
DOA EXHIBIT Al 
LEGAL DESCRIPTION 

for 
28ACRE SITE 

ALL THAT REAL PROPERTY SITUATED IN THE CITY AND COUNTY OF SAN FRANCISCO, STATE OF CALIFORNIA, '-
DESCRIBED AS FOLLQWS: 

. . 

BEGINNING AT THE POINT. OF INTERSECTION OF THE NORTHERLY LINE OF 22No STREET (66 FEET WIDE), THE 
WESTERLY LINE OF FORMER GEORGIA STREET (80 FEET WIDE), AS SAID STREET EXISTED PRIOR TO THE 
CLOSURE THEREOF, PER RESOLUTIONS No. 1759, DATED FEBRUARY 27, 1884, Nq. 10787, DATED MARCH 30, 
1914 AND No. 1376, DATED OCTOBER 15, 1940 AND THE GENERAL WESTERLY LINE OF PARCEL 1 OF THAT 
PARCEL OF LAND DESCRIBED IN· DEED GRANTED .TO THE STATE OF CALIFORNIA, RECORDED NOVEMBER 13, 
1967 IN BOOK B192, PAGE 384, OFFICIAL RECORDS (B192 O.R. 384), CITY AND COUNTY OF SAN FRANCISCO; 
THENCE ALONG THE NORTHERLY LINE OF ·FORMER 22No STREET, AS SAID STREET EXISTED PRIOR TO THE 
CLOSURE THEREOF, PER RESOLUTION No. 1376, DATED OCTOBER 15, 1940 AND ALONG THE LINE OF SAID 
PARCEL 1 (B192 O.R. 384), NORTH 85°38'01" EAST 40.00 FEET TO THE CENTERLINE OF SAID FORMER 

. GEORGIA STREET; THENCE ALONG SAID CENTERLINE AND LINE OF PARCEL 1 (Bi92 0.R. 384), NORTH 
04°2l'S9" WEST 270.00 FEET TO THE MOST SOUTHEASTERLY CORNER OF PARCEL 2 OF THAT PARCEL OF 
LAND AS DESCRIBED IN GRANT.DEED TO THE CITY AND COUNTY OF SAN FRANCISCO, RECORDED DECEMBER 
16, 1982, AS DOCUMENT Nb. D275576, IN BOOK D464, PAGE 628, OFFICIAL RECORDS (D464 O.R. 628), CITY 
AND COUNTY OF SAN FRANCISCO; THENCE ALONG THE·SOUTHERLY AND WESTERLY LINES OF SAID PARCEL 2 
(D464 0.R. 628), THE FOLLOWING TWO COURSES: SOUTH 85° 38'01" WEST 240.00 FEET TO THE EASTERLY 
LINE OF MICHIGAN STREET (80 FEET WIDE), AND ALONG SAID LINE OF MICHIGAN STREET NORTH 04° 21'59" 
WEST 206.liFEET; THENCE NORTH 85°38'01" EAST 397.04 FEET; THENCE NORTH 04°21'59" WEST 106.90 
F~J:T; T_HENCE NORTH 85°38'01" EAST 84.15 FEET; THENCE ALONG A TAN<;iENT CURVE TO THE LEFT WITH A1 

RADIUS OF 25.00 FEET, THROUGH A CENTRAL ANGLE OF 9.0° 00'00", AN ARC LENGTH OF 39.27 FEET; THENCE 
NORTH 04°21'59" WEST 257.93 FEET TO THE SOUTHERLY LINE OF 20TH STREET (66 FE.ET WIDE) AND THE 
NORTHERLY LINE OF SAID PARCEL 2 (D464 0.R. 628); THENCE ALONG SAID LINES, NORTH 85°38'01" EAST· . 
13.81 FEET TO TH.E EASTERLY LINE OF SAID STREET AND THE' GENERAL.WESTERLY LINE OF SAID PARCEL 1 
(B192 O.R. 384); THENCE ALONG SAID LINES NORTH 04°21'59" WEST 33.00 FEET TO THE CENTERLINE OF SAID 
STREET AND SOUTHERLY LINE OF PARCEL 1 OF SAID D464 O.R. 628; THENCE ALONG_ A PORTION OF SAID 
PARCEL 1 (D464 O.R. 628), ALONG A PORTION OF THE NORTHERLY LINE OF SAID PARCEL 1(B1920.R. 384) 
AND ALONG'THE·CENTERLINE OF FORMER 20TH STREET, AS SAID STR~ET EXISTED PRIOR TO THE CLOSURE 
THEREOF, PER RESOLUTION No. 10787, DATED MARCH 30, 1914, NORTH 85°38'01" EAST 618.80 FEET; 
THENCE SOUTH 36°29'34" EAST 45.07 FEET; THENCE NORTH 53°30'26" EAST 101 FEJ;:T, MORE OR LESS, TO 
THE MEAN HIGH WATER LINE, AT AN ELEVATION OF 5.8 FEET (NAVD88 DATUM), AS INDICATED IN A TIDAL 
DATUM STUDY PROVIDED BY SAN FRANCISCO BAY CONSERVATION AND DEVELOPMENT COMMISSION 
(BCDC), ENTITLED, "SAN FRANCISCO BAY.TIDAL DATUMS AND EXTREME TIDES STUDY", DATED FEBRUARY, 
2016, PREPARED BY AECOM; THENCE IN A GENERAL SO'-:JTHERLY DIRECTION ALONG SAID MEAN HIGH WATER 
LINE, APPROXIMATELY 1686 FEET TO THE EASTERLY PROLONGATION OF THE MOST SOUTHERLY LINE OF SAID 
PARCEL 1 (B192 O.R. 384); THE_NCE ALONG-SAID SOUTHERLY LINE, SOUTH 85°30'01" WEST 1085 FEET, MORE 
OR LESS, TO THE MOST SOUTHWESTERLY CORNER OF SAID PARCEL; THENCE ALONG THE LINES OF SAID 
PARCEL, NORTH 25°06'47" WEST 56.46 FEET AND NORTH 42° 41'35" WEST 129.00 FEET TO THE 
SOUTHEASTERLY CORNER OF SAID 22No STREET; THENCE ALONG THE EASTERLY LINE OF SAID 22No STREET 
AND THE LINE OF SAID PARCEL 1 (B192 0.R. 384), NORTH 04°21'59" WEST 66.00 FEET TO THE POINT"OF 
BEGINNING, CONTAINING 28.096 ACRES, MORE OR LESS. 
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BEING A PORTION PARCEL "A", AS SAID PARCEL IS SHOWN ON "MAP OF LANDS TRANSFERRED IN TRUST TO 
THE CllY AND COUNTY OF SAN FRANCISCO", FILED IN BOOK "W" OF MAPS, PAGES 66-72, AND FURTHER 
DESCRIBED IN THAT DOCUMENT RECORDED MAY 14, 1976, AS DOCUMENT NUMBER Y88210, IN BOOK C169, 
PAGE S73, OFFICIAL RECORDS, CllY AND COUNTY OF SAN FRANCISCO. 

ALSO BEING BLOCKS 462, 479, 480, 487, 488, SOS AND PORTIONS OF BLOCKS 44S, 446, 461, 463, 478, 489, 
504 AND S06, AS SAID BLOCKS ARE SHOWN ON THAT MAP ENTITLED" RANCHO DEL P.OTRERO NUEVO", 
R~CORDED MARCH 21, 1864 IN BOOK "C" AND "D" OF MAPS, PAGES 78 AND 79, OFFICE OF THE RECORDED, 
CllY AND COUNlY OF SAN FRANCISCO. 

ALSO BEING A PORTION OF BOARD OF TIDE LAND COMMISSIONERS MAP ENTITLED, "MAP OF THE SALT 
MARSH AND TIDE LANDS AND ~ANDS LYING UNDER WATER SOUTH OF SECOND STREET AND SITUATE IN THE 
CITY AND COUNTY OF SAN FRANCISCO", ON FILE IN THE OFFICE OF THE STATE LANDS COMMISSION AND A 
DUPLICATE COPY FILED IN M_AP BOOK "W", PAGES 46 AND 47, OFFICE OF THE RECORDER OF THE CITY AND 
. . 
COUNTY OF SAN FRANCISCO. 

. . . 
ALSO BEING A PORTION OF THE FOLLOWING CLOSED STREETS PER CITY RESOLUTIONS: GEORGIA STREET, 
LOUISIANA STREET, MARYLAND STREET, DELAWARE STREET, WATERFRONT STREET, 20rtt STREET, 215r STREET 
AND ·22No STREET. . 

EXCEPTING THEREFROM, ALL SUBSURFACE MINERAL DEPOSITS, INCLUDING OIL AND GAS DEPOSITS, 
TOGETHER WITH THE RIGHT OF INGRESS AND.EGRESS ON SAID LAND _FOR EXPLORATION, DRILLING AND 
EXTRACTION OF SUCH MINERAL, OIL AND GAS DEPOSITS, AS EXCEPTED AND RESERVED BY THE STATE OF 
CALIFORNIA IN THAT CERTAIN ACT OF THE LEGISLATURE (THE '.'BURTON ACT") SET FORTH l_N CHAPTER .1333 
OF THE STATUTES OF 1968 AND AMENDMENTS "I:HERETO, AND UPON TE~MS ~ND PROVISIONS SET FORTH 
THEREIN. 

THE BASIS OF BEARING FOR THE ABOVE DESCRIPTION IS BASED UPON THE BEARING OF N03°41'33"W 
BETW~EN SURVEY CONTROL POINTS N~MBERED 37S AND 376, OF THE HIGH PRECISION NETWORK 
DENSIFICATION (HPND), CITY & COUNTY OF SAN FRANCISCO 2013 COORDINATE SYSTEM (~FCS13). 

Assessor's Parcel Nos. : Portions of 4052-001and4111-004 

s •J1B7-n AC_SI !(_R!:V _03-08-18 docx 
0·1 08-IS 
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DDA EXHIBIT A-3 

I . 
List of Project Approvals 

Final appro\'al actions· by the City and County of San Francisco Board of Supervisors for 
the Pier 70 Mixed-Use District Project: · · 

L Ordinance 224-17 (File No. 170863): (1) Approving a Development Agreement 
· betwi:en the City and· County of San f rancisco and FC Pier 70, LLC; (2) waiving certain 

provisions of the Administrative Code, Planning Code, _and Subdivision Code; and (3) 
adopting findings under the California Enviromn,~ntal Quality Act. public trust findings, 
and findings of consistency with the General Plan and Planning Code priority policies. · 

2. Ordinance 225-17 (File No. 170864): Amending the Planning Code and the Zoning Map 
to add the .Pier 70 Special Use District. 

3. Ordinance 227-17 (File No. 170930): Amending the General Plan to refer to the Pier 70 
Mixed.Use Project Special Use District. 

4. H.c.solution ~O·l-17 (File No. 170986): Approving a Disro.sitioi1 and: Development 
Agreement bet\veen the Port and FC Pier 70, LLC. · · 

5. Rc~olution 402-17 (File No. 170987}: Approving the Compromise Title Settlement" and 
Land Exchange Agreement for .Pier 70 between the ·City and the California State Lands 
Commission in furtherance of the Pier 70_ Mixed Use Project. . 

6. Resolution 403-17 (File No. 170988): Approving the Memorandum o.f Understanding 
regarding lnteragency Cooperation between the Port and other City Agencies. 

Final and Related Approval Actions of City and County 'of San Francisco Port ·Commission 
(referenced by Resolution number "R,No.") 

I .. R No. 17-43: (1) Adopting Findings, Statement of Overriding Considerations, and 
Mitigation Monitoring and Reporting Program under the ,California Environmental 

. Quality Act~ and (2) approving·a Disposition and Development Agreement with FC Pier 
70, LLC, and the attached forms of Master Lease, Vertical Disposition and Development 

· . Agreement, and Parcel Lease. ·· · · 
2. l.l No. 17-44: Approving a Compromise Title Settlement and Land Exchange Agreement 

· for Pier 70 with the State Lands ~ommission. . 
3. R No. 17-45: (l) Coi1senting to zoning amendments to. establish the Pier 70 Special Use 

District and related amendments to the City's General P,lan; and (2) approving the.Pier 70 
Design for Development. . 

4. R No. 17-46: Approving amendments to the Waterfront Land Use Plan and its D~sign 
· and Access Element. 

5. I~ No. 17-47: Consenting to a Development Agreement between the City and FC Pier 70, 
LLC. 

6. R No. 17-48: Approving a Memorandum ofUnderstanding·regarding Interagcncy 
Cooperation between the City and the Port. 



7. · R No. 17-49: Recommending that the Board of Supervisors establish proposed Sub- : 
Project Areas within Project Area G (Pier 70) of Infrastructure Financing District No. 2 
and an infrastructure and Revitalization Financing District. 

8. R No. 17-50: (I) Approving a Memorandum of Understanding between the Port and 
City's Controller, Treasurer and Tax Collector, and Assessor-Recorder to implement the 
DOA Fii1ancing Plan; (2) reconimending that the Bqard of Supervisors appoint the Port 
Commission as the agent of the lnfrastmcture Financing District a,nd one or more Special 
·Tax Districts; and (3) approving and recommending to the Board of Supervisors a Form 
'·of Special F~md Administration Agreement between the Port, Infrastructure Financing 
District, Infrastructure and Revitalization Financ"ing District, Spe~ial Tax Districts, and a 
corporate trustee. . 

9. R No.17-51: Recommending to··thc Board of Supervisors proposed amendments to the 
·Special Tax Financing Law, Article X of Chapter 43 of the San Francisco Administrative 
Code. · 

10. ll. No. 17-52: Approving the terms of the Port's sale of Parcel K North and a form of 
Vertical Disposition ·and Development Agreement. · -· 

. Final and Related Approval Actions of City and County of San Francisco Planning 
Commission (referenced by Motion Number "M No." or Resolution Number""R No."). 

I. M No. 19976: Certifying the Fin·al Environmental Impact Report for the Pier 70 Mixed-
Use District Project. _ . 

2. M No. 19977: Adopting Findings and Statement of Overriding.Considerations under the 
California Environmental Quality Act.· 

·3. RNo. 19978: Recommending to the Board of Supervisors approval of the General Plan· 
Amendments. · 

4. R No. 19979: Recommending to the Board ofSupe·rvisors approval of amendments to the 
Planning Code and a Zoning Map amendment to establish the Pier 70 Special U,se 
District. _ 

5. M No. 19980: Approving the Pier 70 Special Use District Design for Development. 
6. R No. 19981: Recommending to the Board of Supervisors approval ofa Development 

Agreement between the City and FC Pier 70, LLC.· 

. . 

Final and Related Approval Actions of Other City and County of San Francisco Boards; 
I . . 

Commissions, and Departments: 

. I. San Francisco Municipal Transportation Agency Resolution Number 170905-112 
consenting to· the Pier 70 Devclopnient Agreement, including the Transportation Plan, 
and consenting to the Interag~ncy Coopera.tion Agreement. 

2. San Francisco Public Utilities Commission Resolution Number 17-0209 consenting to 
the Development Agreement; consent~ng to the Pier 70 Interagency Cooperation 
Agreement; anq authorizing the General Manager t~l negotiate and execu.le a 
Me1norandum of Understanding with the Port regarding the relocation of the SFP~C's 

·20th Street Pump Station. 
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DOA EXHIBIT AS 

Provisions for Office Development on Port Land 

I. Legal Framework. Per Planning Code section 321 (a)(2)(A), office space under 
the jurisdiction of the San f'rancisco Port Commission shall ~ount against th~ annuai 

maximum limit. Per Planning Code section 324, the City of San Francisco has "limited 
legal aut_hority to _direct or control physical development, whether for office use or not, on 

la,nd covered by approved redevelopment plans or under -the jurisdiction of the Port . . . 

Commission." Therefore, an Office Development Authorization from the Planning 
Commission, as outlined in proccdures·speciiied in Planning Code sections 321 and 322, 

and approval from the Planning Department is not required for new office development 

under the jurisdiction of the San Francisco Port Commission. Upon issuance ·of a site or 
building pennit for new office development, the Port or"San· FranCisco shall notify the. . . 
Planning Department and the new oflice development will count against the annual 
maximum limit. (Zoning Administ~ator's Letter of Determination, dated June- 13, 20.17, to 
Charles Olson, Re: Pier 70 Historic Buildings.) 

Section 5.4(c)(iv) of the Development Agreement for the Project provides that office 
development located on the 28-Acre Site \viii be counted against the.annual maximum in . . . 
Planning Code section 32l(a)(l) on the issuance ofthe building permit for the office· 
development (in each case, a "Prop M Draw Down"), based on the approved building · 
drawings for the· described project. 

. . . 

The City, the Port, and Developer have agreed to implement the process in this exhibit to 

meet Develope~'s reasonal?ly_ anticipated schedule for office development in th~ Project 
while allowing the City to balance its planning objectives for large office projects 

elsewhere in the City. during the early years of the Project. Developer and Port will 

proceed in accordance with the requirements of Section I~ (Process for Office 
Develop.ment at the 28-Acre Site). 

II. Process for Office Development at the 28-Acre Site. 

A. Definitions. 

"Allocation Period" means the period ending on October 17 each year. 

"City Delay Notice" me<ins a notice from Planning to the Port that the City has 
reasonably- determined that delaying onice development at the 28-Acre Site is necessary to 



• 

allow the City_.to balance its planning objectives for-Pending Projects clsewhe_re in the City 
under Section 11.D.2 (City-Initiated Delay). 

· "Office Dcvc.lopmcnt Authorization" means a Planning Commission approval of 
an application· for a large ollice application. 

"Pending Projects" means: (i) o_ffice development_ projects for which large office 

allocation applicati~1ns (50,000 gsf or more) have been submitted to_ the PlanniI?-g 
Dep~rtment that have not received Planning Commission approval by the end of the· 
Allocation Pcriod; plus (i_i) additional office space that is located in structures owned or · 

othcrwisl.~ under the jurisdiction of the State of California, the foderal government or any 
state, federal, or regional government agency, which are exempt from Prop M that has been 

fully approvecJ and for which occupancy is reasonably anticipated to occur during the 
Allocation Period; plus (iii) new office development projects on Port land, but'not on the 

P.ier 70 28-acre site for 50,000 ·gsf or more for which _the Port and the applicable project 

sponsors of a vertical project have entered into conveyance agreements that would allo\v 
construction (e.g., vertical disposition and development agreement, lease, or purchase and 
sale agreement), that have not received Port building permi~s by the end of the Allocatio_n 

Period. 

"_Prop.M" means Plannirig Code sections 320-325, approved by voters as the 

Planning Initiative in November 1986. 

· "Prop M Constraint" means that the total square footage av~ilable f~r Pending 
Projccts exceeds the then-current total square footage available for large aHocation projects . 

at the end of an Allocation Period. The examples below are for illustrative purposes only. 

Example #I 

o On November 1, 2018, there were 1,5.00,000 gsf of current availability of large 
office all9cation and Pending Projects of 750,000·gs[ 

\ • Availability = 750,000 gsf; therefore, no Prop M Constraint exists. 

· E'<amp/e #2 

• On November l, 2019, there was 1,300,000 gsf of current availability of large 
office allocation and Pending Projects of 3,800,000 gsf. 

o Availability= (2,500,000); a Prop M Constraint exists. [Parens are used to 
denote negath'cs) ... 

"Prop M Draw Down" means the amount of office.space to be applied against the 
City's annual maximum limit under Planning Code secti9n 32l(a)(l),"based on the 

_; 
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approved building drawings, which the Port will report to Pla1ining V.1hei1 the Port issues a 
site or building permit for an ofti.ce project in the 28-Acre Site. 

"VDDA Notice" means the Port's notice to Planning that the Port is prepared to 

enter inh? a Vertical qDA with a Vertical Developer that will have the right to develop an 

office project on its Option Parcel. 

B: Notices. D~veloper and the Port will provide the Planning Department with 

notices at certain points during the development process that will allow the Planning 

Department to assess anticipated large office allocation for the .Pro.feet, as follows: 

1. At Phase Submittal. Jn each Phase ~ubrr~ittal application, 

Developer will notify the Port if Developer intends to construct conunercial office 

space that would result in a Prop M Draw Do\vn and the anticipated total gsf of 

· .. office development anticipated for each Option Parcel. The Port will-communicate 

this information to the Planning Department. 

2. At Appraisal. When Developer triggers the appraisal process for an 

.Option Parcel, it must provide the Port with a notice of the location and amount.of 

any office development that would be d~veloped on the parcel that would result in · 
a Prop M Draw Down. The Port will communicate.this inform_ation to· the.Planning · 

Department. 

3. At Selection of Vertical Developer: The Port will deliver a VDOA 

Notice to the Planning Department promptly after all Port conditions to entering 

into a Vertical DDA with the Vertical Developer for each Option Parcel on which 

large allocation office development is approved ~mve been saJ:isfied. _If the City . 

determines that a Prop M Constraint exists, then execution of the Vertical DOA . 

will be subject to the "earliest date" for execution of the Vertical DOA set forth ii1 

Prop M Schedule below, and the City may exercise a City-initiated delay in 

accordance with Section 11.D.2. (City-Initiated Delay). 

C. If No Constraint Exists. If qo Prop M Constraint exists when the Planning 

Department receives the VDDA Notice, then the Prop M Schedule will not apply. 
. . 

. . 

D. If a Prop M Constraint Exists. If a Prop M Constraint exists when Planning 
receives the VDDA Notice, then the Prop M Schedule will apply. 

1. . Prop M Schedule. At any time that a Prop M Constraint exists, the 
Port and Developer must comply with the following schedule: 



PROP M SCHEDULE 
OF OFFICE DEVELOPMENT* 

.Phase Max Office GSF Allowed Earliest Date to Earliest Date to Draw Down 
in Phase Enter into Prop M Allocation 

Vertical DOA -- --
Bldg 12 60,000 GSF No date No date restriction 

restriction - ·-
Phase 1 465,000 GSF December 31, December 21, 2018 

2017 

Phase 2 750,000 GSF July 31, 2019 December 21, 2021 

Phase 3 750,000 GSF July 31,. 2021 December 21, 2023 
--
Total 2,025,000 GSF 

*appl_icable only in years when there is a Prop M Constraint 

2. City-Initiated. Delay. As soon as reasonably practicable, but no later than 

the 45 days after receiving the YDDA Notice, the Plannipg Department may provide a City 

Delay Notice advising the Port that a Prop M Constraint exists and specifying the µmount 

oi· delay requested, not to exceed 90 days. Promptly after receiving the notice, th~ Port will 

incorporate into the applicable Vertical DOA the alternate· provision included as an 

·:appendix to the approved form of Vertical DDA tha~ requires the Vertical Developer to 

, delay the Prop M Draw Down date in accordance with the Prop M Sch~dule and the City 
Delay Notice. The inclusion of such provision will cause all timeframes in the Schedule of· · 

Performance and the outside date for close of escrow under the applicable Vertical DOA to 

hc·extended automatically'by the amount of time requested in the City Delay Notice. If the. 

City fails to provide the City Delay Notice within the 45-day period under this ·subsection, 

the Vertical DcvefopeI an~ the Port may execute the Vertical DOA, subject to the Prop M 

Schedule if a Prop M Constraint exists. 

3. Prop M Advance. If a Prop M Constraint exists, b_ut I) Planning 

determines in its sole discretion that the office project on Port land would not be likely to 

conflict with other office projects on a similar timeframe, or 2) the Developer provides 

docume11tation satisfactory to the Port in its reasonable discretion that it has identified a 

commercial office tenant interested in leasing more than 250,000 gsf, and Planning 

determines s~1~h a tenant is beneficial to the City's ·economic gc;>als; the Planning 
Department may advise that·the Port may proceed under the provi_sions of Section l.D 
above (f fNo Constraint Exists). for example; if Plannin·g determines thai Pending Projt!cts. 
on. nor1-Port l::1nd will not receive an Office Dcvelopri1ent Authorization for a year-or more, 
Planning may recommend th~t the Port proceed with exec_ution of the V crtical DDA and 

· the related Prop M Draw Down. 

---- ---·-···-···-- ·--·---.------ .. -------· ·--·-- --·--· ·--- - .. -- - --·---· -·------·-------



J 

4. Effect of Unused Allocation. After the dates in the Pro11 M Schedule 
applicable to a particular Phase, any unused office allocation for the Phase will be available 
for future office development in the Project. For example, if the Port has not c~1tered into a 
Vertical DDA for office development in _Phase I by July 31, 2019, all 465,000 gsf of office 

allc>cated to Phase I would be available in addition to the 750,000 gsf allocated to Phase 2. 

In addition, if any Flex Parcel is developed for residential instead of office, the 
office gsf approved for the Flex Parcel" may b~ used elsewhere within the 28-Acre Site, 

subject to restrictions in the SUD requiring additional approval for office development, and 

subject to the DOA procedures for revisions to Phase Submittals. For example, if in Phase 
2, Parcels F and G were to be developed as residential, the Prop M allocation of 750,000 

gsf \:Vould be available between July 31, 2019, and December 21, 2021 for office 

development in any phase elsewhere· on the site .. 

'\ 



.ll>DA EXHIBIT A.:.6 
File No. 2014~00l272ENV 

Pier 70 Mixed-Use District Project 
Planning Commission .Motion No. 19977 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL 
Implementation 
Responsibility 

Miti~ation 
Schedule 

Monitoring/ 
Reportin~ 

Responsibility 
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Monitoring 
Schedule 

Monitoring 
Agenc~· 1 
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M-CR-1 a: Archcological Testing, Monitoring, Duta Recovery and Project s1xmsors1 to Prior to the An:haeological · Considered Planning 
Reporting i·etain qualilied isstumce or site consultant's work wmplele when Deparum;nt 

Based t•n a reasonable presumption tlmt archeological resources may be 
present \vil'hin tl1e project sile,.tl1e follo\ving measures shall be und<.'11aken to 
avoid any potentially significant adverse effect from the Proposed Project on 
buried or si1bmcrged historical resources. 1lle project sponsors shall retain 
the service~ of an un:hcological consultant from rotational Department · · 
Qualified Archcological Consultants List (QACL) maintained by tl1e 
Planning Department archeologi11t. "Ille project sponsors shall contact the 
Departl)li..'11L archeologisl to obtain the names and contact infommlion for the 
next three ai-chcok)gical consultants on the QACL. The archeological 
wrnmllanl shall undertake an archeological testing program, as specified 
hc.'l·cin. In addition, the consultant shull be available to conduct un 
archcological monitoring and/or data recov<.n,' progrnm ifrequired pursuant 
ii• this mi.:a~urc. The archco.logical eonsulwm's work shall be conducted in 
acwrdam:e with this measure at the direction oftl1e Environmental Review 
Ollicer (ERO). All·plans and reports prt.•pared by U1e consultant as specified 
herein shall be submitted first und direcLIY. Lo the ERO for review rn1d 
commL'1ll. and shall be considered draft reports subject to revision until final 
:1pproval by the ERO. Archcokigical monito1i11g and/or data rt.-covery 
progmms required by this measure could suspend construction of the project 
for up to u maximum of four weeks. AL the direction of tl1c ERO, U1e 

professional permits, shall be conducted' projed sponsor 
arehaeologist from sul1miltal of all in accordance with retains u 
the pool of plans w1d this measure at the quulilied 
archaeological repo11s for direction of the prolessinnal 
consulumts approval hy the ERO. arch11eological 
maintained by the ERO. co11sull1mt and 
Pl!uming archi..'Ological 
Department. consultant has 

"ll1e archaeologi.cal 
consult<ml shall 
undertake un 
archaeological 
testing program as 
specified ht."I'cin. 

Project sponsors, 

approved scope 
by tl1e ERO for 
the archcologicul 
testing program 

1 Boll~ th.: City :ind th.: Port haw jurisdictioi1 ovcr portions of the ·Proj~d Site. ·1his column iden~ilics the agency or agencies with monitoring ;esponsibility for each mitigation :md improvement 
measure. Th.: 28·Acrc Site and 20d'/lllinois Parcels ar.: located within the Port"s building pennitjurisdiction. The Hoedown Yard parcel is IClcalcd within !he.San Francisco Dcpm1ment of 
Building Inspection (DBI). · 

~Note: For purposes <•fthis MMRP. unless orherwisc indicated, the term ··project sponsor .. shall mean the party (i.e .. the Developer under lhe DD!\, a Vertical Developer (as dclined in the DDA) 
or 1'011, as applicable, :111d their respective Cl>ntr:1<."10l'S and ag~nts) that is responsible under the Project dl>CUmcnts.for constru.:ticm of the improv.:m~nts to which the Mitigation Measure applies, 
or 1lth~rwis.: assuming responsibility for impk'!ltcnlation of the mitigation measure. 
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DUA EXHIBIT A-6 
File No. 2014-001272ENV 

Pier 70 Mixed-Use Distri<;:t Project 
Planning Commission Motion No. 19977 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRlCT PROJECT 

Implementation . Mitigation 
Monitoring/ 

Monitoring 
Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Reporting 
I. 

Responsibility Schedule Sch~dule 
Agency 

_Responsibility· 

suspension of constmction cim be extended beyond four weeks only if such a archaeological 
suspt.'llsion is the only ti::asible means to reduce to a less than significant level consultant shall 
potential cfTecto; on a significant archeological resource as defined ur State contact the ERO -
·cEQA Guidelines Section 15064.S (a) and (c). and descendant 

Consultation with Descendant Communities 
group· 

·• representative upon ··. 
On discovery of an archeological site associated with descc:.'11dant.Native discovery of an For the dumtion Archac:.-ological Considered 
Arm .. ·ricans, the Overseas Chinese. or other potentially interested descendant archaeological site or Consullant shall complete upl•n 
group, an appropriate representative of the descendant group and the ERO associated with soil-disturbing prt.-pare a Final submittal of 
shall be contacted. The representative ol'the descendant group shall be given descendant Native activities. Archaeological Final 
U1e opportm1ity to monitor archeological field investigations or the site and to Americans or U1e Resources Report An:haeologicul 
commit wiU1 the E_RO regarding uppmJ)riate archeological treatment of the Overseas Chinese. in consultation with Resources 
site, ofn:.'Covered data from Ule site, and, if applicable, any intc:.'lpretative The representative theERO(per Repo11. 
treatment ofU1c associated archeological site. A copy of the final· of the dcscl.'lldant below). A copy of 
Archeological Resources Report shall be provided to the representative cifthe group shall be given this report shall be .... 

descendm1t group. 
I 

the opportunity to provided ti.1 Ule 
monitor ERO mid U1c 
archaeological lield representative of 
investigations on the descendant 
the site and consult group. 
with the ERO 
regru·ding 

·. .. 
approp1iatc 

I 
archaeological I 
tre1,1t1m.'l1t of the site, I 

of reco\'ered data I I 
from the site, and, if ,. 
applicable, any 

' interpretative 
treatment or Ulc 
associated 
archaeological site. 

Archeolouical Tcstinu Pro11rani Deve1011ment of Prior to any Archat.-ologieal I Considered J Plmming ! 

·-- ------------ - -_J 



DDA EXHIBIT A-6 
Fil(: No. 2014-001272ENV 

Pier 70 Mixed-.Use District Project 
Planning ·Commission Motion No. 19977 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
-PIER 70 MIXED-USE DISTRICT PROJECT 

I Monitoring/ Monitori!'lg 

I 
MEASURES ADOPTED AS CONDITIONS OF APPROVAL. Implementation Mitigation I Reporting Monitoring Agency 1 

ResponsibilitY- Schedule Schedule 
i Responsibility 

I 

! ·me arcl1cl1logical cornmltant shall prepare and submit lo U1e ERO for review 
ATP: Project excavation. site I consullant to , complete with i I kpurtment 
sponsors and preparation or undertake ATP in approval of the I and upprnval an archeological testing pl~1 (All.l). lbc archeological testing archaeological co1,1stmction, 

1 

consultnlion with ATP by U1e ERO ! progmm shall be conducted in accordiince wiU1 the approved ATP. ·111e ATP consultant in and prior to ERO. and on finding I shall identily the property types of the expected archeological resource(s) consultation with testing: m1 ATP 

1 

by the ERO that 
' thut pot1:.'llliully could he adversely affocted by U1e Proposed Project, the the ERO. for a defined the ATP is I k:sting method to be used, and.the locations reconunendcd for testing. ·'Ille geographic area implemented. 

purpl1S1: l'f the ru·cheolugical testing pi·ogrmn \\·ill be to determine to the 
Archc.'Ological ·and/or specified 

extent possible U1e presence or absence of archc.'Ological resources and to constrnction 
identify and to evaluate whetlicr any archeological resource encountered on Testing Report: 

activities is to 
the site constitutes an hist.oiical resource undt'I" CEQA. Project sponson; 

be submilled Ill and archaeological I Al the completion of the archelilogical testing program, U1e archcologicah consultant in an<l approved 
Clinsultant shall submit a \\·1·iuen rt.ilOrt ofU1e line.lings lo the ERO. lfbaseJ consultation with by the ERO. A 

I on U1e.archeological testing program the archeological consultant finds that the ERO. single ATP or ! 

signilicant archeological resources may be present, the ERO in Cllnsultation multiple ATPs 
I I with U1e archr..'Ological consultant shall determine if additional measures arc may be 

wanantcd. Ad<lilionul measures Umt may be 11nde1tak1:.'l1 include uJ<litional produced lo 
archeological tcsting, archcological monitoring, and/cir an archeological data address projec l 
n:cnvery progmm. Ir the ERO detennincs that a signilicunl archeological phasing. I resource is present and lhal the resource could be udversdy affected by the .. I 

' Proposed Proje.:t. ut t11e discretion of U1e pmject sponsors citfa:r: 

A) "1111:: Proposed Project shull be redesigned so as to avoid any adverse AtU1e· 
Archaeological 

elli:cl on the significant urcheological resource; or completion of 
consultant to 

Considered 
each 

suhmil results or complcle on 
Hj A <lulu rccnv1..'!} progmm shall be implemented, unless tl1e ERO archaeological si1bmi1tul to ERO 

I <let1..1111ines that the archeological resource is of greater inteqiretive te~1ing 
testing, and in of repo1t(s) on 

llum research sig.nlficance and Uiat interpretive use ofU1e resource is consultation with -progmm: ATP findings. 
I ii:asibk. - ERO, detennine 
I wheUu.:r additional 
I . measures ore 

I 
I wan-anlr..xl. rr . 
I significant__ . 

archaeological 

3 of&:r 
·-
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DDA EXHIBIT A-6 .. 

