Street; 
• Mission Bay Boulimard North betmeen Tbin1. Street and Fifth Street; 
• ~Street; 
• El Dorado Street. 
• · Mission Bgy landscape and related impnmements to Mission Bay Drive sidewalks beittg provided as 

part of this project meet. and '!ften aceed, standards far siaewa'Jk ?Did.th. 

OBJECTIVE 24 
IMPROVE THE AMBIENCE OFmEFIDESTRIANENVlRONMENT. 

POLICY 2.4.2 
Maintain and expand the planting of street trees and the infrastmcture to support them.. 
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POUCY2.4.3 . 

CASE NO. 2011.1139Jt 
Mission Bay South -Acceptance of Land 

and Acceptance and Dedication Public Infrastructure 

lnstaII pedestrian-serving street fumiture where a.ppmprl~ 

Comment; Sidewalks adequa.te to· accommodate expected 1eoel$ of pedestrians hrwe b~ incorporated as part of the 
design of art publil! rights-oJ-!fDa.y. 'The impruotmenls fut:arpotllte sUkwalks, lmidscaping, $tred lightin& and 
crosswalks, as 'f.Oell 11$ Si.gnage tW.d stteet ~t:ure, 'tllhere de$lrable IPUI.apprcipriate. 

OBJECTIVE 27 
ENSUJm TllAT BlCYCLES CAN BB USED SAFELY AND COl'W"ENIENTLY AS A PRIMARY 
MEANS OF TltANSfORTATION, AS WEi.l. AS FORRECJ,l'E.ATION~ P'ORPO~ES. 

POLICY27.1 . 
Expand and improve acces5 for bicycles on city streets·aild develop a well-ma:dced, comprehensive 
system of bike routes in San Francisco. 

POUCY2.7o.6 
Accommodate bicycles on. local and regional transit facilities and iniportanf regfonal transpo~tion 
links wherever and wherever feasible. 

Comment: Bicycle f.tmes hirOe been. constructed cm swni! of the public rights-cf way ptopostJd w be accepted and. 
dcd;iqited for public. use, including rm. Fourth Street belww Mission Ro.ck· Stree~ and Channel (southbound Jane. 
with bike lane), and an Fouri:h Strtet bd:ween Mission. Bay Boulevizra. North rm4- Missiim Hay 13anlevard South 
(biki lane on both sides of fhe street) 

URB-ANPES1GNliLEMENT 

OBJECIT\i"E 4 
IMPROVEMENT OF TilR NEIGlIBORHQO'D ENVIRONMENT TO INCREASE PERSONAL 
SAFETY; COMFORT, PRIDE A.NP Ol'PORTUNrtY. 

POLICY.4.3 
Provide adeqµate lighting in public areas. 

POLICY4:4 
Design walkways and parking facilities to minimize danger-to pedestrians. 

POLICT4.8 
Provide c~nvenient access to a Yitrlel:y of teCl'eation opportunities. 

POUCY4.10 
Encourage or require the provision of reaeation space in pd~ development. 

POUCY4.12 
Install,. promote and mai.n.tain landscaping in public and private areas. 
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POUCYU3 

CASE.NO. 2011.1139R 
Mission Bay South -Acceptance Of Land 

arid Acceptance and Dedicatic>n Public Infrastructure 

Impi:ove pedeatrian areas by providing human st:ale and inten:st. 
Comment The project spcmstn' has amstructed streets and infrastructure and amenities necessary as prut of 
rede:Delopmeut Of the Mission &y South :&4e:ve1Dpnwtt P,Qjed., The miprwem.ents include ~tablisbing ~ 
public roadways and associated sidewalks; Tighting_ and Piher improvmnents, consistent 'With the level of amenities 
pTOTJided ott other City streets. The imprwements 1ume l1een ilesigned UJ accommodate neiffeorhood residents atu1 
other· users. The project includcs latulscaping that 1l10U1d be iJISfalled a1ong the-streets to be accepted by the Cif:g 
and County, and landscaping improvements as part of Parle P10. 

l RECOMMENDATIQNx Finding the P.mject.. on balance, in-confurmity with the General Plan l 
Atta.clunenls; 
Att. 1 Project Description, liSting all project .elements, including acceptance of land axi.d aceeptance 
and dedication of Public ~structure. Attachment 1 provides a list of the 'Exhibits contained in 
Plannin.g Department Dsetol.U139:R docket available for review at the J'lannjng Department offices. 

.. 

... 
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General Plan Referral 
December 15, 2011 

CASE NO. 2011.1139R 
Mission Bay South -Acceptance of Land 

and Acceptance and Dedication Public lnftastructu~ 

Pl.ANNING CODE SECTiON 101.1(B) PROVISIONS- EIGl:IT PRIORITY POUClES 

Planning Code Section '101.1(b) establishes ihe following eight priority planning policies and requires 
review of permits for consistency with said policies. The subject project is found to be C:onsistent wilh 
the Eight Priority Policies of Planning Code Section 101.l(b) in that 

1. That existing neighborhood-i;ervi:ng retails uses be preserved and ailianced a:nd future opportunities for 
resident employment in and ownership of sudt businesses enhanced. 
'I1te·pr¢jlltt would not affect neighborhood servmg·retail uses·or oppctrlitnities Jot employment fn ot oumetshtp of 
suclt businesses. 

z. · That existing housing and neiShborhood c:haracter be ronserv-ed and protected in order to preserve-the 
cuI.Lural and economic diversity ofour neighborh(IC)ds. 
The Project would not aJfoct the City's housing stoc~ or :neighborhood characf:er. 

3. That the City's supply of affordable housing be preserved and enhanced. 
The Project in itself (accepting renl property and infrastructure improvements) would have~ c.ffecl im the City's 
supply. of- affordable housing, Tmplementatititi of the ~io!' Bay- Nmth and South Redevelopment Plans, as 
adopted R11il approval of the Project .actions wauld u.ltimate.Iy result in incteasi.ng the City's supply of affordllhle 
housing through adherence to the. Cummimity Redeuelopment 1..mu that requires at least 15% of all ne:w R11il 
substantially rehabilitated d:welling units developed within. the Project Area be affordable and oo:upiea by, persons 
.and families of low- or moiterate income us dPfined by thiCaliftmtja Heal.th and Safety Codt. 

4. That commuter trafflc not impede Muni transit service or overburden our .streets or neighborhood 
parking. . 
The Project would not adt1erse1y impede MUNr trausit service or cmerlnuden city streets aml uei.ghbarhoad 
p«Tking. The· land proposed ta be R.ctept.ed. by the City 1md infrnstructure imprrtoemmts propt>Sed to be accepted 
antl dedicafed fer public use have been design.ea and ~structed consiStent with approued plans for the Mission 
Bay RekoelClf11"U!lit Proj~ Atea. The publil; rights-of way and related infhistrµdur.e proposed to be gccepted for 
public delicafian haoe been designed ta accom:tnatlate 41l. W.ers and would enhance a mix of transportafiQn modes. . 

5. . That a diverse economic. base be maintained. by protecting our industrial and aervice sectors from 
displacement due to commercial office development, and that future opportunities for resident 
employment and ownership in these sectors be enhanced.. 
The Project would not affeci the industrilil or smnce sectm'$ or future opportunities for resident emplcl!J11'1ent. b1' 

ownership in these sectors. The property was once the site r)j rail yards and related iWoelopmtnt; fwwe-qer, it has 
subsequently been 1Jacant · · 

6. That ~ City achieve the greatest possible preparedn~ to protect against 4'tjury ~d los.s of life in an 
earth~*~ . 
Tire Project, funited to acquisition of real property and acceptance of public infrastructuit imprrmemetd:s fonce 
constructed consistent witli ripprwed plans) toauld not ad:bersilg affect City preparedness ngl{inst injury or loss of 

SAN ffWICISCQ 
Pl.ANNINO Dl!P.llRTMJ!NS' 11 
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CASE NO. 2011.1139R 
Mission Bay South -Acceptance of Land 

and Ac;ceptance aru:t Dedication Public Infrastructure 

life in an t!JJ1fhquake. AU de.velopmett.t-®Jdd be constructed consistent with curre:nf Brtilding fl1fd Seismic Codes 
and regulations. 
The Project would not negtll:ively affedpreparedness against injury and loss of life in an earlhqutlkt. 

7. That landmarks and historic builcUngs be preserved • 
. The Proj~ wordd wt affei:t any htndmatkor his~ bµt1dings, 

8. That our parks and open space and their access to sunlight.and vistas be protected from development. 
The Prof¢ includes acceptance and. dedicttf:ion nf reltl property. and inftastruchtre improvements including 
streets and related infrastriu:ture and hmilscape improo~ts. The project would have no ad11f1Se ejfed on. 
parks !llf!l open space. or their Recess to sunlight and vistas. 

;_; ....... .. , .. 
I:\Cifywide\Gent:r11l Plmt\Gou:rid PUm ~\2o1l\2Dl:L1139R MiS$lim ·Bay South .&rcptaiu:c of lmul. llfli 1nfntslrur::tutt.jinal 
12_I5_11..dtic 
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General Plan Referral 
December 1s, -~011 

CASE JllO. 20i1.1139R 
.MiJsian Bay South· Acceptante of Land 

and Acceptance and Dedication Public. Infrastructure 

OESCR\PTIOM OF PROJECT El.EM~$ INCLUDED JN CASE 2011, 1139R ATTACHMENT 1 

Note: Referenced &hibiis avallilble foinwiew in Pocket 2011.1139R) 

1. Blocks 2-7 & 'l3 Phase 1 Improvement& 

a. Aeceptance-of ~d 

FOGIL-MB, U.C Is granting: Assessor'~Block 8711Ll)ts14-16, 18, 1.9, 22, 27 and 30 being portions-of 
long Badge Street,_ China Basin Street, M~rrimac Street, Fourth Slreet, Channel Street .and Mission Rock 
Street to the City- and County of San Francisco for street and .roa!l\vay purposes as shoWll on the Bio~ 2-
7 & 13 Pllai>e-1 Final·:Map-{EXhlb'i~C-1) and Offers.of·DedlcatJon.(echibits B-1 and B-2). TIJe Board of 
Supervisors will act tQ. approve the Grant Deeds for the land and authorize the Director of Property to 
accept the land ~shown on the Exhibits. - ' 

b. acceptance bf Dedication of Public lnfrasttuacirt 

The Infrastructure will nave been aonstructelf per the bnprovement Plans, together with carb, gutter., 
sidewalks, street llghllng, traffic conlrols, low pressure, ·higlt pressure and radairned water, sewer, storm .. 

Q'i!S and eleclric- liri~ and .services. joirit utility trench. fir:e hydrant and ltmdscapitlQ. ·The Oepartmeht of 
Public Works. (DPW) will have c;fetennined that-the facilities !lave been c;Qnstruded ii1 ac:cordance 'With the 
Plans and Sp"ecificalions and are rea!IY for their inte.ndecl u~ Ac®n:lillillv the Develop.er is- obligated to 
dedicat& the Tnfias\IUcture facilities. to the City. The dedication will be fpi' improvements located on portions 
of Channel Street~ tong Bridge Stree~ Merrimac; Street, MJsslon Bay Boulevard North, Mi$sion Bay 
Boulevard South, Foulib street, China Basll'f .Street and Mission Rock Strertt-as shown on Exhibit A. The 
Board of svpervisors must act to aecept th13 dedicatiOn of the PubJic Faci1itias·. The description of the detail 
of the infrastructure is as shown befow. 

c. Excerpts of the Blocks %-1 l 13 Phase 1 fmptovement Plans (excluding Parl<s)..Exhibit ll 

a. Channel between Fourth Street amt future El Dorado South: app~mately ~50 feet in length, two 
northbound lane$, two southbound lanes. sidewalk on the south sde of street with parking on the 
nc;tth side Clf $lreel" (Sheets Q.017 "C3.01A and C3.02) 

b. Long Biidge StrE:et belween ·Ch1na Basln Street and Fourth Street; approxlmate1y 900 feet in length, 
one northbound lane, one southbound lane, with sidewalk and parl<ing cm bolh sides of $!reel 
{Sheets C3.01, C3.011 and C3.1D) _ , 

c. Fourth Street between Mission- Rocle Sveet-and Channel: approximately 500 feet in lenglh. one 
northbound lane, one .southbound lane with bike lane-. sidewalk and parking on both sides of strset. 
(Sheet C3.01} -. 

d. Fourth Skeet betw'eert M'ISSion Rock Streef and-Mission Bay Boulevard North: aJ)proxirmltely 650 feet 
in lenQHl. two north!JQuh'd lane3. one $Ciothbound lana. bike lc\ne and sidewalk on bolh sides and 
parking on the west side of street. (Sheet C3.0~ and C3.Q&J 

e. Fourth Street between Mission Bay Boulevard· ~Qrth and Mission Bay Bolilevard ·South: approximately 
150 feet in lengUt, one northbbund lane with aJeft turn lane approsching Missiotl Bay "Boulevard North, 
ons southbound Jane with a lefttum lane approacblag Mission Bay Boulevard South,- bike lane and 
sidewalk on botlt =>ides of street (no. patking). (Sheet C3.05) · 

f. Fourth Street between Miss.ion Bay Boulewrd Sol.ltt1 ahd UCSF J_ane! approximately 300 feet in 
length, one northbound, one northbound Jane, one soulbbouitd JanEfwith sidewalk on both sides of 
street (no parkinIJ). (Sheet ClJ&J 

g. Mission Rock west Qflblrd Straet; approxlmateIY 350 feet in length. one eastbound lane, one 
weStbound lane w.ith sidewalk and parking on· both sides of streel (Sheet C3.06-and 3.11) 
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CASE NO. 2011~1139R . 
Mission BC\Y South ~Acceptance of Land · 

and Acceptan~ and o·edication Plib1lc Infrastructure. 

h.. China Basfn Street west of Third Street;. approximately 650 feet in ·1ength, one easlbound lane, one 
westbound lane with sidewalk and parking: on both side!! of street (Sheets C3.12 and C3.13) . 

1. M'ISSion Bay Boulevard Sooth between Third Stfeet and Merril'oai:: StreJ;tt; approXimately ~ao feet in 
length. one eastbouncl lane \llHh sidewalk and ~!king on the south side of $freet. (Sheets C3.16 and 
C3.1~ . 

J. fl.fission BatBoulevard North. belwee.11 Third Street and Fifth. Street; approximately 600 feet in length, 
one westbolind lane with sid.ewafk sod.pill!dng on the ®no side of street. ·(Sheets C3~14 and a.:lt;] 

le. Menlrnac: Street approximately 300 feet in lenilth, one northbound lane, o-ne southbound lane wtth 
sideWalk and parking on both sldes- of $lreel (Sheet C3.0B) · 

L B Dorado Street; approximliltely 250 feet in length. twQ northboUnd lanes, two southbound lanes, 
sidewalk adjacent to Block 13Wand sidewalkao.iacentto BlQClt 12E (no parking). (Shpetc;i.18} 

/ 
2. Brocks 7·7§11-13. Phase 2 lmproveroea 

a. Acceptance of Land 

FOCIL-MB;. LtC is granting Assessor's Block 671 O Lot 5 being a portion of Channel street between 'future 
Mission Bay Circle and futll(e B Dorado Street and Assessors BIOcic 811 () LOt 8 being a portion of Long 
Britj9a Street betWeen Mission ~ Boulevard North and future China Basin st{eet to the City and County 
Of San Franclseo- for street and roadway purp6ses as $hDwn on the Blocks 11 ·& 12 Phase 1 Anal Map 
{i;mlbit C-2) and ~r ()f Oedl.cation {eti.IJ>lt B-3). The ·aoard of SupeMsQrs wilt ad: to approve the Grant 
Deeds for the land and authorize the Director of Property'lo accept 1he land as shown on the Exhibits. ' 

b. Ayceptance of Dedication of Pulz}ji; Infrastructure 

The lnfrastructur-Q. will have been constructed per thit Improvement Plans, together with ccnb, gutter. 
si~s, street lighting, low pressure., high pressure and reclaimed water, .sewer; ~orrn, gas aod electric 
lines and services, jOinf utility Jrenclt, fire hydrant alid landscaping. The Department of Public. WorJ<s 
(DPW} will have -determined that the facilities have been constructed in aceordance with' the Plans and 
Specifications and are r~ady for their Intended use. Accordingly the Developer iio obligated to dedicate the 
Infrastructure facilities to the City. Tue dedication wilt be fut improvements located on portions of Channel 
Street, Long Briifg.e Street. Mission aay Boulevard North, Mission Bay Boulevard South as shown on 
Exhibit A. The Board of Super'lliso~ mm;>~ act to accept 1he dedieqtion of the Pub6c Faalilies. · The 
description of the detatl of 1he infrasb:ucture is a~ follows: 

c. E!cemls of tlte Block! 2.-7 & .11-13 Phase 2 lmpn:!ygment P"!ns-&hiblt E 

a. ChanneJ Street between Mission Bay Ci.rcle and 13 Dorado Street approxim~ 750 feet in length. 
two northbounii lanes. two southbound lanes With sidewalks on both sl<Jes af $lreel {no parking). 
(Sheets C3.1 and Sheet$ C3.2) . . 

b. Long )3rldge Street between Mission Bay .Boulevard North and China Basin Street approximately 400 
feet in fen!Jth. one ea$lbound Jane, one westbound lane With-siJ:tewalks on both sides Of street (no 
partdng). (SheetC3.3) . 

c. Mission Bay BQnrevard North between MertimacStreet and Mission Bay Circle: approximately 70Q 
feet In length, one westbound lane With sidewalk on the north side of street (no parking). (Sheet C3.4 
andC3.5) 

d. Mission Bay Boufevard Sputh between Fifth Street and Mission Bay Cird~ approxlmalely 700 feet in 
length. one eastbound lane with sidewalk -on the south side of.street {no parking). (Sheet C3.6 .and 
C3.7) 

3. &fission Bay Drive Extension and Mission Bay Dtjve Circle Improvement§ 

The_ Mission Bay Drive EXtension and Mls~ion Bay Drive Circre improvements are located 011 City property and 
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CASE N0.2011.1139R 
Mission Bay South .; Acceptance of Land 

and Acc:eptance and Dedication Public Infrastructure 

The Infrastructure will have been cortsbucted per the Improvement Plans. The Department of PUblic Works 
(DPW) Will have detetmined that the faclflfies have been constructed in accordance with the Plans and 
specificati'ons and are ready for their intende!cf use. 1 Accordingly the Oevelopar is obliisted to dedicate the 
lnfrastructute facilitie:i to the City. The deditiation will be for the SignaflZStit>n of the 4 and 16th Street 
Intersection (mprovements ~ shown on echiblt A. The Board Qf SuperviSC!rs must act ta accept the 
dedtcalion .of the Public. Facilities. The improvements include but ar\ll not llmlted to, traffic signal pol~ 

traffi~.signal controller, masts, and heeds in each 'COrfler of the intel$eciion as shown on excerpts of the ~4 .. 
Street anti 1 i' Slieet Jntersectfon Improvements Plan" attached as Exhibit G. 

Note: The following 1Miibits, referenced herein, are contained in Planning Dept Docket No. 
2011.l139R and are available for review at fue Plannfug Department offices. 

1. Exhibit A- l.oc<!tion Map . 
2. Exhibit B-1-0ffer of Dedication (per Blocks 2-7and11-13 Final Map) 
3. Exhi.l>it B-2- <;>££er of DediC9tion (portion of Channel Street and Fourth Street) 
4. Exhibit B-3-0ffer of D'edication (portions of Channel Street and Long Bridge Street) 
5. Exhibit C-1-MissionBayBlocks2-7 &13Phase1 Fmal Map 
6, . Exhibit C-2- MissiQll Bay Blod<s 11 & l2Final. M.ap 
7. llidtlbit D-Excerpts of the Blocks 2-13 Phase! Improvement Plans 
8. Exhibit E-Excerpts of the Blocks 2-13 Phase 2 Improvetnertl: Plans 
9.. Exhibit F-Excerpts of the Mission Bay Prive Extensien Improvement Plans 
10. Exhibit G - Excerpts of the 4th Street &.16th Street fntersection Imp:rovement Plans 
11. Exhibit H-Excerpts of the Park PIO and.Mission Bay Drive Median Improvement Plans 
12. Exhibit I - Excerpts of the Sanitary Sewer Pump Station Improvement Plans 
13. Exhibit J - FSEIR.Addendum #6 
14. Exhibit K-DCP General Plan Consistency for Land Transfers 
15. Exhibit L-Owtter Participation Agreement.. Attachment D, Text de.s<;:rlptions ·and Cross 

Sections of Improvements (excexpts front South Jrifrastructure Plan) 
16. Exhibit ,M:-DcP General Plan Ccmsistency for Blocks 2-7&.11-i3 Tentative Map 
17. lMu"bit N -SFRA approval of Blocks ~-7 &11-13 Tentative Map 

J:\Citywide\GenfJral Plan\General Plan Refem3/s\2011\2011.1139R Mist;icm Bay South Accaptanae of Land and 
lnfrastmcfure final 12 • .15_11.dtic 
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[Not for Recording] 
City and County of San Francisco 
Director of Property 
25 Van Ness Avenue 
Suite400 
San Francisco, CA 94102 

OFFER OF IMPROVEMENTS 

(Mission Bay Block 13 Phase 1 and· Phase 2 Infrastructure Improvements) 

. FOCIL-1\IB, -LLC, a Delaware limited liability company ("FOCIL") does hereby 
irrevocably offer to the City and County of San Francisco, a municipal corporation C'City"), and 
its successors and assigns, all of the right-of-way improvements and undergro~d public utility . 
facilities constructed or installed by or on behalf of FOCIL pursuant to Street Impr9vement 
Permit #06IE-0684 (Mission Bay), dated December 6, 2006 issued thereunder, for Mission Bay 
Block 13 Phase 1 and Phase 2 Infrastructure Improvements, and the improvement plans and 
specifications described therein, but excepting therefrom those· portions of the facilities which 
are identified on the "as-built" drawings delivered to and on file with the City as PG&E service 
conduits and vaults, and Comcast service conduits, and AT&T service conduits. 

The property where the improvements are located is shown on Exhibit A hereto, 
· constituting City property located in the City. 

It is understood and agreed that: (i) upon acceptance of this offer of public improvements 
the C~ty shall own and be responsible for maintenance of the offered public facilities and 
improvements, and (ii) the City aiid its sliccessors or assigns shall incur no liability or obligation 
whatsoever hereunder with respect to -such offer of public improvements, and, except as may be 
provided by separate instrument, shall not assume any responsibility for the offered 

. improvements, unless ~d until such offer has been.accepted by appropriate action of the Board. 
of Supervisors. 



The provisions hereof shall inure to the benefit of and be binding upon the heirs, 
successors, assigns and personal representatives of the respective parties hereto. 

IN WITNESS WHEREOF, the undersigned has executed this instrument this ·7£' day of 
Ap\ . ,2016. 

FOCJL..MB, LLC, 
a Delaware limited liability company 

By: Farallon Capital Management., L.L.C., 
a Delaware limited liability company, 
Its Manager 

Name: Richard B. Fried 
ManaQing Member 

527 
? 



EXHIBIT A 
[Plat Map] 

528 
1 



IE g: 
(!) 

11 
(.) 6W 
~ 
ll:: 

~ 

l 
I ;) 

I 
LEGEND: 

11 I I I I I I BLOCK 13 PHASE 1 

'~~~~~~) BLOCK 13 PHASE 2 

6E 

P13 

16 

SCAL£ 

1u = 2001 

CHANNEL 

2 

3W 3E 

MISSION ROCK STREU 

4W·· 4E 

CHINA BASIN STREIT 

·1w 7E 

MISSION BAY BLVD 

P15 

MISSION BAY BLVD 

17 

,_ 

CITY AND COUNTY OF SAN FRANCISCO 

EXHIBIT A. 
5 2 9 OFFER OF IMPROVEMENTS 

4/1/2016 



CONDIDONAL ASSIGNMENT OF WARRANTIES AND GUARANTIES 

FOR VALUE RECEIVED, FOCIL-MB, LLC, a Delaware limited liability company . 
(

11FOCIL'), does hereby conditionally assign to the City and County of San Francisco (acting by 
and through the San Francisco Department of Public Works) ("CCSF'), to the extent permissible, 

1 all of its right, title and interest in and to any and all warranties and guaranties (individually a 
''Warranty'', and collectively, "Warranties") applicable to the Acquisition Facilities set forth on 
Exhibit A attached hereto and incorporated herein by this reference (the "Acquisition Facilities"). 

