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DEVELOPMENT AGREEMENT
BY AND BETWEEN
THE CITY AND COUNTY OF SAN FRANCISCO
THE HOUSING AUTHORITY OF THE CITY AND COUNTY OF SAN FRANCISCO

AND BRIDGE-POTRERO COMMUNITY ASSOCIATES LLC

THIS DEVELOPMENT AGREEMENT dated for reference purposes only as of this
day of , 2016, is by and between the CITY AND COUNTY OF SAN FRANCISCO, a
political subdivision and municipal corporation of the State of California (the “City”), acting by
and through its Planning Department, the HOUSING AUTHORITY OF THE CITY AND
COUNTY OF SAN FRANCISCO, a public body, corporate and politic, (“SFHA”) and
BRIDGE-POTRERO COMMUNITY ASSOCIATES LLC, a California limited liability
company (“Developer”), pursuant to the authority of Section 65864 et seq. of the California
Government Code and Chapter 56 of the Administrative Code. The City, SFHA and Developer
are also sometimes referred to individually as a “Party” and together as the “Parties”.
Capitalized terms not defined when introduced shall have the meanings given in Article 2.

RECITALS

This Agreement is made with reference to the following facts:

A. SFHA owns and operates 619 units of public housing on the approximately 38-
acre site located in Potrero Hill, all located on the real property more particularly described on
Exhibit A (the “Project Site”).

B. SFHA, City and Developer are parties to that certain Master Development

Agreement (“MDA”), pursuant to which Developer will lead redevelopment of the Project Site
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with a mixed use, mixed income development, all as more particularly described in the Site Plan
attached hereto as Exhibit B and the detailed Project Description attached hereto as Exhibit C
(the “Project”). Pursuant to the terms of the MDA, provided that all applicable conditions
precedent have been satisfied, SFHA will grant the Developer the right to perform site
preparation work and will enter into a short-term ground lease for the construction of the Public
Infrastructure Improvements. Under the MDA, SFHA will enter into long term ground leases
with Developer prior to construction of vertical improvements (i.e., buildings) on the Affordable
Parcels, subject to the satisfaction of certain conditions precedent set forth in the MDA.

C. The Project is part of HOPE SF, the nation’s first large-scale public housing
transformation collaborative aimed at disrupting intergenerational poverty, reducing social
isolation, and creating vibrant mixed-income communities without mass displacement of current
residents. Launched in 2007, HOPE SF is a twenty-year human and real estate capital
commitment by the City. HOPE SF, the City’s signature anti-poverty and equity initiative, is
committed to breaking intergenerational patterns related to the insidious impacts of trauma and
poverty, and to creating economic and social opportunities for current public housing residents
through deep investments in education, economic mobility, health and safety. The Project will
help realize and further the City’s HOPE SF goals.

D. As depicted in the Site Plan attached as Exhibit B, and described in greater detail
in Exhibit C, the mixed-use Project consists of several different components: (i) construction of
the “Public Infrastructure Improvements” to support the Project, in accordance with the
Master Infrastructure Plan attached to this Agreement as Exhibit P ; (ii) development of private,
mixed-use affordable housing on the Affordable Parcels in accordance with the MDA and the

Affordable Housing Plan attached to this Agreement as Exhibit D; (iii) development of private
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residential projects on the Market Rate Parcels; and (iv) development of Community
Improvements (e.g., open space areas, community facilities) throughout the Project Site.

E. The Project will be developed in phases (each, a “Phase”), in general conformity
with the Phasing Plan attached to this Agreement as Exhibit J. Prior to commencing any
construction work on the Project Site, Developer will prepare a “Phase Application”
substantially in the form of Exhibit K, for City’s review and approval. The Phase Application
will set forth the detailed scope and work plan for each development phase.

F. In order to meet its obligations under this Agreement, and as described in greater
detail in Exhibit C and Article 13, below, Developer intends to assign its rights and obligations
under this Agreement, subject to approval by the City and SFHA as applicable, and consistent
with all transfer requirements under this Agreement, the MDA and any applicable ground leases,
to related entities who will implement construction of discrete portions of the Project, including
construction of the Public Infrastructure Improvements, development of the Affordable Parcels,
construction of the Community Improvements, and preparation of the Market Rate Parcels for
development (i.e., rough grading and supporting infrastructure) and management of a selection
process in conjunction with SFHA and MOHCD to choose developers to develop projects on the
Market Rate Parcels.

G. In order to strengthen the public planning process, encourage private participation
in comprehensive planning, and reduce the economic risk of development, the Legislature of the
State of California adopted Government Code Section 65864 et seq. (the “Development
Agreement Statute”), which authorizes the City to enter into a development agreement with any
person having a legal or equitable interest in real property regarding the development of such

property. Pursuant to Government Code Section 65865, the City adopted Chapter 56 of the
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Administrative Code (“Chapter 56”) establishing procedures and requirements for entering into
a development agreement pursuant to the Development Agreement Statute. The Parties are
entering into this Agreement in accordance with the Development Agreement Statute and
Chapter 56.

H. In addition to the significant housing, jobs, urban revitalization, and economic
benefits to the City from the Project, the City has determined that as a result of the development
of the Project in accordance with this Agreement additional clear benefits to the public will
accrue that could not be obtained through application of existing City ordinances, regulations,
and policies.

l. As the Project Site is currently a publicly owned residential development for
people with extremely low-incomes and is in significant disrepair, the City intends to fund the
redevelopment of the Project Site as it is in the best interests of the City and promotes the public,
health, safety and welfare of the Project Site. Specifically, the City will provide gap funding for
the public right of way and Affordable Parcels through loans and grants to the Developer or
through in-kind work by other City Agencies. Terms and conditions of the funding or in-kind
work will be applied to the Project pursuant to separate funding agreements. The remaining
funding for the Project will be obtained by the Developer, with support from the City.

J. It is the intent of the Parties that all acts referred to in this Agreement shall be
accomplished in a way as to fully comply with the California Environmental Quality Act
(California Public Resources Code Section 21000 et seq.; “CEQA”), the CEQA Guidelines
(Title 14, California Code of Regulations, Section 15000 et seq.; “CEQA Guidelines”), the
Development Agreement Statute, Chapter 56, the Planning Code, the Enacting Ordinance and all

other applicable Laws in effect as of the Effective Date. This Agreement does not limit the
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City’s obligation to comply with applicable environmental Laws, including CEQA, before taking
any discretionary action regarding the Project, or the Developer’s obligation to comply with all
applicable Laws in connection with the development of the Project.

K. The joint Final Environmental Impact Report/Environmental Impact Statement
(“FEIR/EIS”) prepared for the Project and certified by the Planning Commission on

, together with the CEQA findings (the “CEQA Findings”) and the

Mitigation Measures adopted concurrently therewith and set forth in the MMRP, comply with
CEQA, the CEQA Guidelines, and Chapter 31 of the Administrative Code, as well as the
National Environmental Policy Act. The FEIR/EIS thoroughly analyzes the Project and Project
alternatives, and the Mitigation Measures were designed to mitigate significant impacts to the

extent they are susceptible to feasible mitigation. [On , the

Board of Supervisors, in Motion No. M15-166, affirmed the decisions of the Planning
Commission to certify the FEIR/EIS.] The information in the FEIR/EIS and the CEQA
Findings were considered by the City in connection with approval of this Agreement.

L. On , 2016, the Planning Commission held a public

hearing on this Agreement and the Project, duly noticed and conducted under the Development
Agreement Statute and Chapter 56. Following the public hearing, the Planning Commission
adopted the CEQA findings and determined among other things that the FEIR/EIS thoroughly
analyzes the Project, and the Mitigation Measures are designed to mitigate significant impacts to
the extent they are susceptible to a feasible mitigation, and further determined that the Project
and this Agreement will, as a whole, and taken in their entirety, continue to be consistent with
the objectives, policies, general land uses and programs specified in the General Plan, as

amended, and the Planning Principles set forth in Section 101.1 of the Planning Code (together
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the “General Plan Consistency Findings”). The information in the FEIR/EIS and the CEQA
Findings has been considered by the City in connection with this Agreement.

M. On , 2016, the Board of Supervisors, having received the

Planning Commission’s recommendations, held a public hearing on this Agreement pursuant to
the Development Agreement Statute and Chapter 56. Following the public hearing, the Board
made the CEQA Findings required by CEQA, approved this Agreement, incorporating by

reference the General Plan Consistency Finding.

N. On , 2016, the Board adopted Ordinance Nos.
and , amending the Planning Code and Zoning Map to create the Potrero HOPE SF
Special Use District (“Potrero SUD”), and adopted Ordinance No. , approving this

Agreement (File No. ) and authorizing the Planning Director to execute this
Agreement on behalf of the City (the “Enacting Ordinance”). The Enacting Ordinance took

effect on , 2016.

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

AGREEMENT
1. INCORPORATION OF PREAMBLE, RECITALS AND EXHIBITS

The preamble paragraph, Recitals, and Exhibits, and all defined terms contained therein,

are hereby incorporated into this Agreement as if set forth in full.

2. DEFINITIONS

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

2.1 “Administrative Code” means the San Francisco Administrative Code.
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2.2 “Affiliate” or “Affiliates” means an entity or person that directly or indirectly
controls, is controlled by or is under common control with, a Party (or a managing partner or
managing member of a Party, as the case may be). For purposes of the foregoing, “control” means
the ownership of more than fifty percent (50%) of the equity interest in such entity, the right to
dictate major decisions of the entity, or the right to appoint fifty percent (50%) or more of the
managers or directors of such entity. Without limiting the foregoing, the term “Affiliate” or
“Affiliates” shall also include single purpose limited partnerships in which a tax credit investor shall
own a 99.99% interest in the limited partnership, formed for the purpose of developing housing and

related improvements on the Affordable Parcels.

2.3 “Affordable Housing” means any unit with deed restrictions (or similar use
restrictions) for occupancy by households with annual household incomes not exceeding sixty
percent (60%) of AMI. Affordable Housing includes Resident Replacement Units and Community

Replacement Units.

2.4 “Affordable Housing Plan” means the Affordable Housing Plan attached hereto

as Exhibit D.

2.5 “Affordable Parcels” means the development parcels that contain 100%
Affordable Housing units. The Affordable Parcels will be developed in accordance with the MDA
and the Affordable Housing Plan attached hereto as Exhibit D. SFHA will retain ownership of the
fee interest in the Affordable Parcels. Prior to construction of the vertical development (i.e.,
buildings), SFHA will grant a leasehold interest to Developer or its Transferee pursuant to a long

term ground lease, subject to the satisfaction of certain conditions precedent set forth in the MDA.

2.6 “Agreement” means this Development Agreement, the Exhibits which have been

expressly incorporated herein and any amendments thereto.
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2.7 “AMI” means Area Median Income as defined by the California Tax Credit

Allocation Committee as regulated and monitored by the City through the Loan Agreement.

2.8 “Applicable Laws” has the meaning set forth in Section 7.2 (where not

capitalized, “applicable Law” has its plain meaning and refers to Laws as otherwise defined herein).

2.9 “Approvals” means the following land use approvals, entitlements, and permits
relating to the Project that were approved by the Board concurrently with this Agreement: the
General Plan amendment (Board of Supervisors Ord. No. ), the Special Use District, which
shall include both the Planning Code text amendment (Board of Supervisors Ord. No. __ ) and the
Zoning Map amendments (Board of Supervisors Ord. No. ), and the Potrero Project

Documents, all of which are incorporated by reference into this Agreement.

2.10 “Assignment and Assumption Agreement” has the meaning set forth in

Section 12.2.

211 “BMR Unit” shall mean a unit that is priced to be affordable to
households that are middle income, which shall be defined as an annual income of between sixty and

one-hundred fifty percent (60%-150%) of AMI, as determined by MOHCD.

2.12 “Board of Supervisors” or “Board” means the Board of Supervisors of

the City and County of San Francisco.

2.13 “Building” or “Buildings” means each of the existing, modified and new

buildings on the Project Site, as described in the Project Description attached as Exhibit B.

2.14 “CEQA” has the meaning set forth in Recital J.
2.15 “CEQA Findings” has the meaning set forth in Recital K.
2.16 “CEQA Guidelines” has the meaning set forth in Recital J.
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2.17 “Chapter 56” has the meaning set forth in Recital G.

2.18 “City” means the City as defined in the opening paragraph of this
Agreement. Unless the context or text specifically provides otherwise, references to the City means
the City acting by and through the Planning Director or, as necessary, the Planning Commission or

the Board of Supervisors.

2.19 “City Agency” or “City Agencies” means the City departments, agencies,
boards, commissions, and bureaus that execute or consent to this Agreement, or are controlled by
persons or commissions that have executed or consented to this Agreement, that have subdivision or
other permit, entitlement or approval authority or jurisdiction over development of the Project, or
any improvement located on or off the Project Site, including, without limitation, the City
Administrator, Planning Department, MOHCD, OEWD, SFMTA, DPW, DBI, together with any
successor City agency, department, board, or commission. Nothing in this Agreement shall affect
the exclusive jurisdiction under the City’s Charter of a City department that has not approved or

consented to this Agreement in connection with the issuance of an Implementing Approval.

2.20 “City Attorney’s Office” means the Office of the City Attorney of the

City and County of San Francisco.

2.21 “City Costs” means the actual and reasonable costs incurred by a City
Agency in preparing, adopting or amending this Agreement, in performing its obligations or
defending its actions under this Agreement or otherwise contemplated by this Agreement, as
determined on a time and materials basis, including reasonable attorneys’ fees and costs but
excluding work, hearings, costs or other activities contemplated or covered by Processing Fees;
provided, however, City Costs shall not include any costs incurred by a City Agency in connection

with a City Default or which are payable by the City under Section 9.6 when Developer is the
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prevailing party.
2.22 “City Report” has the meaning set forth in Section 9.2.2.

2.23 “City-Wide” means all real property within the territorial limits of the
City and County of San Francisco, not including any property owned or controlled by the United

States or by the State of California and therefore not subject to City regulation.

2.24 “CMA” has the meaning set forth in Section 13.1.3.
2.25 “Community Benefits” has the meaning set forth in Article 5.
2.26 “Community Improvements” shall mean any capital improvement or

facility, on-going service provision or monetary payment, or any service required by the Approvals
and this Agreement for the public benefit that is not: (1) a Mitigation Measure for the Project
required by CEQA; (2) a public or private improvement or monetary payment required by Existing
Standards or Uniform Codes (including, for example, utility connections required by Uniform
Codes, the payment of Impact Fees and Exactions, and Planning Code-required open space); (3)
Stormwater Management Improvements; (4) the privately-owned residential buildings constructed
on the Project Site; or (5) Public Infrastructure Improvements. Furthermore, Community
Improvements shall not include any units constructed on the Market-Rate Parcels. All Community
Improvements required by the Approvals and this Agreement are described in the Phasing Plan. All
Community Improvements are required as a condition of regulatory approval of the Project. Certain
Community Improvements will be Privately-Owned Community Improvements. Exhibit G sets
forth the provisions pertaining to the use, maintenance, and security of the Privately-Owned
Community Improvements. All Privately-Owned Community Improvements are required as a

condition of regulatory approval of the Project by the City.
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2.27 “Community Replacement Unit” means a newly constructed rental unit
within the Project Site intended to replace an existing unit within an Affordable Housing
Development but that is not necessary for the occupancy of an existing Potrero household.
Community Replacement Units shall be created to the extent that SFHA provides project-based
Operating Subsidy in amounts that allow for their financially feasible construction and operation, as
financial feasibility is determined by the Parties. Occupancy of Community Replacement Units shall

be income-restricted in accordance with the regulations governing the relevant Operating Subsidy.

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

operational according to the approved specifications and requirements, and ready for its intended
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use, and, if applicable, City has agreed to initiate acceptance of Public Infrastructure Improvements.

2.29 “Construction Contract” has the meaning set forth in Section 6.5.

2.30 “Contractor” has the meaning set forth in Section 6.5.

2.31 “Costa-Hawkins Act” has the meaning set forth in Section 4.10.1.

2.32 “DBI” means the San Francisco Department of Building Inspection.

2.33 “Default” has the meaning set forth in Section 10.3.

2.34 “Design Standards and Guidelines” means those certain Design
Standards and Guidelines, adopted by the City Planning Commission by Resolution No. _ on

2.35

, @s same may be amended from time to time.

“Developer” has the meaning set forth in the opening paragraph of this

Agreement, and shall also include any and all successor Transferees of all or any part of the Project

Site during the Term.

2.36

“Development Agreement Statute” has the meaning set forth in

Recital G, as in effect as of the Effective Date.

2.37

2.38

2.39

2.40

241

242
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“Development Phase Approval” has the meaning set forth on Exhibit K.
“DPW” means the San Francisco Department of Public Works.
“Effective Date” has the meaning set forth in Section 3.1.

“Enacting Ordinance” has the meaning set forth in Recital N.
“Excusable Delay” has the meaning set forth in Section 12.5.2.

“Existing Standards” has the meaning set forth in Section 7.2.

12



243 “Existing Uses,” means all existing lawful uses of the existing Buildings
and improvements (and including, without limitation, pre-existing, non-conforming uses under the
Planning Code) on the Project Site as of the Effective Date, as the same may be modified by the

Approvals and any Implementing Approvals.

2.44 “Federal or State Law Exception” has the meaning set forth in
Section 7.5.1.

2.45 “FEIR/EIS” has the meaning set forth in Recital K.

2.46 “Future Changes to Existing Standards” has the meaning set forth in
Section 7.3.

2.47 “Foreclosed Property” has the meaning set forth in Section 11.5.

2.48 “General Plan Consistency Findings” has the meaning set forth in
Recital L.

2.49 “HUD” means the United States Department of Housing and Urban
Development.

2.50 “Impact Fees and Exactions” means any fees, contributions, special

taxes, exactions, impositions and dedications charged by the City in connection with the
development of Projects, including but not limited to transportation and transit fees, child care
requirements or in-lieu fees, housing (including affordable housing) requirements or fees, dedication
or reservation requirements, and obligations for on-or off-site improvements, as more particularly
described in Exhibit H. Impact Fees and Exactions shall not include the Mitigation Measures,
Processing Fees, taxes or special assessments or school district fees, SFPUC Capacity Charges and

any fees, taxes, assessments impositions imposed by Non-City Agencies, all of which shall be due
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and payable by Developer as and when due in accordance with applicable Laws.

251 “Implementing Approval” shall mean any land use approval, entitlement,
or permit (other than the Approvals, a Design Review Approval, or a Development Phase Approval)
from the City that are consistent with the Approvals and that are necessary for the implementation of
the Project, including without limitation, demolition permits, grading permits, site permits, building
permits, lot line adjustments, sewer and water connection permits, encroachment permits, street
improvement permits, certificates of occupancy, and subdivision maps. An Implementing Approval
shall also mean any amendment to the foregoing land use approvals, entitlements, or permits, or any
amendment to the Approvals that are sought by Developer and approved by the City in accordance
with the standards set forth in this Agreement, and that do not represent a Material Change to the

Approvals.

2.52 “Law(s)” means the Constitution and laws of the United States, the
Constitution and laws of the State of California, the laws of the City and County of San Francisco,
and any codes, statutes, rules, regulations, or executive mandates thereunder, and any State or
Federal court decision (including any order, injunction or writ) thereunder. The term “Laws” shall

refer to any or all Laws as the context may require.

2.53 “Law Adverse to the Developer” has the meaning set forth in Section
2.54 “Law Adverse to the City” has the meaning set forth in Section 7.5.4.
2.55 “Litigation Extension” has the meaning set forth in Section 12.5.1.

2.56 “Losses” has the meaning set forth in Section 6.13.1.

2.57 “Market Rate Parcels” means those parcels identified as such on the Site
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Plan attached to this Agreement as Exhibit B.

2.58 “Master Infrastructure Plan” means the Master Infrastructure Plan

attached to this Agreement as Exhibit P.

2.59 “Material Change” means any modification that would materially alter
the rights, benefits or obligations of the City or Developer under this Agreement that is not
consistent with the Potrero SUD, the Design Standards and Guidelines, or the Master Infrastructure
Plan or that (i) extends the Term, (ii) changes the permitted uses of the Project Site, (iii) decreases
the Community Improvements, (iv) reduces or significantly changes the affordability levels of the
Affordable Housing Units, as such levels are included in the Affordable Housing Plan; (v) increases
the maximum height, density, bulk or size of the Project, (vi) changes parking ratios, or (vii) reduces

or changes the Impact Fees and Exactions.

2.60 “MDA” or “Master Development Agreement” has the meaning set forth

in Recital B, as such agreement may be amended from time to time.

2.61 “Mitigation Measures” means the mitigation measures (as defined by
CEQA) applicable to the Project as set forth in the MMRP or that are necessary to mitigate adverse

environmental impacts identified through the CEQA process as part of a Implementing Approval.

2.62 “MMRP” means that certain mitigation monitoring and reporting program

attached hereto as Exhibit L.

2.63 “MOHCD” means the San Francisco Mayor’s Office of Housing and

Community Development.

2.64 “Mortgage” means a mortgage, deed of trust or other lien on all or part of

the Project Site to secure an obligation made by the applicable property owner.
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2.65 “Mortgagee” means a person or entity that obtains title to all or part of the
Project Site as a result of foreclosure proceedings or conveyance or other action in lieu thereof, or

other remedial action.

2.66 “Municipal Code” means the San Francisco Municipal Code.

2.67 “Non-City Responsible Agency” has the meaning set forth in Exhibit K.

2.68 “Non-City Approval” has the meaning set forth in Section 8.3.

2.69 “Notice of Infeasibility” has the meaning set forth in Section 12.2.

2.70 “OEWD” means the San Francisco Office of Economic and Workforce
Development.

2.71 “Official Records” means the official real estate records of the City and

County of San Francisco, as maintained by the City’s Assessor-Recorder’s Office.

2.72 “Operating Subsidy” means project-based voucher rental assistance
pursuant to Section 8(0)(13) of the United States Housing Act of 1937 or successor program; Section
8 project-based assistance pursuant to the Rental Assistance Demonstration Program; or such other
permanent project-based subsidy provided by the HUD and distributed through SFHA that allows

for the financially feasible construction and operation of Affordable Housing Units.

2.73 “Party” and “Parties” has the meaning set forth in the opening paragraph

of this Agreement.

2.74 “Permanent Relocation” means the relocation of an existing Potrero
household to a new and permanent residence off-site and which waives the household’s right to
return to a new Resident Replacement Unit. Permanent Relocation is triggered if the duration of the

off-site residency exceeds 12 months, unless the household waives Permanent Relocation rights and
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opts to maintain Temporary Off-site Relocation status.

2.75 “Phase” has the meaning set forth in Recital E.

2.76 “Phase Application” has the meaning set forth in Recital E.

2.77 “Planning Code” means the San Francisco Planning Code.

2.78 “Planning Commission” means the Planning Commission of the City and

County of San Francisco.

2.79 “Planning Department” means the Planning Department of the City and

County of San Francisco.

2.80 “Planning Director” means the Director of Planning of the City and

County of San Francisco.

2.81 “Potrero Plan Documents” mean the Design Standards and Guidelines,
the Transportation Demand Management Plan, and the Master Infrastructure Plan, all dated as of
____,and approved by the Board of Supervisors, as each may be revised or updated in accordance
with this Agreement. A copy of the Potrero Development Plan Documents, including any approved

amendments, will be maintained and held by the Planning Department.

2.82 “Potrero SUD” means Planning Code Section as adopted by the

Board in Ordinance No.

2.83 “Private Stormwater Management Controls” shall mean Stormwater
Management Improvements treating any stormwater from privately-owned and maintained parcels,

whether on private or public property.

2.84 “Privately-Owned Community Improvements” shall mean those
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facilities and services that are privately-owned and privately-maintained for the public benefit, with
varying levels of public accessibility, that are not dedicated to the City. The Privately-Owned

Community Improvements are listed in Exhibit F. Exhibit G sets forth the provisions pertaining to

the use, maintenance, and security of the Privately-Owned Community Improvements. All
Privately-Owned Community Improvements are required as a condition of regulatory approval of the

Project by the City.

2.85 “Processing Fees” means the standard fee imposed by the City upon the
submission of an application for a permit or approval, which is not an Impact Fee or Exaction, in

accordance with the City practice on a City-Wide basis.

2.86 “Project” means the mixed use development project as described in

Recital B and Exhibit C and the Approvals, together with Developer’s rights and obligations under

this Agreement.

2.87 “Project Site” has the meaning set forth in Recital A, and as more

particularly described in Exhibit A.

2.88 “Public Health and Safety Exception” has the meaning set forth in

Section 7.5.1.

2.89 “Public Infrastructure Improvements” or “PII” shall mean the
facilities, both on- and off-site, to be improved, constructed and dedicated to the City. Public
Infrastructure Improvements include streets within the Project, sidewalks (and associated street
trees), furniture, fixtures and equipment, Public Stormwater Management Improvements, all public
utilities within the public right of way (such as electricity, water, street lights, pedestrian lights, joint

trenches and sewer lines but excluding any non-municipal utilities), bicycle lanes and paths in the
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public right of way, off-site intersection improvements (including but not limited to curbs, medians,
signaling, traffic controls devices, signage, and striping), SFMTA infrastructure, and possibly parks.
All Public Infrastructure Improvements shall be built in accordance with the Implementing
Approvals(i.e., improvement plans) approved by the City. Sufficient construction bonds or
guarantees, based on the amount required to complete the Public Infrastructure Improvements as
determined from the approved Street Improvement Plans must also be submitted as required by the
City consistent with the Subdivision Map Act and the San Francisco Subdivision Code. All Public
Infrastructure Improvements are required as a condition of regulatory approval of this Project by the

City.

2.90 “Public Power” shall mean electricity service provided to the Project by

the SFPUC, per the terms and responsibilities outlined in Exhibit W.

291 “Public Stormwater Management Improvements” shall mean
Stormwater Management Improvements within public right of ways, solely treating runoff from the

public right of way.

2.92 “Relocation Plan” means a relocation plan for existing Potrero

households approved by SFHA in accordance with all applicable state and relocation laws.

2.93 “Resident Replacement Unit” means a newly constructed rental unit
intended to replace an existing public housing unit for occupancy by an existing Potrero household,
in accordance with the MDA and applicable ground lease, located either within an Affordable
Housing development or off-site within the City, as a Permanent Relocation Unit voluntarily
selected by the existing household in accordance with the Relocation Plan. Resident Replacement

Units must be assisted with Operating Subsidy.
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2.94 “Restored Obligations” has the meaning set forth in Section 13.1.

2.95 “SFMTA” means the San Francisco Municipal Transportation Agency.
2.96 “SFPUC” means the San Francisco Public Utilities Commission.
2.97 “SFPUC Capacity Charges” means all water and sewer capacity and

connection fees and charges payable to the SFPUC, as and when due in accordance with the-

applicable City requirements.

2.98 “Stormwater Management Improvements” shall mean the facilities,
both those privately-owned and those dedicated to the City, that comprise the infrastructure and

landscape system that is intended to manage the stormwater runoff.
2.99 “Subdivision Code” means the San Francisco Subdivision Code.

2.100 “Subdivision Map Act” means the California Subdivision Map Act,

California Government Code 8 66410 et seq.

2.101 “Temporary Off-site Relocation” means the temporary moving of an
existing Potrero household to an off-site resident for the purpose of constructing new Resident
Replacement Units. Temporary relocation is typically defined by a term of less than 12 months, but
may extend beyond 12 months with the consent of the relocating household. Temporarily relocated

households retain a right to return to the on-site Resident Replacement Units.
2.102 “Term” has the meaning set forth in Section 3.2.
2.103 “Third-Party Challenge” has the meaning set forth in Section 8.4.

2.104 “Transfer,” “Transferee” and “Transferred Property” have the

meanings set forth in Sections 13.1, and in all events excludes (1) a transfer of membership interests
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in Developer or any Transferee, (2) grants of easement or of occupancy rights for existing or
completed Buildings or other improvements (including, without limitation, space leases in

Buildings), and (3) the placement of a Mortgage on the Project Site.

2.105 “Transportation Demand Management Plan” means the Transportation

Demand Management Plan attached to this Agreement as Exhibit M.
2.106 “Vested Elements” has the meaning set forth in Section 7.1.

2.107 “Workforce Agreement MOU” means the Workforce Agreement MOU

attached hereto as Exhibit I.

3. EFFECTIVE DATE; TERM

3.1 Effective Date. This Agreement shall take effect upon the later of (i) the full
execution and delivery of this Agreement by the Parties and (ii) the date the Enacting Ordinance is

effective and operative (“Effective Date”).

3.2 Term. The term of this Agreement shall commence upon the Effective Date and
shall continue in full force and effect for twenty-five (25) years thereafter unless extended or earlier
terminated as provided herein (“Term”); provided, however, that the Term shall be extended for
each day of a Litigation Extension. The term of any conditional use permit, any tentative
subdivision map and any subsequent subdivision map shall be for the longer of (i) the Term (as it
relates to the applicable parcel) or (ii) the term otherwise allowed under the Subdivision Map Act or
the Planning Code. City (acting through MOHCD Director) may elect in its sole and absolute
discretion to extend the Term due to, but not limited to, delays in availability of public financing for

the Project.
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4. DEVELOPMENT OF PROJECT SITE

4.1 Development Rights. Developer and its Transferees shall have the vested right to

develop the Project Site in accordance with and subject to the provisions of this Agreement, the
Approvals, and any Implementing Approvals, and the City shall process all Implementing Approvals
related to development of the Project Site in accordance with and subject to the provisions of this
Agreement. Developer agrees that all improvements it constructs on the Project Site shall be done in
accordance with this Agreement, the Approvals, and any Implementing Approvals, and in

accordance with all applicable laws.

4.2 Project Phasing. The Developer shall develop the Project Site in Phases,

consistent with the Phasing Plan attached as Exhibit J, including the procedural review and approval

requirements described in Exhibit K.

4.3 Affordable Parcels. Subject to the Phasing Plan approved as described in Section

4.2 above, Developer shall develop the Affordable Parcels in accordance with the Approvals, any
Implementing Approvals, and the Affordable Housing Plan attached to this Agreement as Exhibit D.
Without limiting the foregoing, Developer shall be responsible for complete design, engineering, and

construction (horizontal and vertical) of all improvements on the Affordable Parcels.

4.4 Market Rate Parcels.

4.4.1 Subject to the Phasing Plan approved as
described in Section 4.2 above, Developer shall prepare the Market Rate
Parcels (i.e., rough grading and supporting infrastructure) for development
(i.e., development “pads”) in accordance with the Approvals and any

Implementing Approvals.
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4.4.2 Pursuant to the terms of the MDA,
Developer will prepare requests for proposals (“RFPs”) and manage a
selection process to identify third-party developers for purchase of the fee
simple interest in the Market Rate Parcels and development of vertical
improvements (i.e., buildings and appurtenant improvements) on the Market
Rate Parcels in accordance with the development program required by the

applicable RFP, the Approvals, and any Implementing Approvals.

4.5 Public Infrastructure Improvements. Subject to the Phasing Plan approved as

described in Section 4.2 above, Developer shall develop the public infrastructure supporting the
Project Site in accordance with the Approvals, any Implementing Approvals, and the Master
Infrastructure Plan attached to this Agreement as Exhibit P. Without limiting the foregoing,
Developer shall be responsible for coordinating the design, engineering, and construction of the
Public Infrastructure Improvements. Except as modified by the Potrero SUD and Design Standards
and Guidelines, all Public Infrastructure shall be designed and constructed in accordance with City-
Wide standards. The Phasing Plan will provide for the Public Infrastructure Improvements to be
phased proportionately with vertical development phases. Developer shall maintain and be liable for
all such Public Infrastructure Improvements until formally accepted by City consistent with the
terms provided in the Form of City Acceptance Ordinance for Dedicated Infrastructure

Improvements attached as Exhibit V to this Agreement.

4.6 Community Improvements. Subject to the Phasing Plan approved as described in

Section 4.2 above, Developer shall develop the Community Improvements in substantial accordance
with the Approvals, any Implementing Approvals, and the List of Public Infrastructure

Improvements and Community Improvements attached to this Agreement as Exhibit E.
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4.7  Transportation Demand Management Plan. Developer shall implement the

Transportation Demand Management measures in substantial accordance with the Transportation

Demand Management Plan attached to this Agreement as Exhibit M.

4.8 Public Power. Electric service for the project will be supplied by the City through
the SFPUC. Such service will be provided by the City according to the SFPUC’s Rules and
Regulations Governing Electric Service. The roles and responsibilities for power utilities are further

discussed in Exhibit W.

4.9 No Additional CEQA Review Required; Reliance on FEIR/EIS for Future

Discretionary Approvals. The Parties acknowledge that the FEIR/EIS prepared for the Project
complies with CEQA. The Parties further acknowledge that: (a) the FEIR/EIS contains a thorough
analysis of the Project and possible alternatives; (b) the Mitigation Measures have been adopted to
eliminate or reduce to an acceptable level certain adverse environmental impacts of the Project; and
(c) the Board of Supervisors adopted CEQA Findings, including a statement of overriding
considerations in connection with the Approvals, pursuant to CEQA Guidelines Section 15093, for
those significant impacts that could not be mitigated to a less than significant level. For these
reasons, (a) the City does not intend to conduct any further environmental review or mitigation under
CEQA for any aspect of the Project vested under this Agreement, and (b) the City shall rely on the
FEIR/EIS, to the greatest extent possible in accordance with applicable Laws, in all future
discretionary actions related to the Project; provided, however, that nothing shall prevent or limit the
discretion of the City to conduct additional environmental review in connection with any
Implementing Approvals to the extent that such additional environmental review is required by

applicable Laws, including CEQA.
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4.10

23521\5650220.9

49.1 Compliance  with CEQA  Mitigation

Measures. Developer shall comply with all Mitigation Measures imposed as
applicable to each Project component, except for any Mitigation Measures
that are expressly identified as the responsibility of a different party or entity.
Without limiting the foregoing, Developer shall be responsible for the
completion of all Mitigation Measures identified as the responsibility of the
“owner” or the “project sponsor”. The Parties expressly acknowledge that the
FEIR/EIS and the associated MMRP are intended to be used in connection
with each of the Approvals and any Implementing Approvals to the extent
appropriate and permitted under applicable Law. Nothing in this Agreement
shall limit the ability of the City to impose conditions on any new,
discretionary permit resulting from Material Changes as such conditions are
determined by the City to be necessary to mitigate adverse environmental
impacts identified through the CEQA process and associated with the Material
Changes or otherwise to address significant environmental impacts as defined
by CEQA created by an approval or permit; provided, however, any such

conditions must be in accordance with applicable Law.

Costa-Hawkins Rental Housing Act.

4.10.1 Non-Applicability of Costa-Hawkins Act.

Chapter 4.3 of the California Government Code directs public agencies to
grant concessions and incentives to private developers for the production of
housing for lower income households. The Costa-Hawkins Rental Housing

Act, California Civil Code sections 1954.50 et seq. (the “Costa-Hawkins
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Act”) provides for no limitations on the establishment of the initial and all
subsequent rental rates for a dwelling unit with a certificate of occupancy
issued after February 1, 1995, with exceptions, including an exception for
dwelling units constructed pursuant to a contract with a public agency in
consideration for a direct financial contribution or any other form of
assistance specified in Chapter 4.3 of the California Government Code
(section 1954.52(b)). The Parties agree that the Costa-Hawkins Act does not
and in no way shall limit or otherwise affect the restriction of rental charges
for the BMR Units, if any, included as part of the development of the Market
Rate Parcels. This Agreement falls within the express exception to the Costa-
Hawkins Act, Section 1954.52(b) because this Agreement is a contract with a
public entity in consideration for contributions and other forms of assistance
specified in Chapter 4.3 (commencing with Section 65919 of Division 1 of
Title 7 of the California Government Code). The City and Developer would
not be willing to enter into this Agreement without the understanding and
agreement that Costa-Hawkins Act provisions set forth in California Civil
Code section 1954.52(a) do not apply to the BMR Units as a result of the
exemption set forth in California Civil Code section 1954.52(b) for the

reasons set forth in this Section 4.10.1.

4.10.2 General Waiver. Developer, on behalf of

itself and all of its successors and assigns of all or any portion of the Project
Site or this Agreement, agrees not to challenge and expressly waives, now and

forever, any and all rights to challenge the requirements of this Agreement
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related to the establishment of the BMR Units under the Costa-Hawkins Act
(as the Costa-Hawkins Act may be amended or supplanted from time to time).
If and to the extent such general covenants and waivers are not enforceable
under Law, the Parties acknowledge and that they are important elements of
the consideration for this Agreement and the Parties should not have the
benefits of this Agreement without the burdens of this Agreement.
Accordingly, if Developer challenges the application of this covenant and
waiver, then such breach will be an Event of Default and City shall have the
right to terminate this Agreement as to the portion of the Project under the

ownership or control of Developer.

4.10.3 Inclusion in  All  Assignment and

Assumption Agreements and Recorded Restrictions. Developer shall include

the provisions of this Section 4.10 in any and all assignment and assumption
agreements, and any and all recorded restrictions, for any portion of the

Project Site that includes or will include BMR Units.

5. COMMUNITY BENEFITS

The Parties acknowledge and agree that the development of the Project in
accordance with this Agreement provides a number of public benefits to the City beyond those
achievable through existing Laws (the “Community Benefits”). The Community Benefits
include, but are not limited to, the redevelopment and replacement of the affordable housing
units currently occupying the Project Site, the redevelopment of the Public Infrastructure
Improvements (e.g., streets, curbs, gutters, sewers, etc.) supporting the Project Site, and the

development of the Community Improvements described in Exhibit E. The City acknowledges
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and agrees that a number of the Community Benefits would not be otherwise achievable without

the express agreement of Developer under this Agreement.

6. OBLIGATIONS OF DEVELOPER

6.1 Development of the Project Site. Through this Agreement Developer has agreed

to meet all of the obligations contained herein and specifically to carry out the obligations for the

development of the Project Site contained in Article 4 above and as further described in the Exhibits.

6.2 Development by Transferees. Notwithstanding Section 6.1 above, the parties

acknowledge and agree that Developer intends to assign its rights and obligations under this
Agreement with respect to various portions of the Project to different entities “Transferees”, as
described in Recital G and pursuant to the assignment and transfer provisions of Article 13. As
such, the obligations of the Developer under this Article 6 shall apply to Developer or its applicable

Transferee for each portion of the Project.

6.3 Completion of Project. Upon commencement of a Phase, Developer shall

diligently prosecute to completion all construction on the applicable portion of the Project Site in
accordance with the Approvals, any Implementing Approvals, and the approved Phase Application.
The foregoing notwithstanding, unless this Agreement is terminated in accordance with Article 12,
expiration of any building permit or other Approval or Implementing Approval shall not limit
Developer’s vested rights as set forth in this Agreement, and Developer shall have the right to seek
and obtain subsequent building permits or approvals consistent with this Agreement at any time
during the Term. Notwithstanding the foregoing, the Parties recognize that the Developer’s ability
to initiate and complete each Phase of construction is subject to the availability of City funding and
the funding agreements between the Developer and the City, and to secure such funding the

Developer must comply with all requirements necessary to apply for, secure and continue to receive
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such funding from the City consistent with the terms included in Exhibit O and any terms contained

in any City loan documents.

6.4 Project Costs. Except as otherwise expressly set forth in this Agreement,

Developer shall pay for all costs relating to the Project consistent with the terms of this Agreement.

6.5 Contracting for Community Improvements and Public Infrastructure

Improvements. In connection with the construction of the Community Improvements and Public
Infrastructure Improvements, Developer shall, as applicable to each Phase, engage one or more
contractors that are duly licensed in California and qualified to complete the work (the
“Contractor”). The Contractor shall contract directly with Developer pursuant to an agreement to
be entered into by Developer and Contractor (the “Construction Contract”), which shall: (i) be a
contract that meets all of the City’s and MOHCD’s requirements, including any procurement
requirements; (ii) require the Contractor or Developer to obtain and maintain bonds for one-hundred
percent (100%) of the cost of construction for performance and fifty percent (50%) of payment for
labor and materials (and include the City and Developer as dual obligees under the bonds), or
provide a letter of credit or other security satisfactory to the City, in accordance with the
requirements of the Subdivision Code; (iii) require the Contractor to obtain and maintain customary
insurance, including workers compensation in statutory amounts, Employer’s liability, general
liability, and builders all-risk; (iv) release the City from any and all claims relating to the
construction, including but not limited to mechanics liens and stop notices; (v) subject to the rights
of any Mortgagee that forecloses on the property, include the City as a third party beneficiary, with
all rights to rely on the work, receive the benefit of all warranties, and prospectively assume
Developer’s obligations and enforce the terms and conditions of the Construction Contract as if the

City were an original party thereto; and (vi) relative to all work performed by the Project’s architect
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and engineer, require that the City be included as a third party beneficiary, with all rights to rely on
the work product, receive the benefit of all warranties and covenants, and prospectively assume the
Developer’s obligations and enforce the terms and conditions of the applicable contract as if the City

were an original party thereto.

6.6 Workforce Agreement MOU. The Parties agree that the Workforce Agreement

MOU shall apply to all work performed under this Agreement.

6.7 Cooperation by Developer.

6.7.1 Developer shall, in a timely manner, provide
the City and each City Agency with all documents, applications, plans and
other information reasonably necessary for the City to comply with its

obligations under this Agreement.

6.7.2 Developer shall, in a timely manner, comply
with all reasonable requests by the Planning Director and each City Agency
for production of documents or other information evidencing compliance with

this Agreement.

6.8 Nondiscrimination. In the performance of this Agreement, Developer agrees not

to discriminate against any employee, City employee working with Developer’s contractor or
subcontractor, applicant for employment with such contractor or subcontractor, or against any person
seeking accommaodations, advantages, facilities, privileges, services, or membership in all business,
social, or other establishments or organizations, on the basis of the fact or perception of a person’s
race, color, creed, religion, national origin, ancestry, age, height, weight, sex, sexual orientation,

gender identity, domestic partner status, marital status, disability or Acquired Immune Deficiency
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Syndrome or HIV status (AIDS/HIV status), or association with members of such protected classes,

or in retaliation for opposition to discrimination against such classes.

6.9 Prevailing Wages. Developer agrees that all persons performing labor in the

construction of Public Infrastructure Improvements as defined in the Administrative Code, or
otherwise as required by California law, on the Project Site shall be paid not less than the highest
prevailing rate of wages for the labor so performed as provided under Section 6.22(E) of the
Administrative Code, shall be subject to the same hours and working conditions, and shall receive
the same benefits as in each case are provided for similar work performed in San Francisco,
California, and Developer shall include this requirement in any contract entered into by Developer
for the construction of any such Public Infrastructure Improvements. Upon request, Developer and
its contractors will provide to City any workforce payroll records as needed to confirm compliance

with this section.

6.10 City Cost Recovery.

6.10.1 Developer shall timely pay to the City all
Impact Fees and Exactions applicable to the Project or the Project Site as set
forth in Section 7.4.

6.10.2 Developer shall timely pay to the City all
Processing Fees applicable to the processing or review of applications for the
Approvals and Implementing Approvals as set forth in Section 7.4.

6.10.3 All City Costs incurred in connection with
processing and issuing any Implementing Approvals or administering this
Agreement (except for the costs that are covered by Processing Fees) shall be

the responsibility of MOHCD to pay.
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6.10.4 MOHCD shall make payments within sixty (60)
days following receipt of a written invoice from OEWD per the process
outlined below.

6.10.5 OEWD shall provide MOHCD on a quarterly
basis (or such alternative period as agreed to by the City Agencies) a
reasonably detailed statement showing costs incurred by OEWD, and the City
Agencies, including the hourly rates for each City staff member at that time,
the total number of hours spent by each City staff member during the invoice
period, any additional costs incurred by the City Agencies and a brief
description of the work completed. OEWD will use reasonable efforts to
provide an accounting of time and costs from each City Agency in each
invoice; provided, however, if OEWD is unable to provide an accounting
from one or more of such parties OEWD may send an invoice to MOHCD
that does not include the charges of such party or parties without losing any
right to include such charges in a future or supplemental invoice. The City
Attorney’s Office will not submit billing through OEWD, but will instead
include billing for costs incurred in the quarterly billing sent to MOHCD
directly under established procedures between MOHCD and the City
Attorney’s Office. MOHCD’s obligation to pay the City Costs shall survive
the termination of this Agreement. MOHCD shall have no obligation to pay
for any City Cost that is not invoiced to MOHCD within six (6) months from

the date the City Cost was incurred. City Agencies will maintain records, in
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reasonable detail, and shall make such records available for inspection by
MOHCD.

