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City Hall 
Dr. Carlton B. Goodlett Place, Room 244. 

BOARD of SUPERVISORS San Francisco 9410:4-4689 
Tel. No. 554-5184 

TO: 

FROM: 

DATE: 

Fax No. 554-5163 
TDD/TTY No. 554~5227 

M.EMORANDUM 

LAND USE AND TRANSPORTATION COMMITTEE 

SAN FRANCISCO BOARD OF SUPERVISORS 

Supervisor Aaron Peskin, Chair 
Land Use and Transportation Committee 

Erica Major, Assistant Clerk, Land Use_and Transportation Committee 

July 23, 2019 

SUBJECT:. COMMITTEE REPORT, BOARD MEETING 
Tuesday, July 23, 2019 

The following file should be presented as a COMMITTEE REPORT at the Board meeting, 
Tuesday, July 23, 2019. This item was acted upon at the Committee Meeting on Monday, July 
22, 2019, at 1:30 p.m., by the votes indicated. 

Item. No. 63 File No. 190755 

Ordinance dedicating Park P2 Parking Lot (a portion of Assessor's Parcel Block No. 
8710, Lot No. 2, adjacent to Channel Street), Park P11-11A (east of Mission Bay Drive 
and Circle), and Parks P23 and P24 (adjacentto Terry Francois Boulevard between 16th 
Street and Illinois Street), as open public right-of-way in Mission Bay South; accepting 
an irrevocable offer for the acquisition facilities that comprise the Park improvements; 
designating said facilities for public open space and park purposes only; accepting the 
Parks for City maintenance and liability purposes, subject to specified limitations; 
amending Ordinance No. 1061 entitled "Regulating the Width of Sidewalks" to establish 
a new official sidewalk width on. the north side of Channel Street adjacent tq Park P2 
Parking Lot; adopting findings under the California Environmental Quality Act; making 
findings of consistency with the General Plan, the eight priority policies of Planning 
Code, Section 101.1, and the Mission Bay South Redevelopment Plan; adopting a 
Public Works Order that recommends acceptance of the abovementioned Parks and 
related actions; and authorizing official acts, as defined herein, in connection with this 
Ordinance. 

RECOMMENDED AS AMENDED A COMMITTEE REPORT 

Vote: Supervisor Aaron Peskin- Aye 
Supervisor Ahsha Safai - Aye 
Supervisor Matt Haney - Aye 

c: Board of Supervisors . 
Angela Calvillo, Clerk of the Board 
Alisa Somera, Legislative Deputy 
Jon Givner, Deputy City Attorney 
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FILE NO: 190755 
AMENDED IN COMMITTEf~) 

7/22/2019 ORDINAr,J"CE NO. 

1 . [Mission ~ay South- Parks P2 Parking Lot, P11-11A, P23, and P24 Acceptance] 

2 

3 Ordinance dedicating Park P2 Parking Lot (a portion ·of Assessor's Parcel Block No. 

4 8710, Lot z,·adjacent to Channel Street), Park P11-11A (east of Mission -Bay Drive and 

5 Circle), and Parks P23 and P24 {adjacent to Terry Francois Boulevard between 16th and 

6· !IIinois Streets), as open public right-of-way in Mission Bay South; accepting an 

7 irrevocable offer for the acquisition facilities that comprise· the Park improvements; 

· 8 designating said facilities for public open space and park purposes only; ·accepting the 
. . 

9 Parks for City maintenance and liability purpose,s, subject to specified limitations; · 

10 amending Ordinance No. 1061 entitled "Regulating the Width of Sidewal~s" to establish 

11 . official sidewalk width on the north side: of Channel Street adjacent to Park P2 Parking 

12 Lot; adopting findings unc:Jer the California Environmental QuaUty Act; making findings 

13 · of consistency with the General Plan, ~he eight priority policies of Planning Code, 

14 Section 101.1, and the Mission Bay South Redevelopment Plan; adopts a Public Works 

15 Order that recommends acceptance of the abov~mentioned Parks and related actions; 

16 and authorizing official acts, as defined, in conneCtion with this Ordinance. 

17 

18 

19 

20 

21 

22 

23 

NOTE: · Unchanged Code text and uncodified text are in plain Aria! font. 
Additions to Codes are in single-underline italics Times New Roman font. 
Deletions to Codes are in strik~through itrilics Tim·es ATe'fv Romanf£mt. 
Board amendment additions are in double:.underlined Aria! font. 
Board amendment deletions are in strikethrough Aria! font. 
Asterisks (* * * *) indicate the omission of unchanged Code 
subsections or parts of tables. 

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

24 Section 1. ·Definitions. All capitalized terms in this ordinance re.Iating to Mission Bay 

25 have the definitions ascribed to thern under the Mission Bay South Redevelopment Plan and 
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1 Plan Documents described therein, which the City approved in 1998 in Ordinance No. 335-98, 

2 a copy of which is on file with the Clerk of the Board of Supervisors in File No. 981441. 

3 

4 Section 2. Findings for Mission Bay Park P2 Parking Lot. 

5 (a) The P2 Park Improvements are located east of Mission Bay Drive and Circle, 

6 adjacent to Channel Street and being a portion of Assessor's Parcel Block No. 8710, Lot 2, in 

7 Mission Bay South. 

8 (b) The Successor Agency to the San Francisco Redevelopment Agency, the Office of 

9 Community Infrastructure and Investment ("OCII"), in a letter dated June 10, 2019 (the "Park 

10 P2 OCII Letter"), determined that the acceptance of the Mission Bay Park P2 Parking Lot 

11 Public Infrastructure Improvements, including the adjacent sidewalk, that were constructed 

12 pursuant to Street Improvement Permit No. 041E-0749, dated July 31, 2014 (the "P2 Park 

13 Improvements"), is consistent with the Mission Bay South Redevelopment Plan (the "Plan") 

14 and Plan Documents. The Park P2 OCII Letter also recommended that the Board of 

15 Supervisors accept the P2 Park Improvements. A copy of the Park P2 OCII Letter is on file 

16 with the Clerk of the Board of Supervisors in File No. 190755 and is incorporated herein by 

17 reference. 

18 (c) The Planning Department, in a letter dated May 10, 2019 (the "May 10 Planning 

19 Department Letter"), determined that the acceptance of the P2 Park Improvements is, on 

20 balance, consistent with the General Plan and the eight priority policies of Planning Code 

21 Section 1 01.1. In that letter, the Planning Department also found that the contemplated 

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

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

24 seq.). A copy of the May 10 Planning Department Letter is on file with the Clerk of the Board 

25 of Supervisors in FileNo. 190754 and is incorporated herein by reference. 

Mayor Breed; Supervisor Haney 
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1 (d) In Public Works ("PW") Order No. 201474, dated July 3, 2019, the City Engineer 

2 certified and the PW Director determined that: (1) the Mission Bay Park P2 Parking Lot is 

3 currently a portion of property under City jurisdiction and located on a portion of State Trust 

4 Parcel 2 in Mission Bay South and (2) FOCIL-MB, LLC ("FOCIL") has irrevocably offered the 

5 P2 Park Improvements facilities, including new sidewalks, to the City as set forth in the. FOCIL 

6 Irrevocable Offer of the Mission Bay Park P2 Parking Lot Improvements, dated May 1, 2019 

7 (the "P2 FOCIL Offer"). In addition, the PW Order states that PW inspected the facilities; 

8 determined them to be complete as of April10, 2019; certified that they have been 

9 constructed in accordance with the Plans and Specifications and all City codes, regulations, 

10 and standards, and the Mission Bay South Redevelopment Plan and Plan Documents 

11 . governing the P2 Park Improvements; and determined that they are ready for their intended 

12 use. In the PW Ord~r, the PW Director also recommended to the Board of Supervisors that it 

13 accept the P2 Park Improvements as acquisition facilities, dedicate them to public use as 

14 public right-of-way, designate them for public park and open space purposes only, and accept 

15 them for City maintenance and liability purposes subject to subsequent authorization from the 

16 Port of San Francisco Fire Marshal regarding required access to fire suppression connections 

17 for Port tenants and subject to OCII's maintenance responsibility for the term of the Mission 

18 Bay South Redevelopment Plan for the sidewalk only. The PW Order Includes Map No. A-17-

19 184 and Drawing No. Q-20-1 091. A copy of the PW Order and P2 FOCIL Offer are on file 

20 with the Clerk of the Board of Supervisors in File No. 190755 and are incorporated herein by 

21 reference. 

22 

23 Section 3. Findings for Mission Bay Park P11-11A. 

24 (a) The P11-11A Park Improvements are located east of Mission Bay Drive and Circle, 

25 adjacent to Mission Bay Boulevard North and Mission Bay Boulevard South in Mission Bay 

Mayor Breed; Supervisor Haney 
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1 South. 

2 (b) OCII, in a letter dated June 10, 2019 (the "Park P11-11A OCII Letter"), determined 

3 that the acceptance of the Mission Bay Park P 11-P11A Public Infrastructure Improvements, 

4 that were constructed pursua1:1t to Street Improvement Permit No. 041E-0749, dated July 31, 

5 2014 (the "P11-P11A Park Improvements"), is consistent with the Plan and Plan Documents. 

6 The Park P11-11A OCII Letter also recommended that the Board of Supervisors accept the 

7 P11-P11A Park Improvements. 

8 (c) The Planning Department, in the May 10 Planning Department Letter, determined 

9 that the acceptance of the P11-11A Park Improvements is, on balance, in conformance with 

10 the General Plan af!d the eight priority policies of Planning Code Section 1 01.1. In that letter, 

11 the Planning Department also found that the contemplated actions do not trigger the need for 

12 subsequent environmental review pursuant to CEQA. 

13 (d) In PW Order No. 201474, the City Engineer certified and the PW Director 

14 determined that: (1) Mission Bay Park P11-11A. is currently a portion of property under City 

15 jurisdiction and located on a portion of State Trust Parcel 2 in Mission Bay South and (2) 

16 FOCIL has irrevocably offered the P11-P11A Park Improvements facilities to the City as set 

17 forth in the FOCIL Irrevocable Offer of the Mission Bay Park P11-11A Improvements, dated 

18 May 1, 2019 (the "P11-11A FOCIL Offer"). In addition, the PW Order states that PW 

19 inspected the facilities; determined them to be complete as of April 1 D, 2019; certified that 

20 they have been constructed in accordance with the Plans and Specifications and all City 

21 codes, regulations, and standards, and the Mission Bay South Redevelopment Plan and Plan 

22 Documents governing the P11-11A Park Improvements; and determined thatthey are ready 

23 for their intended use. In the PW Order, the PW Director also recommended to the Board of 

24 Supervisors that it accept the P11-11A Park Improvements as acquisition facilities, dedicate 

25 them to public use as public right-of-way, designate them for public park and open space 

Mayor Breed; Supervisor Haney 
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1 purposes, and accept them for City maintenance and liability purposes subject to OCII's 

2 maintenance responsibility for the term of the Mission Bay South Redevelopment Plan. The 

3 PW Order includes Map No. A-17-183. A copy of the P11-11A FO.CIL Offer is on file with the · 

4 Clerk of the Board of Supervisors in File No. 190755 and is incorporated herein by reference. 

5 

6 Section 4. Findings for Mission Bay Parks P23 and P24. 

7 (a) The P23 and P24 Park Improvements are located adjacent to Terry Francois 

8 Boulevard, between 16th and Illinois Streets in Mission Bay South. 

9 (b) OCII, in a letter dated June 21, 2019 (the· "Parks P23 and P24 OGll Letter"), 

10 determined that the acceptance of the Mission Bay Park P23 and P24 Public Infrastructure 

11 Improvements, that were constructed pursuant to Street Improvement Permit No. 151E-0451, 

.12 dated December 1, 2015 (the "P23 and P24 Park Improvements"), is consistent with the Plan 

13 and Plan Documents. The Parks P23 and P24 OCII Letter also recommended that the Board 

14 of Supervisors accept the P23 and P24 Park Improvements. A copy of the Parks P23 and 

15 P24 OCII Letter is on file with the Clerk of the Board of Supervisors in File No. 190755 and is 

16 incorporated herein by reference. 

17 (c) The Planning Department, in a letter dated May 14, 2019 (the "May 14 Planning 

18 Department Letter"), determined that the acceptance of the P23 and P24 Park Improvements 

19 is, on balance, in conformance with the General Plan and the eight priority policies of Planning 

20 Code Section 1 01.1. In that letter, the Planning Department also found that the contemplated 

21 actions do not trigger the need for subsequent environmental review pursuant to CEQA. A 

22 copy of the May 14 Planning Department Letter is on file with the Clerk of the Board of 

23 Supervisors in File No. 190755 and is incorporated herein by reference. 

24 Ill 

25 

Mayor Breed; Supervisor Haney 
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1 (d) In PW Order No. 201474, the City Engineer certified and the PW Director 

2 determined that: (1) Mission Bay Parks P23 and P24 is currently a portion of property under 

3 Port jurisdiction and located on a portion of State Trust Parcel 5 in Mission Bay South and (2) 

4 FOCIL has irrevocably offered the P23 and P24 Park Improvement facilities to the City as set 

5 forth in the FOCIL Irrevocable Offer of the Mission Bay Park P23 and P24 Improvements, 

6 dated June 21, 2019 (the "P23 and P24 FOCIL Offer"). ln addition, PW inspected the 

7 facilities; determined them to be complete as of June 14, 2019; certified that they have been 

8 constructed in accordance with the Plans and Specifications and all City codes, regulations, 

9 and standards, and the Mission Bay South Redevelopment Plan and Plan Documents 

10 governing the P23 and P24 Park Improvements; and determined that they are ready for their 

11 intended use. In the PW Order, the PW Director also recommended to the Board of 

12 Supervisors that it accept the P23 and P24 Park Improvements as acquisition facilities, 

13 dedicate them to public use as public right-of-way, designate them for public park and open 

14 space purposes, and accept them for City maintenance and liability purposes subject to 

15 OCII's maintenance responsibility for the term of the Mission Bay South Redevelopment Plan. 

16 The PW Order includes Map No. A-17-185. A copy of the P23 and P24 FOCIL Offer is on file 

17 with the Clerk of the Board of Supervisors in File No. 190755 and is incorporated herein by 

18 reference. 

19 

20 Section 5. Adoption of Findings and Recommendations for Mission Bay South Park P2 

21 Parking Lot, Park 11-11A, and Parks P23 and P24. 

22 (a) The Board of Supervisors adopts as its own the CEQA findings, the General Plan 

23 consistency findings, and the eight priority findings of Planning Code Section 101.1 in the May 

24 10 Planning Department Letter in connection with the acceptance of the Mission Bay Park P2 

25 Parking Lot and Mission Bay Park P11-11A, and the CEQA findings, the General Plan 

Mayor Breed; Supervisor Haney 
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1 consistency findings, and the eight priority findings of Planning Code Section 101.1 in the May 

2 14 Planning Department Letter in connection with the acceptance of Mission Bay Parks P23 

3 and P24. 

4 (b) The Board of Supervisors adopts as its own the Mission Bay South Redevelopment 

5 · Plan consistency findings in the Park P2 OCII Letter in connection with the acceptance of the 

6 Mission Bay Park P2 Parking Lot, the Mission Bay South Redevelopment Plan consistency 

7 findings in the Park P11-11A OCII Letter in connection with the acceptance of Mission Bay 

8 Park P11-11A, and the Mission Bay South Redevelopment Plan consistency findings in the 

9 Parks P23 and P24 OCII Letter in connection with the acceptance of Mission Bay Parks P23 

10 and P24. 

11 (c) The Board of Supervi.sors adopts PW Order No. 201474, including the City· 

12 Engineer's certification and PW Director's recommendations concerning the acceptance of the 

13 P2 FOCIL Offer, P11-11A FOCIL Offer, P23 and P24 FOCIL Offer, acceptance for city 

14 maintenance and liability purposes of the Mission Bay Park P2 Parking Lot. subject to the 

15 modifications identified below in Section 6(d) and (e), Mission Bay Park P11-11A, Mission Bay 

16 Park P23 and P24, and other actions set forth in sections 2(d); 3(d) and 4(d) of this ordinance 

17 and adopts said recommendation and other actions as its own. 

·18 

19 Section 6. Acceptance of New Acquisition Facilities and Assumption of City 

20 Maintenance and Liability Responsibilities. 

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

22 Administrative Code Sections 1.51 et seq., the Acquisition Agreement dated June 1; 2001 by 

23 and between the San Francisco Redevelopment Agency and Catellus Development 

24 Corporation, and PW Order No. 201474, the Board of Supervisors hereby a.ccepts the P2 

25 FOCIL Offer, the P11-11A FOCIL Offer, and the P23 and P24 FOCIL Offer, and dedicates the 

Mayor Breed; SupeiVisor Haney 
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1 P2 Park Improvements, the P11-11A Park Improvements, and the P23 and P24 Park 

2 Improvements for public use. 

3 (b) As to Mission Bay Park P2 Parking Lot, the Board of Supervisors approves Map 

4 No. A-17-184 and designates the areas shown hatched on said Map No. A-17-184 as open 

5 public right-of-way for open space and park purposes only. As to Mission Bay Park P11-11A, 

6 the Board of Supervisors approves Map No. A-17-183 and designates the areas shown. 

7 hatched on said Map No. A-17-183 as open public right-of-way for open space and park 

8 purposes only. As to Mission Bay Parks P23 and P24, the Board of Supervisors approves 

9 Map No. A-17-183 and designates the areas shown hatched on said Map No. A-17-185 as 

10 open public right-of-way for open space and park purposes only. 

11 (c) The Board of Supervisors accepts Mission Bay Park P2 Parking Lot, Mission Bay 

12 Park P11-11A, and Mission Bay Park P23 and P24 for City maintenance and liability purposes 

13 on behalf of the City, subject to the conditions listed in subsections (d) and (e). 

14 (d) The Board's acceptance of the P2 Park Improvements is for the Mission Bay Park 

15 P2 Parking Lot Improvements only, excluding any encroachments that ;3.re permitted, not 

16 permitted, or both and subject to subsequent authorization from the Port of San Francisco Fire 

17 Marshal regarding required access to fire suppression connections for Port tenants and 

18 subject to OCII's maintenance responsibility for the term of the Mission Bay South 

19 Redevelopment Plan for the landscaping portions sidm.valk only. The Board's acceptance of 

20 the P11-11A Park Improvements is for the Mission Bay Park P11-11A Improvements only, 

21 exduding any encroachments that are permitted, not permitted, or both. The Board's 

22 acceptance of the P23 and P24 Park Improvements is for the Mission Bay Park P23 and P24 

23 Improvements only, excluding any encroachments that are permitted, not permitted, or both. 

24 (e) The Board of Supervisors hereby acknowledges FOCIL's conditional assignment of 

25 all warranties and guaranties to OCII related to the construction of the above listed Park 

Mayor Breed; Supervisor Haney 
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1 Improvements and the obligation of OCII to maintain the Park Improvements until termination 

2 of the Redevelopment Plan, with the exception of the non-landscaping portions of the Park P2 

3 parking lot. 

4 (f) The Board of Supervisors directs the PW Director to revise the official City public 

5 right-of-way maps in accordance with this ordinance. 

6 

7 Section 7. Designation of Street Sidewalk Width in Connection with Park P2 Parking 

8 Lot. 

9 (a) In accordance with the recommendation in PW Order No. 201474, Board of 

10 Supervisors Ordinance No. 1061, entitled "Regulating the Width of Sidewalks", a copy of 

11 which is in the Clerk of the Board of Supervisors Book of General Ordinances, in effect May 

12 11, 1910, is hereby amended by adding thereto a new section to read as follows: 

13 Section 1622. The width of sidewalk on the north side of Channel Street and included within the 

14 ParkP2 Parking Lot shall be as shown on Public Works Drawing No. 0-20-1091. 

15 (b) The sidewalk width established pursuant to subsection (a) related to Channel 

16 Street does not obviate, amend, alter, or in any other way affect the maintenance obligations 

17 of the adjacent property owners as set forth in the Public Works Code. 

18 (c) The designated sidewalk is adjacent to the Park P2 Parking Lot, as shown on the 

19 PW Drawing No. Q-20-1091 and is not part of the official Channel Street right-of-way. 

20 (d) The Board of Supervisors hereby directs Public Works to add this sidewalk 

21 segment to the Official Sidewalk Width Maps in accordance with this ordinance. 

22 

23 Section 8. Authorization for Implementation. The Mayor, Clerk of the Board of 

24 · Supervisors, Director of Real Estate, and PW Director are hereby authorized and directed to 

25 take any and all actions which they or the City Attorney may deem necessary or advisable to 

Mayor Breed; Supervisor Haney 
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1 effectuate the purpose and intent of this ordinance, including, but not limited to, the filing of 

2 the ordinance and the A-17 and Q-20 Maps in the Official Records of the City and County of 

3 San Francisco. 

4 

5 Section 9. Effective Date. This ordinance shall become effective 30 days after 

6 enactment. Enactment occurs when the Mayor signs the ordinance, the Mayor returns the 

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

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

9 

10 

11 

12 

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

13 By: 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 
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FILE NO. 190755 

REVISED LEGISLATIVE DIGEST 
(Amended in Committee, 7/22/2019) 

[Mission Bay South- Parks P2 Parking Lot, P11-11A, P23, and P24 Acceptance] 

Ordinance dedicating Park P2 Parking Lot (a portion of Assessor's Parcel Block 
No. 8710, Lot No. 2, adjacent to Channel Street), Park P11-11A (east of Mission Bay 
Drive and Circle), and Parks P23 and P24 (adjacent to Terry Francois Boulevard 
between 16th Street and Illinois Street), as open publi~ right-of-way in Mission Bay 
South; accepting an irrevocable offer for the acquisition facilities that comprise the 
Park improvements; designating said facilities for public open space and park 
purposes only; accepting the Parks for City maintenance and liability purposes, 
subject to specified limitations; amending Ordinance No. 1061 entitled "Regulating the 
Width of Sidewalks" to establish a new official sidewalk width on the north side of 
Channel Street adjacent to Park P2 Parking Lot; adopting findings under the California 
Environmental Quality Act; making findings of consistency with the General Plan, the 
eight priority policies of Planning Code, Section 101.1, and the Mission Bay ~outh 
Redevelopment Plan; adopting a Public Works Order that recommends acceptance of 
the abovementioned Parks and related actions; and authorizing official acts, as defined 
herein, in connection with this Ordinance. 

Existing Law 

The Board of Supervisors adopted the Redevelopment Plan for the Mission Bay South Project 
Area in Ordinance No. 335-9.8 on November 2, 1998: This Ordinance and related Mission Bay 
legislation established a process by which the project developer (FOCIL - MB, LLC) would 
construct specified public improvements and the City would dedicate the completed 
improvements for public use, accept such improvements for City maintenance and liability 
purposes, and take other related actions. Board of Supervisors Ordinance No. 1061 
established the official sidewalk widths throughout San Francisco. Ordinance No. 1061 is 
uncodified, but can be located in the Clerk of the Board of Supervisors Book of General 
Ordinances, in effect May 11, 1910, which is on file with the Clerk of the Board of Supervisors. · 

Amendments to Current Law 

This legislation would accept an offer of dedication for Parks P2 parking lot, P11-11A, P23, 
and P 24 improvements in Mission Bay South; dedicate the improvements for public use; 
approve Public Works A-17 maps depicting the public right..:of-ways; designate the new right­
of-ways for public open space and park purposes only; and accept the improvements for City 
maintenance and liability purposes, subject to specified limitations, all in accordance with the 
procedures established for the Mission Bay South Redevelopment Plan and applicable local 
and State law. The legislation also would establish official sidewalk width adjacent to the Park 
P2 Parking Lot and approve a Q-20 map related to this segment of sidewalk. This Ordinance 
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would make certain findings, including environmental findings and findings that the legislation 
is consistent with the Mission Bay South Redevelopment Plan, the General Plan, and the 
eight priority policy findings of the Planning Code Section 1 01.1. 
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Public Works Order No.: 201474 

Re: Recommendation of formal acceptance of the Mission Bay Park 2 Parking Lot 
Improvements (a pottion of Assessor's Parcel Block No. 8710, Lot 2, adjacent to 

Channel Street), Park P 11-llA Improvements (east of Mission Bay Drive and Circle), 

and Parks P23 and P24 Improvements (adjacent to Terry Francois Boulevard between 

16th and Illinois Streets) within the Mission Bay South Redevelopment Plan; 
dedication of City jurisdictional property within portions of State Trust Parcel2; 
dedication of Port jurisdictional property within portions of State Trust ParcelS; 

acceptance of the irrevocable offer for the acquisition facilities; dedication of said 
facilities to public use; designation for public open space.and park purposes; 

establishing sidewalk widths; and acceptance for City maintenance responsibilities and 
liability purposes, subject to specified exceptions. 

WHEREAS, California Statutes of 1968, Chapter 1333 ("the Burton Act") and San 
Francisco Charter Section 4.114 empower the San Francisco Port Commission to use, 

conduct, operate, maintain, manage, regulate, and control the lands within Port 
Commission jurisdiction; and 

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

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

Agreement (the "South OPA"); and 

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

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

Agreement"); and 

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

WHEREAS, On July 19, 1999, the State of California quitclaimed to the City and Port 
certain properties subject to a public trust, including Mission Bay Park 2 Parking Lot 
("Park P2 Parking Lot"), Mission Bay Park P11-11A ("Park Pll-llA"), and Mission 
Bay Parks P23 and P24 ("Parks P23 and P24"); and, 
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WHEREAS, On June I, 200I, the Redevelopment Agency and Catellus entered into the Mission Bay 
South Acquisition Agreement; and 

WHEREAS, On November 16, 200I (dated for reference purposes only), the City, and with respect to 
certain portions under Port jurisdiction, the Port, as Landlord, and the Redevelopment Agency, as tenant, 
entered into that certain Agency Ground Lease (the "Ground Lease"), to implement the improvement of 
open space, park, or plazas as contemplated by the Land Transfer Agreement and the Mission Bay Plan 
"Plan Documents", including the South OPA; and, 

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

WHEREAS, On November 22, 2004, COLP and CLDC granted all of its property in the grant deed, and 
assigned all rights and obligations under the OPA, as stated in the Assurp.ption Agreement, to FOCIL­
MB, LLC, a Delaware limiteq liability company ("FOCIL"); and 

WHEREAS, On February 1, 2012, state law dissolved the Redevelopment .Agency and the transfer of 
all rights, obligations and liabilities of the former Redevelopment Agency to the Successor Agency to 
the Redevelopment Agency of the City and County of San Francisco ("Successor Agency"), commonly 
known as the Office of Community Investment and Infrastructure ("OCII"); and 

WHEREAS, On July 3I, 2014, San Francisco Public Works approved under Street Improvement Permit 
No. 14IE-0749 the construction of certain permanent park improvements ("P2 Acquisition Facilities") 
for Park P2 Parking Lot (the "P2 Project") within the Park P2-Mission Creek Park system being a 
portion of Assessor's Block Parcel No. 8710, Lot 2, and the construction of certain permanent park 
improvements ("Pll-llA Acquisition Facilities") for Park Pll-llA (the "Pll-llA Project") east of 
Mission Bay Drive and Circle, adjacent to Mission Bay Boulevard North and Mission Bay South; and 

WHEREAS, On December 1, 2015, San Francisco Public Works approved under Street Improvement 
Permit No. 15IE-451 the construction of certain permanent park improvements ("P23 and P24 . 
Acquisition Facilities") for Parks P23 and P24 (the "P23 and :P24 Project) lying along Terry Francois 
Boulevard, 16th Street and Illinois Street; and 

WHEREAS, On March 26, 2019, FOCIL irrevocably offered to the City th_e P23 and P24 Acquisition 
Facilities constructed in accordance with the P23 and P24 Project Plans, and any authorized revisions or 
contract change orders thereto, and a Conditional Assignment of Warranties and Guaranties related to 
the construction of all the P23 and P24 Acquisition Facilities; and 

WHEREAS, On April10, 2019, Public Works issued a notice stating that the P2 Project had been 
substantially completed pursuant to the Improvement Permit No. 14IE-0749 and the P2 Acquisition 
Facilities were ready for their intended use; and 
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WHEREAS, On AprillO, 2019, Public Works issued a notice stating that the P23 and P24 Project had 
been substantially completed pursuant to Improvement Permit No. 15IE-451 and the P23 and P24 
Acquisition Facilities were ready for their intended use; and 

WHEREAS, On May 1, 2019, FOCIL irrevocably offered to the City the P2 Acquisition Facilities and 
the P11-11A Acquisition Facilities, constructed in accordance with the P2 Project Plans and the P11-
11A Project Plans, and any authorized revisions or contract change orders thereto, and a Conditional 
Assignment of Warranties and Guaranties related to the construction of all the P2 Acquisition Facilities 
and the Pll-llAAcquisitionFacilities; and 

WHEREAS, In a letter dated May 10,2019 the San Francisco Planning Department determined that the 
acceptance ofthe P2 Acquisition Facilities, the Pll-11A Acquisition Facilities, and other actions 
specified herein are consistent with the findings of Case No. 2019-005380GPR regarding consistency 
with the General Plan and the eight priority policies of Planning Code Section 101.1, and that the 
contemplated actions do not trigger the need for subsequent environmental review pursuant the . 
California Environmental Quality Act ("CEQA") (California Public Resources Code Sections 21000 et 
seq.); and 

WHEREAS, In a letter dated May 14, 2019, the San Francisco Planning Department determined that the 
acceptance of the P23 and P24 Acquisition Facilities and other actions specified herein are consistent 
with the findings of Case No. 20 19-005378GPR regarding consistency with the General Plan and the 
eight priority policies of Planning Code Section 101.1, and that the contemplated actions do not trigger 
the need for subsequent environmental review pursuant the California Environmental Quality Act 
("CEQA") (California Public Resources Code Sections 21000 et seq.); and . 