This Conditional Assigilment of Warranties and Guaranties (this "Assignmenf') is being 
made in connection with Section 4.3(c) of that certain Acquisition Agreement dated as of June I, 
2001, by and between Catellus Development Corporation and the Redevelopment Agency of the 
City and County of San Francisco, as supplemented by that certain Supplement No. I to Acquisition 
Agreement dated as of October 1, 2002, as assigned to FOCIL pursuant to that certain Assignment, 
Assumption and Release Agreement (Mission Bay South) dated November 22, 2004, applicable to 
the Redevelopment Agency of the City and County of San Francisco Community Facilities District 
No. 6 (Mission Bay South Public Improvements) (as may be :further supplemented ot amended from 
time to time, the "Acquisition Agreemenf'). 

The parties hereto agree that if the CCSF or any of its successors and/or assigns exercise any 
right of repair, warranty, guaranty, or other right against FOCIL, if any, with respect to an 
Acquisition Facility which is also the subject of a Warranty, FOCIL, at its option, without any 
requirement that it do so, may enforce the Warranty. If FOCIL elects to enforce the Warranty, 
FOCJL shall provide· notice to the CCSF within ten (10) business days of receipt of notice that the 
CCSF .or any of its successors and/or assigns are exercising a right of repair, warranty, guaranty, 
and/or similar right with respect to the Acquisition Facility. If FOCIL fails to provide such notice 
to the CCSF within ten (10) business days, or otherwise fails to diligently pursue the Warranty 
thereafter, the CCSF shall have the sole right and privilege to enforce the Warranty. 

This Assignment.sQ.all be binding upon and inure to the benefit of the successors and assigns 
of FOCIL and the CCSF. 

1 
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A notice or communicatJon under this Assignment by any party to ·any other party shall be 
sufficiently given or delivered if dispatched by hand or by registered or certified mail, postage 
prepaid, addressed as follows: 

In the case of a notice or communication to the CCSF: 

Director of Public Works 
City & County of San Francisco 
c/o Barbara Moy, Manager 
Mission Bay Project 
30 Van Ness Avenue, Suite 4200 
San Francisco, CA 94102 
Telephone No: (415) 581-2568 

City Attorney's Office 
City & County of San Francisco 
I Dr, Carlton B. Goodlett Jr. Place, Room 234 
San Francisco, CA 94102-4682 
Attention: John D. Malamut, Esq. 
Telephone No: (415) 554-4622 

in the case of a notice or communication to FOCIL, 

FOCIL-MB, LLC 
c/o Farallon Capital Management 
One Maritime Plaza, Suite 2100 
San Francisco, CA 94111 
Attn: Richard B. Fried and Joshua Dapice 
Facsimile No.: (415) 956-8852 

with a copy to: 

Mission Bay Development Group, LLC 
410 China Basin Street 
San Francisco, CA 94158 
Attn: Legal Departm.ent 
Email: leg!!-l@mbaydevelopment.com 
Telephone No.: (415) 355-6600· 

Any mailing address or telefacsimile number may be changed at any time by giving written 
notice of such change in the manner provided above at least ten (10) days prior to the effective date 
of the change. All notices under this Assignment shall be deemed given, received, made or 
communicated on the date personal receipt actually occurs or; if mailed, on the delivery date or 
attempted delivery date shown on the return receipt. For the convenience of the parties, copies of 
notices may also be given by telefacsimile. The effective time of a notice shall not be affected by 
the receipt, prior to receipt of the original, of a telefacsimile copy of the notice. · 
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This Assignment may be executed in . one or more counterparts, each of which shall 
constitute an original and all of which shaII constitute one instrument 

The terms of this Assignment may not be modified or amended except by an instrument in 
. writing executed by each of the parties hereto. 

The waiver or failure to enforce any provision of this Assignment shall not operate as a 
waiver of any future breach of any such provision or any other provision hereof. 

This Assignment shall be governed by and construed and enforced in accordance with the 
laws of the State of California. 

Nothing in this Assignment shall be construed in any way t6 alter, amend or otherwise 
relieve FOCJL of its warranty or guaranty responsibilities, with respect to any improvements, under 
the Mission Bay Plan and Plan Documents or subsequent Permits. 

JN WITNESS WHEREOF, the parties have caused this· Assignment to be executed as of 
J\JNt 10 , 2016. 

FOCIL: 

FOCIL-MB, LLC, 
a Delaware limited liability company 

By: Farallon Capital Management, L.L.C., 
a Delaware limited liability company 

Its: Manager 

CCSF: 

By: 

Richard B. Fried 
Name: --11k-~a-na&lag~i1Hnf'f-g"*'Mfe0-m-b~e1,._ 

Its: 

By: 
ohammed Nuru · 

Director of Public Works 
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Exhibit A 

List of Acquisition Facilities 

The facilities include the Mission Bay Block 13 Phase 1 and Phase 2 Improvements i:µid ancillary 
facilities constructed or installed by or on behalf of FOCJL pursuant to Street Improvement Permit #06IE-
0684, dated December 6, 2006 for said improvements, and the improvement plans and specifications 
described therein (the "lni.provements'), but excepting therefrom those portions of the Improvements 
which are identified on the as-built drawings as PG&E service conduits and. vaults, AT&T service 
conduits and Comcast service conduits, whi9h are facilities to be transferr~d to "private" jouit trench 
participants. The list of facilities delivered to and on :file with the City is as follows: 

BLOCK 13PHASE1 

Long Bridge St .. 
4301 Land acquisition including pre-construction demolition and utility relocations and other costs. 

4302 Street furnishings including trash receptacles and bike racks. 

4303 Storm drain including trenching, soil spoil off-haul and disposal, pipe, back::fill, compaction, 
structures, manholes, joints, inlets, clean.outs, and service stubs. 

4304 Sanitary sewer includingtrenching,.soil spoil off-haul and disposal, pipe, backfill, compaction, 
structures, manholes, joints, vents, clean.outs, and service stubs. 

4306 

4309 

. 4310 

4311 

4313 

4314 

4315 

Low Pressure water including trenching, soil spoil off..baul and disposal, pipe, backfill, 
compaction, valves, corrosion protection, service stubs and hydrants. 

Joint Trench including trenching, soil spoil off-haul and disposal, backfill, compaction, 
conduits, vaults, equipment, cables, various underground costs, and miscellaneous structures. 
Total aniount listed is subject to partial reimbursement by occupants. 

Curbs and gutters including soil spoil off-haul and disposal, vertical curbs, construction curbs, 
granite curbs, curb ramps and driveway depressions. 

Street sections including grading, soil offhaul and disposal, base-rock, concrete base, conform­
grinding, concrete hairier, and asphalt pavement, permanent and primary and final lifts. 

Sidewalks including·final grading, soil o:ffhaul and disposal, curb ramps, driveways, concrete, 
temporary asphalt sidewalk, and specialty treatments (pavers, granite). 

Landscaping including structural backfill (tree vault), soil spoil off-haul and disposal, 
associated irrigation, trees, shrubg and plants. · 

Street Lighting installation of owner-furnished custom light poles, including foundations, soil 
spoil off-haul and disposal; and Traffic signals, including installation of owner-furnished 
poles, foundations, soil spoil off-haul and disposal, conduit (exclusive of joint trench), 
conductors, signal heads and controllers, street name signs; and installation of furnished 
anchor bolts, bases, poles, arms and luminaires. · 
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4317 Owner-supplied materials including but not limited to Mis~ion Bay custom light poles, A WSS 
materials, and Street furnishings. 

4318 City/ Agency Performed Work including but not limited to PGE contract fees and PUC hot tap 
fees. 

El Dorado North & South 
4341 Land acquisition including pre-construction demolition and utjlity relocations and other costs. 

4343 Storm drain including trenching, soil spoil off-haul and disposal, pipe, backfill, compaction, 
structures, manholes, joints, inlets, clean.outs, and service stubs. 

4346 Low Pressure water including trenching, soil spoil off-haul and disposal, pipe, backfill, 
compaction, valves, corrosion protection, service stubs and hydrants. 

4351 Street sections including grading, soil of:fha:ul and disposal, base-rock, concrete base, conform.­
grinding, concrete barrier, and asphalt pavement, permanent and primary and final lifts. 

435 8 City/Agency Performed Work including but not limited to PGE contract fees and PUC hot tap 
fees. · 

Channel St Frontage ·B13, P6 
4401 Land acquisition including pre-construction demolition and Utility relocations and other costs. 

#02 Street furnishings including trash receptacles and bike racks .. 

4403 Storm drain including trenching, soil spoil off-haul and disposal, pipe, backfill, compaction, 
structures, manholes, joints, inlets, cleanouts, and service stubs. 

4404 Sanitary sewer including trenching, soil spoil off-haul iµid disposal, pipe, backfill, compaction, 
structures, manholes, joints, vents, cleanouts, an<;l service stubs. 

4406 Low Pressure water including trenching, soil spoil off-haul and disposal, pipe, backfill, 
compaction, valves, corrosion protection, service stubs and hydrants. 

4407 Reclaimed water including trenching, soil spoil off-haul and disposal,. pipe, backfill, 
compaction, valves, corrosion protection, service stubs and hydrants. 

· 4409 · Joint Trench including trenching, soil spoil off-haul and disposal, backfill, compaction, 
conduits, vaults, equipment, cables, various underground costs, and miscellaneous structures. 
Total amount listed is subject to partial reimbursement by occupants. 

4410 Curbs and gutters including soil spoil off-haul and disposal, ve¢cal curbs, construction curbs, 
granite curbs, curb ramps and driveway depressions. 

4411 Street sections including grading, soil offhaul and disposal, base-rock, concrete base, conform.­
grinding, concrete barrier, and asphalt pavement, permanent and primary and final lifts. 

4413 Sidewalks including final grading, soil o:ff:baul and disposal, curb ramps, driveways, concrete, 
temporary asphalt sidewalk, and specialty treatments (pavers, granite). · 
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4414 Landscaping including structural backfill (tree·vault), soil spoil off-haul and disposal, 
associated irrigation, trees, shrubs and plants. 

' 
4415 Street Lighting installation of oWI1er-fumished custom light poles, including foundations, soil 

spoil off-haul and disposal; and Traffic signals, including installation of owner-furnished 
poles, fmmdations, soil spoil off-haul and disposal, conduit (exclusive of joint trench), 
conductors, signal. heads and controllers, street name signs; and installation of furnished 
anchor bolts, bases, poles, arms and luminaires. 

4417 Owner-supplied materials including but not limited to Mission Bay custom light poles, A WSS 
materials, and street furnishings. 

4418 City/Agency Performed Work including but not limited to PGE contract fees and PUC hot tap 
fees. 

BLOCK 13 PHASE 2 

Long Bridge St 
8301 Land acquisition including pre-construction demolition and utility relocations and other costs. 

8302 Street :furnishings including trash receptacles and bike racks. 

8309 Jeint Trench including trenching, soil spoil off-haul and disposal, backfill, compaction, 
conduits, vaults, equipment, cables, various underground costs, and miscellaneous structures. 
Total amount listed is subject to partial reimbursement by occupants. 

8310 Q.rrbs and gutters including soil spoil off-haul and disposal, vertical curbs, construction curbs, 
granite curbs, curb ramps and driveway.depressions. 

8311 Street sections including grading, soil offhaul and disposal, base-rock, concrete base, 
conform-grinding, concrete barrier, and asphalt pavement, permanent and primazy and final 
lifts. 

8313 Sidewalks including final grading, soil ofihaul anq disposal, curb. ramps, driveways, concrete, 
temporary asphalt sidewalk, and specialty treatments (pavers, granite). 

8314 Landscaping including structural backfill (tree vault), soil spoil off-haul and disposal, 
ass.ociated irrigation, trees, shrubs and plants. 

8315 Street Lighting installB.tion of owner-furnished custom light poles, including foundations, soil 
spoil off-haul and disposal; and Traffic signals, including.installation of owner-furnished 
poles, foundations, soil spoil off-haul and disposal, conduit (exclusive of joint trench), 
conductors, signal heads and controllers, street name signs; and installation of furnished 
anchor bolts, bases, poles, arms and luminaires. 

8317 Owner-supplied materials including but not limited to Mission Bay custom light poles, A WSS 
materials, and street furnishings. 

8318 City/ Agency Performed Work including but not limited to PGE contract fees and PUC hot tap 
fees. 
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EI Dorado North & South 
8341 Land acquisition including pr~onstruction demolition and utility relocations and other costs. 

8342 Street furnishings including trash receptacles and bike racks. 

834 7 Reclaimed water including trenching, soil spoil off-haul and disposal, pipe, backfill, 
compaction, valves, corrosion protection, service stubs and hydrants. 

8349 Joint Trench including trenching, soil spoil tiff-haul and disposal, backfill, compaction, 
· conduits, vaults, equipment, cables, various underground costs, and miscellaneous structures. 

rotal amount listed is subject to partial reimbursement by occupants. 

8350 Curbs and gutters including soil spoil off-haul and disposal, vertical curbs, construction curbs, 
granite curbs, curb ramps and driveway depressions. 

8351 Street sections including grading, soil offhaul and disposal, base-:rock, concrete base, 
conform-grinding, concrete barrier, and asphalt pavement, permanent and primary and final 
lifts. 

8353 Sidewalks including final grading, soil offhaul and disposal. curb ramps, driveways, concrete, 
temporary asphalt sidewalk, and specialty treatments (pavers, granite). 

8354 Landscaping including structural baclcfiil (tree vault), soil spoil off-haul and disposal, 
associated irrigation, trees, shrubs and plants. 

8355 Street Lighting installation of owner-furnished custom light poles, including foundations, soil 
spoil off-haul and disposal; and Traffic signals, including installation of owner-furnished 
poles, foundations, soil spoil off-haul and disposal, conduit (exclusive of joint trench), 
conductors, signal heads and controllers, street name signs; and installation of furnished 
anchor bolts, bases, poles, arms and lnminaii;es. 

8357 Owner-supplied materials including but not limited to Mission Bay custom light poles, A WSS 
materials, and slJ:t;<et furnishings. 

8358 City/Agency Performed Work including but not limited to PGE contract fees andPUC·hot tap 
~ . .. 

Channel St Frontage B13, P6 
8401 Land acquisition including pre-construction demolition and utility relocations and other costs. 

8402 Street furnishings including trash receptacles and bike racks. 

8403 Storm drain including trenching, soil spoil off-haul and disposal, pipe, backfill, compaction, 
structures, manholes, joints, inlets, cleario~, and service stubs. 

8406 Low Pressure water includiilg trenching, soil spoil off-haul and disposal, pipe, backfill, 
compactioll, valves, corrosion protection, service stubs and hydrants. 

8407 Reclaimed water including trenching, soil spoil off-haul and disposal, pipe, backfill, 
compaction, valves,. corrosion protection, service stubs and hydrants. 
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8409 

8410 

8411 

. 8412 

8413 

8414 

8415 

8417 

8418 

. . 
Joint Trench including trenching, soil spoil off-haul and disposal, backfill, compaction, 
conduits, vaults, equipment. cables, various underground costs) and miscellaneous structures. 
Total amount listed is subject to partial reimbursement by occupants. 

Curbs and gutters including soil spoil off-haul and disposal, vertical curbs, construction curbs, 
granite curbs, curb ramps and driveway depressions. 

Street sections including grading, soil offhaul and diSposal, base-rock, concrete base, 
conform-grinding, concrete barrier, and asphalt pavement. permanent and primary and final 
lifts. 

Signage and striping including all posts, foundations, sign attachments, striping, pavement 
markings, markers, delineators, and barriers. 

Sidewalks including final grading, soil offhaul and disposal, curb ramps, driveways, concrete, 
temporary asphalt sidewalk, and specialty treatments (pavers, granite). 

Landscaping including structural backfill (tree vault), soil spoil off-haul and disposal, 
associated irrigation, trees, shrubs and plants. 

Street Lighting installation of owner-furnished custom light poles, including foundations, soil 
spoil off-haul and diSposal; and Traffic signals, including installation of owner-furnished 

· poles, foundations, soil spoil off-haul and disposal, conduit (exclusive of joint trench), 
conductors, signal heads and controllers, street name signs; and installation of furnished 
anchor bolts, bases, poles, arms and luminaires. 

' 

Owne~-supplied materials including but not limited to Mission Bay custom light poles, A WSS 
materials, and street furnishings. 

City/ Agency Performed Work including but not limited to PGE contract fees and PUC hot tap 
fees. 
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THIS ACQUISmON AGREEMENT, dated as of June 1, 2001 is _by and between the 
Redevelopment Agency of the City and County of San Francisco, a public body, corporate and 
politic of the State· of California (the "Agency"), and Catellus Development Corporation, a 
Delaware corporation (the "Developer"). Capit~ed tenns used in the following recitals have 
!:he meanings given such terms in Section 1: 1 hereof. 

RECTfAlS; 

' . ., 

A. FmanciJli Plan. The Agency and the Developer have agreed to the Financing Plan 
for the financing of, among other thin~, the acquisition, construction ·and installation of 
Infrastructure, as more particularly described in the Infrastructure Plan. 

B. Development The Developer, together with others, is developing land within the 
South Plan Area, which is expected to be included in the boundaries of one or more CFDs. 

· C. Infrastrus;ture. The Infrastructure is to be constructed with respect to the South 
Plan Area, and the Agency and the Developer will benefit from a coordinated plan of design, 
engineering and construction of the Infrastructure and the development of the land in the Sbuth 
Plan Area. 

D. _Financin~s. The Developer and the Agency wish to finance the· acquisition of the 
Infrastructure- as sef forth in the Financing Plan, and to provide for the payment therefor by 
entering into this Acquisition Agreement for the acquisition of the Infrastructure and payment 
for Components thereof as set forth herein with Acquisition Funds. 

E". ~· Pursuant to the Financing Plan, the Agency has formed the 
Redevelopment Agency of the City and County of San Francisco Community Facilities pj.strict 
No. 6 (Mission Bay South Public Improvements) under the Act and is proceeding with the 
issuance of one or more Public Financings, the proceeds ·of which shall be used, in part, to 
finance the acquisition of all or a portion of the Infrastructure . Except as provided in this 
Acquisition Agreement or the Financing Plan, the execution by the Agency of this Acquisition 
Agreement in no way obligates the Agency to issue any Public Financing,. or to acquire any 
Infrastructure with proceeds of. any Public Financing or other Acquisition Funds. . . 

AGREEMENTS 

Jn consideration of the mutual promises and covenants set forth herein, and for other 
valuable consideration the receipt and sufficiency of which are hereby acknowledged, the 
Agency an~ the Developer agree that the foregoing recitals, as applicable to each, are true and 
correct and further make the agreements set forth below: 

1. DEFINITIONS . 

1.1 Definitions. The folIOWing terms shall have the meanings ascribed to them in this 
Sectioi:i 1.1 for purposes of this Acquisition Agreement Unless otherwise indicated, any other 
capitalized terms when used herein shall have the me~gs ascribed to them in the South OP A 
(including the Financing Plan), the Redevelopment Plan or the Jnteragency Cooperation 
Agreement, as applicable. . 

"Acceptable Title" means title to real property or interest therein free and clear 0£ all 
liens, taxes, ~sessments, leases, easements and encumbrances, whether or not recorded, except 
for any permitted exceptions as described in any of the Land Transfer Agreements and in the 
Housing Program. 
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the construction and/ or acquisition of an Acquisition Fac;ility or Compcinent, such as costs of 
security, safety signage, payment, performance and/ or maintenance bonds, and insurance costs 
(including costs of any title insurance required under the South OP A or ·the Land Transfer 
Agreements), (vii) costs of land or right-of-way acquisitions fr'?m unrelated third parties and 
condemnation of the Required Infrastructure Lands pursuant to the South OP A or Interagency 
Cooperation Agreement, and (viii) Financing Costs. Actual Costs shall include the 
Infrastructure costs, pursuant. to the preceding sentence, which includes improvements 
constructed upon privately owned land, but which are constructed within recorded permanent 
easements in form and substance reasonably acceptable to the Director, for the benefit of the 
City or the Agency and (x)° pedestrians as to surface improvements, or (y) utilities as to sub­
surface improvements. Actual Costs shall not include (a) the costs of any Interim Facilities, (b) 
the portion of the costs of any Acquisition Facility or Component that is eligible ·for 
reimbursement by Muni, or (c) costs prohibited pursuant to Section 4.6A.(v). 

"Affiliate'' means a Person in which the Dev~oper directly or indirectly owns and 
controls (i) twenty-five percent (25%) or more (or if such ·Person is not publicly traded fifty 
percent (50%) or more) of each class of equity interests (including rights to acquire such 
interests), or {ii) twenty-five percent (25%) or more {or if such Person is not publicly traded fifty 
pe~t (50%) or .more) of each class of interests that have a right to nominate, vote for or 
otherwise select the members of the board or other governing body that directs or causes the 
direction of substantially all of the management and policies of that Person. 

"Agency Account"' means the Project Supervision Account within the Improvement Fund 
that may be used by the Agency to pay or reimburse Agency Costs, particularly those of a 
character described in the second sentence of the definition of Agency Costs in Section 1.1. 
hereof. 

"Agency Costs''· means the reasoµable costs and expenses actually incurred and paid by 
the Agency not inconsistent with the purposes of this Acquisition Agreement and the South 
OP A, including reasonable costs and fees of third-party professionals necessary for the Agency 
to perform its dunes hereunder and tmder the South OP A, costs incurred and paid by the 
Agency to City Agencies (excluding costs included in any· City permit application or processing 
fees paid directly by the Developer to the City) excluding therefrom (i) general and 
administrative costs of overhead of the Agency except for costs directly attributable to staff 
time allocable to implementation of the development contemplated under the South OPA, (ii) 
any costs incurred prior to the effective date of the South OPA, (iii) fees or costs incurred in 
connection with an amendment of the Redevelopment Plan or Plan Documents not consented to 
by the Developer in accordance with the South OPA, and (iv) litigation costs otherwise 
potentially recoverable pursuant to Section 19.6 of the ~uth OPA. It is. expressly 
acknowledged that "Agency Costs" include reasonable costs and expenses related to the 
activities of the Qty (iricluding, without limitation, its Department of Public Works and the 
Director and the Qty Attorney's Office) a:pd the Agency described in this Acquisition 
Agreement, includi:ng the reasonable fees and expenses of any consultants or other parties 
engaged by any of them in connection with their activities hereunder. · 

13udgeted Cost" means the estimated cost of an Acquisition Facility or Component as 
shown _on'£xhibit B heteto, as amended from time to time pursuant to Section 4.6A. 

"City" means the City and County of San Francisco. 

''City Agency I Agencies" includes all City departments; agencies, boards, commission 
. and bureaus with subdivision or other permit, entitlement, or approval authority or jurisdiction 
over development within the South Plan Area, or any portion thereof, ·including, without 
limi~tion, the Port Commission, the Oty Administrator, the Public Works Department, ·the 
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"Acceptance Date" means the date the City (or such other public entity which is to own 
an Acquisition Facility) takes final action to accept dedication of or transfer of title to an 
Acquisition Facility and·such Acquisition Facility has been so accepted. 

"Acquisition Agreement". means this Acquisition ·Agreement, together with any 
Supplement hereto. 

. "Acquisition Facilities" means the Infrastructure shown in Exhibit B hereto, as such 
Exhibit is am.ended or supplemented from time to time in accordance with the provisions of this 
Acquisition· Agreement. 