6.10.6 1f MOHCD in good faith disputes any portion of
an invoice, then within sixty (60) days following receipt of the invoice
MOHCD shall provide notice of the amount disputed and the reason for the
dispute, and the City Agencies shall use good faith efforts to reconcile the
dispute as soon as practicable. MOHCD shall have no right to withhold the
disputed amount.

6.10.7 Notwithstanding the foregoing, MOHCD may
elect to negotiate and enter into memoranda of understanding with some or all
of the affected City Agencies to specify billing rates, annual budgets, and/or
unique repayment terms to be applied to this Project. MOHCD shall have the
right to amend these agreements with the consent of the affected City Agency.

Nexus/Reasonable Relationship Waiver. Developer consents to, and

waives any rights it may have now or in the future, to challenge with respect to the Project or the

Approvals, the legal validity of, the conditions, requirements, policies, or programs required by this

Agreement or the Existing Standards, including, without limitation, any claim that they constitute an

abuse of police power, violate substantive due process, deny equal protection of the laws, effect a

taking of property without payment of just compensation, or impose an unlawful tax. In the event

Developer challenges any Future Change to an Existing Standard, or any increased or new fee

permitted under Section 2.3, then the City shall have the right to withhold additional development

approvals or permits until the matter is resolved; provided, however, Developer shall have the right

to make payment or performance under protest, and thereby receive the additional approval or
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permit while the matter is in dispute.

6.12 Taxes. Nothing in this Agreement limits the City’s ability to impose new
or increased taxes or special assessments, or any equivalent or substitute tax or assessment, provided
(1) the City shall not institute on its own initiative proceedings for any new or increased special tax
or special assessment for a land-secured financing district (including the special taxes under the
Mello-Roos Community Facilities Act of 1982 (California Government Code Section 53311 et seq.))
that includes the Project Site unless the new district is City-Wide, or encompasses an area greater
than the Project Site such as a Supervisoral District or neighborhood defined by the Planning
Department or MOHCD, or Developer gives its prior written consent to such proceedings, and (ii)
no such tax or assessment shall be targeted or directed at the Project, including, without limitation,
any tax or assessment targeted solely or substantially at the Project Site. Nothing in the foregoing
prevents the City from imposing any tax or assessment against the Project Site, or any space therein,
that is enacted in accordance with law and applies to similarly-situated property on a City-Wide

basis.

6.13 Indemnification

6.13.1 Indemnification of City. Developer shall

Indemnify the City and its officers, agents and employees from and, if
requested, shall defend them against any and all loss, cost, damage, injury,
liability, and claims (“Lo0sses”) to the extent arising from Developer’s breach
of or negligent performance (or nonperformance) of this Agreement, except to
the extent that such Indemnity is void or otherwise unenforceable under
applicable law, and except to the extent such Loss is the result of the active

negligence or willful misconduct of City. The foregoing Indemnity shall
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include, without limitation, reasonable fees of attorneys, consultants and
experts and related costs, and the City’s cost of investigating any claims
against the City. All Indemnifications set forth in this Agreement shall

survive the expiration or termination of this Agreement.

1. VESTING AND CITY OBLIGATIONS

7.1 Vested Rights. By the Approvals the City has made a policy decision that the
Project, as described in and as may be modified in accordance with the Approvals, is in the best
interests of the City and promotes the public health, safety and welfare. Developer shall have the
vested right to develop the Project as set forth in the Approvals and this Agreement, including
without limitation with the following vested elements: the locations and numbers of Buildings
proposed, the land uses, height and bulk limits, including the maximum density, intensity and gross
square footages, the permitted uses, the provisions for Community Improvements and Public
Infrastructure Improvements (collectively, the “Vested Elements”; provided the Existing Uses on
the Project Site shall also be included as Vested Elements). The Vested Elements are subject to and
shall be governed by Applicable Laws. The expiration of any building permit or Approval shall not
limit the Vested Elements, and Developer shall have the right to seek and obtain subsequent building
permits or approvals, including Implementing Approvals at any time during the Term, any of which
shall be governed by Applicable Laws. Each Implementing Approval, once granted, shall be

deemed an Approval for purposes of this Article 7.

7.2 Existing Standards.  The City shall process, consider, and review all

Implementing Approvals in accordance with (i) the Approvals, (ii) the San Francisco General Plan,
the Municipal Code (including the Subdivision Code) and all other applicable City policies, rules

and regulations as each of the foregoing is in effect on the Effective Date (“Existing Standards”),
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as the same may be amended or updated in accordance with permitted Future Changes to Existing

Standards as set forth in Section 7.3, and (iii) this Agreement (collectively, “Applicable Laws”).

7.3 Future Changes to Existing Standards. All future changes to Existing Standards

and any other Laws, plans or policies adopted by the City or adopted by voter initiative after the
Effective Date (“Future Changes to Existing Standards”) shall apply to the Project and the Project
Site except to the extent they conflict with this Agreement, including the Exhibits attached hereto, or
the terms and conditions of the Approvals, including but not limited to the Potrero SUD, the Design
Standards and Guidelines, the Master Infrastructure Plan, and the Transportation Demand
Management Plan. In the event of such a conflict, the terms of this Agreement and the Approvals

shall prevail, subject to the terms of Section 7.6.

7.3.1 Future Changes to Existing Standards shall

be deemed to conflict with this Agreement and the Approvals if they:

(@) limit or reduce the density or intensity of the
Project, or any part thereof, or otherwise require any reduction in the square
footage or number of proposed Buildings or change the location of proposed
Buildings or change or reduce other improvements, such as sidewalk and
setback widths, and street widths from that permitted under this Agreement
for the Project, the Existing Standards, or the Approvals;

(b) limit or reduce the height or bulk of the
Project, or any part thereof, or otherwise require any reduction in the height or
bulk of individual proposed Buildings or other improvements that are part of
the Project from that permitted under this Agreement, the Existing Standards,

or the Approvals;
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(c) limit, reduce or change the location of
vehicular access or parking, or any limit, reduction or change in the location,
quantity or quality of non-motorized and transit facilities (e.g., sidewalk
widths, vehicle turning radii, etc.) from that permitted under this Agreement,
the Existing Standards, or the Approvals;

(d) limit any land uses for the Project from that
permitted under this Agreement, the Existing Standards, the Approvals or the
Existing Uses;

(e) change or limit the Approvals or Existing
Uses;

(f) materially limit or control the rate, timing,
phasing, or sequencing of the approval, development, or construction of all or
any part of the Project in any manner, including the demolition of existing
Buildings at the Project Site, except for limitations imposed by the availability
of financing or the requirements of the relocation of existing residents as
addressed in the MDA;

(9) require the issuance of permits or approvals
by the City other than those required under the Existing Standards;

(h) limit or control the availability of public
utilities, services or facilities or any privileges or rights to public utilities,
services, or facilities for the Project as contemplated by the Approvals;

(i) materially and adversely limit the processing

or procuring of applications and approvals of Implementing Approvals that
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are consistent with Approvals; or,
(J) impose or increase any Impact Fees and
Exactions beyond those set forth in Exhibit H, as they apply to the Project
(other than the built in escalators based on CPI which may be included in any
Impact Fees and Exactions applied to the Project).
7.3.2 Developer may elect to have a Future
Change to Existing Standards that conflicts with this Agreement and the
Approvals applied to the Project or the Project Site by giving the City notice
of its election to have a Future Change to Existing Standards applied, in which
case such Future Change to Existing Standards shall be deemed to be an
Existing Standard; provided, however, if the application of such Future
Change to Existing Standards would be a Material Change to the City’s
obligations hereunder, the application of such Future Change to EXxisting
Standards shall require the concurrence of any affected City Agencies.
Nothing in this Agreement shall preclude the City from applying Future
Changes to Existing Standards to the Project Site for any development not
within the scope of the “Project” described under this Agreement. In addition,
nothing in this Agreement shall preclude Developer from pursuing any
challenge to the application of any Future Changes to Existing Standards to all

or part of the Project Site.

7.3.3 The Potrero Plan Documents may be
amended with Developer’s consent from time to time without the amendment

of this Agreement as follows: (a) changes other than Material Changes may be
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agreed to in writing by the Planning Director and the MOHCD Director and
any affected City Agency (as appropriate), each in their reasonable discretion,
and (b) Material Changes may be agreed to in writing by the Planning
Commission, the City Administrator, the MOHCD Director and the affected
City Agency (either by its Director or, if existing, its applicable Commission),
each in their sole discretion, provided that any Material Change to the Potrero
Plan Documents that requires a change to the Potrero SUD or this Agreement
shall also be subject to the approval of the Board of Supervisors in accordance
with Section 12.1. Without limiting the foregoing, the Parties agree that any
change to the Transportation Demand Management Plan must be approved by
SFMTA, any change to the Affordable Housing Plan must be approved by
MOHCD, and any change to the Master Infrastructure Plan must be approved

by DPW, the SFMTA and the SFPUC.

7.3.4 The Parties acknowledge that, for certain
parts of the Project, Developer must submit a variety of applications for
Implementing Approvals before Commencement of Construction. Developer
shall be responsible for obtaining all Implementing Approvals before the start
of any construction to the extent required under Applicable Law.
Notwithstanding anything in this Agreement to the contrary, when considering
any such application for a Implementing Approval, the City shall apply the
applicable provisions, requirements, rules, or regulations that are contained in
the California Building Standards Code, as amended by the City, including

requirements of the San Francisco Building Code, Public Works Code (which
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includes the Stormwater Management Ordinance), Subdivision Code,
Mechanical Code, Electrical Code, Plumbing Code, Fire Code or other
uniform construction codes or utility standards applicable on a City-Wide
basis.  In implementing this Section 7.3.4, upon application for an
Implementing Approval, the City Agencies shall apply their then-existing
technical design standards and specifications with respect to Public
Infrastructure Improvements (the “PII”) so that the PII integrates and
functions with existing City systems, with Project phases already completed,
and with applicable law; provided, however, that the City cannot impose
standards or requirement on Developer that the City would not apply to itself
if the PII was to be constructed by the City on its own. The Parties understand
and agree that any PII identified in this Agreement or the Potrero Plan
Documents may become part of a larger City system and that the proposed PII
must be constructed so as to integrate and function with the existing City

system and with Project phases already completed in every material respect.

7.35 Developer shall have the right, from time to
time and at any time, to file subdivision map applications (including phased
final map applications and development-specific condominium map or plan
applications) with respect to some or all of the Project Site, to subdivide,
reconfigure or merge the parcels comprising the Project Site as may be
necessary or desirable in order to develop a particular part of the Project. The
specific boundaries of parcels shall be set by Developer and approved by the

City during the subdivision process. Nothing in this Agreement shall
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authorize Developer to subdivide or use any of the Project Site for purposes of
sale, lease or financing in any manner that conflicts with the Subdivision Map
Act or with the Subdivision Code. Nothing in this Agreement shall prevent
the City from enacting or adopting changes in the methods and procedures for
processing subdivision and parcel maps so long as such changes do not

conflict with the provisions of this Agreement or with the Approvals.

7.3.6 Without limiting the generality of this
Section 7.3, the Project shall not be subject to any pending or future

requirements relating to greywater or recycled water.

7.4 Fees and Exactions.

23521\5650220.9

74.1 Generally. The Project shall only be subject
to the Processing Fees and Impact Fees and Exactions as set forth in this
Section 7.4, and the City shall not impose any new Processing Fees or Impact
Fees and Exactions on the development of the Project or impose new
conditions or requirements for the right to develop the Project (including
required contributions of land, public amenities or services) except as set forth
in this Agreement. The Parties acknowledge that the provisions contained in
this Section 7.4, and as outlined in Exhibit H, are intended to implement the
intent of the Parties that Developer have the right to develop the Project
pursuant to specified and known criteria and rules, and that the City receive
the benefits which will be conferred as a result of such development without
abridging the right of the City to act in accordance with its powers, duties and

obligations, except as specifically provided in this Agreement.
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7.4.2 Impact Fees and Exactions. Developer shall
pay Impact Fees in accordance with the schedule of Impact Fees and

Exactions attached to this Agreement as Exhibit H.

7.4.3 Processing Fees. The Project shall be

subject to all City Processing Fees as set forth in Exhibit H to this Agreement.

74.4 Limitation on City’s Future Discretion. The
City in granting the Approvals and vesting the Developer’s rights to develop
the Project through this Agreement is limiting its future discretion with
respect to the Project and Implementing Approvals to the extent that they are
consistent with the Approvals and this Agreement, including those elements
as approved in the Design Standards and Guidelines (e.g., street width,
curblines, landscaping and street grades, etc.). For elements included in a
request for an Implementing Approval that have not been previously reviewed
or considered by the applicable City Agency (including but not limited to
additional details or plans for a proposed building), the City Agency shall
exercise its discretion consistent with the provisions of the Approvals and this
Agreement, and otherwise in accordance with customary practice. In no event
shall a City Agency deny issuance of an Implementing Approval based upon
items that are consistent with the Approvals and this Agreement.
Consequently, the City shall not use its discretionary authority to change the
policy decisions reflected by the Approvals and this Agreement or otherwise
to prevent or to delay development of the Project as contemplated in the

Approvals and this Agreement. Nothing in the foregoing shall impact or limit

42



the City’s discretion with respect to: (a) proposed Implementing Approvals
that seek a Material Change to the Approvals, or (b) Board of Supervisor
decisions on subdivision map appeals, as required by Law, not contemplated

by the Approvals.

7.5 Changes in Federal or State Laws.
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751 City’s Exceptions. Notwithstanding any

provision in this Agreement to the contrary, each City Agency having
jurisdiction over the Project shall exercise its discretion under this Agreement
in a manner that is consistent with the public health and safety and shall at all
times retain its respective authority to take any action that is necessary to
protect the physical health and safety of the public (the “Public Health and
Safety Exception”) or reasonably calculated and narrowly drawn to comply
with applicable changes in Federal or State Law affecting the physical
environment (the “Federal or State Law Exception”), including the authority
to condition or deny an Implementing Approval or to adopt a new Law
applicable to the Project so long as such condition or denial or new regulation
(1) is limited solely to addressing a specific and identifiable issue in each case
required to protect the physical health and safety of the public or (ii) is
required to comply with a Federal or State Law and in each case not for
independent discretionary policy reasons that are inconsistent with the
Approvals or this Agreement and (iii) is applicable on a City-Wide basis to
the same or similarly situated uses and applied in an equitable and non-

discriminatory manner. Developer retains the right to dispute any City

43



23521\5650220.9

reliance on the Public Health and Safety Exception or the Federal or State

Law Exception.

75.2 Changes in Federal or State Laws. If

Federal or State Laws issued, enacted, promulgated, adopted, passed,
approved, made, implemented, amended, or interpreted after the Effective
Date have gone into effect and (i) preclude or prevent compliance with one or
more provisions of the Approvals or this Agreement, or (ii) materially and
adversely affect Developer’s or the City’s rights, benefits or obligations, such
provisions of this Agreement shall be modified or suspended as may be
necessary to comply with such Federal or State Law. In such event, this
Agreement shall be modified only to the extent necessary or required to

comply with such Law, subject to the provisions of Section 7.6, as applicable.

75.3 Changes to Development Agreement

Statute. This Agreement has been entered into in reliance upon the provisions
of the Development Agreement Statute. No amendment of or addition to the
Development Agreement Statute which would affect the interpretation or
enforceability of this Agreement or increase the obligations or diminish the
development rights of Developer hereunder, or increase the obligations or
diminish the benefits to the City hereunder shall be applicable to this
Agreement unless such amendment or addition is specifically required by Law
or is mandated by a court of competent jurisdiction. If such amendment or
change is permissive rather than mandatory, this Agreement shall not be

affected.
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754 Termination of Agreement. If any of the

modifications, amendments or additions described in Section 7.3.3 or this
Section 7.5 or any changes in Federal or State Laws described above would
materially and adversely affect the construction, development, use, operation
or occupancy of the Project as currently contemplated by the Approvals, or
any material portion thereof, such that the Project becomes economically
infeasible (a “Law Adverse to Developer”), then Developer shall notify the
City and propose amendments or solutions that would maintain the benefit of
the bargain (that is this Agreement) for both Parties. If any of the
modifications, amendments or additions described in Sections 7.3.3 or this
Section 7.5 or any changes would materially and adversely affect or limit the
Community Benefits (a “Law Adverse to the City”), then the City shall
notify Developer and propose amendments or solutions that would maintain
the benefit of the bargain (that is this Agreement) for both Parties. Upon
receipt of a notice under this Section 7.5.4, the Parties agree to meet and
confer in good faith for a period of not less than ninety (90) days in an attempt
to resolve the issue. If the Parties cannot resolve the issue in ninety (90) days
or such longer period as may be agreed to by the Parties, then the Parties shall
mutually select a mediator at JAMS in San Francisco for nonbinding
mediation for a period of not less than thirty (30) days. If the Parties remain
unable to resolve the issue following such mediation, then (i) Developer shall
have the right to terminate this Agreement following a Law Adverse to

Developer upon not less than thirty (30) days prior notice to the City, and (ii)
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the City shall have the right to terminate this Agreement following a Law
Adverse to the City upon not less than thirty (30) days prior notice to
Developer; provided, notwithstanding any such termination, Developer shall
be required to complete any Phase for which financing has been closed, and
such completion shall include any Community Benefits and Public
Infrastructure Improvements in connection with a particular new Building, or

Phase, as set forth in the approved Phase Application for the applicable Phase.

7.6 No Action to Impede Approvals. Except and only as required under Section 7.6,

the City shall take no action under this Agreement nor impose any condition on the Project that
would conflict with this Agreement or the Approvals. An action taken or condition imposed shall be
deemed to be in conflict with this Agreement or the Approvals if such actions or conditions result in

the occurrence of one or more of the circumstances identified in Section 7.3.1.

7.7 Priority Processing for Implementing Approvals. City acknowledges and agrees

that the Project is a critical City initiative. Accordingly, all City Agencies tasked with managing or
reviewing various elements of the Implementing Approvals or other measures to implement the
Project shall treat the Project as a priority, and shall make best efforts to dedicate sufficient attention
and resources to the Project to facilitate the expeditious development thereof, as contemplated by

this Agreement.

7.8 Criteria for Approving Implementing Approvals. The City shall not disapprove

applications for Implementing Approval based upon any item or element that is consistent with this
Agreement and the Approvals, and shall consider all such applications in accordance with its
customary practices (subject to the requirements of this Agreement); provided, however, that the

City may subject an Implementing Approval to any condition that is necessary to bring the
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Implementing Approval into compliance with Applicable Laws. The City shall in no event be
obligated to approve an application for an Implementing Approval that would effect a Material
Change. If the City denies any application for an Implementing Approval that implements a Project
as contemplated by the Approvals in order to bring such Implementing Approval into compliance
with Applicable Laws, the City must specify in writing the reasons for such denial and shall suggest
modifications required for approval of the application. Any such specified modifications shall be
consistent with Applicable Laws and City staff shall approve the application if it is subsequently
resubmitted for City review and corrects or mitigates, to the City’s reasonable satisfaction, the stated
reasons for the earlier denial in a manner that is consistent and compliant with Applicable Laws and
does not include new or additional information or materials that give the City a reason to object to
the application under the standards set forth in this Agreement. The City agrees to rely on the
FEIR/EIS, to the greatest extent possible, as more particularly described in Section 4.9. With respect
to any Implementing Approval, the City agrees to rely on the General Plan Consistency Findings to
the greatest extent possible in accordance with applicable Laws; provided, however, that nothing
shall prevent or limit the discretion of the City to require new or revised General Plan consistency

findings in connection with any Material Change to the Approvals.

If any City Agency with jurisdiction objects to an Implementing Approval for any
Building or any Community Improvement (including if the Community Improvement is part of a
larger permit application) based upon the proposed width of a sidewalk, street or alley, then
Developer may make a written demand for representatives from Developer, MTA, DPW,
Planning, and the objecting City Agency to meet and confer in good faith within five (5)
business days of the objection being raised (whether raised formally or informally) to attempt to

find a mutually satisfactory resolution to the objection that meets the goals of City policy,
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including the City’s Better Streets Plan, its Transit First Policy, and the Project requirements and
goals, including the Design Standards and Guidelines document, or any applicable streetscape
plan, the Approvals or this Agreement. By entering into this Agreement, the City’s Board of
Supervisors has reviewed and approved the sidewalk, street and alley widths, as set forth in
Exhibit P and the Design Standards and Guidelines, as consistent with the City’s central policy
objective to ensure street safety for all users while maintaining adequate clearances, including for
fire apparatus vehicles.

7.9 Estoppel Certificates. Developer may, at any time, and from time to time, deliver

notice to the Planning Director requesting that the Planning Director certify to Developer, a potential
Transferee, or a potential lender to Developer, in writing that to the best of the Planning Director’s
knowledge: (i) this Agreement is in full force and effect and a binding obligation of the Parties; (ii)
this Agreement has not been amended or modified, and if so amended or modified, identifying the
amendments or modifications and stating their date and providing a copy or referring to the
recording information; (iii) Developer is not in Default in the performance of its obligations under
this Agreement, or if in Default, to describe therein the nature and amount of any such Defaults; and
(iv) the findings of the City with respect to the most recent annual review performed pursuant to
Article 9. The Planning Director, acting on behalf of the City, shall execute and return such

certificate within forty-five (45) days following receipt of the request.

7.10 Existing, Continuing Uses and Interim Uses. The Parties acknowledge

that the Existing Uses are lawfully authorized uses and may continue, as such uses may be modified
by the Project, provided that any modification thereof that is not a component of or contemplated by
the Project is subject to any conditions or requirements placed on the Project through the MDA,

ground lease or any loan or grant agreements between the Developer and the City. Developer and

23521\5650220.9 48



SFHA may install interim or temporary uses on the Project Site, which uses must not preclude those
uses allowed under the Approvals. Without limiting the foregoing, such interim or temporary uses
may include, but shall not be limited to, roads, pedestrian paths, site amenities, and other
improvements intended to facilitate the phased development of the Project. Additionally, any
actions taken on the Project Site that are not explicitly contemplated as part of this Agreement will

be reviewed pursuant to the rules of the Potrero SUD and the Planning Code as applicable.

8. MUTUAL OBLIGATIONS

8.1 Revocation or Termination. Upon any early revocation or termination of this

Agreement (as to all or any part of the Project Site), the Parties agree to execute a written statement
acknowledging such revocation or termination, signed by the appropriate agents of the City and

Developer, and record such instrument in the Official Records.

8.2 Agreement to Cooperate; Specific Actions by the City.

8.2.1 Aqgreement to Cooperate. The Parties agree to

cooperate with one another to expeditiously implement the Project in
accordance with the Approvals, any Implementing Approvals and this
Agreement, and to undertake and complete all actions or proceedings
reasonably necessary or appropriate to ensure that the objectives of this
Agreement, the Approvals and any Implementing Approvals are implemented.
The Parties agree that the Planning Department (or such other department to
whom the obligation is delegated by the Director of the Planning Department
after notice to Developer) will act as the City’s lead agency to facilitate
coordinated City review of applications for the Project. As such, Planning

Department (or such other department) staff will: (a) work with Developer to
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ensure that all such applications to the City are technically sufficient and
constitute complete applications, and (b) interface with City staff responsible
for reviewing any application under this Agreement to facilitate an orderly,

efficient approval process that avoids delay and redundancies.

8.2.2 Specific Actions by the City. The City

actions and proceedings subject to this Agreement shall be through the
Planning Department, as well as affected City Agencies (and when required
by applicable Law, the Board of Supervisors), and shall include instituting and
completing proceedings for temporary or permanent closing or occupancy,
widening, narrowing, modifying (including changes from vehicular to
pedestrian use) or changing the grades of streets, alleys, sidewalks, and other
right-of-ways, and other necessary modifications of the streets, the street
layout, and other public or private right-of-ways in or near the Project Site,
including streetscape improvements, encroachment permits, improvement
permits, and any requirement to abandon, remove, and relocate public utilities
(and, when applicable, City utilities) within the public right-of-ways as
identified in the Approvals and Implementing Approvals. City Agencies shall
process with due diligence all submissions and applications by Developer on
all permits, approvals, construction or occupancy permits for the Project

subject to the acceptance of the same as complete.

8.3 Non-City Approvals Cooperation to Obtain Permits. The Parties acknowledge

that certain portions of the Project may require the approval of Federal, State, and local

governmental agencies that are independent of the City and not a Party to this Agreement (“Non-
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City Agencies”). The City will reasonably cooperate with reasonable requests by Developer in
connection with Developer’s efforts to obtain permits, agreements, or entitlements from Non-City
Agencies as may be necessary or desirable for the development, operation and use of the Project
(each, a “Non-City Approval”). The City’s commitment to Developer under this Agreement is

subject to the following conditions:

@) Throughout the permit process for any Non-City Approval,
Developer shall consult and coordinate with each affected City Agency in Developer’s efforts to
obtain the permits, agreements, or entitlements, and each such City Agency shall cooperate
reasonably with Developer in Developer’s efforts to obtain the same.

(b) Developer shall not agree to conditions or restrictions in
any Non-City Approval that could create: (1) any obligations on the part of any City Agency,
unless the City Agency agrees in writing, following the receipt of any necessary governmental
approvals, to assume such obligations; or (2) any restrictions on City property, unless in each
instance the City, including each affected City Agency, has previously approved in its sole
discretion the conditions or restrictions in writing following the receipt of any necessary
governmental approvals.

(©) The City shall have no duty to cooperate with public
utilities and communication service providers to the extent that the cooperation efforts requested
by Developer are materially in excess of the City’s typical efforts in connection with other major
development and construction projects in the City.

(d) Costs.  Developer shall bear all costs associated with
applying for and obtaining any necessary Non-City Approval. Developer, at no cost to the City,

shall be solely responsible for complying with any Non-City Approval and any and all conditions
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or restrictions imposed as part of a Non-City Approval. Developer shall pay or otherwise

discharge any fines, penalties, or corrective actions imposed as a result of Developer’s failure to

comply with any Non-City Approval.

8.4 Cooperation in the Event of Third-Party Challenge. In the event any

administrative, legal or equitable action or proceeding is instituted by any party other than the City,

SFHA, or Developer challenging the validity or performance of any provision of this Agreement, the

Project, the Approvals or Implementing Approvals, the adoption or certification of the FEIR/EIS or

other actions taken pursuant to CEQA, or other approvals under Laws relating to the Project, any

action taken by the City, SFHA, or Developer in furtherance of this Agreement, or any combination

thereof relating to the Project or any portion thereof (“Third-Party Challenge”), the Parties shall

cooperate in defending against such challenge. The City or SFHA, as applicable, shall promptly

notify Developer of any Third-Party Challenge instituted against the City.
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8.4.1 Developer shall assist and cooperate with
the City and SFHA at Developer’s own expense in connection with any Third-
Party Challenge. The City Attorney’s Office and SFHA may use its own legal
staff or outside counsel in connection with defense of the Third-Party
Challenge, at the City Attorney’s and SFHA’s sole discretion. Developer
shall reimburse the City and SFHA for their actual costs in defense of the
action or proceeding, including but not limited to the time and expenses of the
City Attorney’s Office (at the non-discounted rates then charged by the City
Attorney’s Office) and any consultants; provided, however, Developer shall
have the right to quarterly invoices for all such costs. Notwithstanding the

foregoing, Developer’s obligation to reimburse the City and SFHA shall be
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limited to insurable claims covered by the Project’s insurance coverage and

the applicable limits of such coverage.

8.4.2 To the extent that any such action or
proceeding challenges or a judgment is entered limiting Developer’s right to
proceed with the Project or any material portion thereof under this Agreement
(whether the Project commenced or not), including the City’s actions taken
pursuant to CEQA, Developer may elect to terminate this Agreement. Upon
any such termination (or, upon the entry of a judgment terminating this
Agreement, if earlier), the City, SFHA and Developer shall jointly seek to
have the Third-Party Challenge dismissed and Developer shall have no
obligation to reimburse City and SFHA defense costs that are incurred after

the dismissal.

8.4.3 The filing of any Third Party Challenge
shall not delay or stop the development, processing or construction of the
Project or the issuance of Implementing Approvals unless the third party

obtains a court order preventing the activity.

8.5 Permits to Enter City Property. Subject to the rights of any third party, the rights

of the public and the City’s reasonable agreement on the scope of the proposed work and insurance
and security requirements, each City Agency with jurisdiction shall grant permits to enter, street
improvement permits or excavation permits, as applicable, for City-owned property on the City’s
standard forms, including, without limitation, provisions regarding release, waivers and
indemnification in keeping with the City’s standard practices, so long as the same is consistent with

Applicable Law, and otherwise on commercially reasonable terms, in order to permit Developer to
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enter City-owned property as necessary to construct the Project or comply with or implement the

Approvals or other requirements in this Agreement.

8.6 Good Faith and Fair Dealing. The Parties shall cooperate with each other and act

in good faith in complying with the provisions of this Agreement and implementing the Approvals
and any Implementing Approvals. In their course of performance under this Agreement, the Parties
shall cooperate and shall undertake such actions as may be reasonably necessary to implement the
Project as contemplated by this Agreement, including such actions as may be necessary to satisfy or

effectuate any applicable conditions precedent to the performance of the Community Benefits.

8.7 Other Necessary Acts. Each Party shall use good faith efforts to take such further
actions as may be reasonably necessary to carry out this Agreement, the Approvals and any
Implementing Approvals, in accordance with the terms of this Agreement (and subject to all
applicable Laws) in order to provide and secure to each Party the full and complete enjoyment of its

rights and privileges hereunder.

8.8 Public Funding. Exhibit O to this Agreement outlines the obligations of the

Developer and the City as related to public funding. The Parties acknowledge and agree that the
Developer’s ability to carry out the Project depends on adequate, timely funding from the City, and
that any and all City funding commitments are subject to the City’s and MOHCD’s annual or bi-
annual budget approval process. Accordingly, the Developer will use good faith best efforts to carry
out the Developer’s obligations related to the application for, and receipt of, public funding as
contained in Exhibit O. The City, including, but not limited to, MOHCD, subject to the budgetary
discretion of the City’s Board of Supervisors, will use good faith best efforts to provide funding for

the Project consistent with the processes contained in Exhibit O.
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9. PERIODIC REVIEW OF DEVELOPER’S COMPLIANCE

9.1 Annual Review. Pursuant to Section 65865.1 of the Development Agreement

Statute and Section 56.17 of the Administrative Code (as of the Effective Date), at the beginning of
the second week of each January following final adoption of this Agreement and for so long as this
Agreement is in effect (the “Annual Review Date”), the Planning Director shall commence a review
to ascertain whether Developer has, in good faith, complied with this Agreement. The Planning
Director may, at the Director’s discretion, provide notice to the Developer prior to the Annual
Review Date that the review will commence at a specified date later in the calendar year. The
failure to commence such review in January shall not waive the Planning Director’s right to do so
later in the calendar year; provided, however, that such review shall be deferred to the following
January if not commenced on or before August 1st. The Planning Director may elect to forego an
annual review if no significant construction work occurred on the Project Site during that year, or if

such review is otherwise not deemed necessary.

9.2 Review Procedure. In conducting the required initial and annual reviews of

Developer’s compliance with this Agreement, the Planning Director shall follow the process set

forth in this Section 9.2.

9.2.1 Required Information from Developer.

Upon request by the Planning Director, but not more than sixty (60) days after
the later of the Annual Review Date or the date of the request from the
Planning Director, Developer shall provide a letter to the Planning Director
certifying Developer’s good faith compliance with this Agreement. The letter
shall provide evidence to show compliance with the requirements of this

Agreement including, but not limited to, the following: the Community
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Benefits and Public Infrastructure Improvements constructed by Developer as
required by the Phasing Plan, development of the Affordable and Market Rate
Parcels as required by the Phasing Plan, implementation of Transportation
Demand Management measures, CEQA mitigation measures required by the
FEIR, and the Developer’s obligations with regard to workforce and hiring
goals. The Planning Director shall post a copy of Developer’s submittals on

the Planning Department’s website.

9.2.2 City Report. Within sixty (60) days after
Developer submits such letter, the Planning Director shall review the
information submitted by Developer and all other available evidence
regarding Developer’s compliance with this Agreement, and shall consult with
applicable City Agencies as appropriate.  All such available evidence
including final staff reports shall, upon receipt by the City, be made available
as soon as possible to Developer. The Planning Director shall notify
Developer in writing whether Developer has complied with the terms of this
Agreement (the “City Report”), and post the City Report on the Planning
Department’s website. If the Planning Director finds Developer not in
compliance with this Agreement, then the City may pursue available rights
and remedies in accordance with this Agreement and Chapter 56. The City’s
failure to initiate or to timely complete the annual review shall not be a default
and shall not be deemed to be a waiver of the right to do so at a later date. All
costs incurred by the City under this Article 9 shall be included in the City

Costs. City Reports due under this Agreement do not remove the requirement

56



to provide periodic reports under any loan or grant agreement between

Developer and City or upon request by any other City Agency.

9.2.3 Effect on Transferees. If Developer has

effected a Transfer so that its interest in the Project Site has been divided
between Developer and/or Transferees, then the annual review hereunder shall
be conducted separately with respect to Developer and each Transferee. If the
Board of Supervisors terminates, modifies or takes such other actions as may
be specified in Administrative Code Chapter 56 and this Agreement in
connection with a determination that Developer or a Transferee has not
complied with the terms and conditions of this Agreement, such action by the
Planning Director, Planning Commission, or Board of Supervisors shall be
effective only as to the Party to whom the determination is made and the

portions of the Project Site in which such Party has an interest.

9.24 Default. The rights and powers of the City
under this Section 9.2 are in addition to, and shall not limit, the rights of the
City to terminate or take other action under this Agreement on account of the

commission by Developer, or a Transferee, of an Event of Default.

10. ENFORCEMENT OF AGREEMENT,; DEFAULT; REMEDIES

10.1 Enforcement. The only Parties to this Agreement are the City, SFHA, and
Developer (and any successors and Transferees). This Agreement is not intended, and shall not be

construed, to benefit or be enforceable by any other person or entity whatsoever.

10.2 Meet and Confer Process. Before sending a notice of default in

accordance with Section 10.3, the Party which may assert that the other Party has failed to perform
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or fulfill its obligations under this Agreement shall first attempt to meet and confer with the other
Party to discuss the alleged failure and shall permit such Party a reasonable period, but not less than
ten (10) days, to respond to or cure such alleged failure; provided, however, the meet and confer
process shall not be required (i) for any failure to pay amounts due and owing under this Agreement,
or (ii) if a delay in sending a notice pursuant to Section 10.3 would impair, prejudice or otherwise
adversely affect a Party or its rights under this Agreement. The Party asserting such failure shall
request that such meeting and conference occur within three (3) business days following the request
and if, despite the good faith efforts of the requesting Party, such meeting has not occurred within
seven (7) business days of such request, such Party shall be deemed to have satisfied the
requirements of this Section 10.2 and may proceed in accordance with the issuance of a notice of

default under Section 10.3.

10.3 Default. The following shall constitute a “Default” under this Agreement:
the failure to perform or fulfill any material term, provision, obligation, or covenant of this
Agreement and the continuation of such failure for a period of sixty (60) days following notice and
demand for compliance; provided, however, that Developer shall not be in Default if the failure to
perform or fulfill any material term, provision, obligation, or covenant of this Agreement is caused
in whole or in part by the unavailability of Project funding from the City, if such unavailability of
Project funding is not based on Developer’s non-compliance or non-performance with the provisions
of Exhibit O or under any loan agreement or grant agreement between MOHCD and the Developer
or any Affiliate. Notwithstanding the foregoing, if a failure can be cured but the cure cannot
reasonably be completed within sixty (60) days, then it shall not be considered a Default if a cure is
commenced within said 60-day period and diligently prosecuted to completion thereafter. Any

notice of default given by a Party shall specify the nature of the alleged failure and, where
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appropriate, the manner in which said failure satisfactorily may be cured (if at all). Notwithstanding
any other provision in this Agreement to the contrary, if Developer conveys or Transfers some but
not all of the Project such that there is more than one Party responsible for performing any of the
Developer’s obligations under this Agreement, there shall be no cross-default between the separate
Parties that assumed such Developer’s obligations or between the separate Parties and Developer.
Upon execution of the Assignment and Assumption Agreement described in Section 13.3 herein, the
Transferee and the portion of the Project Site for which Transferee has a beneficial interest shall be
treated separately from all other portions of the Project Site for the purposes of this Agreement, and
neither Transferee nor any other Transferee or Developer shall therefore have any liability for any
other Transferee’s or Developer’s non-compliance with this Agreement.  Accordingly, if a
Transferee or Developer Defaults, it shall not be a Default by any other Transferee or Party that has
a beneficial interest (e.g. ground lease, license) over a different portion of the Project Site.
Notwithstanding the foregoing, any Developer Default under this Agreement, but not including a
default by a Transferee, shall be a default under any loan or grant agreement between MOHCD and
the Developer, or the MDA; and provided further that any Developer Default under any loan or grant
agreement between MOHCD and the Developer (as defined in such agreements) or under the MDA
(as defined in the MDA) shall be considered a Default under this Agreement. For the purposes of
the preceding sentence only, the term “Developer” shall refer only to the entity entering into this

Agreement and not to any Transferee.
10.4 Remedies.

10.4.1 Specific Performance. Subject to, and as

limited by, the provisions of Section 10.4.3, in the event of a Default the
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remedies available to a Party shall include specific performance of this

Agreement in addition to any other remedy available at law or in equity.

10.4.2 Termination. In the event of an uncured
Default by Developer, the City may, consistent with the provisions of Chapter
56, elect to terminate this Agreement by sending a notice of termination to the
Developer, which notice of termination shall state the Default. This
Agreement will be considered terminated effective upon the date set forth in
the notice of termination, which shall in no event be earlier than sixty (60)
days following delivery of the notice. Notwithstanding the foregoing, in the
event of an uncured Default by Developer, the City, in its sole discretion,
may, consistent with the provisions of Chapter 56. elect to remove the
Developer and transfer all rights and obligations of Developer under this
Agreement to a new entity to develop the Project Site as a party to this
Agreement. Accordingly, Developer, by execution of this Agreement does
hereby consent to such a transfer of its rights and obligations under this
Agreement in the event of Default, at the City’s election and consistent with

the provisions of Chapter 56.

10.4.3 Limited Damages. The Parties have

determined that except as set forth in this Section 10.4.3, (a) monetary

damages are generally inappropriate, (b) it would be extremely difficult and
impractical to fix or determine the actual damages suffered by a Party as a
result of a Default hereunder, and (c) equitable remedies and remedies at law

not including damages but including specific performance and termination are
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particularly appropriate remedies for enforcement of this Agreement.
Consequently, Developer agrees that the City shall not be liable to Developer
for damages under this Agreement, and the City agrees that Developer shall
not be liable to the City for damages under this Agreement, and each
covenants not to sue the other for or claim any damages under this Agreement
and expressly waives its right to recover damages under this Agreement,
except as follows: (a) either Party shall have the right to recover actual
damages only (and not consequential, punitive or special damages, each of
which is hereby expressly waived) for a Party’s failure to pay sums to the
other Party as and when due under this Agreement, (b) the City shall have the
right to recover actual damages for Developer’s failure to make any payment
due under any indemnity in this Agreement, (c) for any Community
Improvement for which specific performance is determined by a court of
competent jurisdiction not to be an available remedy, except if and to the
extent directly or indirectly resulting from action or inaction by or on behalf
of City or any City Agencies, the City shall have the right to monetary
damages according to proof against Developer equal to the costs that would
have been incurred by Developer to complete the Community Improvement,
(d) either Party shall have the right to recover reasonable attorneys’ fees and
costs as set forth in Section 9.6, and (e) the City shall have the right to
administrative penalties if and only to the extent expressly stated in
Applicable Laws. For purposes of the foregoing, “actual damages” means the

actual amount of the sum due and owing under this Agreement, with interest
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10.5

as provided by Law, together with such judgment collection activities as may

be ordered by the judgment, and no additional sums.

10.4.4 City Processing/Certificates of Occupancy.

The City shall have the right to withhold a final certificate of occupancy for a
Building until all of the Community Benefits and Public Infrastructure
Improvements tied to that Building have been completed, except in the case of
Affordable Housing Units funded in whole or in part with Low Income
Housing Tax Credits. For a Building to be deemed completed Developer shall
have completed all of the streetscape and open space improvements described
in the approved Phase Application for that Building; provided, if the City
issues a final certificate of occupancy before such items are completed,
consistent with the terms for such issuance as outlined in the approved Phase
Application, then Developer shall promptly complete such items following

issuance.

Time Limits; Waiver; Remedies Cumulative. Failure by a Party to insist

upon the strict or timely performance of any of the provisions of this Agreement by the other Party,

irrespective of the length of time for which such failure continues, shall not constitute a waiver of

such Party’s right to demand strict compliance by such other Party in the future. No waiver by a

Party of any condition or failure of performance, including a Default, shall be effective or binding

upon such Party unless made in writing by such Party, and no such waiver shall be implied from any

omission by a Party to take any action with respect to such failure. No express written waiver shall

affect any other condition, action or inaction, or cover any other period of time, other than any

condition, action or inaction and/or period of time specified in such express waiver. One or more
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written waivers under any provision of this Agreement shall not be deemed to be a waiver of any
subsequent condition, action or inaction, and the performance of the same or any other term or
provision contained in this Agreement. Nothing in this Agreement shall limit or waive any other
right or remedy available to a Party to seek injunctive relief or other expedited judicial and/or

administrative relief to prevent irreparable harm.

10.6 Attorneys’ Fees. Should legal action be brought by either Party against

the other for a Default under this Agreement or to enforce any provision herein, the prevailing Party
in such action shall be entitled to recover its reasonable attorneys’ fees and costs. For purposes of
this Agreement, “reasonable attorneys’ fees and costs” means the reasonable fees and expenses of
counsel to the Party, which may include printing, duplicating and other expenses, air freight charges,
hiring of experts and consultants, and fees billed for law clerks, paralegals, librarians and others not
admitted to the bar but performing services under the supervision of an attorney. The term
“reasonable attorneys’ fees and costs” shall also include, without limitation, all such reasonable
fees and expenses incurred with respect to appeals, mediation, arbitrations, and bankruptcy
proceedings, and whether or not any action is brought with respect to the matter for which such fees
and costs were incurred. For the purposes of this Agreement, the reasonable fees of attorneys of
City Attorney’s Office shall be based on the fees regularly charged by private attorneys with the
equivalent number of years of experience in the subject matter area of the Law for which the City
Attorney’s Office’s services were rendered who practice in the City of San Francisco in law firms

with approximately the same number of attorneys as employed by the Office of the City Attorney.

11. FINANCING; RIGHTS OF MORTGAGEES.

111 Developer’s Right to Mortgage. Nothing in this Agreement limits the

right of Developer to mortgage or otherwise encumber all or any portion of the Project Site in which
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it holds an interest in real property for the benefit of any Mortgagee as security for one or more loans
(“Encumbrance Rights”). Developer and SFHA, as to their respective interests in the Project Site,
represent that there are no Mortgages on the Project Site as of the Effective Date. Notwithstanding
the foregoing, Developer’s exercise of its Encumbrance Rights must be consistent with the terms of
the ground lease between the Developer and SFHA and any loan or grant agreements between the

Developer and the City.

11.2 Mortgagee Not Obligated to Construct. Notwithstanding any of the

provisions of this Agreement, including, but not limited to, those which are or are intended to be
covenants running with the land, a Mortgagee, including any Mortgagee who obtains title to the
Project Site or any part thereof as a result of foreclosure proceedings, or conveyance or other action
in lieu thereof, or other remedial action, shall in no way be obligated by the provisions of this
Agreement to construct or complete the Project or any part thereof or to guarantee such construction
or completion. The foregoing provisions shall not be applicable to any party who, after a
foreclosure, conveyance or other action in lieu thereof, or other remedial action, obtains title to some
or all of the Project Site (including to a leasehold interest under a long term ground lease) from or
through the Mortgagee, or any other purchaser at a foreclosure sale other than the Mortgagee itself,
on which certain Community Improvements must be completed as set forth in Section 4.6. Nothing
in this Section or any other Section or provision of this Agreement shall be deemed or construed to
permit or authorize any Mortgagee or any other person or entity to devote the Project Site or any part
thereof to any uses other than uses consistent with this Agreement and the Approvals, and nothing in
this Section shall be deemed to give any Mortgagee or any other person or entity the right to
construct any improvements under this Agreement (other than as needed to conserve or protect

improvements or construction already made) unless or until such person or entity assumes
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Developer’s obligations under this Agreement.