WHEREAS, In a letter dated June 10, 2019, OCII determined the acceptance of the P2 Acquisition 
Facilities, the P11-11A Acquisition Facilities, and other actions specified herein are consistent with the 
Mission Bay South Redevelopment Plan and Plan Documents and recommended that the Board of 
Supervisors accept the Permanent Park Improvements on behalf of the City; and . 

WHEREAS, On June 13, 2019, Public Works issued a notice stating that the Pll-llA Project had been 
substantially completed as of April 26, 2019 pursuant to the Improvement Permit No. 14IE-0749 and the 
P 11-11A Acquisition Facilities were ready for their intended use; and 

WHEREAS, In a letter dated June 21, OCII detennined the acceptance ofthe P23 and P24 Acquisition 
Facilities and other actions specified herein are consistent with the Mission Bay South Redevelopment 
Plan and Plan Documents and recommended that the Board of Supervisors accept the Permanent Parle 
Improvements on behalf of the City; and 

WHEREAS, On June 27, 2019, the Executive Director ofOCII signed and accepted the FOCIL 
Conditional Assignment of Warranties and Guaranties with regard to the P2 Acquisition Facilities; and 

WHEREAS, On June 27,2019, the Executive Director ofOCII signed and accepted the FOCIL 
Conditional Assignment of Warranties and Guaranties with regard to the Pll-11A Acquisition 
Facilities; and 
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WHEREAS, On June 27; 2019, the Executive Director ofOCII signed and accepted the FOCIL 
Conditional Assignment of Warranties and Guaranties with regard to the ParkP23 and P24 Acquisition 
Facilities; and 

WHEREAS, The Director recommends and the. City Engineer hereby certifies the following: 

1) The City currently holds jurisdiction over the Park P2 Parking Lot, a portion of State Trust 
Parcel2, on which the P2 Project has been constructed and which is proposed to be used for 
public park and open space purposes, and Park P11-11A, a portion of State Trust Parcel2, on 
which the P11-11A Project has been constructed and which is proposed to be used for public 
park and open space purposes.· 

2) · The Port currently holds jurisdiction over Mission Bay Parks P23 and P24, a portion of State 
· Trust ParcelS, on which the P23 and P24 Project has been constructed and which is proposed 

to be used for public park and open space purposes. 

3) FOCIL has irrevocably offered the P2 Acquisition Facilities, the P11-11A Acquisition 
Facilities, and the P23 and P24 Acquisition Facilities to the City. · 

4) On behalf ofFOCIL, Mission Bay Development Group, LLC has submitted a copy of a 
record Notice of Completion, Assignments of Warranties an,d Guaranties, Assignments of 
Reimbursements to the City from third parties, if applicable, and evidenc:e of acceptability of 
the P2 Acquisition Facilities, the P11-11A Acquisition Facilities, and the P23 and P24 
Acquisition Facilities from all applicable public entities and/or non-City utilities. 

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

6) We hereby certify to the Board of Supervisors that Public Works has determined that as of 
AprillO, 2019, the P2 Acquisition Facilities are ready for their intended use and have been 
completed substantially in conformity with the Plans and Specifications for Park P2 Parking 
Lot, approved by or on behalf of the PW Director, on July 31,2014, and any authorized 
revision thereto, and that the P2 Project has been constructed in accordance with all City 
codes, regulations, standards, and the Mission Bay South Plan and Plan Documents 
governing this Project. 

7) We hereby certify to the Board of Supervisors that Public Works has determined that as of 
April26, 2019, the P11-11A Acquisition Facilities are ready for their intended use and have 
been completed substantially in conformity with the Plans and Specifications for Park P11-
P11A, approved by or on behalf of the PW Director, on July 31, 2014, and any authorized 
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revision thereto, and that the P11-11A Project has ·been constructed .in accordance with all 
City codes, regulations, standards, and the Mission Bay South Plan and Plap. Documents 
governing this Project. . 

8) We hereby certify to the Board of Supervisors that Public Works has determined that as of 
AprillO, 2019, the P23 and P24 Acquisition Facilities are ready for their intended use and 
have been completed substantially in conformity with·the Plans and Specifications for Park 
P23 and P24, approved by or on behalf of the PW Director, on December 1, 2015, and any 
authorized revision thereto, and that the P23 and P24 Project has been constructed in 
accordance with all City codes, regulations, standards, and the Mission Bay South Plan and 
Plan Documents governing this Project. 

NOW l'HEREFORE BE IT ORDERED THAT, 

With respect to facilities acceptance: 

·I hereby recommend the Board of Supervisors accept the P2 Project Acquisition Facilities, the P11-11A 
Project Acquisition Facilities, and the P23 and P24 Project Acquisition Facilities, as referenced in the 
Acquisition Agreement dated June l, 2001, and as further described in the Park P2 Parking. Lot 
Irrevocable Offer oflmprovements and the Park P11-11A Irrevocable Offer of Improvements, dated 
May 1, 2019, and the Park P23 and P24 Irrevocable Offer of Improvements, dated March 26, 2019. 

I further recommend that the Board of Supervisors acknowledge FOCIL's Conditional Assignment of 
Warranties and Guaranties to OCII with regard to the P2 Acquisition Facilities, the P 11-11A Acquisition 
Facilities, and the P23 and P24 Acquisition Facilities. 

With respect to public right-of-way as park and open space use: 

I hereby recommend the Board of Supervisors approve Map No. A-17-183, Map No. A-17-184, and 
Map No. A-17-185; dedicate the areas shown hatched as open public right-of-way; and designate said 
areas for open space and park purposes only. . 

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

With Respect to the Sidewalk Widths: 

I hereby recommend the Board of Supervisors amend Ordinance No. 1061 entitled "'Regulating the 

Width of Sidewalks" by adding thereto a new section to read as follows: 

Section 1622. The width of sidewalk on the north side of Channel Street and included within the Park 

P2 Parking Lot shall be as shown on Public Works Drm1>ing No. Q-20-1091. 
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The establishment of sidewalk widths does not obviate, amend, alter, or in any other way affect existing 

maintenance obligations of the adjacent pr9perty owners. The designated sidewalk is adjacent to the 

Park P2 Parking Lot, as shown on the PW Drawing No. Q-20-1091 and is not part of the official 

Channel Street right-of-way. 

I further recommend the Board of Supervisors direct the Department ofPublic Works to revise the 

Official City Sidewalk Width Maps to reflect the aforementioned action. 

With respect to acceptance for maintenance and liability: 

Pursuant to California Streets and Highways Code Section 1806 and San Francisco Administrative Code 
Sections 1.51 et seq., I hereby recommend that the Board of Supervisors accept the P2 Acquisition 
Facilities, the P11-11A Acquisition Facilities, and the P23 and P24 Acquisition Facilities for 
maintenance and liability purposes on behalf of the City and OCII, subject to the limitations below. 

The acceptance is subject to the following: (i) it is for the P2 Acquisition Facilities, the P11-11A 
Acquisition Facilities, and the P23 and P24 Acquisition Facilities only, excluding any encroachments 
permitted, not permitted or both; (ii) the FOCIL Conditional Assignment of Warranties and Guaranties, 
dated June 27, 2019; and (iii) OCII's maintenance obligations for the Park Improvements until the 
Redevelopment Plan terminates, with the exception of the P2 Parking Lot itself which shall remain City 
responsibility. 

In addition, the acceptance of the Park P2 Parking Lot is subject to the subsequent authorization from 
the Port of San Francisco Fire Marshal regarding required access to fire suppression connections for Port 
tenants. 

X ~DocuSlgned by: 

Nuru, Moha~~F~~~:~ 
Dep Dir IV Director 
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withdraw your consent using the DocuSign 'Withdraw Consent' form on the signing page of your 
DocuSign account. This will indicate to us that you have withdrawn your consent to receive 
required notices and disclosures electronically from us and you will no longer be able to use your 
DocuSign Express user account to receive required notices and consents electronically from us 
or to sign electronically documents from us. 
All notices and disclosures will be sent to you electronically 
Unless you tell us otherwise in accordance with the procedures described herein, we will provide 
electronically to you through your DocuSign user account all required notices, disclosures, 
authorizations, acknowledgements, and other documents that are required to be provided or 
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you inadvertently not receiving any notice or disclosure, we prefer to provide· all of the required 
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us. Thus, you can receive all the disclosures and notices electronically or in paper format through 
the paper mail delivery system. If you do not agree with this process, please let us know as 
described below. Please also see the paragraph immediately above that describes the 
consequences of your electing not to receive delivery of the notices and disclosures 
electronically frotn us. 
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longer time to process .. 

Required hardware and software 
Operating Systems: Windows2000? or WindowsXP? 
Browsers (for SENDERS): Internet Explorer 6.0? or above 
Browsers (for SIGNERS): Internet Explorer 6.0?, Mozilla FireFox 1.0, 

NetScape 7.2 (or above) 
Email: Access to a valid email account 
Screen Resolution: 800 x 600 minimum· 
Enabled Security Settings: 

• Allow per session cookies 

• Users accessing the internet behind a Proxy 
Server must enable HTTP 1.1 settings via 
proxy connection 

** These minimum requirements are subject to change. If these requirements change, we will 
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COMMUNITY INVESTMENT 
and INFRASTRUCTURE 

L.ondon N. Br(led 
MAYOR 

Nadia Sesay 
EXECUTIVE DIRECTOR 

Miguel Bustos 
CHAIR 

Mara Rosales 
Dr. Carolyn Rarisom-Scott 
COMMISSIONERS 

9 One S~ Van Ness Ave. 
5\h Floor 
San Francisco, CA 
94103 

.J 415 749 2400 

ft www.sfocii.org 

126-0152019-197 

June to, 2019 

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

RE: Mission Bay South-Park P11-P11A Public Infrastructure Improvements 
Consist~ncy Determination · · 

Dear Ms. May: 

OCII has received your request regarding the Park P11-P11A public 
infrastructure improvements and their consistency with the Mission Bay South 
Redevelopment Plan and Plan Documents. · · 

OCII has reviewed'the documents and related materials conce.rning the 
acceptance of the ParkP11-P11A public infrastructure improvements and other 
related actions thereto, and finds these consistent with the Mission Bay South 
Redevelopmef)t Plan and Plan Documents, and recommends that the Boar<;! of 
Supervisors accept the facilities on behalf of the City. · 

Sincerely, 

~ 
Marc Slutzkin 
Project Manager 

Cc: Nadia Sesay, OCII 
Sally Oerth, OCII . 
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i26-ort2di9-197 

Mq: Barbara L May, Manager 
lnfr~~t.~Y~t~r~. Tas~ ·F~r.9.~ . 
Depart.m(§nt of Public. work$ 
39 V9.n Me$s, R<)Q.m 42QO 
San·Francisc6, CA 94i02 . . 

RE: Mission~ Bay South-PgrkP23 and P24 PUblfc lnfra$tructure Improvements 
Coh8'1stenty 'b$termination 

. Dear Ms; May: 

L~ncj~n N., Breec;f 
MAYQ.R 

Nadi;;d3esay; . . . 
EXf;:GUTI',iE DiRECTOR 

Miguel Bu~tos. 
. Gfli'\IR . . 

lviar<J. Rosales 
D[. GrtoiYri RanSpf)l:Scolt 

· GO.MMIS.SI.ONER$ 

9 One ()>Van Ness.Av~. 
5th;Fioor .. 

· Sal) Ft.ancis·co, CA 
94td3 . 

J 415:7 49 2AQQ 

ft www.sfo.cij.org 

OCJI has rec.eived your request r~g~rdingt~e Park P23 and Pg4. pWbiio 
infra·~tructure improvements and th~lr,consistenoy with the Mission Bay S.outh 
Redevelopment Plan and 'Plan 06curr)elits. 

OCII h~s reVieWed the.pocurn~nt~ anct rel9ted materials c;onq3rn{ng the 
~ccept~nce 9fthe Pa[kP2$ $119. P24 PLIPf!t infrastruc,twe imprpverrie.rit~ qhq 
other r~lated actions. thereto'; .and. finos:these consistent with the Mission Bay 
South Redevefopnient Plan aod Plan Dotunien~s.:and'recornnierids that the 
Board.Of$upetvi$ots acceptfhe facilities on behalf of th·e City. 

Sincerely, 

~· 

M~rc;: Slutzkln 
Project M~rw.ger 

Cc: Nadia sesay, OCII 
Sally Qerth, OCII 
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COMMUNITY INVESTMENT 
o~d INFR,l>.STRUCTURE 

London N. Breed 
MAYOR 

Nadia Sesay 
EXECUTIVE DIRECTOR 

Miguel Bustos 
CHAIR 

Mara Rosales 
Dr. Carolyn Ransom-Scott 
COMMISSIONERS 

C{ OneS. Van Ness Ave. 
5th Floor 
San Francisco, CA 
!34103 

.J 41.5 749 2400 

1't wv.W.sfocii.org 

126-0142019-197 

June 10,2019 

Ms. Barbara L. Moy, Manager 
Infrastructure Task Force 
Department"of Public Works 
30 Van Ness, Roo.m 4200 
San Francisco; CA 94102 

RE: Mission Bay South-Park P2 Parking Lot Public Infrastructure Improvements 
·Consistency Determination 

Dear Ms. Moy: 

OCII has received your request regarding the Park P2 Parking Lot public 
infrastructure improvements and their consistency with the Mission Bay South 
RE:)development Pl<;m and Plan Documents. 

OCII has· reviewed the documents and related materials concerning the 
. acceptance of the Park P2 Parking Lot public infrastructure improvements and 

other related actions thereto, and finds· these consistent with the Mission Bay 
South Redevelopment Plan and Plan Documents, arid recommends that the 
Board of Supervisor? accept the facilities on behalf of the City. 

Sincerely, 

Marc SlutZ:kin 
Project Manager 

Cc: . Nadia Sesay, OCII 
Sally Oerth, OCII 

1141 



SAN FRANCISCO 
PLANNING- DEPARTMENT 

General Plan Referral 

Date: May 10,2019 
CaseNQ. Case No. 2019-005380GPR 

1650 Mission St. 
Suite400 
San Francisco, 
CA 94103-2479 

Reception: 
415.558.6378 

Acceptance of Dedication, Mission Bay South Park P11-P11A Fax: 

and Park P2 Parking Lot 415.558.6409 

Block/Lot No.: 

Project Sponsor: 

Applicant: 

8710/002 and 8710/003 

FOCIL-MB, LLC 
410 China Basin St" 
San Francisco, CA 94158 

JaneaHoey 
Mission Bay Development Company, LLC 
410 China BasinSt 
San Francisco, CA 94158 

Staff Contact: Amnon Ben-Pazi- (415) 575-9077 
Amnon.Ben--Pazi ®sfgov.org 

Recommendation: Finding the project, on balance, is in conformity with 
the General Plan 

Recommended · 
By: 

PROJECT DESCRIPTION 

Planning 
Information: 
415.558.6377 

The Mission Bay South Redevelopment Plan and subsequent Plan Documents include 
requirements to construct various infrastructure elements, which once constructed would be 
dedicated to the City. Public Works has determined that open space improvements and parking 
facilities in Mission Bay parcels Park Pll-PllA (Parks Pll-P11A) and a portion of Park P2 (Park 
P2 Parking Lot) have been constructed in accordance with the relevant Plans and Specifications 
and are ready for their intended use, thus the Developer is now obligated to dedicate the 
facilities to the City. 

The infrastructure to be dedicated includes but is not limited to curbs, sidewalks, retaining 
walls, landscaping, irrigation, lighting. reclaimed water, trash enclosures, site fun1ishings, 
electric lines and services and parking lot striping. On Parks Pll-P11A, infrastructure to be 
dedicated consists of approximately 0.22 acres of park improvements, located east of Mission 

www.sfplanning.org 

1142 



GENERAL PLAN REFERRAL . CASE NO. 2019·005380GPR 
MISSION BAY PARKS P11·P11A 

AND PARK P2 PARKING LOT 
ACCEPTANCE AND DEDICATION 

Bay Drive Circle adjacent to Mission Bay Bo!Jlevard North and Mission Bay Boulevard South. 
These infrastructure improvements are designed to provide park landscaping features and 
passive activity for the Mission Bay Commons park system. On Park P2 Parking Lot, 
infrastructure to be dedicated includes approximately 1.37 acres designed to accommodate 
houseboat area access and parking, integrated with the existing houseboat park. Two vehicular 
access and exiting points are provided along Channel Street. The parcels upon which the 
infrastructure to be dedicated has been constructed have been accepted by the City. 

The facilities, induding background information, are summarized in the letter from the Mission 
Bay Task Force dated April 17, 2019 (see attachment). The submittal is for a General Plan 
Referral to recommend whether the Project is in conformity with the General Plan, pursuant to 
Section 4.105 of the Charter, and Section 2A.52 and 2A.53.of the Administrative Code. 

ENVIRONMENTAL REVIEW 

The project was covered in the Mission Bay Subsequent EIR, certified by the San Francisco 
Planning Commission and the San Francisco Redevelopment Agency on 9/17/98, San Francisco 
Planning Department File No. 96.771E 

GENERAL PLAN COMPLIANCE AND BASIS FOR RECOMMENDATION 

The Project is the City's acceptance of infrastructure improvements in Mission Bay Parks Pll- · , 
P11A and Park P2 Parking Lot, to be dedicated to the City for use as public-serving park space 
directly benefitting the surrounding neighborhood. The Project is consistent with the Eight 
Priority Policies of Planning Code Section 101.1 as de?cribed \_n the body of this letter and is, on 
balance, in-conformity with the follow~g Objecti'(~S krtd f'dli\ies of the General Plan:· .... ., ,. . ,·. . ~ ', ..... . 

. :· l~· .. ~ 

RECREATION AND PUBLIC SPACE ELEMENT 

POLICY2.2 
Provide and promote a balanced recreation system which offers a variety of high quality 
recreational opportunities for all San Franciscans. 
The City's goal is to ensure that all San Franciscans are within a reasonable walk from an open 
space with a range of active and passive recreational opportunities. To ensure the highest 
quality of recreational opportunities for its resident, the City must be able to respond to 
changing demographics, neighborhood demand, and emerging recreational trends as it plans 
for new or expanded recreation and open space. The recreation systems should provide an .. 
equitable distribution of facilities and services and consistent hours of operation. It should also 
provide sufficient opportunities for populations· who are frequent users of open space, such as 
seniors and children. 

SAtl FRANCISCO 
PLANNING DEPA.ilTMENl 
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GENERAL PLAN REFERRAL CASE N0.-2019-005380GPR 
MISSION BAY PARKS P11-P11A 

AND PARK P2 PARKING lOT 
ACCEPTANCE AND DEDICATION 

URBAN DESIGN ELEMENT 

POLICY 4.8 
Provide convenient access to a variety of recreation opportunities. 
As many types of recreation space as possible should be provided in the city, in order to serve 
all age groups and interests. Some recreation space should be within walking distance of every 
dwelling, and in more densely developed areas some sitting and play space should be available 
in nearly every b~ock. The more visible the recreation space is in each neighborhood,_ the more it 
w~ll be appreciated and used. 

HOUSING ELEMENT 

OBJECTIVE 12 
Balance housing growth with adequate infi:astructure that serves the City's growing 
population. 

The Project would provide for and improve access to new public parks in an area of significant new 
· residential, commercial, and institutional development, located in an area of the City that has historically 

i1lcluded very limited open space for recreation. 

PROPOSITION M FINDINGS- PLANNING CODE SECTION 101.1 

Planning Code Section 101.1 establishes Eight Priority Policies and requires review of 
discretionary approvals and permits for consistency with said -policies. The Project, acceptance 
by the City of Mission Bay Park parcels PS and P6, is found to be consistent with the Eight 
Priority Policies as set forth in Planning Code Section 101.1 fol' the following reasons: 

Eight Priority Policies Findings 
The subject project is found to be consistent with the Eight Priority Policies of Planning Code 
Section 101.1 in that: 

L That existing neighborhood-serving retail uses be preserved and er]hanced and future 
opportunities for resident empioyment in and ownership of such businesses enhanced. 

The Project would have no adverse effect on neighborhood serving retail uses or opportunities for 
employment in or ownership of such businesses. 

2. That existing housing and neighborhood character be conserved and protected in order to 
preserve the cultural and economic diversity of our neighborhood. 

SAN FRANCISCO 
PLANNING DEPARTMENT _3 
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GENERAL PLAN REFERRAL CASE NO. 2019-005380GPR 
MISSION BAY PARKS P11-P11A 

AND PARK P2 PARKING LOT 
ACCEPTANCE AND DEDICATION 

The Project would have no adverse effect on the City's housing stock or on neighborhood character. 
The Project will support and enhance the surrounding neighborhood's character providing shared 
public open space for residents of diverse backgrounds, and will improve access to the existing 
houseboat area. 

3 .. That the City's supply of affordable housing be preserved and enhanced. 

The Project would have no adverse effect on the Citt/ s supply of affordable housing. 

,. ' 

4. That commuter traffic not impede MUNI transit service or overburden our streets or 
neighborhood parking. 

The Project would not result in commuter traffic impeding MUNI's transit service, overbu~dening 
the streets or altering current neighborhood parking. 

5. That a diverse economic base be maintained by protecting our industrial and service 
sectors from displacement due· to commercial office development, and that future 
opportunities for residential employment and ownership in these sectors be enhanced. 

The Project would not affect the existing economic base in this area. 

6. That the City achieve the greatest possible preparedness to protect against injury and loss 
of life in an earthquake. 

The Project would not adversely affect achieving the greatest possible preparedness against injun} 
and loss of life in an earthquake. 

7. That landmarks and historic buildings be preserved. 

The Project would have no impact on landmarks or historic buildings. 

8. That our parks and open space and their access to sunlight and vistas be protected from 
development 

The Project would have no adverse effect on. parks and open space or their access to sunlight and 
vista. The project would increase parks and open space in the City. 

RECOMMENDATION: Finding the Project, on balance, in-conformity 
with the General Plan 

SAil FRANCISCO 
PLANNING D!fi.PAR'Tl\I!ENT 4 
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GENERAL PLAN REFERRAL CASE NO. 2019-005380GPR 
MISSION BAY PARKS P11-P11A 

AND PARK.P2 PARKING LOT 
ACCEPTANCE AND DEDICATION 

cc: Barbara Moy, Mission Bay Task Force, San Francisco Public Works 

SAil FRANCISCO 
PLAN.NING DEPAIFITMENT 
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SAN FRANCISCO 
PLANNING DEPARTMENT. 

General Plan Referral 

Date: May 14,.2019 
Case No. Case No. 2019-005378GPR 

1650 Mission St. 
·suite 400 
San Francisco, 
CA 94103-2479 

Reception: 
415,558.6378 

Accep~a:rice of Dedication, Mission Bay South Park P23-P24 and Fax: 

Pump Station No.5 415.558.6409 

Block/Lot No.: 

Project Sponsor: 

Applicant: 

8940/002 and 8741/001 

FOCIL-MB, LLC 
410 China Basin St 
San Francisco, CA 94158 

JaneaHoey 
Mission Bay Development Company, LLC 
410 China Basin St 
San Francisco, CA 94158 

Staff Contact: Amnon Ben-Pazi- (415) 575-9077 
Amnon.Ben-Paii @sfgov.org 

Recommendation: Finding the project, on balance, is in conformity with 
the General Plan 

Recommended 
By: 

PROJECT DESCRIPTION 

Planning 
Information: 
415.558.6377 

The Mission Bay South Redevelopment Plan and subsequent Plan Documents include 
requirements to construct various infrastructure elements, which once constructed would be 
dedicated to the City. Public Works has determined that open space improvements and Pump 
Station facilities in Mission Bay parcels Park P23 and Park P24 (Parks P23-P24) have been 
constructed in accordance with the relevant Plans and Specifications and are ready for their 
intended use, thus the Developer is now obligated to dedicate the facilities to the City. 

The infrastructure to be dedicated includes but is not limited to curbs, .minor sidewalks, 
lighting, low pressure, high pressure and reclaimed water, sewer, storm, gas and electric lines 
and services, site furnishings, and landscaping. On Parks P23-P24, infrastructure to be 
dedicated consists of approximately 1.92 acres of park improvements designed for passive 
recreation and enjoyment of the waterfront setting. Stormwater Pump Station Number · 5 

www.sfplanning.org 
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GENERAL PLAN REFERRAL CASE NO. 2019·00537BGPR 
MISSION BAYPARKS P23·P24 

AND PUNP STATION NO.5 
ACCEPTANCE AND DEDICATION 

improvements are located on a portion of Park P23. The parcels upon which the infrastructure 
to be dedicated has been constructed have been accepted by the City. 

The facilities, including background information, are summarized in the letter from the Mission 
Bay Task Force dated April 13, 2019 (see attachment). The submittal is for a General Plan 
Referral to recommend whether the Project is in conformity with the General Plan, pursuant to 
Section 4.105 of the Charter, and Section 2A.52 and 2A.53 of the Ad:p:tinistrative Code. 

ENVIRONMENTAL REVIEW 

The project was covered in the Mission Bay Subsequent EIR, certified by the San Francisco 
Planning Commission and the San Francisco Redevelopment Agency on 9/17/98, San Francisco 
Planning Department File No. 96.771E. 

GENERAL PLAN COMPLIANCE AND BASIS FOR RECOMMENDATION 

The Project is the City's acceptance of infrastructure improvements in Mission Bay Parks P23-
P24, including Pump Station No. 5, to be dedicated to the City for use as public-serving park 
space directly benefitting the surrounding neighborhood. The Project is consistent with the 
Eight Priority Policies of Planning Code Section 101.1 as described in the body of this letter and 
is, on balance, in-conformity with the following Objectives and Policies of the General Plan: 

RECREATION AND PUBLIC SPACE ELEMENT 

POLICY2.2 
Provide and promote a balaJtc.ed, recre\f"\'llp. sy~t_e~-w~~ff~rs a variety of high quality 
recreational opportunities for all San Fr.inciscatis.'; "'.·, ~ · 
The City's goal is to ensure that allSan_Franciscans kre within a reasonable walk from an open 
space with a range of active and passive recreational opportunities. To ensure the highest 
quality of recreational opportunities for its resident, the City must be able to respond to 
changing demographics, neighborhood demand, and emerging recreational trends as it plans 
for new or expanded recreation and open space. The recreation systems should provide an· 
equitable distribution of facilities and services and consist~nt hours of operation. It should also 
provide sufficient opportunities for populations who are frequent users of open space, such as 
seniors and children. 