"Acquisition Funds" ·means: (i) proceeds of Public F~cings available for the purchase 
of Infrastructure, (ii~ proceeds of Special Taxes collected by Ute Agency for a CFD levied to pay 
the costs of Infrastructure and not otherwise needed to pay debt service on a Public Financing 
or CFD administrative expenses, (iii) Net Available·Increment to be used under the provision of 
the Financing Plan to pay the Acquisition Price of Infrastructure and not otherwise needed to 
pay debt service on any Pllblic Financing, (iv) amounts received by the Agency for the 
construction of Infrastructure from any other owner of property within the South Plan Area, (v) 
interest earnings on all of the foregoing available for purposes of ·this Agreement and (vi) 
amounts received by the Agency for the construction of Infrastructure from The Regents of the 
University of California, if any, but only· if the Agency and The Regents enter into a mutually 
acceptable agreement consistent with that certain Agreement for Contn"bution of Real Property, 
dated as of September 27, 1997, between Catellus Development Corporation and The Regents, 
as the same may be amended. 

''Acquisition Price" means the amount paid by the Agency for an Acquisition Facility 
and/or any Components thereof determined in accordap.ce with Article 4 hereof, being an 

. amount equal to the Actual Cost of such Acquisition Facility or Component, but subject to the 
· limitations and reductions provided for in Article 4. · 

· "Act" means the Mello-Roos Community Facilities Ad of 1982, Sections 53311 et seq. 
of the California Government Code, as amended. 

"Actu~ Cost" means the substantiated, reasonable cost of an Acquisition Facility or a 
Component, which costs shall consist of the following, without duplication: (i) the "hard" costs 
incurred l:?y th~ Developer for the construction of such Acqui~tion Facility or Component and 
associate~ . demolition, environmental investigation, remediation and response activitie.s 
pursuant to the South OPA, including the South Environmental Investigation and Response 
Program attached as Attachment K thereto, (ii) .out-of-pock;et costs (including for professional· 
cos~) incurred by the Developer prior to the commencement of construction of such Acquisition 
Facility or Component in preparing the Plans for such Acquisition Facility or Component and 
the related costs of environmental evaluations of the Acquisition Facility or Component, and 

. design, engineering, architectural, lega~ accounting, consulting and similar professional 5ervice5, 
(iii) fees paid to governmental agencies for obtaining permits, licenses or. other governmental 
approV'als for such Acquisition Facility or Component, including inspection fees payable 
_pursuant to Section 4.1 of this Acquisition Agreement, (iv) a construction and project 
management fee to be retained by the Developer or by or paid to any Affiliate of not to exceed 
four percent (4%) of the costs described in clause {i) above incurred for the construction of such 
Acquisition Facility or Component, (v) professional costs incurred by the Developer, the City or 
the Agency associated with the construction o.f such Acquisition Facility or Component, such as 
design, engineering, architectural, legal, accounting, inspection, construction staking, materials · 
testing, consulting and similar professional services excluding c~t of any such services 
provided directly by the Developer or any Affiliate; (vi) out-of-pocket costs directly related to 
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Public Utilities Commission, the Planning Commission, the Public Transportation Commission, 
the Parking and Traffic Commission, the Building Inspection Commission, the Public Health 
Commission, the Fire Commission, the Police Commission, together with any successor City 
Agency, department or officer designated by or pursuant to law. 

. "City Regulations" means (i) those City .land ·use codes; including those of its Port 
Commission (including, without limitation, the Planning and Subdivision Codes, the City 
General Plan and Waterfront Land Use Plan), (ii) those ordinances, rules, regulations and 
official policies adopted thereunder (including the Mission Bay Su~division Oidinan~e and 
Regulations), and (ill) all those ordinances, rules, regulationS, official policies and plans 
governing zoning, subdivisions and subdivision design, land use, rate of development, density, 
building size, public improvements and dedications, construction standards, new construction 
and use, design standards, permit re8trictions, development fees or exactions, terms and 
conditions of occupancy, or environmental guidelines or review, including those relating to 
hazardous substances, pertaining to the South Plan Area, as adopted and am.ended by the City 
from time to time. 

· "Compc?nent" means a component of an Acquisition Facility that the Director of Public 
Works has agreed can be separately identified, inspected and completed, and be the subject of 
a Payment Request hereunder. The Comfonents of the Acquisition Facilities are shown on 
Exhibit B-1 hereto. Upon written request o the Developer delivered to the Agency to the effect 
that other Infrastructure should be included in Exhibit B for funding hereunder, the Components 

-' of such other Infrastructure to be fimmced following the financing of the Acquisition Facilities 
shall be determined by the Director of Public Works following consultation with the Developer, 
and shall be identified in a Supplement executed by the parties hereto, as further provided in 
Section 2.l(c) hereof. · · 

"Construction Documents" means the Fmal Construction Documents and the applicable 
Design Documents. . 

'pesign Documents" means Concept Plans, ·Basic Concept Design Documents, 
Schematic Design Documents, and Design Development Documents, all of which have the 
meanings set forth in the Design Review and Document Approvitl Procedure, and specifically 
excludes any contracts between the Developer and any contractor, subcontractor, architect, 
engineer, consultant or Mortgagee. 

"Design Review and Document Approval Procedure~ means . the Design Review and 
Document Approval Procedure attached as Attachment G to the South OPA~ · . 

·"Developer" has the meaning given in the first paragraph of this Acquisition Agreement. 

"Developer's Cost of Funds" shall mean the cost of funds of Catelhis Development. 
Corporation as posted to the Developer's website at http://www.catellus.com. 
Notwithstanding the foregoing, (i) upon written request, the Developer agrees to provide to the 
Agency the written meth.Odology used to determine any such ~st of funds, .(ii) the Developer 
shall update such cost of funds at least quarterly, and (ill) if the Developer ceases to post such 
cost of funds, and revisions thereto, on said website for any quarter, it shall provide to the 
Agency in writing, its then cost of funds, including the µiethodology to determine the same. 

"Director of Public Works" or "Director'' means the Director of Public Works of the 
City, or his or her written designee (or any successor official designated by applicable law) 
acting as such under this· Acquisition Agreement or with respect to any specific action of the 
Director under this Agreement. · · 
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"District" means the Redevelopment Agency of the City and County of San Francisco 
Community Facilities District No. 6 (Mission Bay South Public Improvements). 

"Final Construction Documents" has the meaning set forth in the Design Review and 
Document Approval Procedure. 

"Financing Costs" means, subject to the limitations described below: 

(i) interest expense and lender fees with respect to any construction loan 
obtained by the· Developer from an unrelated · third party with respect to the 
Infrastructure, not including any penalty or default charges. or interest due by reason of 
the occurrence of a default with respect to any such loan; and 

(ii) imputed interest expense with.respect to any Infrastructure not financed from 
a loan of the character described in the preceding clause (i), with interest calculated at a 
rate equal to the ·Developer's Cost of Funds, with said imputed interest to be deemed to 
commence accruing as to (A) Actual Costs of the character described in clauses (i), (iii), · 
(v), (vi) and {vii) of the definition of Actual Cost in Section 1.1 related to any 
Acquisition Facility or Component, as of the later of July 30, 2001 or the thirtieth (301

") 

day of the month following the month i1' which construction of the Acquisition Facility 
or Component commence, provided that the Developer is out-of-pocket for such Actual 
Cost by such interest accrual commencement date, and {B) Actual Cost of the character 
described in clause (ii) of the definition of Actual Cost in Section 1.1 related to anz 
Acquisition Facility or Component, as of the later of July ~0, 2001 or the thirtieth (30 ) 
day of the month following the month in which physical con5truction of the Acquisition 
Facility or Component that is the subject of the Plans, environmental evaluations or 
professional costs commences. 

Notwithstanding the foregoing, any such financing costs shall riot be included. within the 
definition of Actual Cost. (a) to the extent such financing costs relate to the period prior to the 
thirtieth {30th) day of the month following the month in which physical construction of the 
Acquisition Facility or Component that is the subject of the Actual Cost request commences 
(provided that this clause shall not apply to lender fees and co,sts described in the preceding 
clause (i) that are paid by the Developer to an unrelated third party, which fees and costs shall 

· be Actual Costs),· (b) to the extent that such financing costs are in excess of commercially 
prevailing rates, (c) to the extent they relate to Actual Costs of the character described in clause 
(iv) of the definition of Actual Costs in Section 1.1, (d) to the extent such financing costs accrue 
during any period that the Developer ·or any Affiliate is in Material Breach under the North 
OPA or any other Plan Document or is in default in the payment of Special Taxes, (e) to the 
extent such financing costs apply to any period that is more than ninety {90) days following 
completion of the related item of Infrastructure as approved pursuant to the inspection 
described. in Section 4.1 of this Agreement, or (f) to the extent they pertain to "Global Costs" 
identified as such in Exhibit C hereto. 

"Fmandng Plan" means the Financing Plan attached as Attachment E to the South 
OPA. 

"Fiscal Agent" means the entity acting as fiscal agent under the Fiscal Agent Agreement, 
or any successor thereto acting as fiscal agent under a Fiscal Agent Agreement, as used in 
Section 2.3 of this Agreement. 

"Fiscal Agent Agreement" means an agreement by that name between the Agency and 
the Fiscal Agent, providing for, among other matters, the issuance of a Public Financing payable 
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from Speci~l Taxes, and the establishment of an Improvement Fund, as it may be amended from 
time to time. 

"Goals for CFDs" means the Agency~s Local Goals and Policies for Community 
Facilities Districts, in the form provided to the Owner on the date of the South OPA (and to be 
adopted in substantially such form by the Commission), and as thereafter amended but, with 
respect to the CFD(s) formed tmder the Financing Plan, solely to the extent required under the 
Act or other controlling federal or state law or as otherwise agreed tO by the Owner, in its 
discretion. 

"Housing Program" means the Housing Program attached as Attachment C to the South 
OPA. 

"Improvement Fund'' means an improvement Fnnd established by a Fiscal Agent 
Agreement~ or other document providing for· the issuance of a Public Financing, each of which is 
expected to include an acquisition accotmt and an Agency Account. . 

"Infrastructureu means those items identified in the ;Infrastructure Plan, including (1) the 
open space (including, among other items, park improvements and re5trooms), streets, rails and 
rail. line bridges, sewer and storm drainage systems, water . systems, street improvements 
(including freeway ramps or other demolition), traffic signal systems, acquisition of Required 
Infrastructure Lands, dry utilities, and other improvements any of which are to be constructed 
in or for the benefit of the South Plan Area or any other matters described in the Infrastructure 
Plan .. 

"Infrastructure Plann means the Infrastructure Plan attached as Attachment D to the 
South OP A, as it may be amended from time to time. · 

"Interagency Cooperation Agreement" means the Mission Bay South Interagency . 
Cooperation Agreement, dated as of November 16, 1998, between the City and the Agency. 

"Interim Facilities" means improvements installed in connection· with the construction of 
Acquisition Facilities or Components, which improvements (i) are not intended to be 
pennanent, and (ii) are not part of the Infrastructure iricluded in the Infrastructure Plan; 
however, temporary improvements installed which are necessary in the normal due course of 
construction of permanent improvements (i.e. "means and methods") are not to be considered 
"Interim Facilities." · · ·· . 

"Land Transfer Agreements" mean those .certain agreements between Catellus 
Developn,rent Corporation, the City, ,the City acting by and through its Port Conimission ·and 
the State Lands Commission, as applicable, generally referred to as the Amended and Restated 
City Land Transfer Agreement, Amended and Restated Port Land Transfer Agreement and 
AmeJ'.1ded and Restated Agreement Concerning the Public Trust 

· "~terial Breach" means a default or breacl:i by the Developer or any Affiliate that 
materially affects the ability of the Agency or any other p_arty to a Plan Document (other than 
the Developer or any Affiliate) to timely proceed without substantially increased costs. 

"Mission Bay Subdivision Ordinance" means the Subdivision Code of the City and 
County of San Francisco for. the Mission Bay Project Area, also referred to as the Mission Bay 
Subdivision Code in the Design Review and Document Approval Procedure. 
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''Mission ·Bay Subdivision Ordinance and Regulations" means the Mission Bay 
Subdivision Ordinance, together with the Mission Bay Subdivision Regulations adopted by 
order of the City Pepartment of ~ublic Works . 

.''Muni" ~ans the San Francisco Municipal Railway of the City and County of San 
Francisco. · 

"Net Available Increment" means the tax increment. revenues atjsing under the 
Redevelopment Plan and receiYed by the Agency, exclusive of: (i) Housing Increment (calculated 
solely at 20% of the total tax revenues received by the Agency pursuant to the Redevelopment 
Plan), (ii) tax increment revenues required by Redevelopment Law to be paid to .other taxing 
agencies (initially, 20% of the total tax increment revenues received by the Agency, and 
otherwise pursuant to the Redevelopment Law and the Redevelopment Plan), and (iii} tax 
increment revenues needed to pay Agency Costs (as defined in the Financing Plan) not 
otherwise paid from other sources. . 

"Owner'' means Catellus Development Corp.oration, a Delaware corporation, and its 
Transferees as permitted under.the South OPA, except as otherwise provided in Section 3.9, 
Section 5.3, Article 6, Article 10 and Section 12.2 .of the South OP A and the Program in 
Diversity /Economic. Development Program. 

"Payment Request" means a document, substantially in the form of Exhibit A hereto, to 
be used by the Developer in requesting payment of an Acquisition Price. 

"Permit to Enter" means the Permit to Enter attached as Attac:hn\ent .F to the South 
OPA. 

"Person~' means any natural person, corporation, ~partnership, association, joint 
venture, govemmental or political subdivision or agency or any similar entity. 

"Plan Documents" means the Redevelopment Plan and its implementing documents 
including, without limitation, any owner participation agreements, the Mission Bay South 
Design for Development and the Mission Bay Subdivision Ordinance and regulations adopted 
thereunder. 

"Plans" · means the Construction Documents, specifications, schedules and related 
construction conb;acts for the Acquisition Facilities or any Components. thereof approved 
pursuant to the Design Review and Document· Approval Procedure, applicable City Regulations 
(consistent with the Redevelopment Plan and Interagency Cooperation Agreement), or any other 
applicable standards of the entity {if other than the City or the Agency) that will own, ·operate 
or maintain the Acquisition Facilitjes when completed and acquired. 

"Required Infra~tructure Lands" pas the meaning set forth in Section S.4 of the South 
OPA. 

. "Program in Diversity /Economic Development Program" means the Mission Bay ·South 
Program in Diversity /Economic Development Program attached as Attachment H to the South 
OPA. 

"Public Financing" means a debt obligation of the Agency the net proceeds of which are 
used to finance or refinance Infrastructure. 
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"Rede\l'elopment Plan" means the Mission Bay South Redevelopment Plan for the 
Mission Bay South Redevelopment Project, approved pursuant to Ordinance No.· 335-98, 
adopted by the Board of Superyisors of the City on November 2, 1998. 

"South OPA" means the Mission Bay South Owner Participation Agreement, entered 
into as of Noveinber 16, 1998, between the Agency and Catellus Development Corporation. 

"South Plan Area" means the land described in Attachment A to the South OP A. 

''Speclal Taxes" means special taxes authorized to be levied in the District under the 
Act and the proceedings to establish the District. 

·"State" means the State of California. 

"Supplement'' means a written document amending, supplementing or otherwise 
modifying this Acquisition· Agreement and any exhibit hereto, including (i) any amendments to 
the list of Components in Exluoit B-1 and the list of reimbursements in Exhibit C, and/ or (ii) 
the ~ddition to Exhibit B of additional Acquisition Facilities (and Components) to be ac;quired 
hereunder. · 

"Transfer" means to sell, assign, convey1 lease, sublease, mortgage, hypothecate or 
otherwise alienate, excluding therefrom . any grant of occupancy rights for permanent 
improvements such as space leases or granted in connection with existing improvements within 
the South Plan Area. · 

"Transfer Entity" means any Person to whom a Transfer of all or substantially all of the 
undeveloped property in the South Plan Area has been effected by a Transfer permitted under 
the South OPA. . 

. "Unavoidable Delay" means a delay in the performance of any tenn or condition of this 
Agreement that is caused by strikes or other labor disputes, acts of God, shortage of or inability 

· to obtain labor or materials; damage to works in progress by any casualty, except t~ the extent 
caused by the negligence of the Person clallning the.benefit of the Unavoidable Delay, lawsuits 
brought by plaintiffs unaffiliated with the Person claiming the benefit of Unavoidable Delay, 
restrictions imposed or mandated by goverrunental or quasi-governmental entities (other than 
the party claiming the unavoidable delay or delays by City Agencies) in issuing requisite 
approvals or consents, enemy action, civil com;motion, fire, flood, earthquake or any othet 
unforeseeable event beyond the reasonable control of a Person. 

2. FUNDING 

2.1 A&ency Proceedin~: Acquisition Facilities: Supplements to Exhibit Band B:J. 

(a) The Agency shall conduct ~I necessary proceedings under the Act for the issuance, 
sale and delivery of Public Financings; provided, however, that nothing herein shall be 
construed as requiring the Agency to issue a Public Financing except to the extent provided for 
in the Financing Plan. · 

(b) The Agency shall be obligated to purchase from the Developer under this 
Acquisition Agreement only the Acquisition Facilities listed in Exhibit B hereto, as such Exhibit 
may be amended and/or supplemented by any Supplement in accordance with Section 2.l(c) 
below. 
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(c) Upon the written request of the Developer, accompariied by a list of Acq~isition 
Facilities and proposed Components thereof to be acquired hereunder, together with the 
proposed Budgeted Costs thereof, the Director of Public Works shall meet with representatives 
of the Developer to establish mutually acceptable supplements to Exhibit B and Exhibit B-1 to 
this Acquisition Agreement consistent with the. Fmandng Plan and Interagency Cooperation 
Agreement The Director of Public Works shall be deemed to have accepted any proposed 
supplement of the Deve_loper unless, within sixty (60) days of the submittal thereof, the 
Director of Public Works shall send the Developer a written objection to all or any portion 
thereof. Such objection must be based upon the following grounds (the determination of which 
shall be made in good faith): (i) the unacceptability of any Component because it is. not a 
complete, functional portion of an Acquisition FacQity or a propos¢ Acquisition Facility is not 
included in the Infrastructure, (ii) the Budgeted Cost of an Acquisition Facility or Component 
appears to be unreasonable in the circumstances or otherwise in excess of the reasonably 
expected Actual ~ost thereof or (iii) it is not pennissible under the Act or the South OPA 
(including the Financing Plan). The Developer may resubmit any proposed supplement to 
'Exhibit B [or B-1] (or portion thereof) to which a written objection is made by the Direc.i:or of 
Public Works, and· the Director of Public Works shall have thirty (30) days to review any such 
resubxnittal. The Developer shall provide any supporting materials reasonably requested by the 
Director of Puplic Works in writing relative to an analysis of the proposed supplement, and the 
applicable time periods mentioned in the preceding sentences shall be tolled until such materials 
have been provided to the Director. Any proposed supplement to Exhibit Band B-1 (or any 
resubmittal thereof) not subject to a written objection by the DirE;Ctor of Public Works within the 
applicable period shall be deemed to b!! a Pru:t of Exhibit Band B-1, as applicabl~, hereof for 
all purposes of this Acquisition Agreement. · . 

2.2 S2urce of funds for Acq.uisi\iQn Prices. 

(a) The Agency shall not be obligated to pay the Acquisition· Price of any Acquisition 
Facility or any Components thereof under this Agreement except from Acquisition Funds. The 

·Agency shall establish one or ll'lOre accounts into which it shall deposit, upon receipt, 
Acquisition Funds pending their use for purposes of this Acquisition Agreement or as otherwise 
provided in the Financing Plan. 

. (b) The Developer acknowledges that a portion of the proceeds of some Public 
Financings may be deposited in an escrow fund established as necessary to comply with the 
Act, tht:; Goals for CFDs or for credit concerns, and would become Acquisition Funds only upon 
satisfaction of the requirements and otherwise in the amounts specifie~ in the applicable: 
document authorizing the issuance of the Public Fmancing. The Agency agrees that, upon 
written request· of the Developer, it will take all reasonable actions necessary to make ·.the 
determinations and present the documents necessary under any such authorizing document to. 
cause the release of funds from an escrow fund. . . 

(c) While the Agency now expects to issue Public Financings, the Agency shall be-under 
no obligation to issue any Public Fmancing except to the extent provided in the Financing Plan 
and makes no warranty, express or implied, that the proceeds thereof, tog~ther with other 
Acquisition Funds, will be sufficient to pay for all of the Infrastructure, including the 
Acquisition Facilities. 

{d) It is acknowledged that the Fiscal Agent Agreement provides for the establishment 
of a Bond Proceeds Account and a Tax Increment Account froin which Acquisition Funds are to 
be disbursed to pay the Acquisition Prices of Acquisition Facilities and Components, and that 
the Fiscal Agent Agreement provides for the use of amounts in the Bond Proceeds Account for 
such purpose prior to the use of amounts in the Tax Increment Account unless the Agency 
otherwise directs the Fiscal Agent. Upon the written request of the Developer, the Agency 
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• agrees to ciirect the Fiscal Agent to apply ~ounts designated in such request on deposit in the 
Tax: Increment Account prior to the use of amounts in the Bond Proceeds Accmmt so long as 
such action will not adversely affect the exclusion from gross income of the interest on the 
bonds issued pursuant to the Fiscal Agent Agreement and is not otherwise inconsistent ~th the 
provisions of the Financing Plan. 

(e) lt is fu.rt:her acknowledged that the Fiscal Agent Agreement allows for a mandatory 
redemption of. the bonds issued thereunder, in part, from amounts in the Bond Proceeds 
Account established thereunder, if the Finance Director (as defined in the Fiscal Agent 
Agreement) makes a determination or receives a certificate to the effect that ·the Project (as 
defined in the Fiscal Agent Agreement) has been abandoned. The Agency agrees to provide 
written notice to the Developer if at any time the Agency believes that work on the Project has 
ceased for a continuous period of nine (9) months and the Agency anticipates that it may,. in 'the 
future, take actions under the Fiscal Agent Agreement to cause a redemptio1'_ of the bonds as 
described in the prior sentence. The Agency acknowledges that Unavoidable Delays may occur 
which result in a cessation of work on the Project (as defined in the Fiscal Agent Agreement) for 
periods in excess of twelve (12) consecutive months, and that such· circumstances may not 
constitute abandonment of the Project giving rise to grounds for a mandatory redemption of 
bonds issued under the Fiscal Agent Agreement. · 

(f) The Agency will use its best,efforts to provide the Developer with the.accounting 
records provided by tf:le Fiscal Agent under Section 7.03 of the Fiscal A~ent Agreement. 

2.3 Public Financin~ Proceeds. 

(a) The proceeds o{ any Public Financing shall be deposited, held, invested, reinvested 
~ · . and disbursed as provided in the instrument providing for the issuance thereof, all in a manner 

not inconsistent with the Financing Plan and this Agreement. A portion of the proceeds of each 
Public Financing may be used to fund reserves for debt service, to pay interest on a Public 
Financing (comm.only referred to as "capitalized interest"), and to pay costs of issuance and 
therefore would not constitute Acquisition Funds. . 

(b) The Developer agrees that the Agency alone shall direct the investment of the ftmds 
on deposit in the funds and accounts established by or pursuant to any Public Financing 
authorizing document, and that tl_le Developer has no right whatsoever to direct any such 
investment. The Agency shall invest such funds in a manner consistent with the Agency's 
investment policies for similar financings and otherwise in accordance with all applicable laws 
and the Fiscal Agent Agreement. The Agency shall have no responsibility whatsoever to the· 
Developer with respect to any investment of Acquisition Funds prior to their use for purposes 
of this Acquisition Agreement, including any loss of all or a portion of the principal invested or 
any penalty for liquidation of an investment. Any such· loss may diminish the amounts 
available as Acquisition FundS. · 

(c) The Developer acknowledges that its obligation as an owner of real property in a 
CFD to pay Special Taxes levied in the CFO is not in any way dependent on: (i) the availability 
of Acquisition Funds to pay for all or any portion of the Acq~tion Facilities or Components 
thereof hereunder, or (ii) the alleged or actual misconduct of the Agency in the performance of 
its obligations under this Acquisition Agreement, any Fiscal Agent Agreement, the South OP A, 
or any agreement to whicl\ the· ~eloper c;>r the Agency is a signatory . 