11.3 Copy of Notice of Default and Notice of Failure to Cure to Mortgagee.

Whenever the City shall deliver any notice or demand to the Developer with respect to any breach or
default by the Developer in its obligations under this Agreement, the City shall at the same time
forward a copy of such notice or demand to each Mortgagee having a Mortgage on the real property
which is the subject of the breach or default who has previously made a written request to the City
therefor, at the last address of such Mortgagee specified by such Mortgagee in such notice. In
addition, if such breach or default remains uncured for the period permitted with respect thereto
under this Agreement, the City shall deliver a notice of such failure to cure such breach or default to
each such Mortgagee at such applicable address. A delay or failure by the City to provide such
notice required by this Section shall extend for the number of days until notice is given, the time
allowed to the Mortgagee for cure. In accordance with Section 2924 of the California Civil Code,
the City requests that a copy of any notice of default and a copy of any notice of sale under any

Mortgage be mailed to the City at the address for notices under this Agreement.

114 Mortgagee’s Option to Cure Defaults. After receiving any notice of

failure to cure referred to in Section 11.3, each Mortgagee shall have the right, at its option, to
commence within the same period as the Developer to remedy or cause to be remedied any event of
default, plus an additional period of: (a) thirty (30) days to cure a monetary event of default; and (b)
sixty (60) days to cure a non-monetary event of default which is susceptible of cure by the
Mortgagee without obtaining title to the applicable property. If an event of default is not cured
within the applicable cure period, the City nonetheless shall refrain from exercising any of its
remedies with respect to the event of default if, within the Mortgagee’s applicable cure period: (i)

the Mortgagee notifies the City that it intends to proceed with due diligence to foreclose the
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Mortgage or otherwise obtain title to the subject property; and (ii) the Mortgagee commences
foreclosure proceedings within sixty (60) days after giving such notice, and thereafter diligently
pursues such foreclosure to completion; and (iii) after obtaining title, the Mortgagee diligently
proceeds to cure those events of default: (A) which are required to be cured by the Mortgagee and
are susceptible of cure by the Mortgagee, and (B) of which the Mortgagee has been given notice by
the City. Any such Mortgagee or Transferee of a Mortgagee who shall properly complete the
improvements relating to the Project Site or applicable part thereof shall be entitled, upon written

request made to the Agency, to a Certificate of Completion.

115 Mortgagee’s Obligations with Respect to the Property. Notwithstanding

anything to the contrary in this Agreement, no Mortgagee shall have any obligations or other
liabilities under this Agreement unless and until it acquires title by any method to all or some portion
of the Project Site (referred to hereafter as “Foreclosed Property”). A Mortgagee that acquires title
by foreclosure to any Foreclosed Property shall take title subject to all of the terms and conditions of
this Agreement, to the extent applicable to the Foreclosed Property, including any claims for
payment or performance of obligations which are due as a condition to enjoying the benefits of this
Agreement. Upon the occurrence and continuation of an uncured default by a Mortgagee or
Transferee in the performance of any of the obligations to be performed by such Mortgagee or
Transferee pursuant to this Agreement, the City shall be afforded all its remedies for such uncured

default as provided in this Agreement.

11.6 No Impairment of Mortgage. No default by the Developer under this

Agreement shall invalidate or defeat the lien of any Mortgagee. Neither a breach of any obligation
secured by any Mortgage or other lien against the mortgaged interest nor a foreclosure under any

Mortgage or other lien, shall defeat, diminish, render invalid or unenforceable or otherwise impair

23521\5650220.9 66



the Developer’s rights or obligations or constitute a default under this Agreement.

11.7 Cured Defaults. Upon the curing of any event of default by Mortgagee

within the time provided in this Article 11 the City’s right to pursue any remedies with respect to the

cured event of default shall terminate.

12. AMENDMENT; TERMINATION; EXTENSION OF TERM

12.1 Amendment or Termination. This Agreement may only be amended with

the mutual written consent of the City and Developer, provided following a Transfer, the City and
Developer or any Transferee may amend this Agreement as it affects Developer or the Transferee
and the applicable portion of the Project Site without affecting other portions of the Project Site or
other Transferees. Other than upon the expiration of the Term and except as provided in Sections

4.10.2, 7.5.4, 8.4.2 and 10.4.2 and 12.2 this Agreement may only be terminated with the mutual

written consent of the Parties. Any amendment to this Agreement that does not constitute a Material
Change may be agreed to by the Planning Director (and, to the extent it affects any rights or
obligations of a City department, with the approval of that City Department). Any amendment that
is a Material Change will require the approval of the Planning Director, the Planning Commission
and the Board of Supervisors (and, to the extent it affects any rights or obligations of a City

department, after consultation with that City department).

12.2 Termination by Developer for Infeasibility. The parties acknowledge that

the long-term, phased nature of the Project presents inherent uncertainties regarding the conditions
under which the Project will be developed, including but not limited to uncertainty regarding the
availability of public funding for the Project. If the Developer makes a reasonable, good faith
determination that the Project or a Phase is infeasible, despite good faith efforts by the Developer (or

its Transferees, as applicable), it may deliver a “Notice of Infeasibility” to the Planning Department
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and MOHCD. The Notice of Infeasibility shall state with reasonable specificity the basis for
determining such infeasibility and, if applicable, ways in which feasibility may be restored. Without
limiting the generality of the foregoing, if (i) there has been a determination of Infeasibility under
the MDA, including infeasibility related to the relocation obligations of the parties under the MDA
or (if) Project funding is delayed for a period of more than twelve (12) months from the date of a
funding request to the City from Developer, and such delay is not due to Developer’s incomplete
submittals or other inadequate responses related to such funding requests, such findings or delays
shall be grounds for a Notice of Infeasibility. Upon delivery of a Notice of Infeasibility, the City and
the Developer, shall promptly meet to discuss the circumstances and the manner in which feasibility
may be restored. If within ninety (90) days of the Notice of Infeasibility the Parties have restored
feasibility in the reasonable determination of the Developer, then the Developer shall issue a written
acknowledgement of such. If feasibility has not been restored, as reasonably determined by the
Developer, and after the Developer has provided documents demonstrating such continuing
infeasibility, the Developer may terminate this Agreement with respect to the Project or the subject
Phase without fault. Notwithstanding the foregoing, if the City does not agree with the Developer’s
determination of continuing infeasibility, the City and the Developer shall mutually select a mediator
at JAMS in San Francisco for nonbinding mediation for a period of not less than thirty (30) days. If
the City and the Developer remain unable to resolve the issue following such mediation, then
Developer shall have the right to terminate this Agreement upon not less than thirty (30) days prior
notice to the City; provided, notwithstanding any such termination, Developer shall be required to
complete any Phase for which financing has been closed, and such completion shall include any
Community Benefits and Public Infrastructure Improvements in connection with a particular new

Building, or Phase, as set forth in the approved Phase Application for the applicable Phase.
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Following such a termination, any costs incurred by a Party in connection with this Agreement shall
be completely borne by such Party, except for development costs to be funded by City or other
development sources, and neither Party shall have any rights against or liability to the other, except

for those provisions of this Agreement that recite that they survive termination of this Agreement.

12.3 Termination and Vesting. Any termination under this Agreement shall

concurrently effect a termination of the Approvals with respect to the terminated portion of the
Project Site, except as to any Approval pertaining to a Phase that has Commenced Construction in
reliance thereon. In the event of any termination of this Agreement by Developer resulting from a
Default by the City and except to the extent prevented by such City Default, Developer’s obligation
to complete the applicable Community Improvements shall continue as to the Phase which has
Commenced Construction and all relevant and applicable provisions of this Agreement shall be
deemed to be in effect as such provisions are reasonably necessary in the construction, interpretation
or enforcement to this Agreement as to any such surviving obligations. The City’s and Developer’s

rights and obligations under this Section 12.3 shall survive the termination of this Agreement.

12.4 Amendment Exemptions. No issuance of an Implementing Approval, or

amendment of an Approval or Implementing Approval, shall by itself require an amendment to this
Agreement. And no change to the Project that is permitted under the Potrero Plan Documents shall
by itself require an amendment to this Agreement. Upon issuance or approval, any such matter shall
be deemed to be incorporated automatically into the Project and vested under this Agreement
(subject to any conditions set forth in the amendment or Implementing Approval). Notwithstanding
the foregoing, if there is any direct conflict between the terms of this Agreement and an
Implementing Approval, or between this Agreement and any amendment to an Approval or

Implementing Approval, then the Parties shall concurrently amend this Agreement (subject to all
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necessary approvals in accordance with this Agreement) in order to ensure the terms of this
Agreement are consistent with the proposed Implementing Approval or the proposed amendment to
an Approval or Implementing Approval. The Planning Department and the Planning Commission,
as applicable, shall have the right to approve changes to the Project as described in the Exhibits in
keeping with its customary practices, the Potrero SUD and applicable Planning Code provisions, and
the Potrero Plan Documents, and any such changes shall not be deemed to conflict with or require an
amendment to this Agreement or the Approvals so long as they do not constitute a Material Change.
If the Parties fail to amend this Agreement as set forth above when required, however, then the terms
of this Agreement shall prevail over any Implementing Approval or any amendment to an Approval

or Implementing Approval that conflicts with this Agreement.

12.5 Extension Due to Leqgal Action or Referendum; Excusable Delay.

125.1 Litigation and Referendum Extension. If

any litigation is filed challenging this Agreement or an Approval having the
direct or indirect effect of delaying this Agreement or any Approval
(including but not limited to any CEQA determinations), including any
challenge to the validity of this Agreement or any of its provisions, or if this
Agreement or an Approval is suspended pending the outcome of an electoral
vote on a referendum, then the Term of this Agreement and all Approvals
shall be extended for the number of days equal to the period starting from the
commencement of the litigation or the suspension (or as to Approvals, the
date of the initial grant of such Approval) to the end of such litigation or

suspension (a “Litigation Extension”). The Parties shall document the start
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and end of a Litigation Extension in writing within thirty (30) days from the

applicable dates.

125.2 Excusable Delay. means the occurrence of

an event beyond a Party’s reasonable control which causes such Party’s
performance of an obligation to be delayed, interrupted or prevented,
including, but not limited to: changes in Federal or State Laws; strikes or the
substantial interruption of work because of labor disputes; inability to obtain
materials; freight embargoes; civil commotion, war or acts of terrorism;
inclement weather, fire, floods, earthquakes or other acts of God; epidemics or
quarantine restrictions; litigation; unforeseen site conditions (including
archaeological resources or the presence of hazardous materials); or the failure
of any governmental agency, public utility or communication service provider
to issue a permit, authorization, consent or approval required to permit
construction within the standard or customary time period for such issuing
authority following Developer’s submittal of a complete application for such
permit, authorization, consent or approval, together with any required
materials. Excusable Delay shall not include delays resulting from the failure
to obtain financing or have adequate funds, changes in market conditions, or
the rejection of permit, authorization or approval requests based upon
Developer’s failure to satisfy the substantive requirements for the permit,
authorization or approval request. In the event of Excusable Delay, the Parties
agree that (i) the time periods for performance of the delayed Party’s

obligations impacted by the Excusable Delay shall be strictly limited to the
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period of such delay, interruption or prevention and the delayed Party shall, to
the extent commercially reasonable, act diligently and in good faith to remove
the cause of the Excusable Delay or otherwise complete the delayed
obligation, and (ii) following the Excusable Delay, a Party shall have all rights
and remedies available under this Agreement, if the obligation is not
completed within the time period as extended by the Excusable Delay. If an
event which may lead to an Excusable Delay occurs, the delayed Party shall
notify the other Party in writing of such occurrence as soon as possible after
becoming aware that such event may result in an Excusable Delay, and the
manner in which such occurrence is likely to substantially interfere with the

ability of the delayed Party to perform under this Agreement.

13. TRANSFER OR ASSIGNMENT; RELEASE; CONSTRUCTIVE NOTICE

13.1 Permitted Transfer of this Agreement. At any time, subject to the
limitations set forth in this Article 13, Developer shall have the right to convey, assign or transfer all
or any part of its right, title and interest (including, as applicable, its leasehold interest or interest in
any license agreement with the City) in and to all or part of this Agreement (a “Transfer”)
consistent with the transfer provisions of any applicable loan agreements between Developer and
MOHCD or the transfer provisions of the MDA or any applicable ground lease between SFHA and
the Developer, provided that it also transfers to such party (the “Transferee”) all of its interest,
rights or obligations to the applicable, corresponding portions of the Project Site (the “Transferred
Property”) as listed below, and further provided that all Transfers shall require that all obligations
assumed by the Transferee may, at the election of the City and subject to rights of Mortgagees,

revert back to Developer (the “Restored Obligations”) if the Transferee is in default under any
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agreements with MOHCD and SFHA as related to the Transferred Property and such default has not

been timely cured. The Developer , at no time, shall have any obligation to cure such Transferee

defaults and may subsequently transfer the Transferred Property to another entity subject to the

provisions of this Article 13. Notwithstanding the foregoing, the Restored Obligations requirements

will not apply to Market Rate Parcels.

23521\5650220.9

13.1.1 Public Infrastructure Improvements.

Developer may, subject to the requirements of this Article 13 and any
applicable funding agreements between Developer and MOHCD or the
transfer provisions of the MDA, or any applicable ground lease between
SFHA and the Developer , Transfer its rights and obligations under this
Agreement with respect to the construction of the Public Infrastructure
Improvements to an Affiliate, subject to the approval of DPW if such transfer
occurs after the issuance of any required City permits related to the
construction of the Public Infrastructure Improvements, and provided it also
transfers its rights and obligations under any applicable lease or license

agreement to such Transferee.

13.1.2 Affordable Parcels. Developer may, subject

to the requirements of this Article 13 and any applicable loan agreements
between Developer and MOHCD or the transfer provisions of the MDA, or
any applicable ground lease between SFHA and the Developer, Transfer its
rights and obligations under this Agreement with respect to the development

of vertical improvements on any of the Affordable Parcels, to an Affiliate,
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provided it also transfers its rights and obligations under the applicable ground

lease and loan agreement for each such Affordable Parcel to such Transferee.

13.1.3 Community Improvements. Developer may,

subject to the requirements of this Article 13 and any applicable funding
agreements between Developer and MOHCD or the transfer provisions of the
MDA, or any applicable ground lease between SFHA and the Developer,
Transfer its rights and obligations under this Agreement with respect to the
development of the Community Improvements. In addition, Developer may
transfer, subject to SFHA and MOHCD consent, any ongoing, post-
construction obligations related to the Community Improvements and the
Public Infrastructure Improvements (such as open space operation and
maintenance, obligations under the Transportation Demand Management
requirements set forth in Exhibit M, or public right of way and utility
maintenance requirements prior to the effective date of acceptance thereof by
the City) to a residential, commercial or Project Site-wide management
association (“CMA”) provided such CMA reflects commercially reasonable
requirements and standards generally applicable to similar developments and
has the financial capacity and ability to perform the obligations so transferred.
No such Transfer of ongoing Community Improvement obligations shall
require a transfer of Developer’s (or its Transferee’s, as applicable) leasehold

interest over the applicable portion of the Project Site.

13.1.4 Market-Rate Parcels. SFHA shall transfer

their rights and obligations under this Agreement with respect to the
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development of the vertical improvements on the Market Rate Parcels to any
party selected by SFHA and MOHCD pursuant to the terms and provisions of
the MDA. Such Transfer shall occur concurrently with execution of any sale
or ground lease of the Market Rate Parcels by SFHA and must be consistent

with the provisions in Exhibit S attached to this Agreement.

13.15 Entire Agreement. Developer may, with the

consent of City, transfer all of its rights and obligations under this Agreement
to a qualified entity, as determined by City, acting through MOHCD, in its
sole and absolute discretion, provided that Developer transfers all of its rights

and obligations to any portion of the Project Site to such Transferee.

13.2 Transferee Obligations. The Parties understand and agree that rights and

obligations under this Agreement run with the land, and each Transferee must satisfy the obligations
of this Agreement with respect to the land owned, ground leased, or licensed by and to it; provided,
however, notwithstanding the foregoing, if an owner, ground lessee, or licensee of a portion of the
Project Site (other than a mortgagee, including any mortgagee who obtains title to the Project Site or
any portion thereof as a result of foreclosure proceedings or conveyance or other action in lieu
thereof, or other remedial action) does not enter into an Assignment and Assumption Agreement
approved by the Planning Director, after approval by the MOHCD Director, which approvals by the
Planning Department and MOHCD shall not be unreasonably withheld, then it shall have no rights,
interests or obligations under this Agreement and the City shall have such remedies as may be

available for violation of this Article 13.

13.3 Notice and Approval of Transfers. With regard to any proposed Transfer

under this Article 13, Developer shall provide not less than ninety (90) days written notice to City

23521\5650220.9 75



before any proposed Transfer of its interests, rights and obligations under this Agreement, or any
other longer time period required under any applicable loan agreements between Developer and
MOHCD or the transfer provisions of the MDA, or any applicable ground lease between SFHA and
the Developer. Such request shall be reviewed by the Director of Planning and MOHCD pursuant to
the terms of this Agreement, Developer shall provide, with such notice, a copy of an assignment and
assumption agreement, in substantially the form attached hereto as Exhibit S, that Developer
proposes to enter into, with a detailed description of what obligations are to be assigned to the
Transferee and what obligations will be retained by Developer, and a description of the real property
proposed for conveyance to the Transferee (an “Assignment and Assumption Agreement”). Each
Assignment and Assumption Agreement shall be in recordable form, in substantially the form
attached hereto as Exhibit S, and include: (i) an agreement and covenant by the Transferee not to
challenge the enforceability of any of the provisions or requirements of this Agreement, including
but not limited to the Costa-Hawkins Act provisions and waivers as applicable; (ii) a description of
the obligations under this Agreement (including but not limited to obligations to construct
Community Improvements or Public Infrastructure Improvements and Mitigation Measures) that
will be assumed by the assignee and from which assignor will be released,; (iii) confirmation of all of
the Indemnifications and releases set forth in this Agreement; (iv) a covenant not to sue the City, and
an Indemnification to the City, for any and all disputes between the assignee and assignor; (v) a
covenant not to sue the City, and an Indemnification to the City, for any failure to complete all or
any part of the Project by any party, and for any harm resulting from the City’s refusal to issue
further permits or approvals to a defaulting party under the terms of this Agreement; (vi) a transfer
of any existing bonds or security required under this Agreement, or the Transferee will provide new

bonds or security to replace the bonds or security that had been provided by Developer or a
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predecessor Transferee, (vii) a provision recognizing the Restored Obligations requirement of
Section 13.1 of this Agreement (for all parcels other than Market-Rate Parcels); and (viii) such other
matters as are deemed appropriate by the assignee and assignor and are approved by the City. Each
Assignment and Assumption Agreement shall become effective when it is duly executed by the
Parties, the Planning Director, after consultation with the MOHCD Director, has executed the

consent, and it is recorded in the Official Records.

13.4 City Review of Proposed Transfer. The City shall use good faith efforts to

promptly review and respond to all approval requests under this Article 13. The City shall explain
its reasons for any denial, and the parties agree to meet and confer in good faith to resolve any
differences or correct any problems in the proposed documentation or transaction. If the City grants
its consent, the consent shall include a fully executed, properly acknowledged release of assignor for
the prospective obligations that have been assigned, subject to the Reverting Obligations condition,
in recordable form, and shall be recorded together with the approved Assignment and Assumption
Agreement. Notwithstanding anything to the contrary set forth in this Agreement, the City shall not
be required to consider any request for consent to any Transfer while Developer is in uncured breach
of any of its obligations under this Agreement. Any sale or conveyance of all or part of Developer’s
interest in an Affordable Parcel during the Term without an Assignment and Assumption Agreement
as required by this Article 13 assigning the applicable portions of this Agreement, if any, shall be an
Event of Default. Any Transfer in violation of this Article 13 shall be an Event of Default. If
Developer fails to cure such Event of Default by voiding or reversing the unpermitted Transfer
within ninety (90) days following the City’s delivery of the Notice of Default, the City shall have the

rights afforded to it under Article 12.

135 Permitted Contracts. Developer has the right to enter into contracts with
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third parties, subject to any procurement requirements, including but not limited to construction and
service contracts, to perform work required by Developer under this Agreement and consistent with
the provisions of Section 6.6 of this Agreement. No such contract shall be deemed a Transfer under
this Agreement and Developer shall remain responsible to City for the Completion of the work in

accordance with this Agreement, subject to Excusable Delay.

13.6 Release of Liability. Upon recordation of an approved Assignment and

Assumption Agreement, Developer shall be released from any prospective liability or obligation
under this Agreement related to the Transferred Property as specified in the Assignment and
Assumption Agreement, subject to the Reverting Obligations condition, and the Transferee shall be
deemed to be “Developer” under this Agreement with all rights and obligations related thereto, with
respect to such Transferred Property. Notwithstanding anything to the contrary contained in this
Agreement, if a Transferee Defaults under this Agreement, such Default shall not constitute a default
by Developer or any other Transferee with respect to any other portion of the Project Site and shall
not entitle the City to terminate or modify this Agreement with respect to such other portion of the
Project Site, except as otherwise provided herein. Similarly, if Developer Defaults under this
Agreement, such Default shall not constitute a default by any Transferee with respect to the portion
of the Project Site for which Transferee owns a beneficial interest, and shall not entitle the City to
terminate or modify this Agreement with respect to Transferee’s rights, except as otherwise provided
herein. Additionally, the annual review provided by Article 9 shall be conducted separately as to
Developer and each Transferee and only as to those obligations that Developer or such Transferee

has under this Agreement.

13.7 Responsibility for Performance. The City is entitled to enforce each and

every such obligation assumed by each Transferee directly against the Transferee as if the Transferee
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were an original signatory to this Agreement with respect to such obligation. Accordingly, in any
action by the City against a Transferee to enforce an obligation assumed by the Transferee, the
Transferee shall not assert as a defense against the City’s enforcement of performance of such
obligation that such obligation (i) is attributable to Developer’s breach of any duty or obligation to
the Transferee arising out of the Transfer or the Assignment and Assumption Agreement or any
other agreement or transaction between Developer and the Transferee, or (ii) relates to the period
before the Transfer. The foregoing notwithstanding, the Parties acknowledge and agree that a failure
to complete a Mitigation Measure may, if not completed, delay or prevent a different party’s ability
to start or complete a specific Building or improvement under this Agreement if and to the extent the
completion of the Mitigation Measure is a condition to the other party’s right to proceed as
specifically described in the Mitigation Measure, and Developer and all Transferees assume this risk.
Accordingly, in some circumstances the City may withhold Implementing Approvals based upon the
acts or omissions of a different party; provided, however, that City will not withhold or delay
approval of Implementing Approvals if the party that has failed to perform is a third party developer

of a Market Rate Parcel.

13.8 Constructive Notice. Every person or entity who now or hereafter owns or

acquires any right, title or interest in or to any portion of the Project Site is, and shall be,
constructively deemed to have consented to every provision contained herein, whether or not any
reference to this Agreement is contained in the instrument by which such person acquired an interest
in the Project Site. Every person or entity who now or hereafter owns or acquires any right, title or
interest in or to any portion of the Project Site and undertakes any development activities at the
Project Site, is, and shall be, constructively deemed to have consented and agreed to, and is obligated

by all of the terms and conditions of this Agreement, whether or not any reference to this Agreement
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is contained in the instrument by which such person acquired an interest in the Project Site.

13.9 Rights of Developer. The provisions in this Section 13 shall not be

deemed to prohibit or otherwise restrict Developer from (a) granting easements or licenses to
facilitate development of the Project Site, (b) encumbering the Project Site or any portion of the
improvements thereon by any Mortgage, (iii) granting an occupancy leasehold interest in portions of
the Project Site, () entering into a joint venture agreement or similar partnership agreement to fulfill
its obligations under this Agreement, or (d) transferring all or a portion of the Project Site pursuant
to a foreclosure, conveyance in lieu of foreclosure, or other remedial action in connection with a
Mortgage; provided, however, such rights of any developer of any portion of the Project Site shall
also be subject to the requirements of any loan agreements between such developer and MOHCD,

the provisions of the MDA, or any applicable ground lease between such developer and SFHA.

14. DEVELOPER REPRESENTATIONS AND WARRANTIES

14.1 Interest of Developer; Due Organization and Standing.  Developer

represents that it owns a beneficial interest in the Project Site (as prospective ground lessee of the
Affordable Parcels and prospective licensee of the Market-Rate Parcels and Public Infrastructure
Improvements parcels, pursuant to the terms of the MDA). SFHA is the legal owner of the Project
Site. The parties acknowledge and agree that SFHA will retain ownership of the Market Rate
Parcels until it conveys fee title thereto to developers selected pursuant to the RFP process described
in Section 4.4, and in accordance with the terms and conditions of the MDA. SFHA hereby
expressly consents to this Agreement and to the application of the terms and conditions contained
herein to the Project Site, including but not limited to the Market Rate Parcels. SFHA is a public
body, corporate and politic, duly organized and validly existing and in good standing under the Laws

of the State of California. Developer is a limited liability company duly organized and validly
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existing and in good standing under the Laws of the State of California. Developer has all requisite
power to own its property and authority to conduct its business as presently conducted. SFHA and
Developer represent and warrant that there is no existing lien or encumbrance recorded against the
Project Site that, upon foreclosure or the exercise of remedies, would permit the beneficiary of the
lien or encumbrance to eliminate or wipe out the obligations set forth in this Agreement that run with

applicable land.

14.2 No Inability to Perform; Valid Execution. Developer represents and

warrants that it is not a party to any other agreement that would conflict with Developer’s
obligations under this Agreement and it has no knowledge of any inability to perform its obligations
under this Agreement. The execution and delivery of this Agreement and the agreements
contemplated hereby by Developer have been duly and validly authorized by all necessary action.
This Agreement will be a legal, valid and binding obligation of Developer, enforceable against

Developer in accordance with its terms.

14.3 Conflict of Interest. Through its execution of this Agreement, Developer

acknowledges that it is familiar with the provisions of Section 15.103 of the City’s Charter, Article
III, Chapter 2 of the City’s Campaign and Governmental Conduct Code, and Section 87100 et seq.
and Section 1090 et seq. of the California Government Code, and certifies that it does not know of
any facts which constitute a violation of said provisions and agrees that it will immediately notify the

City if it becomes aware of any such fact during the Term.

14.4 Notification of Limitations on Contributions. Through execution of this

Agreement, Developer acknowledges that it is familiar with Section 1.126 of City’s Campaign and
Governmental Conduct Code, which prohibits any person who contracts with the City, whenever

such transaction would require approval by a City elective officer or the board on which that City
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elective officer serves, from making any campaign contribution to the officer at any time from the
commencement of negotiations for the contract until three (3) months after the date the contract is
approved by the City elective officer or the board on which that City elective officer serves. San
Francisco Ethics Commission Regulation 1.126-1 provides that negotiations are commenced when a
prospective contractor first communicates with a City officer or employee about the possibility of
obtaining a specific contract. This communication may occur in person, by telephone or in writing,
and may be initiated by the prospective contractor or a City officer or employee. Negotiations are
completed when a contract is finalized and signed by the City and the contractor. Negotiations are
terminated when the City and/or the prospective contractor end the negotiation process before a final

decision is made to award the contract.

145 Other Documents. To the current, actual knowledge of Developer, after

reasonable inquiry, no document furnished by Developer to the City with its application for this
Agreement nor this Agreement contains any untrue statement of material fact or omits a material fact
necessary to make the statements contained therein, or herein, not misleading under the

circumstances under which any such statement shall have been made.

14.6 No Bankruptcy. Developer represents and warrants to the City that

Developer has neither filed nor is the subject of any filing of a petition under the federal bankruptcy
law or any federal or state insolvency laws or Laws for composition of indebtedness or for the

reorganization of debtors, and, to the best of Developer’s knowledge, no such filing is threatened.

14.7 Priority of Development Agreement. SFHA as legal owner represents

that, as of the Effective Date, the Project Site is subject to certain declarations of trust (collectively,
the "Declarations of Trust") in favor of the U.S. Department of Housing and Urban Development

("HUD"), and that pursuant to such Declarations of Trust, HUD has imposed certain limitations on
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the Project Site, and HUD retains certain rights and remedies in the event of violation of the
Declarations of Trust. SFHA represents that, other than the Declarations of Trust, there is no other
prior lien or encumbrance (other than liens for taxes or assessments, that are not yet due) against the
Project Site that permit the holder or beneficiary of such lien or encumbrance the right to foreclose
against the Property, or any similar right (a "Security Financing Interest"). As of the Effective Date,
SFHA has commenced the process to request HUD to release the Declarations of Trust in
accordance with HUD's standard process and applicable regulations; provided, however, unless and
until HUD releases the Declarations of Trust as encumbrances from the Project Site pursuant to
HUD's applicable regulations, the Project Site remains subject to the Declarations of Trust. For so
long as the Declarations of Trust encumber the Project Site (or any portion thereof) the Parties agree
and acknowledge that: (i) this Agreement is subject, and subordinate, to, in all respects, the
Declarations of Trust, and (ii) no portion of the Project Site subject to the Declarations of Trust may
be used for a purpose in violation of the Declarations of Trust. To the extent applicable, upon the
written request of HUD, the Parties shall execute a subordination agreement evidencing that this
Agreement is subject and subordinate to the Declarations of Trust. On or before the Effective Date
of this Agreement, SFHA shall provide a title report in form and substance satisfactory to the
Planning Director and the City Attorney confirming the absence of any such Security Financing

Interest, other than the Declarations of Trust.

15. MISCELLANEOUS PROVISIONS

15.1 Entire Agreement. This Agreement, including the preamble paragraph,

Recitals and Exhibits, and the agreements between the Parties specifically referenced in this
Agreement, constitutes the entire agreement between the Parties with respect to the subject matter

contained herein.
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15.2 Incorporation of Exhibits. Except for the Approvals which are listed

solely for the convenience of the Parties, each Exhibit to this Agreement is incorporated herein and
made a part hereof as if set forth in full. Each reference to an n this Agreement shall mean that
Exhibit as it may be updated or amended from time to time in accordance with the terms of this

Agreement.

15.3 Binding Covenants; Run With the Land. Pursuant to Section 65868 of the

Development Agreement Statute, from and after recordation of this Agreement, all of the provisions,
agreements, rights, powers, standards, terms, covenants and obligations contained in this Agreement

shall be binding upon the Parties and, subject to Section 10.3 and Section 13, their respective heirs,

successors (by merger, consolidation, or otherwise) and assigns, and all persons or entities acquiring
the Project Site, any lot, parcel or any portion thereof, or any interest therein, whether by sale,
operation of law, or in any manner whatsoever, and shall inure to the benefit of the Parties and their
respective heirs, successors (by merger, consolidation or otherwise) and assigns. Subject to the

provisions on Defaults and Transfers set forth in Section 10.3 and Section 13, all provisions of this

Agreement shall be enforceable during the Term as equitable servitudes and constitute covenants
and benefits running with the land pursuant to applicable Law, including but not limited to

California Civil Code Section 1468.

15.4 Applicable Law and Venue. This Agreement has been executed and

delivered in and shall be interpreted, construed, and enforced in accordance with the Laws of the
State of California. All rights and obligations of the Parties under this Agreement are to be
performed in the City and County of San Francisco, and the City and County of San Francisco shall
be the venue for any legal action or proceeding that may be brought, or arise out of, in connection

with or by reason of this Agreement.
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155 Construction of Agreement. The Parties have mutually negotiated the

terms and conditions of this Agreement and its terms and provisions have been reviewed and revised
by legal counsel for both the City, SFHA and Developer. Accordingly, no presumption or rule that
ambiguities shall be construed against the drafting Party shall apply to the interpretation or
enforcement of this Agreement. Language in this Agreement shall be construed as a whole and in
accordance with its true meaning. The captions of the paragraphs and subparagraphs of this
Agreement are for convenience only and shall not be considered or referred to in resolving questions
of construction. Each reference in this Agreement to this Agreement or any of the Approvals shall
be deemed to refer to this Agreement or the Approvals as amended from time to time pursuant to the
provisions of this Agreement, whether or not the particular reference refers to such possible
amendment. In the event of a conflict between the provisions of this Agreement and Chapter 56, the

provisions of this Agreement will govern and control.

15.6 Project Is a Private Undertaking; No Joint Venture or Partnership. The

development proposed to be undertaken by Developer on the Project Site is a private development.
The City has no interest in, responsibility for, or duty to third persons concerning any of the
improvements on the Project Site, except for existing public right of ways and City-owned utilities,
and City funding as described in Exhibit O, attached hereto. Unless and until portions of the Project
Site are dedicated to the City, Developer shall exercise full dominion and control over the Project

Site, subject only to the limitations and obligations of Developer contained in this Agreement.

15.6.1. Nothing contained in this Agreement, or in any document
executed in connection with this Agreement, shall be construed as creating a
joint venture or partnership between the City, SFHA, and Developer, or any of

them. No Party is acting as the agent of the other Party in any respect hereunder.
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Developer is not a state or governmental actor with respect to any activity

conducted by Developer hereunder.

15.7 Recordation.  Pursuant to the Development Agreement Statute and
Chapter 56, the Clerk of the Board of Supervisors shall have a copy of this Agreement recorded in
the Official Records within ten (10) days after the Effective Date of this Agreement or any

amendment thereto, with costs to be borne by Developer.

15.8 Obligations Not Dischargeable in Bankruptcy. Developer’s obligations

under this Agreement are not dischargeable in bankruptcy.

15.9 Survival. Following expiration of the Term, this Agreement shall be
deemed terminated and of no further force and effect except for any provision which, by its express

terms, survive the expiration or termination of this Agreement.

15.10 Signature in Counterparts. This Agreement may be executed in duplicate
counterpart originals, each of which is deemed to be an original, and all of which when taken

together shall constitute one and the same instrument.

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

to the Parties at their addresses set forth below:
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To City:

John Rahaim

Director of Planning

San Francisco Planning Department
1650 Mission Street, Suite 400

San Francisco, California 94102

with a copy to:

Dennis J. Herrera, Esqg.

City Attorney

City Hall, Room 234

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

Attn: Real Estate/Finance

To Developer:

Dan Adams

Director of Development
BRIDGE Housing Corporation
600 California Street, Suite 900
San Francisco, CA 94108

with a copy to:

Rebecca V. Hlebasko

Senior Vice President and General Counsel
BRIDGE Housing Corporation

600 California Street, Suite 900

San Francisco, CA 94108

To SFHA:

Housing Authority of the City and County of San Francisco
1815 Egbert Avenue

San Francisco, California 94124

Attn: Acting Executive Director

with a copy to:

Goldfarb & Lipman LLP
1300 Clay Street, 11" Floor
Oakland, California 94612
Attn: Dianne Jackson McLean

15.12 Limitations on Actions. Pursuant to Section 56.19 of the Administrative
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Code, any decision of the Board of Supervisors made pursuant to Chapter 56 shall be final. Any
court action or proceeding to attack, review, set aside, void, or annul any final decision or
determination by the Board of Supervisors shall be commenced within ninety (90) days after such
decision or determination is final and effective. Any court action or proceeding to attack, review, set
aside, void or annul any final decision by (i) the Planning Director made pursuant to Administrative
Code Section 56.15(d)(3) or (ii) the Planning Commission pursuant to Administrative Code

Section 56.17(e) shall be commenced within ninety (90) days after said decision is final.

15.13 Severability. Except as is otherwise specifically provided for in this
Agreement with respect to any Laws which conflict with this Agreement, if any term, provision,
covenant, or condition of this Agreement is held by a court of competent jurisdiction to be invalid,
void, or unenforceable, the remaining provisions of this Agreement shall continue in full force and
effect unless enforcement of the remaining portions of this Agreement would be unreasonable or

grossly inequitable under all the circumstances or would frustrate the purposes of this Agreement.

15.14 MacBride Principles. The City urges companies doing business in

Northern Ireland to move toward resolving employment inequities and encourages them to abide by
the MacBride Principles as expressed in San Francisco Administrative Code Section 12F.1 et seq.
The City also urges San Francisco companies to do business with corporations that abide by the
MacBride Principles. Developer acknowledges that it has read and understands the above statement

of the City concerning doing business in Northern Ireland.

15.15 Tropical Hardwood and Virgin Redwood. The City urges companies not

to import, purchase, obtain or use for any purpose, any tropical hardwood, tropical hardwood wood
product, virgin redwood, or virgin redwood wood product, except as expressly permitted by the

application of Sections 802(b) and 803(b) of the San Francisco Environment Code.
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15.16 Sunshine. Developer understands and agrees that under the City’s
Sunshine Ordinance (Administrative Code, Chapter 67) and the California Public Records Act
(California Government Code Section 250 et seq.), this Agreement and any and all records,
information, and materials submitted to the City hereunder are public records subject to public
disclosure. To the extent that Developer in good faith believes that any financial materials
reasonably requested by the City constitutes a trade secret or confidential proprietary information
protected from disclosure under the Sunshine Ordinance and other Laws, Developer shall mark any
such materials as such. When a City official or employee receives a request for information that has
been so marked or designated, the City may request further evidence or explanation from Developer.
If the City determines that the information does not constitute a trade secret or proprietary
information protected from disclosure, the City shall notify Developer of that conclusion and that the
information will be released by a specified date in order to provide Developer an opportunity to

obtain a court order prohibiting disclosure.

15.17 Non-Liability of City Officials and Others. Notwithstanding anything to

the contrary in this Agreement, no individual board member, director, commissioner, officer,
employee, official or agent of City shall be personally liable to Developer, its successors and assigns,
in the event of any default by City, or for any amount which may become due to Developer, its

successors and assigns, under this Agreement.

15.18 Non-Liability of Developer Officers and Others.  Notwithstanding

anything to the contrary in this Agreement, no individual board member, director, officer, employee,
official, partner, employee or agent of Developer or any Affiliate of Developer shall be personally
liable to City, its successors and assigns, in the event of any default by Developer, or for any

amount which may become due to City, its successors and assign, under this Agreement.
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Agreement.
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15.19

15.20

No Third Party Beneficiaries. There are no third party beneficiaries to this

SFHA Provisions.

15.20.1  SFHA as Signatory. Developer and the

City agree and acknowledge that SFHA is executing this Agreement in its
capacity as the fee owner of the Project Site in order to permit the expeditious
development of the Project in accordance with this Agreement. Developer and
the City further agree and acknowledge that SFHA shall have no obligation to
complete or otherwise perform any obligation of Developer under this
Agreement, including, but not limited to Developer’s obligations under
Article 6. As between SFHA and Developer, Developer shall be solely
obligated for the performance of all obligations of Developer and for the
payment of all costs and expenses of Developer under this Agreement.
Developer and the City further acknowledge that this Agreement by SFHA,
and constitutes a portion of the consideration to be received by SFHA

pursuant to this Agreement.

15.20.2 Indemnity of SFHA. In consideration for

the execution of this Agreement by SFHA, Developer shall defend,
indemnify, and hold harmless SFHA and its board of commissioners (the
"SFHA Board"), officers, agents and employees from and, if requested, shall
defend them against any and all loss, cost, damage, injury, liability, and
claims ("SFHA Loss") caused by this Agreement, the City's performance (or

nonperformance) of this Agreement, or Developer’s performance (or
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nonperformance) of this Agreement, except to the extent that such indemnity
is void or otherwise unenforceable under applicable law, and except to the
extent such SFHA Loss is the result of the active negligence or willful
misconduct of SFHA. The foregoing indemnity shall include, without
limitation, reasonable fees of attorneys, consultants and experts and related
costs, and SFHA’s cost of investigating any claims against SFHA. All
indemnifications of SFHA set forth in this Section, or any other provision of
this Agreement shall survive the expiration or termination of this Agreement,
and shall remain in full force and effect regardless of any indemnification
obligation imposed on Developer (or any Transferee) under the MDA, a
ground lease, or any other agreement between SFHA and the Developer (or

any Transferee).

15.20.3 No Limitation on Discretion of SFHA.

Nothing in this Agreement shall be deemed to obligate SFHA to enter into the
MDA, any ground lease, or any other document for the development of the
Project, other than documents required to be executed under this Agreement
(each, a "SFHA Subsequent Document”, collectively, the "SFHA
Subsequent Documents™). By execution of this Agreement, the Authority is
not committing itself to, or agreeing to undertake, the disposition of any
portion of the Project Site. Execution of this Agreement by the Authority is
merely an agreement to encumber the Project Site with this Agreement,
reserving for subsequent SFHA Board action the final discretion and approval

regarding the execution of any SFHA Subsequent Documents and all
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proceedings and decisions in connection therewith. Any SFHA Subsequent
Document contemplated by this Agreement shall become effective only if and
after such document(s) has been considered and approved by the SFHA Board
following the conduct of all legally required procedures, and, thereafter has
been executed by a duly authorized representative of SFHA. Until and unless
a SFHA Subsequent Document is signed by the Developer, approved by the
SFHA Board, executed by SFHA, and approved by HUD (to the extent
applicable), no agreement drafts, actions, deliverables, or communications
arising from the execution or performance of this Agreement shall impose any
legally binding obligation on SFHA to enter into, or support entering into, a
SFHA Subsequent Document, or be used as evidence of any oral or implied
agreement by SFHA to enter into a SFHA Subsequent Document, or any other

legally binding document..

15.20.4 No Limitation of Rights of SFHA. In the

event a SFHA Subsequent Document is executed by SFHA, then nothing in
this Agreement, shall be deemed to waive, limit, of otherwise impair the rights

and remedies of SFHA pursuant to such SFHA Subsequent Document.

15.20.5 Conflict with Agreement. In the event of

any conflict between the provisions of this Section 15.20 and any other
provision of this Agreement, the terms of this Section 15.20 shall control and

prevail.

[signatures follow on next page]
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IN WITNESS WHEREOF, the Parties hereto have executed this Agreement as of the day

and year first above written.

CITY:
CITY AND COUNTY OF SAN

FRANCISCO,
a municipal corporation

By:

John Rahaim
Director of Planning

By:

Olson Lee, Director, Mayor’s Office and
Housing and Community Development

Approved on

Board of Supervisors Ordinance No.
Approved and Agreed:

SFHA:

HOUSING AUTHORITY OF THE CITY

AND COUNTY OF SAN FRANCISCO, a
public body, corporate and politic

By:

Barbara T. Smith, Acting Executive
Director

Approved as to form:

DENNIS J. HERRERA, City Attorney

By:

Heidi J. Gewertz, Deputy City Attorney

Approved as to Form and Legality:

By:

Dianne Jackson McLean, Goldfarb &
Lipman LLP, Special Counsel to SFHA

[signatures continue on following page]
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DEVELOPER:

BRIDGE-POTRERO COMMUNITY
ASSOCIATES LLC, a California limited
liability company

By: BRIDGE REGIONAL PARTNERS, INC.,
a California nonprofit public benefit
corporation, its sole member.

By:

Name:

Title:
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A notary public or other officer completing this certificate verifies only the identity of the individual who signed the
document to which this certificate is attached, and not the truthfulness, accuracy, or validity of that document.

State of California )
County of San Francisco )
On , before me, , @ Notary Public,
personally appeared , who proved to me on the basis of

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

| certify under PENALTY OF PERJURY under the laws of the State of California that the
foregoing paragraph is true and correct.

WITNESS my hand and official seal.

Signature

A notary public or other officer completing this certificate verifies only the identity of the individual who signed the
document to which this certificate is attached, and not the truthfulness, accuracy, or validity of that document.

State of California )
County of San Francisco )
On , before me, , @ Notary Public,
personally appeared , who proved to me on the basis of

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

| certify under PENALTY OF PERJURY under the laws of the State of California that the
foregoing paragraph is true and correct.

WITNESS my hand and official seal.

Signature

Notary Page
23521\5650220.9




A notary public or other officer completing this certificate verifies only the identity of the individual who signed the
document to which this certificate is attached, and not the truthfulness, accuracy, or validity of that document.

State of California )
County of San Francisco )
On , before me, , & Notary Public,
personally appeared , who proved to me on the basis of

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

| certify under PENALTY OF PERJURY under the laws of the State of California that the
foregoing paragraph is true and correct.

WITNESS my hand and official seal.

Signature

A notary public or other officer completing this certificate verifies only the identity of the individual who signed the
document to which this certificate is attached, and not the truthfulness, accuracy, or validity of that document.

State of California )
County of San Francisco )
On , before me, , a Notary Public,
personally appeared , who proved to me on the basis of

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

| certify under PENALTY OF PERJURY under the laws of the State of California that the
foregoing paragraph is true and correct.

WITNESS my hand and official seal.

Signature

Notary Page
23521\5650220.9




A notary public or other officer completing this certificate verifies only the identity of the individual who signed the
document to which this certificate is attached, and not the truthfulness, accuracy, or validity of that document.