URBAN DESIGN ELEMENT 

POLICY4.8 
ProVide convenient access to a variety of recreation opportunities. 
As many types of recreation space as possible should be provided in the city, in order to serve 
all age groups and interests. Some recreation space should be within walking distance of every 

S~N FRANCISCO 
PLANNING DEPARTMENT 
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GENERAL PLAN REFERRAL CASE NO. 2019-005378GPR 
MISSION BAY PARKS P23-P24 

AND PUNP STATION NO.5· 
ACCEPTANCE AND DEDICATION 

dwelling, and in more densely developed areas some sitting and play space should be available 
in nearly every block. The more visible the recreation spqce is in each neighborhood, the more it 
will be appreciated and used. 

HOUSING ELEMENT 

OBJECTIVE 12 
Balance housing growth with adequate infrastructure that serves the City's growing . 
population. 

The Project would provide for and improve access to new public parks in an area of significant new 
residential, commercial, and institutional development, located in an area of the City that has historically 
included very limited open space for recreation. 

PROPOSITION M FINDINGS- PLANNING CODE SECTION 101.1 

Planning Code Section 101.1 establishes Eight Priority Policies and requires review of 
discretionary approvals and permits for consistency with said policies. The Project, acceptance 
by the City of Mission Bay Park parcels PS and P6, is found to be consistent with the Eight 
Priority Policies as set forth in Planning Code Section 101.1 for the following reasons: 

Eight Priority Policies Findings 
The subject project is found to be consistent with the Eight Priority Policies of Planning Code 
Section 101.1 in that: 

1. That existing neighborhood-serving retail uses be preserved and enhanced and future 
opportunities for resident employment in and ownership of such businesses enhanced. 

The Project would have no adverse effect on neighborhood serving retail uses or opportunities for . 
employment in or ownership of such businesses. 

2. That existin~ housing and neighborhood character be conserved and protected in order to 
preserve the cultural and economic diversity of our neighborhood. 

The Project would have no adverse effect on the City's housing stock or on neighborhood character. 
The Project will support and enhance the surrounding neighborhood's character providing shared 
public open space for residents of diverse backgrounds; and will improve access to the waterfront. 

3. That the City's supply of affordable housing be preserved and enhanced. 

The Project would have no adverse effect on the CihJ 's supply of affordable housing. 

SAil FRANCISCO 
PLANNING DEPARTMENT 
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GENERAL PLAN REFERRAL CASE NO. 2019-005378GPR 
MISSION BAY PARKS P23-P24 

AND PUNP STATION No:·s 
ACCEPTANCE AND DEDICATION 

4. That commuter traffic not impede MUNI transit service or overburden our streets or 
neighborho~d parking. · 

The Project would not result in commuter traffic impeding MUNI's transit service, overburdening 
the streets or altering current neighborhood parking. 

5. That a diverse economic base be maintained by protecting our industrial and service 
sectors from displacement due to commercial office development, and that future 
. opportunities for residential employment and ownership in these sectors be enhanced. 

The Project would not t;tjfect the existing economic base in this area. 

6. That fue City achieve fue greatest possible preparedness to protect against injury and loss 
of life in an earthquake. 

The Project would not adversely affect achieving the greatest possible preparedness against injun; 
and loss of life in an earthquake. 

7. ' That landmarks and historic buildings be preserved. 

The Project would have no impact on landmarks or historic buildings. 

8. That our parks and open space and their access to sunlight and vistas be protected from 
development. 

The Project would have no adverse effect on parks and open space or their access to sunlight and 
vista. The project would increase parks and open space in the City. · 

RECOMMENDATION: Finding· the· Project, on balance, in-conformity 
with the General Plan 

cc: Barbara Moy, Mission Bay Task Force, San Francisco Public Works 

SAil FRANCISGO 
PLANNING DEPARTME:f:IT 4 
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[Not for Recording] 
City and County of San Francisco 
Director of Property 
25Van Ness Avenue 
Suite 40.0 
Sari Francisco, CA94i02 

(Mission Bay Parks P1l!P11A PubJkJmproveme~ts) 

FOCIL-MJ3, LLC, a belawar61imited liability complilly ("FOCIL") does hereby 
. irreyocably offer to the City and Comrty of San Francisco, a rnimicipal corpm~ation ("City"), arid 
its successors and assigns, all ohhe riliht -of~ way irnproveinents and undergrqupd pu bliq utility 
faciiities constructed or installed by or on behalf ofFOCIL pursuant to Street Ii:nproyement 
Petmit #14IE-0749 (tvtission Bay), dated July 3.1, 26i4, issued thereunder, for Mission J3.ay 
Parks P 11/PllA Public Improvements, and the impi:oveir\ent plans and spedfications desci.'ibed 
therein~ but exceptiri!i<therefrom those portions ofthe facilities which a:re identified on the ''as­
btiile' dta:\\lh~gs CJdive~ed to a1id on file with the City as PG&E service conduits and vaults, and 
Comcast service coiidults, and AT&T service conduits. 

The pi:operty where the improvenients are located '.is shO\Vi:l on EXhibit A hereto, 
constituting City properly located in the City, · 

If i.s l)nde~;stood and agreed ~wt: (i) upon (l¢ceptance of this offer of pubUc improvernents 
the City shall o\1\'ll ~d be r:espop.siblt;~ for ri1aii:tten~uce of t!J.e offered pubH~ facilities atid 
in\provements, ahd (il) fu.e City and hs successors or assigns shall.l.ncur no Ha.Qilify ol' obligation 
whatsoever hereunderwtth.re.spect to :>uch offer of public improvements, mid, except as may be 
provided by separate instrument; shall not assume any tesponsibl.lity for the offe:t:e<:i . 
improvements, unless: and until such offer has been accepted by appropriate actio~1 of the ;f?oard 
of Supervisors. · · · 

1 
04S20.2ll.3E347v2 
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) 

The ptovisions hereof.shall inure to thtf. b:etiefit of arid be binding '\Jpoti. the heirs, 
successbrs, assigns and personal representatives ofthe respective patties hereto . 

.. . IN WITNESS WHEREOF~· the 'Qndersignedh!is executed thh>' instrument this,'j_ day of 
W\tJISL .... . ; 2o19~ -... r· .... .. . 

FOC;fL.,.MB,. tLC, 
a Delawmy lim1ted liability <;Qmpany 

By: 

04820.2l.L3S347v2 

Farallon Capital Management! L.L:C., 
a Delaware limited liapiHty company, 
Ii:s Manager. · · 

~
., ... ~ .... ~ ....... ,, ~·~~-

' .. ; 
By:,, .. ~ .. ,_,_, ....... 

. Richard B. Ftfed · 

2 
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[t-Jotfor Recording] 
City and County of San Francisco 
Director ofi>roperty 
25 Va:nNessAvenue 
Suite 400 
San francisco~ CA 94102 

O]'FER OF ;rMPROV;El\illNTS 

{Mission Bay Blocks 11-i2 Parking Lot at Park P2 Improvements) 

FOCIL-MB, LLC, a Delaware limikd. liability company ("FOctL'') does here.by 
icrevocably offer to the City and. County of .Sa!1 Francisco, a: muniCipal cotporation ("City''), and 
its succ.essoi:s artd assigJ.'Is, all ofthe. right-otway improvenieitts and undergrouild public utiiity 
facilities co:nstrqcted or insf;alled by or on behalf ofFOCIL pui:sua:nt:to Street Ittrprovemeht 
Petmit#14IE-0749 (Mission ~1.1-y), datedJq\y 31;2014, issued thereunder; fm;Mission Bay 
Blotki.ll-12: Nrki11g Lo~ i:\.t Pqt:kP2 Improvements, and the improvemen,t plans and · 
$pe¢ificati9ns. describ(':d therein, but exceptln~:therefromthose portions of the facilit)es:w!)icl:;t 
are identified on th.e "as-quiit;; drawings qeiivereclto and on :fiie with the City as PG~E service 
conduits and vaults, and Comcast service conduits; and AT&T service conduits. 

The property where the. improvements are located is shown Qn Exhibit A hereto, 
constituting' City property located in the City: 

It is understood and agteed that: (i) upon acceptance ofthis offer of public improvements 
the City shallo>m and be responsible for maintenance Ofthe·offered public facilities and 
impiovemeiits; and (ii) the City.ahd its sucqessors or assigris shaJI ii1¢u,tno liability ot obligation 
whatsoever hereunder with. respect to such offer of publi<; improvements, and, except as may be 
provided by separate iristriunent, shaU Mt asstiine any ~'esponsibility fot the offe~:ed . 
. irilP,tovements, unless and until suc.h offer has b.ee~ accepted by appropriate actibn of the Board 
of Superv!sors. 

1 
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) 

The provisions h~reof shall ii1urt; to the benefit of and be binding upon the heirs, 
su«cessors, a.ssjghs and per:$bn!il teptesentatives ofihY. resp¢cti:ve patti~s heteto. 

. JN WITNESS WHEREOF, the qndersign,ed has executed this instrument this \ day of 
M"~·, ,.2019.. -

'poc'iL..:MB, tLC~ 
a:belaware limited liabiHt,y company 

LI4}J2b.2113.8347v.1 

:By: Farallon Capital Management, L.L.C., 
a Delaware ihnited'liability company, 
Its.Manager · 

2 
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[Not for Recordrng] 
City and County of San Francisco 
DirectOr ofProperty 
25 Vari.Ness Avenue 
Suite 400 
SanFrimcisoo, CA. 94102 

.(Mis!'lion:Bay Parks P23 and P24 Public Improvements) 

' . . ~ ··:. 

l~OCiL"MB, LLC, aDelaware limited liability company ("FOCJL") does.hereby 
irrevocably offer to the City arid County of San Francisco; a muniCipal corporation (''Cityh), and 
itS successors and assigns; all of the right-of~way 'im:proWm\mts ai1d 'tmde:rground piiblic utility 
facilities Qbnst:rU:tted or ihsta!Ied by or on behalf ofFOCIL. pursuant to Street Improvement 
Pem~it 15JE..:0451 (Miss~on B;iy)~ dated Dec({wl:Jet: 1, 2015., issl.led thereunder; for Mis.siou: :Bay 
Parks P23 and P24 Public Improvements, a:nci the hnprove.mentplans and specifications 

· descri[Jed the :rein, but exceptinf!:therefrorh fuqse portions of the facilities which ll.re i.dentified on 
the "as'-buiit'; drawings delivered to: and on file with the C)ty as PG&E service conduits and 
yaults,·and Comcast service conduits, and AT&T servke conduits .. 

The property where the improvements .are located is shown on Exhibit A hereto, 
constimt!ng Cityptoperty located ih the City. 

It is understood and agreed that: (i) Upon. acceptance of this ·offetofpublic improvements 
the City: shall own and'he re~ponsible for maintenance of the offered publiQ facilities and 
imprb:V'entents; and (ii) the. City and Us successors or assigns shaH incur no liability of obligation 
whatsoever hereunqer with respect to suc:h offer ofpublic iwptovelJ.lent!?,, and; except as may be 
provided by separate 1nstrmne'nt, shali not ilssu'me any responsibility fo:r the offered 
hnprovements, uriles.s ahq uptil such offer ha,s been, accepted by appropriate actici.n of the B.oard 
o:fSurervisors. · · 

1 . 
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J 

Thl< provil;ibn:;; hereof ~ha.ll inure to the benefit of and be binding .upon the heir$, 
succ;e$sors; as;;ign:s <;llJ<;i pe;rsoua:l repre$cn~atlv9s· ofthc respectiyc parties hereto. .. 

IN W~l.NBSS WHEREOF, the undersigned has. executed. this inslrument thi's ~day of 
tj~yM!\ , io (9.. · 

FOCIL-MB, LLC~ 
a Delaware Hrriited liability company 

By: Farallon Capital Management, LL.C., 
a Delaware li:illite.d lial?itity cqtnp:m.y, 
It;;. Managet 

Name: 

Title: 
,-------~------~.= .... 7.~-~.~ .. ~···.·~•=w 
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L.;...M-,f'-AR~l~po=.·s~A.,_,....S-=T':':-oRt~E;-,-T~. .. ' / 
, LEGEND; DISCLAIMER\ 

j
t SCALE ... 

i. 

· . . . . . . . THIS DESCRIPTION OF I:AND. IS .NOT A LEGAL 
-·· .- ....,.---· ____, -- EXISTING PROPERTY LINE PROPERlY DESCRIPTION AS: .DEFINED IN THE. 

- - - RIGHT OF WAY LINE SUBDNISION MAP ACT AND MAY NOT BE USED 
AS THE .. BASIS. FOR AN OFFER FOR SALE OF 

. . . . . ·THE LAND· DESCRIBED .... ·; ... , · . . . 

EXJ:-itBJT.A 

CITY AND . COUNTY • ; 
OF SAN. FRANCISCO : ·: 

OFFER OF IMPROVJ::IVI.ENTS 
PARKS P23-P24 
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Exhibit A 

List of Acquisition Facilities 

The facilities include. the Mission Ba,y Parks Pllll?UA Public Improvements and ancillary 
facilities c.onsttucted or installed by or' on behalf of,FOClL pursuant to Streetimprovement Permit 
#14IE~0749 · <;late.d Jury 31; 2014 for said hnprovelljepts, and the imptovement plans and 
specifications de.s.cribed therein (the ''Improvements"), butexq;pting tht;:refr~m'l those portions of 
the Im:provements which a:re identified on the as-built &awi.ngs .as· PG&B; se1:v!ce co;n:duits and 
vaults, AT &;J' s~ryice co~t<;J:q:hs ~d Co:mcast service conduits, which are f.~dlities to be transfe~·red 
to "private" joint trench participants. The fist qf facilities d'elivered to and on file with the City is 
as. follows: · · 

210.0 Site Prep, t)ettio and Grading:. fuclud.es but not limitc:;d to cleat &ghib ~n:d grading. 

21.01 Red aimed water: Includes bpt not limited to trenching, soil spoil off~ha1Jl and 
stockpile, pipe, backfill~ compactiqn, valves, <;:orrosion protection;:at1d service stubs 
and hydr~nts., 

2102 Site Blectrical and Lighting: Includes butnot limited to installations of conduit, 
junction boxes, wiring, concrete pedestals, concrete encasements light poles and.other 
related hardwarerequired to provide site lighting arid electricaL 

2103 Hardscape: lncludes hutMt limited.to minor fine grading;sidewalks; vertical curbs, 
curb tamps, concrete (<6ll;:trs, and architectl)ral vault cov(<ts: 

2104 Landscape and Irrig;J.tion: Includes but notlimited to ·ali irrigation,Jandscape soil 
preparations, limdsc;:tpe m:aintenance, trees, and pll?nting. 

2105 Bio-Filtration System- Storm Drain: Includes but notlimited to trenching, sqrl spoil 
off-haul and stockpile, pipe, back:flll, compaction, structures, manholes, joints; inlets, 
clean outs, service stubs, sandy loam, gabioii wails and gravel. at fore bay. 

2106 Bio-FiHration System"' Landscape and Irrigation: Jnchl.de:; but not limited to all 
irrigation, landscape soil preparations, lalidscape maintenance, free~~ (ind planting: 

7806 .SiteFumishings: li1cludes but.not limited to trash receptacles, bo!lards and biCycle 
racks. 

12270.050 29B5734v2 A-1 
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CONi>ITIONALASSiG.:N:M:ENT OF W:Aim.A,NT1ES AND GU.ARANTIES 

,FOR VALUE RECElVED, FOC;IL-MB, LLC, a, Dd~wart; limited liability comp;;my 
("FOCJL"), doe$ hereqy co~diti()nai1y a$sign to the S{,lccessorAgcncy to the Redevelopment Agency 
of the. Cicy a:n:9 CoUl1ty of San: Francisco, commorily known as the Office of Cqmmunity Tnv~stl).1~:Pt 
and Infrastructure (the ;'Agency''),: to the extent pennissible, all of its right, tlde and interestin and to 
any and: all warranties and guaranties (individuiilly a "Warninty'', an4 collectively, HWarranties';) 
applicable to the Acquisition Facilities set forth on "Eihibij 8.' attached h¢tet6 ·and incorporated 
hetein. by :tf&~ reference (thf;i ''AcquisitiOn FaCilities'').· ······· ·· · ·· · · 

This Cc>n<;litional Assigr1rllent ofWattanties attd Guaranties (the "Assignment''} is being made. 
in connection: witb. Sectjq.n..4 3{ 9) of th?f ceit~i!) A~uisit~oil. A~eyment dawd as ofJ JJ'ne 1,.:4QO 1, by 
and b~t\ye~n Cii~ellus :Oeyclopmei:lt CorppraUon ~pd 1')1~ Redeve:loptnent Agency of the City and 
Cq]luty of Sa.n Fr;mdsqo~ as supp~emeiited by that c~rtt;in Supplemen-t No .. 1 to Acquisition 
Agreement d~ted M. of0ct9ber 1, 200Z, as assfgrted to FOCIJ;:; pursuantto tim~ c~rtain A,Bsigwn:ent, 
Assumption apd Release ,Agreement (Mission Bay South) dated November 22, 2004, applicable to 
the Redevelopment Agency of the City iind County of San FranCisco Community Facilities District 
No; 6' (Mission Bay South P.tiblio linpro.vefuei:rts) (as may be further supplemented or amended from 
time to time~ the 'fAcquiSition Agreeni¢iif)). 

The parties hereto agtee thatifthe Agency or ahy ofits succe.ssors and/ ot assigns exercise any 
rightoftepair;·warranty, gua'ranty,. or·oth:er:right against FOCIL,ifany, With respect to an Acquisition 
Facility w]1ich l5· also .the, sul;ljyQt,of a War.Pmty; FOClL, l!t its optio~'l; wi.thol,lt. any tequu'~:ment that it 
do so, m~y ¢nfcirce th¢ Warr;ll:~ty, Tt FOGJL .ele9i:s t9 epf<;)tc~ tQ.e W!!ri:artty, FOCIL sh~ll provide 
notice to the .Agency within ten (1 0) business ~ays pf recdpt ofn<;ltice tb.at the .Agency o.t any ofhs 
respective. successors and/or assigns is exerd~ing a right of repair, warranty, g11aranty, and/or s!mil;:tr 
right with respect to the Acquisition Faciiity. I{FOCiL fails to provide such notice to the ,Ag()J.:lCY 
within ten (10) business days, or othei:Wise fails to diligently pursue the Warranty thereafter, the 
Agency shaiLhav'e the sole right and privilege to enforce the Wa:rranty; 

This Assignment shall be binding upon arid ilmre to the· benefit of the succeissors and assigns 
ofFOCIL and the Agency; 

12270.050 2965734'{2 1 
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A notice or communication under this Assignment by anY party to any other pari:y shall be· 
sufficiently given or delivered if dispatched by hand. or by registereq o:r certified. mail, postage . 
prepaid, addressed as follows: · · . · 

In the case of a notice ot communication to the Agency: 

12270.050 2965734v2 

Office. of Corrimunity investment arid Infrastructure 
Successor Agency to the Redevelopment Agency Of the City and County of 
San Francisco 
Qile So11.th Van NessAv~nue, Fifth Floor 
Sart.Fr~P.ciflco·, CA 94102 
Attn: Executivv Drrc:v.tor 
Fa:csimiJeNo.: (415) 749~2525 

with copies to: 

Office of the City Administrator 
Cit:'fffiill, Rooni362 
l.br. Carlton B. Goodlett Place 
Sari Frimciscti, CA 94101 
Attn: Naomi M.l(elly 
]?acsimUe No:.: (415)554-4849 

Office of the City Attorney 
City B:aii, Room 234 
1 Dr. Carlton B .. Goodlett Ji', Place 
San Francisco, CA 94102-4682 
Attention: Real Estate/Finance Team 
Facsimile No: (415) 554-4755 

And to; 

DitecJor ofPi:tblio Works 
Qity & Co!lntyof SanFra:nc~sco 
c/o BarbaraMoy, Mal).ager 
Mission: Bay Project 
30 Van Ness Avenue, Suite 4100 
San Francisco, CA 94102 
FacslniileNo': (415) 581.-2569 

1165 
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in the case of a notice or comniunicaticin to FOCIL, 

FOCIL-MS, 1-LG 
c/o F!ltallou Capital Man.agement 
Qne.Ma:ritime. Plw.:a, Suite 2100 
San Ftands<:o, CA. 94111 
Attn:· Rkharc(B' .. Frkcl_ and Joshqa Dapice. 
Facsimiie No.: ( 415) 95£5.-8852 

with a copy to: 

Mission Bay Development Group, LLC 
41 o· China B<lSin Street 
San FraMisco, CA 94158 
Attn:. Legal bepartmeht 
Em.ail: legal@mbaydevelopnii':nt.com, 
Telep.Q.Qne No.: (415)3.55-6¢>00 

Any maili.\lg acidress ot tdefaqsimile.. number·may be.· chang('!d a,t a:o:y time by giving Written 
gotice of such .chan.ge in the :nim:u:ierprpyide.d .a\Jove at least ten: 0 0) d,ays pr~ot· to th~ · effedive date. 
of the change. Ail notices under thl.s Assignment shaii be de.emed. give.n, receive~ maq¢ or 
communicated on the date personai receipt actually occurs or, if mailed, ort.the de.livery g~e or 
attempted delivery date shown on the retUrn receipt. For. the convenience. of the parties, copies of 
notipesmay als"o be ghren:by telefacsiihile. The effective time ofa notice shaii not be affected by the 
receipt, prior to. receipt of the original; o±' a telefacsimile copy of the notice. 

This Assigil.in~nt :tnay.b~ ext;cuted i'n one ot tno:t.e counterpartS, ~ach .ofwhich shall constitute 
.an otigi.Q.?l iiri..d all9f which shall constitute on.e in13trum.ent. 

The ter:ms of this Assignm:ent.m~JY not be; modified or amerid¢d e~cept by an insti.iiment ih 
writing exl!cuted by ea,cl).. of the pa,rlies he(eto. . 

The waiver qr :failw:e to epforce any pJ:oyision oftb.is Assignment shall ;not opeJ:a.te as a wa.iy¢r 
of any future breach of any such provision or any other provision hereof. 

This Assignment shall be governed by and construed and enforced 1n accordance with the 
laws of the State ofC<Jlifomiii. . 

Nothing in this Assignment shall be construed. in any way to altei', .amend or otherwise reilev.e 
FOCIL of its w~aniy or. guaranty responsibilities, with respect to any improvements, under the 
Mission BaY Plan and Plan I)octirnents or subsequent Petrrtits. 

~2270.050 2965134v2 3 
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. IN WITNESS WHEREOF, the partie~ have cal,ISed. this Assigmnent to be executed as of 
th¢ J::f-day o:f.::n:AV'l~ ~2019. . . 

FOC:tL: 

FbCtL-MB, LLC, 
a Delaware limited liability company 

By: Fatallon Capita1Managetnentj L.LG.; 
a'Delaware limited liability company 

Its:. M\ihager 

AGENCY\ 

THE SUCCESSOR AGENCY TO TBE 
REDEVELOP~ AGENCY OF 'fl.:3E, CITY A.ND 
COUNTY OF SAN FRANCIS~~ ... 

• . ~~e,N~~0ti§z{w 
title; Executive Director · · 

12270.050 2965734v2 

1167 

4 



E~ibitA 

:Ljst Of Acq~isitlo:n Facilftie,.; 

the facilitie:; iJ)c!ude the Mission B?.Y :Blqcks 11 ~ J2 Paiking .L9t at :Park J>2 .im:ptovements and 
ancillary facilitie~ C:On.sb:uctcd or inst~Ued bY or on 1:>eh~l/;f of' FOCIL pu:rswmt to Stre~t 
Iinptovemen~ Permit #14IE~0749 dated July 31, i,o 14 for .said hnptovf1ments, 11-nd theimprovement 
plans.~Wd specjficatio.m; described thert~m. (the 4'Im1J;rove)llents"), p1J.t excepting thereftqm those 
portions of the Improvements· which. are identified on the. as-built draw{ngs as PG&E serv1ce 
conduits and. vaults, AT &'r serviee conduits. aild Com cast sef'iice conduits, 'vhich. are facilities tQ 
be. transferred to !~ptivate11 joint trench participants. The fist of facilities delivered to and on tlie 
with the City is as follows: 

7058 .Sjte Prep,. Demo ahd Grading: Incl-gdes but not Irmit~~ tQ clel).f. & grqb and gradifig, soii 
.spoil qff-haul ,im4 c;lisposa); pedestrjan path paving· aP.d. fertdn,g. 

7059 St<;mn Dr\lln!l-ge· and Water: Includes but not limited to ·trenching, soil. :;poii off-ha\il 11nd 
disposal, pipe, backfill~ compaction; structures, manhofes, jointS~ inlets, cleanoP:'f:s; a,nd 
setYice stubs .. 

1060 S!te Electrical and :Lighting: Includes but not limited to trenching, soil spoil off-haul and 
disposal, backfill, compaction, conduits, ·vaults, yquipment; cable~, v.ru:ious under ground 
costs,. and iuisceilaneous structures. · 

7061 Miilol' Concrete, i)idewa..Iks and.Bike.ways: Includes but l).Ot lhnited t~ c)lrb and ggj:te~:; 
ft.ne grf;ld~, monqlithic i'sla:nd; c.atch basin frame. and grafe,, storm water protection~ a!). d. 
compact for side.walks, driveways, and bikeways. ·· 

1062 Street at1d Parking Sections: Includes but not limited to· ~tie grade· and compact, adjust 
vaults·, manhole frame and .covers, valve boxes, pavement arid filL 

7063 Site Furnishings; Includes but not limited to· tr&Sh !.':nclosurcs, bollatds, gates and call 
boXe~J. 

7064 Landscape· and Ittigation: Ii:10l\ides but ;not limited to ail irrigation, landscapt:: soil 
preparations, iandscape estahiishment find n1aintenanceperi~ds, trees~ and plal).ting. 

7065. Pavement Markings and Signage: Tnol'w:les but not limite& to wheel stops, post:;:; 
foundations, sign.attachnients and parking suiil striping. · 

7066 OwnerSuppiied Materials , 

12270:050 2965734v2 A-1 
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CONDITIONAL ASSIGJ,\TIV.{ENT OF WARRANTIES AND GUARANTIES 

FOR \TALliE· RECENED, FOCIL..:MB, LLC, a .Delaware limited I!a!)iiity c01:npany 
("FOCiit), does hereby conditionally assign to the Successor Agency to the Redevelopment Agency 
of1he City ahd County ofSai1 FtariCisco, commonly known as .the Office of Community· Investment 
and Infrastructure (the "Agency''), to the extent permissible; all ofits .tight; title and 1nterestin and to 
any ahd aU warranties and guai·anties (individually a "Warranty", and collectively; "Warranties'') 
applicable to the Acq1.1is'Jtion Fac;Uitie$ s,e(forth oil "Exhibit A'.' attached he:teto and incorporated 
herein; by this ;reference (the "Acq\iisit~OJ:).F'~cilities''). · · · 

This Condition.a~ Assignment ofWa11anties Wid Guaranties (the" Assignme)lf') is being :made 
ln COilllec.tion with' Section 4:~( c) ofthat ccrt::~in AcquisWmt Agreement dated 9$ ofJune.l' :2001, by 
and between Catellus bevt~iopmerit Corporation and the Redevelopment Agency· of the. City a[ld 
County or San Francisco, as supplemented by that certain Supplement. No. 1 to Acquisition 
Agreement dated as of October 1, 2002, aS ai>signed to FOCIL pliistialit to that certam Ass1gnment, 
Assumption and Rdease Agreement (Mission Bay South) .dated Noveinber 22i 2004, appl:icabie to 
the Rede:velopment.Agencyof the City and County of San Francisco Community Facilities District 
No. 6 (Mission )3ay South J>ul:)liq fmprovemer'lts) (a:> may be further supplemented or amended from 
time totjme, the "Acquisition Ag:n~em¢nt''), · 

The parties hereto agree that ll. the Agency or any o{its successors and/or assigns exercise any 
right of repair, warranty, g\laranty, .or other.right against FOCIL, if any, whh respect to an Acquisition 
Facility which is also, the subjectofa W arran,ty, FOCIL, at its optio1;1; \'i'ithout any requirelJ1¢nt that it 
do so, may enforce the Warranty. If FOCJL elects to enforce the Warranty, FOClL shall. provtde 
notice to the Agency within ten (10) busl:ness days of receipt of notice that the Agency or apyof its 
respectiVe successors and/or assigns is exercising a right of repair, warranty, guanmty, and/or similar 
right with respect to the Acquisition Facility. If FOCJ1, falls to· provide such notice to the Agency 
within ten. (1 0) business days, or othenvise fails to diligently pui:'sue the W manty thereafter, the 
Agehoy shall have the sole right and privilege to eiifotce the Warranty. 