File No. 2014-001272ENV 
Pier. 70 Mixed-Use District Project 

. Planning Commission Motion No. 19977 

MmGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL 
Implementation 
Responsibility 

Mitigation 
Schedule 

An:heolo11.ical Mlllliloring Program Project sponsors 'Ille . 
and archaeological arclmeological 

Ir U1e ERO in consultation with U1e archeolo11.ical consultant determines that consul LI.mt at the consultwtl, 
an archeological inonitoring progrnm (AMP)-shall be implemented, tl1e AMP direction of the project 
would minimally include the follo\\ing ·provisions: · ERO , . sponsors, and 

• ·111.:: an:hcological ·consultant, project sponsors, and ERO shall ERO shall meet 
meet imd consult on the scope of the AMP piior to any prior to the '· 
projccl"relate<l soils disturbing ·activities conuuen.cing. 111e ERO commencement 
in consultation with the an:heological consultant shall dek'TIIline of 
what project activities shall be archeologically monitored. A single soil-disturbing· 
AMP or multiple AMPs may be produced to address pi:ojcct · activities for a 
phasing. In most cases, any soils-disn1rbing activities, si.1ch as defined 
demolition, foundatilln n..·moval. excavation gradinu utilities geographic. m·ca 

Monitoring/ 
Reporting 

Responsibility 

resources are 
present and may be 
adversdy affected, -
project sponsors, at. I 
its discretion, may 
dect to redesign a 
project, or 

! implement data 
recovery program, 
unless ERO 
delctmines the 
an:hacological 
resource is or 
grcatci: intc11)rcli\•c 
than research 1· 

significance and . 
th"Ut interpretive use I 
is !Casible. J 

lfn.-quircd, 
archaeological 
consulll.lnl lo 
prep11re U1c AMP in 
consultation with 
the ERO. 

Monitoring 
Schedule 

Considered 
complete on 
approval of · 
AM.P(s) by EIW; 
·submittal of 
report regarding 
findings of 
AMP(s); and 
finding by ERO 
that AM.P(s) is 
implemented. 

i 
Monitoring 

Agency1
· 

Planning 

IDq~~· 

I 

I 
I 

I 
i 

installation, foundation work, chiving ofpiJds~(founJ;tion, sho"ring, and/or specified 
'--~~~c~·t~c.~i,~s~it~c~1~~·1~1~~·d~i~at~il~)n~,~e~tc~··,~s~h~a~ll~1~=·u~u:~ll~~~a~r=d~1c~·o~ll~lg~•i=ca~l~m~o~11~i~w~n~·n~2___._~~~~__;~~---1.-c_o_n_str_1_1c_·t1_·n_n~--1i~~~~~~~_.l_~~~~~~-iL' ~~~-~~__J 
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DDA EXHIBIT A-6 
File No. 20l4-00l272ENV 

Pier 70 Mixed-Use District Project 
Planning Commission Motion No. 19977 

! 
MITIGATION MONITORING AND REPORTING PROGRA.M FOR 

. PIER 70 MIXED-USE DISTRICT PROJECT 

Implementation· Mitigation I Monitoring/ Monitoring ·1 Monitoring 
MEASURES ADOPTED AS CONDITIONS OF APPROVAL Rt•11orting 

I -

Responsibility Schcd"ule ·I Schedule I Agency 
Responsibility 

because orthe risk Lhcse aclivities pose to potenLial archeological activitic.::s. The 
rcsmm:es and to th1:."ir depositional context. ·me-archcological ERO in 
cnnsultm1t shall advise all project wntraclors to be on the ale1t for consultalion 

I 
I 

evi<lcm:c or U1c presence of U1e expected resoun:e(s), of how to with the ' I iJl!nlily the cvidl!l1ce of the expecled resouree(s), and or U1c archaeological 
approprialc prot01.:ol in the ev1..i1t of apparent discovc:ry of an consultiml shall 

I· archcological resource; detenuinc what 

I archaeological 
• ·n1e archcological monitor( s) shall be pn::sent on Ule pnijc:i:L site monitoring is 

I according Lo a schC<lulc agn .• -ed upon by U1~ archeological" ncccssury. A 
consultm1t und the ERO until the ERO has, in consultation \viU1 

I single AMP or ! .. project" archeological consultant, detcnnined tlmt project multiph.: AMPs '· I I wnstrnclinn activities could have no effects. on significant .. 
may be 

I 
urd1co~ogical deposits; produced to 

I 0 The m·ch1..•ological monitor shall record and be auU1orized to collect address pmject. 
siiil sumplcs and ttrtifactual/ccofi.1ctual material as wammte<l for phasing: I I 

· imalysis; I 

!fan i11tactarcheological deposit is e:ncounteri;."Cl, all soils-disturbing activities· . 
I in "" ,;,;n;t• oftl>< tl"Po•;t sholl ""'-"· lltc =hoologkal mnn;w, •wil be -

empm\.-.:.i·ed to tc."lnporarily r1..'liirect demolition/excavation/pile 

I 
d1ivingkonstmction m:tivities and cquip1m.i1t until U1e deposit is evaluated. I 

i 1J in the ca."e of pile d1iving activity (foundation, shoring, etc.), the ' 
I 

an;heologicul monitor has cause to believe that the pile d1iving activity may 

I 

afli:ct un archailogical resource, pile driving activity that may aflccL the 
archcological resource shall be suspended until an appropriute evuluation of 
U1c resource.: lms bet"ll made in consultation with the ERO. The archeological I consullimt shall immediately noti(y the ERO of the encounter1.."Cl 
urcheological deposit. The archcological consultant shall make a reasonable 
effmt to assess th~ identity, integrity, and significance of the encountered 

I '"'heologkol depo•il and pro=! the f rnding; of th;, """"'""'' k• tl>e ERO. 
IfU1e ERO determines that a significant archeologicul resource is present and 
that the resource could be adversely affected by the Proposed Project, at the 
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DDA .EXHIBIT A-6 
File No. 2014-001272ENV 

Pier 70 Mixed-Use District Pr9ject · 
Planning Commission Motion-No. J 9977 

MITIGATION MONITORINC AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT 

Implementation Miti~ation 
Monitoring/ 

Monitorin~ I Monitoring 
MEASURES ADOPTED AS CONDITIONS OF APPROVAL 

R~sponsibility Schedule Reportin~ Sd1edule 
Agenc~· 1 · 

Respo~sibility 

discrelitin of the project sponsors eitlH:.'T: 
· 1 

/\) 'lllc.: Proposed Project slu11I be redesigned so as to avoid 
m1y adverse dTecl on the significant ai'C11eological resow-ce; or 

B) A data re..:oVL'l'Y program shu11 be implemented, unless 
' the ERO dek.imines that the archeological resource is of greater 

intL'TjJretive thur!'rcsearch significance and that inteq)retive use of 
the resouri:e is li::asible. .. 

Whether or not signilicant archeological resources are enc2unten:d, the 
iu-che.ological i:orisultunt sha.11 submit a writtCJ:.!Jt!pOrt of the findings of th~ ! 
monitoring program to the ERO. · 

Project sponsors Upon If rt."quired, Considen:!d 
.. 

An:heoloui..:al Datu Recove1y Progrmri · 

lfthi: ERO, in i:onsultation With the archcologii:al consultant, detc.munes that 
and archaeological detennination a·rchaeological complete on 
consultant at U1e . by the ERO that consultant to submittul of . 

an archeolngical data recovery programs shall be implemented based on the direction of U1e anADRP is prepare an ADRP(s) to 
presence of a significant resource, the archeological data rei:overy prograni . ERO.· required.A ADRP(s)in ERO. 
shall be conducted in accord with an m'C11eological data rccovr..-ry plan single ADRP Of consultation with 
(ADRP). No urchcological data r~coveiy shall be undertaken without the multiple the ERO. 
prior approval of the ERO or the.Planning DepBrtment archeologist. The ADRPsmaybe \ 

ari:ht."Ological consnl~nt, proje..:t sponsors, and ERO shall meet and consult produced to 
on U1e scope oftheADRP p1ior to preparation ofa draft ADRP. lbe . address project 

i ari:heologii:al consultant shall submit a draft ADRP to the ERO. '!be ADRP phasing. 
shall id~til)' how the proposed <lat.a r~overy program \Vil! preserve the · 

I signiiicw1t infonnalion U1c urcheological resource is expected to contain. 

I '11iat is, tlle ADRP wi11 identify what scientl1icn1istorii:al researi:h questions 
an:: applii:able to lhe expected resource, what data classes the resource is 

I 
expe..:te<l to possess,. mid how the ex-pected data classes would address the 

' upplicahlc rcscw·c11 qucstions. Data recovery, in general, shall be liniited to 
t11e portions of the historii:al property Umt could be adversely alfocted by the 

i Proposed Project. Dcstmctive data recovery m:cthods shall not be applied lo 

I 
portions of the archeological resour..:cs if nondesttuctive methods ure 

I practical. 
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i>DA EXHIBIT A-6 · 
File No. 2014-001272ENV 