State of California )
County of San Francisco )
On , before me, , @ Notary Public,
personally appeared , who proved to me on the basis of

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

| certify under PENALTY OF PERJURY under the laws of the State of California that the
foregoing paragraph is true and correct.

WITNESS my hand and official seal.

Signature

Notary Page
23521\5650220.9




EXHIBIT A

PROJECT SITE LEGAL DESCRIPTION
PARCEL 1:

Block 4220A, as shown on “Map of Potrero Low Rent Housing Projects Showing
Street Opening”, filed September 25, 1940, in Book “0O”, Page 16 of Maps, in the
Office of the Recorder of the City and County of San Francisco.

APN: Lot 001; Block 4220A

PARCEL 2:

Block 4222A, as shown on the “Map of Potrero Low Rent Housing Projects Showing
Street Opening”, filed September 25, 1940, in Book “0”, Page 16 of Maps, in the
Office of the Recorder of the City and County of San Francisco.

APN: Lot 001; Block 4222A

PARCEL 3:

All of Block 4223A, according to the “Map of Potrero Low Rent Housing Project Showing
Street Opening”, filed September 25, 1940, in Book “0O”, Page 16 of Maps, in the Office
of the County Recorder of the City and County of San Francisco, State of California,
described as follows:

Commencing at the point of intersection of the Westerly line of Texas Street and the
Northeasterly tangent line of Dakota Street, as shown upon the map above referred to;
running thence Northwesterly along said line of Dakota Street, 761.374 feet; thence
continuing Northwesterly along the Northeasterly line of Dakota Street along a curve to
the left with a radius of 364 feet tangent the preceding course, a distance of 73.642
feet to the Southerly terminus of the curve with a radius of 30 feet which connects said
Northeasterly curve line of Dakota Street with the Southerly tangent line of Twenty-
Third Street; thence Northwesterly, Northerly and Northeasterly along said curve to the
right, a distance of 69.669 feet to the Northeasterly terminus thereof; thence Easterly
along the Southerly line of Twenty-Third Street 320.031 feet to a point distant thereon
100 feet Westerly from the Westerly line of Texas Street; thence at a right angle
Southerly 295 feet and 6 inches; thence Easterly 100.315 feet to a point on the
Westerly line of Texas Street, distant thereon 454.90 feet Northerly from the point of
commencement; thence Southerly along said line of Texas Street 454.90 feet to the
point of commencement.

EXCEPTING THEREFROM the following described parcels:
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A. Commencing at a point on the Easterly line of Missouri Street, distant thereon 50
feet South from the Southerly line of Twenty-Third Street; and running Southerly
along said Easterly line of Missouri Street 50 feet; thence at a right angle Easterly
100 feet; thence at a right angle Northerly 50 feet; thence at a right angle
Westerly 100 feet to the Easterly line of Missouri Street and the point of
commencement.

B. Beginning at the point of intersection of the Southerly line of Twenty-Third Street
with the Easterly line of Missouri Street; running thence Southerly along said line
of Missouri Street 50 feet; thence at a right angle Easterly 100 feet; thence at a
right angle Northerly 50 feet to the Southerly line of Twenty-Third Street; thence
at a right angle Westerly along said line of Twenty-Third Street 100 feet to the
point of beginning.

C. That portion of abandoned Missouri Street, 80 feet wide, adjoining the
above described parcels.

PARCEL 4:

Commencing at a point on the Westerly line of Texas Street, distant thereon 150
feet Southerly from the Southerly line of Twenty-Third Street; running thence
Southerly and along said line of Texas Street 25 feet; thence at a right angle
Westerly 100 feet; thence at a right angle Northerly 25 feet; thence at a right angle
Easterly 100 feet to the point of commencement.

Being part of Potrero Nuevo Block No. 262.

PARCEL 5:

Commencing at the point on the Westerly line of Texas Street, distant thereon 100 feet
Southerly from the Southerly line of Twenty-Third Street; running thence Southerly
and along said Westerly line of Texas Street 50 feet; thence at a right angle Westerly
100 feet; thence at a right angle Northerly 50 feet; thence at a right angle Easterly 100
feet to the Westerly line of Texas Street and the point of commencement.

PARCEL 6:

Commencing at a point on the Westerly line of Texas Street, distant thereon 225 feet
Southerly from the Southerly line of Twenty-Third Street; running thence Westerly and
parallel with the said Southerly line of Twenty-Third Street 100 feet; thence running at
a right angle Southerly 70 feet and 6 inches, more or less, to the intersection of the line
drawn from the point on the Easterly line of Missouri Street, distant thereon 287 feet, 6
inches Southerly from the Southerly line of Twenty-Third Street to the point on the
Westerly line of Texas Street, distant thereon 303 feet, 6 inches Southerly from the
Southerly line of Twenty-Third Street; running thence Southeasterly and along the last
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mentioned line 101 feet, more or less, to the Westerly line of Texas Street; running
thence Northerly and along said Westerly line of Texas Street 78 feet, 6 inches to the
point of commencement.

PARCEL 7:

Commencing at a point on the Westerly line of Texas Street, distant thereon 175 feet
Southerly from the Southerly line of Twenty-Third Street; running thence Southerly along
said line of Texas Street 50 feet; thence at a right angle Westerly 100 feet; thence at a
right angle Northerly 50 feet; thence at a right angle Easterly 100 feet to the point of
commencement.

Being part of Potrero Block No. 262.
APN: Lot 001; Block 4223
PARCEL 8:

Commencing at the point of intersection of the Easterly line of Wisconsin Street and
the Northerly line of Twenty-Sixth Street, running thence Easterly and along said line
of Twenty-Sixth Street 480 feet to the Westerly line of Connecticut Street; thence at a
right angle Northerly and along said line of Connecticut Street 343 feet to the
Southerly line of Twenty-Fifth Street; thence at a right angle Westerly and along said
line of Twenty-Fifth Street 480 feet to the Easterly line of Wisconsin Street; thence at a
right angle Southerly and along said line of Wisconsin Street 343 feet to the point of
commencement.

APN: Lot 001; Block 4285B

PARCEL 9:

Commencing at a point on the Westerly line of Texas Street, distant thereon 125
feet Northerly from the Northerly line of Twenty-Third Street; running thence
Northerly and along said line of Texas Street 50 feet; thence at a right angle
Westerly 100 feet; thence at a right angle Southerly 50 feet; thence at a right angle
Easterly 100 feet to the point of commencement.

Being a part of Potrero Nuevo Block No. 263.

PARCEL 10:

Commencing at a point on the Easterly line of Missouri Street, distant thereon 150 feet
Northerly from the Northerly line of Twenty-Third Street; running thence Northerly and
along said Easterly line of Missouri Street 150 feet; thence at a right angle Easterly 100
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feet; thence at a right angle Southerly 150 feet; thence at a right angle Westerly 100
feet to the Easterly line of Missouri Street and the point of commencement.

PARCEL 11:

Commencing at a point on the Easterly line of Missouri Street, distant thereon 100 feet
Northerly from the Northerly line of Twenty-Third Street; running Northerly and along
said line of Missouri Street 25 feet; thence at a right angle Easterly 100 feet; thence at
a right angle Southerly 25 feet; thence at a right angle Westerly 100 feet to the point
of commencement.

Being a part of Potrero Nuevo Block No. 263.

PARCEL 12:

Commencing at a point formed by the intersection of the Northerly line of Twenty-Third
Street and the Easterly line of Missouri Street; running thence Easterly and along said
Northerly line of Twenty-Third Street 25 feet; thence at a right angle Northerly 100 feet;
thence at a right angle Westerly 25 feet to the Easterly line of Missouri Street; and
running thence Southerly and along said Easterly line of Missouri Street 100 feet to the
Northerly line of Twenty-Third Street and the point of commencement.

PARCEL 13:

Commencing at a point perpendicularly distant 541 feet Southerly from the Southerly
line of Twenty-Second Street, and perpendicularly distant 100 feet Easterly from the
Easterly line of Missouri Street; thence Easterly and parallel with the Southerly line of
Twenty-Third Street 100 feet to the Westerly line of Texas Street; thence at a right
angle Northerly and along said Westerly line of Texas Street 279 feet; thence at a right
angle Westerly 100 feet; thence at a right angle Southerly 279 feet to the point of
commencement.

Being a portion of Potrero Nuevo Block No’s 263 and 264.

PARCEL 14:

Commencing at a point which is perpendicularly distant 95 feet Southerly from the
Southerly line of Twenty-Second Street and also perpendicularly distant 100 feet
Easterly from the Easterly line of Missouri Street; running thence Southerly and
parallel with said line of Missouri Street 167 feet; thence at a right angle Easterly 100
feet to the Westerly line of Texas Street; thence at a right angle Northerly along said
line of Texas Street 0.107 feet to the Southwesterly line of Texas Street; thence
Northwesterly along said Southwesterly line 194.552 feet to a point which is
perpendicularly distant 95 feet Southerly from the Southerly line of Twenty-Second
Street; thence Westerly 0.014 feet to the point of commencement.
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Being part of Potrero Nuevo Block No. 264.

PARCEL 15:

Commencing at a point of intersection of the Southerly line of Twenty-Second Street
and the Easterly line of Missouri Street; running thence Southerly along said line of
Missouri Street 95 feet; thence at a right angle Easterly 100.014 feet to the
Southwesterly line of Texas Street; thence Northwesterly along said line of Texas Street
110.744 feet to the Southerly line of Twenty-Second Street; thence Westerly along said
line of Twenty-Second Street 43.100 feet to the point of commencement.

Being part of Potrero Nuevo Block No. 264.

PARCEL 16:

Commencing at a point on the Northerly line of Twenty-Third Street, distant thereon 25
feet Easterly from the Easterly line of Missouri Street; running thence Easterly and
along said line of Twenty-Third Street 75 feet; thence at a right angle Northerly 100
feet; thence at a right angle Westerly 75 feet; thence at a right angle Southerly 100
feet to the point of commencement.

Being a part of Potrero Nuevo Block No. 263.

PARCEL 17:

Commencing at the point formed by the intersection of the Northerly line of
Twenty-Third Street and the Westerly line of Texas Street; running thence
Northerly along said Westerly line of Texas Street 125 feet; thence at a right
angle Westerly 100 feet; thence at a right angle Southerly 125 feet to the
Northerly line of Twenty-Third Street; running thence Easterly along the said line
of Twenty-Third Street 100 feet to the Westerly line of Texas Street and the
point of commencement.

PARCEL 18:

Beginning at a point on the Easterly line of Missouri Street, distant thereon 95 feet
Southerly from the Southerly line of Twenty-Second Street; running thence Southerly
along said line of Missouri Street 446 feet; thence at a right angle Easterly 100 feet;
thence at a right angle Northerly 446 feet; thence at a right angle Westerly 100 feet
to the point of beginning.
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Being portions of Potrero Nuevo Block No’s 263 and 264.

PARCEL 19:

Commencing at a point on the Easterly line of Missouri Street, distant thereon 125 feet
Northerly from the Northerly line of Twenty-Third Street; running thence Northerly and
along said line of Missouri Street 25 feet; thence at a right angle Easterly 100 feet;
thence at a right angle Southerly 25 feet; thence at a right angle Westerly 100 feet to
the point of commencement.

Being part of Potrero Nuevo Block No. 263.

PARCEL 20:

Commencing at a point on the Easterly line of Missouri Street, distant thereon 300
feet Northerly from the Northerly line of Twenty-Third Street; running thence
Northerly along the Easterly line of Missouri Street 25 feet; thence at a right angle
Easterly 100 feet; thence at a right angle Southerly 25 feet; thence at a right angle
Westerly 100 feet to the point of commencement.

Being part of Potrero Nuevo Block No. 263.

PARCEL 21:

Beginning at a point on the Westerly line of Texas Street, distant thereon 275 feet
Easterly from the Northerly line of Twenty-Third Street; running thence Northerly along
the Westerly line of Texas Street 50 feet; thence at a right angle Westerly 100 feet;
thence at a right angle Southerly 50 feet; and thence at a right angle Easterly 100 feet
to the point of beginning.

Being portions of Potrero Nuevo Block No's 263 and 264.

PARCEL 22:

Commencing at a point on the Southerly line of Twenty-Second Street, distant thereon
43.10 feet Easterly from the Easterly line of Missouri Street; running thence Easterly
along said line of Twenty-Second Street 69.870 feet to the Northeasterly line of Texas
Street; thence Southeasterly along said Northeasterly line 325.006 feet to the Easterly
line of Texas Street; thence Southerly along said Easterly line 587.199 feet to the
Northerly line of Twenty-Third Street; thence at a right angle Westerly along said
Northerly line 80 feet to the Westerly line of Texas Street; thence at a right angle
Northerly along said Westerly line of Texas Street; thence at a right angle Northerly
along said Westerly line 604.107 feet to the Southwesterly line of Texas Street; thence
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Northwesterly along said Southwesterly line 305.296 feet to the point of
commencement.

PARCEL 23:

Beginning at the point of intersection of the Southerly line of Twenty-Second Street
with the former Westerly line of Missouri Street as the same existed prior to the
vacation thereof by Resolution No. 13153 (Series of 1939) adopted March 16, 1953, by
the Board of Supervisors of the City and County of San Francisco; and running thence
Southerly along said former Westerly line 932.00 feet to the Southerly line of Twenty-
Third Street; thence at right angles Easterly along the former Southerly line of Twenty-
Third Street as the same existed prior to the vacation thereof by the above mentioned
Resolution 280.00 feet to the Westerly line of Texas Street; thence at right angles
Northerly along the Northerly production of the Westerly line of Texas Street 66.00 feet
to the former Northerly line of Twenty-Third Street; thence at right angles Westerly
along said former Northerly line of Twenty-Third Street 200.00 feet to the former
Easterly line of Missouri Street; thence at right angles Northerly along said former
Easterly line of Missouri Street 866.00 feet to the Southerly line of Twenty-Second
Street; thence at right angles Westerly along the Southerly line of Twenty-Second
Street 80.00 feet to the point of beginning.

PARCEL 24:

Beginning at the point of intersection of the Northerly line of Twenty-Third Street with
the former Easterly line of Texas Street as it existed prior to the vacation thereof by
above mentioned Resolution; thence Northerly along said former Easterly line 587.211
feet to an angle point therein; thence deflecting 30° 55’ 30” to the left and running
Northwesterly along the former Northeasterly line of Texas Street 324.989 feet to the
Southerly line of Twenty-Second Street; thence deflecting 59° 04’ 30” to the left and
running Westerly along said line of Twenty-Second Street 69.943 feet to the former
Southwesterly line of Texas Street; thence deflecting 120° 55’ 30” to the left and running
Southeasterly along last named former line of Texas Street 305.42 feet to an angle point
therein; thence deflecting 30° 55’ 30” to the right and running Southerly along the
former Westerly line of Texas Street 604.000 feet to the Northerly line of Twenty-Third
Street; thence at right angles Easterly along the former Northerly line of Twenty-Third
Street produced Easterly 80.00 feet to the point of beginning.

PARCEL 25:

Commencing at a point on the Easterly line of Missouri Street, distant thereon 50 feet
South from the Southerly line of Twenty-Third Street; and running Southerly along said
Easterly line of Missouri Street 50 feet; thence at a right angle Easterly 100 feet; thence
at a right angle Northerly 50 feet; thence at a right angle Westerly 100 feet to the
Easterly line of Missouri Street and the point of commencement.
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PARCEL 26:

Commencing at a point on the Westerly line of Texas Street, distant thereon 25 feet
Southerly from the Southerly line of Twenty-Third Street; running thence Southerly
and along said line of Texas Street 25 feet; thence at a right angle Westerly 100
feet; thence at a right angle Northerly 25 feet; thence at a right angle Easterly 100
feet to the point of commencement.

Being part of Potrero Nuevo Block No. 262.

PARCEL 27:

Commencing at the point of intersection of the Southerly line of Twenty-Third Street and
the Westerly line of Texas Street; running thence Southerly and along said line of Texas
Street 25 feet; thence at a right angle Westerly 100 feet; thence at a right angle
Northerly 25 feet to the Southerly line of Twenty-Third Street; thence at a right angle
Easterly along said line of Twenty-Third Street 100 feet to the point of commencement.

Being part of Potrero Nuevo Block No. 262.

PARCEL 28:

Commencing at a point on the Westerly line of Texas Street, distant thereon 50 feet
Southerly from the Southerly line of Twenty-Third Street; running thence Southerly
and along said line of Texas Street 50 feet; thence at a right angle Westerly 100
feet; thence at a right angle Northerly 50 feet; thence at a right angle Easterly 100
feet to the point of commencement.

Being part of Potrero Nuevo Block No. 262.

PARCEL 29:

Beginning at the point of intersection of the Southerly line of Twenty-Third Street
with the Easterly line of Missouri Street; running thence Southerly along said line of
Missouri Street 50 feet; thence at a right angle Easterly 100 feet; thence at a right
angle Northerly 50 feet to the Southerly line of Twenty-Third Street; thence at a right
angle Westerly along said line of Twenty-Third Street 100 feet to the point of
beginning.

EXCEPTING THEREFROM Parcels Nine through Twenty-Nine above all that portion
conveyed to the City and County of San Francisco for the use of public streets by
Deed recorded December 2, 1953, in Book 6276 of Official Records, Page 57.
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PARCEL 30:

Commencing at the point of intersection of the Northerly line of Twenty-Third Street
and the Easterly line of Texas Street; running thence Northerly and along said line of
Texas Street 25 feet; thence at a right angle Easterly 100 feet; thence at a right
angle Southerly 25 feet to the Northerly line of Twenty-Third Street; thence at a right
angle Westerly along said line of Twenty-Third Street 100 feet to the point of
commencement.

Being part of Potrero Nuevo Block No. 286.

PARCEL 31:

Commencing at a point on the Easterly line of Texas Street, distant thereon 25 feet
Northerly from the Northerly line of Twenty-Third Street; running thence Northerly
and along said line of Texas Street 25 feet; thence at a right angle Easterly 100
feet; thence at a right angle Southerly 25 feet; thence at a right angle Westerly 100
feet to the point of commencement.

Being part of Potrero Nuevo Block No. 286.

PARCEL 32:

Commencing at a point on the Easterly line of Texas Street, distant thereon 50 feet
Northerly from the Northerly line of Twenty-Third Street; running thence Northerly
and along said Easterly line of Texas Street 50 feet; thence at a right angle Easterly
100 feet; thence at a right angle Southerly 50 feet; thence at a right angle
Westerly 100 feet to the Easterly line of Texas Street and to the point of
commencement.

Being a part of Potrero Nuevo Block No. 286.

PARCEL 33:

Commencing at a point on the Easterly line of Texas Street, distant thereon 100
feet Northerly from the Northerly line of Twenty-Third Street; running thence
Northerly and along said line of Texas Street 50 feet; thence at a right angle
Easterly 100 feet; thence at a right angle Southerly 50 feet; thence at a right angle
Westerly 100 feet to the point of commencement.

Being part of Potrero Nuevo Block No. 286.

PARCEL 34:
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Commencing at a point on the Easterly line of Texas Street, distant thereon 150 feet
Northerly from the Northerly line of Twenty-Third Street; running thence Northerly along
said line of Texas Street 27 feet, 3 inches; thence at a right angle Easterly 100 feet;
thence at a right angle Southerly 27 feet, 3 inches; thence at a right angle Westerly 100
feet to the point of commencement.

Being part of Potrero Nuevo Block No. 286.

PARCEL 35:

Commencing at a point on the Easterly line of Texas Street, distant thereon 177 feet, 3
inches Northerly from the Northerly line of Twenty-Third Street; running thence
Northerly and along said line of Texas Street 27 feet, 3 inches; thence at a right angle
Easterly 100 feet; thence at a right angle Southerly 27 feet, 3 inches; thence at a right
angle Westerly 100 feet to the point of commencement.

Being part of Potrero Nuevo Block No. 286.

PARCEL 36:

Commencing at a point on the Easterly line of Texas Street, distant thereon 204 feet, 6
inches Northerly from the Northerly line of Twenty-Third Street; running thence
Northerly along the Easterly line of Texas Street 29 feet, 11 inches; thence at a right
angle Easterly 100 feet; thence at a right angle Southerly 29 feet, 11 inches; and
thence at a right angle Westerly 100 feet to the Easterly line of Texas Street and the
point of commencement.

Being a part of Potrero Nuevo Block No. 285.

PARCEL 37:

Commencing at a point on the Easterly line of Texas Street, distant thereon 234 feet, 5
inches Northerly from the Northerly line of Twenty-Third Street; running thence
Northerly and along said line of Texas Street 198 feet, 7 inches; thence at a right angle
Easterly 100 feet; thence at a right angle Southerly 198 feet, 7 inches; thence at a
right angle Westerly 100 feet to the point of commencement.

Being a part of Potrero Nuevo Block No. 286.

PARCEL 38:

Commencing at a point on the Westerly line of Texas Street, distant thereon 175 feet
Northerly from the Northerly line of Twenty-Third Street; running thence Northerly
along said Westerly line of Texas Street 100 feet; thence at a right angle Westerly
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100 feet; thence at a right angle Southerly 100 feet; thence at a right angle Easterly
100 feet to the Westerly line of Texas Street and the point of commencement.

Being a part of Potrero Nuevo Block No. 285.

PARCEL 39:

Commencing at a point on the Easterly line of Texas Street, distant thereon 433 feet
Northerly from the Northerly line of Twenty-Third Street; running thence Easterly and
parallel with said line of Twenty-Third Street 92.380 feet; thence deflecting to the left
120° 55’ 33” and running Northwesterly 179.754 feet to a point on the Easterly line of
Texas Street, distant thereon 154.199 feet Northerly from the point of commencement;
thence Southerly along said line of Texas Street 154.199 feet to the point of
commencement.

Being a part of Potrero Nuevo Block No. 285.

APN: Lot 004 and Lot 004A; Block 4167
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EXHIBIT B
SITE PLAN

[Attached]
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EXHIBITC
PROJECT DESCRIPTION

The Potrero HOPE SF Project is public purpose, master-planned revitalization of the
Potrero Terrace and Potrero Annex public housing sites into a new mixed income housing
development with new replacement, affordable and market rate housing, streets and utility
infrastructure, open spaces and community and retail spaces for the whole neighborhood.
The current Project Site and buildings are owned and operated by the Housing Authority of
the City and County of San Francisco (“SFHA”) and contains 619 units of public housing on
approximately 38 acres. The Potrero HOPE SF Project is under the San Francisco HOPE SF
Initiative, a public-private partnership to transform the City’s most distressed and isolated
public housing communities into thriving, mixed income, healthy communities for existing
residents of public housing, new residents, and the neighborhoods in which they are
located.

The Developer, the Mayor’s Office of Housing and Community Development (“MOHCD"),
and SFHA are committed to providing new high quality replacement housing for all current
Potrero households. The key principle of the HOPE SF Initiative is underscored in both the
SFHA'’s Right to Return Policy and the City’s Right to Revitalized Housing Ordinance, which
states that all existing Potrero households in good standing have the right to a replacement
unit.

Master Plan

The master plan for this physical transformation was developed through community
planning and design meetings at Potrero Terrace and Annex and the wider Potrero Hill
neighborhood in 2008-2010. Additionally, community-building activities have occurred
that ensure active participation in all aspects of the change process by Potrero residents
throughout the predevelopment period and continue today. The CEQA and NEPA
evaluation of this master plan was completed and approved in 2015 and allows:

e New construction of up to 1,700 housing units, including approximately 800
replacement and other affordable rental units and approximately 800 market rate
units.

e Approximately 13.5 acres of reconfigured and new streets and utilities, transit-
related infrastructure, and accessible paths of travel.

e Approximately 3.5 acres of new open spaces including a central park, community
garden, terraced mid-block plazas, a pocket park, and overlooks to capture the site’s
dramatic views.
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Up to 50,000 square feet of neighborhood-serving retail, community services, early
childhood learning, after school programs, and other neighborhood amenities.

The FEIR/EIS for the Project approved in December 2015 more fully describes the master
plan that was evaluated by the Planning Department and HUD under the CEQA and NEPA
criteria.

Project

The Potrero HOPE SF Project that is memorialized in this Agreement, the Potrero HOPE SF
Special Use District, and the Potrero Master Development Agreement is within the
envelope of the approved master plan and consists of the following highlights:

7
L X4

Construction of at least 774 new rent-restricted apartments that will be affordable
to existing Potrero households (with rents at 30% of household income less utility
allowances) and new apartments that will be affordable to households earning up to
60% of Area Median Income (as defined by the California Tax Credit Allocation
Committee and regulated and monitored by the City through the Loan
Agreement)(“AMI”). These affordable units will be constructed on 11 housing sites
or blocks throughout the Project Site, including one vacant site located immediately
adjacent to Potrero Terrace at the corner of 25th and Connecticut.

Construction of approximately 800 market rate housing units which are planned as
either for-sale homeownership or market rate rental units located on 8 blocks of
varying sizes. MOHCD may subsidize the development of affordable homeownership
at some locations.

Construction of a series of open spaces located throughout the property totaling
approximately 3.5 acres that will provide a variety of open space uses for the entire
neighborhood, including children play areas, green and plaza spaces for a variety of
uses, and spaces for urban agriculture.

Construction of 15,000 gross square feet of new neighborhood spaces for local retail
businesses.

Construction of a new Community Center of approximately 30,000 gross square feet
at Block G adjacent to the future central park and along 24t Street. 24t Street is
planned as the site’s “main street” with parks, outdoor programming, retail, and the
community center.

Construction of new public rights-of-way following the City’s grid pattern that will
reconnect the Project Site to the surrounding neighborhood. These new roadways
will also include new public utility systems, new sidewalks and street furnishings,
and transportation improvements that will increase access to MTA’s public transit
system. The new streets and water, sewer and electric infrastructure and the
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transportation improvements will be built per City standards and dedicated to the
City.

Project Development Phases

The demolition and construction of the entire Project is anticipated to occur in five phases.
The Phasing Plan is structured such that existing households living in the Project Site can
be relocated temporarily to on-site vacant units, or permanently and directly to newly
constructed replacement units on site to the fullest extent possible. Households may also
be offered the opportunity to move permanently and voluntarily to affordable replacement
housing units in other San Francisco neighborhoods. The goals for the phasing and for the
resident relocation plans are to minimize the number of moves that existing households
will have to make, and to provide a new affordable replacement unit to households as soon
as possible, while also mixing the placement of affordable and market rate sites within the
overall Project.

The Phasing Plan in Exhibit ] describes the requirements for the Developer or its Affiliates
to be able to progress from one Phase to the next Phase and the minimum requirements for
completion of each component of a Phase of the Project. The following summarizes the
desired development for each Phase, pending the availability of City funding for
infrastructure and affordable housing development:

Phase 1: Parcel X! infill development:

a. Development of a.69-acre vacant lot into 72 units of Affordable Housing?
Phase 2:

a. Demolition of 91 existing residential units and surrounding infrastructure
b. Construction of Block B, approximately 90-94 units of Affordable Housing
c. Offer of sale of Block A for the development of market rate housing

Phase 3:

a. Demolition of 133 existing residential units and surrounding infrastructure
b. Construction of Blocks Q & R, approximately 95 units of Affordable Housing
c. Preparation of market rate Blocks N, O, and P for sale

! Note, although Block X is included in the description of overall phasing, it is not included in the
Project Site and is not subject to this Development Agreement.

2 The term “Affordable Housing” as used throughout means any unit with deed restrictions (or
similar use restrictions) for occupancy by households with annual household incomes not
exceeding 60% of AMI. Affordable Housing includes Resident Replacement Units and
Community Replacement Units.
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Phase 4:

a. Demolition of 45 existing residential units and surrounding infrastructure
b. Construction of Block J1, approximately 65 of Affordable Housing
Phase 5:

a. Demolition of 329 existing residential units and surrounding infrastructure
b. Construction of Blocks in sub-phases
a. Sub-phase 5A
i. Construction of Blocks J2 and M, approximately 185 units of
Affordable Housing
ii. Preparation of market rate Blocks K and L for sale
b. Sub-phase 5B
i. Construction of Blocks C and G, approximately 160 units of Affordable
Housing
ii. Construction of Community Center
iii. Preparation of market rate Block F for sale
c. Sub-phase 5C
i. Construction of Blocks D and H, approximately 160 units of Affordable
Housing
ii. Construction of Central Park
iii. Preparation of market rate Block E for sale
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EXHIBIT D

AFFORDABLE HOUSING PLAN

As described in Recital C of this Agreement, the Project is part of the HOPE SF City
initiative. As such, the Project will involve demolition and replacement of public housing
units, a vital housing resource to the City that serves extremely low-income individuals and
families. It is the City and the Developer’s intention to replace all 619 Potrero Terrace and
Annex public housing units with a combination of newly constructed Resident Replacement
Units and Community Replacement Units and to assist those units with Project Based
Section 8 or Rental Assistance Demonstration rent subsidies, or other similar and
financially feasible Operating Subsidy. In addition to these replacement units, the Project
will also include the construction of additional new rent-restricted units for households at
or below 60% of Area Median Income (as defined by the California Tax Credit Allocation
Committee and regulated and monitored by the City through the Loan Agreement) (“AMI")
that are not replacement units but are to add to the City’s affordable housing stock. It is
anticipated that replacement and new Affordable Housing units will be mixed into the
Affordable Parcels. Developer will apply to the City for predevelopment and gap funding for
the Affordable Housing units as further described in Exhibit O, subject to terms and
conditions in applicable Loan Agreement.

It is the intention of the City, the Housing Authority of the City and County of San Francisco
(“SFHA”), and the Developer to transform the Project from its current condition into a
vibrant, mixed-income community that is well-served by City infrastructure and well-
connected to City resources and opportunities. The entitlements described in this
Agreement, the Potrero SUD and the Design Standard Guidelines outline the vision for this
revitalization.

The Developer shall comply with the following Affordable Housing Plan:

1. Number, composition and location of Affordable Housing units required in and for
the Project:

a. Atleast 619 Resident Replacement Units (on-site or off-site).

b. Within the Project, at least 774 total Affordable Housing units, in accordance
with the Phasing Plan, on Affordable Parcels. The unit composition of the
Affordable Parcels shall be as follows:

i. The number of Resident Replacement Units necessary to reach a total
unit count of 619 when combined with Resident Replacement Units
located off-site.
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ii. The number of Community Replacement Units that, when combined
with on-site Resident Replacement Units, achieves a total unit count of
6109.

ili. Atleast 155 units, restricted to at or below 60% AMI, as new
affordable housing stock in the City.

c. Notwithstanding the foregoing, if SFHA is unable to secure the Operating
Subsidy necessary to construct some or all of the desired Community
Replacement Units, the number of unassisted Affordable Housing units on-
site shall increase commensurately to achieve a total of 774 units.

d. For the purposes of the this section, Resident and Community Replacement
Units provided on parcels that are on within current Potrero Project Site
boundaries as described in the project description and within 1,000 feet of
the boundaries of the Project Site shall be considered on-site. Units provided
in locations beyond 1,000 feet of the boundaries of the Project Site shall be
considered off-site.

2. Phasing of affordable housing units

a. The City and the Developer intend to pursue an appropriate provision of
Market Rate Parcels and Affordable Parcels in developing each Phase, as
outlined in the Phasing Plan, to create a mixed income development is as
follows:

i. Phase 1: 100% affordable3

ii. Phase II: 50% affordable, 50% market rate
iii. Phase III: 30% affordable, 70% market rate
iv. Phase IV: 100% affordable

v. Phase V: 60% affordable, 40% market rate

b. Developer and San Francisco Mayor’s Office of Housing and Community
Development (“MOHCD"”) will confer and mutually agree on revising the mix
of Affordable Parcel and Market Rate Parcel developments described above if
revisions are required due to financing, market conditions, or other factors.

3. Relocation of Existing Households

a. The provisions around the design, delivery, tenanting, and operations and
maintenance of the Resident Replacement Units on-site and off-site must
comply with the terms of the MDA, including an approved Relocation Plan,
conformance with the City’s Right to Return Ordinance, and all other
applicable regulatory and funding requirements.

3 Note, Phase 1 consists of development on Block X. Although Phase 1 is shown here for
information and reference, Block X is not included in the Project Area and is not subject to this
Development Agreement.
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b. Developer and City acknowledge that Permanent Relocation and Temporary
Off-site Relocation in other San Francisco neighborhoods could expedite the
development schedule and completion of the revitalization. Nonetheless,
Developer will work to minimize off-site relocation.

c. Any off-site relocation must have the specific and prior consent of MOHCD.

d. All Permanent Relocation will be voluntary, exercised as a choice pursuant to
the terms of the City’s Right to Return Ordinance. Involuntary permanent off-
site relocation of public housing households in good standing is prohibited.

e. Given the development Phasing Plan, Temporary Off-site Relocation may
include relocation for longer than 12 months. Such relocation will proceed in
accordance with the Relocation Plan, the City’s Right to Return Ordinance,
and all applicable state and federal relocation laws. Per Section 3.c, above,
such relocation must have specific and prior consent of MOHCD.

f. The City shall work with the Developer to designate units within the City’s
affordable housing pipeline as Permanent Relocation units - subject to
available funding, project schedules, and existing household demand - in
order to facilitate the Project’s development and Phasing Plan. Such units
shall in all cases carry Operating Subsidies to assist relocated households.

g. SFHA has initiated and will diligently pursue approval from HUD to demolish
and dispose of the existing units and to secure project-based Operating
Subsidy for all Resident Replacement Units. The SFHA, Developer and City
will work together to maximize the value of all available Operating Subsidy;
currently, among available Operating Subsidies, Section 8 PBV subsidies are
the most valuable. The Parties further agree to work together to secure any
HUD waiver or approval necessary to apply the project-based Operating
Subsidy at its maximum value, which may occur pursuant to Section
106(a)(9) of the Housing Opportunity Through Modernization Act (Public
Law 114-201, “HOTMA”), and/or through assistance secured under the
Rental Assistance Demonstration Program, and/or via an award of a Choice
Neighborhoods Implementation Grant or other revitalization grant, as each
may be applicable.

h. Developer will provide, to the extent funding is available, services to support
voluntary off-site relocation of existing households, such as connecting
households with service coordinators and case managers to assist them with
the application and the logistics of the move-in process.

4. BMR Units

a. MOHCD reserves the right to include middle-income (61% - 150% AM], as
published by MOHCD) BMR Units in the development of Market Rate Parcels
through the RFP sale process as further described in the MDA.
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b.

In such a case, the required on-site unit percentages and associated
requirements will be memorialized in the Market Rate parcel RFP and in a
Notice of Special Restrictions to be required on the respective parcel at the
time of transfer, and may also be included in the deed at transfer. Regulation
of these units will follow typical BMR program policies and restrictions
through MOHCD.

Without limiting MOHCD’s rights to require BMR Units in some or all of the
Market Rate Parcels, the Parties acknowledge and agree that the Project shall
not be subject to any of the affordable housing obligations required by
Planning Code Section 415, et seq. or any similar affordable/inclusionary
housing requirements to which the Project would be subject in the absence
of this Agreement.

5. Certain Definitions.

d.

23521\5650220.9

“Affordable Housing” means any unit with deed restrictions (or similar use
restrictions) for occupancy by households with annual household incomes
not exceeding 60% of AMI. Affordable Housing includes Resident
Replacement Units and Community Replacement Units.

“Community Replacement Unit” means a newly constructed rental unit
within the Project Site intended to replace an existing unit within an
Affordable Housing Development but that is not necessary for the occupancy
of an existing Potrero household. Community Replacement Units shall be
created to the extent that the Authority provides project-based Operating
Subsidy in amounts that allow for their financially feasible construction and
operation, as financial feasibility is determined by the Parties. Occupancy of
Community Replacement Units shall be income-restricted in accordance with
the regulations governing the relevant Operating Subsidy.

“Operating Subsidy” means project-based voucher rental assistance pursuant to
Section 8(0)(13) of the United States Housing Act of 1937 or successor program;
Section 8 project-based assistance pursuant to the Rental Assistance
Demonstration Program; or such other permanent project-based subsidy provided
by the HUD and distributed through SFHA that allows for the financially feasible
construction and operation of Affordable Housing units.

“Permanent Relocation” means the relocation of an existing Potrero
household to a new and permanent residence off-site and which waives the
household’s right to return to a new Potrero Resident Replacement Unit.
Permanent Relocation is triggered if the duration of the off-site residence
exceeds 12 months, unless the household waives Permanent Relocation
rights and opts to maintain Temporary Off-site Relocation status.

“Resident Replacement Unit” means a newly constructed rental unit
intended to replace an existing public housing unit for occupancy by an
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existing Potrero household, in accordance with the MDA and applicable
ground lease, located either within an Affordable Housing Development or
off-site within the City, as a Permanent Relocation Unit voluntarily selected
by the existing household in accordance with the Relocation Plan. Resident
Replacement Units must be assisted with Operating Subsidy.

“Temporary Off-site Relocation” means the temporary move of an existing
Potrero household to an off-site residence for the purpose of constructing
new Resident Replacement Units. Temporary relocation is typically defined
by a term of less than 12 months, but may extend beyond 12 months with the
consent of the relocating household. Temporarily relocated households
retain a right to return to the on-site Resident Replacement Units.



EXHIBIT E

LIST OF PUBLIC INFRASTRUCTURE IMPROVEMENTS AND COMMUNITY
IMPROVEMENTS

Each of the improvements classified below are described in more detail in this Agreement,
the DSG, and the Master Infrastructure Plan attached to this Agreement as Exhibit P.

Public Infrastructure Improvements: The following Public Infrastructure Improvements
(as defined in Section 2.89 of this Agreement) will be dedicated to the City and publicly-
accessible:

e Streets

e Sidewalks adjacent to streets and related furniture, fixtures, and equipment

¢ Landscaping within the public right-of-way including but not limited to street trees
on any streets or sidewalks classified as Public Infrastructure Improvements

e Pedestrian safety improvements on any streets or sidewalks classified as Public
Infrastructure Improvements

e Bicycle improvements (lanes, sharrows, way-finding, bicycle parking) on any streets
or sidewalks classified as Public Infrastructure Improvements

e Transit infrastructure improvements, including bus shelters, transit signals, street
signs

e Utility infrastructure, as described in the Master Infrastructure Plan, and including
all water, combined sewer, Public Stormwater Management Improvements, street
lights, pedestrian lights, and electrical systems to be dedicated to the City

e Any open spaces acquired by the City

Community Improvements: The following Community Improvements will be privately-
owned and publicly-accessible per the regulations specified in Exhibit G: Regulations for
Access and Maintenance of Public Access Privately-Owned Community Improvements:
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e All pedestrian plazas, pathways, and rights of way in the Project that are not
specified as Public Infrastructure Improvements

e Bicycle improvements within any parks, plazas, pedestrian pathways, or other
pedestrian rights of way that are not specified as Public Infrastructure
Improvements

e 24th Street Central Park (unless dedicated to the City)

e 25t and Connecticut Mini Park

e 24t Street Squiggle Park

e Texas Street Edible Garden

e 23rd Street Stair & Overlook

e (Gateway Open Space

e Connecticut Park Terraces

e Childcare Facility

e Community Facilities
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EXHIBIT F

AREA OF PRIVATE MAINTENANCE AND OPERATIONS OBLIGATION MAP
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EXHIBIT G

REGULATIONS REGARDING ACCESS AND MAINTENANCE OF
PRIVATELY-OWNED COMMUNITY IMPROVEMENTS

These Regulations Regarding Access and Maintenance of Privately-Owned Community
Improvements (“Regulations”) shall govern the use, maintenance, and operation of
Privately-Owned Community Improvements. Privately-Owned Community Improvements
are the open spaces, community facilities, and those sidewalks, bike paths, and pedestrian
paths within the Project that are identified in Exhibit E, List of Public Infrastructure
Improvements and Community Improvements.

1. Community Improvements - Full Public Access

a. The following Community Improvements will have full public access per the

terms outlined in this section:
i. All pedestrian plazas, pathways, and rights of way in the Project that are
not specified as Public Infrastructure Improvements
ii. Bicycle improvements within any parks, plazas, pedestrian pathways, or
other pedestrian rights of way that are not specified as Public
Infrastructure Improvements
iii. 23rd Street Stair & Overlook
iv. Connecticut Park Terraces

b. This section does not pertain to open space Community Improvements, which
are defined and outlined in Section 3 of this Exhibit G.

c. Public Use. Developer, transferee, or successor homeowner’s association shall
offer the Privately-Owned Community Improvements for the use, enjoyment and
benefit of the public; provided, however, that Developer may use the Privately-
Owned Community Improvements for temporary construction staging related to
adjacent development (during which time the subject Privately-Owned
Community Improvements shall not be used by the public) and that such
construction is in accordance with the Development Agreement, the Basic
Approvals, and any Implementing Approvals.

d. No Discrimination. Developer shall not discriminate against, or segregate, any

person, or group of persons, on account of race, color, religion, creed, national
origin, gender, ancestry, sex, sexual orientation, age, disability, medical
condition, marital status, or acquired immune deficiency syndrome, acquired or
perceived, in the use, occupancy, tenure or enjoyment of the Privately-Owned
Community Improvements.
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e. Maintenance Standard. The Privately-Owned Community Improvements shall

be operated, managed and maintained in a clean and safe condition in
accordance with the anticipated and foreseeable use thereof.

f. Temporary Closure. Developer shall have the right, without obtaining the prior
consent of the City or any other person or entity, to temporarily close any or all
of the Privately-Owned Community Improvements to the public from time to
time for one of the following two reasons. In each instance, such temporary
closure shall continue for as long as Developer reasonably deems necessary to
address the circumstances described below:

i. Emergency. In the event of an emergency or danger to the public health
or safety created from whatever cause (including flood, storm, fire,
earthquake, explosion, accident, criminal activity, riot, civil disturbances,
civil unrest or unlawful assembly), Developer may temporarily close the
Privately-Owned Community Improvements (or affected portions
thereof) in any manner deemed necessary or desirable to promote public
safety, security and the protection of persons and property; or

ii. Maintenance and Repairs. Developer may temporarily close the
Privately-Owned Community Improvements (or affected portions
thereof) in order to make any repairs or perform any maintenance as
Developer, in its reasonable discretion, deems necessary or desirable to
repair, maintain or operate the Privately-Owned Community
Improvements.

g. Arrest or Removal of Persons. Developer shall have the right (but not the
obligation) to use lawful means to effect the arrest or removal of any person or
persons who creates a public nuisance, who otherwise violates the applicable
rules and regulations, or who commits any crime including, without limitation,

infractions or misdemeanors in or around the Privately-Owned Community
Improvements.

h. Project Security during Periods of Non-Access. Developer shall have the right to
block entrances to, to install and operate security devices, and to maintain
security personnel in and around the Privately-Owned Community
Improvements to prevent the entry of persons or vehicles during the time
periods when public access to the Privately-Owned Community Improvements

or any portion thereof is restricted or not permitted pursuant to this Agreement.
Developer’s proposal to install permanent architectural features that serve as
security devices such as gates and fences shall be subject to Design Review
Approval as detailed in this Agreement and the SUD.

i. Removal of Obstructions. Developer shall have the right to remove and dispose
of, in any lawful manner it deems appropriate, any object or thing left or
deposited on the Privately-Owned Community Improvements deemed to be an
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obstruction, interference or restriction of use of the Privately-Owned
Community Improvements for the purposes set forth in this Agreement,
including, but not limited to, personal belongings or equipment abandoned in
the Privately-Owned Community Improvements.

j. Temporary Structures. No trailer, tent, shack, or other outbuilding, or structure
of a temporary character, shall be used on any portion of the Privately-Owned
Community Improvements at any time, either temporarily or permanently;
provided, however, that Developer may have temporary structures needed for
construction staging (such as construction job trailers) and Developer may
approve the use of temporary tents, booths, art installations, temporary displays,
and other structures in connection with public events, temporary exhibitions, or

Special Events.

2. Community Improvements - Partial Public Access
a. The following Community Improvements will offer services and programs that
are available to the public but are designed for, and for which access would only
be granted, for specified programmed activities (i.e. classes). As such these
improvements shall be considered partial public access. These improvements
will be operated and maintained at the discretion of the Developer and/or its
transferee, and in accordance with all applicable laws.
i. Childcare Facilities.
ii. Community Facilities. It is anticipated that community facilities will be
established in the Block G Community Center.
iii. Texas Street Edible Garden

3. Open Space Community Improvements
a. The following Community Improvement open spaces will have full public access
per the terms outlined in this section:
i. 24th Street Central Park (unless dedicated to the City)
ii. 25th and Connecticut Mini Park
iii. 24th Street Squiggle Park
iv. Gateway Open Space
b. Hours of Operation. The open spaces shall be open and accessible to the public
from 5am to Midnight, seven days per week, unless reduced hours are approved
by the Recreation and Park Commission or otherwise expressly provided for in
this Agreement (including, without limitation, Temporary Closure and Restricted
Access Events sections of these Regulations). No person shall enter, remain, stay

or loiter in the open spaces when the open spaces are closed to the public, except
persons authorized in conjunction with a public event reservation, Special
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Events, or other temporary closure, or authorized service and maintenance
personnel.
c. Allowed Activities. Passive recreation, active recreation, picnics, and public

events.

d. Prohibited Activities:

I.
1i.
iii.

v.