This Assignment shall be bin:ding upon and hmre to the beneftt of the successors and assigns 
ofFOClL and the Agency. · 

12270.050 2965734v2 
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A notice or corrli:duo.ic;~tion u.nder this Assignment by any party to any other party sh~ll be 
sl,!f:fici~ntly g~ven. or <it::l.ive:red. if dj~patched by h.and ot" )Jy registeteP, or certified maii, postage 
prepr:1id,. adctres~ed M follows: 

Iu the qase ofa.notice or communication to the Agency: 

12270.050 2965734v2 

Office. o:f'Comnumity Inye,stment and Jt1frastJ:upture 
Successor Agency to the Redev~;lopment Agency q:f tbe City and County of 
San Francfsco · · 
One Soutli:van Ness Avenue,. :Fifth Floor 
Sari Ftaircisco, CA 94102 
Attn; Executive Director 
Facsimile No.:· (415) 749~2525 

With copies to: 

Office ofth.e City Administrator 
City Hall, Room 364 
1 Dr. Caritou B. Goodlett Place: 
San Francisco, .¢A 94 i 02 
Attn: ·Na:o:m'i M. Kelly 
Facsimlle No:: (415) 554-4849 

Office. ofthe. City Attorney 
City Ha:o, Room234 
l Dr, C3,1:1fon B. Go.odlett 1t. Place. 
San Fran pisco, CA 94102-4682 
Attentitni.: Real Estiite/Fwavc::e 'J;'eiim 
Facsi.i:niie'N(I:.(415) 55+4755 

And to: 

Director of Public Works 
City & County of San FranCisco 
c/o Barbara: Moy~ Manager 
Mission :Say Project 
30 Ya!lNe.ss·Avenue;.Suite 4200 
San Frai).ci$Coj CA 94102 
F:wsll;nl:ieNo: (415) 581~2569 

1170 
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irt the case of a notice or coininunicatio1i to FOCiL, 

FOC:tL-MB~ LtC 
c/9 Fahillon Capital Management 

. One Mat;itirne Plaz\1;-Suite 2100· 
San Francisco, CA 941 ~ 1 
Att:n; .Richard B. Flied and Joshua Dapice 
Facsimile. Nb.: (415) 956.-8852 

'Yith a copy to: 

Mission Bay Devdopment Group, LLC 
410 China Basin Stt~et 
SanFr.ancisco, CA 94158 
Attn: Legal Department 
Email~ leg(l.l@rhbrqdevelopment.coi:U 
Telephone No.: (415) 355-6600 

AnY m.aiUn,g address or telefac~imHe nuillber may be changed at. arty time by giving written 
notice of such cha:n,ge·tti the :tnaiiJlerpi:ovided ab.ove <it h;l:\st t((il_ (lO} qay~J p~ioi: to the eff~cti've date 
of the change. All notices under this As:?tgnme.nt shali be deemed given, recdved, made or 
communicated on the date personal re.celpt actually occurs or, if mailed~ on the delivery· date or 
attempted delivery date shown on the retumreceipt: For the convenience of the parties, copies of 
notiqes may also be given bytelefacsirmle. The effective time ofa not\ce shall not be affected by the 
receipt, prior to. receipt ofthe original, of a.telefacsimile copy o:fthe notice. · 

This Assigturtent inay be executed in one or ino:te counterparts, each of which shall constitute 
an (lrig5n:~L and aU pf whkh $hall constiftlte one in$trumen:t 

The teMs of this Assignment mfl.Y' not b~ modified or amended ei:Ccept by an instriifuent in 
writirtg ex:ecuted by each: of the partie& hereto. 

The waiver or failyre to enforee any provision of tgis Assignment shai1I:Jot operate as a waiver 
of any future breach of any such provisimi or any other provision hereof: 

This Assignment shall be governed. by and construed and enforced in accordance w~th the 
laws ofthe State ofCaHforn'ia. · 

Nothing in this Assignment shall be. coristriled in any way to alter, .amend or otherwise relhwe 
FOCIL of its wa:rta!lt)' or gti8.rant)' resportsibilities, with respect to ahy improvements, under the 
Mission Bay Plan .and Phm: Documents ot subsequentJ>errriits. 
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,.---......... 

} 

.. W Wl':r:NESS WH:ERBO;F, the parties have caU$ed this Assigtnn~nt to be. e~ecutcd as of 
the ~ay of~'{\~. . . , 201,9. 

FOCIL: 

FOClL-MB, tLC, 
a Delaware limited liability company 

By: 

Its: 

Name: 

Its: 

AGENG'f: 

THE SUCCESSQRAOENCY ro Tiffi :: __ 
REDEVELOPMENT AGENCY OF T~~AND 
COUNTY OF SAN FRANCISCO .. . / , ,;,--

Jly: U&ct..y¥ , # 
Name: Nadia Sesay - -~ 
Title: Executive Dir~ctor 

12270.050 2965734v2 4 
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Exhibit A 

List o( A-cquisition .Facilities 

The facilities: include the Mission Bay Parks P23 ai1d :P24 Public. Iniprovetnents and ancillary 
facilities constructed or 1nstal1ed by or on behalf ofFOClt pursuant to StreetimprovementPen,nit 
#15JE:.o45l dated December 1, .1015 for said improveir\ents; and the improvement plans and 
specifications describedtheteh1 (the ''Xmprovements"),_but exoepting theteftotn those portions of 
the liuptovfiments which are identified on. the a$-bi1ilt dra\:V.ings as. PG&;E; service conduits and 
vaults, AT&T service conduits arid Com caSt service conduits, which: ate facilities to be transferred 
to "pt~yate~' joint trench .partiyipaots. The list of faciJit~e:;; delivered to and on: file with the City is 
$follows; 

.ParkP23 
7500 Site Prep, Demo and Gradirig: InCludes but not limited t6 d~ar & grub and grading; 

7501 Storm :Drain: l'noludes but not limited to trenching, soil spoil off~haul and disposai, 
pipe, baCkfill, eompaction, structures, m:anhol~s,johi.ts~ inlets~ deartouts, and service 
·stubs. · 

7504 SHe Ekctr:ical and Lighting:, InClude:;; but:not:limited to ~kctrit.al distribution system 
qoJnplete including puU. boxes, SL wiring, terrrtinations, conduits~ grounding ro.ds, 
fuses, serv·i<;.e meter pedestal, fun).ishmcnt and; installations of light poles and 
foMdati<;Jhs ttnd ofuer related hardware requii;ed to. provicle site lighting and 
electricaL 

75.05 Hardscapc: Includes but not limited to paving; err> veb.itulat walkway and 
ir1smllation ofdeQdmposecl granite. 

7506 Landscape a11d 'Itrigation: lhcludes but not limited to all irrigati.on, 1\'lndscape soil 
preparatl<;Jris; landsc!J.pe establishment andmaintenan,ce periods, trees; !lhd planting. 

7507 Site F!lthishings: Includes but.llOtliniited to benches,t~ash re¢epta:cles, bollards; p\ll:k 
§jgnage',' pet waste stat}ons and posts; bicycle r!lcl}s and jnstaliation. [)f guar:d ppsf 
sh::eve covers. . 

7508 Bioswaks: In.c14des but nqt limited to plantitlg pr:eparations and plantiug, drip 
irrigation systems and mulch, 

ParkP24 
75f(J -· Site Prep, Demo and Grading: Includes hut not limited to Cleat & grub and· graciing. 

1511 Storm :Drain: 1ncludes but not limited to1ienchi1i:g, soil spoil off~haul and disposai, 
pipe, backfill, compaction, structures, manholes; joints, inlets, clean outs, and service 
stubs; 

7512 Low PI;essurecandDomesti¢ Water: Includes but not limited to trenching> soil spoil 
off-haul and disposal, pipe; backfill, compa,ction; valves, corrosion protection.,, 
service stub$. and hydr!Ults. . 

122?o.oso 2965734v2 A-1 
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750 Recl;;tim:ed Waten tncl\J!;l~s htjt ~10t lib;iited to· trenching, soil spoll off.:.haul \!llQ 
disposfll, pip~; l;aclctill, compaction, valves, corrosion protection, ll,nd sezyice stubs 
and hydrantS. · . 

7514 Slte Eiectricai and Lighting: Inciudes but riot limited to dectric.al distribution system 
complete including pull box:es,·SL wifing, tetiribiatioris, conduits, grourtdfug rods, 
ftJses, ·serviCe meter pedestal; furnishtneht and. ihStallations of light poles and 
foundations and. other xelated ha.rdw[!re requireq to provide site lighting and 
electric!ll . 

7515 Hiu:dsc·ape~ fududes but not limited to pavmg, CIP vehicular walkway and 
fnstailatiort of decomposed granite. · 

15.1.6 Landscape and liTigation::· lnthides but not lii):rited to all i1rigatio11, landscape soil 
prep\lt:ations, landscape estt;tbli!ihment and maintc;nance period~, tre:es, and planting~ 

7517 Site Furnishings:; Tncludes buti:lot limited to bf<uche$, picnic tables~ fixed tables With 
chair.<;, tril.Sh receptacles, 'bolla.rd!>, park signage; p~twaste t>t~tions and posts, b]cycle 
racks; basketball co'!Jrl; ba.sketbail hoops ~nd ·drinlQng fmJ.ntain: 

7518. Bfoswales: Inch,i.des but not limited to plrmtJng preparations anQ, planting, ~irigiltion 
controllers, dqp inigation system,s and m-qlel;J.. 

7519 Sanitiuy Sewer; .. Includes 'Qut notlimited to trenphfug, soil spoil off-hauhirtd dispos~l, 
,pipe1 b~kfill, compa.diort1 st'l:vctutesl ma.nhol¢s,joint<;, vents, cleano4ts, and. service 
stubs. 

12270.050 296~734\12 
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.. CONDITIONAL ASSIGNMENT O:F WARRANTIES AND QUAAAN'tri3:S 

.FOR V~0E RECENED, FOCIL"MB, LLC, a Delaware limited Haoiiity company 
C'FOC:IX/'), does hereby conditionally assign to the Successor Agency to the Redevelopment Agency 
of the C1ty and County of San Fiancisoci, eon':liliimly known as the Office of Commuriitylnvestmerit 
and Infrastructure (the ''Agencyil), to the extent peri:r1issible; all ofits right, title .and interest in and. to· 
arty and all witi:ranties Md guaranties (individually a "Warranty';, arid collectively, "Warrlinties';) 
applicable to the: Acquisition Facilities set forth on. "Exhibit A" afu;J.ched hereto and incorporated 
he,tein by this refetence (the "Acqulsition )J'~dlities"). 

This ConditionalAssignment ofWarrap.tie.s ar;td Guara.nties (th.,e ".A~sigum.enf') is being made 
in cpmieQtion with Section 4,3( c) qf:thl\t ceJ;taiu Acquis1tfol;i AgreemePt dated as of Ji.ihe 1, 2001, by 
a:n,d between Catellqs Development Corpbration and the Redevelopment .Agency of the City an:d 
County of San 'Fran,0isc;.o, as supplemented by that certain Supplement No. 1 tq. Acqui~ition 
Agreement dated as of October 1, 2002, as assiglied to FOCIL pu:rsuah.t to: that certain Assignment, 
Assumption and Release Agreement (Mission Bay South) dated November 22, 2004, app1icabie to 
the: Redevelopment Agency of the City and CountY ofS'art Fraridsco Comm'Uiiity' F'acil1tles District 
No.6 (Mission. Bay South P~bliC: ll;riprovements) (as may p~ 6.ni:het supplemented or @1ertded from 
tirri.e to time, the "AcquisitiQn Agreewent"), 

The parties heretq agtee that if the Ag,ency or illlY ofjfs successors and! or. ?ssigrts exercise any 
tight ofrepair, warrantylguarl:lll'\Yi or other right against FQCU,, if any, w~th r!',:spect to an Acquisition 
Facility which is also t}}e sul?ject ofa Warrfi!J.ty, FOCJL, !It it;s Qptio,n, without fil'l'y require'r.nep.t th..at'it 
do so, m?Y enforce. the Warranty. tf :FoeTI::, elects to enforce the Warranty, FOCIL shaH provide 
notice to the Agency withiriten(lb) business days of receipt of notice that the Agency 9r ai:J.y of its 
respective successors and! or assigns is exercising a right of tepair, warranty,, guaranty, and/or similar 
right with respect to the Acquisition Facility. Jf FOCIL fails to. provide such notice to. the Agency 
within ten (iO) business days, or otherwise fails to diligently piirsue. the Warranty theteafter, the 
AMncy shall haye the sole right and privilege fa enfo~ce the Warranty. 

This Assigr'lnleht shall be binding upon and inure to the benefit of the $uccess.ors and assigns 
offOCIL and the. Agency. 

12270.050 2965734v2 
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A .noti~e; or CQr,rirrl,iitiication under thi~ A~sjgnment by any party to any other party shall be 
m..Jffici~:;ntly g~v~n or <:lvHvervd if P,ispatche~ py ha~\d or by r¢gisterec;l or certified, ·mail, postage 
prepa~d, addres~ed a:> follows:. 

In the c;tse of a notice or cor:nmunic~tipp. to the Agenpy: 

12270.oso 2965734vz 

Office or Community :tnvestment and Infrastructure. 
Successor Agency to the Redevelopment Agency ofthe City and Cqimty of 
San Francisco 
One South Vim Ness A venue, Fifth Float 
SanF:rl!.ncisco, CA 94102 
Attn; ExecutiveDifector 
tacsitn;il¢ N<?.: (415) 749~2,525 

with. coPies to: 

OW~ ofthe City Ad,rn1nistrator 
City Halljtoom 362 
1 Dr .. cadton B. Goodlett Place. 
San Francisco, .CA 94102 
Attn: Naomf M~ Keily 
Facsimile No,: (415) 554-4849. 

Office of the City Att:orney 
City Hall, Roo,rn 234 
1 Dr. Carlton B .. Goodlett Jr. Pl~:tce 
S1Ul :Francisco, C:A 941 02-4~S2 
A,ttent(on: Real E~tf!te/F~n:mce Team, 
Facsirniie No: (415) 554~4755 

Director ofPublic Works 
City & County of San Ftancis.co 
c/p Bl:lrl?\it:a Moy, M~pager 
Mission B:;1y :Ptoject 
3 Q Van Ness Ayep.ue, Svitv 44.00 
San Francisco, CA .94102 
FacsimileNo: (4l5)5iH-2569 
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in the case of a notice or coiririiuJiication to· FOCIL, 

FOCD>MB, LLC 
c/o Farallofl. Capital Management 
One M:=u;itime Plaza; Suit.e· 2l00 
San Frapcisco, CA 94UJ 
Attn: Richard B. F:t;jed and J()Shua Dapice 
Facsimile No.: (41~) 956-88.52 

with a copy to: 

Mission Bay beveiopmeritCJroup, LLC 
410. China Basin Stteet · 
San Francisco, CA 94158 
Attn: Legal Department 
Email: legal@mbaydeYelbptneiJ.tco:tn 
Telephone No.: (415}3~5-6600 

AnY riJ.aHing address or te1efrt;csim.il~ nU,mbermay be changecf: at a.ny time by giving written 
notice of such change ill the man,ner prpvid~d above 11t least tel) (10) qays prior to tl:J.e effe~tive. date 
of the t;hange ... All not1~s undl':r this Assigmnent shali be deemed given, received, made· ot 
commup.icated on the date personal receipt actualiy occurs or, it mailed, on the deitvery date or 
attempted delivery date shown on the return receipt For the convenience of the parties, copies of. 
notices may also be giveriby telefacsimile. The effective time ofa notice shall not be affected.by the 
recei.~t, pribrto receipt of the original, of a telefacsitnile copy of i:h.e no.tice, 

This Assigm.nent may be executed in: eih!'l m:.more Goiinterpl'l.ris, each 6f whiCh shall constitiitt'< 
an otiginal.and all of which shall cbhstitutt:: oue. in.sttumeht. . 

The t(lrm~ of this Assigiu:nent maY not be modifiecl. or amended except by art instrument in 
writing e~et:mfed l?Y. efl,ch of th~ parties her.eto. 

The waive~ or faflure W enforce any p~ovisiou of this A$signment shalL not operate. as a waiver 
of any future breach of any such provision or any other provision hereof. 

This Assignment shalL be governed' by and construed and en:i'orced in accordance with th¥ 
laws of the State ofCalifomia. . 

Nothihg in this Assigrimehtshall be construed in any way to .alter; amend or otherwise relieve 
FOCIL of its warraJity' ot guaranty tesponsibilitie~; With respect Jo any 'improvements, under .the 
Mission Bay Plan and Plari. D.bt\.Jments or s1.1l:iseque;o.t Permits. 

12270.050 2965734v2 
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;IN Wl'f.NESS WBE:REOF; the p!lrtiefi have gau1>ed this Assignment to be executed as of 
tl.lc:J ~day of M o.:v-u/1 , 20 l9: .. 

. ~ 

FOCrt: 

Fd.CIL-MB, LtC, 
a Dela,wate limited liab_ilizy cb,tjrpany 

Jts; 

F\:u~allon C&pital Managell).ent,:L.L.C., 
a, De1awaJ:e Ii111ited li~ility ~qmpMy 
:Manager . 

By:.~,~~< 
\ 

Its;: 

AGENCY: 

THE ·sucCESSOR AGENCY TO tf:IB. . .y: 
REDEVELOPMENT AGENCY OF TII%91TY AND/ 
COUNTYOFS~~:N~~-CO .r~r,- . 

By: f-X-. 60.L- At 
Name: ;N.adi~ sesa:Y 
Title: Exe<:;utiv<}· Di.reGto-c 

1227o.oso 2965734V2 

1178 

4 



....... 

....... 

...... 
CD 

,/'_../' 

,. .. ,. .... ',./' 
,.,.,--' 

/ 
/ 

/ 

/ 
/ 

~ 
cj 

RECORDER'S STATEMENT 

/ 

-­,., ...... '" 
/ 

/ 
/ 

// 

.f~'\ 
-<.,'?-v '). 

-5.~<:- c<-.-"' 
<o ~tr-~ 

FILED 'THIS _·_ DAY OF , 2019, AT__ _,M. 
IN BOOK --- OF SURVEY MAPS, AT PAGE __ , AT THE 
REQUEST OF THE COUNTY SURVEYOR OF THE CITY AND COUNT( 
Of SAN fRANCISCO. 

SIGNED'-----:-. "'c"'ou"'NlY="'R"Ec"O"'R"'DE"'Rc-------
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LOT2 
DO MAPS 

116-121 

::l MISSION BAY DRIVE 
79.00' WIDE 

BLOCKB723 
LOTB 

INST. NO. 200S-H982318 

.APPROVED J.S TO fORM: 

BY;_• --------;:;CI"'rt,-AN=o""c"'o"'u"'NJY"""S"U"'F«"'El'"'O~R 

.APPROVED THIS --- DAY OF , 2019 

BY ORDER NO. ____ • 
DIRECTOR OF PUBUC WORI<S 
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MISSION BAY BLVD. SOUTH i 
J5.25' WIDE 

Ti-llS MAP, COMPRISING Of' ONE (l) SHEET, IS APPROVED AND MACE 
OF'F'ICJAL AND THE PARCELS SHOWN HEREON ARE DECLARED TO BE 
OPEN PUBUC STREET, DEDICATED TO PUBUC USE TO BE KNOWN 
ilY NAME AS SHOWN ON 'THIS MAP BY OROINANCE NO. --­
OF THE. BOARD OF SUPERVISORS. ADOPTED THIS -- DAY OF 
------· 2019. 

SCALE:1.•-4-0' 

J.rul!ll 

t22Zl ~&~%1t?c'rrPAWK-mll ~~~?W~cE 

MAP SHOWING THE OPENING OF 
MISSION BAY PARKS P11 AND P11A 

CITY AND COUNTY OF SAN FRANCISCO 
DEPARTMENT OF PUBLIC WORKS 

BUREAU OF STREET USE AND MAPPING 

SCALE:-·1 ~. 40 DATE: JUNE 10, 2.019 

REFERENCES: 

BOOK Z OF SURVEY MAPS, PAGES 97-113 
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RECORQER'S STATEMENT 

FILED THIS ___ DAY OF , 2.019, AT ___ .M. 
IN BOOK --- OF SURVE'f MAPS, AT PAGE --• AT THE 
REQUEST OF THE COUmY SU~EYOR OF THE CITY AND COUmY 
OF SAN FRAMC!SCO, 

SlGNED•---------,C;;;DU;;;mY=-;;R"'Ec"-o'"R"DE"'R,--~---------

MISSION CREEK CHANNEL 

3810/006 
------------------------------------· 

FUTURE CHANNEL 
8710/005 

APPROVED N5 TO FORM: 

~~------------~C~~~~~D~CO~U~mY~~SU~~~~~OR 

I>PPROVED THIS ----- DAY OF , 2019 

8'1" ORDER NO. ---· 
DIRECTOR OF PUBUC WORKS 

8110/001 

THIS MAP, COMPRISING OF ONE (1) SHEET, IS APPROVED AND MADE 
OFFICIAL ~D THE PARCELS SHOWN HEREON ARE DEClARED TO BE 
OPEN PUBUC STREET, DEDICATED TO PUSUC USE TO BE l<NOWN 
BY NAME AS SHOWN ON THIS MAP BY ORDINANCE NO. -----­
OF THE BOARD OF SUPERVlSORS, ADOPTED .THIS __ DAY OF 
-------· 2019, 

100 

SCALE:1",;.~o· 

.l..EillW 
rT7"T1 PUBLIC RIGHT -OF-WAY DEDICATION § IILLLL] FOR PUBUC PARK AND OPEN SPACE 

i 
8 
~ 
ill 

MAP SHOWING THE OPENING OF 
MISSION CREEK PARK 

PARKING LOT 

CIT!' AND COUN'TY OF SAN FRANCISCO 
DEPARTMENT OF PUBUC WORKS 

BUREAU OF STREET USE AND MAPPING 

SCALE:: 1 ~. 50' bATE! JUNE 10,-2019 

REFERENCES: 

BOOK Z Of SURVEY MAPS, PAGES 97-113 

SHEET 1 OF 1 SHEETS A-17-18+ 
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FILED THIS -- DAY OF , 2019, AT__ _.M. 
IN BOOK --- OF SURVEY MAPS, AT PAGE __ , AT THE 
REQUEST OF THE COUNTY SURVEYOR. OF THE CITY AHO COUNTr' 
OF SAN F"RANCfSCO. 
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PARCEL MAP NO. 4859 
BLOCK 3940, LOTS 3-5 

· 47 PM 192-196 

PARCEL MAP NO. 4859 
BLOCK 3940, LOTS 3-5 

47 PM 192-196 

APPROVED />S TO FORM: 

~~·--------~CITY~AN~D~C"'D~U~NTY~S~U~RVEY~~OR 

APPROVED -THIS --- DAY OF , 2019 

BY ORDER NO. ---· 
DIRECTOR OF PUBLIC WORKS 
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THIS MAP, COMPRISING OF ONE (1) SHEET, IS APPROVED AND MADE 
OfFlC!AL AND THE PARCELS SHOWN HEREON ARE CECLAAEO TO BE 
OPEN PUBUC STREET, DEDICATED TO PUBUC USE TO BE KNOWN 
~ NAME AS SHOWN ON THIS MAP BY ORDINANCE NO. --­
OF THE BOARD OF SUPEFMSORS. AOOPT£0 THIS __ DAY OF 
____ _;·:.... 2019. 

25 50 100 

sCALE:1·-so~ 

.l.EOE!!ll 
1"7771 PUBUC RIGHT-OF-WAY DEDICATION 
I<:.LL.LI FOR PUBLIC PARK ANO OPEN SPACE 

MAP SHOWING THE OPENING OF 
MISSION BAY PARKS P11 AND P11A 

CITY AND COUNTY OF SAN FRANCISCO 
DEPARTMENT OF PUBUC WORKS 

BUREAU OF STREET USE AND MAPPING 

SCALE: 1 .. 40 DATE:--JUNE"-1 o. --2019 

REFERENCES: 

BOOK Z OF' SURVEY MAPS, PAGES 97-11J 
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MAP SHOWING THE OPENING OF 
MISSION BAY PARKS P23 AND P24 

·ci1Y AND COUNTY OF SAN FRANciSCO 
DEPARTMENT OF PUBLIC WORKS 

BUREAU OF STREET USE AND MAPPING 

SCALE: 1~• +0 DATE: JVN"E 10. 2019 
REFERENCES: 

BOOK Z OF SURVEY MAPS,.PAGES 97-1~J 
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qty .and C()unty of San Francisco · 
. San Franci:S(:opLjblic Works' Bureau.otStreet Use and Mapping· 
PS.S ¥.ilr~et ~tr~eti ,ra. FIQ()f; ~anFr.a~~isro, cA 9~1.9~ . . ·. . . 
stpubli?N,o'rk5.o~i '.· tel4i~.-:-?$4~5Si.t> <fax,4i~;~s(&.;t6,1. 

14/E-0749 

Address : Multiple Locations Cost: $1,234.27 

Street Improvement Permit 
Block: Lot: Zip: 

Pursuant to article 2.4 of the Public Works Code in conjunction to DPW Order 187,005, permission, revocable at the 
will of the Director of Public Works, to construct improvements within the public right-of-way is granted to Permittee. 

FOCIL-MB, LLC 

Name: FOCIL-MB, LLC 

Conditions 

NTR 0 

Curb Cut Sq Footage 

Completion This permit is valid until work is completed/signed-off 
by inspector 

Remove, replace or reconstruct: Construct infrastructure plans for Block 11 & 12, Parks 
P11 & P11A, Park P2-Parking and Block 12 midblock 
in Mission Bay per plans from Freyer & Laureta, Inc. 
dated 6/20/14. 

Expiration Date 

Bond Amount: 

Linear Footage 

Bond Holder: 

Contact247 

DPW Resolution # 
Inspection 

5000000 

0 

Foci I 

Refer to Agent 

This permit is invalid until the permittee contacts DPW 
at 554-7149 to activate the permit and schedule an 
inspection at least 72 hours prior to work. Failure to 
comply with the stated conditions will render this permit 
null and void. 

The undersigned Permittee hereby agrees to comply with all requirements and conditions noted on this permit 

Approved Date: 07/31/2014 

Excavation and grading of subject area for street reconstruction shall be in accordance with approved plans and 
City specifications. Damaged areas adjacent to this construction shall be properly patched per City Inspector. 
Also, the permittee shall be responsible for any ponding due to the permitted work. 

ApplicanVPermitee Date 

Printed: 5/10/201911:32:38 AM Plan Checker John Kwong 

Distribution: 
Outside BSM: BOE (Streets and Hyws)- P. Riviera 
Inside BSM: Street lmprovment Inspection 

"'IMPROVING THE QUALITY OF LIFE JN SAN FRANCISCO" We are dedicated incfividuafs committed to teamwork, customer service and continuous imrovement in parlnersMp with the 
community. 