. (d) The Developer and the Agency hereby aclmowledge that any lack of availability of 
Acquisition Funds to pay the Acquisition Price of Infrastructure or any Components thereof, in 
and of itself1 shall in no way modify any rights or obligations of the Dev.elopef under the South 
OPA. . 
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(e) The Agency may establish a separate Agency Account and deposit a portion of the 
proceeds of any Public Fmancing therein, to the extent it reasonably identifies Agency Costs 
incurred or to be incurred by the Agency or the City in .discharging their obligations hereunder. 
The Agency may draw on such funds as necessary to pay such Agency Costs. 

2.4 Reimbursements. 

(a) The Agency acknowledges that, in addition to its acquisition of Facilities and 
payment for Components thereof hereunder, it will use a portion of the proceeds of the Public 
Financings to reimburse the Developer, to the extent permitted un.der the Act, for certain costs 
for which the Developer has advanced its own funds, including (i} CFO formation costs eligible 
to be financed by a CFO, (ii) certain freeway demolition costs, (ill) ·contnbutions by the 
Developer for Infras'1'Ucture cons~cted by others, such as contributions referred to in Section 
2.B.v. of the Financing Plan related to sewer odor conditions.and contributions for railway 
improvements, and (iv) other costs incurred by the Developer in anticipation of reimbursement 
from the proceeds of a Public. Financing, such as advances pursuant to Section 2.E.i. of the 
Financing Plan in respect of consultant costs. The Agency shall use a portion of the proceeds of 
Public Financings issued by the Agency to reimburse the Developer for such advances pursuant . 
to the Financing Plan, as described in Exlubit C. 

· Notwithstanding the foregoing, the Agency agrees that the Developer may include in any 
Payment Request submitted under the terms of this Acquisitio~ Agreement a line item. for 
reimbursement of amounts theretofore paid by or on behalf of the Developer to the Peninsula 
Corridor Joint Powers Board (the "JPB") under and pursuant to the Railroad Construction and 
Maintenance Agreement for Common Street Grade Crossing Project, between the JPB and the 
Developer, and to the extent that the Developer provides with any such Payment Request 
evidence satisfactory to the Director of Public Works f4at the am'!Ullt requested to be 
reimbursed was ·paid to the JPB in respect of the cost of Infrastructure (such as copies of 
invoices from the JPB and copies of con;esponding checks in payment thereof or other evidence 
of payment by or on behalf of the Developer), the Agency will promptly reimburse the amounts 
so expended from Acquisition Funds, sul:>ject to the priority for the use of funds under Section 
2.5 hereof. · 

{b) The Agency and the Developer agree to amend Exhibit C hereto from time to time to 
· add additional items, to be reimbursed from the proceeds of future Public Financings, that are 
eligible for such reimbursement as described in Section 2.4{a} but were not included on Exhibit C 
at the time of execution ~f this Agreement 

2.5 Priority for Police/Fire Facility Fyn-. The Developer and the Agency 
acknowledge and agree that tmder the ·provisions of Section 4.4(b) of the South OPA, upon 
satisfaction of the conditions.set forth in clauses (i) and (ii) of the first sentence of said Sec.tion 
4.4(b) (the "Conditions"), the City may obtain CFO funds in the amounts specified in said 
sentence. In order to implement the provisions of Section 4.4 of the South OP A, the Developer 
and the Agency hereby agree that, notwithstanding any other provision of this Agreement,. upon 
satisfaction of the Conditions, the Agency shall have the right to use all available CFD Funds 

. permitted under the aprlicable bond documents to make payments directly to the City required 
under Section 4.4(b) o the South OP A, and following the date on which the Conditions have 
been. satisfied and until the obligation to the Oty under said Section 4.4(b) has been fully 
satisfied and provided that the Agency shall have expeditiously proceeded to obtain such 
funds, no Acquisition Funds will be used to pay Acquisition Prices of Acquisition Facilities or 
Components not theretofore pa,id under this Acquisition Agreement. . 
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· 2.6. Costs of the Director. 

(a) It is acknowledged that the Fiscal Agent Agreement provides for the Agency 
Account, that it is expected that the proceeds· of Public Financings may be deposited to such 
Agency Account, and that it is intended that costs and expenses of the Director, and any 
consultants engaged by the Director or the City, related to the ~ctivities of the Director wider 
this Acquisition Agreement will be charged against amounts in the Agency Account. 

(b) In the event that amounts in the Agency Account are insufficient to_fully pay the 
costs and expenses described in the preceding clause {a), and there is not sufficient Net 
Available Increment (excluding for purposes of this clause (b) amounts described in clause (iii) 
of the definition of Net Available Increment in Section 1.1 hereof) the Developer agrees to 
promptly pay, following submission of an invoice therefor, any of such costs and expenses. . . 

(c) The Agency agrees that, upon the written request of the Developer, it will consider 
billing the Developer directly for costs and expenses described in the preceding clause (a), as 
opposed to, funding amounts in the Agency Account or l1:5ing Net Available Increment 
(excluding for purposes of this clause (c) amounts describe in clause (iii) of the definition of Net 
Available Increment in Section 1.1 hereof) for such purpose. The Agency will accommodate any 
such request, until it is rescinded in writing by the Developer, if the Developer. has theretofore 
timely made any payment required under the preceding clause (b), and the Agency has no other 
material reason not to proceed in the manner requested by the Developer. 

3. CONSTRUCTIONOFINFRASTRUCIURE 
. . 

3.1 :fl.gm. To the extent that it has not already done so, 'the Developer ~hall prepare 
and obtain applicable governmental approval of all Plans for the Acquisition Facilities in 
accordance with the South OPA and the City Regulations or, as applicable, regulations of any 
other public entity that will own and operate the Acquisition Facilities. Copies of all Plans 
shall be provided by the Developer to the Director of Public Works upon request therefor, and, 
in any event, as bµilt drawings and a written assignment (provided that the same can be 
reasonably obtained) of the Plans for any Acquisition Facility shall be provided to the City 
prior to its acceptance of a related Facility. 

3.2 Duty of.Developer to Construct. 

(a) All Acquisition Facilities shall be constructed by or at the direction .of the Developer 
in accordance with the South OP A and the applicable Construction Documents. The Developer 
shall perform all of its obligations hereunder and shall conduct all operations with respect to 
the construction of Infrastructure in a good, workpersonlike and couunercially reasonable 
manner, with the standard of diligence and care normally employed by duly qualified persons 
utilizing their good faith efforts in the performance of comparable work and in accordance with 
generally accepted practices appropriate to the activities undertaken. The Developer shall 
employ adequate staff or consultants with the requisite experience necessary to administer and 
coordinate all work related to the design, engineering, acquisition, construction and installation 
of the Acquisition Facilities. · 

(b) To the extent required under the South OPA, the Developer shall be obligated (i) to 
construct and convey to the City (or other applicable governmental agency} all Acquisition 
Facilities and Components thereof, and (ii) to use its own funds to pay all costs thereof in 
excess of the Acquisition Prices thereof to be paid therefor hereunder, subject in all events to the 
terms of the Financing Plan. 



(c) Except as otherwise provided in the South OPA, the Developer shall not be relieved 
of its obligation to construct each Acquisition Facility and Component thereof and convey each 
such Acquisition Facility in accorclance with the terms J::tereof, even if, (i) because of the 
limitations imposed by Section 4.6 hereof, the Acquisitiori Price for such Component or 
Acquisition Facility is less than the Actual Cost, or cost to the Developer, of su~ Component 
or Acquisition F.acility, or (ii) there are insufficient Acquisition Funds then available to pay the 
Acquisition Prices thereof at the time the Developer submits a Payment Request therefor. 

3.3 RelationSrup to Public WQrks Contractini Requirements. 
. . 

(a) This Acquisition Agreement is for the acquisition by the City of the Acquisition 
Facilities and paymerit for CQmponents thereof from time to time, from Acquisition FundS and 
is not intended to be a public works contract. The Agency and the Deyeloper acknowledge and 
agree that the Infrastructure is of local, and not state-wide concern, and that the provisiQns of 
the California Public Contract Code shall not apply to the construction of the Infrastructure. 
The Agency and tile Developer further acknowledge and agree that City public works 
contracting requirements are not applicable to the construction and acquisition of Infrastructure. 
The Agency and the Developer agree that the Developer shall award all contracts for the 
construction of the Acquisition Facilities and the Components thereof, and that this Acquisition 
Agreement is necessary to assure the timely and satisfactory completion of the Acquisition 
Facilities and that compliance with the Public Contract Code and such City requirements with 
respect to the Acquisition Facilities would work an incorigruity and would not produce an 
advantage to the Agency or any CFO. 

(b) Notwithstanding the foregoing, the Developer shall award all contracts for · 
construction of the Acquisition Facilities, and materials related thereto by means of a bid 
process consistent with this Section 3.3(b) or otherwise acceptable to the Director o.f Public 
Works, :in each case consistent with the requirements of th~ South OPA and applicable City 
Regulations (including but not limited to the Program in Diversity /Economic Development " 
Program, and prevailing wage requirements contained therein). The Developer shall establish a 
list of written criteria acceptable to the Director of Public Works (including experience, ability to 
perform on schedule and financial ability) to determine qualified general contractors for any 
contract. Such general contractors shall comply with any applicable provisions of the South 
OP A (including but not limited to .the Program in Diversity /Economic Development Program 
and prevailing wage requirements, provided that nothing in this Agreement shall modify the 
remedy provisions of the Program in Diversity I Economic Development Program). Formal bids 
shall be requested from those entities on the list of qualified contractors . 

. " 

The Developer shall prepare bid packages, including engineering reports and estimates, 
for each of the Acquisition Facilities,. and shall submit such packages to the Director of Public 
Works, reasonably in advance. of the anticipated bid, for reView. Upon agreement by the 
Director of Public Works and the Developer on· the content of such bid packages and a schedule 
of bid prices, plus an acceptable margin of variance, the Developer may proceed to take bids on 
the applicable Acquisition Facilities. The Agency shall meet with the qualified general 
contractors to discuss the ~pplicable requirements of the Program in Diversity I Economic 

. Development Program. At the reasonable request of the Developer, the Director of Public 
Works shall.also meet with the qualified general contractors to discuss the requirements of the 
particular contract to be bid. 

Bi<is for each' Component shall be submitted to the Developer prior to the time and date 
prescribed for bid opening. If a bid is within the constraints of the approved bid package, the . 
Developer shall award the applicable contract to the lowest responsible-bidder. If all bids are 
in excess of the bid parameters, the Developer shall obtain the consent of the Director of Public 
Works pr:ior. to awarding the contract. Upon written request of the Director, the Developer 
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shall piovide. an analysis of bids for construction and materials for the Acquisition Facilities, 
constructed or· to be constructed by or under the supervision of the Developer· indicating how 

· the winning bid was determined and how !t was consistent with the applicable bid package. 

(c) The Developer shall develop or cause to be developed and shall maintain or cause to 
be maintained a cost-loaded project schedule, using the critical path method, pr<>Viding for all 
major project elements included in the construction of the Acquisition Facilities to be acquired 
hereunder, so that the whole project is scheduled in an·efficient manner. The Developer shall 
provide the Director of Public Works with complete copies pf the schedule and .each update to 
the schedule for the Director's review. 

(d) From. time to ·time at the request of the Director, representatives of the Developer 
shall meet and confer with the Director of Public Works and Agency staff, consultants and 
contractors regarding matters arising hereunder with respect to the Acquisition Facilities, 
Components and the progress in constructing and acquiring the same, and as to any other 
matter related to the Acquisition Facilities or this Acquisition Agreement. The Developer shall 
advise the Director of Public Works in advance of any coordination and scheduling meetings to 
be held with contractors relating to the Acquisition Facilities, in the ordinary course of 
performance of an individual contract The Director of Public Works shall have the right to be 
present at· such meetings, and to meet and confer with individual contractors if deemed 
advisable by the Director of Public Works to resolve disputes and/or ensure the proper 
completion of the Acquisition Facilities, and, at the request of the Developer, shall attend such 
meetin . gs. 

. ' 3.4 Indwend.ent Contractor . 

(a) In performing this Acquisition Agreement, the Developer is an independent 
contractor and not the agent or employee of the Agency, the Oty or any CFO. Except as 
otherwise provided in this Acquisition Agreement none of the Agency, the City or any CFD 
shall be responsible for making any payments to any contractor, subcontractor, agent, 
consultant, employee or supplier of the Developer. · 

(b) The Agency has determined that it would obtain no advantage by undertaking the 
construction by the Agency directly of the Infrastructure, and that the provisions· of this 
Acquisition Agreement require that the Acquisition Facilities be constructed by the Developer as 
if they had been constnicted under the direction and supervision of the Agency . 

. 3.5 Performance and Payment Bonds. Subject to the provisioris of the South OPA 
.and the Interagency Cooperation Agreement, the Developer agrees, in accordance with 
applicable Oty Regulations, _to post performance and payment bonds with respect to the 

· . - construction of Acquisition Fatjlities to the extent that the pr«;>jected Acquisition Funds are 
reasonably determined by the Agency to be insufficient (in time or amount) to pay the expected · 
Acquisition Prices of t;he Acquisition Facilities; provided that to the extent not otherwise 
required by the applic::able City Regulations, the Developer shall require all contractors and/ or 
subcontractors- it employs in connection with the construction of Acquisition Facilities to 

. provide labor and materials and performance bonds {the premiums for which shall constitute 
Actual Costs of the related Acquisition Facilities) which name the Agency and the City as 
additional insureds. 

3.6 Contracts and Chan~ Orders. The Developer shall be responsible for entering 
in,.to all contracts and any supplemental agreements (commonly referred to as "change orders") 
required for the construction of the Acquisition Facilities, and all such · contracts and 
supplemental agreements shall be submitted to the Director. Prior approval of supplemental . 
agreements by the Director of Public Works shall only be required for such change orders which. 
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in any way. materially alter the quality or character or expected future maintenance costs of the 
subject Acquisition Facilities, or which involve an amount equal to the lesser of five percent 
(5%) of the amount of the bid for the Acquisition Fa<;ility involved or $50,000. The Director of 
Public Works shall approve or deny all such contracts or supplements submitted to it (any such 
denial to be in writing, stating the reasons for denial and the actions, if any, that can be taken to 
obtain later approval) within ten (10) business days of receipt by the Director of Public Works 
thereof. Any such contract or supplemental agr~t properly submitted to the Director of 
Public Works and not denied in writing by the Director of Public Works within such 10 day 
period shall be deemed to be approved in the form submitted for all purposes of this 
Acquisition Agreement. · 

3.7 Tune for Completion. The Developer acknowledges and agrees that the 
reasonably anticipated time for the completion of the Acquisition Facilities or Components 
thereof must satisfy the requirements of applicable federal tax laws and. regulations with 
respect to the use of bond proceeds to finance such Acquisition Facilities or Components, and 
the Developer shall provide the Agency with such reasonably requested certificates or other 
assurances as may be required in connection therewith. · · 

3. 8 School Facilities and Rail Facilities. Pursuant to Sectio:ns 4.5 and 5.3 of the 
South OPA; Infrastructure, for purposes of this Acquisition Agreement, may include certain 
.costs related to school facilities and rail facilities. It is hereby acknowledged that any such 
facilities will be eligible for funding with CFO Public Financing or Special Tax proceeds orily to 
the extent permitted under Sections -53313.9 a.I).d 53316.2, as applicable, of the Act or as 
otherwise permitted under applicable law. . 

4. ACQUISITTON AND PAYMENT 

4.1 Inspection. No payment hereunder shall. be made by the Agency to the 
Developer for an Acquisition Facility or CoIIipOnent thereof until the Acquisition Facility or 
Component thereof has been inspected and found by the Director of Public Works to .be 
completed substantially in accordance with the approved Plans and otherwise consistent with 
the South OP A, the Jnteragency Cooperation Agreement and any applicable City Regulations. 
The Agency shall cooperate with the Developer in obtaining applicable approvals consistent 
with the terms of the .South OPA. Except as otherwise provided in the South OPA, the 
Developer agrees to pay all inspection, permit and other similar fees of the Agency or the City 
applicable to construction of the Acquisition Facilities, not otherwise paid from an Agency 
Account, subj~t to reimbursement. as a compone,:it of the Acquisition Price of the related 
Acquisition Facilities. . 

. · 4.2 A~t to Sell and Purchase Facilities. The Developer hereby agrees to sell 
the Acquisition Facilities listed in Exhibit B hereto, as amended from time to time, to the Agency 
(or other applicable public agency that will own an Acquisition Facility), and the Agency hereby 
agrees to use Acquisition Funds when available to pay the Acquisition Prices thereof to the 
Developer, subject to the terms and conditions hereof and of the Financing Plan. The Agency 
shall not be obligated to purchase any Acquisition Facility until the Acquisition Facility is 
completed and the Acceptance Date for such Acquisition Facility has occurred; provided that 
the Agency has agreed hereunder to make payments to the Developer for certain Components of 
Acquisition Facilities· expressly shown in Exhi~it B-1 hereto, as it may be supplemented. by any 
Supplement prior to completion of the Acquisition Facility (!r the transfer of title to the property 
underlying it to the applicable governmental agency or utility. The Developer acknowledges 
that the Components have~ identified for payment purposes only, and that the City (or 
other applicable public agency that will own an Acquisition Facility) shall not be obligated to 
accept an Acquisition Facility of which a Component is a ·part until the entire Acquisition 
Facility has been completed. The Agency acknowledges that the Components do not have to be 

-IS- 555 

.. 



.. 

•• •J" 

accepted by the City (or.other' applicable public agency that will own an Acquisition Facility) as 
a condition precedent to the payment of the Acquisition Price therefor, but any such payment 
shall not be made until the Component has been completed in ac;cordance with the Plans 
therefor and any City Regulations applicable thereto, as determined in .accordance with the 
futeragency Cooperation Agreement ~fter the Developer has met the inspection requirements 
set forth in Section 4.1, the Agency shall use good faith efforts to cause the City to make the 
Acceptance Date for a final Component to occur by causing the City to accept dedication of 
any Infrastructure or Open Space Parcels required to be dedicated to the City; in accordance 
with the Interagency Cooperation Agreement 

4.3 Payment Reqyests. In order to receive the Acquisition Price for a completed 
Acquisition Facility or Component thereof, inspection thereof ~der Section 4.1 shall have been 
made and the Developer shall deliver to the Director of Public Works: (i) a Payment Request in 
the form of Exhibit A hereto for such Acquisition Facility or Component, together with all 
attachments and exhibits required by Exhibit A and thi~ Section 4.3 to be included therewith, in 
an organized manner, and (ii) if payment is requested for a completed Acquisition Facility, (a) 
if the property on which the Acquisition Facility is located is not owned by the Agency (or other 
applicable public agency that will own the Acquisition Facility) at the time of the request, a 
copy of the recorded documents conveying to the Agency (or other applicable public agency 
that will own the Acquisition Facility) Acceptabl~ Title to the real property on, in-or over which 
such Acquisition Facility is located, as described in .Section .5.1 hereof, (b) a copy of the 
recorded notice of completion of such Acquisition Facility (if applicable), (c) an assignment of 
any warranties and guaranties for such Acquisition Facility, in a form acceptable to the Agency, 
(d) a computatio~ showing arlY reimbursements from Muni that may be payable with respect to 
the Acquisition Facilities, wltjch amounts shall be deducted from the determination of Actual 
Cost for the related Acquisition Facility or Component, and (e) an assignment to the Agency, to 
the extent permissible, of any reimbursements from third parties (other than. Muni) that may be 
payable with respect to the Acquisition Facilities, .such as utility or other reimbursements, to be 
used by the Agency to repay Public Financings or to be added to the Acquisition Funds. 

4.4 Processin~ Payment Requests. Upon receipt of a Payment Request (and all 
accompanying documentation), the Director of Public Works shall conduct a review in order to 
confirm that such request is complete, that such Component or Acquisition Facilify identified 
therein.was constructed substantially in accordance with the requirements of Section 4.1 of this 
Agreement, and to verify and approve the Actual Cost of such Component or Acquisition 
Facility specified in such Payment Request The Developer agrees to cooperate with the· 
Director of Public Works in conqucting each such review and to provide the Director of Public 
Works with such additional information and documentation as is reasonably necessary for the 
Director of Public Works to conclude each Such review. For any Acquisition Facilities to be 
acquired by a public entity or utility other than the City or the Agem::y, the Developer shall 
provide evidence acceptable to the Director of Public Works that such Acquisition Facilities are 
acceptable .to such entity or utility. Within ten (10) business days of receipt of any Paym~t 
Request, the Director of Public Works shall diligently attempt to complete his or her review of 
the request for -completeness and notify the Developer whether such Payment Request is 
complete, and, if not, what additional documentation must be provided. The Director ·-Of Public 
Works shall provide a written approval or denial (specifying the reason for any denial) of each 
completed Payment Request within 30 days of its submittal, or, if additional documentation 
has been requested from th~ Developer with respect to a Payment Request within the period 
required by the next sentence, within 30 days of the submission by the Developer of the 
additional documentation. Failure of the Director of Public Works to notify the Developer that 
a Payment Request is incomplete on or before ten (10) days- after the Developer first notifies the 
Director that the Developer has not received notification within the 10-.business day period 
therefor as provided above (by delivery by the Developer of a written notice in the form of 
Exhibit D hereto), shall be deemed to mean that the Payment Request is complete. All requests 
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for payment for the costs of any Component or Acquisition. Facility contained in a Payment 
Request that are rtot specifically denied by the Director of Public Works within thirty (30). days 
after the Developer first notifies the Director of failure to respond within the applicable 30-day 
period for review specified a~ove, shall be deemed to be approved in the form submitted for all 
purposes of this Agreement . 

4.5 Payment. 

(a} Upon approval or deemed approval of the Payment Request by the I>irector as 
provided in Section 4.4 above, the Director of Public Works shall sign. the Payment Request and 
for-Ward the same to the Fiscal Agent, with a copy to the Deputy Executive Director, Finance 
Administration of the Agency. In the event of the deemed approval of a Payment Request, the 
Developer shall have the right to forward to the Payment Request directly to the Fiscal Agent, 
with copies thereof to the Deputy Executive Director, Firtance Administration of the Agency 
and the Director of Public Works. A Payment Request (or a Payment Request that is deemed 
approved pursuant to Section 4.4 above), shall be paid by the Fiscal Agent in accordance with. 
the proVisions of the ~iscal Agent Agreement or, if there are insufficient funds available in the 
bond proceeds account or the tax increment proceeds account of the Improvement Fund, the 
Deputy Executive Director, Fin,ance Administration of the Agency shall, within the then current 
Agency financial accounting payment cycle buf in any event within fifteen (15) business days of 
receipt of such Payment Request, cause the same to be paid. by the Agency from available 
Acquisition Funds. The source of Acquisition Funds .on which to draw to meet any Payment 
Request shall be determined in accordance wi~ the procedures set forth in the Financing Plan. 
Any such Payment Request not paid in full due to an insufficiency of Acquisition Funds, shall 
be paid promptly following the availability of additional Acquisition Funds. The Agency agrees 
to take all actions reasonably required to cause the Fiscal Agent to satisfy Payment Requests 
submitted to the Fiscal Agent in accordance with this Acquisition Agreement, subject to the 
availability of Acquisition Funds in the bond proceeds accoun~ or the tax increment proceeds 
account of the Improvement Fund. . 

(b) Once paid in full,· the Acquisition Price paid for any Acquisition Facility or 
Component shall constitute payment in: full for such Acquisition Facility or Component, as 
applicable, including, without limitation, payment for all labor, materials, equipment, tools and 
services used or incorporated in the work, supervision, administration, overhead, expenses and 
any and all other things required, furnished. or incurred for completion of such Acquisition 
Facility or Component, as specified in the Plans. . . 