Pier 70 Mixed-Use District Project 
Planning Commission Motion No. 19977 

I MITIGATION MONITORING AND REPORTING PROGRAM FOR 
I . PIER 70 MIXED-USE DISTRICT PROJECT 

~~~~~RES ADOPTED AS CONDITION~ OF APPROVAL 1.mplementation Miti~ation 
RcsponMibility Schedule 

The scop!! of the ADRP shall include the following elements: 

o Field Method.~ and Procedures. Dcsc1iptions of proposed lield 
I strutegies, pmccdures, and l1pcrntions. 

I 

·I 
I 

• Cmaloguing and Lalmml017'' Analysis. Dt.-scription 1)f selected 
cataloguing system and aitifact analysis procedures. 

o Di.mini and Dencce.~.~ion Policy. Description of w1d rationale for 
·ti~Jd and 1x1st-tield discard and dei1ccession policies. 

o Interpretive Prog1um. Consideration of an on-site/off-site public 
interpretive program during the Cl>ursc of the archeological data 
recovi::ry progrdlll. 

o Security li.·fea.mres. Recomnu.·nded security measm·es to protect 
the archeologica1 resource from vandalism. looting, and 
non-int1..'11tionally dan11:iging activitie_s. 

o Final Repvrt. Description of proposed report l.imnat and 
distribution or results. . 

o C11m1io11. Dcscriptiqn of the procedures and recommendations for 
Ute curjtil111 of any recoV<.'l'ed data having potential research value. 
idcnti!kation ofoppropriate curation facilities, and u summary of 
Ute accession nolicics of the curation facilities. . 

!-lumnn Remains and Associated or lJnussociated Funeran' Objects 

"Jlic: treatment or human remains and or associated or unussociatcJ funerarv 
ol~icds <lisrc.wcred during any soils disturhing activity shall comply with 
applicubk State and Fcdeml laws. This shall include immediate notification 

. of the coroner of the City imd Cmmty or San Francisco mid in the event oftJ1c 
coroner'~ Jctt:rminution that the human remains arc Nutive /\merican 
remains, notification of the California State Native Am1..'1"ican T·kritage 
Commission (NAHC) who shall appl>int a Most Likely Descendant (MLD) 
(Pub. Res. Ct>dc S1:.-c. 5097.98). "f11e archeolol!ical consultant. nrniect 

Project sponsors 
and an:haeo\ogica\ · 
consuluu1l, in 
consultation with 
the Sim Francisco 
Coroner, NAHC, 
ERO, and MLD. 

7 of.83 

In tJ1c event 
human remains 
and/or limernrv 
objects m·e · 
t.'nCOUn!t."l"ed. 

Monitoring/ 
Reporting 

Respimsibility 

Archaelilogical 
1 consullimt/ 

urchaeological 
monitor/project 
s1ionsors l'r 
conu·actor to 
Cllllt.act San 
Fnmcisco County 
Coroner and ERO. 

Monitorin~ 
Schedule 

I
, Ongoing during 

soils disturhing 
; acliYity_. 

I 
Considered 
complete on 
notifkation of 

Monitoring 
Agency 1 

I
i Plunnin!! 

Deparuncnt 

the Sm1 I 
Fnuicisco 
County Coroner I 



DDA EXHIBIT A-6 
F~le No. 2014-001272ENV 

Pier 70 Mixed-Use District Proj~ct 
Planning Commission .Motion No. 19977 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISJ'RICT PROJECT - -

Implementation· Mitigation Monitoring/ Monitoring Monitoring 
MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule Reporting · Scheilule Agency 1 

Responsibility · 

sponsors, ERO, anc.l MLD shall make all reasonable efforts to develop an Implement . and NAHC, ii" 
agreement for the treatment 01: with appropriate dignity, human remains and regulatory necessary. 
associated or unassociated funerary obj1:.-cts (State CEQA Guidelines Section requirements, if 
15064.S(d)). The agreement shall take into consideration the appropriate applicable, 
excavation, removal, recordation, analysis, custodianship, curution, and final regarding disc1wt'l"Y 
disposition of U1e human remains and associated or unas~ciated funerary of Native Ameiican 
objects. "Ille archeological consultant shall retain posscssio"n of any Native human remains anc.l 
Amt•rican human n,'lnains and associak'd or unassociated burial objects until associated/unassoci 
completion of any sci~'lltitic analyses of the human remains or _ohj<.'Ct'i as ated funerary 
l>lJeciliec.l in Ute treatment agreement if such an agreement has be1:.'!1 made or, objects. Contact I 

otherwise. as dt:tennined by the archeological consultm1t and the ERO. archaeological 
I 
i 

consul\J.mt un<l .. 
ERO. i 

Final An:heological Resources Rebo1t Pn1jcct sponsors . For Jfo1izontal · If applicable, Considered Pluiming 

·111e archlx>log.ical consultui11 shall submit a Final Archeologii:;al Resources 
and archaetilogical Devclop<.'l·-prio archaeological complete on J)epmtment 
consultant at U1e r to consultimt to submillal or 

Report (FARR) to the ERO that evaluates the historical significance or any direction oft11e <lct~'lmination submit a Drall unc.l FARR and 
.discovered i1rcheological resource and describes the archeulogical and ERO. of substantial final FARR to ERO approval by 

I 
histtirical research meUm<ls employed in tl1e an:ht.'tilogical completion of baSed on rep011s ERO. 
lesting/monito1ing/data rccovc1y program(s) und1.'ttaken. I nfomiation that infrastructure at an<l relevant c.lata I may put at risk any urcheologicul resource shall be provic.lcc.l in u st.t>arate The ERO shall 

provide to the each sub-phas~ provided hy U1e ! rcmov11blc inse11 \\itliin the linal rcpo11. The FARR may be submittl'<l at the ERO 
conclusion nf all ccinstmction activities associated with U1e Proposec.l Project archaeological i 

or on a pm·cd-by-pan:d hasis. · consultant(s) For V 1:.'11ical i I prepa1ing the FARR Devclop<.'1"-prio · 1 

Once approved by tl1e ERO, copies of the FARR siiall be c.listributed as r~-ports unc.l relcvm1l r lo issuance of Archaeological follows: California Archaeologlci1l Sile Survey NorU1west Jnfonnation c.l..1u1 obtained Certificate of consul\J.ml to 
Considerec.l 

Center (NWIC) shall receivt: one ( 1) copy and the ERO shall receive a copy ·through Tempomry or distiibtite FARR. 
complete when 

of the transmittal ol"the FARR to the NWJC. ll1e Environmental Planning implementation or Final archaeological 
division qfthe Planning Department shall rt-ccive one bound, one unb~tmd this Mitigation · Occuptmc)', consultml 
and l>ne un)c)cked, searclmhlc PDF copy on CD of the FARR along with Measure M-CR-J.a. whichever I provic.lt:s w1illt.'ll 
copies of uny formal site recordation fonns (CA DPR 523 series) and/or occurs first . ce1tilii:ation ti) 
c.locwuentation for 1K1tnination to the National Register of Historic I the ERO tlrnl t11e 

I I Places/Culifomia Register of Historical Resources. In instances of high . I required FARR 
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UDA EXHIBIT A-6 
File.No. 20l4-001272ENV 

Pier 70 Mixed-Use District Project 
Planning.Commission Motion No. 19977 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT 

,. 

I 
MEASURES ADOPTED AS CONDITIONS OF APPROVAL 

Implementation Miti~ation 
Monitoringi 

Monitorin~ 
Monitoring 

I 
Reportin~ 

1. 

Responsibility Schedule Schedule Agency 
. Responsibility 

I public interest in or the high inte1vrctive value of the resource, the ERO may If applicable, distribution has I require: a ditlt:n:nt final report conk"llt, fonnat, and distribution thtm that upon approval been completed. 
; presented above. . of the FARR by ! 

I U1eERO. 

M-CR-lb: Interpretation Project sponsors Prior to Archaeological Considered Pl:mning 

Bused on a reasonable presumption that urcheological resources may be 
and archaeological issUa.nceor consultant shall complete upon Department 
consultant at the final ce1tilicate ·develop a feasible, installation of 

present within the project site, and to U1e extent Umt U1c potential significance direction of the of occupancy . resource-speci lie approvt.'li 
of some such resources is premised on CRHR C1iteria 1 (Events), 2 ERO. prngnun for interpretation 
(Persons), and/or 3 (Design/Consbuction), U1e follov,.ing measure shall be 

post-recov~-ry program, ir 
undertak.ei.1 to avoid ~my potentially signilic~mt adverse c!Tect from the inte1pretation" or required. 
Proposed Project on hmied or submerged histn1ical resources if significunt - resources. All 
archeological resources :ire discovered. plm1s ·and 

1 ·.1llt: project sponsors shull implement an appnwt..'l.l program for interpretulion reconun~"!ldations 

or significant urcheolcigical resources. The interprdive program iimy pe for inte11wetati1111 
I combined with the program n:quirl'<i tmder Mitigation Meltsure M-CR-4h: I hy the 

Public Interpretation. The project sponsors shall retain the services l•f u archaeological 
. qualified tm:heological consultant frori1 the rotational Dl'..·partmcnt Quulilicd consultunt shall be 

Arche1.1logicul Consultants List (QACL) ·1imintuined by the Planning. : suhmitll'..'l.l lirst uml 
Dl'..1>mtment archeologist having expertise illCalifomia urlnm historical and directly to U1c ERO 

mm·iac archt.'ll]ogy. The archeological consultunt shall develop u foasihle, for review anJ 

rcsource-spt.~ific progrnm for post-recovery interprctalitin of resources. The comment, :md shull . 
pmticular prngram for interpretation of artifacts that are encountered ·wit11in I be considered dml1 i 

1 ll1~ project site :will d~pen~ upon t?e res~lts of the data recovery progr~m and 
I 

rcporL.-.; subje:.'Ct to I 

I 
·will bc:: the sul~1ect ol continued d1scuss1011 between the ERO. consulting revision 1mtil 

I , archeoklgist, and the project sponsors. Such a prog1111~1 may include, but is deemed final by the 
not limited tti, any of U1e following (us outlined in U1e ARDTP): surface ERO. The ERO to 
1:ommenmruliou of the miginal location o~· resoun:cs; di::.-play of resources approve final 

I and associated a1til"i:1cts (which may offer an underground view to the public); interpretation 
display or interpretive materials such as grnphics, photographs, video, pnlgrmn. Proji::ct 

j models, and public art; and academic and popular publication of the result'l oi' sponsors to I I the data r~'Covel!'. ll1e interpretive _program shall include an on-site . implement an 
apprnved i 
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DDA EXHIBIT A-6 
File No. 2014-00"I272ENV 

Pier 70 Mixed-Use District Project 
Planning Commission Motion l\o. 19971 

~ITIGATION MONITORING AND REPORTING PROGRAM FOR 
PI.ER 70 MIXED-USE DISTRICT PROJECT 

Implementation Mitigation 
Monitoring/ 

Monitorin~ 
Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL ·Reporting I 

Re11ponsibility Schedule Schedule 
Agency 

Responsibility 

compon(."llt. interpretation 

The archeological consultanfs work shall be conducted at the direction ofthc 
progrrun. 

ERO, and in consultation with the project sponsors. All plans and 
recommendations for interpretation by the consultant shall be submitted first I 
and directly lo the ERO for review w1d comment, and shall be considered I 

I 

drull repo~1.s su~iect to revision until final uppr~val by U1c ERO. / . I 
Mitigation Measure )\11-CR-5: Preparation of Historic Resource Pn,ject sponsors Prior to fue Qualified histo1ian Considered ! Port 
Evaluation Reports, Review, and Performance Criteria. and quuhlied issuance of lo prepm·e hist01ic complete upon 

I Priiir lo Pory: issuance of building 1)e11nits a~o,;ociatcd with Buildings 2, 12 and 
preservation building resource evaluation approval by the 
architect, historic IX.'lllliL~ document.al.ion m1<l Port stuff 

21, Po11. or Sm1 Francisco Preservation staff shall review and approve foture preservation ex-pert., associated with presc...'11t t9 Port staff I rehabilitation design proposals for Buildings 2, 12. and 21. Submitted or 0U1er qua lilied Buildings 2, 12 to detenninc ' 
n:habilitatinn design proposals for i3uildings 2 m1d 12 shall include, in. individuul. and 21. confonnance to Uu.: 

i 
addition ttl proposed building design, detail on U1e proposed landscaping Secretary's 
treatment \\>ithin a 20-tiiot-wide perimeter of eat·h building. The Port's ' Stw1c.lards. .. 

revie\v imd ~malysis would"JJe infonned by Historic Resource Evaluation(s) 
provided by the project sponsors. ·me Historic Resource Evaluation(s) shall 
be prepirred by a qualified consultant v.ho meet<; or exceeds the Secretary of 
the Interior's l'roli:$sioi1al Qualification Standards in historic architecture or 
architectural history. "Jbt: scope of the Histo1ic Resource Evaluation(s) shall 
be reviewed und approved by Port Preservation staff prior to the stmt of work. 
Following review of U1e completed His~oric Resource Evaluation(s), Port 

·· 1 preservation staff would pn.jJare one or more Historic Resource Evaluation 
Rcspon:11.:(s) that woukl Ctllllain a detem1inution as to the effecl::i, if any; on 
historical resources of the proposed renovation. l1ie Port shall not issue 
buildings pennits associatt.-d with Buildings 2, 12, and 21 until Port 
prcSi:rvation staff conclude fuat the design ( 1 )_ confom1s wiU1 U1e Secretary of .. 

!he Interior's Sta1idards for Rehabilitation: (2) is compatible with the·UIW 
Historic District: and pl preserves the building's historic materials and 

I chamct.:r-detining l.i;an1res, and repairs instead of replaces dete1iorated 
lt:utures, where lcasible. Should alternative materials be propcised for· 
replacement of historic mat'-"Iiuls, they shall be in keeping·with the size, scale, 

I color, texture. and genL'l"al appeamnce. 111e perfonnance criteria slrnll ensure 

IO of83 

: 



! 
I 

! 

DDA EXHIBIT A-6 
File No. 2014-001272ENV 

Pier 70 Mixed-Use District Project 
Planning Commission Motion No. 19977 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT 

Implementation Miti~ation 
Monitoring/ 

Monitorin~ 
Monitoring 

MEASURES ADOPTED AS CONDITl<)NS OF APPROVAL Reportin~ 
I. 

Responsibility Schedule Schedule Agency 
Respo1111ibility 

"\"Clclltion nf !he:: following charnctcr-dcfining !"catUI"l.!S of t;ach histmic 
building: 

i 
• Building 2: (I) board-limned i.:oncn.:tc constmciion; (2.l six-story 

·height; (3) llut roof. (4) rectangular plan and north-:-:nuth orientatinn; (5) 
regular pattern ofwind1\w openings on cast and west clcva.tiom;; l6) 

·steel, nmlti-pm1c::, lixcd sash windows (floors 1-5 ); (7) wood sash 
wind1)'.VS ( tloor 6); (8) elevator/~1air tower that rises above wol1inc and 

i 
projects slightly frllin west liu;ade. 

I 0 Building 12: (I) sled and wood construction; (2) com1gated sled 
cladding (exce;.-pt the as-built south elevation v.11ilih was always open lo -
Building 15); (3) 60-foot height; (4) Aiken roof"conligumtion with live · 
rnisc::d; glazed monitors; ( 5) clerestory multi-lite stt.-.::1 sash awning . 
~-indows along the nortll"aml south sides or the monitors; (6) multi-lite,. 
stt.-cl sush mming \\·idows, ruTimged in three bimds (with a double-height 
bottom hund) on the noith und west elevations, and in four bands on the ! 
c::ust" devation; (7) 12-bay configuration of cast and west elevations; (8) 
north-south roof ridge from which roof sklpes gently (I /4 inch per foot) 
to the cast and west 

0 Building 21: (I) stc:.-cl frame constmctitm; (2) com1gated metnl 
cbdding; (3) double-gable roof clad in coimgated metal, wiU.1 wide roof i 

- I 
monitor at c:uch gable; (4) multi-lite, double hung WtlOd or horizontal I 

· 1 steel sash windows; and (5) t\vt\ pairs of steel freight- loading doors o.n 
I 

thr.:: north elevation, gluzed \\·ith 12 lites per door. 

Port staff shall not approve any proposal for rehabilitation ~fBuildings 2, 12, 
and 21 unless they find that such a scheme conforms to the Secrernry's 
Standm·ds 1L<; specified for each building. 

I . 
Project sponsors Prior to Mitigation Measure M-CR-11: Performance Criteria and Review San Francisco Considered Planning 

Process for Ne'" Construction issuance or a ?re5ervation complete whl'll Department 

ln addition to the standards and guidelines established as part of the Pier 70 
building pe1mit Planning stan: in Plmming and 
for new consultation with Port Prest."l"vation 
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DDA EXHIBIT A-6 
File No. 2014-001272ENV 

Pier 70 Mixed-Use District Project 
Planning Commission Motion No. l 9977 

MITIGATION MONITORING AND REPORTING PROGRAM FOR . 
PIER 70-MIXED-USE DISTRICT PROJECT 

Implementation Mitig11tion Monitoring/ Monitoring 
Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROV .4.L Reporting 
I -

Responsibility Schedule Schedule Agency 
Responsibility .. 

SUD and Design for Dei1elopme111, new wnstruction and site development construction. the Sun.Francisc_o staff note 
within the Pier 70 SUD shall he compatible: with the charnct~i· orth~ UlW Port Preservation compliance with 
Historic Disl1ict and shall mai..titain and support tht: District's ~tan: shall 1L..;c: U1e 

I 
the Pier 70 SUD 

chamct~'I"-delining t~aturesJhnmgh U1e follo\\iing pe:.i·fo1mance criteria I Final Pier 70 SUD Design for I 
(terminology used has dclinilion as pn.wi<li.::d in U1e Design for Developmellf): Design for Dc1w/op111e11t 

-.I 
i. New construction shall o.:omply with tht: Secretary oft.he_ Interior's 

Development Standards, 
Standards, im:luding 

Relmbilitation Standard i\o. 9: ·'New Addition, exterior altcr!ltions, including Secret.my Secretary 
or related new wnstrnction sltall not dc:s1rny historic materials that Standard No. 9, to Standard N11. 9, 
chamcterize U1e property. ·nu: new work shall be ditlerentiated evaluate all future outlined in the 
from the old and shall be compatible with the massing, size, scale development written 
and architectural features to protL'Ct the integrity of tl1e propt.'I"ty proposals \\oitl1in · memomndum. I. 
and its environment." t11e project site for 

2. Jl!ew constrnction shall comply with the Infill Development Design . proposed new 
Criteria in the Port of Sun f'nmcisco 's Pier 70 Prefen·ed Master construction \\1.thin 
Plan (20!0) as fotmd in Chapter 8, pp 57-69 (a policy document 

.. the illW Historic 
t.'Jldorsed by the Port Commission to guide staff planning at Pier District. As part of 
70). this effort, proje~t 

' 

3. New const.mction shall be purpose-built stmctures of varying 
sponsors shall also 
submit a written 

heights and massing located within close proximity lo one anoU1er. memorandum for 

4. New construction shall not mimic historic features or architectural review and 

details of contributing buildings \\ithin the District. Ne\v approval to San I 

constmction may reference, hut shall not _replicate, historic Francisco 
.1 m"C!1itecturul features or details. I Preservation 

New consu·uction shall be contextually appropriate in tenns of 
Plmming and Port ! 

5. staff that confirm!! 

i massing, size, scale, and architecn1ral foatures, not only with the compliance of all 
remaining histo1ic buildings. but with one.another. proposed new 

6. New construction shall rei..t1forcc: variety through the use of construction ·wiU1 

materials, architectural styles, roollincs, building heights, and thi.::se guidi..t1g phms 

window types and thiough u contemporary palette of mate1ials as und policies. San 

well as those found wiU1in t11c District. Frw1cisco 
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DDA EXHIBIT A-6 
File No. 2014-001272ENV 

Pier 70 Mixed-Use District Project 
Planning Commission Motion No. 19977 

1~ MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT-

--- Monitoring/ 
Implementation Miti~ation 

.

1

• MEASURES ADOPTED AS CONDITIONS OF APPROVAL. S~·hcdulc Report'n~ 
Monitorin11: 

Monitoring 
I -

Agency Rc111>onsibility 
. . Responsibility 

7. 

8. 

9. 

Parcel development shall be limited to the nl!w constnu:tion zones 
1dentilil!d in DesignfiJr Developmellf f igurl! 6.3.1: Allowable New 
Constrnction Zones. . · 

·111c maximum height of new construction shall be consistent with 
the pared hcight_s identilieJ in Design for Development""Figure 
6.4.2: 13uilding I-I.eight Maximwu. 

"Ilic use of stn:.-ct trees and lw1dscape-matcrials shall be limited and 
uscdjucli~iously within the Pier 70 SUD. Greater use of trees and 
landscape materials shall be allo\\'t-d in designated areas consistt:nt 
with Design.for Development Figure 4.8.1: Street Trees imd· 
Planting(; Plan. 

I 0. N~w construction shall he pennitted udja_cent to wntrihuting 
buildings as id1:.'l1tified in D~signfor Development Figure 6.3.2: 
New Constmctioi1 Buffers. 

11. No suhstm1tiv~ exterior additions shall he p1..i111ittt:d ll• C(lnlrihuting 
Bi1ildings 2, 12, or 21: Building 12 did not historically"haye a 
south-focing fac;ade; th1..•refore, rehabilitation wilf by nec·essily 
construct 1.1 i1ew soutl1 elevation wall. Building 21 shall be relocated 
approximately 75 feet east of its present placement, to maintain the 
general historic ccmtext 1.1f the rl!sourcc iri spatial relationship lo 
other resources. Building 21 's orientation shall be maintained. 

Buildin!I. Spccitic Stm1dards 

I Each uevclop1111..'Ilt parcel \\ithin U11! Pier 70 SUD has a different physi~al 
proximity and visual relationship to the cont1ibuting buildings within the 
UIW Historic District.· For those fac,:ades imme<liately adjacent to llr facing 
i.:nntrihuting. buildings. building design shall be responsivt: to ic.lentiiied 

, chunu.:tcr-detining lcatures in Ute mmm1..i· dcscribc.-d in the Design for -
Uevl!lopmmt BuilJings chapter. All otl1er fac,:aJl!s shall havo:: greater frt.-cdom 
in lhc expression c•fscalc, color, use of material, and overall appeimmcc, and
shall bL· permitted ii" consislt..'nt with Secretary Stwidard No: 9 m1d tho:: Design 

'· 

I 
.1 
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DDA EXHIBIT A-6 
. File No. 2014-00l272ENV . 

Pier 70 Mixed-Use District Project 
Planning Commission Motion No. 19977 · 

MITIGATION MONITORLl'.JG AND REPORTING PROGRAM FOR 
PIER 70 1\{IXED-USE DISTRICT PROJECT 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL 

fvr Developmel//. 

Table M.CR. l: Buikling-Speci~ic Rcsponsivc:..'Iless, indicates resources that 
arc located adjacent to, and have the greatest influence on the design 01: the 
noted development part:el ·li.u;ade. 

Table M.CR.1: Building-Specific Responsiveness 

F11~adc/Parcd 
Name-Number · 

North 1.md_ West; A 

North and N01theast; 13 

NorU1; CI 

East and South; C2 

SouU1 and West; D 

Ea:.t imd South; EI 

WesL E2 

West; E4 

North; FIG 

East; PKN 

Source: ESA 2015." 

Palette of Materi11ls 

Contributing 
Building (Building 

No.) 

113 

113, 6 

116 

12 

2, 12 

21 

12 

21 

12 

113-116 

In addiiion to the:: standar<ls and guiddines pcrta{ning to aoolication of 

Implementation 
Responsibility 
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UDA EXHIBIT A-6 
File No. 2014-001272ENV 

Pier 70 Mixed-Use District Project 
Planning Commission Motion No. 19977 

MITIGATION MONITORING AND REPORTlNG PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT 

I Implementation Mitig11tion I Monitoring/ I Monitorin~ I Monitoring 
I I 

MEASURES ADOPTED AS CONDITIONS PF APPROVAL ! Re1mrtin~ 
I I . 

I Responsibility Schedule I Schedule ! "Agency 

I 
Responsibility 1· 

J matc:rials in lfo~ Desig11f<J1' DL~velopment, the follo\\'ing_ material perfonmmce I 

I stm1dards would apply to the building design on the developmt.'Tlt parcels 
I (tmninology used has delinition as provided in the Design for Development): 
I 
I 

Masonry panels that n.-plicate traditional ninctet.'Tllh or twt.'Iltieth 

I 
0 

century brick masonry patterns shall not be allowed on the cast 
li.11,:ude of Pm·~cl PKN, 1101th und west fai,:1i<les of Parcel A or on the· 
north fm,:ade of Parcel C 1. I 

0 Sinonlh, flat. minimally detailed glass curtain walls shall not be i 

I 
allowed on the fac,:ades listed above. Glas:; with expressed 

I articulation and visual depth or that expresses underlying structure 
is an tillov.-.iblc material throughout the t.•ntircty of the Pier 70 SUD. 

0 Coarse-sµnd iinished stucco shall not be allowed as a primary 
makrial \\'ithin the entirety orthe UIW Historic District. ( 

I I • Bamboo wood siding shall not he allowed on fai;;itdcs listed above 
.. or as a primary fa\adc matc1ial. 

' 

I • Laminated timber panels shall not be allowed on fa\ades listed 
abnvi.::. ! 

-· 
• WllL'll considering nmterial selection inunediately m.ljacent to · I 

contributing buildings (e.g., 20111 Str1.:ct l-listo1ic Con~; Buildings 2, 

I 
i 

I 
12, and 21; and Buildings 103, 106, 107, 11nd. l08 located within or 

I immediately adjacent to the BAE System;; sit1.:), charnct1.:ristics of 
.:omputibility and differentiation shull hoU1 be taki.::n into account. 

I I 
Matcrial scl1.:ction shall not duplicate adjact..'Ilt building primary · i 

: niaki"iiils and treatments, nor shall they establish a false s1.:nse of I 

·historic t!cvdopmcnl. I 
I A Vl1id conllict of nc\\' materials that appear similar or attempt to 

I 
I • 

I 
n:plicatl.! historic matcliafs. For example, Building 12 has I charact1..i·-detining co1Tugatcd sit-el cladding. As such. U1e eastern 
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DOA EXHIBIT A-6 
File No. 2014-001272ENV 

Pier 70 Mix~d-Usc District Prc;>ject 
Planning Commission Motion No. 19977 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT 

Implementation Mitigation I 
Monitoring/ 

I Monitoring 
Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Reportin11 
I . 

Responsibility Schedule Schedule 
Agency 

Responsibility .. 

fa~ade nf Pured C2, the northem foiyade of Parcels F lll!d G, and the 
southern ti.u;ade of Parcel DI shall not use conugated steel 
cladding as a pri.mm-y material. As another example, Building 113 
has churacti.:r-detining.brick-masonry conslructi~n. As such; the 
n01them and westcm fm;ades of Parcel A and the eastern faiyadc of 

I Parcel K Nl)rth shall not use brick masonry as a primary material. 

• Use of conlt.inpomry materials shall rdlec~ the scale and 

I proportions ofhisto1ic m~terfals used within the UTW Historic 
' District. : 

0 Modem materials shall be designed mid dctaikd in a manner lo 
rctlect but not rL1)1icate tl1e scale, panem, and rhythm of adjacent 
comributing buildings' cxh.:rior materials. I I Review Process I 

·Prior lo Pott issuance i.1fbuilding perri1its associated with new construction, 
Smt Francisco Pn:servatilin Planning stall~ in consultation with the Sun 
Fmncisco Port Preservation stall: shall use the Film! Pier-70 SUD Design/or 
Development Stm1durJs, including Secretary Standard No. 9, to evaluate all -
future development prnpllsals within the project site for proposed new 
consu·uclion 'Yithin the 1.JIW.I-Iistoric District. A~_part of this clfo1t;project 
i.vonsors shull alsli submit a·\vlitten memornndum for review and approval to 
San Francisco PrcsL'l\lation Planning staff that Ctlnfinns compliance of all 

I proposed new constntction with t.l1cse guiding plans and policies. 

I 

' 

:~t1ilins/iiJ1't'aii_;;;1r.ii'f;((l.'Hil:illiiii'tili'Mii{if{i'#iili/.Nifi.aS.~le~f~~.\~~,····;··.· .. ·;:·:·:°J~~-;~~iiM'f~~?.;~:f:;?:'·f'.·:.:·/c~::·<,~.;;!~~~~\~f'~'::.: ; ___ ··: .. --~::.··:;_;·k·~~~~l~:~5:r-.: t:i~!?.~;~· : "'..\~~--~ ~.:~~~:-~;. ·:.-:~~::~~~: 

Mitigation·Measurc M-TR-5: Monitor and increase capacity on the 48 Developer, IMA, Demonstration · I Project ·sponsors to Considered Planning 
Quintara/2411

' Stn'Ct bus mutes as needed. · andSFMTA.. ofcapacitv: de1111!nstrate lo the. complete upon Depmtment, 
Prior to 1 SFMTA that each approval l•f I.lie:: ' S.FMTA i Prior to approval of the Propo~ed Project"s phase applications, project 
approval of the building for which project'~ phase I •I 

sponsors shall demonstrnt~ Uiat the capacity of Ute 48 Quintai:afi4d• Street bus Documentation of 

route has not exceeded 85 percent capacity utilization, and t.11at IUture capacity of Ute 48 pro_jo;:ct 's· phuse temporary application. I 
demand assllciated with build-out and occupancy of the phase will not cause Quintara/241

h Street applications. certificates of 

I OCCUl)ancy ilre 
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DOA EXHIBIT A-6 
File No. 2014-001272ENV 

Pier 70 Mixed-Use District Project 
Planning Commission Motioi1 No. 19977 

I 
MITIGATION MONITORING AND REPORTING PROGRAM FOR 

PIER 70 MIXED-USE DISTRICT PROJECT 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL 

th..: wut..: to exceed its utilization. Fon.'l!usL" of trnvel behavior of future 
phases coukl be bas..:J on trip generntion rntcs 11:1recast in the EIR or.busi!d on 
subsequent surveys of occupant<; of the project, possibly inc1~1ding surveys 
conduci..:d us part of ongoing TDM monit11ring dfo11s requin.-<l us pait of Air 
Quality Mitigation Measure M-AQ-1 f: Transpnrtution Demand 
Manugcmo.:nt. 

Ir trip gern::rnlion cukulat ions or monitoring surveys demonstrate Uiat u 

I 
specific phase 11fthe Propost'Ci Pmj..:ct will cause capacity on U1e 4~ 
Qumtarn/24111 su·cct mute to excct-'<l 85 p\!fcent, Uie project ~1Jonsors shall 
provide capital costs for increased capacity.on the route in u nimmer deemed 
acceptable by SFMTA through Uie followii:ig ml:!ans: 

o At Sl'MTA's rcquest. the project spon~ms shall pay the capi1~1I 
costi; fix additional buses (up to a nmximum of four in the 
Maximum Residt-•ntial S..:enmio w1J six in Uie Maximum 
Cormnt.•rcial Scenario). If the SFMTA requesLc; the proj..:ct sptll!S1.1r 
t<i pay the capital costs tiftlie buses, the SFMTA Wt•uld need to linJ 
funding to pay for the added operating cost associated witli 
operating increased sl:!rvice mad..: possible hy Lhe increased vehicle 

· lk..:t. The s11un:c orthat funding has not been l:!stablishcd. 

/\.ltem<1livcly, i[ SFMT/\. delennines that 0U11:."1· me1.1surt-s to increase capa~ity 
along the route would be more.desirable than adding buses~ the pi·oject 
sponsors shaJl pay an amount L"CilliValt."llt ttl the COSt oftlie fC(jllin. .. >J numbt."1' 0f 

I
' buses toward cm~ipletion of one or more of Uie following, as detennined by 

SFMTA: . · . 

1 
o Convert lt1 using hight--r-capacity vehicles on Uie 48 Quintara/241h 

Strel:!t mute. In this cm;e, th~ project sponsors shall pay a portion of 
Ilic capital costs to conv..:11.Uie route to articulated buses. Some bus 
stops alOng the mute may not cul1'ently be configu~d to 
accommodate the Iongt--r articulated buses. Some bus zones could 
likely be extended by removing one or more parking spaces; in 
some locations, approp1iate space may not be available. The 

Implementation 
Responsibility 

bus route shall be 
prepared by a 
consultant from the 
Planning 
Department's 
Transportation 
Consultant Pool, 
using a 

· methodology 
appnwcd by 
SFMTAanJ 
Plwming. If 
documentation of 
capacity is bast.-d on 
monito1ing surveys, 
the transportation 
consultant shall 
submit raw data 
from su~h surveys 
concurrently to 
SFMTA, Uie 
Planning 
Dt"Parlinent, and 
project sponsors. 

17 of83 

l\fiti~ation 
Schedule 

If project 
sponsors 
demonstrate I.µ 
UieSFMTA 
that the phase 
would not 
general\:! a 
number o! 
transit t1ips on 
Uie48 
Quinlara/2-l~' 
Street bus i·oute 
that wou!J 
exceed th!:! 
significance 
thresholds 
outlined in !lie 
EIR, ti.trther 
monitoring is 
not n.·quired 
dming that 
phase. 

Ca11ital Costs: 
Payment 
required atler 
SFMTA 
affinns via 
letlt.-r to the 
project 
sponsors-~iat 
mitigation 
funds wi II be 

l\'lonitoring/ 
Reportin~. 

.Responsibility 

requested would 
, not g..:n..:rnle a I number ot' lmnsit I trips on the 48 

Quintara/24111 Street 
hus route that 

I • 

would exceed Ilic 
significance 
thresholds ouUinL-<l 
in th..: EIR. 

I 
If the project 
demonstrates 

I 

(using u·ip 
generation rates 
fi.1rcc:.1s1t.'li in the 

j ·E!R or tl1rough 
: surv..:ys of l:!X1stmg 

travel behavior at 
th!:! site) U~at a 
spt~ilic building· 
would cause 
capacity to excet:J 
85. percent based on 

i the Baseline 
scenario in Uie El R 
or would con,trihute 
more than 5 percent 
of' capacity on the 
line if it was 
already projt-"Cted to 
exceed 85· percent 
capacity utilization 
in the Baseline 

I 
I 
i 

I 
I 

. I 
Monitorin~ I 

Schedule 
i 

Monitoring 
I. 

Agency 



D.DA EXHlBIT A-6 
File.No. 20L4-001272ENV. 

Pier 70 Mixed-Use District Project 
Planning Commission Motion No. 19977 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PrER 70 MIXED-USE-DISTRICT PROJ.ECT 

Implementation Miti~ation 
Monitoring/ 

Monitorin~ 
! Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL ·Reporting 

I 
1 -

Responsibility· Schedule Schedule Agency 
ResponsibilitJ 

project sponsors' cnntrihution may not he adequate to facilitate the spent on scenario without 
foll conv1..'rsion of the route to articulated bu~es; therefore, a source implementation the PropoSt:d 
or funding would need to be established to complete the remainder, ofM-TR-5 Prnject, and the 
including improvements to bus stop capacity at all of t11e bus stops through SFMTA has 
along the: rouh: that do not cum:ntly acconunodatc articulated purchase l•f committed to 
buses. additilinal implement 

I I buses or M-TR-5, the 
• SFMf /\ may dt:tem1inc that instt:ad of adding more buses lo a alternative project sponsors 

congested route, it would be more desirable lo increase travd measure in shull provide 

I I speeds along the mute. Jn this case. the project sponsors' accordance cupital costs for 
Cl•nllibution would be used to fund a study to identify appropriate with M-TR-5. increased capacity 
and fe-clsihle improvt.•ments and/or implement u portion ofthe Capital costs on the route in a 
improvements Umt would iucreusc travel speeds sulliciently to for more than manner de'-111cd 
incn:ase capacity along Ute bus route sue~ that the project's four buses, up acceptable by 
impacts along t11e route would he detennined to be less than to a maximum SFMTA. 
signilicm1t. Increased.speeds could be accomplished by funding a of six buses, 
pl•rtion of the planned bus rapid transit system along I 61

h Street for shall only be ' 
t11e 22 Fillmon: between Church and 111ird strceL'!. Adding signals required if the 
on Pennsylviinia Street and 22"'1 Stn .. -et nUty- serve to provide total gsf of 
increas1..xl travel speeds on this relatively short segment oft11c bus commercial use 
routes. The pro:jcct sponsors' contrihution may not be adequate to exceeds the . 
fully achieve the capacity increases needed to reduce the project's Maximum --
impacts arid SFMTA may n~d to secure additional sources of Residential I 
fonding. SCf.11ario total 

A1iother option tll increusc capacity along the.corridor is to add new a Muni gsfof · 

service rouic in this m·ea: If this option is selected, project sponsors shall fund conunercial I 

purchase of the smne muubcr of new vehicles outlined in t11e first option (four use, identified 
for the Maximum R.:sidential Altemativ!Z and six for·the Muximum in Table 2.3 of 
ComnK'fcial Alternative) to be operated along the new route. By providing t11e EIR, and ir 
an additional service route, a percentage of the current transit riders on the 48 project 

I Quintani/24tl' Street would likely shi.tl to the new route, lowering the·capacity sponsors . 
utilization below U1e 85 percent.utilizution threshold. As for the first option, demonstrate 

I funding would need to be.secured to pay for operating the new route. that the . i 
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DDA EXHIBIT A-6 
File No. 2014-001272ENV 

Pier 70 Mixed-Use District Project 
Planning Commission Motion No. 19977 

MITIGA T"ION M.ONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT 

! Monitorinll/ I I Monitoring 
MEASURES ADOPTED AS CONDITIONS OF APPROVAL 

Implementation Mitiization 

I Reportinll i 
Monitoring I Agency1 

Responsibility Schedule Schedule 
~cs1H>miibility I I 

building would 1· 
cauSt: capacity ! 
to exct:ed 85 
percent or 

i woul<l ! 
I 
I contribute more 

i than 5 perci::nt 
I of capacity on 
I .. 

i the line if it was .. 

I already 

I 
projL'Cted to 
exceed 85 

! percent 
capacity 
utilization in . 
the Busdine ' 

scenario I \\<ithout U1e 
PropoSc:d I Proiect. 

Mitigation Measure M-TR-10: Improve pedestrian facilities on Illinois Project sponsors During SFMTA reviews Consi<lt:red SFMTA, Port 
Street adjacent to and leading to the pro_jcct site. shall implement the constmction of signal and site complctt: when 

I As purl of CllhsU11clion of the Proposed Pro_it:cl roadway network, the project 
impro\'cment.c;. street pl!ms und .maps for stn.-ct 

improvemt'Ilts improvements improvement.~ 
; sponsors shall impk:menl lhc following impro\'emenls: adjUCL'llt lo identil"iL-<l in I have he1;.'l\ built. 

I 0 Install ADA curb nunps on all corners at the intersection of 22m1 pe<leslri<m Mitigation Measure · 

StrL'l.'l imd Illinois Stred facilities on M-TR-10. I ; 
Illinois Street I I 

0 Signalize the: intt:rscctions of lllinois Street with 20111 and-22"d idcnli fied in I 

· Strct:t. Mitigation 

I MoJil\ the side\H!lk on thi: east sidt: of.Illinois Street belw1;.-ei1 
Mc.!asure 

0 
. 

M-TR-10. L .22nd imd 2UU1 sll-eels to a minimum of 10 tel!!. Relocate 
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D.DA EXHIBIT A-6 
File No. 2014-001272ENV 

Pier 70 Mixed-Use District Project 
Planning Commission Motion No. 19977 

.Ml'flGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT 

MEASURES ADOPTED AS CONDITIONS OF.APP~OVAL . 
Implementation Mitigation . 

Monitoring/ 
Monitorin~ 

Monitoring· 
Reporting I 

Responsibility Schedule Schedule 
Agency 

Responsibility 
I 

' 
obstnu:tions, such as lire hydrants and power poles, a~ feasible, to 
ensure an accessible path of travel is provided to and lhm1 the 
Proposed Project. 

Mitigation Mc11sure M-TR-12A: Coordinate Deliveries Tram,1lortation On-going. Transportation On-i,wing during P011· 

The Project's Transportation Coordinattfr shall coordinate with building 
Management Managctnl.'llt project 
Agency Agency operations. 

tenants and ddivery st.•rvices to minimize deliveries during a.m. and p.m. Transportation "l'ransportation 
peak periods. Coordinator. Coordi.nator to 
Although many delivl.'l"ies cannot be limited to specific hours, the coordinate wiU1 I 

Transportation Coordinator shall work Vl1th tenants to find opportunities to building tenants 

con~lllidalt: ddiveries and n.-ducc the need for peak JX.'riod deliveries, where and delivery 

I possible. services to 
consolidate 
deliveries and 
reduce the nc.-cd for 
peak period 
deliveries, where 

·pos:sible. 

Mitigation Measure M-TR-128: Monitor loading activity and convert Developer, TMA or Prior to Project sponsors or Considered Port 
. general purpose on-street parking spaces to commercial loading spaces, Port . approval of the : TMA to conduct a compl.:te allcr 

I as needed. " project's phase cmiunercial loading the Po1t Staff 

After completion of the lirst phase or the Proposed Project, ;md prior to applications study for the Po11. I reviews um! 
approval of each subsequent phase, Ute project sponsors shall conduct a study afit'l" approves the . 

of utilization or lln- und •.lff·strcct commercial lo.ading spac..:s. Prior to compktion of 
i 

. study and t11e 

completion, tile mcthodc.lklgy for the study. shall be reviewed and approved tile first phase. project sponsors, 

tiy eit!H:.'1": (a) Po11 Staff in ctmsulta.tion with SFMfA Stuff for areas within Port or TMA 

Pori jurisdictitm; or (h) SFMTA Stuff in consultation with Port Staff for areas incorporates any 

within SFMTAjurisdiction. If the result.ofthe study indicates tlwt fewer than additicmal 

15 percent of the commercial loading spaces arc available during the peak measures 

loading period, U1e pwjcct sponsors shall incorporate measures to convtit necessary for 

existing or prnpo~cd genl!ral purpo~e on-street parking spaces Ill commercial commercial 

parking spaces in addition to t11c required off-street spaces. loading. , . 
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D.DA EXHIBIT A-6 
File No. 2014-001272ENV 

. Pier 70 Mixed-Use District Project. 
Planning Commission Motion No. 19977 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70. MIXED-USE DISTRICT PROJECT" 

·. -

I 
.. Monitoring/ Monitoring 
MEASURES ADOPTED AS CONDiTIONS OF APPROVAL 

Implementation Miti~ation Monitorin~ I. 
Reportin~ Responsibility Schedule Schedule Agency 

Re~ponsibility 

Mitigation Measure M-C-TR-4A: Increase c~pacity on the 48 Developer, TMA Demonstration lfthc Maximum ' I . SFMTA I t necessary, 
Quintimi/2~111 bus route under the Maximum Residential Scenario." andSFMfA of Capacity: If Residential , considered 

The project sponsors shall contribute fonds for one mlditional vehicle (in necessary, p1ior Scenmio is complete wht-'11 

addition lo and sepamte from the four prescribed under Mitigation Measure Documentation of to appmval of iniplemented, the SFMTA receives 

M:TR-5 for the Maximum Residential Scemuio) to reduce the Proposed · capacity shall be the p~ojec.t' s project sponsors funds from the -· 
Project's C(ln\ribulion lo the signilicant cumulative impact to not pn.'Parcd by a pha<>e shall contribute project sponsors 

cumulatively considerable. This shall be considered the Proposed Project's consultant from the applications. funds.for one 

fair share towiml mitigating this significant cumulative impact. If SFMTJ\ Planning· additional vehicle 

adopts a st.rntegy lo increase capacity along this route that does not involve Department's Canital Costs: 
or a foir shore 

purchasing and operating additional vehicles, the P1:oposecl Project's fair- . Transportation Payment 
conu·ilmtion lo tJ1c 

share contribution shall n .. 'lltain the same, and may be used for one of titosc Consultant Pool, confinncd prior 
SFMTA. 

I other strntegics deemed desirable by SFMTA. using the to issuance of 
methodology building pt.'lmit 

! 
approved by for building that 
SFMTAand \i,.uuld result in ' Planning pursuant excccdance of .I to Mitigation 85 percent 
Mcusure M-TR-5. capacity 

I utilization. 
"Capital costs 
for JTil)rc than 

i 

four buses, up · 
lo a maximum 
of six buses, i 
shall he pt1id if 

I. 

.. 
tJ1c Lola) gsf of 

I 
commercial use 
exceeds the 
Maximum· 

I 
i 

Residential 
Scenario total 

1· I ·gsfof 
.. 

' 
commercial 
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DOA EXHlBIT A-6 
File No. 2014-00l272ENV 

Pier 70 Mixed-Use District Project 
Planning Commission Motion No. 19977 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT· 

Implementation Mitigation Monitoring/ Monitoring 
Monitoring 

MEASURES ADOPTED AS CONDITIONS·OF APPROVAL Respon!iibility Schedule Reporting Schedule Agency 1 

Responsibility 

use, identified i in Table i.3 of 
.. the EIR. 

Mitigation Measure M-C-TR-48: Increase capacity on the 22 Filimorc Developer, TMA, If necessary, If the Maximum If necessary, SFMTA 
bus route under the Maximum Commercial Scenario. andSFMlA prior to Conunercial consid1:.'I"e<l 

TI1e project splinsors shall contribute fonds for two additional vehicles to approval of the Scenario is compktc when 

reduce the Proposed Project's contribution· to the significant cumulative Documt'lltation of. projcl't's final · implemented, the SFMTA rL-ceives . 

impact to not considerable, This shall be considered the Proposed Project"s capacity shall be phao;e project sponsors funds from the 

fair share toward mitigating this cwnulative impact. IfSFMTA adopts an prepared by a application. shall contribute project sponsors. 

I alternate strategy to increase capacity along tllis route that docs not involve com.ultant from the fonds for one · · 

purchasing and opernting additional vehicles, the Proposed Project's fair Planning Funds shall be 
additional vehicle 

.. or a fair share ' 
share Clintribution shall remain the same, and may be used for one of those Departm.:nt's contributed if contribution to U1e · other strnti:gics deo.:mt:d de;;irable by SFMTA. Trailsportation the total gsf or ! SFMTA. . Consultant Pool, commercial use 

using the for the Project 
methodology in the linul 
approved by phase i 
SFMTA and application 
Planning pursuant exceeds U1c 
to Mitigation Maximum 
Measure M-TR-5. Rt!sidential 

Scemu-io t1ital 
! 

1· gsfof 
commercial 
use, identified . 
in Table 2.3 of I .. 
U1eEIR .. : 

I 

I 

I 
; 
; 

I 
I 
f 

:~f.ioise.)111d;y;i;"r.aiii>ii~Mi'i.i!!iilloii'Measiir~~-~~:.?Eff1::~::·::f.;~t'<:L.~·;; .. (.',_~-~~vra~~J.!.;;~;::-._:'-:{:· .. : ·:~~kr.fi·i~~~Nv~·,·:,:~:_,.!· .. ~'·.t;_:F;~_.:·1t~%.1r.r.·~~ ·.-r··.·:.r.~. :.~ ·.· ..... :.:{~~- ·>.>: .<-? 
Mitigation Measure M-N0-1: Construction Noise Control Plan. Pmject sponsors. , Prior to the stmt Project s1xmsors to Considcn.:d Pmt or DBI 

Over the project"s approximately I I-year construction duration, project 
of constmction submit U1e completl! upon. 

I I activities; Construction Noise submittal of U1e 
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.DDA EXHIBIT A-6 
File No. 2014-001272ENV 

Pier 70 Mixed-Use District Project 
Planning .Commission Motion No. 19977 

I. MITIGATION MONITORING AND REPORTING PROGRAM FOR 

I 
· PIER 70 MIXED-USE DISTRICT PROJECT 

Implementation Mitigation .I Monitoring/ Monitoring. 
I Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Reporting I 1 . 

·Responsibility Schedule Schedule Agency. 
Rcspori11ibility ! 

I 
contrm:tors for all construction projects on the lllinois Pan:cls mid 28-Acre implcmentution Control Plru1 to the Construction I 
Site \\·ill he su~iect ti) consl.J·uction'-rdalt!i.l l.ime-of-day un<l noise limits ongoing <lming· "-Port. A single Noise Control 

I 

I I spccilie<l in Section 2907(a) of the Police Code, us outlined abl•Ve.. . construct ion. · NoiSt: Control Plari Plm1 to the Port. I 

. 'lht:refore, prior to construction, u Construdion Noise Control Plan shall be or multiple Noise 

i \ prepm·ed by the pn~ic.'Ct sponsors and submilled to the Port. ·111e i:onstmction Control Plans may 
noise control plan shall demonstrut..: compliance \~:ith the Noise Ordinance be produced to I 

limits. N1.1ist: reduction su·utt:gics that Clllild be i11coq>oruted into this plan to address project I ensun: compliance ''ith orJirumcl.! limits may include, bu! are not limited to, plfr1sing. 

I tht: following.: 

• Require the g\!11l!rnl contractor to ensure \lmt equipment and trucks 

I 
useµ for project construction utilize the best available noisl.! conu·ol 

. 
lt:dmiques (e.g., improved muftkrs, equipnll'llt redesign, use or 
intake silencers, ducts, engine t.•nclosures. and 

I uwuslically-allenuating shields or shrouds). 

0 Require the gem.'l·al contractor to locate stationary noise soun:es 

I (such a~ the rock/concrete cmsht'l· or compressors) as for from 
adju..:..:nt or n..:arby sensitive l'L'Ceptors as possible, to mullle such 

I i noise SOUl'CCS. m1J to Cl.ll1~tmct bmTiers ~U'Ollllc.l such sources anJ/or , i 
the constmction ·site, which could reduce conslmction noise by as I 

I 

mnch as 5 c!BA. To further rcc.luce noise, the contractor shall locate I 
stationary equipm..:nt in pit an.:as or ..:xcuvatcc.l ureas, to Lhe ; 

I maximum ext..:nt pmcticable. 

I 
0 RL-quire the general contractor to use impact tools (e.g., jack ·- i 

hammers, pavement breakers, and rock drills) that are hyJruulically 

I 
: 

Cir electrically poWl.'Tec.l where\'l.'T possible to avoid noise associated 
\\ilh compn:ssed air exhaust from pneumatically powl'..-red tools. 

·Wl1ere use ofpneunmtic tools is unavoidable, an·exhaust muffler 
on the compressed air exhaust shall be used; along v"ith external 
noise jackets on the tools, which \Vould reduce noise levels by as 
much as l 0 dB/\. · · 
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DDA EXHIBIT A-6 
File No. 2014-00l.272ENV 

Pier 70 Mixed-Use District Project 
Planning Commission Motion· No. 19977 

-. 

L MITIGATION MONITORING: AND REPORTING PROGRAM FOR ., 
PIER 70 MIXED-USE DISTRICT PROJECT 

I 

Implementation Mitigation 
Monitoring/ 

Monitoring 
Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Reporting 
I. 

Responsibility Schedule Schedule 
Agency 

Respon_sibility 

• Include noiSt: control n.·quin.inenls for consuuction equipment and I 
tools, inclw..ling concrete saws, in ~vecitications provided to · I 

construction contractors to the maximum extti1t practicable. Such 
rcquirl'lllerJls could_incltJ.de, but ure not limited to, cn:cting 

I 
temporary plywood noise btmiers tmiund a constmction site, 
particularly where a site adjoins llllise-sensi live uses; utilizing 
noise control blankeLo; on a building structure as the building is 
<.i·1..-cte<,l to reduce noist: lt:vcls 1..inanating from the consu·uction site; -
the use of blasting mats during controlled blasting periods to I 

reduce noist: mid dust;. pc1fonning all work in a numn~,. U1at 
minimizes noise; using cquipm<.'lll with efti::ctive mulllers; ! 

undertaking U1e most noisy activities. during limes or least 

i dislurbanct: to summnding. residents and occupants; and selecting 
haul routes that avoid residential uses. 

Prior to the Project sponsors to Considered I 

I 0 Prior to the.issuance of each building pem1it, along with the Project sponsors issuance or submit a plan lo complete uiXlll 
submission of construction doc1unents, submit to the Port , as each building track and respond review and 
appropriate, a plan lo trnck tmd respond to complaints pe1talning to pcnnil for . to complaints approval of the 
construction noise. TI1e plan shall include the following measures: dumtion of the pertaining lo plan by the Port. 
( 1) a proc~'<.lure and phone numbers for noti1)'ing the Port, the project. construction noise. I 
Department of Public Health, an<l the Police Department (during A single plan or i regular constmction how-sand olT-hours); (2) ?- sign posted on-site multiple plans may I 
describing pennitted construction days and hours, noise complaint be produced to I 

procedures, and a complaint h9lline mm~ber that shall be answered address ·project 
·al all times <luring construction; ( 3) _designation of an on-site . phasing. 
. construction complaint ahd enforcement manager for the project; 
and (4) nolifo:;ation of neighboring residents and non-residential . 

. building managers within 300 feet of U1e project constmclion area 
and the American Industrial Center (AIC) at least 30 days in 
advance of extreme noise-generating activities (such as pile 
drivin!!.) uboul the estimated duration of the activity. 

Mitigation Measure M-N0-2: Noise Control Measures During Pile Project sp1msors Prior.lo Project s1xmsors to Considered Port llf DBl 
and construction receiving a submit lo the Port C0111\Jlelc ll\)lln 
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DDA EXHIBIT A-6 
File No. 2014-001272ENV 

Pier 70 Mixed-Use District Project 
Planning Commission Motion No. 19977 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 79 MIXED-USE DISTRICT PROJECT 

Implementation Miti~ation 
Monitoring/ 

Monitorin~ 
Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Reportin~ Age!lcy1 

Responsibility Schedule I 

Responsibilit~· 
Schedule 

I 
Dri\"ing. · · . contractor(s). building pem1it, 1 documcnt.ation of submittal of i I . . i.ncorplmtte c1.1mpliunce or . · documentation 

j "i"11e Construction Noise Clmtrol Plan (required under Mitigation Measure teusible implemented incorporating 
M-N0-1) shall also outline a set of site~specilic noise and vibration .. practices cnntrnl practices iJentilit.'1:1 
attenuation mi::asun:s for each constniction phw.;c when pile lhiving is identilicd in that show practices. 
prnposed to nl:cur. ·mese att<.::nuulion measures shall be induJed whl-'Tever'- M-N0-1 into CllllStrnction 
impact equipmt:nt is proposed to be used on. the llli.nois Parcels and/or the construction conlrncllir 
28-Acre Site. As many ofU1t! following control strntegies shall be included in contract !l"reement wiU1 
the Noisc Control Pinn, as kasiblc: " . 

agreement specified practices. 

\. 
0 Implement ··quiet"' pile-driving lecluwlogy such as PJ1:'.-d1illing documents. t\ singli:: Noise 

piles when: feasible lo reduce constmction-rdatt:<l noise and Control Control Plan or I 
I vibruti1m. practices I multiple Noise ! 

should be I Control Phms may i 

I 0 Use pile-driving equipment with statc-01:.1he-art noise shielding implementoo . be producr:xl to I 
I and nmffhng di::vices. · U1roughout the address project I 
I Use pre~dnlled or sonic or vibrutory .drivers, rather than impact 

pile driving phasing. 
0 duri1tion. 

Jrivers, wht:n.!Vl-'1" li!asible (including slipways) und where 
vibrntion-inJuced liquefaction would not occur. 

: 

I 0 Schedule pile-driving activity for times of the day that minimize 
disturb11.11ce to resid1:.'!lts as v11ell as commercial uses located on-site and I 

nearby. I 
0 Erect tempomry plywood or similar solid noise baniers afong U1e· · I 

botu1daries or each Proj:losi::d Pniject parcel as n<.'ccssary lo shield 
afli::cti..'CI si::nsi Live n: .. 'Ceptors. 

I I I 0 Other L'C)Uiva!ent·technologies that emt'l·ge over time. · 
.. 

I 
IJ"CRF (including rm:k drills) v.'erc to occur at the same time as pile I 

0 - I 

d1iving activities in "Utt: samc area and in proximity to ! 
i noise-st:nsitive rect:plors, pile d1i\'ers shall he si::t back al least I 00 .. 

I ket while rock drills shall he set hack at least 50 fed (or vice verso l - i I 
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DDA EXHIBIT A-6· 
File No. 2014-00J272ENV 

Pier 70 Mixed-Use District Project 
Planning Commission Motion No. 19977 

MITIGATION MONITORING AND REPORTING PRO.GRAM FOR 
PIER 70 MJXED-USE DISTRICT PROJECT 

-- I 

I I Monitoring/ I Monitori~g 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL 
Implementation M~ti~ation 

Re11ortin~ 
Monitorin~ · 

Agency I 
Responsibility Schedule 

Re!iponsibility 
Schedule 

from ~my gi\'Cn scnsiti\'e receptor. 
.. 

Mitigatio.n Meusure .M-N0-3: Vibration Control Measures During Pmjecl sponsors Prior Lo Projed sponsors Lo Considered Port or Pl1mning 
Construction. and construction receiving u submit to Port complete upon ' D1:partmc:::nt 

1:ontractor(s). building permit, documentation or submittal l)f 
As part oft11e Constmction Noise Control Plan required under Mitigation inco1pomte compliunce of documl:ntution 
Measure M-N0-1, appropriate vibration controls (including pre-d1illing pile feasible implemented incorporating 

I holes and using smaller vibrnto1y equipment) shall be specified lo ensure that practices. co~trol practices identifioo 
tl1e vibra~ion liniit ofO.S in/sec PPV can be met at adjacent or nearby existing identilil!d in that show practices. 

I 
sl.rnclures und Proposed Project buildings located on the Tllinois Purccls M-N0-1 into constmction 

I 
m1d/or 28-Acrl! Site, exct.1Jt as noted b~low: l11e constmction cl1ntractor 

• Wh1:re pile driving, c"RF, and otl!l'l" cunstmction activi~ics contract agreement witl1 
I I 

involving the use or heavy equipment would occur in proximity to agret.'!IK'Ilt specified pmctices. 

any conl!ibuting building to the union Iron Works"I-fistoric docuh1ents. A single Noise 

District, the project sponsors shall undertake a monitoring prngrum Control Control .Plan or 

Lo minimize damage to such adjacent historic buildings and to · practices multiple Noise 

1:nsm"I! thut uny such Jmuage is documented anJ repaired. The should be Control Plans may 

monitoring_prngnm~, which shall apply within 160 foet where pile implcmentc<l I be produced to 

driving Wl•uld he uscd, 50 feel of where CRF would be required, llrroughout the I address project 

and within 25 li::.:L or l1t11er heavy equipment operation, shall pile driving phasing. 

indude !hi! following compon.:nts: durntion. I I 
0 Prior Lo the start of any ground-disturbing activity, the project i 

sponsors shall engage a historic m·chitect or quulilil.-d historic i j preservation proli.:ssional to undt.1take a pre-construction 
survey ofhislo1ical r1:sourc1:(s) identified by tl1e Port \\~thin· .. 
I 60 foet or plunnt.'li constmction ll1 document and photograph 
thl! huildings" existing conditions. -

0 Bas1:.xl on tl11: constructimi and condition oftl1e resource(s), a 

I L 
stmcturnl engineer or otlll.'l" qualified entity shall establish a 
nmximum vibrulion level that shall not be exceeded at each 

i building. based on existing conditions, character-defining 

I foatures, soils conditions and anticipated conslmction 
i 12ructices in use al the time (a conunon standard is 0.2 inch per 
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MITIGATION MONITO~ING AI'!D REPORTL~G PROGRAM FOR 
PIER 70 MIXED-USE" DISTRICT P~OJECT 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL 

second, peak particle velocity). 

o To t.'llStll"e that vibration levels do not exceed tl1e cslahlished 
standard, a qua Ii lied acoustical/vibration consultant shall 
monitor vibration lev~ls at' each stmcture within 160 l~ct of. 
planned constmction and shall prohibit vibratOI)' c<mslructi_on 
activities thal'gcnemte vibration levels in excess of the 
standard. Should vibratian levels be observed in excess oflhe 
standard, constmction shall be halted and iillemalive 
construction techniques put in practice. (For example, pre
drilktl piles could be substituted for driven piles, if soil 
conditions allow; smaller, lighter equipment cmild possibly 
also be used in some cases.) 'll1i:: consulu:mt shall conduct 
regulm· periodic inspt.-ctjuns of each building witl1in 160 feel 
of planned conslmction during gniund-disturbing activity on 
1111.: project site. Should damage to a building occur as a result 
of ground-disturbing activity on Ilic sit1.:, the building(s} shall 
be remediated to its prc-constmction condition at the 
conclusion of ground-disturbing activity on the site. 

o In an:as with u ·'v1.:ry high" or "high"' susc;cptibility for 
vibration-induced liquefaction or dillerential si::ttlcment 1isks, the 
projci:t's geukchnical engineer shall spccilY mt uppn•priatc 
vibrntion limit based on proposed constmction activities and 
pmximity to liquefaction susceptibility zones and modily 
construction practices to ensure tlmt c1mslmction-rclati::d vibration 
does not cause liquefaction hazards at these homes. 

Mitig11tion Measure M-N04a: Stationary Equipment Noise-Controls. 

Noisi.: attenuation 1111::asures shall he incorporated into all stationary 
i.:quipmenl (including HVAC equipment and e1m.'l·gency generators) installed 
on buildings consU11cted on the Illinois Parcels and 28-Acre Site as well us 

I
. into tlle bi::Tow-grude or enclosed \\oltstewater.pwnp station as necessary to 

meet noise limits specilied in Section 2909 ortl1e Police Code.* Interior 

Implementation 
Responsibility 

Prnject sponsors 
and construction 
contractor(s). 
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. Mitij?;ation 
Schedule 

Prior to the 
issuance of a 

··building pennit 
for euch 
building 

. located on the 
Illint•is Pim:els · 

I 
i 
I 

i' 
I 

I 

Monitoring/ 
Reportin~ 

Respom1ibility 

Port to review 
constmclion plmts. , 

Monitorinj?; 
Schedule 

Considered 
complete afier 
submi Ltal and I 
approval of plans 1 

by tl1c Port 

I 

Monitoring 
Agency 1 

Port or Plmming 
Department/DBI 



·DUA EXH IBJT A-6 
File No. 2014-001272ENV 
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MITIGATION MONITORING AND REPORTING PROGRAM FOR 
.. PIER 70 MIXED-USE DISTRICT PROJECT 

l,nplementation Miti~ation 
.Monitoring/ 

Monitorin~ 
Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule Reporting Schedule Agcncy1 

· Responsibility 

noise limits shall be met under both existing an!i future noise conditions, or the 28-/\cre 
accounting for fon:sL·cablc changes in noise conditions in the future (i.e., Site, along with 
changes in on-site building configurations). Noise attenuation measures the submission 
could include provision of sound enclosures/barriers, addition of roof of construction 
parape~s to block noise, increasing setback distances from sensitive receptors, documents, the ·. 

I 
provision llf Jouvt:rt:d vent opcriings, location of vent openings away from project .. 

adjacent commercial uses, nnd restriction of.gcnemtor testing to the daytime sponsors sh.all 
hours. submit to tl1e I I 

Port and the ! 
!· 

* Under Section 2909 of th.:: Police Code, stationary sources are not Dl31 plans for 
pcnnitted to result in noise le,•cls that exceed tl1e existing ambient (L90) noise 
noise level by more than 5 dBA on residential p1up1::ity, 8 dBA on attenuation 
wnunercial and industrial prnpc1ty, and IO dBA on public properly. Section measures on all 
2 909( d) states that no fixed noise Sllltrce may cu use tl1e nilise level measured - stationary 
inside any slcl1Jing or living room in a dwelli11g unit on rcsidt.'11tiul property to "''lJ.uipmcnl. 
excee<l 45 dBA bet\\'t:cn I <.I:OO p.m. and 7:00 tun. or SS dB/\ between 7:00 
a.m. and 10:00 p.m. \\·itlt windows open, exct.1>t where building .ventilation is 
achieved through 1111::-chunicul systems that allow windows lo remain closed. I 

Mitigation Ml'usurc M-N0-4b: Design of Future Noise-Generating Uses. Project sponsors Prior Lo tlte Port lo review Considered Pcm or Planning 
near Residential Uses. and construction issuance of a construction plans. complete aller DepartmentiDBI 

Future commerciul/ollicc und R/\1.1 uses shall be designed tll minimize the 
contractor(s). building pcnnit submittal and 

for commercial, approval ofpkms 
potential for sleep di:-.turbance at any tUture adjacent residential uses. Design RAJ.I, and hy the Port. 

· i1pproachcs such as U1c following could be incorporated into future pm·king uses, · 
development plai1s to minimize the potential for noise cont1icts of future uses along \vitl1 the 
on tl1c project site: · submission of 

0 Design of Future Noisc-Gt..•neraling CommL'rcial/Oftice and RALI consu·uction · 

Uses. To reduce potential conflicts between sensitive receptors docwnents, tl1e 

mid new noise-generating commercial or RAU uses located project 

adjacent lo tl1esc r1::'\:1::1ltors, cxtc1ior facilities such as loading sponsors shall 

areas/docks, trash t.'!1closw·cs, imd surface piu-king lots shall be sul1mit Lo the 

located on the sides of buildings facing away from existing or and om plans 

planned St.'11Siti~e receptors (residences or passive open space). If to minimize 
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MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 :\'ITXED-USE DISTRICT PROJECT· 

MEASURES ADOPTED AS. CONDITIONS OF APPROVAL 

tins is not feasible, these types of facilities shall be enclosed or 
o..•quipped wiU1 appropriate noise shielding. 

o Desiim ofFuture Above-Ground Parking Stmcture. Jfpµrking 
' slmctun:s arc constructed on Parcels C 1 or C2, the sides of the 

purking.stnu.:tures focing adjacent or nem·by existing. or plannt.'<i 
resi<lt.•ntial uscs shull be designed to shield residential ro..'Ceptors 
from nnisi.:: associated vviU1"pm·king cm·s. 

Mitigation Measure M-N0-6: Design of Future Noisc-Scnsith·c Uses 

Prior to i~;s1umci.:: 1.1f :1 building pi.::nnit for vertical com;tmction of specilic . 
rtisidi.::nliul huilding design on eaclt"parccl, u-noise study shall be conductt:d 

1 
by u quali !ie<l acoustician, who shall <leh:nuine the need to incorporate noise 

I attenuation meu:mres into the buil<lin11. design in order 10 mel'I Title 24 's -
! inu:1for 1wbi.:: limit for residential use~ as \\~II as th.: Cit)'°S (t\rtick 29, 
I Sectitm 2909(d)) 45-dBA (Ldn) interior noise limit for residential uses. ·111is 
i evaluation shall account for noise shidding h)· buildings existing at the time 

or the pn.iposal, potential increases in amhient noise levels resulting from tl1e 
ri.::moval of buildings that are planned ltl he demolished, all plmmc..-<l 
commercial or open space uses in adjacent areas, any known variations in 
proj1:.'Ct build-out that have or will occur (building heights, locution, and 
phasing). any clumges in activitii.::s adjacent lo or near thi:: lllinois Parcels c.lr 
28-Acrc Site (given lhc Proposed Project's long huild-out period), any new 
shidding benefits provided hy SUITOUllding. huildings that exist at Ute lime or 
development, filture cumulative traffic noise increases on adjacent mudways, 
existing an<l plmmed statiomuy sources (i.e., emergency generators, HVAC, 
de.), aild future noise increases from all known cumulative pn.ljC..'Cts located 

j wiU1 direct line-ot~sight to the project building. 

To 1.ninimize the poto..·ntial for sleep disturhimce effects froin tonal noise or 
nighttime noise events associated with nearby industrial uses, predicted noise 
levels at i.::ach project building shall account for 2417 opemtion of the BAE 
Systems Ship Rt..'Pair facility, 2417 transfonner noise at Pou·cro Substation (if 
ii remains an opo.."11 air foeilitv), and indusUial activities at the AlC, to tl1e 

Implementation 
Responsibility 

Project sponsors 
and qualilled 
acoustician. 
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Mitigation 
Schedule 

noise cont1icts 
with sensitive 
receivers, 

Prior to tl1e 
issuance of the 
building pennil 
for vertical 
construction of 
any residential 
building on 
each par~el, u 
noise study · 
shall be. 
prepared hy a 
qualific..'tl 
acousticimi. 

Monitoring/ 
Reporting 

RcNpon11ibility 

'i Port Stuff to review 
the noise study. A 

I single noise study 

I 
or multiple noise 
studies may be 

: ·produco..-d to address 
· project phasing. 

i 
I i. 

Monitorin~ 
Schedule 

Considered 
complete alier 
submillul and 
upprnrnl of tl1e 
noise study by 
the Port. 

i 

Monitoring 
I. 

A~cncy 

I' Port or Planning 

1 
Department/DBI 
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MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT 

Implementation MitiKation 
Monitoring/ Monitoring Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Reporting 
I -

Responsibility Schedule Schedule 
Agency 

Responsibility 

extent sud1 usc..~s) are in operation at tl1c time the analysis is conclucted. I 

Noise reduction su·a11::gies sm:h as the follo'Ning wuld l>t: iilcorpornted into 
_tlie proj1xt design as necessary to meet Title 24 inte1ior limit und minimize 
tl1_c potential for sleep disturbancc from adjacent indusu·ial uses: .. 

I 
• 01i1:.'11t bedrooms away from nulior noise sources (i.e .. m~inr 

I streets, open space/recreation area:-; where special events would 

I 
occur, and existing adjacent i.ndusu·ial uses, including but not 
limited to tlie AlC, PG&E HO.cdown Yard (if it is still operating at 

.. 

I that time), Potrcro Substation, and the BAE site) mid/or provide 
additional enlmnccclnoise insulation features (higher STC mtings) ., 
or mechanical V(.'lltilation Lo minimize the ertcct.s of maximum I 

instantan1:.'1Jus noise levels generatoo by these.uses even tl1ough ! 
there ·is no code requirement to reduce Lma.x noise levels. Such 
measures shall be implcment..:d on PtU"ccls D and EI (botl1 -
scenarios), Building 2 (Maximum Residential Scenario only), 
Parcds PKN (both :-ict.'Ilarios), PKS (both scenarios), and HDY 
(Maximum Resiclcntial Scenario only); - . i 

0 Utilize enhtmced exterior wall and roof-ceiling a'lscmblies (witl1 
higher s-.rc ratings), including incrca'lcd insulation;· 

0 Utilize windows with highc..'1· STC I Outdoor/Indoor Transmission 
Class (OITC) ratings; 

0 Employ architectural sound b~rricrs as part of courtyards or 'i 
building open space to maximize building shielding effects, and .. 

I locate living spaceslbcdrooms toW'.rrd courtyards wherever 
possible; :md 

·1 I 
, 

Locate interior halhvays (accessing residential units) aqiacent to noisy !>1rects. 
or existing/planned industrial nr commercial development. I. 
Mitig11tion Measure M-N0-7: Noise Control Plan for Special Event Developer, Po1t, Prior to Developer, Port, Considered I Pillt 

parks managcment operation of a parks mana!!.cment complete upon 
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I MITIGATION MONITORING AND REPORTING PROGRAM FOR 

I ' 
PIER 70 MIXED-USE DISTRICT PROJECT 

Implementation Miti~ation I Monitoring/ 
Monitorin~ 

Monitoring · 
MEASURES ADOPTED AS CONDITIONS.OF APPROVAL Reportin~ Agency 1 

I Responsibility Schedule 
Responsibility 

Schedule 

Outdoor Amplified Sound. entity, and/or parks special outdoor entity, mul/or parks submissiou l.llld 
prograu~ming amplified programming entity appmval of the !· 

'!be project sponsors shall devdop and implement a Noise Coi1trol Plan for I 

I entity. sound, the shall submit the NCP by the Po1t. 
operations at U1e proposed entertainnu:nt venues to reduce U1e potential for projc:ct Noise Control Plan 
noise impacts from public address and/or amplilied music. This No~sc 

~pousors, parks to the l\1rl. 

I 
Cnnu·ol Plan shall contuin the folk1\..,ing dcmcn\s: management 

0 'Ilic project sponsors shall comply with noise controls and entity, mid/or 

n::sirictions in a1)p!icablc entertainment pcnnit requin:tnL'llts for parks • ! 
cutuoor concert:;. prngramming 

I entity to 

! • Speaker systt:ms shall be directed away from the nearest sti1sitive develop a _Noise 
re.:eplors lo the;: degree foasibk. Control Plan i 

ptiorto .. Out.door speaker systems shall be O}K'l"atcd consistL·nt wiU1 U1e issuanci:: of 
restrictions of Section 2909 of the;: Sun Francisco Police Code, and event pennit. 

i 
wnfonn to a perfomiance standard llf8 dBA and dt~C twer 
existing mnbient L90 noise levels al the nearest rcsidentiul use. 

::Ait:?()t.ii1iiti1:Mi#i!li'Hifhi.Mel1~11re&•··:~:·Y\':''.::O.i'.i;~-../j·::>.~.:·.-: ... : . .-:.:{:::;;,:>;'?\!r·,:.·7'.;.::M~~\~'S~;··;~.'.·'f.;fl!';..~:·s~~{~f~:J;-~~~~<~ '.~··\M+.·r;:; .. ~0 ~;-.::·· •. >\/·:.:':;:··:"·. ·';<•:··: ... : ?:~:_;·'.;.~::·. ~~~: :~ ~~·~: .. ·,a::.:~~-:·i;~· 
Mitigation !\-leasure M-AQ-ta: Construction Emissions Minimization Project sponsors Prior to Project sponsors or ! Consi<lere<l P(lrt or Plmming 

'Ille following mitigation measure is required diu'ing construction of Phases 
and construction issuance of a contractor lo -complete upon Deparuncnt 
contractor(s). site pennit, U1e submit a Port or Plmming 

3. 4, and 5, llr aller build-out of 13 million gross square feet of development, project Copstruction Stuff rcvic;:w and 
whichever comes first: sponsors must Emi""o•~ 1· •ppn><•I of i 

I 
A. Com1111ctio11 Emissions A1inimizutio11 J>[a11. Prior to issuance of !I submit Minimization Plan. · Construction · 

site permit, the projec~ sponsors shall submit a Constm\:tion Con~tmclion Quarterly reports Emissions 
Emissions shall be submitted : Minimization Emissions Minimization Plan (Pll.lll) to tl1e Port or Planning I 

I Deprutmen~. ·me Plan shall detail project compliance with the Minimization to Pmt Staff or Pl!m or I 

!i.)llO\ving requirements: Plan Planning alternative . 
Deparu11ent measures that 

I. Wl1erc access to alternati\·c Sl•tl!"ccs ofp11wer is arnilublc, 
Prior to Uic ·indicating the i achieve U1c same 

pm1.able diesel gencrntors used during consU11ction shall be 
comm..:ncemo.:nt constmction phase CllllSSl\lllS 

pl\lhihited. Where po1table diesel engines arc required or const.m~tion and off-road reduction. 
h~m1se alternative sources ol'power an:: not available, the .. j equipment . I 

L activities I 
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MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL 

! diesel engini:: shull meet the EPA or CARB Tier 4 off-road 
emission slimdards and he theled wilh n.'T!ewabie diesel (al 
leust 99 pt.-rcent renewable diesel or R99), ifcommo.::rciallv 
arnilahle, as defined below. · 

2. All off-roud equipment greater Uum 25 horsepower that 
operates for more than 20 total 1_10urs over the entire duration . 
of construction activities shall have engines Umt meet the EPA 
or CARI~ "fo.i· 4 off-road emission stafidartls and be fueled 
\'vith renewable diesel (at least 99 percent i"enewable diesel or 
R99 }, if commt.-rcially available. Ir engines tliat comply with 
Tier 4 o!T-rnad L"l.nission stru1dards are not conuncrciallv 
available, then the project sponsors shall proviclc U1e ne:xt 
cleanest piece of off-road t.."quipment as provided bv the 
sk.-p-down schedules in Table M~J\0-1-1. .. 

Table M-AQ-1-1: Oft"-Road Equipm~nt Compliance Step-Down 
Schedule 

Compliance 
Alternative 

Engine Emission · 
Stan du rd 

Emissions 
Control 

I Ii Ti~i· ~ . CARB PM VDECS 
(85%)1 

--·-----·--- --···--· ·----·- .... -·- ·····---··-··----·-·-·-----·- ·-····-·-·--------·----··-·-
' . · 1 Tier 1 CARB PM VDECS 

I····-··-·------···- . ·-···--·-·- ... L .... -···---·-----··-···-· ······---··I· . ···-···---·-· -~~}._%) --···-·· ····-·-·-
How to use the tuhle: lf lhe rc.'<]Uirements of (AX:!) cannot be mel, lhen U1e 
pwjlXl ~1111nstlrs w1mld need lo meet Compliam:e Altemutive I. Should the 
project ~ponsors not he uhli::·to supply tlff-road equipment meeting II 

Complium:c Alternative I, tht.'11 Compliance Alternative 2 would ;1eed to be 
met. · 

Implementation 
Resp(insibility 

Miti~ation 
Schedule 

during P_lmse 3, 
4, and 5, or 
prior to 
construction 
fol11rn·in2 
build-out of I. 3 
million gross 
square foet of 
development, 
U1e project 
sponsors must 
ce1tify ( 1) 
compliance 
with U1c Plan, 
and (2) all 
applicable 

--requircmt..'T!ts of 
the Plan have 
been 
incozi:ioratcd 
into· contract . 
specifications. 

ll1e Plmi shall 
be kept on si h:: 
·and uvailable 
for review. A 
sign shall be 
postt.>d at the 
pt.""rimeter 0 r the 
construction 

Monitoring/ 
Reporting 

Responsibility 

in fmmalion used 
during each phase. 
Ftlr off-road 
equipment using 
altt.'11mtivc:: focls, 
reporting shall . 
include the actual 
amount of 
alternative fuel 
used. 
WiU1in six months 
of U1e completion 
of construction 
activities, the 
project sponsors 
slu,11 submit to Pmt 
Staff a· final report 
summarizing 
constmction 
activities. The final 
reptlrt shall indicate 
the stmt and end 
dates and duration 
or each 

: constmction phase. 
' Jn addition, fo1' · 

off-road equip1m.'Tlt 
using allemativc 
litds, rL-po1ting 
shall include U1e 
actual amount of 

I 

' I 

I 

I 
Monitoring .I' 

-Schedule 

I· 

"i 

Monitoring 
. I . 

Agency 

i CARH_ Currentlv Verilied Diesel Emission Control Stmte11ies fVDECS \. L I 
~~~~~~~L__~L__~_L::=-==-_L==--~_J_-~- ··--