Customer Service Teamwork Continuous Improvement 

Page 1 of 8 
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STREET EXCAVATION REQUIREMENTS 
1. The permittee shall call Underground Service Alert (U.S.A.), telephone number 811, 48 hours prior to any excavation. 
2. All work including sidewalk and pavement cutting and removal, lagging, excavation, backfill, and sidewalk and pavement restoration shall 
be done by a licensed paving contractor and in accordance with the requirements of the Current Standard Specifications of Public Works. 
3. All work including sidewalk and pavement cutting and removal, lagging, excavation, backfill, and sidewalk and pavement restoration shall 
be done by a licensed contractor and in accordance with the requirements of the latest edition of Standard Specifications and Plans of San 
Francisco Public Works, and Department of Public Works Order Nos. 187,005. 
4. Sidewalk and pavement restoration shall include the replacement of traffic lane and crosswalk striping, parking stall markings, and curb 
painting that might have been obliterated during street excavation. The permittee shall perform their work under on the following options: 
a. Have the City forces do the striping and painting work at the permittees expense. The permittee shall make a deposit with the Department 
of Parking & Traffic for this purpose in an amount estimated by the Municipal Transportation Agency (MTA) 7th Floor 1 South Van Ness Ave 
telephone 701-4500, and notify the MTA at least 48 hours in advance of the time the work is to be done. 
b. Perform the work themselves following instructions available at the Department of Parking & Traffic and MTA. 
5. The permittee shall submit a non-refundable fee to Bureau of Street-Use and Mapping to pay for City inspection of the backfill and 
pavement restoration. At least 48 hours in advance, the permittee shall make arrangements with the Street improvement Section Inspectors, 
554-7149, for an inspection schedule. 
6. The permittee shall file and maintain an excavation bond in the sum of $25,000.00 with the Department of Public Works, to guarantee the 
maintenance of the pavement in the excavation area for a period of 3 years following the completion of the backfill and pavement restoration 
pursuant to Article 2.4 .40 of the Public Works Code. 
7. The permittee shall conduct construction operations in accordance with the requirements of Article 900 Section 903(a) and (b) of the Traffic 
Code. The permittee shall contact the MTA 7th Floor 1 South Van Ness Ave telephone 701-4500, for specific restrictions before starting work. 
8. The permittee shall obtain the required permits, if any, from regulating agencies of the State of California. 
9. The permittee shall verify the locations of any City or public service utility company facilities that may be affected by the work authorized by 
this permit and shall assume all responsibility for any damage to such facilities. The permittee shall make satisfactory arrangements and 
payments for any necessary temporary relocation of City or public utility company facilities. 
10. The permittee shall pay the required fee for sewer installation permit atthe Plumbing inspection Division, Department of Building 
Inspection, 1660 Mission Street and arrange for inspection of this work, telephone 558-6054. 
11. Planting of trees and performance of any work in the right-of-way which may affect a tree and/or landscaping shall not be performed prior to 
obtaining a permit and/or another form of approval from Bureau of Urban Forestry (BUF), telephone: 554-6700. 
12. Per DPW Order 178,806, the recycling of Cobble Stones and Granit Curb shall follow as: 
a. Cobblestones shall be clean of dirt prior to transporting. Extreme care shall be taken during the transporting the cobblestones to minimize 
damage before delivery to City. The cobblestones shall be neatly and securely placed on pallets so they can be moved about safely after the 
delivery, The Minimum size of cobblestone shall be 4 inches square (16 square inches). The cobblestones shall be delivered, including off 
loading, to 901 14th Street on Treasure Island or at alternative location directed by the Department within the City of San Francisco. Contact 
the Department forty-eight hours (48 hours) prior to delivery. The Department can be reached at (415) 695-6673. 
b. Granite Curb shall be neatly and securely placed on pallets so they can be moved about safely after delivery. The Contractor shall 
exercise care in transporting the granite curb to minimize damage. The length limit of recyclable granite curbs shall be no less than four feet. 
The granite curb shall be delivered, including off loading, to 901 14th Street on Treasure Island or at an alternative location directed by the 
Department within the City of San Francisco. Contact Bureau of Street and Sewer Repair (BSSR) at least forty-eight hours (48 hours) prior to 
delivery. BSSR can be reached at (415) 695-6673. 
13. In consideration of this Permit being issued for the work described in the application, Permittee on its behalf and that of any successor or 
assign, and on behalf of any lessee, promises and agrees to perform all the terms of this Permit and to comply with all applicable laws, 
ordinances and regulations. 
14. Permittee agrees on its behalf and that of any successor or assign to hold harmless, defend, and indemnify the City and County of San 
Francisco, including, without limitation, each of its commissions, departments, officers, agents and employees (hereinafter collectively referred 
to as the "City") from and against any and all losses, liabilities, expenses, claims, demands, injuries, damages, fines, penalties, costs or 
judgments including, without limitation, attorneys' fees and costs. (collectively, "claims") of any kind allegedly arising directly or indirectly from (i) 
any act by, omission by, or negligence of, Permittee or its subcontractors, or the officers, agents, or employees of either, while engaged in the 
performance of the work authorized by this Permit, or while in or about the property subject to this Permit for any reason connected in any way 
whatsoever with the performance of the work authorized by this Permit, or allegedly resulting directly or indirectly from the maintenance or 
installation of any equipment, facilities or structures authorized under this Permit, (ii) any accident or injury to any contractor or subcontractor, 
or any officer, agent, or employee of either of them, while engaged in the performance of the work authorized by this Permit, or while in or 
about the property, for any reason connected with the performance of the work authorized by this Permit, or arising from liens or claims for 
services rendered or labor or materials furnished in or for the performance of the work authorized by this Permit, (iii) injuries or damages to real 
or personal property, good will, and persons in, upon or in any way allegedly connected with the work authorized by this Permit from any cause 
or claims arising at any time, and (iv) any release or discharge, or threatened release or discharge, of any hazardous material caused or 
allowed by Permittee in, under, on or about the property subject to this Permit or into the environment. As used herein, "hazardous material" 
means any substance, waste or material which, because of its quantity, concentration of physical or chemical characteristics is deemed by any 
federal, state, or local governmental authority to pose a present or potential hazard to human health or safely or to the environment. 
15. Permittee must hold harmless, indemnify and defend the City regardless of the alleged negligence of the City or any other party, except 
only for claims resulting directly from the sole negligence or willful misconduct of the City. Permittee specifica.lly acknowledges and agrees that 
it has an immediate and independent obligation to defend the City from any claim which actually or potentially falls within this indemnity 
provision, even if the allegations are or may be groundless, false or fraudulent, which obligation arises at the time such claim is tendered to 
Permittee by the City and continues at all times thereafter. Permittee agrees that the indemnification obligations assumed under this Permit 
shall survive expiration of the .Permit or completion of work. . 
16. Permittee shall obtain and maintain through the terms of this Permit general liability, automobile liability or workers' compensation 
insurance as the City deems necessary to protect the City against claims for damages for personal injury, accidental death and property 
damage allegedly arising from any work done under this Permit. Such insurance shall in no way limit Permitee's indemnity hereunder. 
Certificates of insurance, in form and with insurers satisfactory to the City, evidencing all coverages above shall be furnished to the City before 
commencing any operations under this Permit, with complete copies of policies furnished promptly upon City request. 
17. The permittee and any permitted successor or assign recognize and understand that this permit may create a possessory interest. 
18. Separate permit is required for excavation of side sewers. Installation authorized only by Class "A" or "C-42" Licensed Contractor or 
"C-12" with "C-36" Licensed Contractor. Authorization requires the filing of a $25,000 excavation bond to cover the cost of Ciiy inspection and 
having obtained authorization to excavate in the roadway. The contractor shall obtain the proper permits and arrange for an inspection, for the 
section of pipe from the trap to the property, with the Plumbing inspection Division at 1660 Mission Street, telephone 558-6054 . 
. 19. Pursuant to state law, all survey monuments must be preserved. No work (including saw cutting) may commence within 20' of a survey 
monument until an application for Monument Referencing has been approved and notification of monument referencing has occurred. Prior to 
construction, all CCSF survey monuments shall be referenced by a licensed Land Surveyor on a Comer Record or Record of Survey if any 
construction will take place within 20ft. of a monument. For any questions please email Monument.Preservation@sfdpw.org or call 415-554-
5827. Note, all survey monuments shall be preserved per stale law and disturbance of a survey monument is a crime. 
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Not all survey monuments are visible. 
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Permit Addresses 
14IE-0749 

*RW = RockWheel, SMC = Surface Mounted Cabinets, S!W = Sidewalk Work, DB = Directional Boring, 
· BP= Reinforced Concrete Bus Pad, UB = Reinforced Concrete for Utility Pull Boxes and Curb Ramps 
Green background: Staging Only 

Number of blocks: 23 

1 

2 

3' 

6 

Total repair size:O sqft Total Streetspace:O Total Sidewalk: sqft 

·END · Intersection 

ST END Both 

END ;END Both 

END END Both 

... 

END Intersection 

RW: False 
SMC: False 
S/W Only: 
False 
DB: False 
BP: False 

1UB: False .. 

iRW: False 
·SMC: False 
S/WOnly: 
False 
DB: False 

False 
False 

RW: False 
SMC: False 
S/WOnly: 
False 
DB: False 
BP: False 
UB: False 

. 1RW: False 
·SMC: False 

Only: 
False 
DB: False 
BP: False 
UB: False · 

RW: False 
SMC: False 
S/WOnly: 
False 

iDB: False 
BP: False 
UB: False 

·RW: False 
lsMC: False 
S/WOnly: 
False 
DB: False 
BP: False 
UB: False 

' 

. .. -'""-'-'"-~"-'~.;_~,-

0 

o' 

0 

0 

~----.··--,--·----· 

0 

o, 

0 

0 

·0 

0 

0 

0 

0 
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7 

9· 

18 

CHINA BASIN ST Intersection All 

LONG BRIDGE 
ST\ MISSION 
BAY BLVD 

.OWENSST 

MISSION BAY 
BLVD 

i In~ersection , All 
I 

MISSION BAY Both 
BLVD 

0 0 

RW: False 
SMC; False 
S/W Only: 
False 
DB: False 
BP: False 
UB: False 

RW: False 
SMC; False 
S/WOnly: 
False 
DB: False 
BP: False 
UB: False 

IRW: False 0 0 .0 
SMC; False 
S/W Only: 
False 
DB: False 
BP: False 
UB: False 

False 0 0 
:False 

S/WOnly: 
False 
DB: False 
BP: False 
UB: False 
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22 END BAY I Both 

17 MISSION BAY Intersection 
BLVD 

- • '·'·~~"---·•·<•>n~¥•.•-

19 BAY · Intersection 
,BLVD 

21 .END Intersection 

23 :MISSION BAY ' Intersection 
lCIR 

RW: False 
.SMC: False 
S/WOnly: 
False 
DB: False 
BP: False 

.UB: False 

IRw: False 
SMC: False 

Only: 
False 
DB: False 
BP: False 
UB: False 

RW: False 
SMC; False 
S/W Only: 

.False 
DB: False 
BP: False 
UB: False 

DB: False 
BP: False 
UB: False 

RW: False 
SMC: False 
SJW Only: 
False 
DB: False 

IBP: False 
UB: False 

0 

0 

o· 
! 

0 

0 

0 

0 

0 

0 
I 

.. IMPROVING THE QUALITY OF LIFE IN SAN FRANCISCO"' We are dedicated Individuals committed to teamwork, customer service and continuous imrovement in partnership with the 
community. 

Customer Service Teamwork Continuous Improvement 

Page 6 of 8 

1189 

~...:......:....~·.·~~"~·--"~! 
j 



Exceptions 
14IE-0749 

·END 

'04TH ST 

END 

END 

END-

Intersection 

Intersection 

!conflict with existing Street Use 14MFF-0022 
!Pennit.' 

i Blocks with Bicycle Route N/ A 
i designations require special 
! attention. For details see 
'Section 10 of OPT's Blue Book 

1 
and Section 6.3 of DPW's Order 

; No. 171.442. 

1
PortJurisdiction call (415) 274- N/A 
0565. 

· Blo.cks with Bicycle Route N/ A 
designations require special 
attention. For details see 
Section 10 of OPT's Blue Book 
and Section 6.3 of DPW's Order 
No. 171.442. 

Mar 12 2014-Mar 15 2015 
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City,,aqc.£.C.ounty {)f Sa\1 Francj~co . 
• san Fra.'ncisro Pub.lic woi'ks : Bur~~u of Street Use and. Mapping. 
ns:> Market$tfeet1 3~.a Floor ·.San FraQcisc<;J,CA94l03: . •·· 
sipublitWo~kS.~rg : 'te14:16~ssi.'58i6;;·fa~:4i5~s54~6i61.•. 

: ' . ·. . . . ' ...... ~.. . ·:! ... . . .· . . ' ". ~ ':· .. ·.. . .: "· . : :. ·; ' . . . ., . 

15/E-0451. 

Address : Multiple Locations Cost: $1,267.50 

Street Improvement Permit 
Block: Lot: Zip: 

Pursuant to article 2.4 of the Public Works Code in conjunction to DPW Order 187,005, permission, revocable at the 
will of the Director of Public Works, to construct improvements within the public right-of-way is granted to Permittee. 

Name: 

Conditions 

NTR 

FOCIL-MB, LLC 

Curb Cut Sq Footage 

Completion 

Remove, replace or reconstruct: 

Expiration Date 

Bond Amount: 

Linear Footage 

Bond Holder: 

Contact247 

DPW Resolution # 

Inspection 

FOCIL-MB, LLC 

0 

This permit is valid until work is completed/signed-off 
by inspector . 

construct Mission Bay Parks P23 and P23, including 
subsurface drainage, landscaping & hardscaping 
improvements, site lighting & furnishings, site utilities. 

6/30/2017 

1000000 

0 

Refer to Agent · 

This permit is invalid until the permittee contacts DPW 
at 554-7149 to activate the permit and schedule an 
inspection at least 72 hours prior to work. Failure to 
comply with the stated conditions will render this permit 
null and void. 

The undersigned Permittee hereby agrees to .comply with all requirements and conditions noted on this permit 

Approved Date: 12/01/2015 

Excavation and grading of subject area for street reconstruction shall be in accordance with approved plans and 
City specifications. Damaged areas adjacent to this construction shall be properly patched per City Inspector. 
Also, the permittee shall be responsible for any ponding due to the permitted work. 

ApplicanVPennitee Date 

Printed : 3/21/2019 10:27:03 AM Plan Checker John Kwong 

Distribution: 
Outside BSM: BOE (Streets and Hyws)- P. Riviera 
Inside BSM: Street lmprovment Inspection 
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STREET EXCAVATION REQUIREMENTS J 
1. The permittee shall call Underground Service Alert (U.S.A.), telephone number 811, 48 hours prior to any exeavation. 
2. All work including sidewalk and pavement cutting and removal, lagging, excavation, backfill, and sidewalk and pavement restoration shall 
be done by a licensed paving ccntractor and in accordance with the requirements of the Current Standard Specifications of Public Works. 
3. All work including sidewalk and pavement cutting and removal, lagging, excavation, backfill, and sidewalk and pavement restoration shall 
be done by a licensed contractor and in accordance with the requirements of the latest edition of Standard Specifications and Plans of San 
Franciscc Public Works, and Department of Public Works Order Nos. 187,005. 
4. Sidewalk and pavement restoration shall include the replacement of traffic lane and crosswalk striping, parking stall markings, and curb 
painting that might have been obliterated during street excavation. The permittee shall perform their work under on the following options: 
a. Have the City forces do the striping and painting work at the permittees expense. The permittee shall make a deposit with the Department 
of Parking & Traffic for this purpose in an amount estimated by the Municipal Transportation Agency (MTA) 7th Floor 1 South Van Ness Ave 
telephone 701-4500, and notify the MTA at least 48 hours in advance of the time the work is to be done. · 
b. Perform the work themselves following instructiqns available at the Department of Parking & Traffic and MTA. 
5. The permittee shall submit a non-refundable fee to Bureau of Street-Use and Mapping to pay for City Inspection of the backfill and 
pavement restoration. At least 48 hours in advance," the permittee shall make arrangements with the Street Improvement Section Inspectors, 
554-7149, for an inspection schedule. 
6. The permittee shall file and maintain an excavation bond in the sum of $25,000.00 with the Department of Public Works, to guarantee the 
maintenance of the pa.vement in the excavation area for a period of 3 years following the completion of the backfill and pavement restoration 
pursuant to Article 2.4.40 of the Public Works Code. . · 
7. The permittee shall conduct construction operations in accordance with the requirements of Article 900 Section 903(a) and (b) of the Traffic 
Code. The permittee shall contact the MTA 7th Floor 1 South Van Ness Ave telephone 701-4500, for specific restrictions before starting work. 
8. The permittee shall obtain the required permits, if any, from regulating agencies of the State of California. . . 
9. The permittee shall verify the locations of any City or public service utility company facilities that may be affected by the work authorized by 
this permit and shall assume all responsibility for any damage to such facilities. The permittee shall make satisfactory arrangements and 
payments for any necessary temporary relocation of City or public utility company facilities. 
10. The permittee shall pay the required fee for sewer installation permit at the Plumbing Inspection Division, Department of Building 
Inspection, 1660 Mission Street and arrange for inspection of this work, telephone 558-6054. · 
11. Planting of trees and performance of any work in the right-of-way which may affect a tree and/or landscaping shall not be performed prior to 
obtaining a permit and/or another form of approval from Bureau of Urban Forestry (BUF), telephone: 554-6700. · 
.12. Per DPW Order 178,806, the recycling of Cobble Stones and Granit Curb shall follow as: 
a. Cobblestones shall be clean of dirt prior to transporting. Extreme care shall be taken during the transporting the cobblestones to minimize 
damage before delivery to City. The cobblestones shall be neatly and securely placed on pallets so they can be moved about safely after the 
delivery, The Minimum size of cobblestone shall be 4 inches square ( 16 square inches). The cobblestones shall be delivered, including off 
loading, to 901 14th Street on Treasure Island or at alternative location directed by the Department within the City of San Francisco. Contact 
the Department forty-eight hours (48 hours) prior to delivery. The Department can be reached at (415) 695-6673. 
b. Granite Curb shall be neatly and securely. placed on pallets so they can be moved about safely after delivery. The Contractor shall 
exercise care in transporting the granite curb to minimize damage. The length limit of recyclable· grariite curbs shall be no less than four feet. 
The granite curb shall be delivered, including off loading, to 901 14th Street on Treasure Island or at an alternative location directed by the 
Department within the City of San Francisco. Contact Bureau of Street and Sewer Repair (BSSR) at least forty-eight hours (48 hqurs) prior to 
delivery. BSSR can be reached at (415) 695-6673. 
13. In consideration of this Permit being issued for the work described in the application, Permittee on its behalf and that of any successor or 
assign, and on behalf of any lessee, promises and agrees to perform all the terms of this Permit and to comply with all applicable laws, 
ordinances and regulations. · 
14. Permittee agrees on its behalf and that of any successor or assign to hold harmless, defend, and indemnify the City and County of San 
Francisco, including, without limitation, each of its commissions, departments, officers, agents and employees (hereinafter collectively referred 
Ia as the "City") from and against any and all losses, liabilities, expenses, claims, demands, injuries, damages, fines, penalties, costs or 
judgments including, without limitation, attorneys' fees and costs (collectively, "claims") of any kind allegedly arising directly or indirectly from (i) 
any act by, omission by, or negligence of, Permittee or its subcontractors, or the officers, agents, or employees of either, while engaged in the 
performance of the work authorized by this Permit, or while in or about the property subject to this Permit for any reason connected in any way 
whatsoever with the performance of the work authorized by this Permit, or allegedly resulting directly or indirectly from the maintenance or 
installation of any equipment, facilities or structures authorized under this Permit, (ii) any accident or injury to any contractor or subcontractor, 
or any officer, agent, or employee of either of them, while engaged in the performance of the work authorized by this Permit, or while in or 
about the property, for any reason connected with the performance of the work authorized by this Permit, or arising from liens or claims for 
services rendered or labor or materials furnished in or for the performance of the work authorized by this Permit, (Iii) injuries or damages to real 
or personal property, good will, and persons in, upon or in any way allegedly connected with the Work authorized by this Permit from any cause 
or claims arising at any time, and (iv) any release or discharge, or threatened release or discharge, of any hazardous material caused or 
allowed by Permittee in, under, on or about the property subject to this Permit or into the environment. As used herein, "hazardous material" 
means any substance, waste or material which, because of its quantity, concentration of physical or chemical characteristics is deemed by any 
federal, state, or local governmental authority to pose a present or potential hazard to human health or safety or to the environment. 
15. Permittee must hold harmless, indemnify and defend the City regardless of the alleged negligence of the City or any other party, except 
only for claims resulting directly from the sole negligence or willful misconduct of the City. Permittee specifically acknowledges and agrees that 
it has an immediate and independent obligation to defend the City from any claim which actually or potentially falls within this indemnity 
provision, even if the allegations are or may be groundless, false or fraudulent, which obligation arises at the time such claim is tendered to 
Permittee by the City and continues at all times thereafter. Permittee agrees that the indemnification obligations assumed under this Permit 
shall survive expiration of the Permit or completion of work. 
16. Permittee shall obtain and maintain through the terms of this Permit general liability, automobile liability or workers' compensation 
insurance as the City deems necessary to protect the City against claims for damages for personal injury, accidental death and property 
damage allegedly arising from any work done under this Permit. Such insurance shall in no way limit Permitee's indemnity hereunder. 
Certificates of insurance, in form and with insurers satisfactory to the City, evidencing all coverages above shall be furnished to the City before 
commencing any operations under this Permit, with complete copies of policies furnished promptly upon City request. 
17. The permittee and any permitted successor or assign recognize and understand that this permit may create a possessory interest. 
18. Separate permit is required for excavation of side sewers. Installation authorized only by Class "A" or "C-42" Licensed Contractor or 
"C-12" with "C-36" Licensed Contractor. Authorization requires the filing of a $25,000 excavation bond to cover the cost of City inspection and 
having obtained authorization to excavate in the roadway. The contractor shall obtain the proper permits and arrange for an inspection, for the 
section of pipe from the trap to the property, with the Plumbing Inspection Division at 1660 Mission Street, telephone 558-6054. 
19. Pursuant to state law, all survey monuments must be preserved. No work (including saw cutting) rnay commence within 20' of a survey 
monument until an application for Monument Referencing has been approved and notification of monument referencing has occurred. Prior to 
construction, all CCSF survey monuments shall be referenced by a licensed Land Surveyor on a Corner Record or Record of Survey if any 
construction wili take place within 20ft. of a monument. For any questions please email Monument.Preservation@sfdpw.org or call415-554-
5827. Note, all survey monuments shall be preserved per state law and disturbance of a survey monument is a crime. 
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community. · 

Customer Service Teamwork Continuous Improvement 

Page 2 of 8 

1193 



Not all survey monuments are visible . 
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Permit Addresses 
lSIE-0451 

*RW = RockWheel, SMC =Surface Mounted Cabinets, S!W =Sidewalk Work, DB= Directional Boring, 
BP= Reinforced Concrete Bus Pad, UB = Reinforced Concrete for Utility Pull Boxes and Curb Ramps 
Green background: Staging Only 

Number of blocks: 3 

3 

2 

Total repair size:O sqft Total Streetspace:O Total Sidewalk: sqft 

END 'ILllNOIS ST \ Both 
:MARIPOSA ST 

Intersection 

RW: False 
SMC: False 

·sJWOnly: 
False 

I DB: False 
'BP: False 
1UB: False . 

False 
:False 
Only: 

False 
DB: False 

. BP: False 
UB: False 

RW: False 
ISMC: False 
S/W Only: 
False 
DB: False 
BP: False 

False 

0 

0 0 
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ExcJptions ... CoordinatiL~\ 
It is mandatory that you coordinate your permit with the following jobs listed. You will be required to call each contact 
listed and create a note including the date contact was made, agreed coordination, name of contact, or date message(s) 
left if unable to reach a contact. 

Street Use Conflicts: 

Permit Conflicts: 

Streets: 

Mario Lopez 650-777-
4324 
MLE@EXAROTEC.CO 
M 

TERRY A FRANCOIS BLVD: END to ILLINOIS ST\ MARIPOSA ST (732 ~ 899),li:_LINOIS ST: 20TH STto 
22ND ST (900- 1 099),1LLINOIS ST: 20TH ST to 22ND ST (900- 1 099),1LLINOIS ST: 19TH ST to 20TH ST 
(800- 899),1LLINOIS ST: 19TH ST to 20TH ST {800- 899),1LLINOIS ST: MARIPOSA ST \TERRY A 
FRANCOIS BLVD to 18TH ST (600- 699),1LLINOIS ST: MARIPOSA ST\ TERRY A FRANCOIS BLVD to 
18TH ST (600- 699),22ND ST: MICHIGAN ST to ILLINOIS ST (500- 599),22ND ST: MICHIGAN ST to 
ILLINOIS ST 
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Exceptions 
15IE-0451 

END 

END 

Route 
! rl,·dn,n;,tinr•~ require spedal 

For details see 
10 of OPT's Blue Book 

Section 6.3 of DPW's Order 
171.442. 

with existing Street Use 14IE-0522 Refer to 
·Refer to 

) 
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ANAL 

ACQUISffiON AGREEMENT 

dated as of June 1, 2001 

by and between the 

REDEVELOPMENT AGENCY OFTIIE CITY AND COUNTY OF SAN FRANOSCO 

and 

CA~LUSD~OPMffiNTCORPORATION 

applicable to: , 
Redevelopment Agency of the City and County of San Francisco 

· Community Facilities District No. 6 
(Mission Bay South Public Improvements) 

19026.01:]4048 

1200 



' { I ..j-
•' 

TABLE OF CONTENTS 

RECITALS; ......................................................................................................................................... ·l 
·AGREEMENTS ................................................................................................................................... I 

1. DEFINITIONS: 

1.1 Definitions ............................................................................................................................. 1 

2. FUNDING: 

2.1 Agency Proceedings; Acquisition Facilities; Supplements to Exhibit Band B-1. ......................... 8 
2.2 Source of Funds for Acquisition Prices .......................... : .......................................................... 9 
2.3 . Public Financing Proceeds ................................... ; ................................................... : ............ 10 
2.4 Reimbursements ................. , ................................................................................................ 11 
2.5 Priority for Police/Fire Facility Funding ................................................................................ 11 
2.6. Costs of the Director .............................................................................................................. 12 

3. CONSTRUCTION OF INFRASTRUCTURE: 

3.1 Plans .................................................................................................................................... 12 
3.2 Duty of Developer to Construct ........................................................ : .................................... 12 
3.3 Relationship to Public Works Contracting Requirements ........................................................ 13 
3.4 
3.5 

Independent Contractor ........................................................................................................ 14 
Performance and Payment Bonds .......................................................................................... 14 

3.6 Contracts and Change Orders ............................................................................................... 14 
3.7 Time for Completion ............................................................................................................. 15 
3.8 School Facilities and Rail Facilities ......................................................................................... 15 

.. :~ .. ·. 4. ACQUISffiON AND PAYMENT: 

4.1 Inspection ................................................................................. ; ........................................... 15 
4.2 Agreement to Sell and Purchase Facilities ............................................................................... 15 
4.3 Payment Requests ................................................................................................................ 16 

. 4.4 Processing Payment Requests ............................................................................................... 16 
4.5 Payment ............................................................................................................................... 17 
4.6 Restrictions on Payments ...................................................................................................... 17 
4.7 Defective or Nonconfonning Work ........................................................................................ 20 
4.8 City Cooperation .................................................................................................................. 20 
4.9 Street Sweeper ...................................................................................................................... 20 

5. OWNERSHIP AND TRANSFER OF FACILffiES: 

5.1 Conveyance of Land, Title ................................................................ , ............ · ....................... 20 

6. INSURANCE: 

6.1 
6.2 

Insurance Requirements ....................................................................................................... 20 
Evidence of Insurance ........................................................................................................... 20 

7. REPRESENfATIONS, WARRANTIES AND COVENANTS: 

7.1 
7.2 

Representations, Covenants and Warranties of the Developer ................................................ 21 
[ndernnification and Hold Harmless ...................................................................................... 22 

8. TERMINATION: 

8.1 Mutual Consent ........... : ........................................................................................................ 22 
8.2 Agency Election for Cause .................................. ~ ................................................................. 22 
8.3 Force Majeure ....................................................................................................................... 23 

-I-

1201 



9. MISCELLANEOUS: 

9.1 Umited Uability o{Agency and City .................................................................................... 23 
9.2 Audit ................................................................................................................................... 24 
9.3 Attorney's Fees .............................................................. ····································:················· 24 
9.4 Notices ................................................................................................................................. 24 
9.5 Successors and Assigns ......................................................................................................... 27 
9.6 Other Agreements ................................................................................................................ 27 
9.7 Waiver .................................................................................................................................. 27 
9.8 Parties in Interest. ........................................................................ : ......................................... 27 
9.9 · Amendment. ........................................................................................................................ 27 
9.10 Counterparts ...................................................................... : ................................................. 27 
9.11 . Interpretation of Agreement. ................................................................................................. 27 

UST OF EXillBITS: 

EXHIBIT A 
EXIDBITB 

EXHI8IT B-1 
EXHIBITC 
EXHIBITD 

FORM OF PAYMENT R;EQUEST 
DESCRIPTION OF ACQUISmON FACILmES AND APPLICABLE 
BUDGETED COSTS 
COMPONENTS OF ACQUISmON FACILITIES 
SCHEDULE OF REIMBURSEMENTS 
FORM OF NOTICE OF FAILURE TO NOTIFY 

-ii-

1202 



.. 