Vi.
vil.
viii.

iX.
X.
XI.
Xii.
xiii.

Camping or sleeping when park is closed;

Smoking;

Alcohol consumption/open containers, unless associated with a public
event at a reserved facility and within a designated area;

Climbing or affixing items to trees or park furniture;

Amplified sound unless associated with a public event at a reserved
facility and within a designated area;

Off-leash dogs except in designated areas;

Disorderly conduct, as defined in section 4.01 of the SF Municipal Code;
Peddling and vending merchandise without SF permit or other
authorization;

Fires and cooking unless in designated BBQ area;

Temporary Structures, as defined above;

Littering or dumping of waste;

Graffiti or destruction of property;

Removal of plants, soil, park furniture or other facilities of the open space.

e. Reservations for Public Events. The public shall have the right to reserve

individual facilities and sports fields or courts within the open space, including
picnic tables, BBQs, and sites for public events such as weddings, gatherings, or
other community events, to the extent appropriate for the space. During such
events, public access to other, unreserved facilities within the open space shall
not be restricted.

I.

ii.

iii.

iv.

23521\5650220.9

Reservations shall be required for gatherings of 25 or more people,
notwithstanding public rights of assembly granted under the 1st
Amendment.

No reservation shall exceed 24 hours; no individual facility shall be
reserved more than 50% of all weekend days in a calendar year, and
reservations shall be reasonably distributed throughout the year to allow
use of the facilities on a first-come, first-served basis.

Open space manger shall ensure the reservation holder will comply with
applicable city regulations for waste reduction, recycling and composting.
Manager shall have the right to request reasonable fees, commensurate
with the fees required for similar facilities by the San Francisco
Recreation and Parks Department (“RPD”).
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v. Procedures and fees for the reservation of facilities in the open space
shall be reviewed by RPD and approved by the City Attorney.
vi. Up-to-date information about the reservation of facilities and fees shall be
available online.
vii. Manager shall endeavor to coordinate provision of information about the
reservation of facilities with RPD.

viii. Developer will have the right to require the event sponsor to provide
evidence of adequate insurance coverage for the event and to hold the
developer harmless.

f. Restricted Access Events. Closure of an entire open space for a restricted access
event, called a “Special Event” or “Special Events,” shall not exceed eight (8)
single day (24-hour) events spread throughout the calendar year.

g. Dogs. Dogs must be on leash, except in designated off-leash areas. Dog walkers
are responsible for removing dog waste. Dog walkers are limited to eight dogs.

h. Signs. Manager shall post signs at major public entrances and other key
locations (such as public restrooms or structures), setting forth applicable
regulations, including, hours of operation, prohibited activities, and contact

information for security, repairs, and reservations.

i. No Discrimination. Manager shall not discriminate against, or segregate, any
person, or group of persons, on account of race, color, religion, creed, national
origin, gender, ancestry, sex, sexual orientation, age, disability, medical
condition, marital status, or acquired immune deficiency syndrome, acquired or

perceived, in the use, occupancy, tenure or enjoyment of the open space.

j-  Arrest or Removal of Persons. Open space managers shall have the right (but
not the obligation) to use lawful means to effect the arrest or removal of any
individuals who create a public nuisance, who engage in Prohibited Activities, or

who commits any crime including, without limitation, infractions or
misdemeanors in or around the open space.

k. Temporary Closure. Manager shall have the right, without obtaining the prior
consent of the City or any other person or entity, to temporarily close any or all
of the open space to the public from time to time for one of the following two
reasons. In each instance, such temporary closure shall continue for as long as
manager reasonably deems necessary to address the circumstances described
below.

. Extended Closure. In the event of a closure in excess of one week, the manager

shall inform the Planning Director and General Manager of the Recreation and
Park Department, who shall determine if the extended closure is warranted or
would constitute a violation of required public access.
i. Emergency. In the event of an emergency or danger to the public health
or safety created from whatever cause (including flood, storm, fire,
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earthquake, explosion, accident, criminal activity, riot, civil disturbances,
civil unrest or unlawful assembly), manager may temporarily close the
open space (or affected portions thereof) in any manner deemed
necessary or desirable to promote public safety, security and the
protection of persons and property; or

ii. Maintenance and Repairs. Manager may temporarily close the open
space (or affected portions thereof) in order to make any repairs or
perform any maintenance as manager, in its reasonable discretion, deems
necessary or desirable to repair, maintain or operate open space.

1. Manager shall post notices within the open space a minimum of 72
hours prior to a planned closure for maintenance and repairs.
Manager shall post signs within 24 hours of a closure for
unplanned maintenance and repairs. Signs shall explain the nature
and duration of the closure and provide appropriate contact

information.

m. Maintenance Standard. The open spaces shall be maintained in a clean and safe
condition (including the provision of security features and personnel as
necessary for the safety of the community) in accordance with the Recreation
and Park Department park maintenance standards set forth in Proposition C and
the Park Code or any successor standard that may be established by law for the
maintenance of parks that are accessible to the public.

n. Changes to Open Space Regulations.

i. Itis anticipated that certain of the open spaces listed herein may be more
appropriately operated using an amended set of regulations from those
outlined in this section. Amendments may include limited operating
hours and limitations on Special Events in order to maintain safety and to
be considerate of neighboring residences.

ii. Ifthe Developer desires to amend any of these regulations for a public
open space, the Developer and/or its transferee shall state the requested
amended terms in the Development Phase Application that contains the
open space. Requested amendments shall be reviewed by RPD, MOHCD,
and the Planning Department and approved by the Planning Department
as part of the Development Phase Approval.
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EXHIBIT H

IMPACT FEES AND EXACTIONS

Impact Fees and Exactions shall mean any fees, contributions, special taxes, exactions,
impositions and dedications charged by the City in connection with the development of Projects
under the Existing Standards as of the Effective Date, including but not limited to transportation
and transit fees, child care requirements or in-lieu fees, housing (including affordable housing)
requirements or fees, dedication or reservation requirements, and obligations for on-or off-site
improvements, as more particularly described in this Exhibit H.

Impact Fees and Exactions shall not include Mitigation Measures, Processing Fees, permit
and application fees, taxes or special assessments, and SFPUC Capacity Charges and any
fees, taxes, assessments impositions imposed by Non-City Agencies, all of which shall be due
and payable by Developer as and when due in accordance with applicable Laws.

Table 1. Applicable Impact Fees and Exactions

Fee/Exaction [ Authority Applicability
Affordable Market Rate Commercial/
Housing Units | Units Retail Uses
Eastern
Neighborhoods [ S.F. Plan. Code
Impact Fee §423 No Yes No
Equivalent
Cal. Educ. Code
School Impact §17620(b) Cal. | Yes, but subject Yes No
Fee Gov. Code to credit
§65995(b)
Transportation
o S.F. Plan. Code
Sustainability §411A; §406B(3) No No No
Fee
S.F. Plan. Code
Citywide Child | §414A;
Care Fee §406(b)1; §420 / No No No
§423
Street Tree In- S.F. PWC §802;
Lieu Fee §806(d)(4) No No No
Bicycle Parking | S.F. Plan. Code
In-Lieu Fee §430 No No No
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General Terms

= Generally. The Project shall only be subject to the Impact Fees and Exactions as set
forth in this Exhibit H, and the City shall not impose any new Impact Fees and
Exactions on the development of the Project or impose new conditions or
requirements for the right to develop the Project (including required contributions
of land, public amenities or services) except as set forth in this Agreement.

= Impact Fees and Exactions.

©)

o

(@]

Developer and/or its Transferees shall pay all applicable Impact Fees and
Exactions outlined in this Agreement that are in effect, on a City-Wide basis,
at the time that Developer and/or its Transferees applies for or obtains, as
applicable, a permit, authorization or approval in connection therewith.
After the Effective Date, except as set forth in this Exhibit H, no new
categories of Impact Fees and Exactions (nor expansion of the application of
same due to changes in exceptions or definitions of covered uses thereto)
shall apply to the development of the Project’s Development Phases.

Any substitute Impact Fees and Exactions that amend or replace the Impact
Fees and Exactions in effect on the Effective Date shall not be considered new
categories of Impact Fees and Exactions except to the extent that they expand
the scope of the existing Impact Fees and Exactions. In other words, if the
City amends or replaces Impact Fees and Exactions during the Term to both
increase the rates and expand the scope of application (i.e., apply the Impact
Fees and Exactions to a use that was not previously subject to that Impact
Fees and Exactions), then the increase in rates (including the methodology
for calculation of those rates) would apply to the Development Phases but
the portion of the fee associated with the expanded scope would not apply to
the Development Phases.

Per section 7.3.1(j) of this Agreement, while the City may not impose new or
increase the scope of any Impact Fees and Exactions beyond those set forth
in this Exhibit H, the Developer shall be responsible for the built-in fee
escalators based on CPI that may be included in any Impact Fees and
Exaction applied to the Project. All impact fees in this Exhibit H shall be
subject to annual development fee infrastructure construction cost inflation
adjustments as set forth in Planning Code Section 409(b).

= Processing Fees. For three (3) years following the Effective Date, as may be

extended by the number of days in any extension of the Term under Section 3.2,

Processing Fees for the Development Phases shall be limited to the Processing Fees
in effect, on a City-Wide basis, as of the Effective Date (provided that to the extent

Processing Fees are based on time and materials costs, such fees may be calculated
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based on the schedule for time and materials costs in effect on the date the work is
performed by the City). Thereafter, Processing Fees for the Development Phases
shall be limited to the Processing Fees in effect, on a City-Wide basis, at the time that
Developer applies for the permit or approval for which such Processing Fee is
payable in connection with the applicable portion of the Development Phase.
Notwithstanding anything to the contrary above, Developer shall be responsible for
the payment of the following fees and charges, if and to the extent applicable: (i) all
Impact Fees and Exactions for future development on the Project, in effect at the
time of assessment as included in this Exhibit H, and (ii) the SFPUC water capacity
charges and connection fees, and wastewater capacity charges and connection fees,
in effect at the time of assessment.

Affordable Housing Units. Every Affordable Housing unit is exempt from the Impact
Fees and Exactions as specified in Table 1. This includes any Affordable Housing
unit, or BMR Unit within a Market Rate building.

Market Rate Units. Market Rate units are subject to the Impact Fees and Exactions as
specified in Table 1. Market Rate unit Impact Fees and Exactions must be paid in full
and may not be credited in-kind.

Other Uses. Retail, commercial and community facility uses are subject to impact
fees as specified in Table 1.

Section 415 Applicability. Without limiting the San Francisco Mayor’s Office of
Housing and Community Development (“MOHCD?”) rights to require BMR Units in

some or all of the Market Rate Parcels, the Parties acknowledge and agree that the
Project shall not be subject to any of the Affordable Housing obligations required by
Planning Code Section 415, et seq. or any similar affordable/inclusionary housing
requirements to which the Project would be subject in the absence of this
Agreement.

Description of Applicable Impact Fees and Exactions

Eastern Neighborhoods Impact Fee Equivalent: This fee is applicable as specified in
Table 1 and shall apply to Market Rate units developed in the Project.
Notwithstanding the fee payment requirements of Planning Code Section 423 et seq.
(Eastern Neighborhoods Impact Fee), the fee payments for the Potrero HOPE SF
project as identified in this Agreement are hereby waived. In lieu of paying said fees,
the Developer or its Transferees shall pay the equivalent amount of fees directly to
the Mayor’s Office of Housing and Community Development. Said fees shall be paid

at the same time fees are paid in accordance with Planning Code Sections 423.3 et
seq. and 423.4 et seq. Said fees shall be used to fund infrastructure and community
benefits within the boundaries of the HOPE SF Potrero Special Use District.

School Impact Fee: This fee is applicable as specified in Table 1 and will be collected
as outlined in the referenced government code. This fee shall apply to all residential
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square footage created in the Project, but the Project will receive a credit of the fees
due for any replacement of existing public housing units that already exist on site
(and thus are already served by the San Francisco Unified School District (“SFUSD”)
that are provided in the new residential square footage. The replacement public
housing units will be designated in applicable building permit applications and on
the building permit set, and if necessary, confirmed to the San Francisco
Department of Building Inspection and SFUSD in writing by MOHCD.

= Transportation Sustainability Fee: Per Planning Code (Sec. 406b) the Transportation
Sustainability Fee is waived for the entire Project, including all Project housing units
and commercial/retail uses.

= Citywide Child Care Fee: Consistent with Planning Code (Sec. 406b) and per this
Agreement, Affordable Housing and Market Rate (including BMR Units) units and
commercial/retail uses are exempt from this fee.

= Bicycle Parking In-Lieu Fee: Due to the in-kind provision of Class 2 bicycle parking
in the Project, this fee is waived for the entire Project, including all Project housing
units and commercial/retail uses.

= Street Trees In-Lieu Fee: Due to the in-kind provision of street trees in the Project,
this fee is waived for the entire Project, including all Project housing units and
commercial /retail uses
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EXHIBIT I
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INTERAGENCY MEMORANDUM OF UNDERSTANDING
AMONG
THE HOUSING AUTHORITY OF THE CITY AND COUNTY OF SAN FRANCISCO,
THE MAYOR'S OFFICE OF HOUSING AND COMMUNITY DEVELOPMENT,
THE CONTRACT MONITORING DIVISION
AND
THE OFFICE OF ECONOMIC AND WORKFORCE DEVELOPMENT
FOR THE
POTRERO ANNEX AND TERRACE PROJECT
(Workforce Compliance, Development and Training)
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INTERAGENCY MEMORANDUM OF UNDERSTANDING
(POTRERO ANNEX AND TERRACE REVITALIZATION PROJECT)

This INTERAGENCY MEMORANDUM OF UNDERSTANDING (POTRERO
ANNEX AND TERRACE REVITALIZATION PROJECT) ( as amended from time to time in
accordance with the terms hereof, this "MOU"), is entered into as of
2016 (the "Effective Date"), is by and among the Housing Authority of the City and County of
San Francisco, a public body, corporate and politic ("SFHA" or "Authority"), the City and
County of San Francisco, a municipal corporation (the "City"), represented by and through the
Mayor's Office of Housing and Community Development ("MOHCD"), its Office of Economic
and Workforce Development ("OEWD") and its Contract Monitoring Division ("CMD"). The
SFHA, MOHCD, OEWD and CMD are sometimes referred to herein, individually, as a "Party"
and, collectively, as the "Parties".

RECITALS

A. SFHA, MOHCD and the Developer (as defined below) are parties to that certain
Master Development Agreement (the "MDA") which sets forth the intentions of the parties to
construct and develop on the former public housing projects of Potrero Terrace and Potrero
Annex Public Housing Projects (the "Sites™), and major revitalization efforts which will consist
of (the "Project"): (i) the demolition of the existing buildings, including, without limitation,
sixty-two (62) two-story residential buildings comprised of six hundred nineteen (619) public
housing dwelling units, on the Sites; (ii) the construction of up to one thousand seven hundred
(1,700) new dwelling units, including one-for-one replacement of the existing public housing
units, affordable rental units, and market-rate and affordable for-sale units; (iii) the construction
of up to fifteen thousand (15,000) square feet of neighborhood-servicing retail space; (iv) the
construction of up to thirty thousand (30,000) square feet of community service, recreational and
educational facilities and space; (v) the development of approximately three and one-half (3.5)
acres of new parks and open spaces, including a children play area, green and plaza spaces for a
variety of uses, and spaces for urban agriculture; and (vi) the development of approximately
thirteen and one-half (13.5) acres of a new and reconfigured streets and utilities, transit-related
infrastructure, and accessible paths of travel, all of which is intended to be constructed to
Leadership in Energy Efficient Design ("LEED™) Neighborhood Development standards on the

property.

B. BRIDGE-Potrero Community Associates, LLC, a California limited liability
company (the "Developer"), whose sole member is BRIDGE Regional Partners, Inc., a
California nonprofit public benefit corporation, and SFHA entered in that certain Second
Amended and Restated Exclusive Negotiating Rights Agreement dated March 25, 2015, as
amended, providing, among other things, the Developer with the exclusive rights to negotiate
with the SFHA for the redevelopment of the Potrero Annex and Potrero Terrace Public Housing
Development.

C. Under the MDA, the Developer is responsible for the master development of the
Sites, by undertaking certain work necessary to permit construction of new housing
developments and other improvements within the Sites, all as more particularly described
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therein. Such work includes creating separate legal parcels, grading and soil compacting such
parcels, and constructing necessary supporting infrastructure, including parks and open space.
The Developer intends to assign its rights under the MDA to the Affordable Housing
Development Owners for the construction of the affordable housing units on the Affordable
Housing Development Sites, to Affiliates for the construction of Public Infrastructure and
Community Improvements, and to the Market Rate Housing Development Owners for the
construction of the market rate housing units on the Market Rate Housing Development Sites.

D. The proposed revitalization and transformation of the Sites is part of the "HOPE
SF" initiative sponsored by the City, through MOHCD, and the Authority. HOPE SF is the
nation's first large scale public housing transformation collaborative-aimed at disrupting
intergenerational poverty, reducing social isolation, and creating vibrant mixed-income-
communities without mass displacement of current residents. The City, through its various
departments, will oversee the entitlement process and will provide construction, contracting and
other regulatory oversight of the Project. On or about the date of this Agreement, the City, the
Developer and the Authority are entering into a Development Agreement pursuant to the
authority of authority of Section 65864 et seq. of the California Government Code and Chapter
56 of the Administrative Code.

E. Under Resolution No. 4967 adopted by the SFHA Board of Commissioners on
February 22, 2001 (*'Resolution 4967"), SFHA established, among other matters, a goal that
contractors, in conjunction with their subcontractors, hire SFHA residents such that SFHA
residents constitute a minimum of twenty five percent (25%) of the total workforce (calculated
by person-hours) on all contracts covered by Resolution 4967.

F. The Developer is required to comply with certain City policies, including the
City's Chapter 83; First Source Hiring Program ("FSHP") that sets forth a goal that fifty percent
(50%) of new hire construction and entry-level permanent workforce positions through OEWD
workforce system with priority given to qualified Potrero Annex/Terrace public housing
residents ("PA/PT Residents™). As set forth herein, the Developer, its contractors and
subcontractors, and its applicable commercial lessees will be required to use good faith efforts to
reach the fifty percent (50%) new hire goals of its construction and entry-level permanent
workforce in the following order of priority: (1) by qualified PA/PT Residents; (2) District 10
residents of the 94107, 94110, and 94124 zip code areas; and (3) then San Francisco Residents.

G. The primary purpose of this MOU is to clarify and define the roles,
responsibilities, goals and procedures of each of the Parties in relation to the "community and
public benefit" program of the City for the development commonly known as Potrero Annex and
Terrace (the "Project™). Such "community benefit" program is designed to institute the
mechanisms by which the Developer shall demonstrate the requisite good faith efforts necessary
to achieve the specified workforce compliance, development and training goals for the Project.

H. The specific programs to be enforced and/or executed are:

I. MOHCD's Small Business Enterprise Program ("SBE");
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ii. First Source Hiring Program/San Francisco Municipal Code Chapter 83
("First Source");

iii. Section 3 of the Housing and Urban Development Act of 1968, as
amended (12 U.S.C. 88 1701u, et seq.), and the implementing regulations at 24 CFR Part
135, et seq. ("Section 3 Requirements™); and

iv. Housing Authority of the City and County of San Francisco Resolution
Number 4967("SFHA Reso. No. 4967").

These programs are amended through this MOU to incorporate specific goals of SFHA and
define how the Developer, the Affiliates, the Affordable Housing Development Owners and their
contractors and/or subcontractors may demonstrate good faith efforts to achieve the goals of such
programs.

l. Capitalized terms used in this Agreement with are not defined, shall have the
same meaning as such terms are given in the MDA.
SECTION L.
AGREEMENTS AMONG PARTICIPATING PARTIES.

The Parties each respectively agree as follows:

Article I. Developer Compliance.

The workforce programs described in this MOU are all of the Parties' workforce program
applicable to the Project. Accordingly, compliance with all requirements contained in this MOU
shall relieve the Developer, Affiliates, the Affordable Housing Development Owners, the Market
Rate Housing Development Owners or any assignee of the foregoing of all the workforce
requirements, programs and/or policies of each of the Parties. The Parties acknowledge and
agree that the workforce hiring priorities as provided in this MOU satisfy the FSHP, Resolution
4967 and if applicable, the Section 3 Requirements.

Article II. Construction Workforce.

Article I11. Developer, Affiliates and Affordable Housing Development

Owners.

Article IV.  The rules of MOHCD's SBE Program governs construction
small business procurement.

Article V. CMD will monitor and enforce the SBE Program.

Article VI.  OEWD and its CityBuild Program ("CityBuild") will
monitor and enforce the construction workforce hiring for the Project.
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Article VII.  All Parties shall have access to the electronic small
business/local hiring/certified payroll system (e.g., Elations/LBEUTS)

Article VIII.  OEWD/CityBuild in cooperation with SFHA, will serve as
the lead and initial point of contact between the Potrero community and construction
(sub)contractors for construction worker placement with a residency modification to
accommodate provisions of the Section 3 Requirements and Resolution 4967. These
modifications are detailed in Section Il of this MOU.

Article IX.  Contractor and/or subcontractors will also submit to Parties
copies of all correspondences to/from CMD, MOHCD, OEWD/CityBuild and/or trade
unions requesting resident workers and will attach these documents to their Certified
Payroll Reports.

Article X. Market Rate Housing Development Owners.

a. OEWD/CityBuild, in cooperation with SFHA will serve as the lead
and initial point of contact between the Potrero community and construction
(sub)contractors for construction worker placement.

Article X1.  Contractor and/or subcontractors will also submit to Parties
copies of all correspondences to/from CMD, MOHCD, OEWD/CityBuild and/or trade
unions requesting resident workers and will attach these documents to their Certified
Payroll Reports.

Article XIl.  Professional Services.

1. Developer, Affiliates and Affordable Housing Development Owners.

b. The rules and procedures of the OEWD/FSHP, govern professional
services (sub)consultant placement, with a residency modification to accommodate
provisions of the Section 3 Requirements and Resolution 4967. These modifications are
detailed in Section Il of this MOU.

Acrticle XIIl.  CMD will monitor and enforce the SBE Program.

Article XIV. OEWD in cooperation with SFHA, will serve as the lead
and initial point of contact between the Potrero community and professional services
(sub)consultants for placement.

Article XV. Market Rate Housing Development Owners.

The rules and procedures of the FSHP, govern professional services (sub)consultant
placement, and will be monitored and enforced by OEWD.

Article XVI. Permanent Workforce.

2. Developer, Affiliates and Affordable Housing Development Owners.

|-4
207\21\2010325.2



C. The rules of the FSHP governs permanent workforce hiring and
placement, with a residency modification to accommodate provisions of the Section 3
Requirements and Resolution 4967. These modifications are detailed in Section Il of this
MOU.

Article XVII. CMD will monitor and enforce the SBE Program.

Article XVIII. OEWD/CityBuild will monitor and enforce the permanent
workforce hiring.

Article XIX. OEWD/CityBuild, will serve as the lead and initial point of
contact between the Potrero community and the Developer, Affiliates and Affordable
Housing Development Owners for permanent workforce placement.

Article XX.  For permanent workforce tracking, the Developer,
Affiliates, and the Affordable Housing Development Owners and/or applicable retail
tenants will submit a permanent workforce report to OEWD. The Developer, the
Affordable Housing Development Owners, and/or applicable retail tenants will submit to
Parties copies of all correspondence to/from SFHA, CMD or OEWD requesting assistance
to ensure that permanent employment placement occurs according to the Section Il priority

Article XXI. Market Rate Housing Development Owners

d. The rules of the FSHP governs permanent workforce hiring and
placement, and compliance will be monitored and enforced by OEWD/CityBuild.

Article XXIl. OEWD/CityBuild, will serve as the lead and initial point of
contact between the Potrero community and the Market Rate Housing Development
Owners for permanent workforce placement.

Acrticle XXIII. For permanent workforce tracking, the Market Rate
Housing Development Owners and/or their retail tenants will submit a permanent
workforce report to OEWD. The Market Rate Housing Development Owners and/or
applicable retail tenants will submit to Parties copies of all correspondence to/from SFHA,
CMD or OEWD requesting assistance to ensure that permanent employment placement
occurs according to the Section Il priority

SECTION II.
SFHA REQUIREMENTS; WORKFORCE DEVELOPMENT MODIFICATIONS
A. Construction Workforce Hiring Goals.
3. SFHA- Goal: at least 25 percent of all construction workforce hours shall

be for Public Housing Residents pursuant to the requirements of SFHA Resolution No. 4967 (the
"SFHA Hiring Goal"). The SFHA Hiring Goal can be included in the FSHP goal as provided
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below. The provisions of SFHA Reso. No. 4967 are applicable to any License Agreement entered
into between SFHA and the Developer, Affiliates or an assignee or the Affordable Housing
Development Owners, but not any Market Rate Housing Development Owners.

Article XXIV. First Source Hiring Goal: Good faith effort of 50 percent of new
hires through OWED/CityBuild workforce system (the "FSHP Goal").

B. Permanent Workforce Hiring Goals.

4. The Developer, Affiliates and Affordable Housing Development Owners
requirements are outlined below.

Article XXV. The rules of the FSHP shall govern permanent workforce hiring
and placement, with a public housing residency modification to meet the SFHA Hiring Goal.
These modifications are detailed in this Section Il of this MOU.

Avrticle XXVI. In accordance with the requirements of Section 3, at least
thirty percent (30%) of newly hired permanent, full-time employees hired should be Section 3
residents. After a Section 3 employee has been employed for three (3) years, such employee
may no longer be counted as a Section 3 employee for purposes of the thirty percent (30%)
Section 3 threshold requirement. Accordingly, recipients should continue to use good faith
efforts to hire Section 3 residents when employment opportunities become available.

C. Section 3 Requirements

The Parties acknowledge and agree that the Section 3 Requirements are only applicable
to the extent required by Section 3 of the Housing and Urban Development Act of 1968, as
amended (12 U.S.C. 88 1701u, et seq.), and the implementing regulations at 24 CFR Part 135, et
seg. If Section 3 Requirements are applicable, CMD will monitor and enforce compliance with
the Section 3 Requirements and OEWD/CityBuild will monitor and enforce compliance with the
Section 3 workforce hiring goals.

D. Employment Placement Priority.

Residents will be placed in employment opportunities in the following order of preference, using
good faith efforts:

5. Potrero Annex and Potrero Terrace (HOPE SF) Public Housing residents
(named on lease);

6. SFHA residents within 94107,

7. SFHA residents in 94110 and 94124;

8. SFHA residents in other zip codes;
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0. All other San Francisco residents.

Article XXVII. Market Rate Housing Development Owners.

The Parties acknowledge and agree that the provisions of SFHA Reso. No 4967; and
provided no federal funds are provided to the Market Rate Housing Development Sites, the
provisions of the Section 3 Requirements, are not applicable to the Market Rate Housing
Development Owners. The provisions of SFHA Reso. No 4967 are applicable to any License
Agreement entered into between SFHA and the Developer, Affiliates or an assignee.

SECTION I11.
ROLES AND RESPONSIBILITIES

A. Contract Monitoring Division: will serve as the primary agency to collect and
share SBE data with Parties. In addition, CMD will be responsible for enforcement of the SBE
Program.

B. SFHA: upon request, SFHA will verify if participants are public housing
residents. OEWD/CityBuild shall provide SFHA with notice and the projected schedules
regarding training and employment opportunities available under the Project. SFHA will assist
with neighborhood outreach efforts and recruiting public housing residents to apply for the
training and employment opportunities. SFHA will also provide resident data to CMD to track
resident employment.

C. Office of Economic & Workforce Development: The OEWD/CityBuild is
responsible for workforce construction data collection and enforcement of the FSHP.
Furthermore, OEWD is the primary agency for developing and executing job-training program(s)
specifically targeting residents to meet the goals and requirements outlined earlier. OEWD wiill
also serve as the lead for referrals and placements.

10. To ensure an efficient work referral system, OEWD is the single point of
contact and to work with the Developer, Affiliates, applicable retail tenants and Potrero and
community residents for placement of San Francisco residents for permanent employment
opportunities.

11. To ensure an efficient work referral system, the OEWD/CityBuild") will
be the lead and initial point of contact between the Developer, its contractor/subcontractors and the
Potrero and community residents for placement of San Francisco residents for construction work.

12. OEWD/CityBuild shall provide written reports to SFHA and MOHCD on
a monthly basis on the progress that it has made in complying and implementing the provisions of
this MOU.

SECTION IV.
DEVELOPER ACKNOWLEDGEMENT

I-7
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By its signature below, the Developer acknowledges to this MOU. The Developer is an
intended third party beneficiary of this MOU. The Parties shall not amend or terminate this
MOU in any manner that will adversely affect the Developer without the written consent of the
Developer.

SECTION V.
PREVAILING WAGE REQUIREMENTS

All contractors are required to pay not less than the prevailing wage rate as determined by
the General Prevailing Wage Determination made by the Director of the California Department
of Industrial Relations. To the extent permitted by law, the provisions of this Section V shall not
be applicable to the Market Rate Housing Development Owners.

SECTION VI.
COUNTERPARTS; FACSIMILE COPIES.

This MOU shall be executed simultaneously or in counterparts, each of which shall be
deemed an original, but all of which together shall constitute one and the same agreement. This
MOU shall be effective upon transmission by any party to the other parties of a fully-executed
facsimile copy of this MOU, so long as a copy of this MOU signed by the transmitting party is
delivered to the other parties within five (5) business days thereafter.

[SIGNATURE PAGES FOLLOW]
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IN WITNESS WHEREOF, the parties hereto have caused this MOU to be duly executed

as of the Effective Date.

SFHA:

Approved as to Form:

By:
Dianne Jackson McLean
Goldfarb & Lipman LLP
Special Legal Counsel
MOHCD:

DENNIS J. HERRERA,
City Attorney,
as counsel to the Agency

By:
Heidi J. Gewertz
Deputy City Attorney
OEWD:

DENNIS J. HERRERA,
City Attorney,
as counsel to the Agency

By:

Heidi J. Gewertz
Deputy City Attorney

CMD:

DENNIS J. HERRERA,
City Attorney,
as counsel to the Agency

By:

Heidi J. Gewertz
Deputy City Attorney
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HOUSING AUTHORITY OF THE CITY AND
COUNTY OF SAN FRANCISCO,

a public body, corporate and politic,

of the State of California

By:
Name: Barbara T. Smith
Title: Acting Executive Director

CITY AND COUNTY OF SAN FRANCISCO,

a charter city of the State of California, acting by and
through its MAYOR'S OFFICE OF HOUSING AND
COMMUNITY DEVELOPMENT

By:
Name: Olson Lee
Title: Director

CITY AND COUNTY OF SAN FRANCISCO,

a charter city of the State of California, acting by and
through its OFFICE OF WORKFORCE AND
ECONOMIC DEVELOPMENT

By:
Name: Todd Rufo
Title: Director

CITY AND COUNTY OF SAN FRANCISCO,

a charter city of the State of California, acting by and
through its GENERAL SERVICES AGENCY,
CONTRACT MONITORING DIVISION

By:
Name:
Title: Director
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ACKNOWLEDGED AND AGREED:

DEVELOPER:

BRIDGE-POTRERO COMMUNITY ASSOCIATES,
LLC, a California limited liability company

By: BRIDGE Regional Partners, Inc., a Corporation,
a California nonprofit public benefit, its sole member

By:
Name:
Its:
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EXHIBIT J

PHASING PLAN

1. Phase Development

a.

Each of the seventeen (17) development blocks (consisting of a varying
number of building and open space parcels) may be developed either by
Developer, its transferee, or a Market Rate Parcel developer subject to the
design controls in the Potrero SUD and Design Standards and Guidelines
(“DSG”).

Each block or selection of blocks will be submitted to Planning for review as

part of a Development Phase Application as further outlined in Exhibit K and

for Design Review as outlined in the Potrero SUD.

Notwithstanding the requirements outlined in this Phasing Plan Exhibit, the

Parties acknowledge that Developer shall have flexibility in the order and

timing of the proposed development included in the Project.

The Parties intend to pursue an appropriate provision of Market Rate Parcels

and Affordable Parcels within each Development Phase as further described

in Exhibit D Affordable Housing Plan. Each block and collection of blocks
comprising a Development Phase will also include the associated required

improvements listed in Table 1.

With each Development Phase Application, the Developer must demonstrate

incremental provision of Community Improvements according to Table 1

such that Community Improvements are provided in general proportionality

to housing development.

The required order of Phase development is as follows:

(i) Phase 1 will consist of Block X* at a minimum.

(ii)  Phase 2 will consist of Blocks A and B (if not already included in Phase
1) and may consist of additional blocks at the Developer’s election,
subject to the availability of financing.

All remaining blocks (“Subsequent Blocks”) may be grouped into

development phases (“Subsequent Phases”) at Developer’s election, subject

to the availability of financing.

Each Phase (Phase 1, Phase 2, and all Subsequent Phases) may be granted

Development Phase Approval and Implementing Approvals while

components of prior Phases are still in progress (have not yet been

4 Note, although Block X is referred to in this Exhibit for information and reference in connection
with overall phasing, it is not included in the Project Area and is not subject to this Agreement.

23521\5650220.9
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substantially completed, determined Complete and/or received Certificates
of Occupancy), provided that prior phases have received Development Phase
Approval as stipulated in Exhibit K.

The Developer may begin construction of a subsequent Phase while
components of a prior Phase are still in progress (have not yet been
substantially completed, determined Complete and/or received Certificates
of Occupancy). However, the Developer must Complete (as defined in this
Agreement) the Community Improvements and the Affordable Housing units
in the prior Phase (Public Infrastructure Improvements shall be substantially
complete but do not need to be determined Complete) before receiving any
Final Certificates of Occupancy for the subsequent Phase. This requirement
may be waived on a phase-by-phase basis at the discretion of the Director of
the San Francisco Mayor’s Office of Housing and Community Development
(“MOHCD”) with mutual consent by the Planning Director.

Certificates of Occupancy will be granted pursuant to the requirements
outlined in the City’s Municipal Code and Subdivision Code, which may
require certain Public Infrastructure Improvements to be substantially
complete prior to issuance.

There are no required dates before which any Phase must commence or be
completed. However, the Developer is required to submit Development
Phase Applications for all Phases that have received predevelopment funding
commitments from MOHCD within 12 months of receiving such funding
commitments.

All Development Phase Applications and Implementing Approvals must be
completed within the term (as may be amended) of this Development
Agreement.

2. CEQA Mitigation Measures

a. All CEQA mitigations applicable to each phase must be delivered in
accordance with the Mitigation Monitoring and Reporting Program
(“MMRP”) as attached in Exhibit L, and any subsequent findings or
amendments, as modified through this Development Agreement.
3. Community Improvements and Public Infrastructure Improvements
a. Each improvement listed in this Phasing Plan must be implemented in

23521\5650220.9

accordance with the guidelines set forth below. Descriptions of each
improvement are available in the following documents: (i) the DSG; (ii) the
joint Final Environmental Impact Report/Environmental Impact Statement
prepared for the Project and more particularly described in Recital K of this
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Agreement (“FEIR/EIS”); (iii) the Master Infrastructure Plan as attached in
Exhibit P (“MIP”); (iv) the Transportation Demand Management Plan as
attached in Exhibit M (“TDM Plan”).

Transportation and Infrastructure.

()

(i)

The public right-of-way segments and infrastructure improvements
required to be developed with each parcel or set of parcels are listed
in Table 1 and shown in Plan 1. For each of the road segments in Table
1, the Developer must construct all applicable improvements
described in the DSG, EIR, and MIP, in compliance with all applicable
City laws, codes, and regulations in effect as of the date any
application is submitted, including water and combined sewer
system; power conveyance; road grading and surfacing; sidewalk
construction, including the installation of furnishing and landscaping;
Public Stormwater Management Improvements; traffic and pedestrian
signs and signals; transportation improvements; traffic calming
improvements; and the roadway intersections connecting any two
constructed segments.

1. Proposed roadways that are longer than 150 feet must
accommodate fire truck access and turn-around either through
a temporary T-intersection or via connection to another public
right-of-way.

2. New utilities must be stubbed out to the far side of any new
roadway or intersection to accommodate future connections
without disrupting the new roadways or streetscape
improvements.

3. Ifastreet segment is constructed that intersects with another
new street segment then the connecting intersection must be
included in that Phase.

The Developer will design and install new Public Infrastructure
Improvements in advance of or to match the construction buildout
phasing of the Project. Developer must construct the Public
Infrastructure Improvements that are required to serve the blocks
and must functionally connect the Public Infrastructure
Improvements to adjacent infrastructure systems before any
buildings served by those improvements may receive a Temporary
Certificate of Occupancy (“TCO"). This is consistent with the City’s
standard requirements for issuance of a TCO. The extent of the
proposed Public Infrastructure Improvements within each block shall
be based on an “adjacency” principle. Adjacency, or adjacent
infrastructure, refers to infrastructure which is near to and may share
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(iii)

(iv)

a common border or end point with a block but may not be
immediately adjoining or contiguous with a block, and represents the
minimum necessary to serve the block.

The Public Infrastructure Improvements required for successive
blocks will connect to the existing infrastructure systems as close to
the edge of the proposed block as possible with permanent and/or
temporary systems while maintaining the integrity of the existing
system for the remainder of the Project Site.

Service and public access must be maintained for all Existing Uses on
the Project Site. The Developer is responsible for providing temporary
infrastructure or retaining the existing infrastructure that is
necessary to provide functional service to any Development Phase, or
any occupied pre-existing Project Site residence, including utilities
and street access, prior to full build out. The City is not obligated to
accept as complete or operate temporary infrastructure.

Transportation Demand Management. The TDM Plan, includes timing

requirements for certain improvements, programs, and milestones. The
Project must meet or exceed these timing requirements.

Open Space. The following open spaces must be determined Complete per
the following criteria:

()

(i)

(iii)

(iv)

v)

The 24th Street Central Park open space must be determined
Complete before the Project’s final 774th Affordable Housing unit may
receive its Temporary Certificate of Occupancy;

The remaining open spaces listed here must be developed with the
associated block as outlined in Table 1 below, including: 25th and
Connecticut MiniPark, 24th Street Squiggle Park, Texas Street Edible
Garden, 23rd Street Stair & Overlook, Gateway Open Space, and the
Connecticut Park Terraces.

The open spaces listed in this section shall be included in a
Development Phase Application. Each open space design will be
reviewed and approved by the Planning Department as part of the
Design Review process as outlined in the Potrero SUD and Exhibit K.
All open spaces, along with any supporting public rights-of-way and
infrastructure, must be completed with the development blocks as
specified in Table 1.

The Potrero DSG outlines certain potential open space improvements
that are not required elements of the Project, such as improvements
to RPD’s Potrero Rec Center, and may or may not be completed. If any
of these potential open space improvements are constructed by the



Developer then they are to be submitted for review as part of a

Development Phase Application.
Community and Childcare Facilities. The childcare facilities included in the
Project will replace and/or exceed the capacity of existing facilities currently
operating on the Project Site. In addition to the phasing outlined in Table 1,
new childcare facilities are to be completed prior to the demolition or closure
of existing corresponding facilities to the extent that they are still actively
operating at the time of demolition (i.e. a new childcare facility must be
substantially complete such that it is ready for operation before the existing
on-site childcare center is demolished), or childcare must be relocated per
the Relocation Plan. For any occupied housing units that are to be
demolished to facilitate construction of new Community and Childcare
Facilities, those households must be provided adequate housing alternatives
per the Relocation Plan.

4. Stormwater Management Improvements

a.

At all phases of development, the Developer must provide functioning and
adequate Public Stormwater Management Improvements and Private
Stormwater Management Controls in compliance with SFPUC post-
construction stormwater management requirements, the Stormwater Design
Guidelines, and the requirements and compliance standards outlined in the
Potrero MIP.

5. Community Improvements and Public Infrastructure Improvements to be
Developed with Each Block

d.

23521\5650220.9

The Developer shall construct the following Community Improvements and
Public Infrastructure Improvements with each block or series of blocks as
specified in Table 1. For the purposes of this Table 1, the term “segment”
shall mean the new public right-of-way and associated Public Infrastructure
Improvements, as outlined in the Transportation and Infrastructure section
of this Exhibit.

For those street segments that may be completed with multiple development
blocks, the Developer must develop the identified street segments with the
first block to be developed.
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Table 1.

Block

Community Improvement and/or Public Infrastructure Improvements

Adjacent street segments of Connecticut between 25t and 26t Streets,

and 25t Street between Connecticut and Texas Streets

Adjacent street segments of 26t Street, and 25t Street

Adjacent street segment of Arkansas Street if not completed in

conjunction with Block B

Sidewalk improvements along Wisconsin between 25t and 26t Streets

25th and Connecticut MiniPark

Adjacent street segment of Arkansas if not completed in conjunction

with Block A

Adjacent street segments of 25th and 26th Streets

23rd Street Stair & Overlook if not completed in conjunction with Block
M

Adjacent street segment of Missouri

Adjacent street segment of Texas if not completed in conjunction with

Block P

Adjacent street segment of Missouri

Adjacent street segment of Texas if not completed in conjunction with

Blocks P and/or R

Gateway Open Space if not completed in conjunction with Block R

Adjacent street segment of Texas if not completed in conjunction with

Blocks N and/or O

Adjacent street segment of Texas if not completed in conjunction with

Block O

J (Phase

Adjacent Segment of 23rd Street
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4 /North

portion)

Adjacent sidewalk improvements along Wisconsin

J (Phase
5/South

Portion)

Adjacent sidewalk improvements along Wisconsin

Adjacent segment of 24th Street if not completed in conjunction with

Block F

Adjacent segment of Arkansas if not completed in conjunction with
Block K

Adjacent street segment of 23rd Street

Adjacent street segment of Arkansas if not completed in conjunction

with Block |

Adjacent street segment of 24th Street if not completed in conjunction

with Block G

Upper Connecticut Park Terraces if not completed in conjunction with

Block L

Adjacent street segment of 23rd Street

Adjacent street segment of Missouri if not completed in conjunction with

Block M

Adjacent street segment of 24t Street if not completed in conjunction

with construction of the Central Park

Upper Connecticut Park Terraces if not completed in conjunction with

Block K

23rd Street Stair & Overlook if not completed in conjunction with Block
N

Adjacent street segment of Missouri if not completed in conjunction with

Block L

Adjacent street segment of Texas and Community Garden if not
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previously completed

Adjacent street segment of 24th Street if not completed in conjunction

with Block H

Adjacent street segment of Arkansas if not completed in conjunction

with Blocks G and/or C

Squiggle Park if not previously completed

Adjacent street segment of Arkansas if not completed in conjunction

with Block F

Adjacent street segment of 24th Street if not completed in conjunction

with Block K

Adjacent street segment of 24 and % Street if not completed in

conjunction with Block C

Adjacent street segment of Arkansas if not completed in conjunction

with Block F

Adjacent street segment of 24 and % Street if not completed in

conjunction with Block G

Lower Connecticut Park Terraces if not completed in conjunction with

Block D

Lower Connecticut Park Terraces if not completed in conjunction with

Block C

Adjacent street segment of 24 and % Street if not previously completed

as part of construction of Central Park

Adjacent street segment of Missouri if not completed in conjunction with

Block E

Adjacent street segment of 24t Street if not completed in conjunction

with Block M

23521\5650220.9




Adjacent street segment of 24 and % Street if not completed in

conjunction with Block E

Adjacent street segment of Missouri if not previously completed as part

of construction of Central Park

Adjacent street segment of Texas if not previously completed

Adjacent street segment of Missouri if not completed in conjunction with
Block D

Adjacent street segment of 24 and % Street if not completed in

conjunction with Block H

Adjacent street segment of Texas if not previously completed

Central Park

Central Park must be completed prior to the issuance of Temporary

Certificates of Occupancy for the 774th Affordable Housing unit

Adjacent street segments of Missouri, 24th Street and 24th and % Street if

not completed with Blocks H, L, and D, respectively
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EXHIBIT K

DEVELOPMENT OF PROJECT SITE AND DEVELOPMENT PHASE APPLICATION
PROCESS

1. Development Rights. As set forth in Section 2.1 of this Development Agreement
(the “Agreement”), Developer shall have the vested right to develop the Project Site
in accordance with and subject to the provisions of the Agreement, the Approvals,
and any Implementing Approvals, and the City shall process all Implementing
Approvals related to development of the Project Site in accordance with and subject
to the provisions of the Agreement. Developer agrees that all improvements it
constructs on the Project Site shall be done in accordance with the Agreement, the
Approvals, and any Implementing Approvals, and in accordance with all applicable

laws.