site indicating alternative fuel 
lhe qasic usC<l. 
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. MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT 

' 

I 
I Monitoring/ Monitoring 

I MEASURES ADOPTED AS CONDITIONS OF APPROVAL 
Implementation Miti~ation 

Rcportin~ 
Monitorin~ I 

Responsibility Schedule Schedule Agency 

I ! I Responsibility 

Available online al hllp://www.arb.ca.go\·/di<::sel/verdev/vlfcvt.htm: I requirc::menls or 
/\ccessw January 14, 20"16. I .. the Plan and 

Im where copies or 
I. Wi1h respect" to Tier 4 c4uipmcnl, "commercially the Plan arc 

av<1ilabli: .. shall mc:an the availability wking into available Lo the I consideration factors such as: (i) critical path timing public for 

I 
I 

orconstmction; and (ii) geogmphic proximity of review. I 
equipment to the project site .. 

ii. With respc::ct to renewable diesel, ··commercially I· 

I 
available·' shall mean the availt1bility taking into . ! ·consideration factors such as: (i) critical path.Liming 

I of construction; (ii) geographic proximity of fuel 

I source to the project site; and (iii) cost ofrenewdble 

I 
diesel is within I 0 percent of Ultrn Low Sul for 
Diesel #2 market p1ice. 

I 

I 
iii. The project sponsors shall maintain records 

concerning its effo1t-; to comply with this 
requiremt.-Ilt. Should the pmjcct sponsor dctenninc I 

ciUii::r Uiat an off-road vehicle that meets Tier 4 
·<.."lllissions standards or that i-cnewable diesel l:ll"e not 
commercially available, the project sponsor shall 
submit documi::ntatiori to the satisfaction of Port or 
Planning Staff and, for U1c fo1mer condition, shall 
idi::ntify the next cl<;:anc.!st piece of equipmi::nt that 
would be use, in compliance with Table 
M-AQ-1-1. 

3. 'Ille project sponsors shall ensure that future.developers 
I 

I 

l 
or Lht:ir contract<>rs rcquii:t: the idling time for off-road and I on-mad equipment be limill..-d ti) no more than 2 minutes, 

I 
except 11~ provided in exceptions Lo the appli..:ablc Swte 

J reguialions regarding idling for off-road and on-niad 
equipment. Lt:gibk and visiblc signs shall be posted iii 
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MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT 

·MEASURES ADOPTED AS. CONDITIONS OF APPROVAL Implementation Miti~ation 
Monitoring/ 

Monitorin~ 
!._ Monitoring 

Reportin~ 
I 

Responsibility Schedule Schedule Agency 
Responsibility 

multiple lmi.guagcs (English, Spanish, and Chinese) in 
designated queuing areas and at the cOl"istruction site lo 
remind operators of the 2-minute idling limit. 

4. 111e project sponsors shall require that each construction 
contractor numdate that construction <'pcrators pmperly 

I 
maintain and tlme equipment in accordance with I manufacturer speci ticalions. 

5. TI1e Plan shall inc!Ude best available estimates.of the 
construction timcline by phase with a description of each 
piece of otl:mad equipment required for ev<..-ry construction : 

phase and shall be updated pursuant to the repo1ting 
re4uir<..'lnenls in Section 8 below. Reporting requirements for 
on:road equipment descriptions and infonnation shall include 
a:-; much detail as is availabl~, but ure not limited to: 
1:quipment type, equipment manufacnirer, t.•quipmt'lli- " 
identification number, t"Ilgine model year, engine c<.."Tlitication 
(Tier rating), horst.'Jlower, engine st.Tia! number, and expected 
foe) usage m1d hours of op1..'l·a1ion. For Ve1ified Diesel I Emission Control Strategies ( VDl~CS) installed, descrip!ions : 

and infonnation shall include technology type, serial 11umber, i 

make, model, manufacturer, CARB verification number level, ! 
und installation date and hour meter reading on installation 
<late. 'll1e.Plau shall also indicate whether renewable diesel 
will be usL'll lcJ power the equipment. The Plan shall also 

~ 

include anticipated fuel usage and hours of opL"Tation so that 
I I emissions can he estimated. 
I 

6. ·111e project sponsors and their construction contractors 
I I 

L 
shall keep the Plan available for public review on site during 

I working hours.- Each consl:!ui.:tion contrnctor sh.all post at the 
perimek'r of the project site a legible and visible sign 

·I 
summarizing the requirements of the Plan. ll1e sign shall also 
stale that the oublic mav ask to inspect the Plan at any time 
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DUA EXHIBIT A-6 
File No. 2014-001272ENV 

Pier 70 Mixed-Us~ District Project 
.Planning Commission Motion No. 19977'·· 

M'ITIGA TION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED USE DISTRICT PROJECT -

I 
I 

Implementation Mitigation 
Monitoring/ 

Monitoring I 
Monihfring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL . 'Reporting 1 

Responsibility Schedule Schedule Agency 
.Responsibility . 

dming working hours, and shall .explain hlwi-to request ! 
inspection ofU1e Plan. Signs shall be posted on all sides of the 

I construction site U1at focc a public right-of-way. 1111:: project 
sponsors shall p1l-ivide copies of the Plan to members of U1e ; 

· public as requested. j 

-
l3. Reporting. Quarterly reports shall be submitted to Po1t or Planning 
S1:.1ff indicating the construction activities undertaken imd information 
about U1t:: off-road cquipmi.!nl usc:.xL including U1e infotmation n.x1uired 

I in Sei.:tion A(5). In addition, n.·porting shall include the approximate 
amount of rc:.'llt::wuble diesd fuel usl!CL I 

Within 6 months of the completion of all pmjei.:t constrnction activities, 
I 

I 
the projc:.~l sponsors shall submit to Po1t or Plmming Staff u linal repmt 
summari1..ing l:Onstruction activities. ·111e !inul report shall indicalt: the 
start and end <lates and durntion of each constmi.:li(ln phase. The linal 

· repo1t shnll include detail,t.-d infonnation required in Section A( 5). In 
addition. repo1ting shall include the actual amount nfrenewahle diesel 
fuel Us<:J. 

C. Certification Statemelll pnd On-.~ite Nequiremenls. Prior to the 
conm1cm;e111e11l of consU11ction activities, the project sponsors shall 
t:crlil\' through suhmission of city-stm1durdizcd forms (I) compliance 
with the Plan, und (2) all applicable require1nt.'11ts of the Pbm have been · 
iucmvoruted into contmct specilications. 

Mitigation Mcasun· M-AQ-lh: Diesel Backup Generator Specifications Project sponsors Prior to Anticipated Considcrl.!d Port 

Tn reduce NOx associated with operation of the Maximum Commercial or approval or a locution m1d engine complete upon 

Maximum Re:;ic.k.'11tiul ScenmillS. U1c project sponsors shall i1i1pk'lnent tJ1e generator specilications of a revic.:wanc.1 

foilowing measures. permit by Pmt proposc:.-d diesd approval hy Pm1 
Staff backup gt.'Ilcrutor Stuff 

A. All nc.:w <liesd backup gt::nerators shall: shall be submitted 
to tJ1e Port Staff for 

I.. huve engines Umt meet or exceed CARA Tier 4 off-road emission review unci . I standards which have the lowest NOx emissions of commerciallv approval prior to 
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MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 10 MIXED-USE DISTRICT PROJECT 

Monitoring/ Monitoring 
Implementation Miti~ation Monitorin~ 

MEASURES ADOPTE-0 AS CONDITIONS OF APPROVAL Reporting Agency1 

. Responsibility Schedule Schedule .. 
Responsibilit~· I 

available generators; and issuance of a I I 2. ht: fueled with rcncw;1bk dit:sd, if commercially available, which 
gl.'llerator pcm1it. I 

' I 
has been demo11slrated lo rt.'<luce NOx emissions by approxinmtcly 
I() pt.•rcent: 

, B. All new diesel hadrnp g1..i1e111tt•rs shall have ru1 minual maintenance · 
testing limit of 50 hnurs, subject to any further restrictions us may be 
imposed by the BAAQMD in its penuitting process. 

C. For t:uch ncw diesel backup gcnt:rator pennit submitted to BAAQMD · 
for the pro_iL'd, anticipated location, und (.,'llgine specifications shall be 
submitted to Ll1e Port Staff for review and approval p1ior lo issuance nf a 
pmnit for Ll1e gt:nerntnr from the San Fram:isct1 DBI or the Pmt. Once· I 

I : 
op1..i·utional, all diesel bm:kup genemtors shall be maintained in good 

I working order for the life ofll1e equipment and any future replacement I of the diesel bm:kup gem.i·ators shall he required to be consistent with 
lhesi; 1:.'111issions spi::cifications. "I11e operator of the facility at which the I 

i 
gent.•rntor is localed shall maintain records of the testing schedule for I each diesel backup gl.i1erator for the lite of that diesel backup generalor 

I 
and p1:ovidt: !hi,; infonnation for 1~vie\v to the Port will1in 3 months of 
requesting such infommtion. 

Miti~ation Measure M-AQ-lc: Use Low and Super-compliant VOC Project sponsors Projc.'Ct Project sponsors to Considered Port or Plmming 
Architectural Coatings in Maintaining Buildings thmugh Covenants and conslruction · sponsors include in CC&R's complt:te upnn Department 
Conditions and Restrictions (CC&Rs) and Ground Lease contractor(s). submit to !lie and/or groW1d lease project sponsor 

."l11e Project sponsors shall require all developed parcels to include will1in Port requirement~ with submittal lo Ll1e 

their CC&R's and/or grou11d leases requircm.ent~ for all future interior spaces documentation buildings tenants Port of 

!Cl he repainted only with "Super-Compliant" Architccturul Coatings ofCC&R's prior to building documcntaLion 

(!1ttp:i/wv.'W.a<Jmd.gc!)iJ:ll1mt'/regulatioIJs/compliance/architcctm·al-coatings/ and/or ground occupancy. ofCC&R's 

1ilQL<d::!;~@pliant-qmli.'1!,!.~ .. L"Low-VOC'' refers to paints that meet the more lease and/or groW1d - rcquirc.inc..'11 ls - lease st1ingcnt regulatory limits in South Coast AQMD Rule.1113; how-ever, many 
mimufacturers have refommlatcxl to levels \\odl below these limits. 111ese arc prior to requirements 

rdcm::d Lo as "Super-Compliant'" Architectural Coatings. .. building . i 
occuuancv 
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I 
~ MI':rlGATION MONITORING AND REPORTING PROGRAM FOR 

PIER 70 MIXED-USE DISTRICT PROJECT 

I 
·. Implementation Miti~ation 

Monitoring/ I Monitoring 
MEASURES ADOPTED AS CONDITIONS OF APPROVAL Reporting 

Monitorin~ 
Agency1 

Responsibility Schedule 
Responsibility 

Schedule 

I nennit. 

Mitigation Measure M-AQ-td: Pnimote use ofGn-en Consumer Project sponsors. Prior lo I Projecl sponsors lo Consid..:red I P011 or Plmming 
Products occupancy or work with SF complde afler D..:partment . 

·111c project sponsors shall provide education for.resid..:ntial and commercial the building by Environment to distribution of 

tenants c<.mccrning green consumer products. Prior to receipt '?I' any tenants and develop educalil1nal 

cerlificuli;; or linal occupancy imd evcry live years thereaJler, the project every five years educati<mal materials lo 

sponsors shall work \\·ith the.:: S:m fnmcisco Depmtmcnl nf Enviromm..·nt (SF thereafh.'I·, 1 nrnh..'lials. residc.::nlial and . 

. Environment) 1<.1 develop dectronic eon'i!~-pondence fo be distlibutr..'<i by · proj1:.-ct commercial 

I email a:mua~ly lo re:;idenlial imd/or cmmrn.'l·cia.l tenants !)f em;h building on sponsors to t..:mmts. 

tJ1e pro.Jed s1le that encourage.:::; the purchase of consumer products thut distribute 

' general..: lower limn lypicul Voe emissions. The CllJTl:!spond1:.'11ce shall 
I cducaiionul 

c;..'11cournge environmentally prc!i::ruble purchasing and shall include contact materials [l1 

inlormati<>n anJ·Jinks to SF Approved. The website may also he uscd us an tenants. 

in.fonnati<.1nal resl111rce by businesses tmd n::sidents. 
----· 
Miti~ation Measure M-AQ-le: Elcctrification ot' Lo~ding Dock.~ Project.sponsors Prior lo l?rnject spons1.irs lo Considerc.::d I P011 or Planning 

. -
1 ·111c project sponsors shal~ r..'tlsu~ that l~mdi~1g ~ocks for.retail, light industrial issuance of a provide cl1mplcte upon Depm·unent 

or \\olll'Ch1,use uses thal w11! receive dehvenes from refnot.'Tated Lrnnsport building pcnnit constmction·plans approval or 

trucks incorµomte elecl.lification hook-ups for transpo1t~tion rcthg<..Tation for a building to DBI or U1e Port constmction 

nnils to avoid t.inissil•ns gcnem.le<l by idling reliigerat.cd u·ansport trucks. containing to ensure , phms by DBI or 
loading docks compliance. I U1e Pl111.. 
for retail, light 

I 
: 

industrial or ! warehouse I 
uses. 