4.6 Restricijons on Payments. Notwithstanding any other .provisions of this 
Acquisition Agreement, th~ following restrictions shall apply to any payments made to the 
Developer under Sections 4.2 and 4.S(a) hereof: 

A. Amounts of Payments. 

(i) Subject to the following paragraphs of this Section 4.6, payments for each 
Component or Acquisition Facility will be made only in the amount of· the Acquisition Price for 
the respective Component or Acq:uisition Facility, not to exceed the Budgeted Cost thereof, 
except as provided in the remainder of this Section 4.6A(i}. The Budgeted Cost for each 
Component or Acquisition Facility shall be the budgeted cost for such. item set forth on Exhibit 
B as increased by (i) the increase, if any, between the amount of any contract awarded pursuant 
to Section 3.3(b) and the Budgeted Cost for such Acquisition Facility and {ii) (a) the cost of any 
change ,orders approved by the Director of Public Works or (b) any amount otherwise perihitted 
pursuant to Section 3.6. To the extent the Actual Cost of a Component or Acquisition Facility 
exceeds the Budgeted Cost therefore, the Acquisition Price shall equal the. Actual Cost to the 
extent that (i} the Director of Public Works reasonably concludes that the increase was due to 
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• changes that were n~essary and appropriate, and {ii) the Agency reasonably expects there will 
be sufficient Acquisition Funds during the life of the Redevelopment Plan to pay for the 
reaS<;lnably expected costs of all remaining Infrastructure. 

(ii) Nothing herem shall require the Agency in any event to pay more than the Actual 
Cost of an Acquisition Facility or Component. The parties hereto acknowledge and agree that 
all payments to the Developer for the Acquisition Prices of Acquisition Facilities or 
Components are intended to be reimbursements to the Developer for monies already expended 
or for immediate payment by the Developer {or directly by the Agency) to third farties in 
respect of such Acquisition Facilities and/ or Components. The Developer shal provide 
evidence reasonably satisfactory to the Director that payments have been received by the 
applicable contractor or other third party with respect to any amounts to be reimbUrsed to ¢e 
Developer. Such evidence may consist of c~celed checks, bank statements, lien releases not 
conditioned on payment or other similar evidence that such payments have been receiv~. 

(iij) Notwithstanding any other provision of this Acquisition Agreement, payments" in 
respect of Actual Costs described in clause (ii). of the definition of Actual Costs in Section 1.1 
(the "dause ii Amoun.ts") shall be made as follows: (a) at the· time the Developer submits a 
Payment Request for the first Component of an Acquisition Facility, the Developer shall 
provide a reasonable estimate, based on documented costs per clause (ii) above, of the· total 
expected Actual Costs of the Acquisition Facility of which the Component is. a part, (b) 

. payment for the Oause ii Amounts shall be paid with other Actual Costs of the related 
Acquisition Facility pro rata, based upon the estimate of such other Actual Costs described in 
the preceding clause (a) and the total amount of such dause ii Amounts, (c) in connection with 
the Payment Request for the final Component of any Acquisition Facility, the portion of the 
Clause ii Amounts to be paid pursuant to such Payment Reque5t shall be adjusted to be the 
then remaining Clause ii Amount related to the applicable AcqUisition Facility not theretofore 
paid to the Developer.· 

(iv) The Developer shall make reasonable allocations of the costs of any joint trenches 
to the Infrastructure and non-Infrastructure to be installed in any such trench, such that Actual 
Costs related to such trench shall ·only include the portion of the costs thereof reasonably 
allocable to the Infrastructure. 

(v) The Developer shall exclude from any Payment Request the portion of any costs 
related to Infrastructure that are eligible for reimbursement from Muni The Agency shall be 
entitled to delay payments in respect of costs for which any such reimbursements may apply 
until the amount eligible for reimbursement can reasonably be determined. · 

B. Joint or Third Party Payments. The Agency may make any payment jointly to th~ 
Developer and any mortgagee or trust deed ~eficiary, contractor or supplier of materials,. as 
their interests may appear, or solely to any such third party, if the Developer so requests the 
same in writing or (unless the Developer provides sureties, undertakings, securities and/ or lien 
bonds of the Developer or appropriate contractors or subcontractors that are deemed 
satisfactory by the Director to assure paymenf of such claims) as- the Agency otherwise 
determines such joint or· third party payment is necessary to obtain lien releases. 

C. Withholding Payments. 

(i) The Agency shall be entiUed, but shall not be required, to withhold any payment 
hereunder for a Component or an Acquisition Facility if the Developer or any Affiliate is 
delinquent in the payment of ad valorein real property taxes,. special assessments or taxes,. 
possessory interest taxes, or Special Taxes levied in the CFO. In the event of any such 
delinquency, the Agency shall only make payments hereunder directly to contractors or other 
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third parties employed in connection with the constructio.n o.f the Acquisition Facilities or a 
Transfer Entity, until such time as the Developer provides the Director of Public Works with 
evidence that all such delinquent taxes and assessments have been paid. 

(ii) The Agency shall withhold final payment for any Acquisition Facility (but not for 
any Component thereot) .constructed on land, until .Acceptable Title to such land has ~ 
conveyed to the public entity that will o'Wn the respective Facility (if such property in not 
already owned by the City or any other such public entity), as described in Article V hereof. 
Notwithstanding the foregoing, it is acknowledged that the Actual Cost of any land on which 
an Acquisition Facility or Component is to be constructed. may be paid to the Developer or its 
designee, following conveyance of Acceptable Title thereto to the City (or other applicable 
governmental agency) and submission by the Developer of a Payment Request therefor. 

(iii) The Agencyshallbe entitled to withhold any payme~t hereunder for a Component 
that is the subject of a Payment Request until it is satisfied that any and all claims for labor and 
materials have been paid by the Developer for the Component that is the subject of a Payment 
Request, or conditional lien releases have been provided by the Developer for such Component. 
The Agency shall waive this limitation upon the provision by the Developer of sureties, 
undertakings, 'and/ or lien bonds of the Developer or appropriate contractors or subcontractors 
.and deemed satisfactory by the Director of Public Works to assure payment of suchdaims. 

(iv) The Agency shall be entitled to withhold payment for the final Component of any 
Acquisition Facility l.tntil: (a) the Director of Public Works determines that the Acquisition 
Facility is ready for its intended use and has been constructed substantially in accordance with 
all applicable Oty Regulations, (b) the Acceptance Date for the Acquisition Facility· has 
occurred and the requirements of Section 5.1, if applicable ta such Acquisition Facility, have 
been satisfied, and (c) general lien releases (conditioned solely upon payment from Acquisition 

. Funds to be used to acquire such Acquisition Facility or final Component) have been submitted 
to the Director of Public Works for the Acqllisition Facility. The Agency hereby agrees that the 
Developer shall have the right to post or cause the appropriate contractor or subcontractor to 
post a bond with the Agency to indemnify the Agency and the City for any losses sustained by 
the. Agency or the City because of any liens that may exist at the time of acceptance of such an 
Acquisition Facility, so long as such bond is drawn on an obliger and is otherwise in a form 
acceptable to the Director, but that payment for the final Component of any Acquisition 
Facility may be withh~ld until all disputes with the applicable contractor or subcontractor have 
been resolved to the satisfaction of the Director. The Agency shall he entitled to withhold 
payment for the final Component of any Acquisition Facility to be owned by governmental 
entities other than the City, until the Developer provides the Director of Public Works with 
evidence that the governmental entity has accepted dedication of and/ or title to the Acquisition 
Facility. The Director of Public Works shall promptly determine whether an Acquisition 
Facility is ready for intended use and is in compliance with applicable City Regulations under 
(a) above and shall so notify the Developer as soon as reasonably practicable in writing of his 
or her determination. If such determination is that an Acquisition Facility does not meet such 
requirements, the Director shall, in such notice, identify with particularity the reason(s) therefor. 

(v) Nothing in this Acquisition Agreement shall be deemed to prohibit the Developer 
from contesting in good faith the validity or amount of any mechanics or material man's lien nor 
limit the remedies available to the Developer with respect thereto so long as s~ch delay in 
performance _shall not subject the Acquisition Facilities or any Component thereof to 
foreclosure, forfeiture or sale. In the event that any such lien is contested, the Developer shall 
only be required to post or cause the delivery of a bond in an amount equal to the amount in 
dispute with respect to any such contested lien, so-long as such bond is drawn on an obligor 
and is otherwise in a form acceptable to the Director. 
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• D. Retenj:ion. The Agency shall be entitled tQ withhold from the amounts payable 
pursuant to any Payment Request such amounts as are authorized by applicable City 
Regulations. The Agency shall be obligated to release any such retention for each Component in 
accordance with applicable City Regulations. 

E. Freqt.ier:icy. Unless otherwise agreed to by the Director, no more than one Payment 
Request shall be submitted by the Developer in any calendar ~onth. 

F. Restrictions on E5crowed Funds. The Developer acknowledges that the provisions of 
a Public Financing authorizing document may require that Public Financing proceeds deposited 
to an escrow fund be used to redeem a portion of the Public Financing, and in such event will 
not be available as Acquisition Funds. The Developer agrees to assist the Agency in releasing 
fund,s from any such escrow fund as requested by the Agency. 

4.7 Defective or Nonconionnin~ Work. If any of the work .done or materials 
fum,ished for a Facility or Component are found by the Director of Public Works to be defective 
or not in. accordance with the applicable Plans and City Regulati~ns: {i) and such finding is 
made prior to payment for the Acquisition Price· of such Facility or Component hereunder, the 
Agency may withhold payment therefor until such defect dr .nonconformance is corrected to the 
satisfaction of the Director, or (ii} and such finding is made after payment of the Acquisition 
Price of such Facility or Component, the Agency and the Developer sh~l act in accordance with 
applicable City Regulations, and the Interagency Cooperation Agreement and the Infrastructure 
Plan. . 

4.8 OtY Cooperation. The Agency shall use all reasonable efforts to obtain the 
compliance by the City with the provisions of the Interagency Cooperation Agreement, as they 
affect the acceptance by the 9ty of Acquisition Facilities. . 

4. 9 Street Sw~per. Notwithstanding the foregoing or any other provision of . this 
Acquisition Agreement, (i) a street sweeper shall be considered an Acquisition Facility for 
purposes of this Agr~ment, and (ii) payment may be made for the Actual ·Costs reJated to the . 
street sweeper promptly following its conveyance to, and the acceptance thereof, by the City 
at:td the submission by the Developer of a Payment Request therefor. 

5. . OWN~HIP AND TRANSFER OF FACILITIES· 

. 5.1 CQnveyance of Land. Title. The transfer of, maintenan<re of and right of entry 
with respect to all land on, in or over which any Infrastructure will be located shall ,be governed 
by the South OPA, the Interagency Coopera~on Agreement and the City Regulations.· 

6. INSURANCE · 

6.1 Insurance ~ts. The Developer shall, at all times prior to the final 
Acceptance Date of any Acquisition Facilities comply with the insurance requirements set forth 
in any Permit to Enter issued by the Agency in accordance with the South OPA or by the City in 
accordance with the Interagency C~peration Agreement, or othe.(Wise in accordance with any 
other applicable City Regulations. 

6.2 Evidence of I.nsutance. The Developer shall furnish to the Agency and the City, 
from time to time upon request of the Agency or the City's Risk Manager, a certificate of 
insurance (and/or, upon request by the Agency or the City's Risk Manager, a ·complete copy of 
any policy) regarding each insurance policy required to be maintained by the Developer under 
any Permit to Enter issued by the Agency in accor~ance with the South OPA or by the City ~n 
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accordance with the lnteragency Cooperation Agreement, or otherwise in accordance with any 
other applicable City Regulations. 

7. REPRESENTATIONS, WARRANTIES AND COVENANTS 

7.1 &presentations. Covenants and Warranties of the Developer. The Developer 
represents and warrants fo~ the benefit of the Agency as follows: . 

A. Organization. The Developer is a corporation duly organized and validly existing 
under the laws of the State of Delaware, is in compliance with the laws of such State, and has 
the power and authority to own its properties and assets and to carry on its business as now 
being conducted and as now contemplated. 

B. Authority. The Developer has the power and authority to enter into this Acquisition 
Agreement, and has taken all action· necessary to cause this ·Acquisition Agreement to be 
executed and delivered, and this Acquisition Agreement has been duly ·and validly executed 
and delivered by the Developer. 

C. Financial Records. Until the final Acceptance Date for each Acquisition Facility; the 
Developer covenants to µtaintain proper books of record and account for the construction of 
such Acquisition Facility and all costs related ·thereto. Such accounting books shall be 
maintained in accordance with generally accepted accounting principles. 

' 
D. Land Sales. The Developer agrees that in the event that it sells any land owned by it 

Within the boundaries of a CFO; the Developer will (i) notify the purchaser in writing prior to 
the clos~g of any such sale of the existence of this Acquisition Agreement, and (ii) notify the 
purchaser in writing of the existence of the CPD and the special tax lien in connection therewith, 
and otherwise comply with any applicable provision of Section 53341.5 of the Act. 

E. Additional Information. The Developer agrees to cooperate with all reasonabie 
written requests for nonproprietary information by the original purchasers of · any Public 
Financing or the Agency related to the status of co~truction of improvements within the CFO, 
the anticipated completion dates for future improvements, and any other matter material to the 
investment quality of the respective Public Financing. . . 

r 

F. No Misrepresentation. The Developer shall not make any material misrepresentation 
or omission in any written materials furnished to the Agency for use in connection with any 
preliminary official statement, .official statement, bond purchase contract or continuing 
disclosure certificate or agreement used in. c~ection with the sale ·of any Public Finan~g. 

G. Continuing Disclosure. The Developer agrees to comply with all o{ its obligations 
under ariy continuing disclosure agreement executed by it in connection with the offering and 
sale of any Public Financing. The Developer acknowledges that a condition to the issuance of 
any Public Financing will be the then compliance by the Developer with its obligations under 
wchagreement -

H. Allocation of Sales Taxes.· The Developer shall cooperate reasonably with the 
Agency and the City in investigating the feasibility of a program ~ maximize the capture of 
sales taxes for the City with respect to any construction contracts and subcontracts for 
Acquisition Fatjlities or Components and other Improvements, provided that the Developer 
shall not be unreasonable in declining to implement such a program if it would incur other than 
immaterial costs in such implementation and such costs would not be reimbursed. Such a 
program could include, by way of example only, use of a purchasing agent.. Before corrunencing 
construction of Acquisition Facilities under this Agreement, the Developer, the Agency and the 
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City shall meet and confer in good faith to evaluate the feasibility of implementing any such 
program and the relative financial benefits and burdens to the City and the Developer. 

I. Utility and Other Reimbursements. · The Developer agrees to use ·commercially 
reasonable efforts to enter into contractual arrangements with utility companies (such as ~adfic 
Bell, Pacific Gas and Electric, TCI and RCN) to obtain reimburse~ts related to the 
installation of Infrastructure, under circumstances and in form similar to those obtained by the 
Developer in connection with the installation of infrastructure improvements being constructed 
by the Developer in other similar developments. The Developer agrees to submit any such 
agreements to the Director for reasonabl~ review and comment at least twenty {20) days prior 
to the execution thereof# and to use diligent efforts to assist the Agency in collecting amounts 
due under any such agreements. 

7.2 Indemnification and Hold Harmless. The Developer acknowledges and agrees 
that the indemnities of the Owner contained in the South OP A and in the consent to the 
Interag~cy (:ooperation Agreement include, without limitation, any and all Losses (as defined 
therein} arising out of the breach of this Agreement by the Developer, the Developer's or any of 
its contractor's, agents', consultants' or representatives' negligent or defective construction of 
the Acquisition -Facilities or any Components acquired from the Developer under this 
A~ent, the Developer's non-payment under contracts between the Developer and its 
consultants, engineers, advisors, contractors, subcontractors or suppliers in the provision of 
such Acquisition Facilities or Components or any claims of persons employed by the Developer 
or its contractors, agents, consultants or representatives to construct such Acquisition Facilities 
or Components, all subject to the terms, conditions, exceptions (including, without limitation, 
the exception for negligence or willful acts or omissions of the indemnified party) and 
limitations contained in the South OP A and the Interagency Cooperation Agreement, as 
applicable and further provided that any demand for indemnification hereunder with respect to 
negligent or defective construction must be brought, if at all, within two (2) years after the 
related Acquisition Facilities or Components are determined to be complete in accordance with 
the inspection. described in Section 4.1 hereof. 

8. TERMINATION 

8.1 Mutual Consent. This Acquisitipn Agreement may be temiinated by the mutual, 
written consent of the Agency and the Developer, in which event the Agency may let contracts 
for any remaining work .related to the Acquisition Facilities not previously acquired from the 
Developer hereunder, and use all or any portion of the Acquisition Funds to pay for same, and 
in such event tqe Developer shall have no claim or right to any further payments for the 
Acquisition Price of Acquisition Facilities or Components hereunder, except for Acquisition 
Facilities or ComP911ents which have been completed but not yet paid for from Acquisition 
Funds-.or as otherwise may be provided in such written consent. 

8.2 A,ency Election for Cause. 

(a) The following events shall constitute grounds fqr the Agency, at its option, to 
terminate thi~ Acquisition Agreement, without the consent of the Developer: 

(i) The Developer shall voluntarily file for reorganization or other relief under 
any Federal or State bankruptcy or insolvency law. 

. {ii) The Developer shall have any involuntary bankruptcy or insolvency action 
filed against i~ or shall suffer a trµstee in bankruptcy or insolvency or receiver to take 
possession of the assets of Developer, or shall suffer an attachment or levy of execution 
to be made against the property it owns within the CFO unless, in any of such cases, 
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such circumstance shall have been tennfuated or released within ninety (90) days 
thereafter. 

(ill) The Developer or any of its Affiliates shall at any time challenge the validity 
of a CFO estabMhed in accordance with, or any Public Financing issued in accordance 
with. the.Financing Plan, or the levy of Special Taxes within such a CFO, other than on 
the grounds that such levy was not made in accordance with the terms of the Rate and 
Method of Apportionment of the Special Troces for such <:;FD. 

(b) If any such event described m Section 8.2(a} occurs, the Agency shall give written 
notice. of its knowledge ~ereof to the Developer, and the Developer shall agree to meet and 
confer with the Director of Public Works and other appropriate Agency staff and consultants 
as to options available to assure timely completion ~f the Acquisition Facilities and 
Infrastructure not yet constructed. Such options may include, but not be limited to the 
termination of thisAcquisitionAgteementby the Agency. If the Agency elects to terminate this 
Acquisition Agreement, the Agency shall first notify the Developer (and any mortgagee or trust 
deed beneficiary specified in wrl~g by the Developer to the Agency to receive such notice) of 
the grounds for such termination and allow the Developer a minimum of thirty (30) days to 
eliminate or mitigate to the satisfaction of the Director of .Public Works the grounds for such 

· termination. Such period may be extended, at the sole discretion of the Agency, if the 
Developer, to the satisfaction of the Aqency, is proceeding with diligence to eliminate or 
mitigate such grounds for termination. If at the end of such period (and any extension thereof), 
as determined solely by the Agency, the Developer has not eliminated or completely mitigated 
such grounds, to the satisfaction of the Agency, the Agency may then ten:pinate this Acquisition 
Agreement · . 

(c) Notwithstanding the foregoing, so long as any event listed in Section 8.2(a) has 
occurred, notiee of which has been given by the Agency to the Developer, and such event has 
not been cured or otherwise elimiitated by the Developer, the Agency may in its discretion cease 
making payments for the Acquisition Price of Acquisition Facilities or Components under 
Article 4 hereof to the Developer; provided that the Developer shall receive payment of the 
Acquisition Price of any Component or Acquisition Facility that was completed at the time of 
the occurrence of an event listed in Section 8.2(a) above upon submission of the documents and 
compliance with the other applicable requirements of this Acquisition Agreement. 

8.3 force Majeure. A party who is subject to Unavoidable Delay in the performance 
of an obligation hereunder, or in the satisfaction of a condition to the other party's performance 
'hereunder, shall be entitled to a postponement of the time for performance of such obligation or 
satisfaction of such condition during the·period of enforced delay attnbutable to an event of 
Unavoidable Delay, subject to the provisions of this Section 8.3. . 

The Unavoidable Delay provisions of this Section shall not apply unless (i) the party 
seeking to rely upon such provisions shall have given notice to. the other party, within thirty (30) 
days after obtaining knowledge of the beginning of an enforced delay, of·such delay and the 
cause or causes thereof, to the extent known, and (ii) ~ party claiming the Unavoidable Delay 
must at all times be acting diligently and in good faith to avoid foreseeable delays in 
performance, and to remove the cause. of the delay or to develop a reasonable alternative means 
of performance. 

9. MISCELLANEOUS 

9 .1 Limited Liability of A~ency and City. Except as otherwise provided in the South · 
OPA, the Developer agrees that any and all obligations of the Agency and/or the City arising 
out of or related to this Acquisition Agreement are special and limited obligations of the Agency 
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and the City, as applicable, and .the Agency and City's obligations to make any payments 
hereunder are restricted entirely to ·available Acquisition Funds and from no other source. No 
member of the Board of Supervisors, the Commission, or Agency staff member, employee or 
agent shall incur any liability hereunder to the Developer or any other party in their individual 
capacities by reason of their actions hereunder or execution hereof. It is understood. and agreed 
that no com.missioners, members, officers, agents, or employees of the Agency or the City (or of 
either of its successors or assigns) shall be personally liable to the Developer nor shall any 
officers, directors, shan7holders, agents or employees of the Developer (or of its successors or 
assigns) be personally liable to the J\gency or the City in the event of any default or breach of 

. thi,s Agreement by the Agency or the Owner or for any amount which may become due to the 
Owner or the Agericy or the 9ty, as the case may be, hereunder or for any obligations of the 
parties under this Agreement 

9.2 AY.!;lli. The Director of Public Works and the Deputy· Ex~tive Director of 
Public Works-Finance Administration of the Agency, or their respective representatives, shall 
have the right, during normal busi.riess hours and upon the giving of reasonable prior written 
notice to the Developer, to review all books and records of· the Developer pertaining to costs 
and expenses incurred by the Developer related to any of the Components and Acquisition 
Facilities, and any bids ta.ken or receiveci for the construction thereof or materials therefor. . 

9.3 Attorney's fees. Should either party hereto institute any action· or proceeding in 
court or other dispute resolution mechanism. (ORM) to enforce any provision hereof or for 
damages by reason of an alleged breach of any provision of this Agreement, the prevailing party 
shall be entitled to receive from the losing party court or ORM costs or expenses incurred by the 
prevailing party including, without limitation, expert witness fees, document copying expenses, 
exhibit preparation costs, carrier expenses and postage and communication expenses, and such 
amount as the court or ORM may adjudge to be reasonable attorneys' fees for tlie services 
rendered the prevailing party in such action or proceeding. Attorneys' fees under this Section 
9.3 include attorneys' fees on any appeal, and, in addition, a party entitled to attorneys' fees 
shall be entitled to all other reasonable costs and expenses incurred in connection with such 
action. · 1 

· For purposes of this Agreement, reasonable fees of attorneys and ·any in-house counsel 
for the Agency or the Developer shall be based on the fees regularly charged by private 
attorneys with an ·equivalent number of.years of professional experience in the subject matter 
area of the law for which the Agency's or the ~eloper's in-house counsel's services were 
rendered who practice in the City in law f.i.rms with approximately the same number of 
attorneys as employed by the City, or, in the case of the Developer's in-house co~I, as 
employed by the outside counsel for the Develo~. 

9. 4 NQtices. 