2. Compliance with CEQA. As set forth in Recital K of the Agreement, the Parties
acknowledge that the FEIR/EIS prepared for the Project with the accompanying
Addenda, if any, complies with CEQA. The Parties further acknowledge that (i) the
FEIR/EIS and CEQA Findings contain a thorough analysis of the Project and possible
alternatives to the Project, (ii) the Mitigation Measures have been adopted to
eliminate or reduce to an acceptable level certain adverse environmental impacts of
the Project, and (iii) the Board of Supervisors adopted a statement of overriding
considerations in connection with the Project approvals, pursuant to CEQA
Guidelines section 15093, for those significant impacts that could not be mitigated
to a less than significant level. For these reasons, the City does not intend to conduct
any further environmental review or mitigation under CEQA for any aspect of the
Project vested by the Agreement, as more particularly described by the Approvals,
except as may be required by applicable law in taking future discretionary actions

relating to the Project.

3. Vested Rights; Permitted Uses and Density; Building Envelope. By approving the
Approvals, the City has made a policy decision that the Project, as currently
described and defined in the Approvals, is in the best interest of the City and
promotes the public health, safety and general welfare. Accordingly, the City in
granting the Approvals and vesting them through the Agreement is limiting its
future discretion with respect to Project approvals that are consistent with the

Approvals. Consequently, the City shall not use its discretionary authority in
considering any application for an Implementing Approval to change the policy
decisions reflected by the Approvals or otherwise to prevent or to delay
development of the Project as set forth in the Approvals. Instead, Implementing
Approvals that substantially conform to or implement the Approvals, subsequent
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Development Phase (as defined in Section 4(a)) Approvals, and subsequent Design
Review Approvals (as defined in Section 4(d) below) shall be issued by the City so
long as they substantially comply with and conform to the Agreement, the
Approvals, the Design Standards and Guidelines (the “DSG”) and the Master
Infrastructure Plan as attached in Exhibit P to the Agreement, as applicable. Nothing
in the foregoing shall impact or limit the City’s discretion with respect to (i)
Implementing Approvals that seek a Material Change to the Approvals, (ii) Board of
Supervisor approvals of subdivision maps, as required by law, or (iii) requests for
approval that may materially impair, alter or decrease the scope and economic
benefit of the Community Improvements described in the Potrero Plan Documents
related to the Potrero Project and the Agreement.

Each Approval or Implementing Approval shall remain in effect during the Term of
the Agreement. Notwithstanding anything to the contrary above, each street
improvement, building, grading, demolition or similar permit shall expire at the
time specified in the permit or the applicable public improvement agreement
approved under the City’s Subdivision Code, with extensions as normally allowed
under the Uniform Codes or as set forth in such public improvement agreement.

4. Development of the Project.

a. Development Phases. The Project shall be built in phases (“Development
Phases”) in the manner described in the Phasing Plan in Exhibit ]. The
Parties currently anticipate that the Project will be constructed in
Development Phases over approximately 10-20 years. Notwithstanding the

general requirements for implementation of the Development Phases
included in the Phasing Plan attached hereto as Exhibit |, the Parties
acknowledge that for all phases, the Developer cannot guarantee the exact
timing in which Development Phases will be constructed, whether certain
development will be constructed at all, or the characteristics of each
Development Phase (including without limitation the number of units
constructed during each Development Phase and the parcels included within
each Development Phase). Such decisions depend on numerous factors that
are not wholly within the control of Developer or the City, such as market
absorption and demand, interest rates, availability of project financing,
public affordable housing financing resources, competition, and other similar
factors. To the extent permitted by the Agreement, including those general
requirements for implementation of the Development Phases as such
restrictions are provided in the Phasing Plan, Developer shall have the right
to develop the Project in Development Phases in such order and time, and
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with such characteristics as Developer requests, as determined by Developer
in the exercise of its subjective business judgment, but subject to the City’s
approval of each Development Phase, which approval shall not be
unreasonably withheld, conditioned, or delayed.

b. Phasing Plan. The Community Improvements and certain Public
Infrastructure Improvements to be constructed by Developer are listed in the
Phasing Plan (Exhibit ] to the Agreement) and are approved by the
Approvals. The Phasing Plan reflects the Parties’ mutual acknowledgement
that certain controls shall guide the development of the Project and the
phased provision of Affordable Housing, Market Rate parcel pads,
Community Improvements, Public Infrastructure Improvements, and other
Project elements. The Affordable Housing Plan, as provided in Exhibit D,
defines certain controls for the phased production of affordable housing
units to satisfy the Developer’s obligation to provide a minimum of 774
affordable housing units in the Project. The Parties acknowledge and agree
that the City cannot disproportionately burden a Development Phase in
violation of the Phasing Plan. The Parties acknowledge that certain
infrastructure or utility improvements may be required at an early stage of
development in accordance with operational or system needs and the City
may reasonably request Developer to advance certain Public Infrastructure
Improvements at such earlier stage in order for efficiency and cost
effectiveness. The Parties shall cooperate in good faith to amend the
Developer’s originally proposed Development Phase Application if needed to
advance such improvements and to delay other improvements while
maintaining the basic principles outlined in the Phasing Plan.

c. Development Phase Application Review and Approval.

At most (6) six months prior to submitting any Development Phase
Application to the Planning Department for review, the Developer shall
conduct a minimum of one pre-application meeting. The meeting shall be
conducted at, or within a one-mile radius of, the Project Site, but otherwise
subject to the Planning Department’s pre-application meeting procedures. A
Planning Department representative shall attend such meeting.

Prior to the commencement of each Development Phase, Developer shall
submit to the Planning Department an application (a “Development Phase
Application”) in substantial conformance with the checklist attached hereto
as Attachment 2. A detailed overview of the Development Phase Application
process and required application content is attached hereto as Attachment 1.
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In addition to the items outlined in Attachment 1, the Planning Director shall
have the right to request additional information from Developer as may be
needed to understand the proposed Development Phase Application and to
ensure compliance with the Agreement, including but not limited to the
applicable Potrero Plan Documents. The City will review the proposed
improvements against the requirements of the Agreement and accompanying
design controls. If the Planning Director objects to the proposed
Development Phase Application, it shall do so in writing, stating with
specificity the reasons for the objection and any items that it or they believe
may or should be included in the Development Phase Application in order to
bring the Development Phase Application into compliance with the terms of
the Phasing Plan and the Agreement. The Planning Director agrees to act
reasonably in making determinations with respect to each Application,
including the determination as to whether the terms outlined in the Phasing
Plan have been satisfied. The Parties agree to meet and confer in good faith
to discuss and resolve any differences in the scope or requirements of an
Application. Planning shall review Phase Applications within (30) thirty days
of receipt in order to determine completeness. The Planning Director shall
act on a Development Phase Application within (60) sixty days after receipt
of a complete Development Phase Application upon his or her determination
that the Development Phase is consistent with the Potrero Plan Documents
and the Phasing Plan. If there are no objections, or upon resolution of any
differences, the Planning Director shall issue to Developer in writing an
approval of the Development Phase Application with such revisions,
conditions, comments, or requirements as may be permitted in accordance
with the terms of the Agreement (each a “Development Phase Approval”).

Developer must receive approval of each Development Phase Application
prior to Developer submitting applications for associated Implementing
Approvals (including street improvement permits). Developer may submit
associated applications for Design Review Approvals for vertical structures
and Community Improvements within a Development Phase prior to
approval of the Development Phase Application, but may not receive Design
Review Approval for any elements of a Development Phase prior to the
Development Phase Approval. The Planning Department, at their sole
discretion, may agree to receive and begin review of Design Review
applications concurrent with Development Phase Application review, but the
Planning Department’s time limits for review and approval of the Design
Review application shall not begin until Development Phase Approval is
granted.
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An approved Development Phase Application may not limit the scope or
content of related Public Infrastructure Improvements and approval thereof.
The scope of required Public Infrastructure Improvements in each
Development Phase may differ from the scope shown in the approved
Development Phase Application in order to achieve appropriate access,
functional utility systems and connections for improvements within that
phase, and to maintain service to existing residents.

The Development Phase Approval notice shall be posted for at least 14 days
as follows: (i) the Planning Department shall post notice of the Application
on the Planning Department’s website for the project, which is accessible to
the public via the “Complete List of Plans and Projects” webpage, or an
equivalent webpage accessible to the public and dedicated to similar public
disclosure purposes; (ii) Developer shall post notice at that area of the
Project Site that is the subject of the given Development Phase Approval; and
(iii) the Planning Department shall provide direct mail notice to surrounding
neighborhood associations.

d. Design Review Approvals. The Approvals include a Planning Code text
amendment that creates a Potrero HOPE SF Special Use District and
incorporates the DSG for the Project Site (the “Potrero Special Use District”
or “Potrero SUD”). The Potrero Special Use District and the DSG were
created and adopted to ensure that the urban, architectural and landscape
design of the buildings, public realm and Community Improvements at
Potrero will be of high quality and appropriate scale, include sufficient open
space, and promote the public health, safety and general welfare. To ensure
that all new buildings, the new public realm and any Community
Improvements related to implementation of the Project meet the DSG

applicable to the Project, Developer must undergo a design review process
(“Design Review”) and obtain design review approval (a “Design Review
Approval”) before obtaining Implementing Approvals to commence
construction of any proposed building or Community Improvement within or
adjacent to the Project Site. The Design Review process and guidelines are
more particularly described in the Potrero Special Use District.

(i) Design Review submissions are submitted to, reviewed, and
approved by the Planning Department. All vertical structures must be
submitted for Design Review Approval. The Planning Director or his
or her designee shall review and approve, disapprove, or approve
with recommended modifications each design in accordance with the



23521\5650220.9

requirements of the Agreement, the Potrero Plan Documents, the
applicable Development Phase Application, and the procedures
specified in the Potrero Special Use District section of the Planning
Code, as the same may be amended from time to time.

(ii) Notwithstanding anything to the contrary in the Agreement, the
City may exercise its reasonable discretion in approving the aspects of
a Design Review Application that relate to the qualitative or subjective
requirements of the DSG, including the choice of building materials
and fenestration. Also notwithstanding anything to the contrary in
the Agreement, in considering the Design Review for those aspects of
a proposed building or Community Improvement that meet the
quantitative or objective requirements of the DSG and the other
Potrero Plan Documents (the “Objective Requirements”), including
without limitation, the building’s proposed height, bulk, setbacks,
location of uses and size of such uses, and amount of open space and
parking, the City acknowledges and agrees that (i) it has exercised its
discretion in approving the Potrero Special Use District, the DSG and
Guidelines, and the other Potrero Plan Documents, and (ii) any
proposed Design Review that meets the Objective Requirements shall
not be rejected by the City based on elements that conform to or are
consistent with the Objective Requirements, so long as the proposed
building or Community Improvement meets the Uniform Codes and
the DSG. If the Planning Director determines that an application for
Design Review includes a Material Change to the Approvals, the
Developer may be required to obtain Planning Commission approval
of that change. The Planning Director shall consult with the Mayor’s
Office of Housing and Community Development (“MOHCD”) Director
and may, at his or her discretion, consult with any other City Agency,
and shall determine if any other City Agency’s approval, other than
MOHCD’s approval, is required before a particular Material Change to
the Approvals can be brought before the Planning Commission.

(iii) Design Review Approvals of the Community Improvements. The

Planning Department shall review the proposed Community
Improvement for conformance with the DSG, issue preliminary
approval of the Design Review application if it so conforms, or
propose modifications to the Design Review application that create
conformance with the DSG. The Planning Department shall then
circulate the Design Review application to other City departments for
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their review and comment to the extent that construction of the
Community Improvement falls within the jurisdiction or permitting
authority of such agency or department. Each agency or department
shall review the proposed Community Improvement for conformance
with the DSG and the agency or department's generally-applied
technical design guidelines in effect at that time (to the extent that
they affect the overall concept design of the Community
Improvement) and shall provide comments on the Design Review
application within (30) thirty days of receipt of a complete
application. Any proposed modifications shall be consistent with the
requirements of the Agreement, for so long as it is in effect. The
Planning Department may request a revised Design Review
application that conforms with any reviewing agency or department
comments, consistent with the requirements and limitations of the
Agreement, for so long as it is in effect. After considering any
proposed modifications or revisions, and once it determines that the
Design Review application conforms to the Potrero Plan Documents,
the Planning Department shall issue final Design Review Approval of
the Community Improvement to the Developer.

Nothing in this subsection shall be construed as a limitation on the discretion
retained by any City agency or department under the terms of the
Agreement.

e. Commencement of Development Phase. Upon receipt of a Development
Phase Approval, Developer shall submit a tentative subdivision map

application (if not already submitted) covering all of the real property within
the Development Phase. The Developer also has the option to submit a
tentative subdivision map application for the entire site and seek approval of
phased final maps for each Development Phase. Following submittal of the
tentative subdivision map application, Developer shall have the right to
submit any associated Implementing Approval permits, such as street
improvement permits and building permits, required to commence the scope
of development described in each Development Phase Approval. The
Planning Department may approve, but is not required to approve, Design
Review applications for vertical structures or Community Improvements
until after the submission of the tentative subdivision map application
covering those properties.
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Each Development Phase shall be deemed to have commenced if (i) site or
building permits have been issued by the City for all or a portion of the
buildings located in that Development Phase and (ii) some identifiable
construction, such as grading, of all or a portion of that Development Phase
has been initiated. Upon commencement of work in a Development Phase,
Developer shall continue the work at a commercially reasonable pace to
Completion of that Development Phase, including all Community
Improvements, Stormwater Management Improvements and Public
Infrastructure Improvements within the Development Phase in accordance
with applicable permits and requirements under the Agreement to ensure
that there are no material gaps between the start and Completion of all work
within that Development Phase, subject to any Excusable Delay or
amendment of the Development Phase Approval as permitted by Section
12.5.2 of the Agreement.

f. Amendment of a Development Phase Approval. At any time after receipt of
a Development Phase Approval, Developer may request an amendment to the
Development Phase Approval. Such amendment may include but is not
limited to changes to the number and location of units proposed during that
Development Phase, the substitution of a Community Improvement for
another Community Improvement, or the delay of a Community
Improvement from the Development Phase due to a proposed reduction of
affordable housing development proposed for that Development Phase
caused by a lack of sufficient funding. Any such requested amendment shall
be subject to the review and approval process and the standards set forth
above in Section 4(c). Such amendment may require the resubmission of
street improvement permits if the amendment impacts infrastructure scope
and/or design. Notwithstanding anything to the contrary above, Developer
shall not have the right to eliminate any Community Improvement or Public
Infrastructure Improvement for which construction or service has already

commenced in that Development Phase.

g. Without limiting the foregoing, it is the desire of the Parties to avoid the
result in Pardee Construction Co. v. City of Camarillo, 37 Cal.3d 465 (1984),
in which the California Supreme Court held that because the parties had
failed to consider and expressly provide for the timing of development, a

later-adopted initiative restricting the timing of development prevailed over
the parties’ agreement. Accordingly, the Parties hereto expressly
acknowledge that except for the construction phasing required by this
Exhibit, the Potrero Plan Documents, the Phasing Plan, the Mitigation



Measures, and any express construction dates set forth in an Implementing
Approval, Developer shall have the right to develop the Project in such order
and at such rate and at such times as Developer deems appropriate within
the exercise of its subjective business judgment and consistent with any
schedules or requirements included in any Loan Agreement with the
MOHCD, as applicable to any particular phase or parcel.

5. Project Development Scope - Community Improvements, Stormwater

Management Improvements and Public Infrastructure Improvements.
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a. Developer Responsibilities. Developer shall undertake the design,
development and installation of the Public Infrastructure Improvements and
Community Improvements pursuant to the Potrero Infrastructure Plan,
subsequent Master Utility Plans, and the DSG, as applicable. Public
Infrastructure Improvements shall be designed and constructed, and shall
contain those improvements and facilities, as required by the applicable City
Agency that is to accept, and in some cases operate and maintain, the Public
Infrastructure Improvement in keeping with the then-current Citywide
standards and requirements of the City Agency as if it were to design and
construct the Public Improvement on its own at that time, including the
requirements of any Non-Responsible City Agency with jurisdiction,
provided that the design and construction of the Public Infrastructure
Improvements are not in conflict with Existing Standards or Future Changes
to Existing Standards in sections 7.2 and 7.3 of the Agreement. Without
limiting the foregoing, any Community Improvement shall obtain a Design
Review Approval from the Planning Department as set forth in Section 4(d)
of this Exhibit and in the Potrero SUD.

Public Infrastructure Improvements and Community Improvements will be
reviewed and approved by the responsible agencies in the following manner.
Without limiting the foregoing, following submittal of a Development Phase
Application, the Developer may submit applications for Design Review of
vertical structures and Community Improvements as described above and in
the Potrero SUD. Following approval of a Development Phase Application, the
Developer may submit street improvement plans to the Department of Public
Works (“DPW”) Task Force for review and approval by the relevant agencies.
The SFSFPUC must approve all of the plans and specifications for all Public
Stormwater Management Improvements, and all water, street light,
combined sewer, and power facilities. DPW must approve all of the plans and
specifications for roadways and public right-of-way streetscape, and must
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approve all Public Infrastructure Improvements with the consent of
applicable City Agencies. This process is further detailed in Attachment 1 of
this Exhibit.

Construction of the Project shall comply with the phasing requirements
outlined in the Phasing Plan in Exhibit ], subject to Excusable Delay. As
outlined in the Phasing Plan, the Developer may begin construction of a
subsequent Development Phase while components of a prior Development
Phase are still in progress (have not yet been substantially completed,
determined Complete and/or received Certificates of Occupancy). However,
the Developer must Complete (as defined in the Agreement) the Community
Improvements and the Affordable Housing units in the prior Phase before
receiving any Final Certificates of Occupancy for buildings in the subsequent
Phase (Public Infrastructure Improvements shall be substantially complete
but do not need to be determined Complete). This requirement may be
waived on a phase-by-phase basis at the discretion of the Director of MOHCD
with mutual consent by the Planning Director. If the City issues a Final
Certificate of Occupancy before component items are completed, then
Developer shall promptly complete such items following issuance. If phasing
requirements have not been waived as described herein and as outlined in
the Phasing Plan, and the Developer fails to complete the improvements in an
approved Development Phase within such time frame as outlined in the
Phasing Plan, the City may decline to grant Final Certificate of Occupancy to
those Community Improvements and Affordable Housing units, cease issuing
any further Project approvals, not accept any additional applications for the
Project, and include in any estoppel certificate language reflecting
Developer’s failure to complete such required improvements. In addition,
failure to continue to diligently prosecute such improvement to Completion
shall, following notice and cure as set forth in Section __ of the Agreement,
be an Event of Default.

Notwithstanding the above, the Developer may propose interim or
temporary infrastructure improvements, and DPW, with the consent of any
affected City Agency in their respective sole discretion, may allow such
interim or temporary infrastructure improvements and defer completion of
required Public Infrastructure Improvements subject to terms and
conditions that the City deems appropriate. The subject public improvement
agreement shall address the interim or temporary infrastructure
improvements along with sufficient security to guarantee the completion and
removal of such improvements and security for the permanent Public
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Infrastructure Improvements. The City will not accept any interim or
temporary improvements for maintenance and liability purposes.
Notwithstanding Administrative Code Chapter 23, the Director of Real Estate
is authorized to accept on behalf of the City temporary public easements
related to the construction, completion, and use of Public Infrastructure
Improvements, including temporary or interim improvements, for a period
not to exceed five (5) years.

Nothing in this subsection shall be construed as a limitation on the discretion
retained by any City agency or department under the terms of the
Agreement.

b. Maintenance and Operation of Community Improvements by Developer
and Successors. The Parties agree that Developer, or its successors or
assignees shall, in perpetuity, own, operate and maintain in good and
workmanlike condition, and otherwise in accordance with all applicable laws
and any applicable permits, all Community Improvements and permitted
encroachments on the public-right-of-way that the City does not accept for
maintenance. A map of the Project Site identifying all improvements subject
to this on-going service, maintenance and operations obligation, and the
respective land area of each sub-category of space (including, for example,
the park and open space system, sidewalk and streetscape areas, etc.) is
attached to the Agreement as Exhibit F and incorporated herein. The
provisions of this Section 5(d) shall survive the expiration of the Agreement.
In order to ensure that the Community Improvements owned by Developer
are maintained in a clean, good and workmanlike condition, Developer shall
record a declaration of covenants, conditions, and restrictions (“CC&Rs")
against the portion of the Project Site on which the Community Improvement
will be located, but excluding any property owned by the City as and when
acquired by the City, that include a requirement that a homeowner’s
association or community facility district provide all necessary and ongoing
maintenance and repairs to the Community Improvements not accepted by
the City for maintenance, at no cost to the City, with appropriate

homeowners’ dues and/or assessments to provide for such maintenance and
services. Developer shall make commercially reasonable efforts to enforce
the maintenance and repair obligations of the homeowner’s association
and/or the community facility district. The CC&Rs and/or regulations of the
community facility district identified herein shall be subject to reasonable
review and approval by the City Attorney, OEWD, and the Planning
Department, and shall be recorded, prior to approval of the State department
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of Real Estate under the Davis Stirling Community Interest Development Act
in the case of CC&Rs, and shall expressly provide the City with a third-party
right to enforce the maintenance and repair provisions of the responsible
entities. On or before the recordation of the documents, MOHCD shall
reasonably approve the proposed commercially reasonable budget for the
on-going maintenance and operations of the Community Improvements.
Notwithstanding the foregoing, if the City, acting through the Recreation and
Parks Department (“RPD"), acquires one or more Project parks, consistent
with the terms in Exhibit N, as attached to the Agreement, the Developer
shall ensure that the costs associated with meeting all of the terms and
obligations for park maintenance based on the terms in Exhibit N shall be
included in the CC&Rs and/or any community facility district established for
the Project Site.

c. Maintenance of Stormwater Management Improvements. Pursuant to the
requirements of the Public Works Code, the SFSFPUC must approve a
Stormwater Control Plan that describes the activities required by Developer
to appropriately design, install, and maintain the Stormwater Management
Improvements within each Development Phase as further described in the
Phasing Plan in Exhibit ] of the Agreement. For Private Stormwater
Management Controls, Developer shall record a maintenance agreement and
restrictive covenants that include a requirement that the appropriate entities
provide ongoing maintenance and repairs to the Private Stormwater
Management Controls in the manner required by the Stormwater Control
Plan, at no cost to the City, with appropriate dues and or assessments to
provide for such maintenance. As set forth above, Developer shall make
commercially reasonable efforts to enforce the maintenance and repair
obligations of the responsible entities during the Term of the Agreement. The
Parties agree that Public Stormwater Management Improvements shall be
dedicated to, and accepted by, the City as Public Infrastructure
Improvements. Runoff from the public right-of-way areas will be managed
within the public right-of-ways using green stormwater infrastructure, as
approved by applicable City Agencies, and as detailed in the Potrero Master

Infrastructure Plan in Exhibit P. The City will not maintain or accept
Stormwater Management Improvements right-of-ways that accept runoff
from private parcels.

d. Permits to Enter City Property. Subject to the rights of any third-party and
the City’s reasonable agreement with respect to the scope of the proposed

work and insurance or security requirements, and provided Developer is not
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then in default under the Agreement, each City Agency with jurisdiction shall
grant permits to enter City-owned property on the City’s standard form
permit and otherwise on commercially reasonable terms in order to permit
Developer to enter City-owned property as needed to perform investigatory
work, construct and/or maintain Public Infrastructure Improvements and
Stormwater Management Improvements, and complete the Mitigation
Measures as contemplated by each Development Phase Approval. Such
permits may include release, indemnification and security provisions in
keeping with the City’s standard practices.

6. Non-City Regulatory Approvals for Community Improvements and Public
Infrastructure Improvements.

23521\5650220.9

a. Cooperation to Obtain Permits. The Parties acknowledge that certain
Community Improvements and Public Infrastructure Improvements, may
require the approval of federal, state, and local governmental agencies that
are independent of the City and not a Party to the Agreement (“Non-City
Responsible Agencies”), including but not limited to the California Public
Utilities Commission and the United Stated Department of Housing and
Urban Development (“HUD”). The Non-City Responsible Agencies may, at
their sole discretion, disapprove installation of such Community
Improvements or Public Infrastructure Improvements, making such
installation impossible. The City will cooperate with reasonable requests by
Developer to obtain permits, agreements, or entitlements from Non-City
Responsible Agencies for each such improvement, and as may be necessary
or desirable to effectuate and implement development of the Project in
accordance with the Approvals (each, a “Non-City Regulatory Approval”).
The City’s commitment to Developer under this Section 6(a) is subject to the
following conditions:

(i) Throughout the permit process for any Non-City Regulatory
Approval, Developer shall consult and coordinate with each affected
City Agency in Developer’s efforts to obtain the Non-City Regulatory
Approval, and each such City Agency shall cooperate reasonably with
Developer in Developer’s efforts to obtain the Non-City Regulatory
Approval; and

(ii) Developer shall not agree to conditions or restrictions in any Non-
City Regulatory Approval that could create: (1) any obligations on the
part of any City Agency, unless the City Agency agrees to assume such
obligations at the time of acceptance of the Public Infrastructure
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Improvements; or (2) any restrictions on City-owned property (or
property to be owned by City under the Agreement), unless in each
instance the City, including each affected City Agency, has previously
approved the conditions or restrictions in writing, which approval
may be given or withheld in its sole discretion.

b. Costs. Developer shall bear all costs associated with applying for and
obtaining any necessary Non-City Regulatory Approval. Developer shall be
solely responsible for complying with any Non-City Regulatory Approval and
any and all conditions or restrictions imposed as part of a Non-City
Regulatory Approval, whether the conditions apply to the Project Site or
outside of the Project Site. Developer shall have the right to appeal or
contest any condition in any manner permitted by law imposed under any
Non-City Regulatory Approval, but only with the prior consent of the affected
City Agency if the City is a co-applicant or co-permittee or the appeal impacts
the rights, obligations or potential liabilities of the City. If Developer
demonstrates to the City’s satisfaction that an appeal would not affect the
City’s rights, obligations or potential liabilities, the City shall not
unreasonably withhold or delay its consent. In all other cases, the affected
City Agencies shall have the right to give or withhold their consent in their
sole discretion. Developer must pay or otherwise discharge any fines,
penalties, or corrective actions imposed as a result of Developer’s failure to
comply with any Non-City Regulatory Approval, and Developer shall
indemnify the City for any and all Losses relating to Developer’s failure to
comply with any Non-City Regulatory Approval.

c. Continuing City Obligations. Certain Non-City Regulatory Approvals may
include conditions that entail special maintenance or other obligations that

continue after the City accepts the dedication of Public Infrastructure
Improvements (each, a “Continuing Obligation”). Standard maintenance of
Public Infrastructure Improvements, in keeping with City’s existing practices,
shall not be deemed a Continuing Obligation. Developer must notify all
affected City Agencies in writing and include a clear description of any
Continuing Obligation, and each affected City Agency must approve the
Continuing Obligation in writing in its sole discretion before Developer
agrees to the Non-City Regulatory Approval and the Continuing Obligation.
Upon the City’s acceptance of any Public Infrastructure Improvements that
has a Continuing Obligation that was approved by the City as set forth above,
the City will assume the Continuing Obligation and notify the Non-City
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Responsible Agency that gave the applicable Non-City Regulatory Approval
of this fact.

d. Notice to City. In the event that Developer has not obtained, despite its
good faith diligent efforts, a necessary Non-City Regulatory Approval for a
particular Community Improvement or Public Infrastructure Improvement
within three (3) years of Developer’s or the City’s application for the same,
Developer, after consultation with the City regarding the most preferable
approach, shall provide written notice to the City of its intention to (i)
continue to seek the required Non-City Regulatory Approval from the Non-
City Responsible Agency, (ii) amend the requirement that Developer
construct the Community Improvement or Public Infrastructure
Improvement with a requirement that Developer construct a new
Community Improvement or Public Infrastructure Improvement not listed
on the Phasing Plan (an “Alternate Improvement”).

e. Extensions and Negotiations for Alternate Improvements. If Developer
provides notice to the City of its intention to continue to seek Non-City
Regulatory Approval of the Public Infrastructure Improvement or
Community Improvement, as permitted by Section 6(a), the Parties shall
continue to make good faith and commercially reasonable efforts to obtain
the required Non-City Regulatory Approval for a reasonable period agreed to
by the Parties (the “Extension Period”). The Parties shall meet and confer in
good faith to determine what work within the Development Phase can
continue during the Extension Period in light of the failure to obtain the Non-
City Regulatory Approval, subject to the Mitigation Measures. If, after the
expiration of the Extension Period, Developer has not yet obtained the
required Non-City Regulatory Approval for the Public Infrastructure
Improvement or Community Improvement, Developer, after consultation
with the City regarding the most preferable approach, shall provide written
notice to the City of its intention to pursue an Alternate Improvement. The
Parties, by mutual consent, may also agree in writing to an extension of the
Extension Period to obtain required approvals for any Public Infrastructure
Improvement, Community Improvement, or Alternate Improvement, which

shall not require an amendment to the Agreement.

f. Alternate Improvements. If Developer provides notice of its intention to
pursue an Alternate Improvement pursuant to Section 6(a), the Parties shall
make reasonable and good faith efforts to identify such Alternate
Improvement in a timely manner. The Parties shall negotiate in good faith to
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reach agreement on the Alternate Improvement. The Parties acknowledge
and agree that any Alternate Improvement should be designed so as to
replicate the anticipated public benefits from the Community Improvement
or Public Infrastructure Improvement to be eliminated to the greatest
possible extent but without increasing the cost to Developer of the original
improvement, thus maintaining the benefit of the bargain for both Parties.
The estimated cost to Developer shall be evaluated through the same public
financing processes outlined in Exhibit O on Public Finance. In addition, any
proposed Alternate Improvement should minimize disruptions or alterations
to the Phasing Plan and Project design. The Planning Department shall
review the proposed Alternate Improvement pursuant to the Development
Phase Approval amendment process set forth in Section 4(f). Upon City
approval of such Alternate Improvement, Developer may file Design Review
Applications and obtain Design Review Approvals and any associated
Implementing Approvals to construct and complete the amended
Development Phase in which the original improvement would have been
required. The time permitted for Developer to complete construction of the
Alternate Improvement shall be established in writing (without need for an
amendment to the Agreement), and the City shall allow a commercially
reasonable time for Developer to Complete the Alternate Improvement
without delaying, preventing or denying approvals for any other
development set forth in the amended Development Phase Approval. The
Parties understand and agree that any Alternate Improvement may require
additional environmental review under CEQA, and Developer shall be
responsible for any and all costs associated with such CEQA review. So long
as the Parties continue to diligently work together to negotiate proposed
adjustments relating to an Alternate Improvement, any delay caused thereby
shall be deemed to be an Excusable Delay.

Cooperation.

a. Agreement to Cooperate. The Parties agree to cooperate with one another to
expeditiously implement the Project in accordance with the Approvals,
Development Phase Approvals, Design Review Approvals, Implementing

Approvals and the Agreement, and to undertake and complete all actions or
proceedings reasonably necessary or appropriate to ensure that the objectives
of the Approvals are fulfilled during the Term. Except as specifically provided
in the Agreement, the City has no additional obligation to spend any sums of
money or incur any costs other than City Costs that Developer must reimburse
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under the Agreement or costs that Developer must reimburse through the
payment of Processing Fees.
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(i) New Market Tax Credits. The Parties agree that should New Market
Tax Credits (“NMTC”) be available for the Project, the City shall
cooperate with the Developer in their efforts to obtain NMTC for the
Project; provided, however, that the City will not be obligated to grant
NMTC to the Project and such cooperation does not include an
agreement to ensure prioritization over any other project seeking
NMTC.

(ii) Low Income Housing Tax Credits. The Parties agree that should
Low Income Housing Tax Credits (“LIHTC”) be available for the
Project, the City shall cooperate with the Developer in their efforts to
obtain LIHTC for the Project, as further detailed in Exhibit O Public
Financing; provided, however, that the City will not be obligated to
grant LIHTC to the Project and such cooperation does not include an

agreement to ensure prioritization over any other project seeking
LIHTC.

(iii) Mello Roos Community Facilities District (“CFD”). The Parties
agree that the City shall cooperate with the Developer to set up one or
more CFD’s to fund capital improvements and/or ongoing
maintenance as permitted by State law including any ongoing
maintenance cost obligations to the City pursuant to the terms
included in Exhibit N, attached to the Agreement, if the City purchases
one or both of the parks.

(iv) Other Grants and Subsidies. The Parties agree that the Project
includes a number of costs that may be eligible for various grant and
subsidy programs administered by various City, State or Federal
agencies, including costs associated with the development of open
space, transportation infrastructure, and other facilities that will serve
the greater Potrero Hill community. Should such subsidies be
available for the Project, the City shall cooperate with the Developer
in their efforts to obtain those subsidies; provided, however that
nothing in this section creates any obligation to award such grants or
subsidies to the Developer or the Project, and any such grant or
subsidy will require the provision of identified public benefits as
applicable.

b. Priority Application Processing. The Parties agree that, in consideration for
the fact that the project is a City initiative to provide affordable housing to
San Francisco’s most deserving residents, all Project elements seeking
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Planning Department approval will be deemed Type 1 Priority Projects
under Planning Director Bulletin No. 2, Planning Department Priority
Application Processing Guidelines, as revised in February 2014, and as may
be amended from time to time.

To the extent that any other City Agency or department, including but not
limited to the Department of Building Inspection, decides to utilize the
guidelines in Planning Director Bulletin No. 2 to govern its own review
and/or approval processes, the City agrees to apply these same tiers of
processing priority to the Project.

c. Role of Planning Department. The Parties agree that the Planning
Department, or its designee, will act as the City’s lead to facilitate
coordinated City review of applications for Development Phase Approvals
and Design Review Approvals. As such, Planning Department staff will: (i)
work with Developer to ensure that all such applications are technically
sufficient and constitute complete applications and (ii) interface with City
Agency staff as needed to ensure that City Agency review of such applications
are concurrent and that the approval process is efficient and orderly and
avoids redundancies.

d. City Agency Review of Individual Permit Applications. Following issuance
of Development Phase Approval as set forth in the Agreement, the Parties
agree to prepare and consider applications for Implementing Approvals in
the following manner.

e. City Agencies. Developer will submit each application for Implementing
Approvals, including applications for street improvement permits and
building permits for housing developments, to the applicable City Agencies as
further described in Attachment 1 to this Exhibit. Each City Agency will
review submittals made to it for consistency with approvals made on prior
Development Phases, and will use good faith efforts to provide comments
and make recommendations to the Developer within the response timelines
outlined in each subsection below. City Agency response timelines begin as of
the City Agency’s receipt of such application and upon approval of any
prerequisite submissions (such as a Development Phase Approval). The City
Agencies will not impose requirements or conditions that are inconsistent
with the Approvals, and will not disapprove the application based on items
that are consistent with the Approvals, including but not limited to denying
approval of Public Infrastructure Improvements or Community
Improvements based upon items that are consistent with the Approvals. Any
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City Agency denial of an application for an Implementing Approval shall
include a statement of the reasons for such denial. Developer will work
collaboratively with the City Agencies to ensure that such application for an
Implementing Approval is discussed as early in the review process as
possible and that Developer and the City Agencies act in concert with respect
to these matters.

(i) DPW. Where an application includes any infrastructure, Mitigation
Measure, or improvements falling within DPW’s jurisdiction, DPW will
review each such application, or applicable portions thereof, and use
good faith efforts to provide comments to Developer within sixty (60)
days of DPW’s receipt of such application. Upon submittal of an
application that includes any Public Infrastructure Improvements,
such as in the case of street improvement permits, DPW shall act as
the lead review agency for the City. This role shall include the
distribution of all submittals to the affected City Agencies for review,
such as the San Francisco Municipal Transportation Agency
(“SFMTA”), the San Francisco Public Utilities Commission (“SFPUC”),
and the San Francisco Fire Department (“SFFD”). To the extent
practicable, DPW shall consolidate the comments of all affected City
Agencies in order to make a single response submission to the
Developer. Affected City Agencies shall use good faith efforts to
provide comments to DPW within thirty (30) days of that City
Agency’s receipt of such application in order for DPW to distribute to
Developer within the specified (60) sixty days for DPW review.

(ii) SEFMTA. Upon submittal of an application that includes any SFMTA
Infrastructure or any transportation-related Mitigation Measure
within the SFMTA'’s jurisdiction, the SFMTA will review each such
application, or applicable portions thereof, and use good faith efforts
to provide comments to Developer or appropriate City Agency within
thirty (30) days of the SFMTA'’s receipt of such application.

(iii) SFPUC. Upon submittal of an application that includes any
Stormwater Management Improvements or Public Infrastructure
Improvements that fall under the jurisdiction of SFPUC or any public
utility-related Mitigation Measure within the SFPUC'’s jurisdiction, the
SFPUC will review each such application, or applicable portions
thereof, and use good faith efforts to provide comments to Developer
or appropriate City Agency within thirty (30) days of the SFPUC'’s
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receipt of such application. The SFPUC shall also review and approve
the Master Utility Plans to ensure that all proposed Stormwater
Management Improvements or Public Infrastructure Improvements
that fall under the jurisdiction of SFPUC, or any public utility-related
Mitigation Measure within the SFPUC’s jurisdiction shall meet all
SFPUC requirements and standards.

(iv) SFED. Upon submittal of an application that includes any Public
Infrastructure Improvements or Community Improvements that fall
under the jurisdiction of SFFD or any fire suppression-related
Mitigation Measure within the SFFD’s jurisdiction, the SFFD will
review each such application, or applicable portions thereof, and use
good faith efforts to provide comments to Developer or appropriate
City Agency within thirty (30) days of the SFFD’s receipt of such
application.

(v) RPD. Upon submittal of an application that includes a park that
will be acquired by RPD, the Developer shall satisfy the obligations for
review and approval outlined in Exhibit N, Public Open Space
Improvements and Park Dedication Process. For all other open spaces,
RPD will be consulted by the Planning Department during the Design
Review process for Community Improvements.

f. Specific Actions by the City. Except as provided under Section 7(e)(i), 7(g),

7(h), or Attachment 1, City actions and proceedings subject to the Agreement
shall be processed through the Planning Department, as well as affected City
Agencies (and when required by applicable law, the Board of Supervisors),
including but not limited to complying with and implementing Mitigation
Measures for which the City is responsible, reviewing feasibility studies for
Mitigation Measures, or completing any subsequent environmental review at
Developer’s sole cost.

g. Other Actions by the City under DPW Jurisdiction. The following City

actions and proceedings subject to the Agreement shall be processed through
DPW, as well as affected City Agencies (and when required by applicable law,
the Board of Supervisors):

(i) Street Vacation, Dedication, Acceptance, and Other Street Related
Actions. Instituting and completing proceedings for opening, closing,
vacating, widening, modifying, or changing the grades of streets,
alleys, sidewalks, and other public right-of-ways and for other
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necessary modifications of the streets, the street layout, and other
public right-of-ways in the Project Site, including any requirement to
abandon, remove, and relocate public utilities (and, when applicable,
city utilities) within the public right-of-ways as specifically identified
and approved in an Implementing Approval, and as may be necessary
to carry out the Approvals.

(ii) Acquisition. Acquiring land and Public Infrastructure
Improvements from Developer or SFHA, as applicable, by accepting
SFHA'’s dedication of land and Developer’s dedication of Public
Infrastructure Improvements that have been completed in accordance
with the Agreement, the Approvals, Implementing Approvals and
approved plans and specifications. Any conveyance of real property
to the City shall be in the form of a grant deed or quitclaim deed
unless the City and any affected City Agency agree in writing to accept
some other form of conveyance, including a public easement. Any
such public easement shall be consistent with the standard easement
that affected City agencies use in similar situations. The Developer
shall be responsible to provide all irrevocable offers of dedication,
plats, legal descriptions, maps, and other materials that the City
requires to complete the process to accept Public Infrastructure
Improvements.

(iii) Release of Security. Releasing security as and when required
under the Subdivision Code in accordance with any public
improvement agreement.

h. Other Actions by the City under Recreation and Park Jurisdiction or other

City Agency.

(i) Any construction and acquisition of park land that will be under
the jurisdiction of the Recreation and Park Department shall be
approved by the Recreation and Park Department, as well as affected
City Agencies (and when required by applicable law, the Board of
Supervisors), as set forth in Exhibit N. In regard to acquisition and
release of security, 7(g)(ii) and 7(g)(iii) above shall apply except that
the Recreation and Park Department shall exercise the authority of
DPW set forth in those sections.

(ii) Any construction and acquisition of buildings on land or property
that will be City owned and under the management and control of any
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other City Agency shall be processed through that City Agency, as well
as any other affected City Agencies (and when required by applicable
law, the Board of Supervisors). In regard to acquisition and release of
security, Section 7(g)(ii) and 7(g)(iii) above shall apply except that the
City Agency subject to this section shall exercise the authority of DPW
set forth in those sections.

9. Subdivision Maps.

23521\5650220.9

a. Developer shall have the right, from time to time and at any time, to file
subdivision map applications (including phased final map applications) with
respect to some or all of the Project Site, to subdivide or reconfigure the
parcels comprising the Project Site as may be necessary or desirable in order
to develop a particular Development Phase of the Project or to lease,
mortgage or sell all or some portion of the Project Site, consistent with the
density, block and parcel sizes set forth in the DSG. The City acknowledges
that Developer and/or Assignee intends to create and sell condominiums on
the Project Site, and that such intent is reflected in the Approvals and Potrero
Plan Documents.

b. Nothing in the Agreement shall authorize Developer to subdivide or use
any of the Project Site for purposes of sale, lease or financing in any manner
that conflicts with the Subdivision Map Act, or with the Subdivision Code.

c. Nothing in the Agreement shall prevent the City from enacting or adopting
changes in the methods and procedures for processing subdivision and
parcel maps as such changes apply to this Project so long as such changes do
not conflict with the provisions of the Agreement or with the Approvals or
any Implementing Approvals.

d. Pursuant to Section 65867.5(c) of the Development Agreement Statute,
any tentative map prepared for the Project shall comply with the provisions
of California Government Code section 66473.7 concerning the availability of
a sufficient water supply.
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Attachment 1
Development Implementation Process Overview

SUMMARY

Development Phase Application Review

= Project shall be built in Development Phases per the scope and phasing outlined in
Exhibit ] Phasing Plan.

= Prior to the commencement of each Development Phase, the Developer shall submit
a Development Phase Application to the Planning Department for review and
approval.

(@]

Phase Applications must include a letter of consent signed by the Director of
MOHCD that confirms and endorses the scope included in the application.
Approval of a Development Phase Application must be granted prior to the
submission of any Implementing Approvals within the phase, such as street
improvement plans.

Design Review applications may be submitted concurrently with
Development Phase Applications, however they may not be approved until
the corresponding Development Phase Application is approved, and
Planning’s time limits for review and approval of the Design Review
application shall not begin until Development Phase Approval is granted.
Developer is to conduct a community meeting at most 6 months prior to the
submission of each Development Phase Application to present the content of
the phase and solicit feedback. This meeting can be combined with other
agenda items and/or part of an already established community meeting, or
be part of the community meeting required at least annually that is described
below. Documentation of such meeting shall be consistent with Planning
Department standards.

Upon receipt of a complete Development Phase Application, Planning will
conduct review and determine that the Application is complete within 30
days of receipt. If the Application is not complete, then Planning shall notify
the Developer and once a complete Application is received, Planning will take
action on the application within (60) days, which may include requesting
revisions from the Developer. After comments are responded to and any
revisions are found to be satisfactory, Planning will issue the Phase
Application approval to Developer.

= Community outreach

23521\5650220.9
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o Atleast one community meeting must be organized and conducted by the
Developer per year throughout Project implementation in order to provide
the community with a general project update and to discuss upcoming
phases. This meeting can be combined with other community meetings
required through the Agreement or MDA.

Development Phase Application approval will be granted by the Planning Director.
Any substantial changes to the scope of the phase made during the phase
application review process shall receive written final approval by the MOHCD
Director prior to the Planning Director’s issuance of Phase Application approval.

Design Review of Vertical Structures and Community Improvements

Design Review procedures for vertical structures and Community Improvements
are outlined in the Potrero SUD and referenced in the Agreement.