Mitigation Measure M-AQ-lf: Transportation Dcmund Management. Developer to Developer to Project sponsors to The TDM Plan is Planning 
! ·111e projct:l sponsors shall pr<..-parc an<l implement u Transpmtalio1~ Demand prepare and · prepiire TDM submit !hi;: TDM consid1:.Ted Oepm·1ment 

I Mmmgement (TOM) Plan with a goal of reducing estimated daily one-way implement U1e TDM Plan and submit Plan to Planning complete upon 

vehicle.:: nips by 20 pr..'Tcent compm·cd to the total number or daily one-way Pl!Ul, which will be to Planning S.taff for revic\\~ 
I 

uppmval by tJ1c.:: 

I 
vehicle trips identified in the project's Transportation Impact Study at project implemented by tl1c Staff p1ior to Planning ·staff. 

build-1ml. To 1:.11sm-c that U1is reduction 11.oal could be reasonablv achieved Transportation approml of U1e I Transportation ! J\nnual U1e TDM Plan will have a monitoring go;! ofrc<lucing hy 20 per~cnt U1e <luity Management projt.-ct .. 

Association und will 
I DemanJ 

I ~~vehicle ui2s calculated for each building Umt has received a · I Management i ml1nitl11ing 
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MITIGATION MONITORING AND REPORT[NG PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT - -

Implementation Miti~ation I 
Monitoring/ I 

Monitorin~ I Monitoring 
MEASURES-ADOPTED AS CONDITIONS OF APPROVAL Reportin~ 

I 
I -

Responsibility Schedule Schedule Agency 
Responsibility 

CL'!"li licute of Occupam;y and is al h!ust 75% occupit:d compared lo the:: daily be bindi11g on· all Association to report-; would hi:: 
i 

onc-\\"<IY vd1icl..: trips anlicipalt:.-d for.that building based on anticipated development submit monilming on-going dm1ng ' 

devdopmenl on tltal parcel, using the llip genL·ration rates cont<iin..:d within parcels. rc.1Jort •mnmllly to . project buildout, 
the projccrs Tnmsportalitin Impact Study. There shall b..: a Transpmtation Plruming Staff.and or until liv..: 
Manag..:1m;nt Association that would be responsible fi.l!" the administrati9n, implement TOM consecutive 
monitoring, and m:ljusuncnl oftl1e TOM Plan. The project sponsor is - Plan Adjustment<; reponing periods 
responsible for identifying the components of the "ll)M Plan that could (if requin.'Cl). show that the 

I. reasonably b~ expL-cted lo achieve U1e reduction goal for each new building .. project has met 
a">sociakd with the project, and for making good faith efforts to implement its reduction 

I U1..:m. 'l11e TDM Plan may includ..:, but is not limited to, the types of measures : goals, at \Vhich 
summuiizc::d below for explanatory example purposc::s. Actual TDM measures point rep011S I 
sclccte<l sP.ould include those from tl1e )UM Program Standaros, which would be 
describe the scope and applicability of candidate measures in detail and I submitted every 
include: - three yt:<U"s. 

0 Acliv.: Transportation: Provision of streetscape improv..:mt.'Ills to 
L'llcomagc walking. secure hicycl..: parking, shower and lockt'I" .. 

facilities for cyclists, subsidized bike share memberships for ' 

project occupants, bicycle repair and niaintL'Ilance services, and 
otht.i· bicycle-related services; 

·' • Car-Shure: ·Provision of car-share parking spaces and subsidized i 

membcr:-;hips for project occupunls: 
- j· 0 Ddivery: Provision ofamenities and services to support delivery l•f 

goods to project occupants; 
I • Fumily-Oricnted M..:mmres: Pm.vision of on-site childcare and 

otl1er amt.'lliti..:s Lo support the use of sustainable transp1111ation 
I 

modes by families; 

0 Higi1-0ccupan.:y Vehicles: Provision of carpt10Jing/v1.111p1101ing 

I incentives and shuuk bus servic..:; 

0 Information and Communications: Provision of mullimodal ·1 
I 
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i MITIGATION MO~ITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-:USE DISTRICT PROJECT 

~Implementation Mitigation I· Monitoring/ 
Monitorin~ I 

Monitoring 
MEASt:RES ADOPTED AS CONDITIONS OF APPROVAL ReportinJ? 

1. 
Responsibility Schedule I Schedule Agency 

·.Responsibility I 
i way finding sigrmge, transportatiou infommt.ion displays; and I I 

I .u1iloi-e<l transportation marketing services; ! 
' I 0 Land Use: Provision of on-site affordable housing and heulthy food 

·rt:tail sti·viccs in undt'fserved ~treas; 

I 0 Parking: Provision of unbundled parking, short term daily parking 
I 
' provi:;;ion, purking cash out llifors, and reduced oJ.1'..streel pm·king 

I I supply. 
I. : 

I i .. '") 

The TDM Plan shall include speei!ic di::sc1iptions or each measure, induding I 
the degree of implementation (e.g., for how long will it be in place), and the · 1 

. popu\atil)n that each measure is intended to serve (e.g. residential tenanL->, 
: rcu1il visitors, t.'lnployecs of tenants, visitors,. etc.). It shull also include a 

conunitment to monitoring of person and vehicle trips traveling to t111d· from 
the project ~ite lo determine_ the TDM Plan ·s efli:ctiveness, as 011tlincd below. 

I The TOM Plan shall be submitted to the Citv to ensure thut components of the I I 'J1)M Pkm intendi..-<l to meet the reduction t~rgct are shown on the plans 

I I and/or ready to h.e implcllll."lltcd upon the issuance of etich certificate of · 

1· o~cupancy. 

I 
7D1\1 l'la11 A-fonitoring and Reporting: 'lhe Tmnsport.ution Management 
Association, tlmlltgh an on-site Transportation Coor<linutor, shall collect dllt.u 

i imd make monitoring reports available for review im<l approval by the 
Plmming Depm1ment stuff 

I L 
0 Timing: Monitoring data shall he collected and reports shall be 

submitk:d tl> Planning Dcpurtmc."llt staff cvo.::ry yem· (reten-cd to as I 

' "n:portinl! periods'"), until five consecutive rcportinl!. periods I 

39 of83 

I 

I 



I 

I 
I 

I 
i 

DDA EXHIBIT A-6 
File No. 20"14-00 l 272ENV 
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MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT 

Imple~entation Mitigation Monitoring/ Monitoring Monitoring 
MEASURES ADOPTED AS CONDITIONS OF APPROVAL Reporting 

I~ 

Responsibility Schedule Schedule Agency 
Responsibility i 

display U1e fully-built project has met Ult: reduction goal, at.which I 
point monilo1ing data shall be submitted to Planning Department 
slaffom:c every.three years .. The fi,rst monitoring report is required 
18 months atler issmmce of U1e First Ct."11ilicate of Occupancy for 
buildings U1at include off-street parking or ~e establislunent of 
surface parking loLo.; or garages that bring the project's total number 
of off-street parking spaces to gre!!ler· than or equal to 500. Each 
tJip count and survey (see below for description) shall be : 
compkted wiU1in 30 days following the end of the applicable 
reporting period. Each monitoring report shall.be completed v.':ithin 
90 <lay:; li..,llowing U1e applicable l"Lj)Orting peiiod. "lbe liming shall 
be modified such that a new monitoring report shall be required 12 
m~1nU1s alk.'l· adjustmi::nt<:> are made to U1e TDM.Plan in or<lcr to 
meet U1e reduction goal, as may be required in the "TDM Plan 
Adjustments" heading below. In addition, the liming may be • 
modi lied by the Planning Department as needed to consolidate this 
requirement with 0U1er monitoring and/or r< .. j)Ot1ing requirements 
for Uie pn~j..:cl. ,. 

0 Componci1ls: ·111e monilonng i·e]Xlt1, including t1ip Cllunls an<l 
surveys, shali include the following components OR comparable 

I alternative mcU1odology imd compont.'11ts a<i approved or provided 
by Planning Department stall: 

I 0 Trip Ct'lllll an<l lnlcrccpl SUI"Vc..-y: Trip count an<l intercept 
survey of persons 1m<l vehicles imiving im<l lc.::aving the project 
site for no less Umn two days of the repo1ting period between 
6:00 a.m. an<l 8:00 p.m. One.:: day shall be a Tuesday, 
Wednesday, or ·nmrs<lay during one week without federally 
rewgnizcd holidays, and anotller day shall he a Tuesday, 

I 
Wednesday, or 111ursday during anotht.-r \Vc:.-ek without I li:d..:rally rc..-cognized holidays. The ttip count and intercept 
sur\'<.:y shall be prc.::parc.::d by a qualified unnsportation or 

I uualilic<l sm·vev consultant and the methodologv shall be 
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MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT 

Implementation Mfti~ation. 
Monitoring/ 

Monitorin~ 
Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Reportin~ 
I. 

Responsibility Schedule Schedule Agency 
Respom1ibility . -

approwJ by the Planning Dcparunent prior to wnducting the 
i:'omponents oft11e trip count and intercl.-pt smvey. It is 
anticipated t11at the Planning Department will have a standard 
!rip count mid intercept survey met11odoltlgy developed and I 

i availahle to project SJ>on~ors at the time of data collection. 

I Travel Demand infonnation:.Thc above trip count and survey 
.. 

·0 
I 

infonnution shall \)e able to provide travel demLIIld analysis i i ! 

I 
' chamctt.'fistics (work and non-work trip counts, origins and 

destinations of trips to/from t11c project site, and modal split 
information) as outlined in the Planning Depa11mcnt"s 
Tmnsponativn lmpacl A11a~1-:~is G11ideli11esfor I 
Eni:im11me11tal Re.view, October 2002, or subsequent updates l in effect at the time l•f the surve~. I 

; 

0 Do..:mnentution of Plan Iinplementatillll: ·n1i:: TDM 
Coordinator shall \Vork in conjunction with the Planning 
[fopmtmenl to develop u s"urvey (on line 11r pt!per) that can be 
rcason:1hly completed by the TDM Coordinator and/or TMA 

I staff to document the implementation of"TDM program 
dcmenls and other basic infommtion during !he reporting l i 

' 

I 
perioJ. "l11is survey shall be included in !he monitoring repo11 
submitted to Planning DeparUUt.'Ilt staff. 

-0 Degree of lmpleriu:."!Jtatinn: The monito1ing I"CjX)rt shall 
include descriptions ofthe degrl.'C of implementation (e.g., 
how many tenants or visitors the TDM Plan will benefit, and 

I cm which locations within t11c site measures will be/haw been 
placed, etc.) 

0 Assistance and Confidentiality: Planning Department staff 
will assist tl1e TDM Coordinator on questions regurJing t11e 
compnnt.'llts of t11e monitoring repo11 and shall ensure tlmt the. 
identity of individual survey responders is protected. 

TDM Plan Adiustments. The "!DM Plan shall be:: aJjusted based on the 
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MITl.GA TION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MLXED-USE DISTRICT PROJECT 

Implementation Mitigation 
Monitoring/ I Monitorin~ 

Monitori!""lg · 
MEASURES ADOPTED AS CONDITIONS OF APPROVAL Reporting Agency I 

Responsibility Schedule Responsibility 
Schedule 

! 

111011itoru1g n:sults if three consecutive rcpo1ting periods dl.•monstmte that I measures within the TOM Plun m·e not ac~i.cving the reduction goal. "llte I 
. 

TDM Plan adjustments shall be made in consultation with Plmming 
D~u1tm1:i1t staff and may require· refmemcnts to t:xisting measures (e.g., 
change to subsidies, incrcused bicycle parking), inclusion of new mea-mres 
(e.g., a new technology), or removal of existing measures (e.g., nicasures . , 
shown to be ineffective or induce vchidt: trips). lftlm:e consecutive reporting 
periods' monitoring results demonstrate that measun.:s wiU1in the TDM Plllll 

I arc not m:hicving the reduction goal, U1c TDM Plan adjustments shall occur 
'WiU1in 270 days fi.1llowing the last i:onsccutive repmting pe1iod. The TDM i I Plan adjustments shall occur until three cmisecutive repo11i11g pcrjtids' 

.I 
I 

monitoring results demonstrate that U1e reduction goal is achieved. !!"the 

i TDM Plan dt•cs uol achieve the reduction goal tht.'11 the City·shall impose ! 

additional measures to reduce vd1icl..: t1ips us prescribed under the i .. 

I 
i 

devdopmcnt agreement. which may include restriction of additional 
oll~street pm"king spaces beyond those previously established on the site, ' 
capiLul or opc..i·ational improvements intended to rtrli1ce vehicle trips from U1e 
project, or otht.'1".measures that support sustainable trip making, until three 
con~ccutivc n:porting periods' monitoring results dcmt,nstrate that the ... 

reduction goal i:i achieved.· i 

' 

Mitigation Measure M-AQ-lg: Additional Mobile Source Control Project sponsors On-going. Project sponsors On-going. Port or Planning 
Measures imdTMA. and TMA to Dcpurunent/D1:31 

I" The following Mobile Source Control Measures from the BAAQMD's 2010 
implement .. 

I Clcun Air Plan shall be implemented: . . · 
measures 

I I • ,,,,,.,;,, ""'of'""" foci-efficient •ohkl" throogh pref"""'tial I 
. ' 

(designated and proximate to entry) parking and/or installation of 
charging stations beyond the level required by the City's Green 
Building code, from 8 _to 20 percc.."Ilt. 

• Promote Z1..'1"0-cmissioi1 vehicles by requesting that any car shure . 
pro!!rnm operator include elect1ic vehicles v1rithin ili; car share 
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- . 
MITIGATION MONITORING AND REPORTING PROGRAM FOR 

PIER 70 MIXED-USE DISTRICT PROJECT 

Implementation M:iti~ation 
Monitoring/ 

Monitorin~ I 
Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Reportin~ · 
I. 

Responsibility ·schedule Schedule 
Agency 

Re~ponsibility i 
program to reduce the need to have a vehicle or second vehicle as a . I 

I 
i 

puri of the TDM progrnm that would be required of all new . I 
i 

developments. i 

• 

Mitigation Measure M-AQ-lh: Offset of Operational Emissions Project sponsors. OffseLc; for Port Staff Lo lf project ! Port 

Prior to issuance or the tinnl ce1tilicute of occupancy for the final building 
Phase approve the sponsor directly I 3/build-out of prnpos1:.'Cl offset fonds or 

associated with Phase 3, or 1tllcr build out of I .3 million square foet-of ! 
1.3 million project. implements a I dcvciopment, whichever comes tirst, the projc::ct sponsors, with the ovel"llight ~uare feet: specifo.: offset ! 

: of Pot1 Stall; shall either: · Upon project, 

I (1) Directly fund or implement a specific offset pniject within completion or considc;.·red ' 

I San Francisco to achieve reductions of25 tons per year of oz1me constrnc.:tion, complete when I 
precursors und I ton of PM! 0. 'Il!is l>ll'set is intended to offset the and prio1: tl' Port Stuff 

I 
issuance of a approves the i estimutt:d.mmual tonnage ol"operatiunul ozone precur~or 1md PM 10 

emissions under the huildout sc.:emu·il> n::alized at the 'timt: of Ccitilic.:atc or pn.iposed otlsct I 

completion or Phase 3. To qualil)' undc.'!" tl1is mitigation measure, Occ"upa)ic.:y for I project p1ior to I 
I · the spL'Cilic.: emissions ntfaet project must result in emission the linul individual 

reductions within the SFBAAB tlmt wc:iuld not otl1ef'Nise be bi1ilding Ce11ilicates ol' I 
m:hie\"cJ through compliance with existing regulatory: associak:d with Occupancy. 
requirements. A prcft.'ITed offset project would be one Phase 3, or atler 

imp!ementc.-<l locally witl1in the City and _County of San Francisco. build out of I .::I If project 

I Prior to implementation of the off.<1et project, the project sponsors million square sponsor pays a ! 
must ohtain 1'011 Srnffs approval of the proposcd·ollset pwject by foet or one-time 
providing doc.:umt.'!1tation of the cstimall.'d amount of emissions of development, mitigation offset 

whichever I 

ROG, NOx. und PM I 0 to bt: reduced (tons per year) with.in the ! fee, considen.'CI 
SFBA!\13 from the emissions reduction projcct(s). The project · comes first, 

I 
complete when 

I 
sponsors shall notity Port Staff witl1in 6 months of c.:.ompletion of developer shall dllCUmentation 
the ofiset project for verification; or demonstrate to ofpaymc.'llt is 

the satisfaction 
I (2) Pay u one-time mitigation offset fee to the BAAQMD's of Pott Staff 

provid1:.'CI to Pm1 

I I Strategic.: lncL'lltives Division in an amount no Jess than $18,030 per Umt o ffseL<> 
Staff. 

I 

l weightL-d ton or ozone precursors m1d PM I 0 per year above the have been 
significance U1reshold. calculated as the di1li::r1:.11ce betw~en total funded or I annual L'lnissions at build out under mitigakd conditions and.tl1c implemented, - __J 
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DDA EXHIBIT A-6 
\ 

File No. 2014-00l272ENV 
Pier 70 Mixed-Use District Project 

Planning Commission Motion No. 19977 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 

I PIER 70 MIXED-USE DISTRICT PROJECT 

· Monitoring/ 

I Monitorii1g Monitoring I 
Implementation Miti~ation I MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule R,eporting Schedule Agency1 

Re11ponsihility ·. ·I 
signilicuncc tlm::shold in the EIR air quality mialysis, which is 25 or offset fee has 

! 
i 

. ! Lons per year <•f uzo11e precursors and 1 ton lif PMI 0, plus a 5 been paid, in m1 I 
pt"!"cent administrative tee, to illnd one or more L'lnissions reduction amount 
projects within the: SFBAAB. This one-time foe is in1'.'11dcJ to fond sufficient to . . . ... . 
c:missions n:.'<luction projects to offset the estimated annual tonnage offset 
llf operutioiiul <•znne precursor um! PM lO emissiuns under t11e emissions 

I 
I· i 

buildout scenmin realized at tl1e time of completion of Phase 3 or above 
alk"I" Clllllplctit111 of.J .3 million sf of dcvcJnpment, W!JicheVC.'1" BAAQMD 
comes first. Doc1uncntation of payment shall be provided to Port thresholds for I Stuff, build-out to ."I 

Acceptm1ce of this !Cc hy the BAAQMD shall .serve a'> an acknowledgment date. 
I and commitment by the BAAQMD to implement one or more emissions 

.reduction project(s) within I year ofreceipt of the mitigation fo.-e to achieve . Offsets for 
the emission reduction objc.'Ctives specified above, and provide subs~ ' 

. documr:.'11t~1tion to P01t Staff m1d to the project sponsors desc~ibing Ilic 12hases/bui ld-ou 
project(s) funded by Ilic mitigation fee, including the amount of c.·missions of t: Upon I 

I 
ROG, NOx, and PMJO r~uced (tons per year) wit11in the SFBAAB from the completion of ! 
emissions reduction project(s). If there is any remaining unspent portion of - construction of 
the mitigation offact fee following implementation of Ilic emission reduction each 

.I 
projt.'Ct(s), Ilic project sponsor:s shall be entitled to.a reti.md in ·that mnount suhscquent 

I from the B/\/\Q!'v!D. To quulity under tllis mitigation measure, _tl1e specific phase, and prior 
emissions rctrolit prt~iect must result in emission reductions within the to is:mm1cc of a I 

I 
SFBAAB tl1at would not ot11erwise be achieved through c1.lmplian~t: with Certificate of" , 
existing regulatmy requiremc.'11ts. .. Occupancy for , . 

tl1e linal I 
buildinu · 1 

I 
' "' asS(iciatctl with 

such phase, i develop;;.,· shall 

I demonstrate lo 
Ilic satisfaction 
of Port Staff I 

I -· I tlu.it offsets 
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DDA EXH I.BIT A-6 
File No. 2014-001272ENV 

Pier 70 Mixl!d-Usc District Project 
Planning Commission Motion No. ·19977 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PlER 70 MIXED-USE DISTRICT PROJECT 

Implementation Miti~ation I Monitoring/ 
Monitorini.t 

Monitoring 
MEASURES ADOPTED AS CONDITIONS OF APPROVAL ! Reportinj!, 

I . 

Responsibility Schedule · Schedule Agency 
Responsibility 

have been 

I funde<l or 
implemented, 
or offset foe has 
been paid, in an 
amount I 

sunicient to 

I I offset 
emissions 
above 

I BAAQMD 
Um~sholds for 
build-out to 
date and taking 

' into account 

I 
olT.-;ets 
previously 
funded, 

.- impleim.'!lted, 
and/or 

· purchac;ed. 

;~W..iniFi1iz'i/.':.~;iifiU<H~tMi#'i.q_JioifrM_ed,~i!r.~s°Q~1i:~~'i'.(f;{::-~~'.:~:;.::,t!:_~f,r.;~~-.:+1~:~~:£~,:~M~~:~i~H-2.il:ki2~:·a1:111MLfu';~~-~i:.i~:::J~{;:i'.fr'.::-··:·:~~:-.b'.'.''<):X'·:~::::;·f.-' .~{~ .. r~\.~~~~~~·~~~·t __ ;:: -~.~-
Mitigation Measure M-WS-1: Identification and Mitigation of Interim Project sponsors, As outlined in .1-Quulilied wind Considered Po1t 
Hazardous Wind Impacts qualified \\~nd Table MWS. I: consultant to · complete upon 

WhL'T\ U\e circumstances or conditions listed in Table M.WS. l are.present at 
consultant. Circumst:mces I ""'"""' • , ... ,,., ., f apprnrnl or 

or Conditions . work to be. is.o;uance of 
U11.! lime a building Schematic Design is submitted, the i-cquin::llK'llts · during which apprnved by Port building pt.,-mit". 
<lescrihed below appl~': Mitigation • Staff and following 

I 
( 

Measure appmval or a scope 

I Table M.WS.1: Circumstances or Conditions during which M-WS-1 of work submit a 
Mitigation Measure M-WS-1 Applies Applies, a \\ind wind impact 

·I 
I impact analysis analysis to Port 
1. shall be I Stuff for a1>Pnivul 
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.DOA EXHIBIT A-6 
File No. 2014-001272ENV 

Pier 70 Mixed-Use District Project 
Planning Commission Motion No. 19977 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER.70 MIXED-USE DISTRICT.PROJECT . 

-·-

I Implementation Mitigation 
JVi,)nitoring/ 

Monitorin~ 
Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Reportinl? 
I -

Responsib~lity Schedule Schedule Agency 
Rcsponsibilit~· i 

Subject Parcel Circumstuncc or Condition Related prepared for the of leasible design I ! 
~roposcd for Upwind liSl:ed clumges Lo 

circumstances minimize inti::rim 
Construction · Parcels 

prior to· hazardous wind 
issuance of a impacts. Parcel A Constmction of any i:iew NA 

buildings on Pared A building pcm1il 
.. ___ -- .. ·---·-·-·- -·------··- - -····--··. - . ··-. _ .. _ -- -·-- -----·· ·---------·-·-----· . ··- ·---·--.. for any 

Parcel B Constmclion of any new NA proposed 
buildings on Parcel B. .building when 

---··-. -···--··-···--·----·······----------------·-------- the 
Pared E2 Constmction of any new Parcels circumstances 

: buildings on Parcel E2 over 80 · Hl and or conditions 
lcet in height, prior to any G listed in Table 
construction ofn\!w buildings on M.WS.I are 
apprnximately 80% of the present at the 
combined total parcel area of tinie a building 

I 
Parcels HI and G tl1at wuuld be - Schematic 
r;omplt:ted by tlle estimated time Design is 
or m;cupancy or the sul"~ju;t subrniL~\!d. 

I 

·building, as estimated on or 
about tl1e date of tl1c building ' 
Sche:.'TI1atic Design submit1al. 

.I -·-····--··---···--·------...... --·---------------···--··-····· ··-·-·---··· ..... ----·· 
Pared E3 Consu·uclion of any new Parcels 

huildings on Parcel E::I over 80 E2 untl G 

I reel in height, p1ior to any . 
conslml:tion of new buildings on 
approximately 8U'Y.1 oftht: -
combim:d total parcel an:a or 
Pun:els E2· and G that would be 

· complt:tt.-d by the estimated Lime ; 

I or ll!;CUpancy or the SUbj1..'Ct 
bui !ding, us estimated on or 

i I about the elate or the building 
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ODA EXHIBIT A-6 
File No. 20l4:001272ENV 

Pier 70 Mixed-Use District Project 
Planning Commission Motion No. 19977 

MITIGATION MONiTO~ING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT 

-
I I 

Implementation Mitigatio~ 
Monitoring/ 

Monitorin~ 
i Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL . Reporting I 
I. 

Responsibility Schedule Schedule Agency 
Responsibility 

' 
Scht'lnatic Design submillal. 

-·-······---···- -------·-----·---------·---------··------·-·--·· ------
Parcel F Constrnction of any new NA 

buildings on.Parcel F. 
I 

Pared G Construction of any new NA 
huil<lings on Piu-cd G. I ... ····---·-·----·····-···-··· ··---·---""···- ··- -----·--···--·· ··-·····-·---- ---·-. --··-

Pared Ill Construction of any new Parcds. 
buildings on Parcel HI iJver 80 E2undG I 

I 
feet in height, prior to imy I 
·wnstruction of new buildings on ! I 

j' approximately 80'Y.1 or the ! I 
combined total pared urea of ! 

I Parcds E2 and G that would bt: I 
compkk.-d by the estimated time 
of occupancy of the subjt:cl 
hui !<ling, as estimalc<l on or i 
about the date of the building I 

Schenmtic Design submittal. 
--·- ·----·--·----·- ------.. ···-·-·------·--.. ···--·------··--------·-··----·-·-------··------

Parcel 1-12 Construction of any new . Parcels 
hui !dings on· Parcel 1-12 over 80 l-11,[2, 

I i 
'ket in height, prior to ~my an<l E.~ I constmction of new buildings on 

.1 

.. approximatdy 80'Vi1 ·oflhe 
! I Ct\lllhined total pared area of 

I i 
Pm·ce ls H 1, E2. and E3 that I 
would he completed by U1e 

l 
estimated time of occupancy of I 

! 
the su~iect building, as estimated 
on or about U1c elate of the 
building Schenmtlc Design. 

I submittal. 
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DOA EXHIBIT A-6 
File No. 2014-001272ENV 

Pier 70 Mixed-Use District Projl!ct 
Planning Commission .Motion No. 19977 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT ... 

-: Mo.nitol_"ing/ Monitoring 
Implementation Mitigation Monitoring I .. 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule Repo_rting Schedule Agency . 
Responsibility 

-Source: SWCA. 

I Reg u irements 

A wind impuet am1lysis shall bl.! n.:quii·1.:d p1ior to building pcrinit issuance for 
any pmposed new building that is located within t11e project site and meets 
the Cllllditions ckscribo:d abovl!. All feasible 1m:ans (e.g., changes in design, 
rdocating nr r1.:01ienling eeitain building(s). sculpting to include pl•diums 

1 "<Uld rooflL'ITUc1.:s, lidding architectural CU!tl1pies or screens, or street tilmiture) -I in diminatc hazardl•Us \\~nds, if predicted, shall be implemented. Aflti· such 
design changes and reatures have b1.:cn considered, t11e additional i 
eflt:ctiv1.:11ess 1.•flandscaping may also be considc::red. . · · 

I. ~J;r1.:o:ning-lcvcl mmlvsis. A qualilied wind consultw1t approved by I Po1t St~1ff shall revic::w the proposed building design mid conduct a 
."desktop review" in c>rdc:r 10 provide a qualitative result .. 

! 
determining whi.!lher t11ere could be a wind hazard. The 
scrcening-levd· analysis shall have the follcn .. ing st1.:ps: For each 
new building pro1x>sed that lllet!ls the c1ite1ia above, a qualified 
wind consulli.mt shall rc::vit:w and compare the exposure, nu~ssing, 
and orientation of the proposL·1.f building(s) on t11e subject parcel to 
U1c building(s) on the same parcel in t11e n.1Jrcs1:.'Illalive niassing 
models of the Proposed Project testc::d.in the wind turu1el as part of 
this EIR and in any subsequent wind analysis testing required by 

. this mitigation measure. Thi! wind consultant shall identify and 
compw·1.: the potential impacts of the proposed building(s) to thoi;e .. 

identified in this ElR, subsc.-quenl \\<ind testing tlmt may have 
occmTed und1.:r this mitigation measure, and to the City's wind 

·hazard cri1crion. The wind consultant's analvsis and evaluation 
shall consider the propos<-'<l building(s) in 111~ context of the 

I 

I .1 "Current l'rt•jcct Baseline,'" which, at any given time during 
constrnction ofthe Proposed Project, shall be defined as any 
existing buildings at the site, the as-built designs ofall 
previouslv-completed structures and the then-current designs of 
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DOA EXHl.BJT A-6 
File No. 2014-001272ENV 

Pier 70 Mi;i.:ed-Use District Project 
Planning Commission Motion No. 19977 

MITIGATION MONITORING AND REPORTING· PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT 

Implementation Miti~ation 
Monitoring/ 

Monitorin~ 
Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule Reportin~ Schedule Agency 1 

Responsibil~ty 

approved but yet unbuilt stmctures that would be completed by the 
time of occupancy of the subject building. • 

(~\). lfU1e qualified wind consultant concludes that U1e building 

I design(s) could not create a new wind hazard and could not 
cont1ibutc to a wind hazard id<..~1tilit:d by prior wind tmmd 

I 
testing for the EIR and in subseyuc..'11t wind analysis r<..'<JUired 
by this mitigation mea:mre, no liirU1er review w1mld bt: 

I I 
requirt'"<L IfU1ere could he a ile\v wind lmzard, U1en a .. I 

I 
qucu1tit.ative assessm<..'llt shall he Clinducted using wind tunnel l 

I 
testing or an equivalent quantitative analysis that produces · I 

I 
comparable results to U1..: mmlysis methodol<,g.y used in U1is i 
ElR I 

(b) lfU1e qualified \\ind consultimt wncludt:s Urnt U1e building 
I 

I 

design(s) could create a new \.,.in<l lmzarJ or could c1mtribute 
to a wind hazard identifil!<l by prior wind tunnd testing . -
con<luckd for this EIR imd in subst:quent wind analysis . 
n.:quin.'"<I by U1is mitigation measure, but in the c1•n~ultant's 
professional judgment the building(s) can be modific:d to 
reduce such impact to a less-!hm1-significant level, U1e I 

consultimt shall notify Port Starr und the building applic1lllt. I ' The rnnsullanfs professional judgment may be inlimned by 

I 
i 

the use of·'dcsktop'' analytical tools, such as computer tools 
relying on results of prior \\ind tunnel testing for the Proposed 

I 
Project und llther projects (i.e., "'desktop" unalysis does not 
include new wind tunnel testing). °The analysis shull include 
consideration of wind location, duration, and speed of wind. I 
The building applicunt may then propose changes or · I ,. 

supplements to U1e design of the proposed building(s) to 
achieve this result. ·111ese changes or supplemti1ts may 
include, but are not limited to, changes in design, building 
01ientation, sculpting Ill include podiums and roof lel1'aCt.'S, 
and/or tl1c addition of m·chitccturnl canoi>ies or sc1~1.i1s, or 
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DDA EXHIBIT A-6 

: 

File No. 2014-00l272ENV 
Pier 70 Mixed-Use District Project 

Planning Com·mission Motion No. 19977 

MITIGA_TION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 l\JIXED-USE DISTRICT PROJECT 

! 

I 
- l 

i Monitoring/ Monitoring 
MEASURES ADOPTED.AS CONDITIONS OF APPROVAL 

I mplcmentation Mitigation 

I 
·Reporting Monitoring I. 

Rcspom1ibility Schedule Schedule Agency 
Respon"ibilit~· 

I 

i 
street fumilure. The eflccliVL"llcss oriandscaping may also be .. 

·I considered. "!he. wind consultant shall then reevaluate the· 
building design(s) with specilit:d chimges or supplements. If 
U1e wind consultant dtinonstrntes to the satisfaction of Port I 

Stall that the modified design and landscaping.for tlie .. 
building(s)"could not create a new wind hazurd or contribute 

I to a wi.nd lmzirrd identified in ptior wind tmmel testing 
conducted for this EIR :.md in subsequent wind tmalysis 
required by this mitigation measure, JIO further review would 

I 
be n::9uirc<l. · . · 

(c) If the consultant is unable to demonstrate to the sutisfaction of . 
' Port Staff that no increase in wind hazards would occur, wind 

I :1 tunnel testing or an equivalent method of quantitative .. 
evuiuution producing results Umt cim be compim:d to those i 
used in the ErR and in :my subsequent wind analysis testing 

I ! 
required by this mitigation measure is required. The 

I building(s) shall be Vvind tunnel tested in the conte:1.t ofa 
model that represent'! the Current Pmject Baseline, as 
described in Item I, above. The testing shall include all the 

! test points in the vicinity of a proposed building or group of I 
buildings Umt were tested in this EIR, as well as all additional I 
·points dt:tincd appropriate by the consultant to deternrine Ute 

I I wind pe1formance for the building(s). Testing shall occur in 
places identilied us imp011ant, e.g.; building enu·imc..:s, 

I I sidewalks, et.c., and U1cre may need to be additiom.11 test point 
lo..:utions wnsidert:d. At the direction iind approval of the 

I Port. the ·'vicinity·· shall be dctenJ1incd by the wind 
ct•nsulumt, as appropriate for the circumstances, e.g., a 
stitning concept for '·vicinity" could be approximately 350 

I leet around Ute perimeter l>f the subject parcel(s), sul~iecl to 
tht: wind consultant's reducing.or increasing this radial 

J distance. Tht: wind tu1111cl testing shall test the proposed 
i building design(s), as well as the CwTent Project Baseline, in 
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DDA EXHJBIT A-6 
File No. 2014-001272ENV 

Pier 70 Mixed-Use District Project 
Planning Commission Motion No. 19977 

[ 
.. MITIGATION MONITORING AND REPORTING PROGRAM FOR 

PIER 70 MIXED-USE DISTRICT PROJECT 

Implementation Mitigation 
Monitoring/ Monito·ring Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Reporting 
I . 