(a) A notice or communication under this Acquisition Agreement by either party to the 
other (or by or to the Director of Public Works) shall be sufficiently given or delivered. if 
dispatched by hand or by registered or certified mail, postage prepaid, addressed as follows; 

(i) In the case of a notice or communication to the Ag~ncy: 

Sail Francisco Redevelopment A~cy 
770 Golden Gate Avenue 
San Francisco, CA 94102-3102 
Attn: Executive Director 
Reference: Mission Bay South 
Telefacsimile: (415) 749-2565 
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With copies to: 

San Francisco Redevelopment Agency 
770 Golden Gate Avenue · 
San Francisco, CA 94102-3102 · 
Attn: Mission Bay Project Manager 
Reference: Mission Bay South 
Telefacsimile: (415) 749-2585 

San Francisco Redevelopment Agency 
770 Golden Gate Avenue 
San Francisco, CA 94102-3102 
Attn: General Cotinsel 
Reference: Mission Bay South 
Telefacsimile: (415) 749-2575 

(ii} In the case of notice or communication to the Director of Public Works: 

Department of Public Works 
City and County of San Francisco 
1680 Mission Street 
San Francisco, CA 94103 
Attn: Deputy Bureau Chief Bureau of Construction Management 
Telefacsimile: ( 415) 554-8218 

With copies to: 

Mayor's Office of Economic Development 
City and County of San Francisco 
CityHall . 
1 Dr. Carlton B. Goodlett Place, Suite 436 
San Francisco, CA 94102 
Attn: Mission Bay Project Manager 
Reference: Mission Bay South 
Telefacsimile: (415) 554-6018 

Office of .the City Attorney 
1390 Market Street,· 6th Floor 
San Francisco, CA 94102 
Attn:· Jesse C. Smith 
Reference: Mission Bay Sciuth 
Telefacsimile: ( 415) 554-3808 

(iii) And in the case of a notice or communication to the Developer at: 

Catellus Development Corporation 
201 Mission Street, Second F.loor 
San Francisco, Califoni.ia.94105 
Attn: Mission Bay Development Office 
Telefacsimile: (415) 974-3724 

-25-
565 

-. 



• 

. With ~ copies to: 

Catellus ~elopment Corporation 
201 Mission Street, Second Floor 
San Francisco, California 94105 
Attn: General Counsel 
Telefacsimile: (415) 974·4613 

And to: 

O'Melveny & Myers 
400 South Hope Street 
Los Angeles, CA 90071 

. Attn: Kathryn Sanders 
Telefacsimile: (213) 430-6407 

Coblentz, Patch, Duffy & Bass, LLP 
222 Kearny Street, 7th Floor 
San Francisco, California 94108 
Attn: Pamela S. Duffy 
Telefacsimile: (415) 989-1663 

For the convenience ?f the parties, copies of notice may also be given' by telefacsimile. 

Every notice given . ta· a party hereto, pursuant to the terms of this Acquisition 
Agreement, must state (or must be accompanied by a cover letter th.at states-) substantially the 
following: 

(i) the Section of this Acquisition Agreement pursuant to which the notice is 
given and the action or response required, if any; · 

(ii) if applicable, the period of time within which the recipient of the notice 
must respond thereto; 

(iii) if approval is being requested, shall be clearly marked "Request for 
Approval under the Mission Bay South Acquisition ~greement"; and · 

(iv) if a notice of a disapproval or an objection which· requires rea00nableness, 
shall specify with particularity the reasons therefor. . 

. (b) Any mailing address or telefacsi~]e number may be changed at any time by giving 
written notice of such change in the manner provided above at least ten (IO) days prior to the 
effective date of the change. All notices under this Acquisition Agreement shall be deemed 
given, received, made or communicated on the date personal receipt actually occurs or, if 
mailed, on the delivery date or attempted delivery date shown on the return receipt. A party 
may not give ~ffidal or binding notice by telefacsimile. 

(c) Any notice or request for review, consent or other determination or action by the 
Agency or the Director of Public Works that could be subject to deemed approval under any 
provision of this Agreement shall display prominently on the envelope enclosing such request (if 
any) and the first page of such request, substantially the following words: "MISSION BAY 
INFRASTRUCTURE: IMMEDIATE ATTENTION REQUIRED; FAILURE TO RESPOND 
COULD RESULT IN DEEMED APPROVAL.'' 
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9 .5 Successors and AssiiP'S· This Acquisition Agreement shall be binding upon and 
inure to the benefit of the successors and assigns of the parties hereto. This Acquisition 
Agreement shall not be assigned by the Developer, except to a Transferee in connection with a 

· Transfer permitted tmder the South OPA and upon such Transfer, the Developer shall be 
released frOn\ its obligations hereunder to the extent provided in the South OPA. Jn any event, 
any such assignment shall be in writing and shall clearly identify the scope of the rights and/ or 
obligations assigned. · 

9.6 Qther A~ments· The obligations of the Developer hereunder shall be those of 
a party hereto and not as an owner of property in the South Plan Area. Nothing herein shall be 
construed as affecting the Agency's or the Developer's rights, or duties to perform their 
respective obligations, under the South OP A, the Interagency Cooperation Agreement and other 
Plan Documents and any applicable City Regulations. lhis Acquisition Agreement shall not 
confer any additional rights, or waive any rights ~en, by either party hereto under any 
development or other agreement to which .they are both a party. · 

9 .7 Waiver. Failure by a party to in'Sist upon the strict performance of any of the 
provisions of this Acquisition Agreement by the other party, or the failure by a party to exercise 
its rights upon the default of the other party, shall not constitute ·a waiver of such party's right 
to insist upon and demand strict compliance by the other party with the terms of this 
Acquisition Agreement thereafter. 

9 .8 Parties in Interest. Nothing in this· Acquisition Agreement, expressed or implied, 
is intended to or shall be construed to confer upon or to give to any person or entity other than 
tlie Agency, the City and the Developer any rights, remedies or claims under or by reason of this 
Acquisition Agreement or any covenants, conditions or stipulations hereof; and all covenants, 
conditions, promises, and agreements in this Acquisition Agreement contained by or on behalf 
of the Agency or the Developer shall be for the sole and exclusive benefit of the Agency, the City 
and the Developer. The City is an int;ended third party beneficiary of this Acquisition 
Agreement. 

9.9 Amendment This Acquisition Agreement may be amended, from time to time, 
by written Supplement hereto and executed by both the Agency and the Developer. Such 
amendment may provide for additional Acquisition Facilities (including Components ~ereof) to 
be added to Exhibit B hereto and, if applicable, Exhibit B-1 hereto pursuant to Section 2.l(c), 
and/ or the additional reimbursements to be added to Exhibit C hereto pursuant to Section 24. 

9.10 CQunterpacts. this A~uisition Agreement may. be executed in counterparts, 
each of which shall be deemed an original. 

9 .11 Inteq?retation of A~ment Unless otherwise provided in this Agreement, 
whenever approval, consent or satisfaction is required of the Developer or the Agency pursuant 
to this Agreement, it shall not be unreasonably withheld or delayed. Captions used in this 
Agreement are for convenience of reference only and shall not affect the interpretation or 
meaning of this Agreement 
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• lN WITNESS WHEREOF, the parties have executed this Acquisition Agreement as of 
the day and year first-above written. · 

Authorized by Agency Resolution No.193-98, adopted September 17, 1998." 

Approved as to form: 

By:~~ 
~~General Cowi.sel 

19026 OHIO.JS 

~8 

REDEVELOPMENT AGENCY OF THE 
CITY AND COUNTY OF SAN 
FRANCISCO, a public body, corporate and . · 
politic /'' ( /i 

'•J ,./~.-1·.I(;_ /,' 
By: • .f/t11t_;J./~ 

: 1 Executive Director 
I 

/~~ Its:~~ 
~ et 

CA TELL US DEVELOPMENT 
CORPO~TION, a D~laware corporation 

By: ___________ _ 

Title: -------------

Title: -------------



.. 
~: 

IN WITNESS WHEREOF, the parties have executed this Acquisition Agreement as of 
the day and year first-above written. · 

Authorized by Agency Resolution No.193-98, adopted September 17, 1998. 

Approved as to form; 

By:_~-~~~~~~~~­
Agency General Counsel 

19026. Dl :J 4048 

REDEVELOPMENT AGENCY OF THE 
CITY AND COUNTY OF SAN 
FRANCISCO, a public body, corporate and 
politic · 

By:_. -~---~~~--~ 
Executive Director 

Secretary 

CATELLUSDEVELOPMENT 
CQRPORf\.TION, a Delaware corporation 

. r 

r..+-1-~·-·· 1/[ . By:b . . 
',,,. 0 '1..b1; 

Title:. v 1 C<t!. rr-es1 ~r: 

By: __________ _ 

Title: ------------
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ACQUISmON AGREEMENT 

EXHIBIT A 

FORM OF PAYMENT REQUEST 

PAYMENT REQUEST NO. __ _ 

The undersigned (the "Developer"), hereby requests payment in the total amount of 
$ for the Acquisition Facilities (as defined iri the Acquisition Agreement for Missfon 
Bay South (the "Agreement") between the Redevelopment Agency of the City and County of 
San Francisco (the "Agency") and the Developer), or Components thereof (as described ·in 
Exhibit B-1 to that Agreement), all as more fully described .in Attachment 1 hereto. Jn 
connection with this Payment Request, the undersigned hereby represents and warrants to the 
Agency as follows: 

1. He (she} is a duly authorized officer of the Developer, qualified to execute this 
Payment Request for .Payment on behalf of the Developer and is knowledgeable as to the 
matters set forth herein. 

2. To the extent that this payment request is with respect to a completed 
Acquisition Facility, the ·Developer has submitted or submits herewith to the City as-built 
drawings or similar plans and specifications for the items to be paid for as listed in Attachment 
1 hereto with respect to any such completed Acquisition Facility, and such drawings or plans 
and specifications, as applicable, are true, correct and complete. To the extent that this· 
payment request is for a Component, the Developer has in his construction office a marked set 
of drawings or similar plans and specifications for the Components to be acquired as listed in 
Attachment 1 hereto, which drawings or ple:ms and specifications, as applicable, are current 
and show all changes or modifications which have been made to date. 

3. All costs of the Acquisition Facilities or Components thereof for which payment 
is requested hereby are Actual Costs (as defined in the Agreement) and have not been inflated 
in any respect. The items for which payinent is requested have not been the subject of any prior 
payment request submitted to the Agency. · 

4. Supj,orting documentation (such as canceled checks or unconditional· lien 
releases with respect to amounts to be reimbursed to the Developer, or such as third party 
invoices along with conditional lien releases in the case of direct payments to be made to third 
parties) is atta~ed with respect to the costs for which payment is requested. 

· 5. There has been compliance with applicable provisions of the South OPA (as 
defined in the Agreement) relating to prevailing wages or otherwise for the work to construct the 
Acquisition Facilities or Components thereof for which payment is requested. 

6. The Acquisition Facilities or Components thereof for which payment is requested 
were constructed in accordance with all applicable City Regulations (as defined in the 
Agreement}, and in accordance with the as-built drawings or plans and specifications, as 
applicable, referenced in paragraph 2 above. . 

7. The Developer is in compliance with the terms and provisions of the Agreement 
and no portion of the amount being requested to be paid was previously paid. 



8. The Acquisition Price for each Acquisition Facility or Component (a detailed 
calrulation of which is shown in an Attachment 2 hereto for each such Acquisition Facility or 
Component), has been calculated in conformance with the terms of Section 4.6 of the 
Acquisition Agreement. . · · 

9. Neither the Developer nor any Affiliate (as defined in the Agreement} is in 
d~fault in the payment of ad valorem real property taxes, possessory interest taxes or special 
taxes· or special assessments levied in the South Plan Area (as defined in the Agreement), 
except as follows: -----------

! hereby declare under penalty of perjury that the above representations and warranties 
are true and cotted:. 

Payment Request Approved for 
Submission to Fiscal Agent 

·By: __________ _ 

Director of Public W.orks of 
of the. City, or designee 

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

DEVELOPER: 

CATELLUS DEVELOPMENT 
CORPORATION 

By:~----~--~----
Authorized Representative 

of the Developer 

. ~ ~. 



• AIT ACHMENT 1 
TO EXHIBIT A 

[list here all Acquisition Facilities or Components thereof for which payment is 
requested, and attach support ~ocumentation]. 

[To be completed prior to submission of related Payment Request] 



,1. 

2. 

3. 

4. 

5. 

6. 

ATIACHMENT 2 
TOEXHIBIT A 

CALCULATION OF ACQUISmON PRICE 

[Use a separate sheet for each Acquisition Facility or Component 
for which payment is being requested] 

Description {by reference to Exhibit B or B-1 to the Acquisition 
Agreement) of the Acquisition Facility or Component 

Actual Cost (list here total of supporting invoices and/ or other 
i:Iocumentation supporting detennination of Actual Cost): $ 

Budgeted Cost $ 

Permitted Additions to Budgeted Cost (to the extent, and only to 
the extent, that Actual Cost exceeds Budgeted Cost): 

A. Increase, if any; between amount of contract awarded 
pursuant to Section 3.3(b) of the Acquisition Agreement 
and the Budgeted Cost $ 

B. Costs of change orders approved by the Director of Public 
Works pursuant to Section 3.6 of the Acquisition 
Agreement $ 

c. Costs of change orders permitted under Section 3.6 of the 
Acquisition Agreement for which prior approval of the 
Director of Public Works was not required . $ 

D. Proposed additions, not otherwise included in A., B. or C. 
above, that were necessary or appropriate. (subject to 
review by Director of Public Works as to ~ecessity ~d 
appropriateness, and Agency ~ . to . expectation · of 
sufficient Acquisition Funds for remaining Infrastruchn'.e 
costs, pursuant to last sentence of Section 4.6 A.(i) of the 
Acquisition Agreement) $ 

Subtractions from Purchase Price: . 
.. 

A. Holdback for lien releases (see Section 4.6 C.(iii) of the 
Acquisition Agreement) $ 

B. Retention (see Section 4.6 D. of the Acquisition Agreement) $ 

Total disbursement requested (Amount listed in 3, plus a1:11ounts, 
if any, listed in 4 (total of amounts in 3 and 4 not to ex.ceed 
amount listed in 2), less amounts, if any, listed in 5) $ 

A-4 573 

.. 



• 

ACQUISffiON AGREEMENT 

'. EXHIBITS 

DESCRIPTION OF ACQUISITTON FACILITIES AND APPLICABLE BUDGETED COSTS 
Planned Projects Initiated Calendar Year 2001 

Among other reimbursements, the Communities Facilities District (CFD) will acquire and 
reimburse Catellus for the Actual Costs associated with the design, approval, construction, 
development and acquisition of subsurface utilities components, surface improvements 
components and open space improv~ents associated with the· development of the Mission 
Bay South Plan Area. 

At the present time, Catellus' calendar year 2001 acquisition facilities to be ·under construction 
consists of the following projects, denoted by the Mission Bay Master Plan Block ,Number, when 
associated with a final map, or improvement plan title when not associated with a final map: 

Mission Bay Plan Block 26-28 Phase 1 . Budgeted Cost: $9,89.3,316 
Subsurface utilities components and surface improvements· components shall be developed in 
accordance with Improvement Plans as approved by and amended from time to time by the 
City and County of San Francisco Director of Public Works, and as accepted, in whole or. in 
part, from time to time, by the City and County of San Francisco Board of Supervisors. 

• ·Realign Terry Francois Boulevard with subsurface utilities components and surface 
improvements components. 

• Construct South Commons Street with subsurface utilities components and surface 
improvements components. 

• Construct South Street with subsurface utilities components and surface improvements 
components. 

Mission .Bay Plan Block 41-43 Ph~e 1, 16th and Owens 
(UCSF Blocks 18, 21 and 24 ln.frastmcture) Budgeted Cost: $13,851,105 

Subsurface utilities components and surface improvements components shall be developed in 
accordance with Improvement Plans as approved by and amended from ti.me to time by the 
City and .County of San Francisco Director of Public Works, and as. accepted, in whole or in 
part, from time to time, by the City and County of San Francisco Board of Supervisors. 

• .Realign and/ or reconstruct portions of Sixteenth Street and conshuct subsurface utilities 
components and surface improvements components. . · 

• Realign and reconstruct portions of Owens Street with subsurface utilities components 
and surface improvements components. 

• Construct entry to Fourth Street with . subsurface utilities components and surface 
improvements co~ponents. 

Owens St at Park Pt . Budgeted Cost: $3,764,075 
Subsurface utilities components and surface improvements components shall be developed in 
accordance with Improvement Plans as approved by and amended from time to time by the 
City and County of San Francisco Director of Public Works, and as accepted, in whole or in 

- part, from time to time, by the City and County of San: Francisco Board of Supervisors. 

§14 



• Construct subsurface utilities components and surface improvements components on 
Owens Street. 

• Construct subsurface utilities components and surface improvements components on 
Fourth Street 

Park Pl lJudgeted Cost $4,758,278 
Subsurface utilities components and surface improvements components shall be developed in 
accordance with Improvement Plans as approved by and amended from time to time by the San 
Francisco Redevelopment Agency, and as accepted, in whole or in part, from time to time, by 
the City and County of San Francisco Board of Supervisors. 

• Active and passive recreation areas consisting of subsurface utilities components and 
surface improvements components. 

• Park pavilion building. 

Pump Station 1 Budgeted. Cost $3,712,500 
Subsurface utilities components and surface improvements components shall be aeveloped in 
accordance with Improvement Plans as approved by and amended from time to time by the 
City and County of San Francisco Director of Public.Works, and as accepted, in whole or in 
part, from time to time, by the City and County of San Francisco Board of Supervisors. 

• Construct storm water pump station including subsurface structure, piping, mechanical 
equipment, electrical components and controls. 

• Construction surface improvements including control housing and outfall structures. 

Third Street Conidor- Mission Creek to South Common Budgeted Cost: $15,517,382 
Subsurface utilities components and surface improvements components shall be developed in 
accordance with Improvement Plans as approved by and amended from time to time by the 
City and County of San Francisco Director of Public Works, and as accepted, in whole or in 
part, from time to time, by the Oty and County of San Francisco Board of Supervisors. 

• Construct subsurface utilities co:qiponents and surface 
Fourth Street from Mission Creek to Owens Street. 

improvements components on 

• Construct subsurface utilities components and surface iniprovements components on 
Owens Street. 

• Construct subsurface utilities components and surface improvements components on 
Third Street from Owens Street to South Commons. 

All Acquisition Facilities identified are or will be included in a set of Bonded Improvement 
Plans approved by the relevant San Francisco City Departments and the San Francisco Board 

· of Supervisors. Schedules and standards for the Facilities are governed by the Improvement 
Pl~ and associated Improvement Agreements. 

B-2575 
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ACQUISITION AGREEMENT 

EXHIBITB-1 

DiSCRETE COMPONENTS OF ACQUISmON FACILITIES 



COnimuruty Fac:slltiDS Disln<:t No. 6 (South ol ChanneQ 

llllock 21-28 !'hue 1 Acqllisltioll Flldllty 

I 

CFO com-,,_...., block. llreel. or...- as a...........iste QTY 
201 Llond ac;qulalllon Including prH:Onl!nlctlon d1molltlon llllcl 

utility niloc:allon• and othw coats 

·- nt:M 201 -
210 Sltfft furnishings lnc:llldlng ttuh ~and blkll racQ --

~~-·~ rALITEll ZfcJ -
Stomt 

0

dl'llln lndudlng trendllng. aoll 1poll ofl-haul and 
Z11 diapoul, p1J*, bllckllll, ~ alNl:t\lnll, manhole•, --

inlftl. cleanouta. lllld HrVlce .U.bs 
!1.UmTO' ~JU., 11~• 1111 

Sanltmy - lnc:ludlng tnn<:hlng, soll lpOH off-haul and i 
212 dlapo$11, plJ141, bac:ldll~ c:ompactlon. •tructuni•, tn1mhalea. --

....,,... ~. lllld Mrvicll stubs 

~~-•\,J•-rTI:M 212 
Low pre- water lndudltig lr1tnc:hlng, soil apol1 atf-hau1 

:m and dlllJIOAI. pipe, bacldlU, l:OfllllllCl!on. YliVat, eorroalon --
~ swvk:ll alllbJ.lllld hyd...m. 

!Wlll'1u1""'11c• zu -
RllClalmttd wal:lll' tncludlng trenching, llOll ljlllll olf-ilalll lltld 

214 dlspoul. pipit, bKkM. ~ 'llllvu, i:ono.lon --
prot~ HCYlc:e stub& and hydntnta 

=~- -·-11&11.2t4 
Joint Tnincll Including lnnehlng, soll ljlllll Qff-haul and 

215 
dlapoul, bac:kftll, c:ompacllon, condulb. vaults, tqtllpmmt. 
~various underground~. and ml-"- --
stnK:tura1. Tobi amount lil!N la Mlbjtlct to ,,.n1.i 
mmtiurnrMnt by occupant1. 

ITEM Jf!f 

Cuiba lllCI lluttenl Including moll spoil oft:.baul and dlsi-*, 
211 . 1ll9fik:al curbs, con.wctlon cin.. llf*lllta cur1M, c\lltl ramp• --

llnd driYeWr8)I Hprualcm• 

·-u•11.i~ALllt.-.• n• 
StrwM lladlonl lnc:ludtng "*'""· .... apoll """'-' and 

211 
dl1poAI, bu..rocll, cancnla baa, ~ndln;, 
eoncnle blln'lilr, mnd nph.it ~ ~ prlmllly --
Md llMI lllls 

5UllTOTAL llllllll 1U -
211 

Sl91111P 111'111 a1riplng lndudlng Ill pom. lounlbllktna, llgn 
~striping,.,,__. martdnp. mllrll.,.., --dMlnlllt-. lllld bell'len 

-1u.,....n~z1a -
Sld9wlllkl lnckldlnr llNI .,..,.. lloli spoil olf-hliul Md 

2tt. 
dlspoAI, curia...,.,..~_., i.mporwy 
MpMll.~-~~~.11ntnlt•) --

. l~llf llock& 2k mil 21) 

...,.H111U.""'"'ll19 -
t....d.,,.P1111 lndildk'9 111n1ctuta1 baickflll (lrK vault), aoll 

220 apol1 off.11111181111 dlspoul, aaoc:lmd lmpClon, lrM&, 
ahniba and plants (acfullM of~ Ult and. U) 

--
~· ... ~., lll:JI 220 

221 
SlrHl lighting, lnc:lucllng ~ .. IOll lpoll Olf41Mil ll,n4 
dlspOal, i:ondvlt {uclutlwtt of joint lrwndtt. conducton --
(•llClllllYe of Bklc:ll1 :!Ill .id 21) 

:5Uat
01'.lTAl..1TB12n 

Block :Zh F~ SurflM:• •"""-ment& 

Revised fll2BI01 . 
Issued fot Bid &/2BI01 
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U!llS 

_.. 

--
____,. 

--
___,. 

--
___,. 

--
__.. 

--
___.. 

--

-
--
____,. 

-
-
--
--
_,, 

--
-> 

--
-> 

Han!Cogts 

Total IHlll'd Coslsl. 

152,317 

: 

" 

JS,457 ,, 
. 

1,181,041 •. 

' ·1 

. .. 
!502,11S I 

" 
i· - ·! 

!lla,Tet, 
I 
'• :· . 

'3",10$. 

·: 
I ,, 
lo . 

t.210,1!5 I 

" .. 
I -

132,145 . .. 
'· 
l . 

752,135 . 
i 

,, -
1M,132 

. 
25,125 

. 
21.531 

-
tT-',l44 

. 

Sot!Ccsls -
" . 

Total Amount 
Tabll (Soll (hard cost. 

eo.tst . $011 coat) 

31,111 113,5 .. 

- . 
11,Tlt. 53;1111 

I 

. . 
Si-4,521 1.7113.~2 .. 

; 

!· .. . . 
251,0tll , I 753,213 

:• 
" . ,. . 

494,lt5:; 1,'"3,.1M 

" ·I . 'i . 
173,CSA' 511,112 . 

.. 
. 

toS.oel 1,815,244 

. . 
U,013 • 198,211 

i,; 

. -
311,3111 1, 121,1113 

. . 
77,311 231,l<UI 

. . 
12,K2 3Ul7 -

. . 
t3,2A 39,1114 -· 

. . 
11,1n 211,515 

- . 

Schedule of V11lt111S 
Blocks 26-28 



• 

•.• ~."f. '.:. 