TillS ACQUISmON AGREEMENT, dated as of June 1, 2001 is by and between the 
Redevelopment Agency of the City arid County of San Francisco, a public body, corporate and 
politic of the State· of California (the "Agency"), and Catellus Development Corporation, a 
Delaware corporation (the "Developer"). Capitalized terms used in the following recitals have 
the meanings given such terms in Section 1.1 hereof. 

RECITALS; 

A. Financing Plan. The Agency and the Developer have agreed to the Financing Plan 
for the financing of, among other things,· the acquisition, construction and installation of 

. Infrastructure, as more particularly described in the Infrastructure Plan. 

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

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

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

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

AGREEMENTS 

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

1. DEFINITIONS 

1.1 Definitions. The following terms shall have the meanings ascribed to them in this 
Section 1.1 for purposes of this Acquisition Agreement. Unless otherwise indicated,. any other 
capitalized terms when used herein shall have the meanings ascribed to them in the South OPA 
(including the Financing Plan), the Redevelopment Plan or the Interagency Cooperation 
Agreement, as applicable. 

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

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

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

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

"Budgeted Cost" means the estimated cost of an Acquisition Facility or Component as 
. shown on"!!xhibit B hereto, as amended from time to time pursuant to Section 4.6~. 

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

"City Agency I Agencies" includes all City departments, agencies, boards, comnuss1on 
and bureaus with subdivision or other permit, entitlement, or approval authority or jurisdiction 
over development within the South Plan Area, or any portion thereof, including, without 
limitation~ the Port Commission, the City Administrator, the Public Works. Department, the 
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"Acceptance Date" means the date the City (or such other public entity which is to own 
an Acquisition Facility) takes final action to accept dedication of oi: transfer of title to an 
Acquisition Facility and such Acquisition Facility has been so accepted. 

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

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

. I 
"Acquisition Funds" means: (i) proceeds of Public Financings available for the purchase 

of Infrastructure, (ii) proceeds of Special Taxes collected by the Agency for a CFD levied to pay 
the costs of Infrastructure and not otherwise needed to pay debt service on a Public Financing 

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

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

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

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

"Actual Cost" means the substantiated, reasonable cost of an Acquisition Facility or a 
Component, which costs shall consist of the following, without duplication: (i) the "hard" costs 
incurred by the Developer for the construction of such Acquisition Facility or Component and 
associated demolition, environmental investigation, remediation and response activities 
pursuant to the South OPA, including the South Environmental Investigation and Response 
Program attached as Attachment K thereto, (ii) out-of-pocket costs (including for professional 
costs) incurred by the Developer prior to the commencement of construction of such Acquisition 
Facility or Component in preparing the Plans for such Acquisition Facility or Component and 
the related costs of environmental evaluations of the Acquisition Facility or Component, and 
design, engineering. architectural, legal, accounting, consulting and similar professional services, 
(iii) fees paid to governmental agencies for obtaining permits, licenses or other governmental 
approvals for such Acquisition Facility or Component, including inspection fees payable 
pursuant to Section 4.1 of this Acquisition Agreement, (iv) a construction and project 
management fee to be retained by the Developer or by or paid to any Affiliate of not to exceed 
four percent (4%) of the costs described in clause (i) above incurred for the construction of such 
Acquisition Facility or Component, (v) professional costs incurred by the Developer, the City or 
the Agency associated with the construction of such Acquisition Facility or Component, such as 
design, engineering, architectural, legal, accounting. inspection, construction staking, materials 
testing, consulting and similar. professional services excluding cost of any such services 
provided directly by the Developer or any Affiliate; (vi) out-of-pocket costs directly related to 
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Public Utilities Commission, the Planning Commission, the Public Transportation Commission, 
the Parking and Traffic Commission, the Building Inspection Commission, the Public Health 
Commission, the Fire Commission, the Police Commission, together with any successor City 
Agency, department or officer designated by or pursuant to law. 

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

"Component" .means a component of an Acquisition Facility that the Director of Public 
Works has agreed can be separately identified, inspected and completed, and be the subject of 
a Payment Request hereunder. The Comfonents of the Acquisition Facilities are shown on 
Exhibit B-1 hereto. Upon written request o the Developer delivered to the Agency to the effect 
that other Infrastructure should be included in Exhibit B for funding hereunder, the Components 
of such other Infrastructure to be financed following the financing of the Acquisition Facilities 
shall be determined by the Director of Public Works following consultation with the Developer, 
and shall be identified in a. Supplement executed by the parties hereto, as further provided in 
Section 2.1(c) hereof. 

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

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

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

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

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

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

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

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

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

(ii) imputed interest expense with respect to any Infrastructure not financed from· 
a loan of the character described in the preceding clause (i), with interest calculated at a 
rate equal to the Developer's Cost of Funds, with said imputed interest to be deemed to 
coriunence accruing as to (A) Actual Costs of the character described in clauses (i), (iii), 
(v), (vi) and (vii) of the definition of Actual Cost in Section 1.1 related to any 
Acquisition Facility or Component, as of the later of July 30, 2001 or the thirtieth (30'") 
day of the month following the month in which construction of the Acquisition Facility 
or Component commence, provided that the Developer is out-of-pocket for such Actual 
Cost by such interest accrual commencement date, and (B) Actual Cost of the character 
described in clause (ii) of the definition of Actual Cost in Section 1.1 related to any 
Acquisition Facility or Component, as of the later of July 30, 2001 or the thirtieth (30u;) 
day of the month following the month in which physical construction of the Acquisition 
Facility or Component that is the subject of the Plans, environmental evaluations or 
professional costs commences. 

Notwithstanding the foregoing. any such financing. costs shall not be included within the 
definition of Actual Cost (a) to the extent such financing costs relate to the period prior to the 
thirtieth (30'h) day of the month following the month in which physical construction of the 
Acquisition Facility or Component that is the subject of the Actual Cost request commences 
(provided that this clause shall not apply to lender fees and costs described in the preCeding 
clause (i) that are paid by the Developer to an unrelated third party, which fees and costs shall 
be Actual Costs), (b) to the extent that such financing costs are in excess of commercially 
prevailing rates, (c) to the extent they relate to Actual Costs of the character described in clause 
(iv) of the definition of Actual Costs in Section 1.1, (d) to the extent such financing costs accrue 
during any period that the Developer or any Affiliate is in Material Breach under the North 
OPA or any other Plan Document or is in default in the payment of Special Taxes, (e) to the 

. extent such financing costs apply to any period that is more than ninety (90) days following 
completion of the related item of Infrastructure as approved pursuant to the inspection 
described in Section 4.1 of this Agreement, or (f) to the extent they pertain to "Global Costs" 
identified as such in Exhibit C hereto. 

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

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

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

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

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

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

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

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

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

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

"Land Transfer Agreements" mean those certain. agreenients between Catellus 
Development Corporation, the City, the City acting by and through its Port Commission and 
the State Lands Commission, as applicable, generally referred to as the Amended and Restated 
City Land Transfer Agreement, Amended and Restated Port Land Transfer Agreement and 
Amended and Restated Agreement Concerning the Public Trust. 

"Material Breach" means a default or breach by the Developer or any Affiliate that 
materially affects the ability of the Agency or any other party to a Plan Document (other than 
the Developer or any Affiliate) to timely proceed without substantially increased costs. 

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

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

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

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

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

"Pennit to Enter" means the Permit to Enter attached as Attachment F to the South 
OPA. 

"Person" means any natural person, corporation, finn, partnership, association, joint 
venture, governmental or political subdivision or agency or anysirnilar entity. 

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

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

"Required Infrastructure Lands" has the meaning set forth in Section 5.4 of the South 
OPA. , 

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

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

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

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

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

"State" means the State of California. 

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

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

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

"Unavoidable Delay" means a delay in the performance of any term or condition of this 
Agreement that is caused by strikes or other labor disputes, acts of God, shortage of or inability 
to obtain labor or materials, damage to works in progress by imy casualty, except to. the extent 
caused by the negligence of the Person claiming the benefit of the Unavoidable Delay, lawsuits 
brought by plaintiffs unaffiliated with the Person claiming the benefit of Unavoidable Delay, 
restrictions imposed or mandated by governmental or quasi-governmental entities (other than 
the party claiming the unavoidable delay or de~ays by City Agencies) in issuing requisite 
approvals or consents, enemy action, civil commotion, fire, flood, earthquake or any other 
unforeseeable event beyond the reasonable control of a Person. 

2. FUNDING 

2.1 Agency Proceedings; Acquisition Facilities: Supplements to Exhibit Band lH. 

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

(b) The Agency shall be obligated to purchase from the Developer under this 
Acquisition Agreement only the Acquisition Facilities listed in Exhibit B hereto, as such Exhibit 
may be amended and/or supplemented by any Supplement in accordance with Section 2.1(c) 
below. 
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(c) Upon the vrritten request of the Developer, accompanied by a list of Acquisition 
Facilities and proposed Components thereof to be acquired hereunder, together with the 
proposed Budgeted Costs thereof, the Director of Public Works shall me€t with representatives 
of the Developer to establish mutually· acceptable supplements to Exhibit B and Exhibit B-1 to 
this Acquisition Agreement consistent with the Financing Plan and lnteragertcy Cooperation 
Agre€ment. The Director of Public Works shall be deemed to have accepted any proposed 
supplement of the Developer tmless, within sixty (60) days of the submittal thereof, the 
Director of Public Works shall send the Developer a written objection to all or any portion 
thereof. Such objection must be based upon the following grounds (the determination of which 
shall be made in good faith): (i) the unacceptability of any Component because it is not a 
complete, functional portion of an Acquisition Facility or a proposed Acquisition Facility is not 
included in the Infrastructure, (ii) the Budgeted Cost of an Acquisition Facility or Component 
appears to be unreasonable in the circumstances or otherwise in excess of the reasonably 
expected Actual Cost thereof or (ill) it is not permissible under the Act or the South OP A 
(including the Financing Plan). The Developer may resubmit any proposed supplement to 

. Exhibit B [or B-1] (or portion thereof) to which a written objection is made by the Director of 
Public Works, and the Director of Public Works shall have thirty (30) days to review any such 
resubmittal. The Developer shall provide any supporting materials reasonably requested by the 
Director of Puplic Works in writing relative to an analysis of the proposed supplement, and the 
applicable time periods mentioned in the preceding sentences shall be tolled until such materials 
have been provided to the Director. Any proposed supplement to Exhibit B and B-1 (or any 
resubmittal thereof) not subject to a written objection by the Director of Public Works within the 
applicable period shall be deemed to be a part of Exhibit B and B-1, as applicable, hereof for 
all plu-poses of this Acquisition Agreement. 

2.2 Source of Funcls for Acquisition Prices. 

(a) The Agency shall not be obligated to pay the Acquisition Price of any Acquisition 
Facility or any Components thereof under this Agreement except from Acquisition Funds. The 
Agency shall establish one or more accounts into which it shall. deposit, upon receipt, 
Acquisition Funds pending their use for purposes of this Acquisition Agreement or.as otherwise 
provided in the Financing Plan. 

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

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

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

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

(f) The Agency will use its best efforts to provide the Developer with the accounting 
records provided by the Fiscal Agent under Section 7.03 of the Fiscal Agent Agreement. 

2.3 Public Financin~ Proceeds. 

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

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

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

(c) .The Developer acknowledges that its obligation as .an owner of real property in a 
CFD to pay Special Taxes levied in the CFD is not in any way dependent on: {i) the availability 
of Acquisition Funds to pay for all or any portion of _the Acquisition Facilities or Components 
thereof hereunder, or (ii) the alleged or actual misconduct of the Agency in the performance of 
its obligations under this Acquisition Agreement, any Fiscal Agent Agreement, the South OP A, 
or any agr-eement to which the D_eveloper Qr the Agency is a signatory. 

. (d) The Developer and the Agency hereby acknowledge that any lack of availability of 
Acquisition Funds. to pay the Acquisition Price of Infrastructure or any Components thereof, in 

. and of itself, shall in no way modify any rights or obligations of the Developer under the South 
OPA. 
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(e) The Agency may establish a separate Agency Account and deposit a portion of the 
proceeds of any Public Financing therein, to the extent it reasonably identifies Agency Costs 
incurred or to be incurred by the Agency or the City in discharging their obligations hereunder. 
The Agency may draw on such funds as necessary to pay such Agency Costs. 

2.4 Rei.mbursements. 

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

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

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

2.5 ftiority for Polig;:/Fire Facility Fun~. The Developer and the Agency 
acknowledge and agree that under the provisions of Section 4.4{b) of the South OPA, upon 
satisfaction of the conditions set forth in clauses (i) and (ii) of the first sentence of said Section 
4.4(b) (the "Conditions,), the City may obtain CFD funds in the amounts specified in said 
sentence. In order to implement the provisions of Section 4.4 of the South OPA, the Developer 
and the Agency hereby agree that, notwithstanding any other provision of this Agreement, upon 
satisfaction of the Conditions, the Agency shall have the right to use all available CFD Funds 
permitted under the aprlicable bond documents to make payments directly to the City required 
under Section 4.4(b) o the South OP A, and following the date on which the Conditions have 
been satisfied and until the obligation to the City under said Section 4.4{b) has been fully 
satisfied and provided that the Agency shall have expeditiously proceeded to obtain such 
funds, no Acquisition Funds will be used to pay Acquisition Prices of Acquisition Facilities or 
Components not theretofore paid under this Acquisition Agreement. 
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2.6. Costs of the Director. 

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

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

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

3. CONSTRUCTION OF INFRASTRUCTIJRE 

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

3.2 Dyty of Developer to Construct. 

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

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

-12-

1214 



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

3.3 Relationship to Public Works Contractin~ Requirements. 

(a) This Acquisition Agreement is for the acquisition by the City of the Acquisition 
Facilities and payment for Components thereof from time to time, from Acquisition Funds and 
is not intended to be a public works contract. The Agency and the Developer acknowledge and 
agree that the Infrastructure is of local, and not state-wide concern, and that the provisions of 
the Ca]ifornia Public Contract Code shall not apply to the construction of the Infrastructure. 
The Agency and the Developer further acknowledge and agree that City public works 
contracting requirements are not applicable to the construction and acquisition of Infrastructure. 
The Agency and the Developer agree that the Developer shall award all contracts for the 
construction of the Acquisition Facilities and the Components thereof, and that this Acquisition 
Agreement is necessary to assure the timely and satisfactory completion of the Acquisition 
Facilities and that compliance with the Public Contract Code and such City requirements with 
respect to the Acquisition Facilities would work an incongruity and would not produce an 
advantage to the Agency or any CFD. · · 

(b) Notwithstanding the foregoing, the Developer shall award all contracts for 
construction of the Acquisition Facilities, and materials related thereto by means of a bid 

-.:.:.:: . ., process consistent with this Section 3.3(b) or otherwise acceptable to the Director of Public 
, · Works, in each case consistent with the requirements of the South OPA and applicable City 

Regulations (including but not limited to the Program iri Diversity /Economic Development 
Program, and prevailing wage requirements contained therein). The Developer shall establish a 
list of written criteria acceptable to the Director of Public Works (including experience, ability to· 
perform on schedule and financial ability) to determine qualified general contractors for any 
contract. Such general contractors shall comply with any applicable provisions of the South 
OP A (including but not limited to the Program in Diversity /Economic Development Program 
and prevailing wage requirements, provided that nothing in this Agreement shall modify the 
remedy provisions of the Program in Diversity I Economic Development Program). Formal bids 
shall be requested from those entities on the list of qualified contractors. 

The Developer shall prepare bid packages, including engineering reports and estimates, 
for each of the Acquisition Facilities, and shall submit such packages to the Director of Public 
Works, reasonably in advance. of the anticipated bid, for review. Upon agreement by the 
Director of Public Works and the Developer on the content of such bid packages and a schedule 

·of bid prices, plus. an acceptable margin of variance, the Developer may proceed to take bids on 
the applicable Acquisition Facilities. The Agency shall meet with the qualified general 

· contractors to discuss the applicable requirements of the Program in Diversity I Economic 
. Development Program. At the reasonable request of the Developer, the Director of Public 
Works shall also meet with the qualified general contractors to discuss the requirementsof the 
particular contract to be bid. 

Bids for each Component shall be submitted to the Developer prior to the time and date 
prescribed for bid opening. If a bid is within the constraints of the approved bid rackage, the 
Developer shall award the applicable contract to the lowest responsible bidder. I all bids are 
in excess of the bid parameters, the Developer shall obtain the consent of the Director of Public 
Works prior to awarding the contract. Upon written request of the Director, the Developer 
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sha;U provide an analysis of bids for construction and materials for the Acquisition Facilities, 
constructed or to be constructed by or under the supervision of the Developer indicating how 
the winning bid was determined and how .it was consistent with the applicable bid package. 

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

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

3.4 Independent Contractor. 

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

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

3.5 Performance and Payment Bonds. Subject to the provisions of the South OP A 
and the Interagency Cooperation Agreement, the Developer agrees, in accordance with 
applicable City Regulations, to post performance and payment bonds with respect to the 

. - construction of Acquisition Facilities to the extent that the pJQjected Acquisition Funds are 
reasonably detennined by the Agency to be insufficient (in time or amount) to pay the expected 
Acquisition Prices of the Acquisition Facilities; provided that to the extent not otherwise 
required by the applicable City Regulations, the Developer shall require all contractors and/or 
subcontractors it employs in connection with the construction of Acquisition Facilities to 
provide labor and materials and performance bonds (the premiwns for which shall constitute 
Actual Costs of the related Acquisition Facilities) which name the Agency and the City as 
additional insureds. · 

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

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

3.8 School Facilities and Rail Facilities. Pursuant to Sections 4.5 and 5.3 of the 
South OPA, Infrastructure, for purposes of this Acquisition Agreement, may include certain 
costs related to school facilities and rail facilities. It is hereby acknowledged that any such 
facilities will be eligible for funding with CFD Public Financing or Special Tax proceeds only to 
the extent pennitted under Sections 53313.9 and 53316.2, as applicable, of the Act or as 
otherwise permitted under applicable law. 

4. ACQUISffiON AND PAYMENT 

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

4.2 A&reement to Sell and Purchase Facilities. The Developer hereby agrees to sell 
the Acquis~tion Facilities listed in Exhibit B hereto, as amended from time to time, to the Agency 
(or other applicable public agency that will own an Acquisition Facility), and the Agency hereby 
agrees to use Acquisition Funds when available to pay the Acquisition Prices thereof to the 
Developer, subject to the terms and conditions hereof and of the Financing Plan. The Agency 
shall not be obligated to purchase any Acquisition Facility until the Acquisition Facility is 
completed and the Acceptance Date for such Acquisition Facility has occurred; provided that 
the Agency has agreed hereunder to make payments to the Developer for certain Components of 
Acquisition Facilities expressly shown in Exhibit B-1 hereto, as it may be supplemented by any 
Supplement prior to completion of the Acquisition Facility or the transfer of title to the property 
underlying it to the applicable governmental agency or utility. The Developer acknowledges 
that the Components have been identified for payment purposes onJy, and that the City (or 
other applicable public agency that will own an Acquisition Facility) shall not be obligated to 
accept an Acquisition Facility of which a Component is a part until the entire Acquisition 
Facility has been completed. The Agency acknowledges that the Components do not have to be 
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accepted by the City (or other' applicable public agency that will own an Acquisition Facility) as 
a condition precedent to the payment of the Acquisition Price therefor, but any such payment 
shall not be made until the Component has been completed in accordance with. the Plans 
therefor and any City Regulations applicable thereto, as determined in accordance with the 
Interagency Cooperation Agreement. After the Developer has met the inspection requirements 
set forth in Section 4.1, the Agency shall use good faith efforts to cause the City to make the 
Acceptance Date for a final Component to occur by causing the City to accept dedication of 
any Infrastructure or Open Space Parcels required to be dedicated to the City, in accordance 
with the Interagency Cooperation Agreement. 

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

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

4.5 Payment. 

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

· .: submitted to the Fiscal Agent in accordance with this Acquisition Agreement, subject to the 
availability of Acquisition Funds in the· bond proceeds account or the tax increment proceeds 
account of the Improvement Fund. 

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

4.6 Restrictions on Psyments. Notwithstanding any other provisions of this 
Acquisition Agreement, the following restrictions shall apply to any payments made to the 
Developer under Sections 4.2 and 4.5(a) hereof: 

A. Amounts of Payments. 

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

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

(iii) Notwithstanding any other provision of this Acquisition Agreement, payments in 
respect of Actual Costs described in clause (ii) of the definition of Actual Costs in Section 1.1 
(the "Clause ii Amounts") shall be made as follows: (a) at the time the Developer submits a 
Payment Request for the first Component of an Acquisition Facility, the Developer shall 
provide a reasonable estimate,·based on documented costs per clause (ii) above, of the total 
expected Actual Costs of the Acquisition Facility of which the Component is a part, (b) 
payment for the Clause ii Amounts shall be paid with other Actual Costs of the related 
Acquisition Facility pro rata, based upon the estimate of such other Actual Costs described in 
the preceding clause (a) and the total amount of such Clause ii Amounts, (c) in connection with 
the Payment Request for the final Component of any Acquisition Facility, the portion of the 
Clause ii Amounts to be paid pursuant to such Payment Request shall be adjusted to be the 
then remaining Clause ii Amount related to the applicable Acquisition Facility not theretofore 
paid to the Developer. 

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

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

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

C. Withholding Payments. 

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

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

(iii} The Agency shall be entitled to withhold any payment hereunder for a Component 
that is the subject of a Payment Request until it is satisfied that any and all claims for labor and 
materials have been paid by the Developer for the Component that is the subject of a Payment 
Request, or conditional lien releases have been provided by the Developer for such Component. 
The Agency shall waive this limitation upon the provision by the Developer of sureties, 
undertakings, ·and/ or lien bonds of the Developer or appropriate contractors or subcontractors 
and deemed satisfactory by the Director of Public Works to assure payment of such claims. 

(iv) The Agency shall be entitled to withhold payment for the final Component of any 
Acquisition Facility until: (a) the Director of Public Works determines that the Acquisition 
Facility is ready for itS intended use and has been constructed substantially in accordance with 
all applicable City Regulations, (b) the Acceptance Date for the Acquisition Facility has 
occurred and the requirements of Section 5.1, if applicable to such Acquisition Facility, have 
been satisfied, and (c) general lien releases (conditioned solely upon payment from Acquisition 
Funds to be used to acquire such Acquisition Facility or final Component) have been submitted 
to the Director of Public Works for the Acquisition Facility. The Agency hereby agrees that the 
Developer shall have the right to post or cause the appropriate contractor or subcontractor to 
post a bond with the Agency to indemnify the Agency and the City for any losses sustained by 
the Agency or the City because of any liens that may exist at the time of acceptance of such an 
Acquisition Facility, so long as such bond is drawn on an obligor and is otherwise in a form 
acceptable to the Director, but that payment for the final Component of any Acquisition 
Facility may be withheld until all disputes with the applicable contractor or subcontractor have 
been resolved to the satisfaction of the Director. The Agency shall be entitled to withhold 
payment for the final Component of any Acquisition Facility to be owned by governmental 
entities other than the City, until the Developer provides the Director of Public Works with 
evidence that the governmental entity has accepted dedication of and/or title to the Acquisition 
Facility. The Director of Public Works shall promptly determine whether an Acquisition 
Facility is ready for intended use and is in compliance with applicable City Regulations under 
(a) above and shall so notify the Developer as soon as reasonably practicable in writing of his 
or her detennination. If such determination is that an Acquisition Facility does not meet such 
requirements, the Director shall, in such notice, identify with particularity the reason(s) therefor. 

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

E. Frequency. Unless otherwise agreed to by the Director, no more than one Payment 
Request shall be submitted by the Developer in any calendar month. .. 

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

. funds from any such escrow fund as requested by the Agency. 

4.7 Defective or Nonconforming- Wor)<. If any of the work done or materials 
furnished for a Facility or Component are found by the Director of Public Works to be defective 
or not in accordance with the applicable Plans and City Regulations: (i) and such finding is 
made prior to payment for the Acquisition Price of such Facility or Component hereunder, the 
Agency may withhold payment therefor until such defect or nonconformance is corrected to the 
satisfaction of the Director, or (ii) and such finding is made after payment of the Acquisition 
Price of such Facility or Component, the Agency and the Developer shall act in accordance with 
·applicable City Regulations, and the Interagency Cooperation Agreement and the Infrastructure 
Plan. 

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

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

5. OWNERSHIP ANDTRANSFEROFFACILmES 

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

6. INSURANCE 

6.1 Insurance ReQuirements. The Developer shall, at all times prior to the final 
Acceptance Date of any Acquisition Facilities comply with the insurance requirements set forth 
in any Permit to Enter issued ,l;>y the Agency in accordance with the South OPA or by the City in 
accordance with the Interagency Cooperation Agreement, or otherwise in accordance with any 
other applicable City Regulations. 

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

7. REPRESENTATIONS, WARRANTIES AND COVENANTS 

7.1 · Representations. Covenants and Warranties of the Developer. The Develope~ 
represents and warrants for the benefit of the Agency as follows: 

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

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

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

D. Land Sales. The Developer agrees that in the event that it sells any land owned by it 
Within the boundaries of a CFD, the Developer will (i) notify the purchaser in writing prior to 
the closing of any such sale of the existence of this Acquisition Agreement, and (ii) notify the 
purchaser in writing of the existence of the CFD and the special tax lien in connection therewith, 
and otherwise comply with any applicable provision of Section 53341.5 of the Act . 

. ~~ 

E. Additional Information. The Developer agrees to cooperate with all reasonabie 
written requests for nonproprietary information by the original purchasers of any Public 
Financing or the Agency related to the status of construction of improvements within the CFD, 
the anticipated completion dates for ful\lre improvements, and any other matter material to the 
investment quality of the respective Public Financing. 

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

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

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

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

7.2 Indemnification and Hold Harml~ss. The Developer acknowledges and agrees 
that the inden:1nities of the Owner contained in the South OPA and in the consent to the 
Interagency Coo~ration Agreen;tent include, without limitation, any and all. Losses (as defined ' 
therein)" arising out of the breach of this Agreement by the Developer,.the Developer's or any of 
its contractor's, agents', consultants' or representatives' negligent or defective construction of 
the Acquisition Facilities or any Components acquired from the Developer under this 
Agreement, the Developer's non-payment under contracts between the Developer and its 
consultants, engineers, advisors, contractors, subcontractors or suppliers in. the provision of 
such Acquisition Facilities or Components or any claims of persons employed by the Developer 
or its contractors, agents, consultants or representatives to construct such Acquisition FaciJities 
or Components, all subject to the terms, conditions, exceptions (including, without limitation, 
the exception for negligence or willful acts or omissions of the indemnified party) and 
limitations contained in the South OPA and the Interagency Cooperation Agreement, as 
applicable and further provided that any demand for indemnification hereunder with respect to 
negligent or defective construction must be brought, if at all, within two {2) years after the 
related Acquisition Facilities or Components are determined to be complete in accordance with 
the inspection described in Section 4.1 hereof. · 

8. TERMINATION 

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

8.2 Agency Election for Cause. 

(a) The following events shall constitute grounds for the Agency, at its option, to 
tenninate this Acquisition Agreement, without the consent of the Developer: 

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

(ii) The Developer shall have any involuntary bankruptcy or insolvency action 
filed against it, or shall suffer a trustee in bankruptcy or insolvency or receiver to ta}<.e 
possession of the assets of Developer, or shall suffer an attachment or levy of execution 
to be made against the property it owns within the CFD tmless, in any of such cases, 
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such circumstance shall have been terminated or released within ninety (90) days 
thereaftei'. 