Responsibility Schedule Schedule 
Agenl·y 

ReNponsibility 
I 
I 

I onkr to ck:arly id~ntit)' U10si.:: differt.'I!ci.::s Umt would be due to ·. I 
I U1i.:: proposed ni.::w huilding(s). Jn U1e C\'ent lhi.:: wind tunnd 

!· 
·-

I testing dcti.::1mincs thut design of the huilding(s) would 
i.m:rcusc U1c lwurs or wind hazard or extent or area subji.::ct to 
lwzardou:; winds beyond those identified in p1ior wind testing 

i conductt.-<l for this ElR and in subseqllL"lll wind tunnel analysis 
n;:qiiirL-<l by U1is mitigation mcusu_re, the wind consultant shall I 
notil\ Pmt Staff and the huilding applicimt. The building 

I 
I 

applicant may U1en pm1)ose changes or supplemenL<; to U1e 
Jesign ofU1c proposed buildiug(s) tll eliminate wind hazards. 
"l11esc changes or supplements may include, but are not 
limited to. changes in design. building ori(."Illation, sculpting ; 

I building(s) to include podiums and roortem1ces, adding I an.:hitcctural L'anopies or screl.i1s: or stR-ct fum"iturc. All : 
foasible means (changes in design, relocating or reo1ienting · 
certain huilding(s), sculpting to include !Xlditims and roof 
terraces. the addition of architecturnl canopies or scn:.-ens, or 
street lim1iture) to eliminate wind hazards, if prl.-<licted, shall - ' 
be imple1111::nted to the extent necessary to mitigate the impact. 
Aller such design changes and foatures have been considered, 
th~ additional dfoctiveness oflandscaping at the size it is 
proposed lo be installed may also be considered. The \\ind 
consultimt shall llt(."11 reevaluate the building design(s) willt 
:,pccitied changes or supplemt.'Ilts. If the wind consultant 

·1 
demonstrates to U1c satisfactio!l- of Port StaffU1at the modified 
design would not create a new wind hazard or contribute to a 
\\ind huzard identified in prior wind tunnel testing conducted 
for this EIR and in subseqU(.'Ilt wind mialysis required hy Utis. 
mitigation measiirc, no fu1ther review would be required. 

lfthc proposed huilding(s) would result in a wind hazard excecdm1ce, and the ., 
j only wuy to eliminate the hazard is to redesign a proposed huilding, U1cn the i 

1 
building shall he redesigned. I 
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DDA EXHIBIT A-6 · · 
File N<;>. 2014-001272ENV 

Pier 70 Mixed-Use District Project 
Planning Commission Motion No. 19977 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DIST.RICT PROJECT 

Implementation Mitigation 
Monitoring/ 

Monitoring 
Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL 
Responsibility Schedule 

Reporting 
Schedule 

Agency1 

Responsibility i 
Mitigation Measure M-WS-2: Wind Reduction for Rooftop Winds Project Sponsors Prior to Port Stuff Lo review · Consi<ll!re<l Port 

Ir th..: roollop lll'building(s) is proposed aq puhli1: op..:n space and/or a passive and qlllllified \vind issuance of a wind hazard and compkte upon 

or active public re1:reational area p1ior to issuance of a building p<-'flnit for the consultllllt. building pemlit mitigation mmlysis. approval or 

subject buiklingls). a qualified wind consult!lllt shall prepare a wind impact for a building issmuu:e of 

and mitigation analysis in the conte::-.."t of the Cum.'nt Project Baseline .... 1 tl1 a roo flop builJing p..:nuiL 

regar<ling the proposed ard1itecturul <lcsign. All feasible means (such as pro.posed as 

I changing the propos1-"<.l building ma'is or design; rnisiug tl1e height of the public op<:.-n 

parapets Lo at lt:a!.1 8 lcet, using a porous mat<:.'l·ial where such material would space and/or 

be effective in redu1:ing wind speeds; using localized wind screens, canopies, passive/active 

trellises, and/or landscaping around seating areas) ~o eliminate wind hazards recreational 

shall be implcm<:.'!1ted as necessary. A significant \\".ind impact would be an area, tl1e 

increase in U1e number ofhow·s that t11e \\ind hazard criterion is CXCt.'eded or qualified \\".ind 

an increase in the area subjected to \\oinds exceeding t11e hazard criteJ.ion as consultant shall 

compared to existing conditions at the height of the proposed rocitlop. The · demonstrate 

wind consultunt shall demonstrate to the satisfaction of Port Staff that the that no new 

building de~ign WCluld nor create a new \\oind hazard or contribute to a wind wind hazards or 

hazard identified in prior wind testing conducted for this EIR. a conllibution I 
to a \\".ind I huzm·d 
identified in t11e 
EIR would 

I 
-- occur in a wind 

lmzan.land i 
mitigation I analysis. · I 

I 

I 
I 

I 

I 
I 
' 

- · 1 

I 

I 

:;iJttil O~iii.:l1 i Ri!$0U ;~~te:~J~jfJ ii{f/Piil;#~Mett~~{,i~S~~fl~:g~~-~~~:fx·~~~:~. ··:· .: -~:~~:'. :::_·? .. -.~~z.T.·~~~~=:~~j,z~~~.~~~~~~--~>~-}~~ .. :·t~::::::;: ~:~-;·.~~~l:>~if1:~~;{~~jfa~i~;~l~~:7·~~;}::~~:-~T~·~'. ~?-:L~~~:~_\)~i.::·~<.~1 .i;~.:~;}-.::· ;;~·~:~:.~:·::': .i >; ~;~~ ~- : 

Miti~ution Measure M-BI-la: Worker Environ~cntai Awareness Project sponsors P1ior to Pmt staff tu review I Considered 

I 
Port or Plmming .I Progr.im Training. and quali lied demolition 1.lr and approve WEAP . compkte afier Department 

I Projc1:t-spei.:ific Work..:r Environmental Awareness Program (WEAP) · 
project biologist. ground-disturbi training. Project Port stall' 

I I 

ng activities. sponsors and revit:ws and 
training shall be developed and implemented by a.qualilic<l biologist* and qualified biological approves WEAP 
attend1:.xl by all pwjt:ct personnel pc1fonning demolition or ground-<listurbing Cllnsultant tll training, unJ · I work prior tu beginning d<:.~nulition or groui1d:dislurbing work on site for docum..:nl WEAP conlinn 
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I MITIGATION MONITORING AND REPORTING PROGRAM FOR 
I PIER 70 MIXED-USE DISTRICT PROJECT I 
t-
I Implementation Mitigation 

Monitoring/ 
Monitoring 

Monitoring 
MEASURES ADOPTED AS CONDITIONS OF APPRO\'.'.AL 

Responsibility Schedule 
Reporting 

Schedule Agency 1 

Responsibility 

each constmdinn phase. ll1i.: WEAP training shall include, but not be limitt.-<l · - training and compliance in 
to, education <1boul the following: provide mmuril 

Applicable State and Federal laws, environment.al rcgt!lations, 
documentation mitigation 

.a. during rumual r~l•rt. 
I pro_it.'Ct pem1it conditions, and penalties for non-complim1ce. mitigation r~url lo I 
I 

b. Special-status phmt und lllimal species with the potential to be 

I 
the P01t. I I encountered on or in the vicinity of the project site· during 

·I construction. I 

c. A voiJunci.: measures <md a proto~ol for encountering special,status I 
species induJing a communicalioi1_ chain. \ 

I 
d. !'reconstruction surveys and biological monito1ing requirement-.; i I associated \i,.ith cach phase of work and at si'ecific locations within ! 

! th.: project site (i.:.g., shol'eline work) as biological resources und_ 
prolcction measures \\.ill vm-y· JepenJing on \vht.'l·e work is 
l•c.:urring within 1hc sil.c, limc l'r ycar, and construction activity. l 

c. K111.1\\on sensitive resource areas in the project vici_nity tllut irrc lo he 
1 · avoidcd andilir protected as \\'di as approvt.'CI pwjccl work areas, 

I uccess·rouds, anJ staging areas. · .. 
Best mmmgcmcnt practiccs ( BMPs) (e.g., straw wattles or spill kiL-;) and their 

i locution around thc projcct. site for erosion cont.ml um! ~vccies exclusion, in I 
I 

' ·addition !n gcncrnl housekeeping rcquiremcnts: 

~ Typii.:<il cxperieni.:i.: rcquircm..:nts for a ··qualified biologist"' include.: a ' 

I minimum of four yciu-s of m.;uJeniic training and ·proicssional expe1icm:e in 

I 
I biological SCi1..'IlCCS and rclatcd resource lllllnilgCl11Cllt activities, and a I 

i 

I 
minimum o!"Lwo years or cxpericnci.: conducting surveys for each specics that I 

may bc pres.:nt within the·pn1jcct area. 

Mitigation Measure M-BI-1 h: Nestin~ Bird Protection Measures Project sponsors, P1ior to Tfconstmction will Considered Po11 or Plmming I 
qualified biological issuance of occur dming complete upon Dcpuruncnt 
ccmsultat1t.. demolition or nesting season, issuance l•f 

I The project ~itc"s proximity to San Francis!=o B;iy and its current l;ick of -
building qualiticd biological demolitil)n or 

I 
i I 
L - consull.i.mt to ' I 
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MITIGATION MONITORING AND REPORTING PROGRAM FOR 
! 

Monitoring I 
PIER 70 MIXED-USE DISTRICT.PROJECT 

Implementation Miti~ation 
Monitoring/ 

Monitorin~ I MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule Reporting Schedule Agency 1 

. Respom1ibility· I 
activity result in a more attractive environment for birds to nest than 0U1er pemtiLo; for . conduct bat surveys building p1..imits 
San Fruncisc1>'1ocations (e.g., the Financial Disllict) that have higher levels of construction and present results for constmction 
site actirity and human presence. Nesting birds m1d their nests shall be during the to P011 Staff ' 
protected during construction by implementation of Ute following measures nesting season I for each ctiristruclion pl~ase: ( J anuitn' 15 tu 

I u. lo the ext<..'Tlt t·easible, conduct initial activities induding, but August 15) 

I nnt limited to, vegetation remqval, u·ce trinnning or removal, EAHgti!ll 10 I I 
ground disturl~ance, building demolition, site grading; imd other Jai:iua.··y 14 ) 

.I construction activities. which may compromise breeding hi~ds or 
U1e success or their nest<; (e.g., CRF, rock drilling, rock cmshing, 

I or pile Jriving ), outsidt: ofUlc nesting Sl::a~o.n (January 15-
August 15). I 

h. tr"cunstnll:lion during the bird.nesting season cannot be ful!Y i ; 

avoided, a llUa!ificd wildlili:! biologist* shall conduct I 
pre-conslmclion nesting surveys within 14 days prior to U1e start ' I or constmction or demolition at are;is that have not been 

I I previously disturbed by pn.ijcct a~tivities or aller ~my 
cnnstrnctinn breaks of 14 days or more. Surveys shall he i 
perfonncd for suitable habitat wiU1in 250 feet or the project site \ 

in on.kr to locate any active passe1inc (p1:.-rching bird) nests and I 
within 500 feet of the pn)ject site to locate any active raptor I 

(birds nf prey) nests, waterbird nesting pairs, tir colonies. 
1· I c. Ifill'Live nests are located dw·ing. Ulc preconstmction bird nesting I surveys, a qualified biologist shall evaluate if the sch<.-dule of 
I - I consu11ctiun activities could affect the active nests and if so, the 

I 
following measures would apply: 

I 
I. If consu·uctiori is not likely to affect the active nest. 

I construction m~1y proceed. without restriction; . 
ho\vcver, u qualifa::d biologist shall regularly monitor 
U1e nest at a frequency det1..·rmined appropriate for Ule 
summnding constn1ction activity to confirm, there is . 
no advcn;e effect. Spot-check monitorin!! frequcncv 
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MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT 

'· 

I 
I 

~onitoring! I Monitoring Implementation Miti~ation Monitorinj? I 
MEASURES ADOPTED AS CONDITIONS OF APPROVAL Rcportin~ i Agcncy1 

Responsibility Schedule Schedule I 
I 

.. Responsibility 

· would be dctcrmintXI. on a nest-by-nest basis 
considering the paiticular consl.111ction activity, ! 

duration, proximity to the nest, and physical barriers 
whi~h may scret.'11 activity from the nest. The 
qtmlifiL'Cl biologist may reviSt: hi~lhi..'1" dek.'!11Ul).ation at ··-
any lime dJ.!ring the nesting season in coordination 
with the Port of San Frm1cisco or l~lanning 
DepmtnK'IJl. 

11. lf it is detennine<l that constmction may affect the i active nest, the qualified biologist shall establish a 
no-disturbance buITer 3ro11nd the nest(s.l and all I 

I 

projc.:.'"Ct work shall halt within the buflt.·r until a i ! 
' 

qualified biologist detennines the.nL'Sl is no longi..'T in I 

I 
use. Typically, these bulkr distances ah: 250 feel for I 

! 
passerincs and SOU J\:et li.1r raptl1rs; however, the ; 

bulfors nmy be adjusted if an obstmction, such as a 
building, is within line-of-sight between the nest and ' 
consuw:tion . 

... 
Modifying nesl bulfor distances, allowing ce11uin 111. 

: construction activities within the bulfor, and/or 
modii)'ing construction method-; in proximity to active 
ncsls shall be done at th.: discretion of.the qualilii.:d · 

I biologist and in coordination wit11 the Pllrt of San 
I Francisco or Planning Department, who would notify 
I CDFW. Ncces.~ary actions to remove or relocate ru1 ' 

aclive nest(s) shall be col1rJinated with the Porl ofS:m I 

Fn1pcisco or Planning DL1mrtment and approved by 
CDFW. L. /\ny "'-"k that mw oocu' witlrin ""'hJ;,hoo I ; 

no-disturbance hullers around active ne:.ts shall be 

I monitored by a qualified biologist.· If advt'l"Se cflCcts 
___ in response to proi~>ct work wit11in the huller are ! 
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PIER 70 MIXED-USE.DISTRICT PROJECT 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL 
Implementation Mitigation 

Monitoring/ 
Monitoring Monitorif!g 

Responsibility Schedule 
Reporting Schedule 

Agency' 
Responsibility ' 

. ob~t::rved mid could compromise the nest, ~ork within ! 
U1e no~<listurbance bulfo1~s) shall hall until the nest 1 

i occupm1ts have fledged. 

V. Any birJs that begin nesting wiU1in th~ pr~icct area 
and survey buffers mnid construclilln activities arc . I 

assumed to be habituated to construction-reluted or 
. similur noise and distW"bancc levels, so exclusio~ 
zones around nests mav bt: rc<lucc<l or climinatt:d in I 

U1esc cases us detem1i1i.cd by the qualilicd biologist-in ' 

1 · 
coordination with U1e Po1t of San Francis~o or 
Pl!mning D1..-parlmcnt, who would notify CDFW. 
Work may proc1..-ed around these active nests us long 
as the nests and their occupants are not directly 
impacted. .. 

I '" Typical .:xperieni.:e requin:mcms for a •·qualified bioiogist"' include a 
minimum of four years of academic training und professional exP.e1i1:.'llcc in 
biolo!!ical sciences and related resource manaecmcnt activities. and a 
mini1~mm of two years of expericm:c con<lucti~g surveys for ca~h ~pecies that 
may be prcst'llt within the project area. 

Mitigation Measure M-81-2: Avoidance and Minimization Measures for · Project sponsors, Prior to Quali Lie<l Considered Port llf Planning 
Bats qualified biolOgical issuance of biological compldc upon ! Depmtment 

A qualified biologist (as defined by CDFW*) who is exp1..'Iienced with bat consultant, mid dl.'ll!Olition 0!" consulumt to issu:mce of 
i 

surveying techniques (including audito1y sampling methods), behavior, CDFW. building conduct hut surveys demolition ur 

. mosting habitat, and id1..i1tilication of local bat spt.'Cies shull be consulted peimits \\.hen and p1:csent results building permits. 

prior lo demolition nr huil<lin!! relocation activities to conduct a · trees or slm1bs to Port Staff. 

· prt::-constmction habitat asses~mcnt of the project site (focusing on buildings would be 

to he <lcmolisht:<l or reloc:\tcd) to charm:tc1izc polt.'lltial bat hahitut un<l removed or 

identify potenliully ai:tive roost site_s. No flirther action is required should U1e buildings 

prc-constmction habitat assessment not idt.'llti(v bat habitat or ·signs or demolished as 

potentially active but roosts within the project site (e.g., guano, urine staining, part of ~n I <lead hats, clc. ). · individual 
I 

nroiecl. I 
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MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER.70 MJX:ED-USE DISTRICT PROJECT 

----
1 · 

I ! 
Monitoring/ ! I Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL 
Implementation Mitigation Rep(irting Monitoring 

Agency1 
Responsibility Schedule 

i Responsibility Schedule 

'!lie following rm:asnrcs shall he impleni~nk:d should potential J"\J\)sling I 
iiabitat or potentially active bat roosts be identilied dming the habitut 
assessment in bt_1ildir.1gs to be demolished or rclllCUlt:d under U1e Propl1sed 
Project or in trees adjacent to constmction activities Umt could be t1immed or 
rcmo\•ed under U1c:: Proposed Project: . 

ll) In areas idcntilied as potential roosting habitat during the habitat .. 
a~sessmcnt, initial building demolition, relocation, and any tree · 
work (trinuning. or removal) shall occur when bats are active, 
approximately bet\vcen the periods of March 1 to April 15 and 
August 15 to. October 15, to the extent !Casible. "lbese dates avoid 
the hat maternity roosting season tmd period of winter torpor. 
[Torpor rdcrs to a state of decreased physiological activity with 
r.:duceJ body temperature m1d mctabolic rate."I 

h) Depending on temporal guidancc as defined below, the qualified 
biologist shall ~onJuct pre-construction surveys of potential bat 

I n1ost sites idt.'Illifit.-d during the initial habitat assessnit.'Ilt no more 
t:hun 14 clays prior lo building dc:.·molition or relocation, or any tree 

! trimming ur removi11. 

c) If active but mosts or evidence of roosting is id1:.·ntified during I 
prc-c.onstmction surveys, U1e qualified biologist shall detenninc, if I 
possible, tl1c type of roost imd SJX."'Cies. A no-disturhance butler I shall be established around roost sites until the qualified biologist -

det1wi1nines they are no longer active. The size of the .. 
no-disturhance bullcr would be detcnuined by tl1e qualified 
biologist and would depend on the spt.-cies present, roost type, 
c\isting screening arotmd the roost site (such as qense vegetation 
or u building.), as well as the type ofconstmction activity that I 

I 

would occur around the roost site. 

. d) If special-status bat species or ·matemily or hib1:.muti1)11 roosts arc 
detected Jming U1ese surveys, approp1iate species- and 
wost-specific avoidance and protection memmres shull be I 
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MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-tISE DISTRICT PROJECT 

' Mitigadon Monitoring/ 

I 
Monitoring 

MEA>SURES ADOPTED AS CONDITlONS OF APPROVAL 
Implementation Reporting 

Monitoring 
Agency1 

Responsibility Schedule ; 
. Rc!iponsihility Schedule 

' 

d..:\'clope<l by the qualified biologist in coordin11tion with COFW. ' ' 

Such measures may include postponing the removal of buildings or 
strnctiu·es, establishing exclusionary work butlers while the rooS! is 
active (e.g., 100-foot no-disturbance bufler),llr other -
compt.'11satory mitigation. 

e) Thq qualified biologist shall be present during building demolition, 
relocation. or tree work if potential bat roosting habitat or active bat 
roosts are pn:sent. Buildings and trees with· active roosts shall be --
disturbed only under clear weather conditions when precipitation is -
not forecast for three days and when daytime temperatures are at. 
least 50 degrees Fahrenheit. I ,_ 

f) "111c demolition or relocation of buildings containing or si.1~-pected .. 
to contain bat roosting habitat or active bat roosts shall be done 
under the supervision of the qualified biologist. When appropriate, 
buildings shall he partially dismantled to significantly change the 
roost conditions, causing bats to abandon l.Dld not return to the 
roost, likely in U1e evening and after bats have emerged from the 
roost to fornge. Under no circumsiances shall active maternity 
roosts be disturbed until the roost disbm1ds at the completion of the 
maternity rolisting season or otherwise becomes inactive, as 
detem1im.'Cl by the qualilied biologist. ' i 

g) Trimn~ing or removal of existing trees \\'itl1 potential bat roosting 
habitat or 111.:tive (non-maternity or hibernation) bat roost sites shall I 

follow a two-skp rell!oval process (which shall occur during the 
time of year _whe1fbats are active. aec1)rding lo a) above, an<l 

I dc:.j>..:nding 1m the type ofrnost and :>pecies present, according to c) 
ubovc). , 

! I I I. On the lirst_ Jay mid imder supL·rvision of the quulilied I 

biologist, trei;: bnmches mid limbs not containing cavities 

I 
or tissures in which bats could roost shall be cut using 
chainsaws. - . 
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I 

I MEASURES ADOPTED AS CONDITIONS OF APPROVAL 

ii. On the following day and under the supervision of the 
qualiliecl biologist, the renminder orthe ·lrt.'e may be 
trimmed or removed, either using chainsaws or other 
equipment (e.g., excavator or backhoe). 

All J~lled trees shall remain on the ground for at least 24 hours prior to 
chipping, off-site removal, or other processing to allow any bats to escape, or 
be inspected once foiled by the qualified biologist to ensure no buts remain 

·I ~~U1in the \Jei;: i~~or ~ranches. . . . . . _ . : .• · . . 
i 1v. * CDI· W ddmes credentials ·ot u •·quahhcd h1olog1st w1thm 

pennits or ai1U1orizations issued for a project. Typical qualifications include u 
minimum or live years of academic training and professional experit-nce in 
biok•gicul sciences and rduti:."(] resource management activities, .and u 
minimum of two years of experience conducting surveys for each ::.vccies that 
may he presc..·nt -withi,1 the pn~ic..-ct area. 

.I 

Mitigation Measure M-81-3: Pile Driving Noise Reduction for 
. Protection of Fish and Marine Mammals 

,

1 

Prior to U1e stiirt ufreconstmclion of the bulkhead in Reach 11. th~ project 
sponsors shail prepare a detailed Conslrnction Plan that outlines !he details of 
the piling installation approach. "I11is Plim shall be reviewed mid approved by 

I Po11 Stuff. ·n1c infommtion provided· in this plan shall include, but Dl.ll be 
limited I.\>, the folltlwing: . . . 

o ·111e type nfpiling to be used (whether sh1.:et pile or I-I-pile); 

o "ll1t: piling size to be used; 

• The m..:t11od or pile instullation to be usc::d: 

• Noise levels l~)r the lype llf piling to be used and the metlwd or piit: 
Uriving; 

GI Recalculation or potential undenvater 11oi:1c levels that Cl)Uld be 
generated dmine pile diivine usinu methodoloeies outlined in 

lmplementatfon 
Re11ponsibility 

Project sponsors. 
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Mitigation 
Schedule 

Prior to 
construction of 
the bulkhead in 
Reach JI, 
project 
sponsors lo 
prepm·c a 
Construction 
Plm1. 

I 

.1 

j" 

Monitoring/ 
Reporting 

Responsibility 

Project sponsorn to 
pn .. ·pure a 
Construction Plan 
and submit it to t11c 
Port for review and 

· approval. Ir 
· I dctem1ined 

nc..:essary, sound 
attenuation and 
monitoring plan 
would U1en be 
developed. Results 
l) r the vibration 
monitming ·would 
he provided tu 

I NOAA if required. 

I
' An al!t.'mative to • 

the sound 

Monitoring 
Monitoring 

I. 

Schedule Agency 

I 

I 
i 

Considered l'ort 
complete upon 
review and I 

approval of the I 
Construction 
Ph.in. If 
dctcnnined 
necessmy, 
approval or the i 
sound 

I I attenuation anJ 
' monito1ing plan 

would he 
n.•quired by Port 
Stan~ mid 
monilming . 
results wo~1ld be · I 
provided to 

I 
I 
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I 

' 
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I lmplemcntati~n Mitigation Monitoring/ Monitoring 
Monitoring 

MEASURES ADOPTED AS CONDITIONS o·F APPROVAL Rcportin~ 
. I 

Responsibility Schedule Schedule .Agency 
. Responsibility 

Ca!Trans 2009 [ Caltrans, T eclmical Guidimce for Assessment and ·atknuation and NOAA. 
Mitigati1inj; and monitoring plan is 

I to consult \\oith 
0 When pile driving is tll occur. NOAA and provide 

' Ir U1c results of the 1:i:caiculations provided in the detailed Constmction Plan 
evidence to the · 1 
satisfaction of Pmt 

li1r pile·driviug discusstxl above indicate U1i1t underwater noise levels arc less 
Staff. I than 183 dB (SEL) for lish at a distance of 33 lect (less than or. equal to 10 

meters) and I (i() dB (RMS) sou~1d pressure level or 120 dB (RMS) re I µPa 
impulse noisi: levd for mmine mammals for a distunce 1,640 feet ( 500 
met<:rs). then no li.nthl'l' measures arc.required to mitigate unde1water noise. 
Jfrecakulattxl noise kvels m·e gn.:akr than those identified above, thc..'11 the 
pwjcct sponsl•rs shall devdop a sound attenuation reduction and monito1ing 
plan. '111i:; phm shall be ri:vie\\'lxi and approved by Po1t Staff· This plan shall i i provide detail on U1e souud attenuation system, detail"tnethods used lo 

, m11nitor and veril\' stlund levels during pile-driving activities, and all BMPs I 
to be taken to redm:e impact hammer pile-driving sound in the ma1ini: 
enviromrn:nt to an inh:.~1sity level of less thm1 183 and 160/120 dB (as 

I identified above) at distances of 33 lt:et (less than or equal to 10 meters) for 
! 

lish and 1.640 fi.'Ct (500 meters) ti.1r mmine mmnmals. ·me sound-monitoring 
results shall he made uvailuble to NOAA Fishl-rics. 11: in U1e case or marine ! I 

mammals. rt!Cakulated nllise levels are greater U1a11 160 dB (peak) at less I 
Uum-or equal 1.1.l 1,640 feet (500 metti·s), then U1e projt-ct sponsors shall 
consult with NOAA to <lelennine U1e m:ed to·obtain an Incidl'llt.ul l-Jarnssment ; 

I Authorization (I HA) unckr tl1e MMP A. If an II-IA is required by NOAA. an 
j applicati<)n f9r im II IA shall be prepared by the project sponsors. I 

The plun shall incorpornti: as appmpriate, but not be limited io, the following 
BMPs: 

0 Any impact-lumunt"I'-installcd soldier Wdll I-I-pilings or sheet piling 
shall be conducted in strict itccordm1ce \Vith the· Long-Tenn 

I Management Strategy (LTMS) work ·.vindows for Pacific herring,* 
during which the presence of Pacific herring in the project site is i 

60 of83 

I 

I 

I 
I 

I 

I 
I 

i 

I 
i 

I 
I 

__ L_ 



DDA EXHIBlT A-6 
File No. 2014:.001272ENV 

Pier 70 Mixed-Use District Project 
Planning Commission Motion No. 19977 

MITIGATION MONUORING AND REPORTING. PROGRAM FOR 
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.. 
· Implementation Mitigati.on 

Monitoring/ 
Monitoring 

Monitoring 
l MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule Reporting Schedule Agency 1 

Responsibility 

expected to be minimal unless, where applicahle, NOAA Fisheries 
I 

in t11eir Section 7 consultation \\·ith the Cotjls determines that the 
potential effect to speeial-status fish species is less than significant. 

0 If pile installation using impact hammers must occur at times othc..'1" 
U1un the approved LTMS \\'Ork window for Pacific heiring or result 
in 1mderwater sound levels greater than those identified above, the 
project sponsors shall consult wit11 both NOAA Fisheries and 

I CDFW on t11c need to obtain incidental take authorizations to I. 

address potential impacts to long.tin smelt and gre~ sturgeon 
asso1.:iated with reconstruction oftl1e steel sheet pile bulkhead in 
Rea1.:h I.I, und lll implement all requested actions to avoid impacts. 

• /\ 1,640-foot (500-mctcr) sali::ty zone shall be established and 
muintaincd around the smu1d source to t11e extent such a sali::ty zone 
is located \\"lthin in-water areas. for t11e protection or mm·inc:: 
num11nals in the ev1:.'11l tlml sound levels arc unknown or cannot be i I 
adequately predicted. I 

0 111-wul.:r work a.:tivities associated with n::clmsui.1ction oft.he skcl ' 

I 
sheet piic bulkhead in Rca.:11 II shall be halted when u marine· 
mammal c::ntt:n; the 1,640-foot (500-meter) sqlcty zone and shall 
cea:;e until the mmnmal has been gone from t11c ~rrea for a minimum 

I or 15 minuies. ' ' 

• A ··soti: start'" technique shall be used in all pile driving, givjng 
marine mammals an oppu1tunity to vt1cate t11e area. 

I ·-
0 /\ NOAA Fishc1ics-upproved biological monitor shall conduct 

<luily surveys before and during impact hammer pile driving to I 

I 
· inspect the sufoty zone and adjacl.'11t San Francisco Bay waters for . I LJ""'" nmnuu•k lbe monito' ""'H be pre=t"' •pecifi"'1 b} 

I OAA Fisheries during the impact pile-driving pha~es of 
oust.ruction. 

I I 
I 
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Monitorin~ 

· Monitoring 
MEASURES ADOPTED AS CONDITIONS OF APPROVAL Reportin~ 

. I 

Responsibility Schedule Schedule Agency 
.. Responsibility 

• Other BMPs shall be implemented as necessm-y, such as using 

I 

; 

bubble curtains or an air barrier, to reduce underwater noise levels 

I I . to acceptable levds. i 
I 

Alternatively, the pwject sponslll"!> may consult \\itli NOAA di.redly mid . i ! 

suhmit evidence to their satisfaction of Port Staff of NOAA consultation. In 
such 1.:ase, the projed sponsors shall comply with NOAA recouunendations 
and/or rt .. '1.1uirements. I 

''U.S. Army Corps of Engineers, Pnigrummatic EssL'!1tialf'ish Habitat lEFH) 
! 
i 

Assessment for 1,he Long-Tenn Management Strat~gy for tl1e Placement of 
Dredged MalL'l"ial in tl1e San Fnmcisco Bay Region. July 2009. 

Mitigation Measure M-81-4: Compensation for Fill of Jurisdictional Project sponsors. Prior to any Project sponsors to Considered Port 
Waters construction at comply with complete atler 

To offset temporary and/or pemmnenl impact~ lo jmisdictional wat<..'l"S of San In accordance with tl1e lkadi Il regulatory permits issmmce or 
regulatory pemiits bulkhead or-in regulatory 

Francisco Bay adjacent to the 28-Acre Site, constnrction associated with accordm1ce · pennits for the 
repair or n.-pfacemenl of tl1e Reach II bulkhead shall be conducted as required ·and coordination 

withNMFS, ·with regulatory fill of 
by regulatory pennits (i.e., those issued bythe Corps, RWQCB, and BCDC) 

rermits. jmisdictional 
mid in coordination with NMFS as approp1iatc. Ifn.'1.1uircd by regulatory compensatory 

pt.'!111its, compensatory mitigation· shall be provided as necessary, at a mitig1,1tion, if waters. 

minimum ratio of I: I for fill beyond that r~uired for normal repair and . required, shall be 

maintenance of existing structures. ·compensation may includ~ on-site or provided at a 

off-site shoreline improvements or inte1tidal/subtidal habitat enhancements minimum ratio of 

along San Francisco's et1stern waterfront through removal of chemically I: I. 
treated wood nmtcriul·(e.g., pilings, decking, etc.) by pulling, cutting, or 
br~aking off piles at least I foot below mud line or removal of other 

' uncngineL'red dehris (e.g., concrete-till~d drums or large pieces of 
concrete). 

lmprovemL'lits would be implemented in accordance with NMFS as I 

appropriate. On-site or off-site restoration/enhancement plans, if required, I 
must be prepared by a qualilii,:d biologist prior to const111c!illn and approved 

I bv the J).:nnilling a12encies prior"lo beginning construction, repair, or 
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DDA EXHl.BIT A-6 
File No. 2014-001272ENV 

Pier 70 Mixed-Use District Project 
Planning Commission Motion No. 19977 

I 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL 
Implementation 
Responsibility 

Miti~ation 
Schedule 

Monitoring/ 
Reportin~ 

Responsibility· 

Monitorin~ 
Schedule 

I replw.;emenl of the Rem:h II bulk11ead. Implementation or 

I restorntion/enhancement activiti~s by the pem1ittee shall occur prior to 
project impacts, whenever possihlt:. · 

' . I ' 

Monitoring 
Agency1 

Mitigation Measure M-GE-3a: Reduction. of Rock Fall-Hazards Prnject sponsors. Prior to the stmt I i>ro_iect sponsm-s ln Considered Po11 
of constmclion l submit complete upon 

·n1e 1>ro.iect s11011sors shull 1>repa1_·e a site-s11ecitic !ieolt.'Chnieal report(_s), · ~ activities at geokchnical approval l1f 
suh_J.Cd ln rcvi_ew anJ upnrornl b\_' the Port .. thut evuluaks the Jesii.m.•md 

t - Parcels·PKS, . rc::port.t_s) lo the J>mt g1..-·otedmicul 
.:onsu·uction metho<ls proposed for Parcels PKS_, C-1, and C-2, the hish Hill I C-1, C-2, the for review and report(s) and m1y 
playgnnmd~ an~l 21 "1 Street. The i.n\'estigations shall detennine t11e potential lrish Hill . , approval. usStii.:iuk'Cl 
for rock fall hazards. Ir the potential for rock li.ill li::i.l.arJ;; is idcntitic.::d, the 
site-specilic geotechnical inve~tigations shall identify measw·es to minimize 
such hazards to be implemented by the project ~-ponsors. Possible mo.::iisurcs 

j to reduce t11t' impui.:ts of potential rock foll hazards indude, but ure rn)t 

I 
·limited to. tho.:: liilll1wing: 

. • .Limited reszr~ding to adjust slo1les to stable gradient", I - -· . . 
I o Rock foll containment measures such as installation of drape nets, 

ro.:k.fall catchment tt.'11ces, or diversion dams; and 

o Site design meas1.1res such as implementing setbacks to cnsw·e that 
· buildings and public·us.:..-s are outside are1is that could be subject to 

damage as a result ofrock fall. 

playground, 
and 21 •1 Street. 

memmresto 
minimize rock 
foll hazards. 