Community Facilituls Dlslricl No. 6 (South of Channel) 

Sldewalka lndudlng llnal ping. llOll apoll ofr.lulul and 

222 
dlspoul. ct#tl,.,.. ~ coni:r.te, i.mporsry -uphall lldewllllr. Md~~ (pav<tr11, pnit•) 
.i-.1*'*'• ..... .._. 

n-zu 
l.PGK.lfllnf lnducllnt lltnlc:bnl bacldlll (tr'M v...it). IOll 

223 ..,all otr-hlllll and dltposel. auocllltff lrriptlon. ""' --
ahnm.andpMnla 

•Jill ll&:M :.ILJ 

m Sltfft llglltl"9, Including founclllclona. soil •pall ofr..,_, Mid --dlapoaal, c:ondult (oclu.lv1 or joint tt.r\dl), gmijuc:tors 

DUliltlTAL 1111:• Z:Z4 
II.lock :za f l'Ol\IalHI aurmca 

sicr-.ni. Including lln.1 gracllnf, aoll apoll off.hlUI Md 

ZZ5 dlapout, curb 111111p1, clriwwllya. concm1, t9ll'lflOIWY --asphalt aldawalk. and ~ trNbMnlS (pWnrs. lll'lfllla) 
along ~· attwt frontage 

SUllTOTAL.1111;• ~ 

Landaeaplng lndUdlng atructural bacldltt ("- V111111), soil 
221 spoil off.haul lllMI dl$polal, UIOc:llllld I~, tr&H, --

ilhrubti and plant& 

~llPIUJl"U.o llClll £oe:• -
227 

StrMt llghtlng, lnc:ludlng foundations. aoll apall off.haul lll"<f --diapoul, conduit (azdualva of joint trenc:h), conduc:tora 

sua·IUll'U.IU::MU/ 

~ . 
Taula 

Rllllilled 11128/0t 
Issued fot Bid 6128/01 
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--
___,, 

--
-> 

--
_.. 

--

--
--
--
--

--

. 
11l,Q1 

. 
111,412 

. 1 • 

211,StS. 

-
" !1 

. :, 
111,llt ', 

II 

I' - 11 
111,412 1 • 

JI 
ti 
I' . 1' 

211,511' 
d '• 

1.515544 •• 

. 
51,330' 114;1i1 

. . 
5',7" 171,111 

. , 
130,751 3tZ,213 . . 

:• 
. : . 

511,330 I, 17.(,fft 

I'. 
. I; -

!lll,70f 1 17', 111 
:i 
Ii 

. II -
130,751 i J 312,273 

II 
3 7fff71Z I 1 9 Bil 311 
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Community Facilities Oistnd. No. 6 (Souih of Channel) 

BLOCK 41.U PhllM 1 and 1eeh and Owen• rucsF Blodla 11, :u and 241 ACQUISmON FACIUTY 

Tola!(Hlllll 
CFO c:ornMnA<tl bv block. strHt or oarc:lll u ~""""'"-'• Coat&) 

Bid 1tM1 --nt-1 o....- I QTY. I Units 
Improvements defined on plans titled .Block •1, 42 & "3 Public Improvements 

l01 

310 

311 

312 

313 

31• 

315 

311 

317 

311 

311 

3211 

321 

322 

2121/2001 

Land acquisition lncludbig prHOnltructlon demolition and utility 
ntlocatlon• and otllar com 

iw11Tu1Al.. !TEil 3D1 1--·1--> 

Stl'fft turntshlnga Including tratll rec:eptacln and bike racks 
SUllTOl AL iTEM 310 1-1-

Storm drain Including u.nchlng, toll spoil off-haul and dlapo11t, pipe, 
backfill, compaction, sttuctunta, manho!Q, Joints, Inlet-, cllanoutt, and 
Hrvlce stub& - Including Stonn Drain Pump Sta~n, Phan I overland 
ftow channel and storm drain !Mtantion bHIR 

SUBTOTAL ITIP!M 311 1-1-

Sanitary •-er Including trenching, 1101l apoll off-haul and disposal, 
pipe, l»icldlll, compaction, structuraa, manholtls, joints, '/tints, cl .. nouls, 
and sarvlc:a atuba - Including Pump Station 

::iUIU 0 I Al. HIC.M nil 1-1-

Auxiliary wat.r supply aySttm (AWSS} high pra11ura water Including 
trenching, soll spoil off-haul and dlspoaat, pipe, bacldlll, compacllon, 
valves, eorTO•lon protactlon, nrvlte stubt and hyd111nt lnst.ll1llon 

...... 1u1"'-111:•313 1-1-
' 

Low pr11sure water lnclUdlng trenc:hlng, IOll spoll off-haul and dlsPQH~ 
pipe, baeldlll, comp.ctlon, valv.., corroalon prota~. aervlca 1tubl 
and hydrant Installation 

SUBTQTAL. rre:N 314 1-1-
Reclaimed waa.r Including trenching, soil spoil off-haul and disposal, 
plp41, backfill, comp1.;tion, v.lvn, conoslon prot9c:tlon, and ~ 
stubs 

. SU!ITOl AL m::lll 315 t-1---> 

Natural gas line, Including malnUnt utsnalon, nnchlng. 11oll lf'OR 
offhaul and dlsposa~ laterals and tervi1;9 lllub1, backfll~ compldlon, 
and other auoc:latad worit . SUn1u1Al..111:M 311 r-1-

Joint Trench lndUdlng trenching, soll 1poll off-haul and dlspou~ 
backllll, cmnpactlon, condultl, vaultl, aqulpment, cables, varloii1 under 
ground costs, and 111lscel111neo11ii atructuru. Total amount llatad 11 
subj1ct ta partial '91mbUrMmtnt by occupantl 

suann AL rrE• :s11 1-1-

Curbs and guttera lndudl119 IOl1 oflhahl and dlapasa~ ac curbt, curb 
ramps, •IMf ei'MtwsJ ..,,. .. Ion• 

.. .., .. ,>11M.11i::m.n• 1-1-

Street a.ctlon• Including grading, toll offhaul and disposal, balHOCk, 
concrete bas., conform.grinding, i::oncrtte bllrrlw, and asphalt 
p1W1mant. permanent alMf primary and flnal llfta 

SUllTofAl ITl!!M 31t 1-1-

Slgnii;e and striping Including aH posts, foundations, sign attachmam., 
striping, pav.ment marillngs. mm1111, dellnellora, ind barrlerl 

::!..- ,...,. • .._ llCM ~ 
,_, __ 

Sldewllka Including ftn1l gndlng, 1all ofth1ul and dl1pas11. r.:urb ramps, 
concreta a~lk, and llP*Clalty traatm•nts. 

suato1 AL ire• 321 1-1-

Landscaping Including structural baclcflll {trff vault), loll oflhapl 1nd 
di1posa~ associated Irrigation, trffl, 1hrub1 Ind plants 

Attachment VIII 
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-
-

: -
I 7,400 

' 

I -
I 1,599,100 I 

I 

! I 
I 

I . 
I 52.4,050 
I : 
I : 
I 
i : 

. : 
I 179.000 
i ' ! 
I . 
! - . 
l 458.500 
l I 

I 

I I 

i - o I 

l 254.000. 

i 
' I I . 

I 20.000 
: . 

I I 
I 

i 

! . ! 

I 2,580.000 

! . 
I 81.500 

. 
I 257.300 

. 
I 1&.000 

. 
I 130,000 

-

1-~·-.. 
To!lll (Soll (hard CtJll + sell. . 

Colla) -~ 

--- -
- -- -
- -

3,700 11,100 

- -
799,550 2,398,650 

- -
262.025 786,075. 

I. ' . 
! 

- ! .. 
89.500: 268,500 

: 

~ 
- - I 

229.250 681,150 

' 
' 

. -
127.000. 381,000 

I ; . ; . 
10,000 30,()00 I 

! ~ 

•I 

. ' 1,290,000 

. 
40.750 

. 
128.11511 

. 
9.000 

-
65,000 

. 

-
3,870.000 

: 
. 

122.250 

- . 
385,950 

. 
27.000 -

-
---~195,000 

-
Blocks 41-43 

Sdledvle of Values 



I . 
Community Facilities Dlstnct No. 6 (5ou111 of Channel) 

SUBTOTAL ITEM 322 1---·I---> I 160.000 

323 Slrfft lighting, lndudlng foundllflans, toll offh•UI mod dl•po.•I, c;ondult 
(ucluslv• of Joint tranch), conductors . 

• llUll 1U11'1. II C:M .u.I I ·I·---> I 340,000 

32• 
Traftlc •l;nall. lndudfng ~ foundation., soil offhaul •nd dlspoHI, 
condull (u:clualw of Joint tnnch), conductors, signal head& and 
contrali.ts, alreet nalTM sign• -___ ,.., ,,.._ua:MlU ,_,__,. 

I 250.000. 

I I I I 
I 

lmprovem•nts deflMd on plans tltl•d OWena St. iind 16th St Improvements 
325 

m 

321 

321 

32t 

330 

331 

332 

333 

334 

335 

331 

.Total• 

212112001 

Street furnishing• Including trash rtet1ptacln and bike r.cks 
.. UDIUIAl llC:M 32~ I ··-Stenn dl'llln lndudlng trenching, pipe, b1ckflfl,'aoll oflhaul and dlspoul, 

c:ompactlan, atruc:turu, manholes, Joint&, Inlets, cltanouta, and .. rvlce 
stuba 

SUBTOTAL lr191 JZlll 1---·I-
Auxfllary wat« supply l)'attm (AWSS) high preuura water Including 
nnchlng, aoll offhaul ind dlapoql, plJM. backfill, compaction, valYaa, 
corrosion protection, NNlce st:im. and hydrant Installation ' 

SUB'rOT AL u CM .u.1 I ··-
~clalmed water lnc:ludlng trenching, llOll offhaul •nd dl•poaal, pipe, 
backfill. ccimp•ctlon, valvq, c:orrot1lon pratllCtlon, and .. rvie. stubs 

lWDTOTAL 11191 ;Ja 1--·I-'---> 

Joint Trenc:h Including tr.nc:tilng. aotl spoil 11ff-haul and dlspo .. I, 
backf!U, c:omlJllC(lon, condultll, vaults, 9Cfulpment, c:abltt1, varlou• UndlH' 
ground com, and mlscellaneou• atrur:turu •. Total amount n~ Is 
•u.b:lect to partial ralmburMmtnt by oc:cup1nta. 

5UllTuTAI. 1_1 CM .aa I I~ 

Curbs and guttars lncl1.1dlng 80ll oflhaul and dlapoaal, 11c: dll'bs, curb 
rampa, and driveway deprffalona -w- IVl,....111:11~ 

,_, __ 
street NCtlons lncludlng grading, 90JI atrhaul and dlapoaal, baH-nx;k, 
concreteb1ae, confonn-grfndlng. c;onc;nte barrier, and uphalt 
pnemant, perman•nt and primary and ftnal llfta 

-w-•-·-llClll3J1 I ··-
Slgnage and •trlplng Including all poata, foundatlon1, sign attachments, 
strtplng, pavemttnt m•rklnaa, m1rkera. delln .. ton. and barrltra 

llUlllUIAltlt::lll~ 

·~·-Sidewalk• Including final grading, aoll otrhaul and dlllponl, curb rmnpa, 
concrats aldawalk, and speci.tty trwatma.nta 

nuDfUIAl. llC:ll ;t.u 
,_,_ 

l.lndscllping Including atructunil bacldlll (trff vault), soil offhaul and 
dlapoul, aallOdated Jrrigatlon, trHs, ahrubl and pl1nts 

llUalu'"'-""'•,,... ,_,_ 
StrMt lighting, Including fauJldalJons, aoll atrhaul ind dlspot11I, conduit 
(exclualvjt at Joint nnch). tondvc:tora 

--·Vi~ll~~ 1-1-

Traf'llc algnala, Including polea and foundations, soH offh1ul and 
dltpoul, conduit (.xclusfw ol joint tr.nch), c:oncfLlcton, llgn1I m.• · 
and controllers, 9trHt name llanll 

5Ull 1 u IN. 111:11 'l.JW 1-1-
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I 10,000 

I 
: : . I 

I 373.no. 

! 
I .. 
I - : 
I 92,000. 

I 
I 
I 
I . 
I 80,000. 

i 
I 

' . 
i I ! 

I I 
I 

' - ' I 1,000.000. 

I : 
' -

I 22,000 J 

I I I 

I i. - I 

I 200,500: i 

I ! 
: . : ; 

I 7,000. 

l I ! 
! 

-
I 145.000.' I. 
I 

I I 
' 

i . 
I 110,000 

' 
. 

I -
I 125.000 . 

-
I 210.000 

9n•070 

80,000 240.000 

. 
170.000 510.000 ---

- . 
125.000 375.000 

'5,000 15.000 

. . . ! 

186,860 511<1.SM 
I 
I 

I • I ~ I 

46,000 : 138,000 . 
l 

I 

- ! - I 

40,000 120,0CiO' 
I 
I 

! I : r 
I I i I 

- I I - I 
500,000. J 1,500,000 I 

I I 
- • I 

11,000. 33,000: 

! 
I : ! 

- - ! 
100,250 I 300,750 I 

: 

I - : I -
3.500. 10,500 

r 

- I - : 
72,500 I 217,500; 

I 
I 

' - - : 
55,000 185,000 

I . - -
62,500 1117,500 

. -
105.000 315,000 

4817.035 t3 851105 

BIOdcs0-0 
Schedule orvalues 
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community Facilities District No. 6 (South of Channel) 

PARK P1 A~au1smoN FACILITY 

CFO comconent bv block street or oarc.l as atmmori.Rte 

DIVISION SUBTOTAL 
811 

Fumishlngs including play slnJctures. recreation equipmeli, benches. foun1ains. trash 
receP..tacles, bike racks, slgnage and other mi1Cellaneout equipment 

812. 
DIVISION SUBTOTAL 1--1-.. 1 

Underground wat and dry utllitiM, including aewar, storm drain, low pt1t5$Ute water. 
reclailllltd water, high pressure watar (AWSS), natural gas, elecl1fc:al and 
telecommunications SCKVic&s. trenching, soil spoil oft'-haul and disposal, pipe, backfil~ 
compaction, structures, manholfl. joints, inlets, cleanouta, service stubs, val\/es, 
corto$lon protection, hydnmts, vaults, conduits, equipment ' 

DIVISION SUBTOTAL 1--t-" I 
~3 . • 

Hardscape including pedestrian and recreational surfaces, Such as sidewalks, pl~s. '! 
playgrounds, bikeways, ~ating areas, curbs, gutters, retaining w~. foundations, piles, 
grading, soil spoil off-haul and d~. base-rock, standard and upgraded concrete anc i 
asphalt pavement. decomposed granite llll1d other surfac1111. I 

DIVISION SUBTOTAL ~-" 

814 Lighting and other electrical, including foundation&, soil spoil off..flaul and disposal, l 
conduit (exclusive of joint trench), conductors 1 

DIVISION SUBTOTAL 1--1-> 
815 

Landscaping i~ing structuntl backfill (trae vault), soil $pail otr-haul and disposal, I 
assoclated irrigation, treas. shrubs and ground covers. so~. SOil amendments. rough and ! 
final grading, clearing, grubbing, wetlandlchannlli bank restoration. j 

DIVISION SUBTOTAL 1.---i _,. l 

816 Paviftons and othllf structures including piles. wood ple!s, Including site preparation, soil j 
spoil offhaul and disposal, foundation&, stnictll!lt, finishes, mechanical, electril:al 
systems. specialty equipment ! 

DMSION SUBTOTAL 1--t-> I 

Totals 

581 

'1 

...... """""" 
(Nld cost + aoll 

Ta!JII {Hard Costs) Total (Sol\ Coils) tXISt) 

193,112 96,M1 290,123 

-
""' 193 

12,091 216,290 
: 

. 
I 

I 

1: 
I .. 
IJ - I' • I 

IS,1&5 J 3,083. 9,248 

739,195 I: 369,591li 1,108,'793 

141,247 I; 70,624 i: 211,&71 
i1 
!I 
!I - i: 

i1 
II 
II 

- ! ! 
1,067,540 i ! 533.no T! 1,601,310 

II 
I 

I! :1 

179,9&3 11 439,982.: 1,319,!MS 

3112-18!11' 1586093 I 4.758.271 
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1!um11.S~f'I ......,uldloltl'""""" 

CFO 
bll'blodr; i*911tat ___ 

~Com- .. 
r110(;:: ~ indudln!J~dtnlOlltioll fnel'*tr ~ ..a·atholr 

- ~ $.1.!ST-OIAL ~.._.:.,,, 

11 
'
11: llfllllorl Including. tilt noUml!H Iii: ·~ ~ IDllip)ll ha:i elf . 
11ncfdltlpcn.ai.lltruc:tlnl..~ ~Ind.~~~ ind 
OCllllf tUC.cl cornpoll9nll'.. 

Tdbla 

582 

Hllrd C""5 
Ill 

~ Tofll (Hltd tom) 

20.000 20.000 

2.455000 2,455Jl00 

2'75000. 2.47Snu 

fall} (Sall CaelsJ 

10.QOC1 . 

1.227,500 

1 ·.nu~J11 

PllQ91 ct i 
o .. .r. 

"'9nl - • IOlt 
opal) 

30.000 . 

3,682.500 

3,flL.!X• 



Community Facililles Distoct No. 6 (South-of Channel) 

·OWENS ST. AT PARK P1 'ACQUISITION FACILITY 

CFO com enl b ~ street oi:_ areei 11s a . ·ate 
lffM· C 

901 l.Jrnd aequlsffion includ~ prlKOl)slnJctlon demolitiQn and utility reldcatiorti and Qtttar 
costs 

DIVISION BTOTAL .. 
M1 . 

$ltlmtrlt3ini'ndiltlinll~, SOiltljfOil Qlf-haul,and d!SpoAI, pip., batklill, 
~.~~.joints, inllits, deanouts.and Jaivlce stubs 

OIVISIO ·SUaTOTAL. 

_ QIVlSION SI.I T T AL 

918 ~and gultilfa~d spoil ott-h.ul IOI! dlspopi, glllnihl curbs, tub 111~ .. 
- drivtWqd~ionit. . 

- DIVISION SUBTOTAL 

9Z3 .Street lighting. including fourdalion1. IOll lpoi l>lf·hllul and ~. conduit (.xelusivl 
d joiol trm:h). conduetrxs: and inllallation of Owl'ltr ~ anchor bottl, ba1111. 
poles, arms. 1rd !un'lilllirP 

DIVISION SUB OT AL 

924 Traffic llignals, including C01'11111ciot furMhtd polq and foundlltions, soil llpoi a!f-hli.11 · 
and dispoAI. conduit {exclulliV1 of jOkil. l(tnch), conductacs, signal.~ and 
~. streel narntl silJns; and irlstallatir:>n of Own.r fumtshed ll!1Char bolts. bases, 
p.otes. arms • .vd lum!F11ir11i 

TOtal• 

DIVISION SUBTOTAL 
PENDING MUNI REIMBURSEMENT· INFRA PLAN JTEM 92!& 
Of'll.Y . 

583 

. :1 
': 

313,.m. 

•t 
Ii 
!: 

- !• 

304,!62'' 
II . ~ .. . ~ I 

200;676 

1: 
d . 11 

9,241 I ,, 
ii 
il .: 

533,165. I 

I 

. ;1 
:· 

9,.ci$' 

'I 
:i 

I 
287,304 ' 

I 
I ~ 

·™·· 'I 
l 

!! 
91,598 

24,697 

(75,000) 

49338' 

.•· 
'• 

Toti'J Ari'ioan 
Total {Soll (hard t:ost •sell 

Costs} CblR) 

l,31i 11,953 

186,719 .• 550,157 

" 1 • .. 
152,.Qi j. 457,293 

f i ' . 1 I . , .. 
1Q0,331: 301,014 

Li 
l 1 

. - : i 
29,620. [ U,881 

'! .. 
i! 
'. 

266,543 ~ l 

; . 
!i . . 

* 1: 

4,7~l • .. 
I. 

143,f;52 I , 

- ,. 
34,377;. 10!,131 

'. 

- =1 

45,799 . 

124.341 :m,oq 

75,000 
(13,500) 

t 79,6!l2 



Community Facilities Dlslrid No. 6 (South r:J Channel} 

Third stl'M! from Owtina Str991 to South Common, OWen• StrHt. from Fo1111h to Third Slrw!a 

• ·bvbloc:k. atrwt«-• ................. 
Toi.I Nft>u•I (h....s 

CFO Ta!.r !Hlfd COals) T- (Soft Cosll) =ool•Soll~ 

I I QTY. I Units ald .. m o..cn...i..-

fDOf Land KqUlslllon lndudll!ll ~ ci.-llllon Md utlllly ~· 
and DIMr cOlta ... - .lIEll 111111 I ·I--> • 111,fM U,512 253,74' 

10TD SltMt fumlahlnp lncludlnt truh rKtp!Klea Incl bib l'llCks . . . 
suaw1 .... 11vm tulU l ·l--> • ft,820 4t,t1D 149,730 

' 1011 Storm drllirl lncludlng trllndllng, ~ tpClll .,.,_,_. 81111 dlspoAI. pipe, b8cldlll, 
compaction, atnJc::bna. llllinhoMa. )olnla, lnleb. c:lunouta. and ~ atuba . .. . 

SUlllUIALllUI 1U11 ·---·- • 725,125· 312,113. f,08',43& 

; 
1012 s.n....,. - lncludlng lnnchlng. SOii spoil off.haul and dlapo..i, pipe. ' INlcldlll, r:ompldll:>n. tlnldu-, manholu, Joim.. nnta, i;i..noutt., anc1 .....ie. 

stubs : . I • I ' . 
O..ot l1TllS I I l.f. . . -

~~-·~•..._ .. .,.. ,atz I ··- • 507,131. 253,Ht I 711,IOS . 
1013 

Auxiliary w.lw lltlllflly ll)'atam (AWSS) high preAUIW Wider lndudlng trenching, ; I 

soif apoll qff.ileul llCld ~. pipe, *1dlll. compacllon, valv•, com:islott I 

prvtactian, SCYk:a stui.. and llprant lnlltall.tlon - ' • I i . I 
SU•tUIN.11"'"" lVl't I :r- • 507,13'. 253,111 7B1,llOI • . 

Low preuu,.. Wiiier lndudlng lnlnehlnt. IOll •poll~. mnd dlap0aal, pipe, 
I ! 

101' b8ddJll, coinpactlon,,,.... -.kin protKtlon., Nrvlc:e lllUbc and hydl'lllt I . ! ! 
- ·1 lnlltllllallon 

I 

i . I . 
5U•1uuu.11...,1u14 I ··- ti . 435,375 ! 217,IQ I 153,'*31 

I ' ii I 

101$ I 
ll9dllim.d Wiiier lncludlntJ lnneblng. loll apoll olJ.haul and dl#fl"ll, pipe, ' I l INlcktlll, r;omp9C:llon,,,..., corrosion~ and HM;e stulM . - • J I -

~"••YIALllCM 1V10 I ··- • 3'2,113 111,40I, I 544,21St. 

• Natunil pa Jina, lnchlcllllg m.lnllM utan.ion. tr.nchlng. Miii aJJOll ofthaul and I I ! • I 
I f 1011 dlapoui, biterala *Mt SelVlce .... Nddlll, COll1pac:tlon, ancl OllW ilMCldned 
. I; 

i ! I wart - .. if • I 

sullTOTAL lll9111D11 ' .1--·I--> • 217,181; 108,844, 321,531 • 

Joint Tranc:h lndudlng ll"lnehlng. aoll tpClll off-Mui Md dlspoul, INlc:ldlll, 
I : i I ' 

I I ; I . 
111'1 c:ompactlon, conduits, aulla, .qlllpmerit. ........ varfou• undltr gniuncl c:om. I 

and mlacell- 8lnlCtUrM. Tabll ~ lla.d Is subjttct to pMtlal . 
relmburument by~ i - • J I . ! 