(iii) The Developer or any of its Affiliates shall at any time challenge the validity 
of a CFD established in accordance with, or any Public Financing issued ·in accordance 
withthe.Financing Plan, or the levy of Special Taxes within such a CFD, other than on 
the grounds that such levy was not made in accordance with the terms of the Rate and 
Method of Apportionment of the Special Taxes for such CFD. 

(b) If any such event described in Section 8.2(a) occurs, the Agency shall give written 
notice of its knowledge thereof to the Developer, and the Developer shall agree to meet and 
confer with the Director of Public Works and other appropriate Agency staff and consultants 
as to options available to assure timely completion of the Acquisition Facilities and 
Infrastructure not yet constructed. Such options may include, but not be limited to the 
termination of this Acquisition Agreement by the Agency. If the Agency elects to terminate this 
Acquisition Agreement, the Agency shall first notify the Developer (and any mortgagee or trust 
deed beneficiary specified in writing by the Developer to the Agency to receive such notice) of 
the grounds for such termination and allow the Developer a minimum of thirty (30) days to 
eliminate or mitigate to the satisfaction of the Director of Public Works the grounds for such 
termination. Such period may be extended, at the sole discretion of the Agency, if the 
Developer, to the satisfaction of the Agency, is proceeding with diligence to eliminate or 
mitigate such grounds for termination. If at the end of such period (and any extension thereof), 
as determined solely by the Agency, the Developer has not eliminated or completely mitigated 
such grounds, to the satisfaction of the Agency, the Agency may then terminate this Acquisition 
Agreement · 

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

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

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

9. MISCELLANEOUS 

9.1 Limited Liability of A~ency and City. Except as otherwise provided in the South 
OPA, the Developer agrees that any and all obligations of the Agency and/ or the City arising 
out of or related to this Acquisition Agreement are special and limited obligations of the Agency 
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and the City, as applicable, and the Agency and City's obligations to make any payments 
hereunder are restricted entirely to available Acquisition Funds and from no other source. No 
member of the Board of Supervisors, the Commission, or Agency staff member, employee or 
agent shall incur any liability hereunder to the Developer or any other party in their individual 
capacities by reason of their actions hereunder or execution hereof. It is understood and agreed 
that no commissioners, members, officers, agents, or employees of the Agency or the City {or of 
either of its successors or assigns) shall be personally liable to the Developer nor shall any 
officers, directors, shareholders, agents or employees of the Developer (or of its successors or 
assigris) be personally liable to the Agency or the City in the event of any default or breach of 
this Agreement by the Agency or the Owner or for any amount which may become due to the 
Owner or the Agency or the City, as the case may be, hereunder or for any obligations of the 
parties under this Agreement. 

9.2 AY!;lli. The Director of Public Works and the Deputy Executive Director of 
Public Works-Finance Administration of the Agency, or their respective representatives, shall 

· have the right, during normal business hours and upon the giving of reasonable prior written 
notice to the Developer, to review all books and records of the Developer pertaining to costs 
and expenses incurred by the Developer related to any of the Components and Acquisition 
Facilities, and imy bids taken or received for the construction thereof or materials therefor. 

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

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

9 .4 Notices. 

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

(i) In the case of a notice or communication to the Agency: 

· San Francisco Redevelopment Agency 
770 Golden Gate Avenue 
San Francisco, CA 94102-3102 
Attn: Executive Director 
Reference: Mission Bay South 
Telefacsimi.le: (415) 749-2565 
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With copies to: 

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

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

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

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

With copies to: 

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

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

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

Catellus Development Corporation 
201 Mission Street, Second Floor 
San Francisco, California 94105 
Attn: Mission Bay Development Office 
Telefacsimile: (415) 974-3724 
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With a copies to: 

Catellus Development Corporation 
201 Mission Street, Second Floor 
San Francisco, California 94105 
Attn: General CoWlSel 
Telefacsimile: (415) 974-4613 

And to: 

O'Melveny & Myers 
400 South Hope Street 
Los Angeles, CA 90071 
Attn: Kathryn Sanders 
Telefacsimile: (213) 430-6407 

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

\. 
I 

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

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

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

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

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

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

(b) Any mailing address or telefacsimile number may be changed at any time by giving 
written notice of such change in the manner provided above at least ten (10) days prior to the 
effective date of the change. All notices under this Acquisition Agreement shall be deemed 
given, received, made or communicated on the date personal receipt actually occurs or, if 
mailed, on the delivery date or attempted delivery date shown on the retum receipt. A party 
may not give official or binding notice by telefacsimile. 

(c) Any notice or request for review, consent or other determination or action by the 
Agency or the Director of Public Works that could be subject to deemed approval under any 
provision of this Agreement shall display prominently on the envelope enclosing such request (if 
any) and the first page of such request, substantially the following words; "MISSION BAY 
INFRASTRUCTURE: IMMEDIATE ATTENTION REQUIRED; FAILURE TO RESPOND 
COULD RESULT IN DEEMED APPROVAL." . 
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9.5 Successors end Assii:J1S. 'Th.is Acquisition Agreement shall be binding upon and 
inure to the benefit of the successors and assigns of the parties hereto. This Acquisition 
Agreement shall not be assigned by the Developer, except to a Transferee in connection with a 
Transfer permitted under the South OPA and upon such Transfer, the Developer shall be 
released from its obligations hereunder to the extent provided in the South OPA. In any event, 
any such assignment shall be in writing and shall clearly identify the scope of the rights and/ or 
obligations assigned. 

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

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

9.8 Pi!rtie~ in Interest. Nothing in this Acquisition Agreement, expressed or implied, 
is intended to or shall be construed to confer upon or to give to any person or entity other than 
the Agency, the City and the Developer any rights, remedies or claims under or by reason of this 
Acquisition. Agreement or any covenants, conditions or stipulations hereof; and all covenants, 
conditions, promises, and agreements in this Acquisition Agreement contained by or on beh~llf 
of the Agency or the Developer shall be for the sole and exclusive benefit of the Agency, the City 
and the Developer. The City is an intended third party beneficiary of this Acquisition 
Agreement. 

9. 9 Amendment. This Acquisition Agreement may be amended, from time to time, 
by written Supplement hereto and executed by both the Agency and the Developer. Such 
amendment may provide for additional Acquisition Facilities (including Components thereof) to 
be added to Exhibit B hereto and, if applicable, Exhibit B-1 hereto pursuant to Section 2.l(c), 
and/or the additional reimbursements to be added to Exhibit Chereto pursuant to Section 2.4. 

9.10 Counterparts .. This Acquisition Agreement may be executed in counterparts, 
each of which shall be deemed an original. 

9.11 Interpretation of A~eemmt. Unless otherwise provided in this Agreement, 
whenever approval, consent or satisfaction is required of the Developer or the Agency pursuant 
to this Agreement, it shall not be unreasonably withheld or delayed. Captions used in this 
Agreement are for convenience of reference only and shall not affect the interpretation or 
meaning of this Agreemenl 

-27-

1229 



.~. 

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

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

Approved as to form: 

Byo~~ 
~ Agen General Counsel . 

190lb Ol·J4048 
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REDEVELOPMENT AGENCY OF THE 
CITY AND COUNTY OF SAN 
FRANCISCO, a public body, corporate and 
politic .-" /f ,~~~ 

',_;' /./~-~-,/,~ 
. -- ,~Jll/; /i /-~)' .;'l~ .· .. · 

By: - I:,JPv r c>wL 
1 

Executive Di.r:ector 

CA TELL US DEVELOPMENT 
CORPORATION, a Delaware corporation 

By: ______ __,_ ____ _ 

Title: 

By~----------------

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

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

Approved as to form: 

By: _________ ~----
Agency General Counsel 

l9026.0l:J4048 
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REDEVELOPMENT AGENCY OF THE 
CITY AND COUNTY OF SAN 
FRANCISCO, a public body, corporate and 
politic 

By: ____________ _ 

Executive Director 

Its: ---------------
Secretary 

CATELLUS DEVELOPMENT 
CORPORATION, a Delaware corporation 

. ! 

r--~~-~ --·- ·-·----------·· 

1-f ( BY: I . 
j / . \ 

Title: \!} i c.e. Pf'e.ftle,rLT: 

By: ___________ _ 

Title: --------------
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ACQUISIDON AGREEMENT 

EXHIBIT A 

FORM OF PAYMENT REQUEST 

PAYMENT REQUEST NO. ___ _ 

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

1. He (she) is a du1y authorized officer of the Developer, qualified to execute this 
Payment Request for payment on behalf of the Developer and is knowledgeable as to the 
matters set forth herein. 

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

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

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

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

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

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

A-1 
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8. The Acquisition Price for each Acquisition Facility or Component (a detailed 
calculation of which is shown in an Attachment 2 hereto for each such Acquisition Facility or 
Component), has been calculated in conformance with the terms· of Section 4.6 of the 
Acquisition Agreement. 

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

I hereby declare under penalty of perjury that the above representations and warranties 
are true and correct. 

Payment Request Approved for 
Submission to Fiscal Agent 

By: ______ ~--~--~--~----
Director of Public Works of 

of the City, or designee 

Date: -----------------------
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DEVELOPER: 

CATELLUS DEVELOPMENT 
CORPORATION 

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

of the Developer 

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



A IT ACHMENT 1 
TO EXHIBIT A 

!list here aU Acquisition Facilities or Components thereof for which payment 1s 
requested, and attach support documentation] 

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

A-3 
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AIT ACHMENT 2 
TO EXHIBIT A 

CALCULATION OF ACQUISITION PRICE 

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

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

2. 

3. 

Actual Cost (list here total of supporting invoices and/ or other 
~ocumentation supporting determination of Actual Cost}: 

Budgeted Cost: 

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

A. 

B. 

c. 

D. 

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

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

Costs of change orders permitted under Section 3.6 of the 
Acquisitio):l Agreement for which prior approval of the 
Director of Public Works was not required 

Proposed additions, not otherwjse included in A.,· B. or C. 
above, that were necessary or appropriate (subject to 
review by Director of Public Works as to necessity and 
appropriateness, and Agency as to expectation of 
sufficient Acquisition Funds for remaining Infrastructure 
costs, pursuant to last sentence of Section 4.6 A.(i) of the 
Acquisition Agreement) 

5. Subtractions from Purchase Price: 

6. 

A. 

B. 

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

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

Total disbursement requested (Amount listed in 3, plus amounts, 
if any, listed in 4 (total of amounts in 3 and 4 not to exceed 
amount listed in 2}, less amounts, if any, listed in 5) 
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$ ____ _ 

$ ____ _ 
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ACQUJSillON AGREEMENT 

EXHffiiTB 

\ 
f 

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

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

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

Mission Bay Plan Block 26-28 Phase 1 Budgeted Cost: $9,893,316 
Subsurface utilities components and surface improvements components shaH be developed in 
accordance with Improvement Plans as approved by and amended from time to time by the · 
City and County of San Fr.artcisco Director of Public Works, and as accepted, in whole or in 
part, from time to time, by the City and County of San Francisco Board of Supervisors. 

.. 
.. 

• 

Realign Terry Francois Boulevard with subsurface utilities components and surface 
improvements components. 
Construct South Commons Street with subsurface utilities components and surface 
improvements components. 
Construct South Street with subsurface utilities components and surface improvements 
components. 

Mission Bay Plan Block 41-43 Phase 1, 16th and Owens 
(UCSF Blocks 18, 21 and 24 Infrastructure) Budgeted Cost: $13,851,105 

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

. . 

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

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

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

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

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

" . Construct subsurface utilities components and surface improvements components on 
Fourth Street. 

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

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

• Park pavilion building. 

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

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

• Construction surface improvements including control housing and outfall structures. 

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

• Construct subsurface utilities components and surface improvements components on 
Fourth Street from Mission Creek to Owens Street. 

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

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

All Acquisition Facilities identified are or will be included in a set of Bonded Improvement 
Plans approved by the relevant San Francisco City Departments and the San Francisco Board 
of Supervisors. Schedules and standards for the Facilities are governed by the Improvement 
Plans and associated Improvement Agreements. 
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ACQU1SffiON AGREEMENT 

EXHIBIT B-1 

DISCRETE COMPONENTS OF ACQUISmON FACILmES 
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Communrty Faolitias Distnct No. 6 (South of Ch.anool) 

Uio<;k 2&-lU Plulse 1 A<:qule"km F&dllly 

I 

CFD CQmporn>nt by-· street e< o~ u aooroorioto OTY 
201 L...,d r.equlakkm lncludinfl pre-conat.nlcllon dom<>lltJOn and 

utlllty ~OCBtlono and otho< eoolll 

SUIITOTII.L ITEM 101 ---
210 StnH'I fumlahlnll" IJKludlng tn\111 ,..,.,.pta.:;l<t• om! bike N>Cks ---

SUBTOTAL ITfM 210 ---
Stann 'drain lncludlf111 tnnctllnfl, 11011 •poll off.hwl and 

211 d~~""'· plpe, lulcldiH, ~ atnlctUroa, ms..h<>t.t, ---
lnt.ta. claanOIJIII, IKI<IIlONlce lltUbs 

:SUIIIlOT/U. rr£1,1 211 

.S.nltary -ln<:ludl~ tr.ncl\lnfl, soli apoll off·hliUial!d 
212 dltJ>O»>. pipe, bDC!I1lll, ~lon, •tru<;lur.,., ~n~mhol.,., ---

v..,U, cleaooubl, and ..-co atubo 

<>UDOUO"'-t111iltl21a 
Low l'"IIJIUI'e -lndudlng ~lniJ, toll spoil uf'l.ha<ol 

213 'H1d dl.p<»>l, plp<o, baddlll, o;:om~<,>n, valvee, cotro•lon ---
prol..ction, ~ alubo IOnd hydnonle 

SUBTOTAL rr£M 213 ---
RKIJ!Imed- 11\cludlng !r<>f><hlng, .oil opoll ol'f-tu.ulllnd 

214 dlapo""', pipe, baeld\ll, compactJon, valve•, """""'lon ---
prot~ • ...-vl<;ol atubo al!d hydranbl 

5UBTOliU.IT"EM 214 

Joint T"'roch lnclu<llng tnonchlf11!, aoU opoll <>If-haul ArHi 
dlapoaal, b<ocl<f!H, ~ condlllt>o, vautta. <>qulpment. 

215 ea!WH, vorlouo under IJro<ll!d coo \a, Ol)d ml...J..........,a ---
JOtnH;tuNoa. TobllltnOUfll.ll•~ Ill wbj«t to partial 
nolmburaoment by occupant-. 

$Uir OTAL ITI!III215 ---
Curt>o om! gutterw lndodl"'lll<>ll apoll off-houl an<J dl~. 

216 YGottk:>ol wri>a, o;on~ cotri>a, g,...,H.o curt>s, curb """P" ---
Nld doiveWII)I dal'"••lon• 

5UIIITOTAJ.. l1'£W ztC 

!llfHoi11-6Gil ..... ll\cludlng ~lniJ, .oil epoll off-haul and 

217 
dlspooal, ~ ~ baJia, c:onform.ilrll!dlng, ---conCAle boonior, Wid QPI>all pavoment. ~ prlmouy 
Nld flnolllflll 

5UIITOTAL lttlol 211 

Slvn"'l• DOd ttrlplng lncl~ 1111 pom, loim<I.DIIona, tlgn 
218 att.acl11nema, ~ ~ .-id"'l"o mari<4101, ---

dolln9a(.,.., 111\d ~ 

5UiJTOTIU-1111ililll1a 

~ ~l'kNol ~ IIOll epoll off-haul an<J 

219 dt.spoul, C\lflo """""'· ~ ~.~·~ ---*"f'''aal~-~~~.onon~•> 
l•l<l;luolvaof~U.lfldU) 

SUIITOT AL fTD!I 2 1t 

Uood..,.n1Jinclucllng otruetu4'1>f baeldllf ('"" Ytu~), >011 
120 t>p<>fl <>If-haul and dl~ • ...-:!atod ifrlllstlon, -· ---

U!Nb• and plant a (excfue.lve of Ill locka 211.0 an<J 21) 

·3UIIITOTAL a.JIII 220 

221 
3t.....ti(Qh1in;, lr>C1udlng loun<latlona, aoH opoll olri>aul ond 
diOJ>Oaol, c<>ndult (uclu~ of j®rt tronch), condL>ctMi ---
(ncluai'.<o oiB!oclla na 011d 28) 

SUIITOTAL ~At 22' 

, Block 211.0 F!'t>nlaqa Surface lmprovern<>n\A 

RB'Visad 6128101 
I• sued for Bid 6128101 
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u,..a 

_,. 

---
-----.'> 

---
> 

---
______, 

---

----> 

---
___, 

---

_____,. 

---
______,. 

---
............... 

---
> 

---
------'> 

---
> 

---

> 

Hatd~ts 

Total (Hatd O>st>l. 

62.311 

: 

-
35,457 

!I 

-
1,189,().41 .. 

- ;. 

502,11!1 ' .. 
i. . ;! 

9!1l1,789' 
I 

. 
346,108 . 

I 

; ~ . : 
1,210,165 

·' I 

132,145 

: 

l 
. 

752,e:l5 

.. -
154,632 

. 
25.92! 

. 
21,5311 

174,344 

SofiC...ts --
·--------. 

T olal Amount 
TDIIOI (Soft (tu.nl cost • 
eo.l.t 1<>11 t<»l) 

31,11111 Y3,SIIll 

-
17,nt· $3,186 

' 

. 
5i-4,521 1,783,!»2 .. 

1 

!· 
" . 

1:51.098. 751,293 

:• 
, . -

494,3$5:: 1,4U,1114 ,, 
:! 
'i -m;ill-173,054'. 

.. 

., 

W!I,063 
--;~ 

1,815,243 

. . 
'f,OTl·. 1t8,2111 

. -
371,318 1,128,953 

- .. 
n,l16 231,9-411 

. . 
-· 12,tU 311,Sll7 

- --~ 1l,2$ll "---~ 

87,112 261,515 

-

Schedulll of Values 
Bloc:l<s 26-28 



...... ~· 

Community Facdibll$ Di•lrict Ni>. 6 (South ot ChaOOGI) 

Sld.wallua lnehxllng """' llf*llng, 11011 opoll <>If-lulu! and 
.221 diiJ>i>"l, curl>"""""'~.~ •• to~ 

~.,. ~-~ ,,...,._ (pav ..... g-lt•) ---
~ pweel'a- frontaga 

' 
'10:11 2ll 

Utld&CIIf>lng lndOdlng wtnJdural ~~~ (tr.e vauh), 11011 
221 &poll off-Mul llolld dl.apc>1Jal, Ma<ldatod ll'riJIOCllm, _trna, ---

ahrvba ond plqont1l 
51111110 IAt.l~JIII 223 

224 
St~ lighting, Including foundat!.>no, $011 &poll off-haul Md 
dlapoQI, c011dutl (oxclusl'ta of )'>ln111'1tnch), condlle!DI'II · ---

3UDTOTAL ITI!M 224 ---
Glock 28 FronlaQ<I &urf...,.tmprov.meota 

ISidowalko Including ftnal grading, JJOll ,.poll off-haul and 

225 dllpolal, curl>.....,.,.., ~·· ~ •• ltmp0<111Y ---.-.phalt ald.walk. Md ~.troatmonlll [pav<tn, granlta) 
along pare.l'a Waof ~ 

SUIIJTOT AI. ITI!M 215 

l.&ndocaplng Including -ural backftH (tree vault), JJOll 
221 •poll olf-Mul 0<1<1 dlspoul, uaoclatod lrrlQallon, tnMo, ---

iohrvbo and pl<ln!A 

I!UISTOTAI. fTI!JIII 2~ 

8lrHI llghUng,lncludlng fo<mdMions, !IOU apoll olf-IHoul 0<1<1 
227 

dlopoQI, conduit l••dusl'to of J<>ln111'1tn<:h), cornii>CIDnl ---
!UIIITOTAL ITI!M 217 

I 

Total a 

Revised IIJ2SIO 1 
Issued for Bid 6/28101 
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---
> 

---
> 

---
___,. 

---· 

--
---
---:> 

---
__,. 

--

·I 

\ r 
I 

11f,l!l1 

. 
119,412 

. '· U1,315. 

. 
'· 
!t 

. ,, 
"'·"' '' ii 

. 1; 
110,412 ,. 

I ~ 
.I 
;I 

- ' 2f1,51S, 

i, 
e sts !144. · 

. 
st,llO' 

-·-·-:::::-
17~.tt1 

51l,TIHI 11"1,111 

. 
1311,7511 JIZ,Ul 

. 

:· 
. . 

58,3J.O I, 17-4,H1 
II 
I. 

. /. . 
511,:rot 1"TI,11111 

' 
ii 
I! - I -

130,7511 i I 3U,27l 

II 
319 fl I I • au 31a 

Scttedule of Valt.teJ~ 
Blodu 26-28 
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Community Facilitie:' Dislnct No.6 (South of Channel) 

BLOCK 41..43 Phau 1 and 16til and Owans UCSF BIO<;Iul 18, 21 and 24 ACQUISffiOH FACILITY 

Total (Kord 
CFD componG<ll by blod<, stre<rt o< ptteol liS appropriale Co.!>) 

Bid ltotm comoonont I O.&<:riptlon 
_,. QTY. I Unlto 

lmprovem<ant. defined on plan• titled Bf<X:k 41, 42 & 43 Public Improvements 

l01 

310 

311 

312 

313 

314 

315 

316 

311 

318 

31t 

320 

321 

322 

Land acqulaltlon Including pra-<:onatructlon d<omolltlon and utility 
relocations and otl\4!r collta · 

SUBTOTAL ITEM l01 1--·1-> 

StrMI furnlshlnga Including lruh ract~ptaclu and bike racks 
8U8To· AL rtf!~ 310 1--::r---> 

Storm drain lncludlngtl'9nchlng, soli spoil off-haul and dlspoul, plp41, 
bacllflll, compaction. lltrUcturu, manhol<os, joints, Inlets, cleanouta, and 
nrvlce utuba -Including Storm Drain Pump Station, Phaaa I overland 
now chann<~l and storm drain deotantlon basin 

SUBTOTAL ITEM 311 -1 __,. 

Sanitary 1l..Wllf Including trenching, aoU spoil off-haul and diBpoeal, 
plp41, bacllfl\1, oompactlon, •tructul'*a, manholes, joints, venta, cleanouts, 
and .. NIC4 stuba -Including Pump Station 

8UB1 OrAL fEI\4 312 T =-r _.,..,. 

Auxiliary water supply aystem ()I.WSS) high preuure watsr Including 
trenching, aoU spoil off-flaul and dlapo...,l, pipe, backfill, compac1lon, 
valve!i, corroalon protection, 1Hirvlce stubs and hydrant tnn.ltatlon 

ISUBTOTA.L fi:JII 313 I ·1--> 

LO'H prH&Ufll watsr Including trenching, soli spoil off-flaul and dlapoaal, 
pipe, bacliff!~ compaction, valve-. corrosion protection, utVIce atuba 
and hydrant lnetallatlon 

SUBTOT A.L IT~M l14 . r :r____,. 
Reclaimed Wlltst Including trenching, soli spoil off-haul and disposal, 
pip., backfill, compaction, valv ... , CQlTOlllon protection, and servlc<o 
stub a 

. sutna Al rE!ol 315 I ·1--> 
Natural gas line, Including mainline extanalon. trenching, aoll spoil 
of!haul and disposal, lateral& and "rvl"" stuba, bacldll~ compaction, 
and otl\4!r auoclatsd wortc 

!IU9TOTALITEM 3111 ----1--> 

Joint Trench Including tronclllng, aollupoll off-flaul arid dlapoul, 
b.ackfill, compaction, condutt., vautt., equipment, cabt..a, varloua under 
ground com, and mlucellaneoua atruc:turea. Totelamount llated 111 
sub] oct to partial reimbursement by occupante 

$Utll01'AL rtf!M 311 I 
_,__,.. 

Curb& and gut1enlncludlng 11011 offhaul and d18j:.oalil, ac curbs, curb 
ramp41, and drmt-way dopreiUIIona 

8UIUOTAL ~11131& I _,. 

Street uctlonslncludlng gi1KIIng, 11411 otfhauland dlaposal, ba&&-fC>Ck; 
conc:rete balk~, coofonn.grlndlng, con crate b.arrieT, and aapha It 
pev.mont, ~anent and primary and flnal 1111$ 

SUBTOTAL ITI!M 31$ 1--·1 _____,. 

Sign~ and •lriplng Including aH pom, foundations, sign attachments, 
81riplng,- pa...-ment mari<lnga, mar1<otrlll, dellnealaNI, and barriers 

SUBTOTAL ITfi\11320 1---1--> 

Sld8Walk1 Including final grading, 11011 offhaul and dlspoo~al, curb ramp&, 
concrete aldewalk, and Sp41<:1alty traalmunta 

SUl!ITOT AliT EM 321 I ;1---> 

Landsc.aplnglncludlngatructural backfill (I'" vault), !loll offhaul an-d 
dl•posal, aucclllted Irrigation, t,-.u, shrubs and plants 

All8d'lmenl VIII 
1 of 2 

1 241 

1 . 
I 
: 

I 7.400 

I . 
I 1,599,100 I 

I 

! : ; 

I 
~ 

' . 
524.050 

I 
I : 
I 
i : 

- : 
1 179.000 
i 
! 
I 
I 

! . 
T ~58.500 

I ' 
I 

I ' 
i . .. 
I 254,000. 

i 

! ' 
' 

I 20.000 
: 

; I 
I 

; 

! . ! 

I 2,S80,000 

~ 
. 

I 81.500 

I 257,300 

I 18.000 

I 130,000 

Tot.! (Scll rn!:~ 
Coot>) COO\) 

-------
--

---- -·· 

--·----· 

3,700 11.100 

799,550 2,398.650 

- . 
262,025 786,075. 

i 

: -
89,500: 268,500 

: 

f 

- I 

229,250 867,750 

-
127,000. 381.000 

' ; 

- ; -
10,000 30.000 I 

: 

~ 

- ' -
1,290,000 3.870,000 

: 

-
40,750 122,_~ 

-
128.650 385,950 

9.000 7.7.000 

-
65,000 _____ 195,000 

. 



Coo1mumty Fadlities Oistnct No.6 (South ofChQnnel) 

SUIITOT Al ITEM :Ill I -1--> i_ 160.000 

l2l SlrMI lighting, lnc:ludlng foundations, aoll otfhaul and dlapot~al, conduit 
(uc:luiJive ot Joint trench), conductona 

<>VB IV ,.._lffMllJ I -1-----> I 3<10.000 

314 
Trame algnale, lnc:ludlng fl(llot, toundatlont, aoil offhaul and dlllfl(laal, 
conduit {uclualw o1 Joint ..._nch), conductona, signal huda and 
oonlrol..,.., atreet nam. signa 

SUIIT07Al rTflllll4 --> I 2500000 

I I I I 
Improvement$ defined on plans tltltd Owens St. and 16th St. Improvements 

ll5 

326 

u7 

311 

l:zt 

»0 

331 

332 

333 

334 

335 

3311 

!<>tal• 

2IL1/2001 

1 Street furnlahlngs Including lruh r~~Geptaclu and blka rach 
3UIHOT AL rrfMUS I ol---> 

Storm drain including ..._nchlng, plpa, backlllf, &Oil offltlluland dlllpoul, 
·co.mpllctlon, *lructuru, manhol,.., jolnt11, lnlota, .;:leanouta, and 1>41rvlu 
atuba 

SUIITOTAliTI!M 3lS --> 

Auxiliary water auppty sy!Jlem {AW!IS) high Pfitli&Ur• w•t•r InclUding 
tnmchlng, aoll o1thaul and dlspoaal, plpa, backfill, compaction, valves, 
corroolon prol*ctlon, urvlc. atub!l and hydrant lnatall-tlon 

O>UOIVI,.._ ITI!M ll7 I o(--> 

Reclaimed wat•r lncludlng .... nchlng, soli otfhaul and dlafl<IDill, plpa, 
backflll, cOmpaction, valvae, COITOtllon pmtectlon, and Mrvlea atubs 

SUBTOTAl rrfM 328 1--·1--> 

Joint Trench Including !ranching, 11011 apoll off-tlaUI and d'-poaal, 
bilckflll, compaction, oondulta, vaults, equlpm.nt, cablaa, varloua und4tl' 
ground coata, and mlliCallanooua atrutturaa. Total amountllat&d Ia 
aubjact to partial ralmbu!"Hment by occupants. 