Mitigation Measure M-GE-3b: Signagc and Restricted Access to Pier 70 Project sponsors to Piior.to Project sponsors to Considered I 
Prior to issuance:: of the first certificate of occupancy under the Proposed install signage and issuance of the document complete upon 

, Project, the project sponsors shall install a gate or an equiYak'llt measure to gate or equivalent first Ce1tificale installation or instullation.ofthe 

I prevent ai.:ccss to the ex.isling dilapidated pier at the project site. A sign shall measure to prevent of Occupancy. signage and gate or signage and gal~ 
be post1..-'CI at the poto::ntial access point infonning the public of potential risks access to the equivalent m~sure or equivalent 

Pmt 

I 

I 
assoi.:iated with· use or t11e structure and pmhibiting public access. existing dilapidated measure. 'll1e 

pier. measure will be I 
1 dClcumcnted in 

l____.~~~~~~~~~~-~~~~~~~~~~~~~~-'--~~~----:-~~~-'--~~~~~~1-~~~~~~~iL::u~1e~~~m~n~ua~·l~·~--1~~~~~~_JI 
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DDA EXHIBIT A-6 
File No. 2014-001272ENV 

Pier 70 Mixed-Use District Project 
Planning Commission Motion No. 19977 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PRO.JECT 

- - I Implementation Miti~ation 
Monitoring/ 

Monitorin~ 
Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROV A,L · Rcportin~ Agency1 

Responsibility Schedule 
Responsibility 

Schedule 

mitigation and 
monito1ing 
n:porl. ' .. 

' 

1 Mitigation Measure M-GE-6: Palco~tological Resources Monitoring Project sponsors Prior to Qualified Considered I Pt•tt and 
and Mitigation Program and qualified issuance of. a paleontological completc upon 

I 
Pk~nning 

paleontological building pem1it commltant to documentation to Depru"lmenl 
Prior to issuance or a building pennit for construction activities that wouid consultant. where prepare a PRMMP the satisfaction 
disturb sedimentary rocks t>f the Franciscan Complex (based on th..: construction for review and of that building I 

sitc-!>-pecilic gcotechnical iiivcstigation or other available infomlll.tion), the activities would approval by the pem1it 
proj1-'Cl sponsors shall retain the services or a qualified paleontological disturb ERO A single constmction 
consultant having e~1>ertise in Califomia paleontology to design and .. scdimt:ntary PRMMPor activiti..:s would 
implement a Palcontulogical Resources Monitoring and Mitigation Program rocks of the multiple .PRMMPs not disturb 
(PRMMP). "l11e PRMMP sha.11 specify U1e liming and specific locations where Franciscan may be produced to sedimentary 

1: 
construction llllltJitoring would be rcquired; c.'lnergency discovc.'IY procedures: complex. address project rocks of the 
sampling and data recovery procedures; procedures for the preparntion, ·If earth-moving phasing. Frimciscan 
identification, analysis; and curation of fossil specimens and data recovered; activities have In compliance with Complex, or 
prcconsu11ction coordination procedures; imd procedures for rcpQ.rting the tl1e potential Lo the requirements of review and 
result-; or the monitoring progirun. ·me PRMMP shall be con">istt.'Ilt witl1 the 

disturb thePRMMP,a approval of U1c 
Society for Vertebrate Pak-ontology (SVP) Standard Guidelines for the 

previously qualilied PRMMP,if 
mitigation of cimsU11ction-related adverse impacts to paleontological 

undisturbed paleontological required, by the 
resources and the requirements of the designated repository fi.1r any fossils 

native consultant would Planning 
colleckd. 

sedimc.'I!t, a monitor Departmcn~. 

During construction, earth-moving activities Umt have the potential to disturb qualified construction and Monitoring 

previously undisturbed native sediment or sedimentary rocks shall bl! paleontological provide a activities and 
monitored by a qualified paleonlological consultant having expertise in consullant monito1ing re1x>rt compliance 
California paleontology. Monitoring need not he conducted for constmction would monitor for inclusion in the would he I activities in an~as wht'Te the ground ha~ been previously disturbed or when the activities. annual mitigation documented in 
construction activities would encounter artificial fill, Young Bay Mud, marsh and monito1ing the i;nnual 
d1-1>osits, or non-sc.'<limentary rocks or the Franciscan Complex. report. mitigation and I 

monill•ring j 
If a pah:ontological rc::soun;e is discovered, co11sl111ction activities in an repo1t. 
appropriate huller around the:: disc11ve1y site shall he suspended for a .. 

maximum or4 Wl"Cks. /\t the direction oftl1e Environmental Revie\V Ollicer I 
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MITIGATION MONITORING AND REPORl;ING PROGRAM FOR 
· PlER 70 MIXED-USE DISTRICT PROJECT 

Implementation Miti~atfon 
Monitorin!l;I I Monitorin~ Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Reportin~ 
I -

I 
Responsibility Schedule Schedule Agency 

Rcspons_ibility I 
I (ERO), the su~'Pension of construction can be extended beyond 4 Wl.!eks if ! I 

I nc.'l!<llX! ll• implement appropriate measures in accordm1ce wit11 the PRMM.P, 
but only if such a suspension is the only li!asiblc means.lo prevent an adverse 
impact on the pak."1.llltological resource. · 

The paleontological consultant"s work shall be conductc.-<l at the <lireclion of 

I the City"s .ERO. Plans and repons prepar!!d by the consultant shall be 
submitted iirst and directh'to the ERO for review an<l commt.•nt, and shall b..: 

·I I considere<l drall reports s~h.iect to revision tmtil final approval by the ERO. . 
~Jf·i~f!loto~i:·"fid .. Wiiii!ii..'R.esifi1."r.&$}Witil!li~~P.Mft1.f:(J_"i.iii'.~s~.'fi.:~%:t;;/X:-:!: :··:~·<.':::3°/:':_-~~·::i:~::t--;:~¥;::\~·7l{{~E~~ii"~:~.•;:·~,i;~ ....... ··; ;.:·.'.~ ....... · .... ,. -<5· ~.:::·. :-. .. .-~~~~·.:;/ :~:f):.1::~ 

'· .. 

Mitigation Measure M-HY-2a: Design and Construction of Proposed Project sponsors. Prior to Project sponsors to I Consitlered SF PUC 
Pump Station for Options 1 and 3 constrnction of coordim.ite with the complete upon 

t11e propose<l SFPUC and Port i upprnval or the I 

The project sponsors shall design the new pump station proposed as part"of pump station regarding the final design by I the Pwposcd Project to achieve the following perfonnance crit~·ria. for Options I proposed pump the SFPUC. 
! and 3. station design und 

0 ·111e <lry-weaU1er capacity of the ncw pump station and associated 
forcc main shall be sutlicicnt lo convey dcy-wt:ath1..'I· wastewater pcrfonnance 

flows within t11e 2o•h Street sub-basin. including llows from the c1ite1ia. 

existing baseline, the Proposed Pmj..:ct at foll build-out, and I I cumulative project contributions; and 
' ' 

I 
0 "Ilic wet-weat11er capacity of th..: ne\v pump station shall be 

suflici..:nt to ensure t11at potential wet-weather combined sewc.'J" 

I 
disdmrges fwm th..: 20111 Street sub-basin tmd associated 

I 
dmvnst.remu bu sins do not exceed the lomi.-tenn avenH!I! of ten 
dischm-g~s per year specified in the SFPUC Buysi<le NPDES 
permit or applici1blc com::sponJing. pennit condifa•n ut time.: l)f tim1l 
design. Thi.:: cupacity shall be baSt:d on Lhc existing busclinc, 111..: ' : I Propos..:d Project at foll build-out, and cumulative project 

I 

contributions. i 

I 

~ ' . . l ·nie pnijei.:t sponsors shall coorJinat.e wiLh the SFPUC regar<ling the Jcsig.11 
. and i.:onstrnction orth.e pump slution. ""111~ tin al <le=:;ign shull be subject tt• 
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DDA .EXHIBIT A-6 
File No. 2014-001272ENV 

Pi~·r 70 Mixed-Use District Project 
Planning Commission Motion No. 19977 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT 

~ Implementation Miti~ation 
Monitoring/ 

Monitorin~ I Monitorirg 
MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule Reporting 

~chedule 
Agency' 

.Responsibility 
! 

approval by lh1: SFPUC. 

Mitigation Measure M-HY-21>: Design and Construction of Proposed Project sponsors. Prior to Project sponsors to Considi.::rcd Sf PUC 
Pump Station for Option 2 constnu.:tion of coordinati.:: with the compkt1.: upon 

the proposed SFPUC and Port approval of the 
"ll1e project sponsors shall design the new pump. station, proposed· as part or pump station regm·ding the fin~ll d1.:sign hy 
tl11.: Proposed Project to achieve th1.: following P'-'Tfomumce criteria. for Option 2. I proposl'..x! pump the SFPIJC. 

e ·n1e dry~\wuthi.::r capacity of the new pump station mid associatt'Cl · st.ut~on design and 
I 

forci.:: main shall be sunicient to conv1:.·y dry-weather wastl.!\\"Uter . perlormanci.:: 

tlow~ within .U1e 20' 11 Street sub-basin, including tlows from the crite1ia. 

cxist111g husdine, the Proix.1sed Project at foll build-out, and 
cumulative project conllibutions; 

i • During wel weatl11.:r, wast1.:watt:r flows from the pn.ijecl sill.! shall 
hypass the wi.::t-weather facilities and be conveyed to the cmnbined 

I 
I 

sc\vl.!r system in such a manner that they do not contribute to 
combini.::~ sew1:.'l· discharges \Vilhin the 20°1 Strt.>et sub-basin~ and 

' 
• ·1111.: wet-weather capacity of lhe .new pump station shall be ' 

suffo.:ienl to ensure that potential wet-weath(..'l" combined sewer 
disd1m1.!cs from tl11.: 20111 Street sub-basin and associated 
downstr~m basins do not exceed the long-tcnn averagi.:: often 
dischurg1.:s per year speciiied in the SFPUC Bayside NPDES 
permit or upphcabl1.: co1T1.:s1x111ding pennit condition at tim1.: of final 

I 
I d1.:sign. The capacity shall be based on Uie existing basdi1ie and .. 

cumulati,·e project cont1ib11lions .. I 

·nu~ project sp1msors shall coordinatl! with the SFPUC regarding the design 
I 

I I ! and cnnstrnclion of U1e pump station. 111e final design shall b!! suQiect to 
approval by the SFPUC. I . i . : : 

:.;.Jj,·.:.·-::· ... : ·d·· .. ~~ .. l ;i . :'!- l'"~ ~·t ·.:·. ·-.: . . :.·: ... -..... ~···h··z!·~Wfi•··~·":";- •. · .... ;:; ... , ... · .... -.. ~ ·: . ;·r:.~·::;;.-:~·~- .. :~ ~~~ ... -~.J,:~·:·:<i.r J:·· ··.=·:;· ~:- .,~;;;\!'"f"P'..~::.~,·. ;(1-;-;·.r.o:·.:!~~·;·~~~;.':'· :.:-:~ t;,· :~-===~:~· ... .:·:-~~-:~~:t~:.-::=y·~: .. ~:0~ ·;.. ~:: ::-:-: ·"' .. ·'=· .. ;· .• ~·;= .. ~: .. ··.:· .. ~·~·=.t:\ ·.·:-i:~.-.:=;::r:=~ :~; 
llZlll s.t111c. .}f(IZlll,t..Ous.Mat(!rta s. if,tJ!afion.-Measu1es,,.;._ .... ,;: ... · . . .,.; .. -. -.· .. :; x·-a;,,.,,_.- ... ,1,ft!. .. ·t.-· .. ''''·'· · .~ ' ..•. ·.;::.-:."'-'!·:·o!'.:o•.;· •. -•,···::·-· ; .. :·-'·· -.;,~··<·· ...... ;·;.;.-:~-", .-····"···· ·:-.··.···' ;_•.,-. 

Mitigation M~11surc M-HZ-2a: Conduct Transformer Survey and Pniject sponsors Prior In the . Qua Ii lied Consid1.:rcJ P1•rl 
Remove PCB Transformers 1md qualified dt.•moiition, contractor lo survey complclt: if no 

contractor. renovation, or and detem1irie the PCBs found or 
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D.DA EXHl.BIT A-6 
File No. 2014-00l272ENV 

Pier 70 Mixed-Use District Project 
Planning Commission Motion No. 19977 

MITIGATION MONITORING AND REPORTING PROGRA:\11 FOR 
PIER 70 MIXED-U~E DISTRICT PROJECT 

Implementation Mitiga~ion 
Monitoring/ Monitoring Monitoring 

I. 
MEASURES ADOPTED AS CONDITIONS OF APPROVAL Reporti~g Responsibility ·Schedule Schedule Agency 

! 
Responsibility 

I The project sponsors shall retain a qualified contractor to survey any building relocation 1>r 

I 
PCB contt:nt or upon appropriate 

uud/or structure plunncd for de1i1olitinn, renovation, or relocation to idcntily any building trnnsfonm:rs in use disposal and 

ull electrical transfonners in use imd in "storage. ·nie contractor shall and/or ! and storage. lf removal or 

dctennine the PCB content using name plate infonnation. or through · stmcture. . ' necessary, ·111e tmnsformers. i 

sampling if name-plate data do not provide adequate information regarding contractor shall Mitigation 

U1e PCB content of the diekctric equipment. The project sponsors shall remove and dispose activities would 

retain a qualilied contractor to remove and dispose of all transformers in of transfonners in 1 be documented 

accordance \vith the requin.·ments of Title 40 ·of the Code or Federal I accordance.vv:ith "in hazardous 

Regul~tions. Section 761.60 (describc<l undt"I" tl1c Regulatory Framework) applicable matc1ials 
and the Title 22 ortl1c California Code of Regulations, Section 66261.24. regulations. nmniti.::stos and 
·111e removal shall be completed in advance of any building or strucn1ral 

I ~ 
in the annual 

(\t"molition, renovation, or relocation. 
I 

mitigation and 

: 
monitoring 

i .. I Tt'POrl. 

Mitigation Measure M-HZ-2b: Conduct Sampling and Cleanup if Project sponsors In Ute event that I lflcaka<>e or Considered Port 
Stained Building Materials Arc"Ohserved and qualified·. leakage is · spillage

0

occurs, complete if no 

In the event that leakage is observed in the vicinity o(a transformer 
conu·actor. obse1-Ycd in- the quuli tied contractor .PC Bs fom1d nr 

containing greater than 50 pmts J:it:r million PCB" (detem1i.ned in accordance 
vicini~y or a to obtain samples upon s~unpljng 

\\iU1 Mitigation Measure ll-HZ-2a), or tl1e leakage has resulted-in visible 
u·am;rnrmer and clean the and removal (1f 

stuining or the building mate~ials or surrounding surface areas, U1e pwject· 
containing surface (if PCBsin 

sponsors shall retain a quulilil-xl·prolessional to obtain sample~ of the building 
greater than 50 neces~my) in .accordance 

I materials for t11e analy~is of PCBs in acc1irdance with Pait 761 of the Code of 
parts J'er accordance with applicable 

Fcdernl Regulations. If PCBs are identified ut a conce.ntration of I part per 
million PCB, or applicable rt:gnlations. 

million, then the pro_1ect sponsors shall retain a conu·actor Lo clean the ~11rfoce 
the leakage has n:gulations. Mitigation 

lo a ~oncentniti01i of I pmt per million 11r less in accordance \\~U1 Titk 40 of 
resulted in activities \WUl<l 

L.h1.: Code nt" Fedeml Regulati1ms, Section 761 :()I (a). The smnpling an<l 
visible staining be drn.:umented 

cleaning slwll be completed in advimce of any building or structural 
ofthc building in hazurJons 

<lenll.l!itillll, renovation, nr relocation. 
materials or materials 
sunounding I manifestos ·an<l 

i 
surface areas. If I in the annual 
d~tennim.xl ' mitigation. an<l 

I necessary, · monitoring 
I smnoling and I reno rt. 
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DDA EXHIBIT A-6 
File No. 2014-001272ENV 

Pi~r 70 Mixed-Use District Project 
· Pl_anning Commission Motion No. 19977 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED:.usE DISTRICT PROJECT" 

. 
I I MEASURES ADOPTED AS CONDITIONS OF APPROVAL 

Implementation Mitigation 
Monitoring/ 

MonitorinK 
Monitoring 

I Reporting Agency1 

· Responsibility Schedule I ·Schedule 
Responsibility ·1 

.I. 
cleaning shall 
be completed in 
advanc_e of any 
building or 
stmctural 
demolition, 
renovation. or I 

: relocation. 

Mitigation Measure ~-HZ-2c: Conduct Soil Sampling if Stained Soil is Project sponsors In the event that If leakage or I Considered Port 
Observed and qualilic<l leakage is spillage occurs, compk:te if no 

In the event that leakage is obsc::rved in the vicinity of a PCB-containing · contractor. observc::d int.he qualified contractor I PCBs fo1md or 

u·ansfonncr that hm; resulted in visible staining of the summnding soil vicinity of a . to obtain.samples upon sampling 

, (<letennined in accor<lance with Mitigation Measure M-HZ-2a). the project transforiner, or an<l remove any . i and n:.'llllWU) or 

sponsms shall retain a qualilicd prnlcssional to obtain soil smnplcs for the the kakage has PCBs til'necessary) ! PCBsin 

·analysis or PCBs in accordunce with Pai1 761· of the Code of Federal resulted in in accordance with accordance -
Regulations. If PCBs urc idt.'Ilti!ied at a conct'11trnli11n less tlum the residential visibk staining applicable app_licahle 

Envinmm(,'lltal 8c1-Cl.·11ing Level of 0.22 milligrams per kilogmni, then no of soils. If · n:gulations. regulali~ms. 

l'u11her action shall be required. If PCBs are identifo.~d at a concenu·ation detenninl.-d Mitigation 

greater tlum or equal to the reside11tiul EnviromnentaI Screening Level of necessary. activities would 

0.22 milligmms pc::r kilogram, tl1en tfo~ project sponsors shall rcquire t11e sampling and 
i 

be docum •. 'lilcJ 

contrnctor to implement t11c.requirements of the Pier 70 RMP, as required bv removal shull huzardous 

Mitigation Measure M-HZ-6. 'flie sampling and implementation of the Piei- be completed in mate1fals 

70 RM.P requirements shall he completed in advunce ofany building or advimce of any munifestos mid J 

:.~uctural demolition, renovation, relocation, or subsequent qevelopment. building or in t11c·anmml 
structural mitigation and 
demolition, monitoring 
renovution;or report. 
relocution. 

Mitigation Measure M-HZ-Ja: Implement Construction and Project sponsors Notice shull be All phms prepared Considcre<l Port 
Maintenancl."-Relatcd Measures of the Pier 70 Risk Management Plan und construction pnwided to tlie in uccordanee with complete upon 

·me project sponsors shall provide notice to t11e RWQCB, DPH, and Poi1 in· 
contractor(s). RWQCB,DPI-1, the Pier 70 RMP notice to t11c j m:cordunce \villi Ilic Pier 70 RMP, in advance of ground-disturbing activities 

an<l Pm1 iii. shall he submitted RWQCB. DPl-1, 
llCClll"tlmlCe to the RWQCJJ, 11mlP1i11. 
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DDA EXHIBIT A-6 
File No. 2014-001272ENV· 

Pier 70 Mixed-Use District Project 
Planning Commission Motion No. 19977 

MITIGATION MONITORING AND REPORTING PROGRAM FOR l 
: 

t -PIER 70 MIXED USE DISTRICT PROJECT 

t-
Monitoring/ 1 · 

I 
Monitoring 

I Implementation Mitigation MonitorinJ! MEASURES ADOPTED AS CONDITIONS PF APPROVAL Reportin~ 
I 

1 Re11ponsibility Schedule Schedule Agency 

i 
. Responsihility i 

I that would disturb an area of 1,250 square Leet or ml)re of native soil, 50 cubic wit11 tJ1e Pier 70 DPT l, and Pott for 
\ yards 11r more of native soil, more tJmn 0.5 m:rc of soil, c:ir I 0,000 square li::ct RMP prior tt• \ review and 

or more or durubk: cover (Pier 70 RMP Sections 4.1, 4.2, mid 6.3 ). · · 1my approval in 

"fl1e project sponsors shall also (through their contractor) implement tJ1e 
ground-disturbi accordance with tJ1c 
ng activities notification . I foll<m·ing m.:usures of the Pier 70.R.MP cluring constmction to i'rovide for the tJmt would requirements 1,r the 

p1'i.>tcction or \\'llrkcr and public hcaltl1, including nearby schools and ot.J:icr I 
disturb m1 area 

I 
RMP. I sensitive n.'l:cptors, mid to ensure appi·opriate disposition of soil :.IIld 

~f 1,250 square I grnumlwatt'r removed from tllc site: 
fe~t t•r more of I 

I • J\ pr~•.iecl-:-.Jle.:itic healtJ1 and sali::ty plan (Pier 70 RMP Scclion nali\'e soil, 50 1 

I 6.4 ): cubic Fu·ds or I more t•fnative 
0 Access contn•ls lPier 70 RMl' Section 6.1 _); soil, mun;: than 

' 
Soil management protocols,. including tlwse for: 

0.5 acre of soil, 
• or I0.000 

0 s11il movement (Pier 70 RMP Sc.'Ction 6.5.1 ), square foet or , .. 

I 

soil sl<.>ckpile nmnugement (Pi~· 70 RMP Section 6.5.2), and 
more of durahle" 

0 cover. 

I 
0 impo1t of clean ·soil (inC!uding prcparati,1mof a 

projcct-~pecilic Soil Import Plan) (Pi1.'l· 70 RMP Section 
! 6.5.3 ); 
I 

·. 
0 A dust control plan in accordance witll the measures sp1.'Cilied by 

the California Air Resources Board for conu·ol of naturally I 

I 
OCCllll"illg asbestos (ritlt; 17 or California Code of Regulations, 
S..:ction 93105) and Article 22B of the Siln Francisco Health Code .. 

and other applicable regulations as well as site-speci!ic measures· 
(Pier 70 RMP Section 6.6 ); 

' 

I 
0 A proji::ct-:.1Jecilic stonnwater pollution prevention control plan 

(Pier 70 RMP S1.'Ction 6.7); 

i 0 Oll~site soil disposal (Pier 70 RMP Section 6.8); 
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DDA EXHIBIT A-6 
File No. 2014-001272ENV 

Pier 70 Mixed-Use District Project 
Planning Commission _Motion No. 19977. 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PJER 70 MIXED-USE DISTRICT PROJECT 

-
Monitoring/ Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL 
Implementation Miti~ation 

Reporting 
Monitorinl( I -

Responsibility Schedule Schedule 
A gene~· 

; Responsibility 
i 
I 

A pwject-specilic groundwater managcment plan for temporary 0 

I 1.kwah..'ring (Pier 70 RMP Section 6.10.1 ); \ 

Risk management measures to minimize the potential for m:w 
; I • I utilities to become conduits for the spread of gnmndwatt:r 

contamination (Pier 70 RMP Section 6. Hl.2); 

0 Approptiate design of underground pipelines to prevt.i1t.thc 
intmsion of groundwater or .degradution of pipeline construction 
matc..-ririls by chemica.ls in the "soil or groUJ.1dwater"(Pier 70 RMP 
Section 6.10.3); and ·i. .. 

0 Protocols for unforeseen conditions (Pier 70 :RMP Section 6.9). 

following completion of construction activities that disturb any durable 
·«.:OVt!T, the integrity of the previously existing durable cover shall be -
re-e~1ablished in accordance with Section 6.2 of the Pier 70 RMP and the } 

protocols described in Ute Opcnitions and Maintenance Plan of the Pier 70 
RMP. . .. I 

All plans prepared in accordance \\<ith lhe Pier 70 RMP shall be s~bmitted to 
the RWQCB, DPH, and/or Port for.review mul approval in accordance \\ith 
lhe notification requireine!1L~ or tl1e RMP (Pk-r 70 RMP Section 4.p). -
Mitig11tion Measure M-HZ-3b: Implement Well Protection Project sponsors ... _ Prior to Project sponsors to Monitoring Pott 
Requirements of th_c Pier 70 Risk Management Plan ·, ground-disturbi ·identify any complete if no I 

In l!CCordance with Section 6.11.ofthe Pier 70 RMP, the project sponsors ng activities. monitoring wells in wells or 

shall review availii.blc infonnation prior to any ground-disturbing activities to the area, and activities would 

identity any monitoring wells within lhe constmction area, including any appropriately be demonsu·ak'<l 

we!ls·installed by PG&E in support of investigation and n:.incdiation of the .. protect tht."111." Ir inRWQCB and ·I 
PG&E Rc:::-.11onsibility Art:a within the 28-Acrc Site. 1he wells shall be destmctioil of a DPH regulatory I appropriately prntc..'Ctcd dming constructi1.m. 1f construction necessitates well is req'uired, it applications and 

<lestructilin of an existing well, the dcsttuction shall be conductc:.-d in woulJ be doc um en ted i 11 I 
accordance wit11 California and OPH well abandonment regulations, and conducted in Ute mmual · 

1· ac.:cordancc with mitigation and 

70 llf83 

' ; 

I 
i 

I 
I 
! 
I 

i 

I 
I 



DDA EXHIBIT A-6 
File No. 2014-00l272ENV 

Pier 70 Mixed-Use District Project 
Planning Commission Motion No. 19977 

----·-
MITIGATION MONITORING A.ND REPORTING PROGRAM FOR 

P·IER 70 MIXED-USE DISTRICT PROJECT 

MEASURES ADOPTED AS CONDIT.IONS OF APPROVAL. 
Implementation Miti~ation 

Monitoring/ 
Monitoring I Monitori!lg 

Responsibility Schedule 
Reporting 

Schedule 
··1 

Agcnc,-' 
Rc!llponsibility 

I must he approved by U1e RWQCB. The Pott shall also be nulilied of the applicubli:: monito1ing 
destruction. If required by the RWQCB, DPH. or the Port, the prnject regulations and U1c report. 
spm1surs shall reinstall"any groundwati...'1" inonitu1ing wells that are part of U1c Pnrl would be 
ongoing g1\1undwater monitoring network. · notified. l r required 

i by the RWQCB, 
' 

I DPH, ur the Pl)rt, I the project sponsors l 
I shall reinstall anv 

, g1l.rnmlwuter ' . 
monitoring wells 
that arc part or the 
ongoing ; 

r ., 
groundwater . 

l, 
1 

monitoring. 
network. i 

I Mitigation Measure M-HZ-4: Implement Construction-Related Project sponsors Prior to The project Considered DPH 
Mc:asurcs of the Hoedown Yard Site Management Plan ground-disturhi sponsors shall complete :.illcr 

i ng activities at nliti(y the notification to 
In m:cnrdum;c with the notifo:ation requirements or"the Hoe<lo\\11 Yar<l SMP the Hoedo\\11 . RWQCB, DPl-1, theRWQCB, 
(Scdion 4.2), t11c projtX:t sponsors (through their cuntrncfor) shall noti!y U1e I 

Yw·d. · und/or Pu11 pric.ir to I DPH. and/or 
RWQCB, DP!·!, and/or Purl p1ior to conducting any intrusive work at U1e clinducting m1y Port. 
lloe<lown Yard. Drning conslluction, the· contractor shall implement the intrusive work at 

! following measures ofU1e+Ioedo\\·11 Yard SMP to provi<le Liir the protc...-ction 
Lh~ I loedown Yurd. 

1 ·orworkL"I" and public hcalU1, and to ensure appwp1iate disposition of soil and 
groundwater. .-

I 0 A projc::ct-spccilic Hcallli and Safety Plan (Hocdo\"TI Yard SMP 

I 
! 

Section 5): I: 
0 Dust mmmg1.m1cnt measures in accordance with the meusures 

I 
I 

specified by the California Air Resources Boar<l for control or 
' natumlly Ol'cm:ri.ng asbestos ('l"itle 17 of California Code of .. 

Regulations. Sectil)n 9J 105) mid Article 22B oflhe Sim 
I J Fmm;iscu Health Code. "ll1c spc::dfic measures mus! address 
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DOA EXHIBIT A-6 
File ~o. 20.14-00 l 272ENV 

Pier 70 Mixed-Use District Projt:ct 
Planning Commission Mo~ion No. 19977 

MIT_IGA TION MONITORING AND REPORTING PROGRAM FOR 

I PIER 70 MIXED-USE DISTRICT PROJECT · 

' .. ! 

I 
. 

Implementation Mitigation 
Monitoring/ 

Monitoring 
Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Reportinir: 
I . 

·Responsibility Schedule Schedule 
Agency· 

Respom1ibility i 
i 

dust control (SMP Section 6.1) imd dust.mo!lit01ing (SMP I l 
St:ction 6.2). 

! 

I 
0 Soil and water numagement measun:s, including: 

0 soil handling (Hoedown Yard SMP Section 7. 1.1 ), 

0 stockpile management (i-Ioedown Yard SMP Section 7 .1.2 ), 

0 on-site reuse of soil (Hoedown Yard SMP Section 7.1.3), 

0 off-site soil di!>vosal (1-Iocdown Yurd SMP Sect.ion 7.1.4 ), ,... 
0 excavation dewalering (I-loedo\\·11 Yard SMP SL-clion 7.1.5), 

0 stom1wuter management (Hoedo\\TI Yard SMP ~ection 7.1.6). 

I 
' 0 sill:! access tmd security (Hoedown Yru·d SMP Sectiori 7.1.7), 

and . 
0 unanticipated subsurface conditions (Huedov..n Yard SMP \. I 

Section 7.2). 

Mitigation Mca5urc M-HZ-5: Delay De\·clopment on Proposctl Parcels Project sponsors Prior to the start PG&E to complete Considered Port 

I Hl, H2, antl E3 Until Remediation of the PG&E Responsibility Area is and PG&E. of constrnction reincdial activities complete.upon 
. Complete on proposed in the.PG&E RWQCB I 

"Ille projecl spom;ors shall not strut const.mction of the proposed development Pan.:ds HI, 1-12, Responsibility Area conlirrnation (If I 
or a~sociated infrastructure on proposed Parcel H 1, H2. and E3 until PG&E's . and E3. within and adjacent satisfoct ion with I remedial activities in th..: PG&E Responsibility Area within and adjact.'llt to to Parcels HI. H2, PG&E rem..:dial 

U1cse pm·ccls hav·;: heen complt:ted to the satisfaction of the RWQCB, and E3 to adion. ... 
wnsistent with the ten11s of U1e re;.'lnedial action plan prepared by PG&E and satisfaction of 

" ' approved by RWQCB. During subsequent Jevclo1)111ent, tht: project sponsors RWQCil 

shall imp!o.:1m.'11t U1..: rcquiremt:nts of the Pier 70 RMP within tl1e PG&E Du1ing 
Responsibility /\tea, us enforced U1rough Ute recorded deed restriction on the subsequent Project spons•.lr to 
Pier 70 Mastt.'I" Plan Area. development, impkment Pier. 70 I 

I for RMP requirtments, 
implcmt.'Iltation enforced by · 

I of Pier 70 RMP recorded deed 
RcuuiremcnL<>. 
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DOA EXHIBIT A-6 
File No. 2014-00l272ENV 

Pier 70·Mixed-Use District Projl.!ct 
Planning Commission Motion No. 19977 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PRO.JECT 

Implementation· Mitigation 
Monitoring/ 

Monih,ring 
Monitoring 

I MEASURES ADOPTED AS CONDITIONS OF APPROVAL 
Respom1ihility Schedule 

Reporting 
Schedule 

Agency 
Responsibility 

resu·iction. 