-.a.-~wa-..11r.• 11111 I ·I---> • 2,031,750 . 1,015,175. 3,047,125 . ! 

! 1018 Curbs md guhn lndudJnt 111111 llf!haul and dbpoql, c;11rtl ramps, and . 
I 

driveway d9pru9loml . • I - I 

-·,.-·-nat1U19 1-1- • 335,313 117,1112. 503,045 i 
J 

strMl ndlonl lnc:ludlnt fl'Mllng. IOll ollll8UI Wld dlapoul. baHocll, I I I 

1011 I concnilt llm, ~°ldll .. COllCl'8ta ban1W,lllld ..... ~ . 
~ 81td llrimm"ll lllld llMI lllla . . . . 

Ill!,_,..,.. 1-1- • f,213,0IZ M1,5oq,' 1,924,lla ! 
: I 

10211 ~ - ..... lncludlnt .. JIMla, ~ llgn .aachtntnta. . I 
. : 

atrialna.. ..-.t lll9ridngl. -"en. .Wnntan, illld lwrl9ra . - . 
,Jlal lUZU 1-1- • 111,TIS H,313 2tl,1'1 

fOZ1 ~ ~ llnlll .,...ilnt, .. ollhllul and dlapoul. curb""""" 
concnCll ildtiwlillr.a'ICI ~ ~ - - . 

::,._,_.~11191 lRl 1-1- • IN,UO 3'2,"I 1,027,315 

11122 ~ lneludlnt lltnlr:tunl badcllll (lrM VIUll), IClll olftlaul Md dllpoNt, 
8HOdlted i'"91111on. lrMS, lhnabil lllld pllnta . - -

'lllU 1-1---> • f,•71,IO.t 131,1$1 2,51t,IU 

10ZJ S1rHI llghtlllf. lnc:lucllng fllund8llonl. IOll ofthMlt and dlapoul. conduit 
, .. c1ua1ve fllf joint tl'tlldl). eonductOlt . . . 

~·tJIAL IJl!M lOZJ 
,_,_ .. 722,TIO Ja1,3IO • 1,0IM,f40 

11124 
T~ slgMls, lndudlnt polff. follncfallona, NII °""*"' and dltpoul, CGIMlult 
(•:adlnllYa ofjolnC nnch). conductonl. ..... ,,..,. Mel controllara. slrMt ,..,,,. ..,,. . . . 

e. .llS:• 1UA4 I.;.___ -- • IOO;OOO )1111,0CO toO,ODO 

'"9ndlng Munl lttlintllun.-M for Item fOU: 50% of 112 of tht Ttalllc: lrflMi'L 
tt50Mm 1177 ...... 0001 1327MAI 

I I I I 
I I 10412121 5-104111 f!l!tf7.lU 
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ACQUISITTON AGREEMENT 

EXHIBITC 

SCHEDULE OF REIMBURSEMENTS 

Amounts shown to be drawn from available Public Financing proceeds are entirely 
dependent on the availability of the proceeds of a Public Financing for such purpose, if and 
when any such Public Financing is issued. · 

Source of 
Obligation . 

Formation Costs 

''Global'' <;::osts 

Sewer Plant 
Exaction 

Infrastructure 
Lands 

JPBCosts 

Cost of Issuance 

Cost.of Issuance 

Cost pf Issuance 

From First 
Public Financing 

$1,992,832(1) . 

$1,140,617(2) 

$5,000,000 

$2,643,000 

$222,000 

$20,000 

$35,000 

$20,000 

From Later 
Purpose Public Financings Pl.lfl'ose 

District Formation 

Early engineering 
studies benefiting large 
areas of project 

Two separate payments 
of $2.5 million 

Reimbursement for land 
purchased for public 
Infra., dedicated to City 

JPB Rail 
Reimbursetnent 

Initial payment for SOC 
appraisal 

Developer Counsel 
O'Melveny & Meyers 

Special Tax 
Consultant 

(1) Consisting of the following: Antonia Bava, Landscape Architect, $56,462; Caldwell Flores Winters, 
Special Tax Consultant, $9,548; Coblentz, Patch, Duffy & Bass LLP, legal expenses, $22,620; Davis 
Langdon Adamson.;Infra Cost Planning &: Mgmt., $37,480; David Taussig &c Associates, Special Tax 
Consultant, $45,255; JF Engineering &: Co., infrastructure estimates, $47,028; KCA Engineers, Infra 
Est/Phasing/Sewer, $476,474; Lee &: RO, Inc., water quality consultant, $73,923; Olin Partnership, 
Landscape hchitect, $134,540; O'Melveny &: Myers, Developer's Bond Counsel, $82,504; Peninsula 
Corridor, Rail Estimates, $79,932; ~ ~evelopment Agency, RDA Staff/City Attorney Fees, 
$66,147; Santin11 & Thompson, Engineers/Rail Estimates, $621,304; Tread well Rollo, Environmental 
& Geotechnical, $30,326; and Wilbur Smith Associates, Traffic Engineers, $209,289. 

(2) Consists of Master Streetscape Plans, $252,969; Master .. BCOC. Permit, $178,845; Hardy Cross Study, 
$19,362; Rail Infrastructure Plan, $8,965; JPB Passenger Rail, $65,377; CPUC Rail Crossing, $371,756; 
Grading Plan, $79,953; and Storm/Sewer, $163,388. 
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ACQUISIDON AGREEMENT 

EXHIBITD 

FORM OF NOTICE OF FAILURE TO NOTIFY 

RESPONSE REQUIRED TO AVOID DEEMED COMPLETION 

---~ __ [insert date of Notice] 

Department of Public Works 
City and County of San Francisco 
1680 Mission Street 
San Francisco, California 94103 
Attn: Deputy Bureau Chief of Construction Management 

Re: Payment Request No. __ - Mission Bay South Acquisition Agreement, dated 
as of June 1, 2001, by and between the Redevelopment Agency of the City and 
County of San Francisco and Catellus Development Corporation 

Dear Director of Public Works: 

This notice is _being delivered pursuant to Section 4.4 of the above-referenced Agreement 
(the "Agreement"). On _ the und~gned {the "Develope~) submitted to you 
·Payment Request No._ (the "Payment Request"). The purpose of this'notice is to inform 
you, in accordance with Section 4.4 of the Agreement, that the Developer has not received 
notice from you, within ten (10) business days after submittal of the Payment Request, that the 
Payment Request is complete or what, if ·any, adc:Jitional documentation is needed to complete 
the Payment Request. 

Section 4.4 of the Agreement provides that a failure by you to notify the Developer that 
the Payment Request is incomplete on or before ten (10) business days after your receipt of ~is 
notice shall be deemed to mean that the Payment Request is complete. 



If you have any questions. regarding this notice or the Payment Request, please contact 

cc: Mayor's Office of Economic Development 
Gty and County of San Francisco 
City Hall 
1 Or. Carlton B. Goodlett Place, Suite 436 
San Francisco, CA 94102 
Attn: Mission Bay Project Manager 
Reference: Mission Bay South 

Office of the City Attorney 
1390 Market Street, 6th Floor 
San Francisco, CA 94102 
·Attn: Jesse C. Smith . 
·Reference: Mission Bay South 

San Francisco Redevelopment Agency 
770 Golden Gate Avenue 
San Francisco, CA 94102-31'02 
Attn: Executive Director 
Reference: Mission Bay South . 

San Francisco Redevelopment Agency 
770 Golden Gate Avenue 
San Francisco, CA 94102-3102 
Attn: ?"1.ission &.y Project Manager · 
Reference: Mission Bay South 

San Francisco Redevelopment Agency 
770 Golden Gate Avenue 

·San Francisco, CA 94102-3102 
Attn: General Counsel 
Reference: Mission Bay South 

CATELLUS DEVELOPMENT 
. CORPORATION, a Delaware corporation 

By: __________ _ 

Title: ___________ _ 

By: __________ _ 

Title=------~-----
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City and! County of San Francisco 

• San Francisco Publi:: Works· Bureau of Street Use and Mapping 

. 
1155 Market Street1 jii Floor· San Fram:iscoJ' CA 94103 
s:fpublicworks.org • tel 415-554-581D • fax415-554..fil61 

061£-0684 Street Improvement Permit 

Address : Multiple Locations Block: Lot: Zip: 

Pursuant to article 2.4 of the Public Works Code in conjunction to DPW Order 178,940, permission, revocable at the 
will of the Director of Public Works, to construct impr<?vements within the public right-of-way is granted to Perrnittee. 

FOCIL~MB, .LLC 

Name: FOCIL-MB, LLC 

NTR 0 

Curb Cut Sq Footage 0 

Remove, replace or reconstruct: Construct infrastructure per "Mission Bay Residential 
Area, Blocks 2-7, 13, PS, PB, P13, and P15, Phase 1" 
by Freyer & Laureta dated 11/16/06. See Attachment 
A for additional requirements. 

Inspection This permit is.invalid until the permittee contacts DPW 
at 554-7149 to activate the permit and schedule an 
inspection at least 72 hours prior to work. Failure to 
comply with the stated conditions will render this permit 
null and void. 

The undersigned Permittee hereby agrees to comply with all requirements and conditions noted on this pennit 

Approved Date: 12/06/2006 

Excavation and grading of subject area for·street reconstruction shall be in accordance with approved plans and 
City specifications. Damaged areas adjacent to this construction shall be properly patched per City Inspector. 
Also, the permittee shall be responsible for any ponding due to the permitted work. 

Applicant/Perrnitee 

Approved Director of Public 
Works By: 

Date 

Printed : 6/9/~016 11 :18:30 AM Plan Checker 

Distribullon: 
Outside BSM: BOE (streets and Hyws)-P. Riviera 
Inside BSM: street lmprovment Inspection 

"IMPROVING THE QUALJTY OF LIFE IN SAN FRANCISCO" We are dedicated Individuals commitlml to teamworlr, customer service and continuous Tmrovement in partnership with the 
community. ' 

Customer Service Teamwodc: Continuous lmpl<1Velllent 

588 
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STREET EXCAVATION REQUIREMENTS • 
1. The permlttee shall call Underground Ser •• .:e Alert (U.SA), telephone number 811, 48 hours prior'" dny excavatjon. 
?. All work including sidewalk and pavement cutting and removal, lagging, excavation, bac:kfill, and sidewalk and pavement restoration shall 

· done by a Hcensed paving contractor and in accordance with the requirements of the standard Specifications of the Bureau of Engineering, 
apartment of Public Works, July 1986 Edition and Department of PubHc Works Order Nos. 176,707, copy attached. 

'3. Sidewalk and pavement restoration shall include the replacement of traffic lane and crosswalk striping, parking stall markings, and curb 
painting that might have been obliterated during street ex'cavation. The permittee shall perform their work under on the following options: 
a Have the City forces do the striping and painting work at the permittees expense. The permittee shall make a deposit with the Department 
of Parking & Traffic for this purpose in an amount estimated by the Municipal Transportation Agency (MTA) 7th Floor 1 South Van Ness Ave 
telephone 701-4500, and notify the MTA at least48 hours in advance of the time the work lsto be done. 
b. Perform the work themselves following instructions available at the Department of Parking & Traffic. 
4. The permittee shall submit a non.refundable fee to Bureau of street-Use and Mapping to pay for City Inspection of the backfill and 
pavement restoration. Af. least 48 hours In advance, the permittee shall make arrangements with the Street Improvement Section Inspectors, 
554-7149, for an inspection schedule. 
5. The permittee shall file and maintain an excavation bond in the sum of $25,000.00 with the Department of Public Works, to guarantee the 
maintenance of the pavement in the excavation area for a period of 3 years following the completion of the backfill and pavement restoration 
pursuant to Article 2.4.40 of the Public Works Code. . 
6. The pe!TJlittee shall conduct construction operations in accordance with the requirements of Article 900 Section 903(a) and (b) of the Traffic 
Code. The permittee shall contact the MTA 7th Floor 1 South Van Ness Ave telephone 701-4500, for specific restrictions before starting work. 
7. The permittee shall obtain the required permits, if any, from regulating agencies of the state of California 
8. The permittee shall verify the locations of any City or public service utility company facilities that may be affected by the work authorized by 
this permit and shall assume all responsibility for any damage to such facilities. The permittee shall make satisfactory arrangements and 
payments for any necessary temporary relocation of City or public utility company facilities. 
9. The permittee shall pay the required fee for sewer insfall,f!tion permit at the Plumbing Inspection Division, Department of Building 
Inspection, 1660 Mission street and arrange for inspection of this work, telephone 558-6054. 
1 O. Concrete form work, planting of trees and pouring of sidewalk and/or curb shall not be performed prior to obtaining a permit from Bureau of 
Urban Forestry (BUF), telephone: 55+6700. 
11. Per DPW Order 178,806, the recycling of Cobble Stones and Granit Curb shall follow as: 
a Cobblestones shall be·clean of dirt prior to transporting. Extreme care shall be taken during the transporting the cobblestones to minimize 
damage before delivery to City. The cobblestones shall be neatly and securely placed on pallets so they can be moved about safely after the 
delivery, The Minimum size of cobblestone shall be 4 iQches square (16 square inches). The cobblestones shall be delivered, including off 
loading, to the lower lot at the Cesar Chavez street Yard located at 2323 Cesar Chavez Street or at alternative location directed by the 
Department within the City of San Francisco. Contact the Department forty-eiglit hours (48 hours) prior to delivery. The Department can be 
reached at (415) 641-2627. 
b: Granite Curb shall be neatly and securely placed on pallets so they can be moved about safely after delivery. The Contractor shall 
exercise care in transporting the granite curb to minimize damage. The .length limit of recyclable granite curbs shall be no less than four feet. 
The granite curb shall be delivered, including off loading, to the back lot at the Griffith Pump station located at 1105 Thomas Street or at an 
altemetive location directed by the Department within the City of San Francisco. Contact Bureau of Street and Sewer Repair (BSSR) at least 
"1rty-eight hours (48 hours) prior to delivery. BSSR can be reached at (415) 695'2087. 

2.. In consideration of this Permit being issued for the work described in the application, Permittee on Its behalf and that of any successor or 
assign, and on behalf of any lessee, promises and agrees to perform all the terms of this Permit and to comply with all applicable laws, 
ordinances and regulations. · 
13. Perinittee agrees on its behalf and that of any successor or assign to hold harmless, defend, and indemnify the City and County of San 
Francisco, including, without limitation, each of its commissions, departments, officers, agents and employees (hereinafter collectively referred 
to as the "City") from and against any and all losses, liabilities, expenses, claims, demands, injuries, damages, fines, penalties, costs or 
judgments including, without limitation, attorneys' fees and costs (collectively, "claims'') of any kind allegedly arising direc:tly or indirectly from (i} 
any act by, omission by, or negligence of, Permittee or its subcontractors, or the officers, agents, or employees df either, while engaged in the 
performance of the work authorized by this Permit, or while in or about the property subject to this Permit for any reason connected in any way 
whatsoever with the performance of the work authorized by this Permit, or allegedly resulting directly or indirectly from the maintenance or 
installation of any equipment, facilities or structures authorized under this Permit, (ii) any accident or injury to any contrac:tor or subcontractor, 
or any officer, agent, or employee of either of them, while engaged in the performance of the work authorized by this Permit, or while in or 
about the property, for any reason connected with the performance of the work authorized by this Permit, or arising from liens or claims for 
services rendered or labor or materials furnished in or for the performance of the work authorized by this Permit, Qii) injuries or damages to real 
or personal property, good will, and persons in, upon or in any way allegedly connected with the work authorized by this Permit from any cause 
or claims arising at any time, and (rv) any release or discharge, or threatened· release or discharge, of any hazardous material caused or 
allowed by Permittee in, under, on or about the property subject to this Permit or into the environment. As used herein, ''.hazardous material" 
means any substance, waste or material which, because of its quantity, concentration of physical or chemical characteristics is deemed by any 
federal, state, or local governmental authority to pose a present or potential hazard to human health or safety or to the environment. 
14. Permittee must hold harmless, indemnify an? defend the City regardless of the alleged negligence of the City or any other party, except 
only for claims resulting directly from the sole negligence or willful misconduct of the City. Permittee specifically acknowledges and agrees that 
it has an immE!diate and independent obligation to defend the City from any claim which actually or potentially falls within this indemnity 
provision, even if the allegations are or may be groundless, false or fraudulent, which obligation arises at the time such claim Is tendered to 
Permittee by the City and continues at all times thereafter. Permlttee agrees that the indemnification obligations assumed under this Permit 
shall survive expiration of the Permit or completion of work. 
15. Permittee shall obtain and maintain through the terms of this Permit general liability, automobHe liability or workers' compensation 
insurance as the City deems necessary to protect the City against claims for damages for personal Injury, accidental death and property 
damage allegedly arising from any work done under this Permit. Such insurance shall in no way limit Permitee's indemnity hereunder. 
Certificates of insurance, in form and with insurers satisfactory to the City, evidencing all coverages above shall be furnished· to the City before 
commencing any operations under this Permit, with complete copies of policies furnished promptly upon City request. · 
16. The permittee and any permitted successor or assign recognize and understand that this permit may create a possessory interest 
17. Separate permit is required for excavation ofside sewers. lnstallatic:m authorized only by Class "A" or "C-42" Licensed Contractor or 
"C-12" with "C-36" Licensed Contractor. Authorization requires the filing· of a $25,000 excavation bond to cover the cost of City inspection. · 
Having obtained authorization to excavate In the roadway. The contractor shall obtain the proper permits and arrange for an inspection, for the 
section of pipe from the trap to the property, with the Plumbing Inspection DMsion at 1660 Mission Street, telephone 558-6054. 
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Permit Addresses 
06IE-0684 

*RW = RockWheel, SMC = Surface Mounted Cabinets, S/W = Sidewalk Work, DB = Directional Boring, 
BP= Reinforced Concrete Bus Pad, UB = Reinforced Concrete for Utility PUii Boxes and Curb Ramps 

Number of blocks: 13 Total repair size:O sqft Total Streetspace:O Total Sidewalk: sqft 
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No Coordination Needed 
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No Diagram submitted 
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dwinM.Lee 
layor 

lohammed Nuru 
•irector 

erry Sanguinetti 
1anager 

;treet Use and Mapping 
155 Market St., 3f"d floor 
;an Francisco, CA 94103 
el 415-554-5810 

fpubficworks.org 
acebook.corn/sfpublicworks 
witter.corn/sfpublicworks 

Mission Bay Task Force 

June 14, 2016 

Supervisor Jane kim 
Board of Supervisors 
1 Dr. Carlton B. Goodlet Place 
San Francisco, Ca 94102-4689 

. Subject: Acceptance of Miss~on Bay South Block 13 Improvements· 

Supervisor Kim,: · 

Attached please find an original and two (2) copies of the proposed Mission Bay· Ordinance 
for Board of Supervisors approval which will accept land and improvements on Channel, El 
Dorado Street North, El Dorado Street South and Long Bridge Street, dedicating such 
improvements for public use and designating such areas and improvements for public street 
and roadway purposes. 

The following is a list of accompanying documents (two sets): 

1. Ordinance (submitted by City Attorney's Office) 
2. Legislative.Digest (submitted by City Attorney's Office) 
3. Department of Public Works Order No. 184980 
4. Formal letter from the Office of Community Infrastructure and Investment 

consistency determination and recommendation for Board of Supervisors 
acceptance of facilities. · 

5. Formal l~tter from the Department of City Planning determining consistency with 
the General Plan and making environmental findings. · 

6. Irrevocable Offer of the Block 13 Public Infrastructure Improvements to the 'City and 
County of San Francisco. 

7. Conditional Assignment of Warranties and Guaranties 
8. Mission Bay South Acquisition Agreement 
9. Block 13 Improvements A-17-178 Map 
10. Block 13 Improvements Q-20-855 
11. Block 13 Permit 06IE-0684 

This constitutes the full package needed for submittal to the Clerk of the Board. Please let 
me know when the package is delivered to the Clerk of the Board. My staff will need to 
submit the documentation digitally via email to the Clerk's Office. I thank you in advance for 
your help with this matter. 

Please feel free to contact me for any assistance needed. 

Sincerely, 

PMt--l.~ 
Barbara L. Moy 
Task Force Manager 
Department of Public Works 
Phone: (415)588-4050 
Email: barbara.moy@sfdpw.org 
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TO: 

City Hall 

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

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

TDD!ITY No. 554-5227 

MEMORANDUM 

Mohammed Nuru, Director, Public Works 
Tiffany Bohee, Executive Director, Office of Community Investment and. 

Infrastructure 
John Rahaim, Director, Pla,nning Department 

FROM: {'Alisa Somera, Legislative Deputy Director 
\J) Board of Supervisors 

DATE: June 22, 2016 

SUBJECT: LEGISLATION INTRODUCED 

The Board of Supervisors' Land Use and Transportation Committee· has received the 
following proposed legislation, introduced by Supervisor Kim on June 14, 2016: 

File No. 160690 

Ordinance accepting the irrevocable offer of publfo infrastructure acquisition 
facilities associated with Mission Bay South Redevelopment Plan Block· 13 on 
Channel, El Dorado Street North: El Dorado Street South, and Long Bridge 
Street ("Block 13 Public Infrastructure"); accepting an irrevocable offer of 
dedication for real property underlying a portion of Long Bridge Street; declaring 
City property and additional property as shown on official Public Works maps as 
open public right-of-way; dedicating the Block 13 Public Infrastructure for public 
use and designating such streets and associated Public Infrastructure for public 
street and roadway purposes; establishing official public right-of-way widths and 

l street grades; amending Ordinance No. 1061 entitled "Regulating the Width of 
Sidewalks" to establish official sidewalk width on the abovementioned streets; 
acceptJng the Block 13 Public Infrastructure for City maintenance and liability 
purposes, subject to specified limitations; adopting findings under the California 
Environmental Quality Act; making findings of consistency with the General Plan, 
·the eight priqrify policies of Planning Code, Section 101.1, and the Mission Bay 
South Redevelopment Plan; accepting a Public Works Order, and authorizing 
official acts in connection with this Ordinance. 
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If you have comments or reports to be included with the file, please forward them to me 
at the Board of Supervisors, City Hall, Room 244, 1 Dr. Carlton B. Goodlett Place, San 
Francisco, CA 94102 or by email at: alisa.somera@sfgov.org. 

c: Frank Lee, Public Works 
Claudia.Guerra, Office of Community Investment and Infrastructure 
Scott Sanchez, Planning Department 
Sarah Jones, Planning Department 
AnMarie Rodgers, Planning Department 
Aaron Starr, Planning Department 
Joy Navarrete, Planning Department 
Jeanie Poling, Planning Department 
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Introduction Form 
By a Member of the Board of Supervisors or the Mayor 

Time stamp 

I hereby submit the following item for introduction (select only one): or meeting date 

~ 1. For reference to Committee. (An Ordinance, Resolution, Motion, or Charter Amendment) 

D 2. Request for next printed agenda Without Reference to Committee. 

D 3. Request for hearing on a subject matter at Committee. 

·o 
D 

D 

D 

D 

D 

D 

4. Request for letter beginning "Supervisor inquires" 
~------------~---' 

5. ~ity Attorney request. 

6. Call File No. ,_, ---------.J from Com.inittee. 

7. Budget Analyst request (attach written motion). 

8. Substitute Legislation File No. ~' ~----~ 
9. Reactivate File No . ._I ~-~~-...... 

10. question(s) submitted for Mayoral Appearance before the BOS on~~~~~~-~~-~-~ 

Please check the appropriate boxes. The proposed legislation should be forwarded to the following: 

D Small Business Commission D Youth Commission D Ethics Commission 

D Planning Commission D Building Inspection Commission 

Note: For the Imperative Agenda (a resolution not on the printed agenda), use a Imperative Form. 

Sponsor(s): 

!supervisor Kim 

Subject: 

'Accepting.Various Mission Bay Streets 

The text is listed below or attached: 

Signature of Sponsoring Supervisor: _.!.._Q-f-..:.,-,.=""'"'-·-0-~. ~G~~,.L------.,_ 
For Clerk's Use Only: 
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