Developer may submit Design Review applications to the Planning Department
concurrent with and no earlier than the submittal of a Development Phase
Application.

The Planning Department shall issue approval of all Design Review applications
upon conformance with the DSG, the Potrero SUD, the approved Development Phase
and other applicable project documents.

Design Review Applications will not be deemed complete, and time limits for review
and approval of the Design Review applications will not commence, until the
Development Phase Application is approved.

Design Review is required for all vertical structures and all Community
Improvements (that are not Public Infrastructure Improvements and thus reviewed
through the Public Improvement process as described below), including privately-
maintained open spaces.

Project Sponsor is encouraged (though not required) to submit Design Review
applications for multiple buildings under a single application.

Public Infrastructure Improvement Review

Upon approval of a Development Phase Application, the Developer may submit
Public Infrastructure Improvement plans to the DPW Task Force through
established DPW processes for street improvement permit review and in
accordance with the City’s Subdivision Code and Subdivision Regulations.

This process is to be managed by the DPW Task Force. The DPW Task Force will
receive and review submitted plans prior to dispersing them to appropriate City
Agencies for review. Relevant departments may include DPW, SFMTA, SFPUC, SFFD,
Planning, and RPD.

The DPW Task Force will grant approval of each application after receiving approval
from appropriate City Agencies.
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DETAILED PROCESS PROCEDURES AND SUBMISSION CONTENT

Phase Application

= Purpose: to provide a broad overview of the scope of each phase, including the
number and type of each element (vertical, horizontal). To ensure that appropriate
community benefits and phasing requirements are included as specified in the
Agreement and the Phasing Plan.

= (City Department responsible for review: PLANNING

= (City Department responsible for approval: PLANNING

o Planning shall review Phase Applications within (30) thirty days to
determine completeness. Once a complete application is submitted, Planning
has (60) sixty days to review and take action on a Phase Application.
Planning may request changes, additional information, or revisions if the
content of the application is not in compliance and/or satisfactory.

o Upon approval, Planning will issue the approved Development Phase
Application to the applicant with an attachment containing comments
received from other City departments.

o Planning will issue a copy of the approved Development Phase Application to
City departments to notify them of the approval.

o Planning may attach or include conditions to a Phase Application Approval,
such as may be necessary to carry out the requirements of the Agreement,
Phasing Plan, Potrero SUD or DSG.

= Role of other City Departments: Phase Applications will be distributed to the
implementation departments for their information. No action is required by these

departments. City departments may provide informational comments on the
content of the Phase Application to Planning within Planning’s 60 day review
timeline.
o Relevant departments include: DPW, SFPUC, MTA, SFFD, RPD, OEWD
o An approved Development Phase Application may not limit the scope or
content of related Public Infrastructure Improvements and approval thereof.
Public Infrastructure Improvements shall at least serve the scope outlined in
the Phase Application. Exact details of required Public Infrastructure
Improvements in each phase may contain minor modifications from the
approved Development Phase Application in order to achieve appropriate
roadway access, functional utility systems and connections, and to maintain
service to existing residents, but shall still be governed by the Master
Infrastructure Plan.
= Content:
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Letter of consent signed by MOHCD Director that confirms and endorses the
scope included in the application
Site plan and other graphics necessary to describe scope and design
Narrative description of scope
List of vertical improvements by parcel/block including anticipated numbers
and type of dwelling units, retail square footage, commercial square footage,
community service square footage, off-street parking, and any other scope
elements, including:
= Number and sizes of affordable housing units identified by type -
replacement public housing vs. new tax credit units
= Number and location of market rate parcel pads to be prepared
= Status of vertical improvements approved as part of a prior
Development Phase Application
List of community improvements and mitigation measures to be constructed
in phase
Infrastructure improvement details:
= Plan view drawing showing all infrastructure improvements color-
coded to identify Public Infrastructure Improvements, and private and
temporary improvements
* Plan showing existing streets to be vacated and new streets to be
dedicated
= Plan showing location of the phase in relation to the rest of the site;
after the first phase, plan must show all previous phases
= Plans demonstrating new utilities and streets (to be submitted at a
level of detail equal to the Master Infrastructure Plan) including:

e Water (all types), combined sewer, dry utilities, other - add
potential locations of intended connections and any spurs,
extensions or additional scope outside of phase needed to
make connections

e Site access and circulation, fire truck access, and site access to
surrounding area

= Description and conceptual plans showing how services, utilities, and
site access will be preserved for existing residents (to be confirmed
during street improvement plan review)
Narrative or schedule of intended order of construction within the phase, by
element
List of any requested modifications from the Agreement, the Phasing Plan,
DSG, or other approval documents
Community meeting affidavit and proof; neighborhood notification and
meeting materials
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o Accuracy affidavit (see Appendix 1)
Approval of Phase Application will be ministerial in nature and based on the
application’s completeness and its conformance with the Approvals and Potrero
Plan Documents. Discretion in approving the Phase Application will be limited to
those cases where the proposed Phase deviates from the Phasing Plan.

Design Review of Vertical Buildings

Purpose: to conform buildings to criteria outlined in the Approvals
City Department responsible for review: PLANNING

City Department responsible for approval: PLANNING

Role of other City Departments: N/A

Review and approval process specified in the Potrero SUD

Project Sponsor is encouraged (though not required) to submit Design Review
applications for multiple buildings under a single application.
Content:

o Documents and materials necessary to determine consistency with the
Approvals and the associated Development Phase Approval, and the
applicable requirements of the Agreement

o Submittals should conform to Planning Department requirements for site
permits, and other similar approvals. Submittals include site surveys of
existing and proposed conditions, site plans, sections, elevations, renderings,
landscape plans, and exterior material samples to illustrate the overall
concept design of the proposed buildings, and conformance with any phasing
plan

o Ifa Major or Minor Modification is sought, the application shall contain a
narrative for each modification that describes how the proposed project
meets the full intent of the DSG and provides architectural treatment that are
equivalent to or superior to strict compliance with the standards

Design Review of Community Improvements

Purpose: to conform community improvements to criteria outlined in the Approvals.
Scope includes open spaces, community centers, and/or anything that is not in the
proposed public right-of-way and/or not included in the street improvement plan
process

City Department responsible for review: PLANNING

City Department responsible for approval: PLANNING

Role of other City Departments: RPD to review and comment on all open spaces
and/or other recreational facilities that will be publicly accessible
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= Review and approval process as specified in the Potrero SUD. Planning may attach
or include conditions to a Phase Application Approval, such as may be necessary to
carry out the requirements and intents of the Approvals.
= Content:
o Documents and materials necessary to determine consistency with
Approvals and the applicable requirements of the Agreement
o Includes site surveys showing existing and proposed conditions, site plans,
sections, elevations, renderings, landscape plans, access plans, terms of
access, information on programming, information on maintenance and
operation, and samples to illustrate the overall concept design of the
proposed improvements, and conformance with any phasing plan
o Planning will consult with other agencies as appropriate (i.e. DPW, or RPD
for open space). If an open space is identified as being dedicated to RPD, then
RPD will lead the design review and approval process as outlined in Exhibit
N.
o Utilities and infrastructure for these elements will be reviewed through the
standard DBI permitting process.

Street Improvement Plans + Permitting Process

= Purpose: to vet detailed design and engineering plans for Public Infrastructure
Improvements with each infrastructure agency, and to obtain street improvement
permit approval

= (City Department responsible for review and coordination: DPW Task Force

=  City Department responsible for approval /permit issuance: DPW Task Force, after
agreement by SFPUC, Planning, MTA, SFFD and other relevant departments

= Role of other City Departments: actively participate in reviewing street and utility
infrastructure relevant to each department; issue approval/endorsement of final

plans

= A Master Utility Plan for the entire site must be submitted in advance or concurrent
with the project’s first Phase Application and must be approved by the SFPUC prior
to the submittal of any street improvement plans

» Any subsequent design changes that are made as a result of infrastructure plan
development will be vetted by all departments through the street improvement
permit process, especially Planning as related to streetscape and roadway design
changes, prior to DPW’s approval of street improvement plans and issuance of
permits.

* Content:

o Must submit a copy of approved Development Phase Application with
submission
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o Construction document submission at 30%/60%/90%/100% of completion,
including:
= Streetscape plans reflecting criteria from the DSG (tree species,
special paving specs, etc.)
= Site Access & Circulation plans
= Site Utility plans - water (all types), combined sewer, dry utilities,
Public Stormwater Management Improvements, other - with detailed
information about connections, spurs, extensions, or additional scope
outside of phase needed to make connections
= Description and detailed plans showing how services, utilities, and
site access will be preserved for existing residents
o Utility and/or street scope may be larger than the scope reflected in the

approved Development Phase Application in order to ensure system
functionality and to conform to requirements of the DPW infrastructure
review process

o Any plan revisions submitted for review as part of the street improvement
plan process must contain revision bubbles and a narrative of what was
changed since the prior submission

INFORMATIONAL TABLES - PROCEDURES AND PROCESS

Submissions Approval Order

Phase Applications must be submitted prior to submission or approval of any other element

Phase Application Submission and approval required prior to
submission of any Implementing Approvals;
Approval required prior to Design Review

Approval

Design Review - Vertical + Community May be submitted concurrently with Phase

Improvements Applications; Phase Application Approval is
required before Design Review Approval can
be issued

Street Improvement Permits Phase Application Approval is required prior to

submission of street improvement plans or
approval of street improvement permits

Building Permits (e.g. site permits and Follow standard DBI process. Planning will
addenda) approve site permit after Design Review
Approval. DPW to review building permit
applications for consistency with street
improvement permits
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City Agency response timelines begin as of the City Agency’s receipt of a complete application

and upon approval of any prerequisite submissions (such as a Development Phase Approval).

Certificate of Occupancy

Awarded per standard DBI requirements as to
access, services, and life safety

Phase Applications after the first Phase

Application

Subsequent Phase Applications may be

Subsequent Phase Applications and all other
submissions may be approved per process above,
even if prior phase is still in design or

submitted after approval of the prior Phase construction
Application
Submission Content Primary Secondary Approval Where is
Reviewing Reviewing Entity process
Department | Departments specified?
(intake (receive
point, owner | submissions
of process) from primary
department)
PHASE Broad PLANNING MTA, DPW, PLANNING DA Exhibit
APPLICATION overview of SFPUC, SFFD, re: Phase
phase scope, RPD, OEWD, Applications
incl. # and MOHCD
type of DISTRIBUTED
buildings, FOR
streetscape, INFORMATION
infrastructure ONLY - no
action required
by depts.
DESIGN Detailed PLANNING n/a PLANNING Potrero SUD
REVIEW - design of
vertical buildings,
structures modifications
DESIGN Detailed PLANNING To be PLANNING Potrero SUD
REVIEW - design of determined by
community open spaces, Planning based
improvements modifications on application
(that are not SIP

23521\5650220.9
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improvements)

DESIGN Collaborative | RPD Planning, others | RPD DA
REVIEW (for design as necessary Exhibit N
parks to be process with
dedicated to RPD
RPD)
STREET Detailed DPW TASK SFPUC, SFFD, DPW TASK DA Exhibit
IMPROVEMENT | design and FORCE MTA, Planning | FORCE re: Phase
PERMITS engineering (contingent | Applications
(infrastructure | of streets and upon
improvements) | utilities agreement

by other

reviewing

agencies)
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Attachment 2
Development Phase Application Checklist

The Developer will be required to submit a Development Phase Application for each phase
of development, as described in Section 4(c) of this Exhibit. This checklist itemizes the
minimum required components of each such Development Phase Application and should
also include any other information the Planning Department deems necessary to review
and approve the applications.

1. Letter of consent signed by MOHCD Director that confirms and endorses the scope
included in the application

2. Site plan and other graphics necessary to describe scope and design

3. Narrative description of project scope

PROJECT DESCRIPTION

Project Type: e.g. New Construction

Present or Previous Use(s): e.g. PDR/Industrial

Proposed Use(s): e.g. Residential, Commercial, Retail, Open Space

Narrative: The narrative portion of each Phase Application shall, at a minimum, include
the following:

“This application pertains to Phase [insert phase number]| of the Potrero Project (the
“Project”). This application is submitted in accordance with the Project’s Development
Agreement, which requires the project sponsor to submit a Phase Application for
approval by the Planning Department and affected City Agencies prior to the submittal
of building permits for such phase of the Project. Initially capitalized terms used herein
and not otherwise defined shall have the meaning ascribed to such terms in the
Development Agreement. The narrative should indicate whether or not the given phase
is in conformance with the originally proposed Phasing Plan. Where it deviates, it
should explicitly highlight how the delivery of public improvements has been changed.

Phase [insert phase number] is comprised of parcel numbers [insert parcel numbers].
The parcels subject to Phase [insert phase number] are shown on the attached site plan
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diagram and further described by block number and area on page [insert page number]
of this application. Phase [insert phase number] consists primarily of [insert brief
description, e.g. residential and retail development]. In addition, as described in more
detail below, Phase [insert phase number]| will include a number of Community
Improvements and CEQA Mitigation Measures, as required by the approved Potrero
Project Phasing Plan. Following is a description of the elements of Phase [insert phase
number].”

4. List of vertical improvements including numbers and type of dwelling units, retail
square footage, commercial square footage, community service square footage, and any
other scope elements, including:

4.1. Number and sizes of affordable housing units identified by type -
replacement public housing vs. new tax credit units
4.2.  Number and details of market rate parcel pads to be prepared

Sample Summary Table

Block Proposed Proposed
Assessor’ sin Amount of Type of Parking &
Parce s Block the Height/Bul | Propose Proposed | Developmen | Affordable Parking
1 Number DSG k District d Heights Use t Housing Ratio
(1,2 3 (Affordable (Total # (# Public (Residential
etc.) Housing, Housing Housing and/or
Market Units, Square | Replacemen | Commercial
Rate Parcel, Footage of t Units, # )
Commercial Retail, New Tax
, Retail, Commercial, | Credit Units)
Community, Community,
Other) Other)
1
2
3
4
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5. List or table of vertical improvements for entire project (if not Phase 1) that
provides an ongoing tab of development that is complete, under construction, approved
(through design review) and not yet approved

6. List of community improvements and mitigation measures to be constructed in
phase

6.1.

Identify any open spaces that shall be dedicated to RPD per the terms

outlined in Exhibit N, Public Open Space Improvements and Park Dedication
Process

6.2.

Exhibit G, Regulations Regarding Public Access of Privately Owned
Community Improvements

Sample Summary Table

Identify any amendments to the regulations for open space outlined in

Block Proposed Proposed Proposed
Assessor’ sin Community Amount of Parking &
Parce s Block the Height/Bul | Proposed | Improvemen | Developmen Other Parking
1 Number DSG k District Heights t t Details Ratio
(1,2 ur (Open Space, (Square (Descriptio | (Residential
3, etc.) applicable Community Footage of n of Use, and/or
) Center, Social | Improvement | Landscape | Commercial
Services, ) and )
Other) Program
Details)
1
2
3
4
7. Infrastructure improvement details:

7.1.

Infrastructure Improvements, and private and temporary improvements

7.2.

7.3.

first phase, plan must show all previous phases
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Plan of all infrastructure improvements color-coded to identify Public

Plan showing existing streets to be vacated and new streets to be dedicated

Plan showing location of the phase in relation to the rest of the site; after the




7.4. Plans demonstrating new utilities and streets (to be submitted at a level of
detail equal to the Master Infrastructure Plan) including:

7.4.1. Water (all types), combined sewer, dry utilities, Public Stormwater
Management Improvements, other - add potential locations of planned
connections and any spurs, extensions or additional scope outside of phase
needed to make connections

7.4.2. Site access and circulation, fire truck access, and site access to
surrounding area

7.4.3. Description and plans showing how services, utilities, and site access
will be preserved for existing residents

7.4.4. A streetscape master plan reflecting criteria from the DSG (tree
species, special paving specs, etc.)

8. Narrative or schedule of intended order of construction within the phase, by
element

9. List of any requested modifications from the Agreement or the Approvals (which
will be subject to the approval procedures for Major and Minor Modifications).

10. Affidavit and proof of pre-application community meeting; neighborhood
notification and meeting materials.

11. Affidavit confirming that submission is accurate and that additional submissions
may be required. (Refer to Appendix I.)

23521\5650220.9 K-36



Appendix I to Phase Application for Phase (State Phase #)

DEVELOPER'S AFFIDAVIT

STATE OF CALIFORNIA
CITY AND COUNTY OF SAN FRANCISCO

Under penalty of perjury the following declarations are made:

(a) The undersigned is an authorized signer for the Developer of the
Project.

(b)  The information presented is true and correct to the best of my
knowledge.

() [ understand that other information or applications may be required.

DEVELOPER: (Applicant):
Title Block

Date:
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EXHIBIT L
MITIGATION MEASURES AND MMRP

(see attached)
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MITIGATION MONITORING AND REPORTING PROGRAM for the
POTRERO HOPE SF MASTER PLAN DRAFT EIR/EIS

MONITORING AND REPORTING PROGRAM

b

MITIGATION MEASURES AGREED TO BY PROJECT SPONSOR

VISUAL QUALITY/AESTHETICS

Mitigation Measure M-AE-1: Reduce Heights of Buildings Along 24th
Street

The project sponsor shall reduce heights of buildings along 24th Street in

Project sponsor and  During project design. Design plans

City and County of ~ Considered complete

order to preserve views of the McLaren Ridge and San Bruno Mountain from  contractor must abide by ~ San Francisco when approved by
the Potrero Hill Recreation Center. Specifically, the height of Block J along the height the County and City
24th Street shall not exceed 30 feet; the height of Block K along 24th Street restrictions of San Francisco.
shall not exceed 40 feet; and the northwest portion of Block L shall not

exceed 40 feet.

Improvement Measure IM-AE-2a: Construction Period Screening and

Cleaning

Prior to the issuance of any site activity or building permits, construction Project sponsor and  Prior to the issuance ~ Construction Department of Considered complete
documents shall be prepared to require all contractors to strictly control the  contractor of any site activity or  equipment must  Building Inspection  after construction
staging and cleanliness of construction equipment stored or driven beyond building permits. be parked and  construction staging, activities have ended.

the limits of the work area. Construction equipment shall be parked and
staged on the Project site, and staging areas shall be screened from view at
the street level. Before building permits are issued, the project applicant
(through the construction contractors) shall submit a construction staging,
access, and parking plan to the San Francisco Department of Building
Inspection for review and approval. Construction workers shall be prohibited
from parking their vehicles on the street outside of the Project site. Vehicles
shall be kept clean and free of mud and dust before leaving the Project site.
Each week, the project contractors shall be required to sweep surrounding
streets used for construction access to maintain them free of dirt and debris.

staged on the
Project site, and
staging areas
shall be
screened from
view at the street
level.
Construction
workers
prohibited from
parking vehicles
on the street
outside of the
Project site.

access, and parking
plan.

POTRERO HOPE SF MASTER PLAN DRAFT EIR/EIS
MITIGATION MONITORING AND REPORTING PROGRAM
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MONITORING AND REPORTING PROGRAM

‘ehicles must be
kept free of mud
and dust before
leaving the
Project site.

CULTURAL AND PALEONTOLOGICAL RESOURCES

Mitigation Measure M-CP-2a: Archaeological Resource Discovery

The project applicant shall retain the services of an archaeological consultant Project sponsor During construction if Archaeological ~ Environmental Considered complete
from the pool of qualified archaeological consultants maintained by the archaeological consuitant will  Review Officer after potential effects
Planning Department archaeologist. The archaeological consultant shall resources are conduct an on a significant
undertake an archaeological testing program as specified herein. In addition, discovered. archaeological archaeological

the consultant shall be available to conduct an archaeological monitoring testing program. resource reduced to
and/or data recovery program if required pursuant to this measure. The The consultant aless-than-
archaeological consultant’s work shall be conducted in accordance with this . will conduct an significant level.
measure at the direction of the Environmental Review Officer (ERO). All archaeological

plans and reports prepared by the consultant as specified herein shall be monitoring

submitted first and directly to the ERO for review and comment, and shall be and/or data

considered draft reports subject to revision until final approval by the ERO. recovery

Archaeological monitoring and/or data recovery programs required by this program if

measure could suspend construction of the Proposed Project for up to a necessary.

maximum of four weeks. At the direction of the ERO, the suspension of
construction can be extended beyond four weeks only if such a suspension is
the only feasible means to reduce to a less-than-significant level potential
effects on a significant archaeological resource as defined in CEQA
Guidelines Section 15064.5(a)(c).

Consultation with Descendant Communities. On discovery of an
archaeological site! associated with descendant Native Americans or the
Overseas Chinese an appropriate representative? of the descendant group
and the ERO shall be contacted. The representative of the descendant group

! The term “archaeological site” is intended here to minimally include any archaeological deposit, feature, burial, or evidence of burial.

2 An “appropriate representative” of the descendant group is here defined to mean, in the case of Native Americans, any individual listed in the current
Native American Contact List for the City and County of San Francisco maintained by the California Native American Heritage Commission and in the
case of the Overseas Chinese, the Chinese Historical Society of America.

POTRERO HOPE SF MASTER PLAN DRAFT EIR/EIS CASE NO. 2010.0515E
MITIGATION MONITORING AND REPORTING PROGRAM SCH No. 2010112029

November 2015
Exhibit 2 of 27
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MONITORING AND REPORTING PROGRAM

shall be given the opportunity to monitor archaeological field investigations of
the site and to consult with ERO regarding appropriate archaeological
treatment of the site, of recovered data from the site, and, if applicable, any
interpretative treatment of the associated archaeological site. A copy of the
Final Archaeological Resources Report shall be provided to the representative
of the descendant group.

Archaeological Testing Program. The archaeological consultant shall prepare
and submit to the ERO for review and approval an archaeological testing plan
(ATP). The archaeological testing program shall be conducted in accordance
with the approved ATP. The ATP shall identify the property types of the
expected archaeological resource(s) that potentially could be adversely
affected by the Proposed Project, the testing method to be used, and the
locations recommended for testing. The purpose of the archaeological testing
program will be to determine to the extent possible the presence or absence
of archaeological resources and to identify and to evaluate whether any
archaeological resource encountered on the site constitutes a historical
resource under CEQA.

At the completion of the archaeological testing program, the archaeological
consultant shall submit a written report of the findings to the ERO. If based on
the archaeological testing program the archaeological consultant finds that
significant archaeological resources may be present, the ERO in consultation
with the archaeological consultant shall determine if additional measures are
warranted. Additional measures that may be undertaken include additional
archaeological testing, archaeological monitoring, and/or an archaeological
data recovery program. If the ERO determines that a significant archaeological
resource is present and that the resource could be adversely affected by the
Proposed Project, at the discretion of the project applicant either:

= The Proposed Project shall be redesigned so as to avoid any
adverse effect on the significant archaeological resource; or

m A data recovery program shall be implemented, unless the ERO
determines that the archaeological resource is of greater
interpretive than research significance and that interpretive use of
the resource is feasible.
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Archaeological Data Recovery Program. The archaeological data recovery
program shall be conducted in accord with an archaeological data recovery
plan (ADRP). The archaeological consultant, project applicant, and ERO shall
meet and consult on the scope of the ADRP prior to preparation of a draft
ADRP. The archaeological consultant shall submit a draft ADRP to the ERO.
The ADRP shallidentify how the proposed data recovery program will preserve
the significant information the archaeological resource is expected to contain.
That is, the ADRP will identify what scientific/historical research questions are
applicable to the expected resource, what data classes the resource is
expected to possess, and how the expected data classes would address the
applicable research questions. Data recovery, in general, should be limited to
the portions of the historical property that could be adversely affected by the
Proposed Project. Destructive data recovery methods shall not be applied to
portions of the archaeological resources if nondestructive methods are
practical.

The scope of the ADRP shall include the following elements:

m  Field Methods and Procedures. Descriptions of proposed field
strategies, procedures, and operations.

m  Cataloguing and Laboratory Analysis. Description of selected
cataloguing system and artifact analysis procedures.

m  Discard and Deaccession Policy. Description of and rationale for
field and post-field discard and deaccession policies.

w Interpretive Program. Consideration of an on-site/off-site public
interpretive program during the course of the archaeological data
recovery program.

m  Security Measures. Recommended security measures to protect
the archaeological resource from vandalism, looting, and non-
intentionally damaging activities.

m  Final Report. Description of proposed report format and distribution
of results.

m  Curation. Description of the procedures and recommendations for
the curation of any recovered data having potential research value,
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identification of appropriate curation facilities, and a summary of the
accession policies of the curation facilities.

Human Remains and Associated or Unassociated Funerary Objects. The
treatment of human remains and of associated or unassociated funerary
objects discovered during any soils disturbing activity shall comply with
applicable State and Federal laws. This shall include immediate notification of
the Coroner of the City and County of San Francisco and in the event of the }
Coroner's determination that the human remains are Native American
remains, notification of the California State NAHC who shall appoint a Most
Likely Descendant (MLD) {Pub. Res. Code Sec. 5097.98). The archaeological
consultant, project applicant, and MLD shall make all reasonable efforts to
develop an agreement for the treatment of, with appropriate dignity, human
remains and associated or unassociated funerary objects (CEQA Guidelines
Section 15064.5(d)). The agreement should take into consideration the
appropriate excavation, removal, recordation, analysis, custodianship,
curation, and final disposition of the human remains and associated or
unassociated funerary objects.

Final Archaeological Resources Report. The archaeological consultant shall
submit a Draft Final Archaeological Resources Report (FARR) to the ERO that
evaluates the historical significance of any discovered archaeological resource
and describes the archaeological and historical research methods employed
in the archaeological testing/monitoring/data recovery program(s) undertaken.
Information that may put at risk any archaeological resource shall be provided
in a separate removable insert within the final report.

Once approved by the ERO, copies of the FARR shall be distributed as
follows: California Archaeological Site Survey NWIC shall receive one (1)
copy and the ERO shall receive a copy of the transmittal of the FARR to the
NWIC. The Environmental Planning division of the Planning Department shall
receive one bound, one unbound, and one unlocked, searchable PDF copy
on CD of the FARR along with copies of any formal site recordation forms
(CA DPR 523 series) and/or documentation for nomination to the
NRHP/CRHR. In instances of high public interest in or the high interpretive
value of the resource, the ERO may require a different final report content,
format, and distribution than that presented above.
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Mitigation Measure M-CP-2a: Discovery of Paleontological Resources

If the ERO in consultation with the archaeological consultant determines that  Archaeological
an archaeological monitoring program (AMP) shall be implemented, the AMP  consultant, project
sponsor, and

shall minimally include the following provisions:

The archaeological consultant, project applicant, and ERO shall meet and
consult on the scope of the AMP reasonably prior to any Project-related soils
disturbing activities commencing. The ERO in consultation with the
archaeological consultant shall determine what Project activities shall be
archaeologically monitored. In most cases, any soils- disturbing activities,
such as demolition, foundation removal, excavation, grading, utilities
installation, foundation work, driving of piles (foundation, shoring, etc.), site
remediation, etc., shall require archaeological monitoring because of the risk
these activities pose to potential archaeological resources and to their
depositional context;

The archaeological consultant shall advise all Project contractors to be on the
alert for evidence of the presence of the expected resource(s), of how to
identify the evidence of the expected resource(s), and of the appropriate
protocol in the event of apparent discovery of an archaeological resource;

The archaeological monitor(s) shall be present on the Project site according
to a schedule agreed upon by the archaeological consultant and the ERO
until the ERO has, in consultation with Project archaeological consultant,
determined that Project construction activities could have no effects on
significant archaeological deposits;

The archaeological monitor shall record and be authorized to collect soil
samples and artifactual/ecofactual material as warranted for analysis;

If an intact archaeological deposit is encountered, all soils-disturbing
activities in the vicinity of the deposit shall cease. The archaeological monitor
shall be empowered to temporarily redirect demolition/excavation/pile
driving/construction activities and equipment until the deposit is evaluated. If
in the case of pile driving activity (foundation, shoring, etc.), the
archaeological monitor has cause to believe that the pile driving activity may
affect an archaeological resource, the pile driving activity shall be terminated
until an appropriate evaluation of the resource has been made in consultation
with the ERO. The archaeological consultant shall immediately notify the
ERO of the encountered archaeological deposit. The archaeological
consultant shall make a reasonable effort to assess the identity, integrity, and

During construction if
the EROin
consultation with the
archaeological
consultant determines
that an AMP shall be
implemented.

Environmental
Review Officer

Archaeological
consultant,
project applicant,
and ERO will
consult on the
scope of the
AMP.
Archaeological
consultant/
monitors to
advise
contractor, be
present during
construction,
collect soil
samples, and
cease
construction
activities if an
archaeological
deposit is
encountered

Considered complete
after construction
activities have ended.
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significance of the encountered archaeological deposit, and present the
findings of this assessment to the ERO.

Mitigation Measure M-CP-3a: Discovery of Paleontological Resources

The project applicant shall retain the services of a qualified paleontological
consultant having expertise in Califonia paleontology to design and
implement a monitoring and mitigation program. The program shall include a
description of when and where construction monitoring would be required;
emergency discovery procedures; sampling and data recovery procedures;
procedures for the preparation, identification, analysis, and curation of fossil
specimens and data recovered; preconstruction coordination procedures;
and procedures for reporting the resuits of the monitoring program. If
potential paleontological resources (fossilized invertebrate, vertebrate, plant,
or micro-fossil) are encountered during excavation, work shall cease within
25 feet of the feature, the ERO shall be notified, and the paleontologist shall
identify and evaluate the significance of the potential resource, documenting
the findings in an advisory memorandum to the ERO. If it is determined that
avoidance of effect to a significant paleontological resource is not feasible,
the paleontologist shall prepare an excavation plan that may include curation
of the paleontological resource in a permanent retrieval paleontological
research collections facility such as the University of California Museum of
Paleontology or California Academy of Sciences. The San Francisco
Environmental Planning division of the Planning Department shall receive
two copies of a final paleontological excavation and recovery report.

The paleontologist's work shall be conducted in accordance with this
measure and at the direction of the ERO. Plans and reports prepared by the
paleontologist shall be submitted first and directly to the ERO for review and
comment, and shall be considered draft reports subject to revision until final
approval by the ERO. Paleontological monitoring and/or data recovery
programs required by this measure could suspend construction for a
maximum of four weeks. At the direction of the ERO, the suspension of
construction could be extended beyond four weeks only if such a suspension
is the only feasible means to reduce to a less-than-significant level potential
effects on a significant paleontological resource as previously defined.

Project sponsor During construction if Design and Environmental Considered complete
paleontological implement a Review Officer after construction
resources are monitoring and activities have ended.
discovered. mitigation

program to
include a

description of
when and where
construction
monitoring would
be required;
emergency
discovery
procedures;
sampling and
data recovery
procedures;
procedures for
the preparation,
identification,
analysis, and
curation of fossil
specimens and
data recovered;
preconstruction
coordination
procedures; and
procedures for
reporting the
results of the
monitoring
program.
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TRANSPORTATION AND CIRCULATION

Mitigation Measure M-TR-4: Fair-Share Contribution to Improve 10
Townsend Line Capacity (Proposed Project and Reduced Development
Alternative Only)

23521\5650220.9

The project applicant shall work with the SFMTA to determine the feasible  Project sponsor Determined in the Determinethe ~ SFMTA Determined in the
mitigation measures and contribute its fair share to improvements to the 10 Transit Mitigation feasible Transit Mitigation
Townsend Muni line by financially compensating SFMTA for the cost of Agreement between  mitigation Agreement between
providing the service needed to accommodate the project at proposed levels the project applicant  measures and the project applicant
of service. The financial contribution shall be calculated and applied in a and SFMTA. The contribute its fair and SFMTA.
manner that is consistent with the SFMTA cost/scheduling model. The Transit Mitigation share to
amount and schedule of payment and commitment to application of service Agreement will be improvements to
needs shall be set forth in a Transit Mitigation Agreement between the prepared prior to the 10 Townsend
project applicant and SFMTA. operation of Phase 1 Muni fine by
of the project. financial
compensation.
Mitigation Measure M-TR-14: Construction Traffic Control Plan
(Proposed Project, Reduced Development Alterative, and Housing
Replacement Alternative).
To reduce construction-related impacts, the project applicant shall develop  Project sponsor Prior to construction. Develop and Transportation Considered complete
and implement a Construction Transportation Control Plan (TCP) for each implement a Advisory Staff once the
construction phase to anticipate and minimize impacts of various construction Construction Committee Construction
activities associated with the Proposed Project, Reduced Development TCP for each Transportation
Alternative and Housing Replacement Alternative. The TCP shall be construction Control Plan is
submitted to Transportation Advisory Staff Commiittee (TASC), consisting of phase to identify approved by the
representatives from the SFMTA and Muni operations, Fire Department, construction Transportation
Police Department, and SFDPW for review/approval. traffic Advisory Staff
Specifically, the plan shall: management Committee.
Identify construction traffic management and a cohesive program of Et;ztcer?é?'
operational and demand management strategies designed to maintain procedures
acceptable levels of travel flow during periods of construction activities. ;
: L h : required by
These include, but are not limited to, construction strategies, demand different
management activities, alternative route strategies, and public information de
; : . e . partments.
strategies consistent with best practices in San Francisco, as well as other .
cities or agencies that, although not being implemented in the city, could Notity
’ ' emergency
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provide valuable management practices for the project. Management vehicle providers
practices include, but are not limited to: about the
Planning site construction and truck deliveries such as to minimize planned street
construction-related traffic operations during the weekday moming and closures/detours,

develop a public
information plan,
and hire a
transportation
manager.

evening peak commute hours.

Identifying ways to reduce construction worker vehicle trips through
transportation demand management programs and methods to manage
construction work parking demands, such as promoting
carpooling/vanpooling, encouraging transit usage, discouraging workers from
parking off-site, etc.

Working further with SFDPW to identify the best traffic detours during each
construction phase.

Identifying best practices to accommodate pedestrians, such as temporary
pedestrian wayfinding signage or temporary walkways.

Working with the SFMTA to identify relocated Muni routes and stops.

Identifying ways to consolidate truck delivery trips, including a plan to
consolidate deliveries from a centralized construction material and equipment
storage facility.

Identifying best practices to manage traffic flows on surrounding streets.

Describe procedures required by different departments and/or agencies in
the city for implementation of the TCP, such as reviewing agencies, approval
processes, and estimated timelines. For example:

The project applicant shall coordinate temporary and permanent changes to
the transportation network within the city of San Francisco, including traffic,
street and parking changes and lane closures, with the SFMTA. All travel
lane, parking lane, or sidewalk closures shall be reviewed by the TASC. Any
permanent changes may require meeting with the SFMTA Board of Directors
or one of its sub-Committees. This may require a public hearing. Temporary
traffic and transportation changes must be coordinated through the SFMTA'’s
Interdepartmental Staff Committee on Traffic and Transportation (ISCOTT)
and would require a public meeting. As part of this process, the Construction
Plan may be reviewed by the TASC to resolve internal differences between
different transportation modes.

Caltrans Deputy Directive 60 (DD-60) requires TCP and contingency plans
for all state highway activities. These plans shall be part of the normal project

POTRERO HOPE SF MASTER PLAN DRAFT EIR/EIS CASE NO. 2010.0515E
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allow for the proper cost, scope and scheduling of the TCP activities on
Caltrans right-of-way. These plans shall adhere to Caltrans standards and
guidelines for stage construction, construction signage, traffic handling, lane
and ramp closures and TCP documentation for all work within Caltrans right-
of-way.

Notify emergency vehicle providers about the planned street closures/detours
and their duration for each construction phase.

Develop a public information plan to provide adjacent residents and
businesses with regularly updated information regarding project construction,
including construction activities, durations, peak construction vehicle
activities (e.g., concrete pours), travel lane closures, and other lane closures.

Hire a transportation manager to actively manage the construction vehicle,
truck loading, passenger loading and emergency vehicle access to the
Project site through at least the most intense phases of construction.

Develop a public information plan to provide adjacent residents and
businesses with regularly updated information regarding project construction,
including construction activities, durations, peak construction vehicle
activities (e.g., concrete pours), travel lane closures, and other lane closures.
Hire a transportation manager to actively manage the construction vehicle,
truck loading, passenger loading and emergency vehicle access to the
Project site through at least the most intense phases of construction.

Mitigation Measure M-TR-16: Design of Bulb-Outs and Driveways
(Proposed Project, Reduced Development Alternative, and Housing
Replacement Alternative).

During the design of each phase of the project, the project applicant shall

Project sponsor

During the design of

Develop designs SFMTA and

Considered complete

23521\5650220.9

develop designs for intersection bulb-outs and driveways connecting to each phase of the forintersection  Planning after the design of
parking garages incorporating the guidelines and design controls provided project. bulb-outs and Department each phase of the
below. These design recommendations were identified from Better Streets driveways project.
Plan and guidelines provided by SFMTA, and the Planning Department. connecting to
Bulb-out Design (Source - Better Streets Plan) parking garages
s Lo L incorporating the
All streets within the Project site shall adhere to standards contained in the o
Better Streets Plan by the San Francisco Planning Department, including the gu@ehnes and
following: ' design controls
’ provided below.
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Streets and bulb-outs shall be designed to accommodate emergency vehicle
(WB-40) turns.

Streets and bulb-outs along Muni routes shall be designed to accommodate
a40-foot (B-40) bus.

Bulb-outs shall be designed consistent with the SFDPW and other City
agency specifications to accommodate use of mechanical street sweepers,
and shall be consistent with SFFD and SFMTA regulations. All bulb-outs
require the approval of the interagency TASC committee.

Driveway Design (Source — Better Streets Plan, Planning Department, and
SFMTA)

All driveways leading to parking garages shall be designed in accordance
with the San Francisco Planning Code Sections 145.1 and 155 standards
applicable in RM zoning districts and the Planning Department’s Guidelines
for Adding Garages and Curb Cuts.

Garages with more than 20 parking spaces would be subject to the Planning
Department's Queue Abatement Condition of Approval, requiring the project
applicant to design for and prevent through monitoring the potential for
vehicle queues in the public right-of-way.

Garage entrances and curb cuts shall be designed to minimize their impact
on other modes of travel, including pedestrian circulation.

Garage entrances shall be no wider than 20 feet if combined for ingress and
egress, and no wider than 12 feet if ingress and egress are separated.
Garage entrances located along streets with transit service (Missour,
Arkansas, and Wisconsin Streets) shall not encumber any bus stop and not
be located directly before a bus stop.

Mitigation Measure C- M-TR-1a: Pennsylvania Avenue/Southbound 1-280
Off-Ramp Traffic Signal (Proposed Project and Reduced Development

Alternative Only).

The project applicant shall mitigate its impact to traffic related to the project  Project sponsor During project design. Determine SFMTA Considered complete

development by coordinating with SFMTA on the appropriateness of improvements to when financial

signalization at this location or similar improvements to traffic operations. The signalization to contribution is

project applicant shall financially compensate SFMTA for its fair share of the mitigate for calculated and

cost of signalization at this location or other similar traffic-related impacts from the applied based on the

improvements in the vicinity which would similarly improve traffic operating project and proposed

financially development's fair
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conditions. The financial contribution shall be calculated and applied based
on the proposed development's fair share of the identified improvements.

contribute
proposed
development's
fair share of the
identified
improvements.

sh e fthe identified
improvements.

Mitigation Measure C- M-TR-1b: 25t Street/Indiana Street/Northbound
1-280 On-Ramp Eastbound Approach Turn Lane Modification or Traffic
Signal (Proposed Project Only).

Restripe the eastbound approach so as to convert the existing shared left-
through lane to a through lane and provide a new 75-foot left-turn pocket.
The restriping would require prohibition of on-street parking for approximately
75 feet in the eastbound approach (loss of two parking spaces).

Project sponsor During or post

construction.

Restripe the SFMTA
eastbound

approach so as

to convert the

existing shared
left-through lane

to a through lane

and provide a

new 75-foot left-

turn pocket.

Considered complete
when required
restriping is
complete.

Mitigation Measure C- M-TR-1c: Cesar Chavez Street/Vermont Street
Intersection Traffic Signal (Proposed Project and Reduced
Development Alternative Only).

The project applicant shall therefore mitigate its impact to traffic related to the Project sponsor
project development by coordinating with SFMTA on the appropriateness of

signalization at this location or similar improvements to traffic operations. The

project applicant shall financially compensate SFMTA for its fair share of the

cost of signalization at this location or other similar traffic-related

improvements in the vicinity which would similarly improve traffic operating

conditions. The financial contribution shall be calculated and applied based

on the proposed development's fair share of the identified improvements.

During project design.

Determine SFMTA
improvements to
signalization to
mitigate for
impacts from the
project and
financially
contribute
proposed
development’s
fair share of the
identified
improvements.

Considered complete
when financial
contribution is
calculated and
applied based on the
proposed
development's fair
share of the identified
improvements.
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Mitigation Measure C- M-TR-1d: Cesar Chavez Street/US 101 Off-Ramp
Traffic Signal (Proposed Project and Reduced Development Alternative

Only).
The project applicant shall therefore mitigate its impact to traffic related to the Project sponsor During project design. Determine SFMTA Considered complete
project development by coordinating with SFMTA on the appropriateness of improvements to when financial
signalization at this location or similar improvements to traffic operations. The signalization to contribution is
project applicant shall financially compensate SFMTA for its fair share of the mitigate for calculated and
cost of signalization at this location or other similar traffic-related impacts from the applied based on the
improvements in the vicinity which would similarly improve traffic operating project and proposed
conditions. The financial contribution shall be calculated and applied based financially development's fair
on the proposed development's fair share of the identified improvements. contribute share of the
proposed identified.
development's improvements.
fair share of the
identified
improvements.
Mitigation Measure C-M-TR-5: Fair-Share Contribution for Southeast
Screenline Improvements (Proposed Project and Reduced Development
Alternative Only).
The project applicant shall work with SFMTA to ensure that the transit Project sponsor Determined in the Financially SFMTA Determined in the
capacity impact to the All Other Lines corridor related to the Proposed Project Transit Mitigation compensate Transit Mitigation
and the Reduced Development Alternative under cumulative conditions is Agreement between ~ SFMTA for the Agreement between
reduced to a less-than-significant level by financially compensating SFMTA the project applicant  cost of providing the project applicant
for the cost of providing the service needed to accommodate the project at and SFMTA. the service and SFMTA.
proposed levels of service. The financial contribution shall be calculated and needed to
applied in @ manner that is consistent with the SFMTA cost/scheduling accommodate
model. The amount and schedule of payment and commitment to application the project at
of service needs shall be set forth in a Transit Mitigation Agreement between proposed levels
the project applicant and SFMTA. of service.
NOISE
Mitigation Measure NO-1a: Submit a Construction Noise Plan to Reduce
Construction Noise.
The project applicant shall submit a Construction Noise Plan for review and  Project sponsor Prior to the issuance  Submit a City and County of ~ Considered complete
approval prior to the issuance of the demolition permit. of the demolition Construction San Francisco when approved by
POTRERO HOPE SF MASTER PLAN DRAFT EIR/EIS CASE NO. 2010.0515E
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permit and
construction.

Noise Plan for
review and
approval prior to
the issuance of
the demolition
permit.

the County and City
of San Francisco.

Mitigation Measure M-NO-1b: Implement a Construction Noise Plan to
Reduce Construction Noise.

The project applicant shall implement the following measures during
demalition and construction of the Proposed Project:

To the extent feasible, the noisiest construction activities shall be scheduled
during times that would have the least impact on nearby residential land
uses. This includes restricting typical demolition and exterior construction
activities to the hours of 7:00 a.m. to 7:00 p.m. Monday through Friday.

Equipment and trucks used for project construction shall use the best
available noise control techniques (e.g., improved mufflers, equipment
redesign, use of intake silencers, ducts, engine enclosures and acoustically
attenuating shields or shrouds) wherever feasible.

Impact tools (e.g., jackhammers, pavement breakers, and rock drills) used for
project construction shall be hydraulically or electrically powered wherever
possible to avoid noise associated with compressed air exhaust from
pneumatically powered tools. However, where use of pneumatic tools is
unavoidable, an exhaust muffler on the compressed air exhaust shall be
used; this muffler can lower noise levels from the exhaust by up to about 10
dBA. External jackets on the tools themselves shall be used where feasible,
and this could achieve a reduction of 5 dBA. Quieter procedures shall be
used, such as drills rather than impact equipment, whenever feasible.
Construction contractors, to the maximum extent feasible, shall be required
to use “quiet’ gasoline-powered compressors or other electric-powered
compressors, and use electric rather than gasoline or diesel powered forkiifts
for small lifting.