OUUI u f I'lL rrfM J2t I 01---> 

Curbs and gutters Including 11011 offltaul and dlepot~al, ac curbs, curb 
rampo, and drlvaway dltpi'Bulone 

BUB TOT AL.ITI!M »0 1--ol--> 

Street 1>41ctlona Including grading, 11011 o!fhaul and dlapoaal, baM-f'Odo:, 
concrete bue, CQnform'1J(Indlng, concnote barrier, and asphalt 
pavem~tnt, permanent and primary and tinalllfla 

SUI TOTAL. ITI!M 331 1---1---> 

Slgnage and striping Including all pom, foundations, llllgn att..chrrnonts, 
atrlplng, pavament marking~~, markant, dalln<iaton, and ba,..,... 

SUI!ITOTAL ~~~~ 3ll :1~ 

Sidewalk• lndudlng final grading, """ o!fhaul and dlapoaal, curb ramJHI, 
c:oncnote aldewalk, and specialty traatmantQ 

SUI!ITOT Al_l!l!!M .J33. 1--ol---> 

Landscaping Including atruttural back1111 (""vault), 11011 oflbaul and 
dlapoaal, auoclat*«tlrnoatlon,tra<ta, ahruba and planta 

IWIIITOTAL. _ITI!M ~ 1--:1----> 
S~ lighting. lndudlng foundation•, 11011 offhaul and dlapoul, oonduft 
{exclualva of Jolnltrench), conductona 

IIUI!HOTAl flE._ ~ _... 

Tratne olgnala, InclUding poles and foundations, 11011 oflbaul and 
dlspoaal, ~ndult (axclualva of Joint tranch), condudona, algnal hawa 
and conlrolle111, 11t111et 0111111 ~'tin• 

ava '"''""-JTl!M l3ll I 

Atlachm&nt VIII 
2of2 
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I 10,000 

I 
! 

: 
I 

J73o720 0 
I ; 

I 

I - : 
I 920000 0 

I 
I 
r 
I 
I 

J 80,000 0 

1 
I 

I ! i 
! I 

i -
j 1,000,000. 

! 
I 

J 22,000 I 

I I I 

J 
:1. 
l 

J 200,500: j 

I i 
: 
; 

_l 7,000. 

l ' : 
! 

-
J 145.000' I . 
I I 

' ' 
! 

...J 110,000 

I 

I 125,000 
' 

-
_l 210,000 

9 234 070 

80.000 240.000 

170,000 510.Il00'' 
·-

-
125o000 375o000 

SoOOO ·ts.ooo 

- - ! 

1Baol!6<l 560o5M 
I 

' 
- ' ! I -

460000 : 131;0000 

l 
: 

- ! - I 

400000 120,000 0 
I 

' ! I 
i i I 
' 

- I I - / 
500o000 · I 1,500,000 

! I 
- - I 

11,000 0 33,000: 

! 1 ; 

! - -
100o250 I 31J0o750 I 

' 
' 

i - : -
3.500' 10,500 

i 

- - : 
72,500 I 217,500 ; 

I 

' 
' - . : 

55,000 165,QOO 

i 

- -
620500 187,500 

- -
1050000 315,000 

4617.035 13 851105 

Blodcs 4 t-43 
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Community Facilities District No. 6 (South of Channel) 

Undaorun>Urld wei and dry utilities, including sewer, sionn drain, low pressure water, 
high preuure water (AWSS), natural gas, eledrlcal and 

Ale.ron1mtmic~li<>ns SSfYice&, trenching, wll spolf off-haul and diaposal, pipe, backfill, 
I r.c>mrmr.Hor~. structurea, manholes, joints, inlets, cleanoula, se~ stubs, vatve&, 
• rr=•''""' proi&Ction, hydrants, vaulls, conduits, equipment 
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Community Fadlities Dislricl No. 6 (South 0( Chsrmel) 

Third SlnHt from O......n• St..- to South eomn- Owent Sir-.... from Fourth to Thlnl !lt....U 

T- ""-"'(hard 
CFD eomoo -..nt bv blod<. """"'o< D<Wtel as AP!>«Jt)nate · Toto/ (H"'d Colli) T<MI (So<! Cos .. I co.t ... J.Of1 c:otf) 

corwon<mt I '·QTY. I Unlto llld hem O.Wiodon 
----

--
l.Md K<jUii!llk>n lndudi"9 pn>-<;<>nalr1J<;tlon dem<>lllfon ond utility ~~ 1001 
and C>tMr com 

SUIITOTAJ..ITI!M 1001 -1--> 14 Ut.114 14,5U l9J,7« 

1010 $tre<rtl'umlahi"'II lncludlllfl truh ....,.~. ond blko nocl<s . . 
SUIITOTAL ITl!M 11110 -> ~ 111,820 41,810 149,730 

1011 910flTI dnoln lneludlllfl ~Ins. aoll op<>ll ol'f.l>aul and dlapoaal, plpa, bao:ki!H, 
compaction, otrucfurea, manholes, )<>Into, lnlett, cloano\1\a, and .....no. llluba - . 

SUIIITOTAL ITl!M 1011 __,. fill 725,625 :181,813. !,088,4~ 

; 
1012 !lonltaly .....,.. ~ding trooc:hlllfl, 1011 ap<>ll off..h.wl ond dlapo,.,, pipe, 

IHidrllll, ~. 8lnlctllru, """'holu, joints, v.hla, • ..........,., .... d -· 
aluba : - I . ' 

0.01 tu·as I I I. f. . . . 
:IUIIIIIUIAL JTI!M 1012 I 

_,__, .ill !07,9:18. 253,Htl r•1,1101 
' 

1013 
Auxiliary watar aupply ay&Wn (AWSS} high J>f'OM'I1"11 WllfMirn:ludlllfl tnonchlng, ; i 10011 ap<>lf r>fl.,.,..., ond dlapolfllll, pipe, t>ao:klll~ compaction, valvea, corro$1on 
protaellon, .. rv~ce stubo and hydrant lnlltallatlon - . . ; 

:SUIIITOTAL ll!M 1014 
_ __, 

ill SOT,931. 253,918 781,POG, 

: ! 
1014 LC>W P"'AW(I -lmlu<ftng lnlnehlng, aoll lpoll olf.hloul and dlapoaal, pipe, 

bockflll, compaction, valvu, ~ protKilon, .....no. atubo ond hydront ! -I I 
fnot.lllllon - I - ! 

:IUIIIIIOTAl.lfi!!M1014 I -1--> Ill 435,375! 217,faa• &53,063 ' 

I ' I 

1015 
: ' ; I 

~OM<I-erlndUdlng tte~nv, Doll apoll olf..llaul ond dkl,.._., j>lpa, ' I ! bao:ki!H, o;ompactlon, ~ c:ofT01Ilon prutKilon, ond Arvice .tubo - . I ' 
.•, SUIIITOTAL fll!M 1015 ---- .. JG2,B1J 181,4011 . ' 544~1·. 

Notunol 9U Una, InclUding mel nil"" o:tonalon, lnlnehlnfl, lOll ap<>ll otlhaul and I i ! : : 
1014 dlapoaal, \atwnlla ond '"""""" stubo. bao:kfiU, tompecllon, ond Olllw ~ I ' i : 

' WQrl( - . . 
' 

IT!M 1018 ___,. ill zn,m: 108,844. 328,531 . 
I : ! ! J<>lnt Trench Including lnlnehlng. aoll ap<>ll off.hooul ond dloposat, bao:ki!U, 

I I ' I 1017 compaction, con<lultt, VIIIUI!a. equipment, cabiN, \ratlolja under ground .,.,..,., ' ""d mi..,.U-. a!NelVrM. Total amount II<Md Ia IUbject to f*lla4 
- I I ..tmbu....-nl by oc:cuponiB ; . . 

auaTOTAL JRM 101" l ___,. olll 2,031,750. 1,015,875 ' l,"-47,&25 

' I 
1018 Curl> a ....,d gutm. lndiHihl1f lOll ofll>.oul and dlapoaal, c;uri> ......,.. and : I 

drlv-ll)llkp-$1ono . - . 
' 

. ! 
8UIITOT.U. ll!M 1011 I -f---> II 335,313 187,8112. !103,045 i 

Slreool lfiC1IoM lnclucllllfl Qradlllfl, d <Ifill..., 8ond dl8poul, ~ ' ' ' 1019 
~· IHIM,

1 
~tlndlnv, ~·bonier, ond aaphall......,..,.,.,.., I 

perTn.llneJll ond """ 111181 IIIla - . . 
~T.U.ITDI 1011 I -f...........> 61 1,2113,0t2 141,S«. 1,P24,113e ~ 

: ' 
1020 SlgniiGfl and lllriplne lnc:llocllng IIIII pcMta. foundatlc>M, algi! ~IYI0<1Ill, : 

..trfplng. ,..._.,.:m ri>IBI"Idnp. .-t.on. ct.lln.,1oro. ond ~ . -
IIUltTOT.U. TDI IIIlO ____,. .. 1118,715 U,383 2t8,14a 

1021 ,,8klewallla ~ I!MI emdll!fl, aoll Clfillaul ond dlapoaal, eum l"llmp8, 

~~!Md~~ - -
WIITOTAlll1!14 1H1 I 

_,__,. - .. fi.I.4,UO ).C2,.U5 1,027,3U 

1022 ~~.-plllfllncludlng a1nlctural bl>ckflll (lfM VliUh}, aoll ofll>.oul ond dlapouol, 

N>Od-..1 ·~ u-. 4lhnJbs and piAnta . . 
SIJIITOT.N. mllll 1 DU r---~ Sl U1t,to2 138,151 2,511,853 

1023 It~ llghiUig, lncludlnf,J ~·.lOll o1'llla<ll ond dlapo<r.el, conduit 
(a~tltiolva of ~nt tnmdl), ~ . . -

SUIITIJTAI. fll!IIIIOU I :r--> "111 722,750 Jt1,3811 1,014,140 

1024 
I:Tnolllc algn.U, lncludlllfl poiH. l'oundstlona, 10011 ollhaul ond diOpcmil, cortdull 
( •ICluslvoo of~ tntnch~ conductona, als""' -· and c:ontrolien, alnHrt 
name o~QJ~a . . 

:WIITOT.N.ITl!lll 1024 I ---> ~ .. soo,ooo 300,000 toO,OOO 

Pending Monl ltolmbu....-nt fo< ftMI10%4: 50% of 112 of !he Tratl!c Slg....,._ 
1150 0001 11n-'-~ 1327 000) 

I I . I I 10 411121 5 104 441 , 517 312 
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ACQUISillON AGREEMENT 

EXHIBITC 

SCHEDULE OF REIMBURSEMENTS 

Amounts shown to be drawn from available Public Financing proceeds are entirely 
dependent on the availability of the proceeds of a Public Financing for such purpose, if and 
when any such Public Financing is issued. . 

Source of From First From Later 
Obligation Public Financing: Purpose Public Financings Purpose 

Formation Costs $1,992,832(1) InShictForn1ation 

"Global" Costs $1,140,617(2) Early engineering 
studies benefiting large 
areas of project 

Sewer Plant $5,000,000 Two separate payments 
Exaction of $2.5 million 

Infrastructure $2,643,000 Reimbursement for land 
Lands purchased for public 

Infra., dedicated to City 

JPBCosts $222,000 JPBRail 
Reimbursement 

Cost ot Issuance $20,000 ItUtial payment for SOC 
appraisal 

Cost of Issuance $35,000 Developer Counsel 
O'Melveny & Meyers· 

Cost of issuance $20,000 
Special Tax 
Consultant 

(1) Consisting of the folloVfing: Antonia Bava, Landscape Architect, $56,462; Caldwell Flores Winters, 
Special Tax Consultant, $9,548; Coblentz, Patch, Duffy & Bass LLP, legal expenses, $22,620; Davis 
Langdon Adamson, Infra Cost Planning & Mgmt., $37,480; David Taussig & Associates, Special Tax 
Consultant, $45,255; JF Engineering & Co., infrastructure estimates, $47,028; KCA Engineers, Infra 
Est/Phasing/Sewer, $476,474; Lee & Ro, Inc., water quality consultant, $73,923; Olin Partnership, 
Landscape Architect, $134,540; O'Melveny & Myers, Developer's Bond Counsel, $82,504; Peninsula 
Corridor, Rail Estimates, $79,932; SF Redevelopment Agency, RDA Staff/City Attorney Fees, 
$66,147; Santina &. Thompson, Engineers/Rail Estimates~ $621,304; Treadwell Rolio, Environmental 
& Geotechnical, $30,326; and Wilbur Smith Associates, Traffic Engineers, $209,289. 

(2) Consists of Master Streetscape Plans, $252,969; Master BCDC Permit, $178,845; Hardy Cross Study, 
$19,362; Rail Infrastructure Plan, $8,965; JPB Passenger Rail, $65,377; CPUC Rail Crossing, $371,756; 
Grading Plan, $79;953; and Storn1/Sewer, $163,388. · 

C-1 
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ACQUISmON AGREEMENT 

EXHIBITD 

FORM OF NOTICE OF FAILURE TO NOTIFY 

RESPONSE REQUIRED TO A VOID DEEMED COMPLETION 

___ __, __ [insert date of Notice] 

Department of Public Works 
City and County of San Francisco 
1680 Mission Street 
San Francisco, California 94103 
Attn; Deputy Bureau Chief of Construction Management 

Payment Request No. __ - Mission Bay South Acquisition ~greement, dated 
as of June 1, 2001, by and between the Redevelopment Agency of the City and 
County of San Francisco and Catellus Development Corporation 

Dear Director of Public Works: 

This notice is being delivered pursuant to Section 4.4 of the above-referenced Agreement 
·(the "Agreement"). On __ the undersigned (the ''Developer") submitted to you 
Payment Request No. __ (the "Payment Request"). The purpose of this notice is to inform 
you, in accordance with Section 4.4 of the Agreement, that the Developer has not received 
notice from you, within ten (10) business days after submittal of the Payment Request, that the 
Payment Request is complete or what, if any,. additional documenta.tion is needed to complete 
the Payment Request. 

Section 4.4 of the Agreement provides that a failure by you to notify the Developer that 
the Payment Request is incomplete on or before ten (10) business days after your receipt of this 
notice shall be deemed to mean that the Payment Request is complete. . 

D-1 
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cc: 

,• ·. ~t 

If you have any· questions regarding this notice or the Payment Request, please contact 

Mayor's Office of Economic Development 
City and County of San Francisco 
City Hall 
1 Dr. Carlton B. Goodlett Place, Suite 436 
San Francisco, CA 94102 
Attn: Mission Bay Project Manager 
Reference: Mission Bay South 

Office of the City Attorney 
1390 Market Street, 6th Floor 
San Francisco, CA 94102 
Attn: Jesse C. Smith 
Reference: Mission Bay South 

San Francisco Redevelopment Agency 
770 Golden Gate Avenue 
San Francisco, CA 94102-3102 
Attn: Executive Director 
Reference: Mission Bay South 

San Francisco Redevelopment Agency 
770 Golden Gate A venue 
San Francisco, CA 94102-3102 
Attn: Mission B::y Project Manager 
Reference: Mission Bay South 

San Francisco Redevelopment Agency 
770 Golden Gate Avenue 
San Francisco, CA 94102-3102 
Attn: General Counsel 
Reference: Mission Bay South 

D-2 
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CATELLUS DEVELOPMENT 
CORPORATION, a Delaware corporation 

By: ______________________ __ 

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

By:--------,------

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



2 I X 

3 

4 

5 X 

6 
__. 
N 
C.11 
0 

X 
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BOS Package Attachments 

Mission Bay South- Parks P11:.11A, P23-P24 & P2 Parking Lot 

X 

X 

.Formal letter dated 6/10/19 from the Office of Community Infrastructure and Investment consistency 
. determination and recommendation of Board of Supervisors acceptance of facilities 
Formal letter dated 6/21/19 from the Office of Community Infrastructure and Investment consistency 
determination and recommendation of Board of Supervisors acceptance of facilities 
Formal letter dated 6/10/19 from the Office of Community Infrastructure and Investment consistency 
determination a·nd recommendation of Board of Supervisors acceptance offacilities 
Formal letter dated May 10, 2019 from Department of City Planning determining consistency with the 
General Plan and making environmental find in 
Formal letter dated May 14, 2019 from Department of City Planning determining consistency with the 
General Plan and making environmental findin 

~ .. ..,.,., ...... 
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Member, Board of Supervisors 
District 3 

DATE: 

TO: 

FROM: 

RE: 

July 17, 2019 

Angela Calvillo 

AARON PESKIN 
{)ijl~Sfi: rP~-

Clerk of tlie Board of Supervisors 

supervisor Aaron Peskin, Chair; Land Use and Transportation Committee 

Land Use and Transportation Committee 
COMMITTEE REPORTS 

Pursuant to Board Rule 420, aE; Chair of the Land Use and Transportation Committee, I have deemed 
the following matters are of an urgent nature and request they be considered by the full Board on 
Tuesday, July 23, 2019, as Committee Reports{ · · 

190754 

\ 

Mission Bay South -Storm Water Pump Station No.5 Public Infrastructure 
Improvements 

Ordinance accepting the irrevocable offer of public infrastructure improvements associated with 
Mission Bay South Storm Water Pump Station No. 5, in(::luding acquisition facilities located on 
and underportions of State Trust Parcel 5, adjacentto Terry Francois Boulevard and 16th Street: 
accepting said faCilities for City maintenance and liability purposes, subjectto specified · 
limitations;. approving an easementagreernent for the Pump Station control room; adopting 
findings under the California Environmental Quality Act; making findings of consistency with the 
General Plan, and the eight priority policies of Planning Code, Section 101.1, and the 1\/lission 
Bay South Redevelopment Plan; adopting a Public Works Order; and C\Uthorlzing official acts, as 
defined herein, in connection with this Ordinance. 

~ 190755 Mission Bay South " Parks P2 Parking Lot, P11-11A, P23, anQ P24 
Acceptance 

Ordihahce dedicating Park P2 Parking Lot (a portion of Assessor's Parcel. Block No. 8710, L,ot 
No.2, adjacent to Channel Street), Park P11-11A (east of Mission Bay Drive and Circle), and 
Parks P23 and P24 (adjacent to Terry Francois Boulevard between 16th Streefand Illinois 
Street), as open public right-of~Way in Mission Bay South; accepting an irrevocable offer for the .. 
acquisition facilities that comprise the Park improvements; designating said faCilities for public 
open space and park purposes only; accepting the Parks for City maintenance and liabiiity 
purposes, subject to specified limitations;. amending Ordinance No. 1 061 entitled "Regulating the 
Width of Sidewalks" to establish a new official sidewalk width on the north side of Channel Street 
adjacentto Park P2 Parking Lot; adopting findings under the California Environmental Quality 
Act; making findings of consistency with the General Plan, the eight priority policies .of Planning 
code, Section 1 01.1, and the Mission Bay South Redevelopment Plan; adopting a Public Works 
Order that recommends acceptance of the abovementioned Parks and related actions; and 
authorizing official acts, as defined herein; in connection with this Ordinance. 

City Hall • 1 Dr. Carlton B. Goodlett Place • Room 244 • San Francisco, Californ:ia 94102-4689 • (415) 554-7450 
Fax (415) 554-7454 • TDD!TTY (415) 554-5227 • E-mail: Aaron,Peskin@sfgov.org 
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COMMITTEE REPORT MEMORANDUM 
Land Use· an,d Transpmtation Committee 

190661 Planning Code~ Permitting Polk/Pacific Special Area Design Guidelines 

Ordinance amending the Planning Code to reference the Polk/Pacific Special Area Design 
Guidelines; affirming the Planning Department's determination under the California Environmental 

. Quality Act; adopting findings of public necessity, convenience, and welfare under Planning 
Code, Section 302; and making findings of consistency with the General Plan, and the eight 
priority policies of Planning Code, Section 1 01.1. 

·180777 Planning Code - Conditional Use Authorization Required for Employee 
Cafeterias within Office Sp~ce 

·ordinance amending the Planning Code to require a Conditional Use authorization for Employee 
Cafeterias, as defined, within Office space, except for existing Employee Cafeterias; affirming· the 
Planning Department's determination under the California Environmental Quality Act; maKing 
findings of consistency with the General Plan and the eight priority policies of Planning Code, 
Section 1 01.1; and adopting findings of public necessity, conveRience, and welfare under 
Planning Code, Section 302. 

190165 Planning Code- Legitimization Program for Non:Residential Uses at 3150-
18th Street 

Ordinance amending the Planning Code to establish a legitimization program for certain non­
residential uses at 3150-18th Street (Assessor's Parcel Block No·. 3573, Lot No. 106); affirming 
the Planning Department's determination under the California Environmental Quality Act; and 
making findings-of consistency with the General Plan, and the eight priority policies of Planning 
Code, Section 1 01.1, and findings of public necessity, convenience, and welfare under Planning 
Code, Section 302. 

. . 
These matters will be heard in the Land Use and Transportation Committee at a Regular Meeting on 
Monday, July 22, 2019; at 1:30 p.ni. · 
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BOARD of SUPERVISORS 

1 Di'. Carlton B. Goodlett Place, Room 244 
San Francisco, CA 94102-4689 

Tel. No. 554-6516 
Fax No.554:-7~74 

TDDfiTY No. 544-6546 

Norman Yee 
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PRESIDENTlAL ACTION 

Date: ~ 0'> 

To: Angela Calvillo, Clerk of the Board of Supewisors 
~ 

·it 

\.: 

b:, 
I m 
I 

Madam C1erk, 
Pursuant to Board Rules, I am hereby: 

IE] Waiving 30-Day Rule (Board Rule No. 3.23) 

File No. '-'-'---'-'-'--'--'-'--'-'-'--"'--'-'-'--'-" ·""":M""''-'a~"-->~-· -~'-,-:_:_:--"· ... -"-""-'-c'--'-:--"~. 
. . . . (Primary Sponsor) 

Title. '', ···•, !'.· ... _ .• ,_.·_;'.· (··.·,.··•··· ·. ,,._, .•.•. _,, .• , ... ·••.•-.:•···•······• < •' '\········· .' ' >'"·•·:'.·.· ... •.• <••••··'. > ,·• 
Jvfis.sio11 Bay S6u1:h - ]?arks P2 Parking Lot, :f>1J ,11.1\;)?23; a!l? P24' 
:.Acceptance . ' . · •.. ·.· .· ·. 

D Trapsferring (BoardRuleNo 3:3) 

FileNo. 

Title. 

From: 

To: 

D Assigning Temporaty Committee Appointment (Board Rule No. 3;1) 

0::' 
0 
"":i>-. 

"';i(} 
;::o':f, 
.£.-- r-1 -: 

~~§ 

·QU1 
() 
7.i 
tf' 

Supervisor: ;;:'• " . Replacing Supei'Visor: --'-'--'-'.:.,---~--'-:---'"---'-'--'-''--

Start 

Temporai'y Assigrunent: ®Partial 
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OFFICE OF THE MAYOR 
SAN FRANCISCO 

LoNDoN N. BREED 
····· v:_ n~ MAYOR 
0 A !; 0 n F r.: ' F' G1 ' s 

S r\.f~ Fi-~ /';.~-~·ct~.GC1:. 

TO: Angeic:t Cal\t'i1Ibt Clerk of the Board of Supervisors'1:~c, f¥i', '· · 

FRONI: Sophia Kittler 
Mi$sion Say Sol!th- ParksP? PB.rking Lot, P11-11A, P23, and P24 
Acceptance · · · · . 

RE: 

DATE; 7/9/19 

Ordinan.ce dedicating Pa~kP2Parkingl()t(a portion ofAssess.or'~ Parcel J31ock 
. No. 8710, Lot2, adjacentto Chahnel~treet), ParkP11-11A (east ofMission.Bay 
DriVe anc;l CirCle), arid Parks P2~ cUH;fP24 (adjacen~ to ferry Fr~ncoil:; aoulevard 
between 16th and IIHrtPi$ Streets),·as op~:rt public rightMof-Wayili Jl.llissioh Bay 
South; ~ccepting an irrevoca.bh~ o.ffer for the acquislti'on facilities tllitf comprise 
the Park improverpenj:s; designatirig said f<lcilities for pubfi<;·openspa.ce and park 
purposes only; a·ccepting th~ Parks for City .maihtenance and liability purposes, 
subject to spE;idfled limitatiOn$;-at:rtenqing Or(Jirtance No. 1061 entitled 
'iRegill.ating the Width of~idewall<s'' to e~t~blish officiaJ sidewalk\1\fidth on the 
north s•de ofChannel Streetadj~cent to Park P2 Parking Lot; adopting findings. 
under the California EnvironmerifaiQualityAct; making findings of consistency 
with the (3eneral Pl~n, the eigh,t priority policies of Planning Code, Secti6n 1 01·., 1, 
and tll_e Mission Bay So 4th Red~veHopmenf Plan; ad;opts a Pub.lic Works Order 
that recommends ,acceptaQGe of th.e abovemention~dParks and related actions; 
and a~thorizing offici<.J.I act~, as defined~ in c.ohll~ction:with this ordinance. 

Please. note that Supervisor Haney i$ a co-csponsor of this legislation, 

Showld you have any questions, please contcict Sophic:t Kittler at 41.5-554.:.6153. 
• • ~· '1 ' 

1 DR. CARL TON B: GOODLETI PLACE, ROOM 200 
SAN FRANCISCO, CALIFORNIA 94102-4681 

TELEPHONE: (415) 554-6141 

1254 



London N. Breed 
Mayor 

Mohammed Nuru 
Director 

Suzanne su!ikind 
Acting BureauManager 

Project Management 
and ConstruCtion 

30 Van Ness Ave., sth floor 
San Francisco, CA 94102 
tel 415-558-5259 ' 

sfpubli~,\vorks.org 
facebook.com/sfpub!icworkS 
twitter.com/sfpublicworks 

lhfra~tructure Ta 

July11,2019 

Angela Calvillo, Clerk of the Board 
Board of Supervisors 
1 Dr. Carlton B. Goodlet Place, Room 244 
San Francisco, Ca 94102-4689 

Force 

\ 

Subject: Accompanying Documents -Acceptance of Mission Bay Par~ 
P11-11A, P23-P24 and Park P2 Parking Lot lnfrastructure.lmprovem 

Ms; Calvillo: 

~,.. 

(f) ~··'i 

~·~·;D 

{:~~ .\ :..f't 
~!_";- .-:--

....... '7' -··,} ,....;.;.:. 

:~l;~~! 
·~·-~~C..__. 

The above legislation Was introduced on June 25, 2019. We are now submitting the 
accompanying dqcumentsas listed on the attached sheet which constitutes the full package 
needed for the Clerk of the Board of Supervisors. We have also submitted the subject 
documents electronically via email to bos.l®islation@sfdpw.org as required. 

Please feel free to contact me if you have any questions. 

Sincerely, 

~~~ 
. Catha! Hennessy . · . 

Project Manager, Infrastructure Task Force 
San FranCisco Public Works 
Phone: 415-558-5285 
Email: · cathathennessy@sfdpw.org. 

Attached: List of Accompanying Documents 

Infrastructure Task Force o 30 Van Ness Avenue, Suite 4200 o San Francisco, CA 94102 
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