Stationary noise sources, such as temporary generators, shall be located as
far from nearby receptors as possible, and they shall be muffled and
enclosed within temporary sheds, incorporate insulation barriers, or other
measures to the extent feasible.

Project sponsor and  During construction.

Schedule noisy  City and County of
construction San Francisco
during times with
least impact to
residents,
equipment and
truck must have
best available
noise control
techniques,
impact tools
must be
hydraulically or
electrically
powered, use
“quiet” gasoline-
powered
COMpressors,
stationary noise
sources must be
located as far
from nearby
receptors as
possible, install
temporary
plywood noise
barriers eight
feet in height ,
and trucks

Considered complete
when construction
has ended.
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g prohibit
construction site to minimize construction noise to 80 dBA as measured at idling along
100 feet from the Project site boundary unless an acoustical engineer streets.

submits documentation that confirms that the barriers are not necessary to
achieve the attenuation levels.

Trucks shall be prohibited from idling along streets serving the construction
site.
AIR QUALITY

Mitigation Measure M-AQ-2a: Utilize Efficient Construction Equipment
at the Start of Construction.

For construction activities occurring in year 2015, all off-road construction Project sponsor and  During or prior to Al off-road City and County of ~ Considered complete
equipment greater than 50 horsepower (hp) shall have engines that meetor ~ contractor construction in 2015.  construction San Francisco when implemented
exceed USEPA or ARB Tier 3 off-road emission standards, or the project equipment prior to or during
applicant must prepare a construction emissions minimization plan designed greater than 50 construction.
to reduce NOx by a minimum of 39 percent from Tier 2 equivalent engines. In horsepower (hp)
addition, for the Project construction period, all trucks that haul materials to must have
and from the Project site shall have engines that meet or exceed ARB 2010 engines that
On-Road Engine Standards to the extent feasible. Where access to meet or exceed
alternative sources of power are available, backup diesel generators shall be USEPA or ARB
prohibited. If access to alternative sources of power is not available, backup Tier 3 off-road
diesel generators shall meet USEPA Tier 4 Interim emissions standards. emission

standards, or

construction

emissions

minimization

. plan must be

prepared.
Mitigation Measure M-AQ-2b: Utilize More Efficient Construction
Equipment after 2016.
For all construction occurring after 2016, all off-road construction equipment  Project sponsor and  During or prior to Al off-road City and County of ~ Considered complete
greater than 50 hp shall have engines that meet or exceed USEPA or ARB  contractor construction after construction San Francisco when implemented
Tier 4 interim off-road emission standards, or the project applicant must 2016. equipment prior to or during
prepare a construction emissions minimization plan designed to reduce NOx greater than 50 construction.
by a minimum of 21 percent from Tier 3 equivalent engines. Where access to hp must have
alternative sources of power are available, backup diesel generators shall be engines that
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p d. If acc p e, backup meet or exceed

diesel generators shall meet USEPA Tier 4 Interim emissions standards. USEPA or ARB
Tier 4 interim off-
road emission
standards, or a
construction
emissions
minimization
plan must be
prepared.

Mitigation Measure M-AQ-4: Construction Emissions Minimization

A. Construction Emissions Minimization Plan. Prior to issuance of a Project Sponsor Prior to issuance ofa  Submit a City and County of ~ Considered complete
construction permit, the project applicant shall submit a Construction construction permit. ~ Construction San Francisco once the construction
Emissions Minimization Plan (Plan) to the Environmental Review Officer Emissions permit is issued.
(ERO) for review and approval by an Environmental Planning Air Quality Minimization
Specialist. The Plan shall detail project compiiance with the following Plan.
requirements:
1. All off-road equipment greater than 25 hp and operating for more than 20

total hours over the entire duration of construction activities shall meet the

following requirements:

a. Where access to alternative sources of power is available, portable

diesel engines shall be prohibited;

b. All off-road equipment shall have:
i. (See Mitigation Measures M-AQ-2a and M-AQ-2b)

ii. Engines that are retrofitted with an ARB Level 3 Verified Diesel

Emissions Control Strategy (VDECS).
c. Exceptions:

i. Exceptions to A(1)(a) may be granted if the project applicant has
submitted information providing evidence to the satisfaction of the
ERO that an alternative source of power is limited or infeasible at the
project site and that the requirements of this exception provision
apply. Under this circumstance, the applicant shall submit
documentation of compliance with A(1)(b) for on-site power
generation.
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Exceptions to A(1)(b)(ii) may be granted if the project applicant has

submitted information providing evidence to the satisfaction of the

ERO that a particular piece of off-road equipment with an ARB Level

3 VDECS is (1) technically not feasible, (2) would not produce desired

emissions reductions due to expected operating modes, (3) installing
the control device would create a safety hazard or impaired visibility
for the operator, or (4} there is a compelling emergency need to use
off-road equipment that are not retrofitted with an ARB Level 3
VDECS and the applicant has submitted documentation to the ERO
that the requirements of this exception provision apply. If granted an
exception to A(1)(b)(ii), the project applicant must comply with the
requirements of A(1)(c)(iii).

i. If an exception is granted pursuant to A(1)(c)(ii), the project applicant
shall provide the next cleanest piece of off-road equipment as
provided by the step down schedules as follows and shall provide
documentation that emissions are sufficiently reduced to ensure
excess cancer risks and PM2.5 concentrations do not exceed the air

pollution exposure zone criteria:

1. Compliance Alternative 1: Engine Emission Standard 2 with ARB
Level 2 VDECS

2. Compliance Alternative 2: Engine Emission Standard 2 with ARB
Level 1 VDECS

3. Compliance Alternative 3: Engine Emission Standard 2 with
alternative fuels (Alternative fuels are not VDECS)

If the requirements of (A)(1)(b) cannot be met, then the project applicant
‘would need to meet Compliance Alternative 1. Should the project applicant
not be able-to supply off-road equipment meeting Compliance Alternative
1, then Compliance Alternative 2 would need to be met. Should the project
applicant not be able to supply off-road equipment meeting Compliance
Alternative 2, then Compliance Alternative 3 would need to be met.

2. The project applicant shall require the idling time for off-road and on-road
equipment be limited to no more than two minutes, except as provided in
exceptions to the applicable state regulations regarding idling for off-road
and on-road equipment. Legible and visible signs shall be posted in
multiple languages (English, Spanish, Chinese) in designated queuing
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areas and at the construction site to remind operators of the two minute
idling limit.

3. The project applicant shall require that construction operators properly
maintain and tune equipment in accordance with manufacturer
specifications.

4.The Plan shall include estimates of the construction timeline by phase with
a description of each piece of off-road equipment required for every
construction phase. Off-road equipment descriptions and information may
include, but is not limited to: equipment type, equipment manufacturer,
equipment identification number, engine mode! year, engine certification
(Tier rating), horsepower, engine serial number, and expected fuel usage
and hours of operation. For VDECS installed: technology type, serial
number, make, model, manufacturer, ARB verification number level, and
installation date and hour meter reading on installation date. For off-road
equipment using alternative fuels, reporting shall indicate the type of
alternative fuel being used.

5. The Plan shall be kept on site and available for review by any persons
requesting it and a legible sign shall be posted at the perimeter of the
construction site indicating to the public the basic requirements of the Plan
and a way to request a copy of the Plan. The project applicant shall
provide copies of Plan to members of the public as requested.

B. Reporting. Monthly reports shall be submitted to the ERO indicating the
construction phase and off-road equipment information used during
each phase including the information required in A(4). in addition, for
off-road equipment using alternative fuels, reporting shall include the
actual amount of alternative fuel used.

Within 6 months of the completion of construction activities, the project
applicant shall submit to the ERO a final report summarizing
construction activities. The final report shall indicate the start and end
dates and duration of each construction phase. For each phase, the
report shall include detailed information required in A(4). In addition, for
off-road equipment using alternative fuels, reporting shall include the
actual amount of alternative fuel used.

C. Certification Statement and On-site Requirements. Prior to the
commencement of construction activities, the project applicant must
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certify (1) compliance with the Plan, ar;g (2) all applicable requirements
of the Plan have been incorporated into contract specifications.

BIOLOGICAL RESOURCES

Mitigation Measure M-Bl-4a: Bird Nest Preconstruction Survey.

Given that the presence of mature trees and shrubs on the Project site could  Project sponsor Prior to construction.  Conduct pre- City and County of  Considered complete
potentially provide nesting habitat for raptors and a variety of other migratory construction San Francisco and ~ when preconstruction
birds, tree removal associated with the Proposed Project could result in nesting bird CDFW surveys are
“take” caused by the direct mortality of adult or young birds, nest destruction, surveys. completed.

or disturbance of nesting native bird species (including migratory birds and
other special-status species) resulting in nest abandonment and/or the loss
of reproductive effort. Bird species are protected by both state (California

- Fish and Game Code Sections 3503 and 3513) and federal (Migratory Bird
Treaty Act of 1918) laws. Disruption of nesting birds, resulting in the
abandonment of active nests, or the loss of active nests through structure
removal would be a potentially significant impact.
The project applicant shall retain a qualified biologist to conduct
preconstruction breeding-season surveys (i.e., approximately February 15
through August 31) of the Project site and immediate vicinity with suitable
nesting habitat during the same calendar year that construction is planned to
begin, in consultation with the City of San Francisco and CDFW.

If phased construction procedures are planned for the Proposed Project, the
results of the above survey shall be valid only for the season when itis
conducted.

A report shall be submitted to CDFW and the City of San Francisco, following
the completion of the bird nesting survey that includes, at a minimum, the
following information:

A description of the methodology including dates of field visits, the names of
survey personnel with resumes, and a list of references cited and persons
contacted. :

A map showing the location(s) of any bird nests observed on or in the
immediate vicinity of the Project site.

If the above survey does not identify any nesting bird species on or in the
immediate vicinity of the Project site, no further mitigation would be required.
However, should any active bird nests be located on or in the immediate
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vicinity of the Project sit

at could be directly or indirectly affected by
construction activities, Mitigation Measure M-BI-4b shall be implemented.

Mitigation Measure M-Bl-4b: Bird Nest Buffer Zone.

23521\5650220.9

The project applicant, in consultation with the City and County of San Project sponsor Prior to or during Delay City and County of ~ Considered complete
Francisco and CDFW, shall delay construction in the vicinity of active bird construction. constructionin ~ San Francisco and  when biologist
nest sites located on or adjacent to the Project site during the breeding the vicinity of CDFW determines the nest
season (approximately February 15 through August 31), while the nest is active bird nest is no longer active or
occupied with adults and/or young. If active nests are identified in the Project sites located on ifit is reasonable that
site or adjacent areas, a qualified biologist will establish a restricted work or adjacent to construction activities
zone in consultation with CDFW. The qualified biologist, as determined by the Project site are not disturbing
the Environmental Review Officer, shall monitor the active nest until the during the nesting behaviors.
young have fledged, until the biclogist determines that the nest is no longer breeding season '
active, or if it is reasonable that construction activities are not disturbing (approximately
nesting behaviors. The buffer zone shall be delineated by highly visible February 15
temporary construction fencing. through August
31), while the
nest is occupied
with adults
and/or young.
GEOLOGY AND SOILS
Mitigation Measure M-GE-1: Landslide Hazard Mitigation (Proposed
Project and Reduced Development Alternative Only).
Prior to issuance of a grading permit for each phase of project development, Project sponsor Prior to issuance ofa Measures to City and County of  Considered complete
the recommendations for mitigating potential slope stability hazards outlined grading permit for reduce landslide San Francisco when grading permit
in the Geotechnical Exploration: Potrero Annex and Terrace Redevelopment each phase of project hazard may is issued.
San Francisco, CA shall be included in project design. Measures to reduce development. include, but
landslide hazard may include, but would not be limited to, adhering to graded would not be
slope and cut/fill guidelines identified in Section 5.5 of the geotechnical limited to,
report, ongoing inspection and monitoring of cut slopes during construction, adhering to
proper fill conditioning, placement and compaction, and installation of graded slope
keyways and subdrains as recommended by the engineer of record. and cut/fill
guidelines
identified in
Section 5.5 of
the geotechnical
POTRERO HOPE SF MASTER PLAN DRAFT EIR/EIS CASE NO. 2010.0515E
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report, ongoing
inspection and
monitoring of cut
slopes during
construction,
proper fill
conditioning,
placement and
compaction, and
installation of

keyways and

subdrains as

recommended

by the engineer

of record.
Mitigation Measure M-GE-2a - Preventative Erosion Control Measures
(Proposed Project, Reduced Development Alternative, and Housing
Replacement Alternative).
The construction contractor shall implement preventative measures Contractor During construction.  Preventative City and County of  Considered
recommended in the Geotechnical Exploration: Potrero Annex and Terrace measures may  San Francisco completed when
Redevelopment San Francisco, CA. Such preventative measures may include placing construction is
include placing topsoil strippings over all open space cut and fili slopes topsoil strippings complete.

immediately following grading and prior to installation of erosion control
measures, landscaping and concrete or asphalt-lined drainage facilities on
slopes graded to a steepness of 3:1 (horizontal: vertical) or steeper.

over all open
space cut and fill
slopes
immediately
following grading
and prior to
installation of
erosion control
measures,
landscaping and
concrete or
asphalt-lined
drainage
facilities on
slopes graded to
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a steepness of
3:1 (horizontal:

vertical) or
steeper.
Mitigation Measure M-GE-2b: Cut Slopes and Engineered Fill
(Proposed Project, Reduced Development Alternative, and Housing
Replacement Alternative).
Prior to construction, existing fill and loose surface soil shall be removed and  Contractor Prior to construction.  Existing filland  City and County of ~ Considered complete
replaced as engineered fill. Cut slopes that exceed recommended gradient loose surface San Francisco when construction
guidelines identified in Section 5.5 of the Geotechnical Exploration: Potrero sail shall be begins.
Annex and Terrace Redevelopment San Francisco, CA, shail be removed and
reconstructed as fill slopes. Fill slopes that exceed the recommended replaced as
gradient guidelines shall be constructed with geogrid reinforcement. engineered fill.
Mitigation Measure M-GE-2c: Erosion Control Measures in Response to
Heavy Rains (Proposed Project, Reduced Development Alternative, and
Housing Replacement Alternative).
In the case that construction activities are halted due to the onset of heavy ~ Contractor During construction.  During heavy City and County of ~ Considered complete
rains, before work is stopped, a positive gradient away from the slopes shall rains, a positive  San Francisco after construction
be provided to carry the surface runoff away from the siopes to areas where gradient away activities have ended.
erosion can be controlled. from the slopes
shall be provided
to carry the
surface runoff
away from the

slopes to areas
where erosion

can be
controlled.
Mitigation Measure M-GE-3 - Unstable Soils and Slopes (Proposed
Project and Reduced Development Alternative Only).
Prior to approval of 40-scale grading plans, upper and lower bound Project sponsor and  Prior to approval of  Upper and lower City and County of ~ Considered complete
settlement estimates and specific corrective procedures for the site to contractor 40-scale grading bound settlement San Francisco when construction
address settiement of deep fills, including a quantitative analysis of the plans and estimates and begins.
grading scope, shall be provided consistent with the recommendations in the construction. specific
Geotechnical Exploration: Potrero Annex and Terrace Redevelopment San corrective
POTRERO HOPE SF MASTER PLAN DRAFT EIR/EIS CASE NO. 2010.0515E
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Fi co, CA. Remedial grading shall be performed to reduc
thickness to no more than 10 feet across an individual building pad, and a
remedial grading plan shall be prepared that identifies areas where additional
over excavation would be necessary to reduce differential fill thickness.

Prior to construction, existing fill and loose surface soil shall be removed and
replaced as engineered fill. In addition, the construction contractor shall
implement preventative measures recommended by the geotechnical
investigation.

Prior to approval of 40-scale grading plans, project applicant shall incorporate
recommendations identified in the geotechnical investigation to address soil
creep in grading and design plans. Such measures could include, but would
not be limited to, benching through superficial soil during fill placement, soil
compaction, foundation selection, and structure setbacks, or equally effective
measures or combination thereof.

the site to
address
settlement of
deep fills must
be provided,
existing fill and
loose surface
soil shall be
removed and
replaced as
engineered fill,
and musts shall
incorporate
recommendation
s identified in the
geotechnical

investigation.
Mitigation Measure M-GE-4 — Expansive Soils (Proposed Project and
Reduced Development Alternative Only).
If final construction plans expose identified expansive colluvial soil and slope  Project sponsor and  During construction I final City and County of ~ Considered complete
at or near the final design grades, corrective grading shall be required to contractor construction San Francisco when design plans
reduce the potential impacts from soil swell. Furthermore, building damage plans expose are completed.
due to volume changes associated with expansive soils can be reduced by identified
the following: selectively placing the higher on-site expansive materials in the expansive

deeper fill areas (generally at depths below 10 feet of finished grades), or
placing these higher expansive on-site materials outside of areas of the
proposed structures and site improvements (such as landscape acres);
performing proper moisture conditioning and compaction of fill materials
within selected ranges to reduce their swell potential; and using deep
foundations, structurally reinforced “rigid” mats, or post-tensioned slabs
designed to resist the uplift pressures and deflections associated with the soil
expansion.

colluvial soil and
slope at or near
the final design
grades,
corrective
grading shall be
required to
reduce the
potential impacts
from soil swell.
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HAZARDS AND HAZARDOUS MATERIALS

Mitigation Measure M HZ 2.1 - Voluntary Remedial Action Program
(VRAP) Applications and Work Plans.

Prior to each phase of development, the project applicant shall submit a Project sponsor Prior to each phase of Submita VRAP  City and County of ~ Considered complete
VRAP application to the San Francisco DPH SAM. development. application to the San Francisco when each phase of
Each VRAP application shall include a Sampling and Analysis Report (SAR) San Francisco development is

work plan. The work plan shall be submitted sufficiently in advance of DPH SAM completed.

planning sampling to allow time for work plan approval, SAR preparation, l"C|Ud'_"Q a

submittal to and approval by DPH SAM. The work plan submittal timeframe Sampling and

should also be of sufficient duration for subsequent preparation and approval Analysis Report

of a Site Mitigation Plan following acceptance of the SAR. The SAR work (SAR) work plan.

plan for each phase shall address the following:

Description of the Proposed Project phase including number and location of
buildings, building configuration, and the depths of excavation.

Figures showing proposed building and other feature locations, lateral and
vertical extent of excavation.

Samples shall be collected prior to grading but may be collected after
building demolition.

Sampling shall be performed to the depth of any project excavation

If groundwater is encountered, a grab sample shall be collected and
analyzed.

Samples shall be analyzed for TPH gasoline through motor oil ranges,
California 17 metals, and asbestos.

Include figures showing the proposed number and locations of samples and
listing the depths of samples to be collected and analyzed.

Sample locations shall be around the existing buildings plus additional
random sample locations.

A SAR shall be submitted to DPH SAM describing the sampling procedures
and results. The SAR shall include a summary and tables of the analyses
and figures showing sample locations with sample depths.
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Mitigation Measure M-HZ-2.2 - Site Mitigation Plan (SMP).

If DPH SAM's review of the SAR for a project phase indicates a Site Project sponsor During each phase of implement a Site City and County of ~ Considered complete
Management Plan (SMP) is warranted, an SMP shall be submitted to DPH development. Management San Francisco when all project
SAM no less than six weeks prior to beginning construction grading and Plan (SMP). phases are

excavation work for that phase. The SMP shall be approved by DPH SAM
prior to beginning construction field work for that phase, and shall be
implemented by the project applicant. The SMP for each phase shall consist
of the following:

Proposed Project description—building locations, configurations, and
maximum proposed lateral and vertical extent of excavation. Figures shall
show Proposed Project features and lateral and vertical extent of excavation.

Cleanup levels for petroleum hydrocarbons, associated chemicals, asbestos,
and/or metals shall be proposed to DPH SAM if elevated concentrations are
reported in the SAR.

Soils that meet or exceed the California Total Threshold Limit Concentration
(TTLC) listed in the CCR 22 66261 for lead (1,000 mg/kg) shall be removed,
transported, and handled as Class | hazardous waste. Soils containing less
than 1,000 mg/kg lead but more than 200 mg/kg may be reused on-site if
placed beneath buildings. If those soils are reused, soils containing between
200 mg/kg and 80 mg/kg lead shall be placed under buildings, sidewalks,
roadways, other paved or concrete-capped areas, or covered by two feet of
clean fill over which a visual barrier such as brightly colored plastic fencing
netting or fabric shall be placed. Mixing or grading of soils to reduce surface
lead or other chemical concentrations is prohibited.

Confirmation sample collection following implementation of soil remedial
measures and excavation. Confirmation sample locations shall be provided
on a figure. DPH SAM shall be notified in writing if confirmation sample
analytical results exceed the cleanup criteria. The written communication
shall include sample locations and the analytical results. Additional
excavation shall be performed, or other mitigating measures acceptable to
DPH SAM implemented, if confirmation samples exceed the residential
cleanup guidelines.

The SMP shall identify options for handling contaminated soils, including
storage of soils on plastic sheeting and covering with sheeting when soil is
not actively being added or removed from a stockpile.

completed.
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= &
requency of soil stockpile sampling.
All soil samples shall be analyzed for at least lead metal plus other chemicais
detected above the environmental screening leve! (ESL) as reported in the
SAR.

Contractor/developer shall receive written concurrence from DPH SAM prior
to re-using soils that exceed the cleanup fimits.

Identify the proposed soil transporter and disposal locations.

Contingency Plan that describes the procedures for controlling, containing,
remediating, testing, and disposing of any unexpected contaminated soil,
water, or other material.

Stormwater control and noise control protocols as applicable.

A SMP completion report shall be prepared and submitted to DPH SAM
following SMP impiementation. The report shall include documentation of the
work performed. The SMP completion report shall include: figures showing
the final lateral and vertical extent of the excavation; the finished grade and
the location of reused soils relative to proposed buildings and hardscape; a
summary of the analytical results for the confirmation and stockpile samples
plus copies of the laboratory reports; copies of bills of lading and manifests
for hazardous waste transport and disposal.

Mitigation Measure M-HZ-2.3: Dust Control Plan and Worker Health and

Safety Plan.

A Dust Control Plan (DCP) shall be submitted to DPH SAM that complies Project sponsor and  Prior to construction. ~ Submit Dust City and County of ~ Considered complete
with Health Code Article 22B (Demolition and Construction Dust Control) not contractor Control Plan San Francisco two week prior to the
less than two weeks prior to beginning construction field work for any phase. last phase of

A site-specific worker Health and Safety Plan shall also be submitted not less construction.

than two weeks prior to construction field work for any phase.

Mitigation Measure M HZ 2.4: Underground Storage Tanks.

Should an underground storage tank (UST) be encountered, work shallbe  Project sponsor and During construction.  Construction City and County of ~ Considered complete

suspended and the construction contractor shall notify the owner/project contractor contractor shall ~ San Francisco when construction is
applicant. The site owner/sponsor shall notify the DPH and proposed notify the over.
response actions. The UST shall be removed under permit from the HMUPA owner/project
and the SFFD. All related documentation shall be provided to DPH SAM. applicant if an
underground
POTRERO HOPE SF MASTER PLAN DRAFT EIR/EIS CASE NO. 2010.0515E
MITIGATION MONITORING AND REPORTING PROGRAM SCH No. 2010112029

November 2015
Exhibit 26 of 27 .

23521\5650220.9 L-26



MONITORING AND REPORTING PROGRAM

storage tank is
encountered.

POTRERO HOPE SF MASTER PLAN DRAFT EIR/EIS CASE NO. 2010.0515E
MITIGATION MONITORING AND REPORTING PROGRAM SCH No. 2010112029
November 2015

Exhibit 27 of 27

23521\5650220.9 L-27



EXHIBIT M
TRANSPORTATION DEMAND MANAGEMENT PLAN

(see attached)

23521\5650220.9 M-1



CAEARETELE SR RERY
SAMAD E2ASANA -

-

BRIDGE Housing Potrero Hill
DRAFT Transportation Demand
Management (TDM) Plan

October 2016

NELSON
NYGAARD

23521\5650220.9 M-2



BRIDGE HOUSING POTRERO HILL | TRANSPORTATION DEMAND MANAGEMENT PLAN

BRIDGE Housing Corporation

Table of Contents

Page

EXECUNIVE SUMMUEIY ..ooiiiiiiiiiiiiiiiiiiiiiiiiiesc it sires s st es s sbiass e s sssbtbsesssbbsbaesessbsbassssbostssss s 3
T INTOAUCHON. .. .coiiiiiiiiiiiiii it e et st s bt sesbaesssbtsbssb s sbbsaesbbassbbasesbbanes 5
Project Description )
Vehicular Access 9
Pedestrian and Bicycle Infrastructure 10

City Policies and Requirements 12
TDM Ordinance 12

Special Use District 13

Draft EIR Findings 14
2TDM GotlS ...ttt st ee ettt ses bt sem e na e s nae e e an e e s nanesanenensaen 15
TDM Strategy Geals 15

Trip Reduction Target 16
Factors for Success 16
TDM Approach 17

3 Sitewide TDM PAckage .......oceouiiiieriiiiieieeeeiteeetceeteeetteeiteeenteesemteerneessaeeessaneesmanesanenensane 19
Communications and Information 19
Tailored Transportation Marketing 19

TDM Coordinator 20
Wayfinding 21
Resident Services 22
Vehicle Sharing 22

Bicycle Parking 22

Family TDM Amenities 23

On-=site Childcare 23

On-site Affordable Housing 23

Parking Management 23
Parking Supply 24
Unbundled Parking for Residents 24

4 Market Rate TDM Package ........oouviiviiiniiiiiiuniiinineeiiees e siesssitssssntsessaesossesssssessssesnne 25
Information and Marketing 25
Resident Guide 25

Real Time Transportation Information 25
Resident Services 25
Contributions or Incentives for Sustainable Transportation 25

Bike Repair Station. 26

Vehicle Share Memberships 26
Parking Mangangement 26

5 Trip Reduction ANalysis.........ccvviiiiniiiniiiniiisi e sess e sns s s sssssssssssens 27
6 MONITOTING c.evviiiiiiiiiniiiiiiier et st e e e s bar s e abbe s s ssaabesssssarnanessnnnreeas 29
Monitoring Approach and Process 29
Monitoring Plan 30

Data Analysi 31

Refine and Implement 32

NelsoniNygaard Consulting Associates Inc. | 1

23521\5650220.9 M-3



BRIDGE HOUSING POTRERO HILL | TRANSPORTATION DEMAND MANAGEMENT PLAN
BRIDGE Housing Corporation

Table of Figures

Page
Figure 1 Existing Project Site o)
Figure 2 Proposed Site Development 7
Figure 3 Planned Multimodal Infrastructure and Connections 8
Figure 4 Existing (top) and Proposed (bottom) Street Network @
Figure 5 Proposed Off-Street Pedestrian Facilities 11
Figure 6 Example of Transportation Website (Mountain View) 21
Table of Tables
Page
Table 1 Summary of Optional and Required TDM Strategies 4
Table 2 Estimated TDM Point Requirements for All Phases (Market Rate and Affordable Vertical
Developments) 13
Table 3 TDM Guiding Efforts and Goals 16
Table 4 Trip Reduction Targets off of EIR Trip Estimates 16
Table 5 Draft TDM Menu of Options for and Required Implementations ... 18
Table 6 Potential Trip Reduction based on CAPCOA 28
Table 7 Compliance Target 29

NelsoniNygaard Consulting Associates Inc. | 2

23521\5650220.9 M-4



BRIDGE HOUSING POTRERO HILL | TRANSPORTATION DEMAND MANAGEMENT PLAN
BRIDGE Housing Corporation

EXECUTIVE SUMMARY

BRIDGE Housing plans to lead the redevelopment of a 38-acre site in San Francisco’s Potrero Hill
neighborhood. The project would replace all existing housing on the site with new public housing
replacement units on a one-for-one basis and add approximately 1,000 new units including 200
affordable units and 800 market rate units. The BRIDGE Housing Potrero Hill TDM Plan identifies
strategies aimed at reducing the number of car trips and/or rate of single-occupancy vehicle travel
resulting from the proposed Potrero Hill redevelopment through shifting residents toward use of public
transit, carpooling, and non-motorized modes. The Transportation Demand Management (TDM) plan
sets a 15% PM peak-hour vehicle trip reduction target off of the baseline trips included in the
Environmental Impact Report (EIR). !

The TDM plan defines two TDM packages: the sitewide package will be implemented throughout the
Potrero Hill site and will apply to both below market rate and market rate vertical developments; the
market rate package which will be applicable to all market rate developers. The measures proposed in
each of the TDM packages are largely influenced by the forthcoming San Francisco TDM Ordinance Menu
of Options.2 Table 1 summarizes the proposed TDM measures, identifies which TDM package each
measure is part of, and the proposed scores3 for each measure as noted in the Draft TDM Ordinance
Menu of Options.

! Potrero HOPE SF Master Plan, Draft Environmental Impact Report, 2014.

2 City of Soan Francisco, Draft Transportation Demand Management Measures, July 2016, accessed August 2016,
http: / /default.sfplanning.org /plans-and-programs /emerging issves/tsp/tdm D2 Appendix A TDM Measures.pdf.

3 Proposed scores refers to the range of point values assigned to each TDM measure under the proposed TDM ordinance.

NelsoniNygaard Consulting Associates Inc. | 3

23521\5650220.9 M-5



BRIDGE HOUSING POTRERO HILL | TRANSPORTATION DEMAND MANAGEMENT PLAN
BRIDGE Housing Corporation

23521\5650220.9

Table 1 Summary of Optional and Required TDM Strategies
Sitewide TDM Package
Measures (Market Rate Market Rate
and Below Market Rate Housing TDM
TDM Measure Draft TDM Score Housing) Package Measure
Bicycle Parking 1-4 ®
Bicycle Repair Station 1 [ J
Car Share Parking 1-5 [ J
Car Share Membership 1-5 [ J
Family TDM Amenities 1 [ J
On-Site Childcare 2 [ ]
Contributions or Incentives for Sustainable
. 2-8 [ J
Transportation
Mutimodal Wayfinding Signage 1 ®
Real Time Transportation Information Displays 1 [ J
Tailored Transportation Marketing Services 1-4 ®
On-Site Affordable Housing 1-4 [ J
Unbunde Parking 1-5 ®
Parking Supply 1-11 [

The TDM Strategies presented in this plan will allow BRIDGE Housing to support the Potrero Hill
neighborhood by minimizing new vehicle trips associated with the project compared to a project without
TDM. These strategies will also build a better community by improving housing and transportation
options and enhancing quality of life, access and walking for low income residents and the wider
neighborhood.

As presented in the 2014 Environmental Impact Report, the proposed project without TDM
measures will generate 891 vehicle trips during the morning and evening peak periods.

Auto trip reduction data from the California Air Pollution Control Officers Association (CAPCOA)+ were
used to conduct a Mitigated Trip Demand Analysis to estimate the proportional impacts of this Plan’s
TDM measures on vehicular travel to and from the proposed project site. Upon inputting the project’s
land use and TDM plan, a 17.3% reduction in vehicle miles traveled was predicted. CAPCOA’s
quantification report assumes that average trip lengths are constants and that therefore percentage trip
reduction and percentage miles reduction have a 1:1 relationship. Hence, it is estimated that trips
associated with the proposed project would be reduced by 17% with adoption of the TDM measures
outlined in this plan. If applied directly to the estimated trip demand, this reduction would result in the
proposed project producing no more than 737 peak hour trips.

4 “Quantifying Greenhouse Gas Mitigation Measures”, California Air Pollution Control Officers Association, 2010.

5 E.g. for each trip purpose, the origins and destinations are unchanged by changes in mode choice.
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1 INTRODUCTION

Transportation Demand Management (TDM) is the use of various strategies for reducing demand for
travel by single-occupant vehicles.

Travel demand from residential developments is affected by locational and land use factors such as
proximity to high quality transit, and the presence of transit supportive land use densities and mixed land
use patterns. Travel demand is also affected by programs or features such as reduced parking supply,
unbundled parking, financial incentives to using non-auto modes, pedestrian and bicycle design,
transportation marketing, rideshare matching, shared vehicles or bikes, emergency ride home, and other
related strategies.

PROJECT DESCRIPTION

BRIDGE Housing is leading the redevelopment of the 38-acre Potrero Terrace and Annex Public Housing
Site in the Potrero Hill neighborhood of San Francisco as part of San Francisco’s HOPE SF program. The
project would replace all existing housing (all existing housing is public housing)¢ on a one-for-one basis,
subsidized with funding from the Mayor’s Office of Housing and Community Development, along with
other state and federal funds. The development would add approximately 1,000 housing units including
200 additional affordable units and 800 market rate units.” The project would also include community
facilities, on-site childcare, retail, open space, and neighborhood programs and services (see Figure 2).

¢ Faurteen (14) of the existing 620 residential units are currently used as a childcare center and non-profit office space. The
redevelopment would replace all the units currently housing public housing residents with new public housing replacement units on a
one-for-one basis. Approximately 200 additional affordable housing units will be provided as part of the development.

7 Potrero HOPE SF Master Plan, Draft Environmental Impact Report, 2014,
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Source: Google Maps, accessed October 2016.

The project plans include improvements to the existing transportation network to increase walkability,
safety, and access to transit. The street layout which is currently characterized as curvilinear streets with
poor connectivity, would be transformed to a grid with north/south and east/west connections to create
convenient access within the project site and connectivity to the surrounding neighborhood. Pedestrian
safety elements would include bulb-outs, raised crosswalks, pedestrian scale lighting, high quality
sidewalks, and other safety elements. Muni Forward will be improving transit access by rerouting three
Muni bus lines (10-Townsend, 48-Quintara, 58-24th Street) to better serve the project site, using the
refined street network. These improvements would provide direct connections from the site to Downtown,
Hunters Point, Bay Area Regional Transit (BART), and the Mission District. Though there is limited
bicycle infrastructure planned for the area because of steep, hilly terrain, there would be bike storage
available to residents.8

8 Ibid.
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The Potrero Hill development project will include a considerable level of investment in new multimodal
infrastructure to support transit and active transportation use by existing and future residents, employees
and visitors, as well as the surrounding neighborhood. Most fundamentally, transportation investments
include the creation of a new, fine-grained street grid in an area of the City that currently has a poorly
connected and disorienting curvilinear street layout. The new street layout and multimodal transportation
investments will significantly improve transportation access, connectivity, and legibility at and adjacent to
the project site, as well as expand access to transportation, open space, and neighborhood services. The
multimodal infrastructure investments will also reinforce the effectiveness of TDM programs in reducing
vehicle trips. Figure 3 shows the proposed street, pedestrian, and bicycle connections that are included as
part of the project plans.

NelsoniNygaard Consulting Associates Inc. | 7
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Figure 3 Planned Multimodal Infrastructure and Connections

Source: Potrero Hope SF Infrastructure Master Plan
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Vehicular Access

The roadway network would include the existing street network and new road connections designed as
complete streets to improve connectivity and access to and within the project site. Generally, the lane
widths will range from 11 to 12 feet with parking on one or both sides of the street (either as parallel, 9o
degree, or angled spaces).

North/south connections would extend the existing streets within the project site to adjacent
neighborhoods. Arkansas, Missouri, and Texas Streets are all streets that would be extended to provide
strong north/south connections, with Arkansas connecting to 26t Street and Missouri and Texas Streets
connecting to 25t Street. Changes to 24th Street would provide strong east/west connections through the
project area and would connect Starr King Elementary School to Texas Street. Figure 4 shows the
proposed road network and elevations compared to the existing road network (note: green connections
are pedestrian pathways).

Figure 4 Existing (top) and Proposed (bottom) Street Network

NelsoniNygaard Consulting Associates Inc. | 9
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Pedestrian and Bicycle Infrastructure

The proposed project is required to comply with Design Standards and Guidelines included as an exhibit
to the Project’s Development Agreement. Pedestrian circulation within the project site would be along
existing and new roadways, as well as off-street paths and staircases. Sidewalks would be included along
both sides of all interior roadways, with clearly marked crosswalks at intersections; additional pedestrian
pathways would be located throughout the site. New staircases would provide connections to open space
at the top of the hill, and an open view corridor to the east. Pedestrian crosswalks, raised crosswalks,
bulb-outs, and stop controlled intersections would be included throughout the project site and at key
intersections that connect the project area to adjacent neighborhoods. The pedestrian facilities would also
provide connections to open space, the 22nd Street Caltrain Station, Starr King Flementary School, and
other community services. Figure 5 shows the proposed off-street pedestrian facilities.

Bicyele eirculation within the project site would be created through the new street configuration. To
encourage bicycle trips to and within the development site, establishing high visibility bicycle space may
be considered at full build out and in coordination with the City.

NelsoniNygaard Consulting Associates Inc. | 10
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Proposed Off-Street Pedestrian Facilities

Figure 5
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CITY POLICIES AND REQUIREMENTS

The City of San Francisco is developing a TDM ordinance that establishes TDM program requirements
based on the number of off-street parking spaces that are included in a development. According to the
City’s Draft TDM requirements, a higher number of TDM points are required for developments that have
higher rates of parking provision.’ The ordinance includes a Menu of TDM Options from which
developers can select. Each TDM option is associated with a number of points that reflects its likely
impact on reducing vehicle trips. Developers must implement sufficient TDM Options to satisfy or exceed
the points required.

TDM Ordinance

Developments that are 100 % below market rate are exempt from the proposed San Francisco TDM
Ordinance.

All market rate developments must comply with the ordinance. For market rate housing, a general
formula has been developed to determine the number of points that will be needed based on the amount
of off-street parking included in the development. According to the Draft Ordinance, developments with
zero (0) to 20 off-street spaces will need to reach 13 points. For every additional 10 off-street parking
spaces provided, rounded up to the nearest 10, an additional TDM point would be needed. The target
would be capped at the total available points available for the land use. The Draft Ordinance outlines TDM
measures and points associated with each measure based on the level of implementation.

Table 2 shows the maximum parking supply for both market rate and affordable developments included
in the development, and the estimated number of points each site would need under the Draft TDM
Ordinance.

9City of San Francisco, Draft Transportation Demand Management Measures, July 2016, accessed August 2016,
http. / /default.sfplanning.org /plans-and-programs /emerging issues/tsp /tdm D2 Appendix A TDM Measures.pdf.
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Table 2 Estimated TDM Point Requirements for All Phases (Market Rate and Affordable Vertical Developments)
Phase | Block | Parking Spaces | Draft TDM Points Required

1* X 29 NIA

2 102 22
2 B 47 NIA

3 N 110 22

3 0 100 21

3 P 45 16
3* Q 28 NIA
3 R 20 NIA
4 J2 33 N/A
SA Ny 20 NIA
54 K 125 24
5A L 130 24
OA* M 60 NIA
5B* C 50 NIA
5B F 70 18
5B* G 30 NIA
5C D 50 NIA
5C E 125 24
loy H 30 NIA
Total 1,204 171

Note: Building phases marked with an asterisk will be BRIDGE housing developments and will be 100% affordable.

Special Use District

As part of the entitlements for the development, the project site will be rezoned as the Potrero Hope SF
Special Use District. The purpose of a Special Use District (SUD), is to provide an amendment to the
Planning Code to establish density, parking, setbacks, and zoning requirements in line with the intended
goals of the development. The stated purpose of the Potrero Hope SF SUD is as follows:

Allow a project that will replace the Potrero Terrace and Potrero Annex public housing projects
with a mixed-use and mixed-income development of affordable dwelling units in a number in
excess of the existing public housing units, market-rate dwelling units, neighborhood commercial
and community facility uses, and new infrastructure improvements, including streets, sidewalks,
utilities, and open spaces.1®

10 Section 249: Potrero Home SF Spedial Use District

23521\5650220.9
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DRAFT EIR FINDINGS

The Environmental Impact Report (EIR) for the master plan was certified in December 2015. Based on
City Guidelines™, residential trip generation rates for the proposed project were determined to be 7.5 daily
person trips per unit for one-bedroom or studio units, 10 daily person trips per unit for two-bedroom or
more housing units, 5 daily person trips per unit for senior housing residences, and 150 daily person trips
per 1,000 sf of retail development. Pursuant to the Guidelines, residential trip generation rates were
assumed to be the same for both market rate and affordable housing units. For the proposed community
center, trip generation rates of 1.45 PM peak hour person trips per 1,000 sf and 22.8 daily person trips per
1,000 sf were obtained from the ITE Trip Generation Manual 8th Edition (Land Use Code 495).12

In total, the proposed project would generate approximately 12,243 net person-trips (inbound and
outbound) on a weekday daily basis and 1,787 net person-trips during the PM peak (from 4:00 p.m. to
6:00 p.m.). Project-generated new person-trips were assigned to travel modes through mode split
information obtained from the SF Guidelines for work and non-work related trips to and from
Superdistrict 3. During both the weekday AM and PM peak hours, approximately 60% (1,069) of the
person-trips generated by the proposed project are assumed to be auto-based, 19% (344 trips) transit-
based, and 21% (373) would occur by walk/other modes. The proposed project would result in a total of
approximately 891 new vehicle trips during the weekday PM peak hour, of which 575 would be inbound
and 316 outbound.

118an Francisco Planning Department, Transportation Impact Analysis Guidelines for Environmental Review, City and County of San
Francisco October 2002, Accessed August 2016, http:/ /sf-planning.org /sites /default /files /FileCenter /Documents /675 3-
Transportation_Impact_Analysis_Guidelines.pdf

12 Please note that trip generation estimates for the community center were based on a single study site.
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2 TDM GOALS

BRIDGE Housing develops housing for low income residents. Beyond providing housing for low-income
households, the organization has the following guiding goals that all of its developments strive to achieve:
»  Economically integrate neighborhoods.
*  Generate economic opportunities for public housing residents.
= Create new main street hubs and hearts of the community with opportunities for informal
interaction between neighbors.
* Link low-income families to the services they need.
BRIDGE Housing’s Potrero Hill project is part of the City of San Francisco’s HOPE SF program, a
partnership between the Mayor’s Office of Housing and Community Development and the San Francisco
Housing Authority aimed at revitalizing distressed public housing developments and increasing the City’s
supply of affordable housing. To meet the general goals of the program, HOPE SF has identified a robust
list of objectives for the project; those that influence the TDM plan are listed below::3
= Establish physical and social connections between the Potrero Terrace and Annex Project site and
the larger Potrero Hill neighborhood.
*  Provide community facilities, including space for on-site services and programs.
= Create a comprehensive services plan to address gaps in service and facilitate aceess to existing
programs and resources.
»  Build new safe streets and open spaces.
» Incorporate green and healthy development principles that include green construction and
healthy buildings, and a walkable neighborhood.

TDM STRATEGY GOALS

In addition to meeting the goals noted above, the Potrero Hill redevelopment would also strive to create a
pedestrian friendly environment that creates a fun and inviting community for residents. The TDM plan
will include measures that contribute to the goals shown in Table 3.

13 Bridge Housing, Potrero Hope SF Design Standards and Guidelines, February 2015,
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Table 3 TDM Guiding Efforts and Goals
TDM Guiding Efforts | TDM Goals
Subbort access Promote the diversity of transportation options available and provide resources and incentives
PP to travel toffrom the site on sustainable modes
) Create a safe and fun environment that is inviting to all people and modes of transportation at
Create community

all times of the day.
Activate the public realm through urban design features.

Promote pedestrian safety through lighting and street design e.g. sidewalks, pedestrian-
Encourage walking friendly intersections, and bus stop access.

Increase connectivity associated with the layout of streets within the neighborhood.
Provide high quality and convenient connections to open space.

Reduce fraffic congestion associated with the development.
Be a good neighbor Reconnect the site to the wider city street grid.

Improve the supply of convenient and direct access to high quality transit, including Caltrain
and Muni Light Rail.

TRIP REDUCTION TARGET

The EIR calculated the expected weekday daily and PM peak hour vehicle trips associated with the
proposed site. This TDM plan works to achieve a trip target of 15% fewer trips than stated in the EIR. In
support of the City’s goals, BRIDGE Housing will strive to exceed this goal and reach a 17% vehicle trip
reduction as part of this plan. Table 4 shows the trip estimates presented in the EIR and the 15% reduced
target that this TDM plan aims to achieve.

Table 4 Trip Reduction Targets off of EIR Trip Estimates

EIR Trip Estimates 15% Trip Reduction Target

PM Peak Hour Trips (4:00 p.m. - 6:00 p.m.) 891 758

FACTORS FOR SUCCESS

For the TDM plan to be successful, several factors are important.

»  The TDM plan leverages substantial investments in transportation infrastructure made by
BRIDGE Housing, particularly new pedestrian facilities and improvements to the existing road
network. These infrastructure investments will reinforce TDM programs implemented by the
developers and property managers.

* The TDM plan is practical and actionable. TDM strategies are operationally an