Mitigation :Measure M-HZ-6: Additional. Risk Enluations and Vapor Project sponsors Prior to Sit..: conditions j Considered ! Port 
ground-disturbi shall be recorded 1 complete upon !\ i 

Control Measures for Residential Land Uses · I 
ng activities of by U1e project notiti.cation 

·n1e nutilication submittals required undL'l" Mitigation Measure M-I-IZ-3a residential land sponsors and submittal lo U1e 
shall de:-;cribe site conditions at the lime or development. If residential land uses if near im:luJed in Uu~. RWQCBm1d 
ust:s ru·e proposed at or near locations wht.'l"e soil vapor or groundwak.-r locations whL-re notilicalion DP! I. If a iisk 
conc1:."lltrnlions excL-cd residential cleanup st1mJ1.1rds ti.)r vapor intmsion soil vapor or submillal to U1e evaluation and 

I (based on information provided in U1e Pier 70 RMP), this irlfo1mation slm_ll be groundwater RWQCB m1d· OPH. li1rU1er measures 
included in Uie notilicalion submittal and the RWQCB and DPH delennme concentmtions If required. Uie are rt:quired, U1ey 
whether a 1isk evaluation is ~uircd. If required, U1e project sponsors c•r · exceed projei:t sponsors · .. wt>ultl be ! 

i li.1ture devdoper(s) shall conduct a risk evaluation in accordani:c with the Pier residential shall conduct a 1isk reviewed and 
170 RMP. 'lllc risk evaluation shall be based on the soil vapor and .. cleanup evaluation in approved by U1e I groundwater quality presented in the Pit-r 70 R~ and tl~e proposed building !>1.andard for accordance with tl1e RWQCBand 

de:-;ign. T11e project sponst•rs shall conduct atltlilmnal s01I vapor 1.>r vapor intmsion. Pier 70 RMP mid DPIT. 
groundwater sampling as.need1:.-<l to support tl1..: risk evaluation, subject _to t11e 

i incorporate 
approvul ortl1e RWQCB and DPH. measures to 
1l U1e risk evaluation demonsu·utes that there would be unacceptable health. minimize or 
risks to re:-;idential us~r:-; (i.e .. !!Tt:UtL'l" than I x I o·6 incrt"lnental cuni:er 1isk or a diminate i::xposurc 

I I no1H.:am:i::r hazard index .gre;ilt:r than 1), U1.: project sponsors shall . lo s11il vapor. 
I 

I incoqiorale mt:asures into the building design to minimize t•r eliminat..:. 
.. 

I 
exposurt: to soil yapor through the vapor intmsion pathway, subject lo review 
and apprnval by the RWQCB and DPI-1. Appropriate vupor intrusion 
measun:s include, but are 1101 limilt.'li lo design of a sule building 

I 
! 

conligurulion Uml would preclude vapor intmsion; installation of a vapor 
han1L·r; an<l/or design and installutim1,of an active: vapor monitoring and 
extntclinn system. · 

Ir th..: riskevohu!tion JL"l!lonslrales Umt vapor intmsion 1isks would be within . 
acceptable levels (kss Umn I x I 0·0 incremental cancer risk or a non-cancer .. ' 

hazard index Jes:> lhau 1) undt'l· a project-~11ccific development scenario, no · 

I . additional action shall be required. (For instance, the p1:oject sponsors could 
locate all residential us..:s above tl1e lirsl floor which, in some cases,.could 

I ~~!E1.i!iale lhe 120Lentiul for residt:ntii1I exposure ll> organic cmn1101.1nds in soil _j 
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EXHIBIT A-6 
File No. 2014-001272ENV 

Pier 70 Mixed-Use District Project 
Planning Commission Motion No. 19977 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT'PROJECT ~ 

. 
· Implementation Mitigation Monitoring/ Monitoring Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Reporting Agency l Responsibility Schedule Responsibility Schedule 

vapors.). . . 

·Mitigation Measure M-HZ.7: Modify Hoedown Yard Site Mitigation Project sponsors Prior to Project sponson> Considered P01t,DPH 
Plan shall·conduct a risk ground-disturbi shall submit the complete upon I - I 

evaluation, imd ng activities at risk evaluation and review and 
TI1e proj~t :>ponsors shall conduct a risk evaluation to evaluate health risks to shall rnodify the tbeHoedovm proposed risk apprornl of the 
future site·occupants, visitors, and maintenance workers undl..·r the proposed Hoedown Yard Yard. manageml..'Ilt jJlan risk evaluation 
land use within U1e l loedown Yard. ·1~he 1isk evaluation shall be based on the SMP to include to the RWQCB, and proposed 
soil, soil vapor, and groundwater quality data providoo in the existing SMP mea<;ures lo DP! ·I, and Port for risk mmiagement 

I 
:md supporting documents and the project sponsors shall conduct additional lllllllm)ZeOT review and plm1 hy t11e 
sampling us needed to supporl the risk evaluation. eliminate exposure upprnval. RWQCB, DP! I, 

I 

Basi.::d on the results of the risk evaluation. the projc:.-cl sponsors shall modily pathways to ! and Pmt. 

the Ho..:down Yard SMP to include measures to niinimize ur eliminate ..:hc:.'lnicals in t11e soil 
expc.1s111"e pathwi.1ys to chemii.:als in fue soil and groundv~1ater, and achieve and groundwater, 
health-based goals (i.e., an excess cancer risk tif I x w·u and a Ha:.wrd Index anJachievt: 

healih-bast.xl goals of I ) applii.:uble to each land use proposed for development within the 
Huedo\VTI Ym·d. At a m.ininnim, the modilied SMP shall inciude the applicable to each 
following components: land use prnposcd 

Regulatory-approved cleanup levels for tht:_ proposed land uses; 
for developmt.'Ilt I • within the Hoedown 

• A des1:1iption of existing conditions, including a compa1ison or site Yard. ; I 
I 

data to regulalory-approvcd cleanup levels; I 

0 Regulatory oversight responsibilities and notification 
requin .. 'I!1cnls; . ! 

0 "Post-devclopnK'lll risk management iuemmres, including ' ! 

• 
management measures for the maintenance of t.'Ilgineering controls 
(e.g., durable i.:overs, vapor mitigation systems) and site 
maintcr)m1cc activities tlmt could encounter contaminated soil; 

0 Monitoring and n:porting requirt.'Illent<;; and 

0 An opc.'1-:ttions and maintenance plan, including annual inspt.-ction 
requirt.'IllL'llts. 
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U.DA EXHIBIT A-6 

. . 

"File No. 20.14-001272ENV 
Pier 70 Mixed-Use District Project 

Planning Commission Motion No. 19977 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT 

1 · I M'initoring/ I Monitoring 
I MEASURES ADOPTED AS CONDITIONS OF APPROVAL 

'Implementation Miti~ation Monitorin~ 
I ,. I 

! Reporting ! I. 

I Responsibility Schedule i .Schedule 
· Agency 

Responsibility 

·111e risk evaluation mul propo~d rjsk managt:ment plan shall be submitted lo : 

1111.: RWQCB; DPH. and Port for review an<l approval ptil)!' lo l11e stmt of 
grouu<l disturbance. -
Mitigution Measure M-HZ.8a: Pre\·cnt Contuct with Serpcntinitc Project sponsors to Submittal of Project sponsors Considered· Port, DP! I 

i Bedrock and Fill M11tcrials in Irish Hill Playground · design and install a design or I shall submit design I 'omplot' upon 
'!ht: µmjet:t sponsor:-; shall ensure that a miiii1mun 2-foot Urick diirablc cover of" 2-foot-thick durable durnblt: cover of durable covers rcvicwan<l 

asbestos-free clean import1.'1 lill \\ith a veget.alt-d cover is emplac..:.>d ubove. cover over ~d baniers to ! aud barriers to approval of the 

· :il..'l]l!:'llti1;.ite 111..xhnck mid Jill materials in Uie le\'d portions of Irish Hill serpenti.nite b1.'lirl'Ck DPH and Po11 . DPl-1, Pot1 i design tUld I 

Playgmuml. "Ilic tiil shall meet the soil c1ill'lia for demi (ill !>pecilicd in Table 4 and till in the level prior to installation of 11ic 

11ftl1e PiL'I" 70 RMP and includ1:.-d in Appl.'Ildix F, Hazard~ and Hazm·dous pmtions of the Itish construction or 2-folit-ihick 

Mull:rials, or this EI R. B<1J1i1:.i·s shull bt: consU11cted 11.> pn.'C Jude direct climbing on Hill Phiyground and the Irish Hill durable eover 

111·~ bcdl\lck ofU1e Iris() Hill remnant. "!he dL-sign of the d1m1ble cover mid han-iers to preclude Playground. and barriers by 

hani1.i-s shall he submitted to the DPl-I !Ul<l Pott for review and approval p1ior to direct climbing on the DPl-1 and 
! consU1ll:Lion orl11c hish Hill Plu~·grmmd. - the bedroek of the Port. 

Irish Hill 'remnant. ~ 
, 

~ .. l 

I MiHgotioo M"'-•ure M-HUb' R;,lri<tion• on !ho u,. of Jri•h Hill 
Project sponsors. Prior to and Project sponsors Considered 

I 
Port 

Playground . during shall ..:.'!1sure the complete when 

1 '!'1.1 the extent foasihlc, the pn~iccl sponsors shall ensure that the Ttish Hill 
constmction of • playground is not the 

Playground is not opemtional until ground disturbing activities for 
the new 2 ls: (1perntional until ati.iremcntioned I 

constrnction l'f the new 21 51 Street an<l on the adjacent parcels (PKN, PKS, 
Street and on ground-disturbing parcels' 

HDY-1. HDY2, CI, and C2) is completed. If this is not feasible, and Irish 
Parcels PKN, activities at the new ground-<listurbi11 

I Jill Playgmnnd is.operational prior to conr.ttuction oftlic new21'1 Street and · 
PKS,HDY-1, 2 I •1 Street and on g activities arc 

construction 011 all adjacent parcels, the playground shall be closed for use 
HDY-2,Cl, Parcels }'KN, PKS, finished. 

when ground-disturbing. activities are occurring for the construct.ion of the 
and C2. HDY-1, l-IDY-2, Documentation 

new 21 •1 Street U~ld on any or l11e adjaCC:.'llt parcels. . 
Cl, and C2 are would occur·in 

p 
complete; or the annual 
playground shall be mitigulion and 
closed for use when ri10nitoring 
ground-di~turbing report. 

I 
activities arc 

-- occuning L 
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DDA EX.ff I.BIT A-6 
File No. 2014-001272ENV 

Pier 70 Mixed-Use District Project 
Planning Commission Motion :-.Jo .. 19977 · 

MITIGATION MONITORING AND REPORTING.PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL 

Improvement Measure l-CR-4a: Documentation · 

Before any demolition, rdmbilitalion, or rclocalion activities \\·ilhin' the UJW 
Histmic District, the project sponsors should retain a professional who meets 
the Secretury oftht: Interior's Professional Qualifications Standards for 
Architeclural History to prepare \\·Titten and photographic dncunH .. 'lltalion of 
all contrihuLing buildings proposed for demolilion within the:: UIW Historic 
Disu·icl. The <locumt.'Iltation for the prope1ty should he p)"(.•pure<l based on tl1e 
National Park Service".~; Historic American Building Survey 
(I lABS)/l listoric Ame1ican Engin~ng Record (HAER) Histmical Report 
Guidelines, This type of documentation.is bused on a combination ofbolh 
1-!ABS/l-IAEl~ standards m1d National Park Service's policy for photographic 
dl1cwnt.'11Lation, as outlined in the NRHP and National Historic Lm1dmarks 
Survey Photo Policy Expansion. 

"fhe \\-Titten historical data for this documentation s11oul<;l.follow 
HABS/HAER standards. ·me written data should be accompimied by a sk..:tch 
plan of the property. Effo1ts should also be made to locate original · 

. construction drawings or pluns of the property <luring the period of 
significance. Iflocatcd, these d1mvings should be photographed, reproduced, 
and included in the dataset If construction dra\1.-ings or pla,ns carmot be 
local<..'d, as-built drawings shc.iul<l be produced. 

Either 1-lABS/HAER-stan<lard large format or digital photography should be 
used. If digital photography is used, the ink and paper coinbinations "for 
printing photographs must be in compliance with NR-NHL Photo Policy 
Expansion and have a permanency rating of approximately 115 years. Digital 
photographs should he taken as tmcmnpressed, ·nFF lile fomml. The size of 
each image should be 1,600 by 1,20i.> pixels at 330 pixels per inch or larger, 
color fonnat, m1d print..:d in black and.white. 111e file name for each 

. elccu·onic image should com:spond wiLh the index ofphotogmphs and 
I phologrnph label. PhoLogra h views for th..: dataset should include a 

Implementation 
Responsibility 

Project sponsors 
and qualified 
preservation 
architect, historic 
preservation ..:xpert, 
or otl1er qnali fied 
individual. 
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Miti~ation 
Schedule 

Projecl Sponsor 
Docm11t.'11tation 
;_Before imy 
demolition, 
rehabilitation, 
or rclocU:Lion 
activities within 
the UlW 
Historic 
District. 

l\IJonitoring/ 
Reportin~ 

Responsibility 

Projccl sponsors 
and qualified : 
preservation 

.. 

urchitt-cl, hisLoric 
preservation exptit, 
or llther qnulilied · 
individual to · 
complete historic 
. resources 
documentation, and 
tran!>n1it such 
docmnentation to 
the History Room 
ofU1e San 
Francisco Public 
Library, and to the 
Northwest 
lnfommtion Center 
oft11e California 
Historical 
Information 
Resource System. 

Monitorin~ 
Schedule 

Considered 
comph:te when I dooumc-ntat;o, ;, 
reviewed and 
appro\'cd by Port 

1 Prescrvatitm 
Start~ m1d the· 
docnmenlalion is 
providt.'CI to Lhc 
San Francisco 
Public Library, 
and to Lhc 
Norlhwest 
Information 
Cenlcr oft11e 
California 
Histmical 
Infomiation 
Resource 
System. 

Monitoring 
I Agency 

· P011 



DDA EXHIBIT ·A-6 
File No. 2014-001272ENV 

Pier 70 Mixed-Use District Project 
Planning Commission Motion No. 19977 

MITIGATION MONITORING AN.D REPORTING PROGRAM FOR 
PIER 70 MLXED-USE DISTRICT PROJECT 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL. 
Implementation Miti~ation 

l\fonitoring/ I Monitoring I Monitoring 
Reportin~ 

I . 

Responsibility Schedule I Schedule I 
Agency 

Responsibility .. 1· 
i:ontextuul views; (bi views of each s\de of each buildi.ng and intciior vic:ws. ! I \ when:: possiblc; (i:) oblique \'iews of building~; a_nd (d) detail views· of 

I du~rn~tc:r-dclini~g tcatures, inclu~ing !Catures on th<:: intt:ri~1rs of some I 
, buildmgs. All views should be reterei1cL-<l on a photographic key. ·111is . I phtilographic key shl)uld bc on a map of the propt.'Ity mid· should show the 
photogra1~h number with an mTow to indicate the direction of the view. i 

I I-lisloric photographs should also bc collecteJ, reproduced, mid inc\udt-U in 

I the dataset. '· I 
Th.:: project sponsors should tnm:.mit s111.:h documentatil)n tolht: History ' 

Room of the San Francisco Public I.ibra1y, mid Ill theNortl1west lnfonnalilm 
Ct:ntcr oft.ht: California Historical lnfom1ation Resource System. ·111e project 
:;ponsors slwuld scope: the documt.-ntation measures with Port Preservation 

I i staff .. 
- . 

! 
; lm1m1wmcnt Measure l-CR-4h: Public Interpretation Project s1xmsors · Project Projei:t s1"ionsors I Considered Port 

followinµ any dcmolition, rc:habilitation, or relocation activities within the should provide a sponsors submit I ~omplct~ wl11 .. -n 
proj1..-cl site, the project sponsors should providc within publicly acecssible permanent provide . Jocumcnli.1lion or mtc1vret1vc 

areas of the project site a permanent display(s) of interpretive mate1ials display(s) of pennanL'IJl . pe1miment materials are I 

1 

c~1ncc~ning the _h!~tory and a.rchitcctu_~al fo~ture$ ?ft he District :s three. intapretive displav: I di:."fllay(s) of presented to Po11 I 
lustoncul crns (Nm.::tecnth Centur\', l~arlv f\wnt1eth Cc.-nturv and World materials Following any · interpretive . preservation staff i 
War 11 ), including World War 11-~m "Slip.ways 5 through 8 i~1d associated concerning U1e · demolition, muk:rials · l"i.lr approval. The. 

I cr:mewuys. ·111e display(s) should also document the hist01y of the Irish Hill history and rehabilitation, nu11t:rials would 

\ Remmml, incli1Jing, for cxmnple, the original 70- to JOO-fool tall Irish Hill urchitL"Ctural (1r relocation then be prescnlcd 

limdfonn :md nt:ighborhooJ of lodging, houst:s, restaurants. anJ saloons tl1at lcatures of tl1e activitics within 
I 

in the publii:ally 

I 1•ccupic<l 1he nncc much !urn.er hill until tht: em"lir.::r twentieth cenLmv "lhe District withiri the proj(.-ct site. acccssihle ar<::a 

I contcnt orthc inh::q.iretfvc display(s) should be i:oordinalcd and con-~istL-nt publicly ac~essiblc 

I 
I o_r the project 

: with the sitewidc interpretive phm preparcu for the 28-Acre Site in areas or the project Siie. 

coordination with U1e J>o11. The spc.-ci!ic !iJ.i:ation, media, and other site. I 

I churactcristii:s of such intcrpretivc Jisplay(s) should be presented to Pmt 
-

p1~:~1::rva1ion stuff for approval prior to any demoli!ion or i·emoval activities .. 

I lm1mwemcnt Me11surc l-TR-A: Construction !\'.iana~cmcnt Phm Project sponsors, Prior lo ConsU11cl ion Considered Po11. Planning 

I Trnllic Control Pl:m for C'onstmc~ion -To n:Juct: potential conllicls bclwt:en 
TMA,and issuance of a ~lructor(s) to complctc upou Dcpm1mcnt, 
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DDA EXHIBIT A-6 
File No. 2014-001272ENV 

Pier 70 Mixed-Us1.: District Projc:ct 
Planning Commission Motion No·. 19977 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 M.IXED-USE DISTRICT PROJECT 

: 

I 

! 

Implementation Mitigation 
Monitoring/ 

Monitoring Monitorir~ 
MEASURES ADOPTED AS CONDITIONS OF APPROVAL Reporting Agency' 

ReMponsibility Schedule 
Responsibility 

Schedule 

constru1,;tion activities and pedest1ians, bicyclists, transit, and autos during construction · building pemut. prljmre a Traflic submittal ofthe SFMTAas. 
construction activities; the project :>-ponsors should require construction contractor(s ). Project Control Plan and Trank Control appropriate 
contractor(s) lll prep<m:: a tratlic control plan ti.1r major phases ofconstructio{\ construction meet with relevant Plan tl1 the 
(e.g., dc::molition and g.mding, construction, or renovation of individual updates for City agencies (i.e.~ SFMTA and the 
buildings). The project sponsors and U1eir constmction contractor(s) will adjacent SFMTA, Port Statt: Port. Prnjc::cl i 
meet with relevimt City agencies to coordinate foasible measures to reduce residents mid undPlmming constmdion I 

traffic congestion, including temporary transit stop rdocations and oilier businesses Department) to updi,1te matc.-rials I . 
meusures to reduce potential trnllic and transit disruption and pedestrian within 150 fec::t coordinate lCasiblc would he 
circulation ctfocts during major phases of construction. For m1y work \\'ithin would occur measures to reduce provided in the I 
the public iight-01:.wdy, tl1e contractor would he required to comply with San throughout the tmflic congestion. annual 
Francisco's Regulations for Working in San Francisco Streets (i.e., the '"Blue . constmction mitigation and 
Book'"), which cst:.ihlish rules and permit requirements so that construction phase. A single traffic monito1ing. plan. 
activities can he clone sali.:ly and with the least possible intertercnce with control plan or 
pc..'Clesltians, bicyclists, tnmsit, and vehicular trallic. Additionally, multiple traffic 
mm-const.mction-reluted truck movements and deliveries should be restricted control plm1s may 
as tt:asible during peak hours (generally 7:00 a.m. to 9:00 a.m. and 4:00 p.m. 

,. 

be produced to 
to 6:00 p.m., or otht.•r times, as determined by SFMl"A and the Transportation address project 
Advisory StaffConunittcc [TASC]). · phasing. 

)n the event that llie consu·uction timefnunes of the nu~jor phases imd other 
development projects adjacent lo the project site overlap, the project sponsors 
should coordinate with City Agc..-ncics through tl1e TASC and the adjacent 
developers to minimize the scveri.ty of any dismption to adjacent land uses 
and u·mb-portation facilities from overlapping construction trnnsportation 
impacts. '!be: projlXt sponsors, in conjunction with the adjacent developer(s), 
shoulJ propose u cnnstmction trallic conu·ol plan lliat includes measures to 

I reduce potential constrnction traffic conllicts, such as coordinated material 
drop oils, collective \vorker parking, and transit lo job site and otht'T 

I measures. I 

I Reduce Sinl!lc Occupant Vehicle Mode Share for Construction Workt.-rs -To 

I 
minimize parking Jt:nmnd and vehicle Uips associated with i:onstmclil111 . ! 
w1>rkers, thi:: project sponsors should require Ute con~1mction contractor to I 
indud~ in the Traffic Control Pl!m for Consu11ction methods to encourage i 
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DOA EXHIBlT A-6 
File No. 2014-001272ENV 

. Pier 70 Mixed-Use District Project 
Planning Commissio.n Motion No. 19977 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIX~D-USE DISTRICT PROJECT 

-

Implementation Miti~ation 
Monitoring/ 

Monitorin~ 
Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Resp(msibility Schedule Reportin~ Schedule Agency1 

Rcspo.nsibility 

~ walking, bicycling., caq)lloling, iu)d trunsit access to the project construction 
1 

sites and to minimize parking in public 1ights-ot:way by consbuction · · 

I work~rs in the coordinah:d plan . .. .... 

Project Construction Uodatcs for Adjacent Residents and Businesses -To 
minimize construction impacts on access for nearby residcriccs, instin1tioris, 

I 

and businesst:s, the pr~iect sponsors should·provide nearby residences and 
mljm:ent businesses with regularly-updated intonnation regarding 
construction, including construction activities, peak construction vehicle 
activities (e:g., com:rete pours), traycl lane closures. and lane closures via a 
newsleller imd/or website. 

lmpron:mcnt Measure 1-TR-B: Queue Abatement Project sponsors, On-going The owner/operator Monitoring of Po1t, Planning 

It should be the responsibility of the owner/operator.of any off-street parking 
ovv11er/opemtor of during of tl1e parking the public Dt:pmtment 
any off-sb-eet operations of facility shoulu right-ot:way 

facility with more than 20 parking spaces (exdudirig loading und car-share parking facility, and any on:street· monitor vehick would be 

I spaces) to ensure tlmt vehicle queues do not occur regularly on tl1e public bllilsportation parking queues in the public· on-going by the 
; 

righ1-01:way. A vehicle queue is defined as one or mon; vehiclt:s (destined to consultant. facilities. ri!!.ht-ot:.\vav. and mvnLi·/operator 
i U1e parking facility) blocking any po1tion of any public street, alley, or w:)u)d empi1~y of on:.strect 

sidewalk for a conseq1tive pcri1.1d of 3 minutes or longer on a daily or weekly abate1ilent parking 
basis. measures as opemtions .. ' 

If a recunin.g queue occurs, the O\\·neitoperntor oftht: pm-king facility should neL-<leJ. I 

employ abatement met11ods as needL'Cl to abate tl1c queue. Approp1iate If the Port Director, i abat•:mti1l mt:tlwds will vary depending on t11e charncte1istics and causes of or his or her 
I 

tl1e recu1Ti11g queue, as well as tl1e charm.:teristics of the parking foci lily, the dcsignee, suspects , . 
strcet(s) l.o which the focility conrn:.-cts, and the associated land uses (if that a re~urring 
applicatlle). queue is present, : 

Suggested abatement 111et11ods include but arc not limited to the follciwing: 
the Po1t should 
notil)' tl1e pmperty 

r.::J.::sitm o!". facility \O improve Vt::hic.Je circulation and/or Clll-silc queue O\m..:r in writing. 
capacity; •.:mplo~·mLilt of parking altL'lldants; installatwn ol"LOT FULL signs The om1er/opi::rntor 
with active management by pm-king attendants~ i1se of valet parking or othc..-r should hire a I spacc-etlici..:nt parking t..:chniques; use of on:.sile parking facilities or shared tnmspo1talion , . 
parking with nearby uses; use of parking occupancy st:nsors and signage i 
-· co11sul!m1t to i 
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DOA EXHIBIT A-·6 
.. File No. 2014-001272ENV 

Pier 70 Mixed-Use District Project. 
Planning Commis_sion Motion No. 19977 

MITIGATION MONITORING AND REPORTING" PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT 

Monitoring/ I. Monitorin~ 
Implementation Mitigation Monitorili~. 

I 

' Agency 1 
MEASURES ADOPTED AS CONDITIONS OF APPROVAL Respom1ibility Schedule Rcporti11g Schedule· 

I 

Responsibility 

· din.-cting. drivers to available spaces; TDM strategics· such as additional prepare a 
bicycle parking, customer shuttles. delivery services; and/or parking demand monito1ing report 
mwiagemcnt strategics such us parking time limits, paid parking, time-of-day ·and ifa recurring 
parking surcharge, or validated parking. queue does exist, 

If the Port Director, or his or her dcsignee, suspects that a n.'Curring queue is 
the· O\\oner/operutor 

I 
I would abate the 

present, Ptirt Sta!Tsh~mld notily the prope1ty O\\oncr in writing. Upon request, queue. 
the ownL-r/opcrntor should hire a qualified transportation consultant to 
evaluate U1e 1.:onditions at the site for no less than 7 days. The consultant I should prepare a monitoring report to he submitted lo the Port for rcvfow. If -

! 
the. Port detem1ines that a recu1Ting queue does exist, the facility ! 
owner/npt.-rator should have 90 days from the date of the written I 

detc:.in1ination to abate the queue. 

lmpro,·emcnt Measure 1-TR-C: Str.ategies to· Enhance Transportation Project sponsors, Prior to the:: stw·t . Project sponsors Include in Port, Planning 
Conditions During Events. - TMA, parks of any known \tnd Tnnu .. 1mrtalion MM.RP Annpal Depuru11ent, 
The pro_ic1:t"s Transponation Coordinator should participate as a mt.."lnbt.T of mainll.'Ilancc entity, event that Coordinator to Rt:po1t; SFMTA 
the Mission Buy Ballpark Transportation Coordination Conunillce parks programming would overlap meet wiU1 On-going during 
(MBBTCC) and provide at least I-month notilkation to the MBBTCC where entity, and/or \\<lth an event at MBBTCC and City project lilcspan. 
fi::asiblc prior to the st mt of any then known event that would overlap wiU1 ~m Tmnsp011ation AT&T Park. to discuss 
event at AT&T Park. "!he City and the project s1xmsors should meet lo Coordinator. transportation and 
discuss transportation and scheduling logistics ti.lr occasions with multiple scheduling logi::.tics 
c::vents in the area. .. · for occasions \\oith 

. multiple events in ... 
thew·cu. 

lmpro,·emcnt Measure I-WS-3a: Wind Reduction for Public Open Project sponsors Dmii:ig U1e Qualified wind Considered Port or Planning 
Spaces und Pedestrian and Bicycle Areas and qualified wind design of public. consultant would complde upon Departmc;:nt 

For each development pha~e, a qualified wind consultant should prepare a 
consultant. open spaces and prt..11are a wind review ofi.he 

pcdcst1iun and impact and wind ·impact mul 
wind impact and mitigation analysis regarding U1e proposed design of public bi~ycle areas mitigation analysis mil igution 
open spaces and the surrounding proposed buildings. Feasible means should for each to be reviewed by analy$iS for 
be consider1:.'<.i to improve wind coml"hrt conditions for euch public open I development the Port Stuff: public tlp1.'11 
!>l>ace, particularly for any public seating areas. 111cse feasible mcan·s include phase. --. spaces and 

·I horizontal ~d vertical, partially-porous wind scret'Ils (including canopies, pedestrian and 
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.DDA EXHIBIT A-6 
File No. 2014-001272ENV 

Pier 70 Mixed-Use District Project 
Planning Commission Motion No. 19977 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT 

Implementation Mitigation 
Monitoring/ 

Monitoring I Monitoring 
MEASURES ADOPTED AS CONDITIONS OF APPROVAL Reportinl( 

. I 

Resp~nsibility · Sched.ule Schedule I 
Agency 

Responsibility 

t.rdliscs, umhn:lim;, and walls), street furniture, landscaping, and tn.-es. bicyde areas hy . 
Spet:itics· for particular public open spm:cs are set forth in Improvement the Port Staff. 
Measures l-WS-3b to l-WS-3r. 

J\.ny proposed wind-related impwvement measure should he consistent with 
tlu:: design stanclw"ds und guidelines outlined in the Picw 70 SUD Design for 
Develup111e11t . . 

lmprm·cmcnt Measure 1-WS-Jb: Wind Reduction for 'Wutcrfront Project sponsors During tl1e Qualified wind Considered Port 
Pmmcnudc and Waterfront Terr111:c and qualified wind . design of the consultant would complete uptin 

.The Waterfront Pnmll.'11a<le and Waterfront Terrace would be suJ:iil.'Ct to 
consul tanl. Waterfront ' prl.1Jare a wi11d revit:w of tlw 

Prom1..'!1ade and impact m;i<l · \\·iml impact and 
winds exc..:eding the pc<lt:slrian wind comfort critt.iia. A qualified wind Waterfront mitiguti<m analysis ! mitigation 
..:onsultant should prepare vv1in1:.'I1 rccom.mendations of feasible ml:!uns to Tem1..:e. 1l1 bt: rcyiewed by j analysis for the ! 
improve \\"ind ..:11111fo11 ..:onditions in this opt:n space. emphasizing vertical I 

I Pnrt Stan~ : Waterfront 
I clem.m<s. su.:h as wind s..:ret:ns and landscaping. Where nccessm·y ai1d Promeuadt: anJ 

apprnpriule, winJ s..:re1:.'!1s ~houkl be st.rnt.!gically placed directly uro1md 

I 
Waterfront 

·I st:ating. ureas. For maximum bc.'Ilefit, wind screens should be ut least 6 feet Tcm1ce hy Po1t 
hig_h uu.I made of appwximately 20 to 30 percent porous nmte1ial. ·Design ot" 
any \\~llll screen or landscaping shall ht: compatihlc with the l-listoric District. 

I Staff : 
I 

I .. 

lmprovcincnt Measure 1-WS-Jc: Wind Reduction for Slipwa~·s. Pmject sixinsors .Dming tl1e Qualilied wind Considt:red 

I 
Port 

Commons an<l qualiliecl win<l design of tl1e consullm1t would compkte upon 
consultant. Slipway pr1:.1mre.a wind review of t11e 

"l11c central and wt:slc.i11 po1tions of Slipways Commons would he subject to Commons. impactand · wind impact m1d 
winds exceeding tl1e pedestrian wind comfort criteria. Street trees should he · mitigation analysis mitigation 
considered along Mirryland Street, particularly on t11e east side of Maryland .to be rt:viewed by analysis for the 
Street between Buildings El and E2. Vertical clements such as wind screens Port Staff. Slipway 
would help for areas where street trees are not fcm;ible. Where necessary and . Commons by 
appropriate, .wind screl!ns sho'uld be strategically placed to tl1e west of any Port Staff. 
seating areas. For maximum ht.'Ilelit, wind screens should be at least 6 feet 
high mid made of approximately 20 lo 30 percent porous material. Desi1mof 
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DDA EXHIBIT A-6 
File No. 2014-001272ENV 

Pier 70 Mixed-Use District Project 
·Planning Commission Motion No. 19977 

MITIGATION MONITORING AND REPORTL1'1G PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT 

Implementation Miti'"'ation 
Monitoring/ Monitorinl{ Monitoring 

MEASURES ADOPTED .AS CONDITIONS OF APPROVAL Reportin'"' . Agency 1 

~espo_nsibility Schedule Responsibility Schedule 

m1y win<l st:n::i:n or lamlscaping shall be compatible with the Historic District. . -

-
Improvement Measure 1-WS-Jd: Wind Reduction for Building 12 Project sponsors During-U1e Qualilied wine.I Considered Port 
Market Plaza and Market S<1imrc and qualified wind design of the consult:.mt WllUlc.l complete upon . 

Building 12 Market Plaza anc.l Market Square \>;ould be subject to \Vinds 
consult:.mt. · Building 12 i>repnre a wine.I review of the 

Market Plaza impact and wind impact anc.l 
i:xcecc.ling the pl!lksuian wind comfort criteria. for reducing wind speeds in and Market mitigation analysi:i mitigation 
the publii: cou11yard betwec.'!I Buildings 2 mid 12, the i1n1er souU1 mid west Square. Lo he reviewed by analysis for the 
fa~ades of Building D-1 could be steppec.l by at least 12 feet to direct Port Staff Builc.ling 12 
c.lownwashing 1Ninc.ls above pedestrian lewl. Alternatively, overhead Market Plaza m1ll 
protection should be uscc.l, such ac; a 12-foot-dcep canopy along the inside Markel Square 
south mid \vest fa;,;adcs <lf 13uilding D-1, or localized trellises or umbrellas by Port Sta ff. 
over seating areas. For reducing wind speeds on !he eastern and soulhem 
sic.les of.Huilding 12, street trees should be considered, aloi1g Maryland and 
22"'1 streets. Smaller underplantings should be combined with street trees to 
rec.lucc winds at pedestrian level,. Design of any wind. scret.'!I or lmidscaping 
shall be compatible with the Historic Dis_u·ict. 

. 
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DDA EXHIBIT A-6 
File No. 2014-001272ENV 

Pier 70 Mixed-Use District Project 
Planning Commission Motion No. 19977 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT 

.. 
I . 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL 
Implementation Mitij!ation 

.Monitoring/ 
Monitoring 

Monitoring 

I 
i Reporting 

I. 

Responsibility Schedule Schedule Agency 
Responsibility 

·1 Improvement Measure 1-WS-Je: Wind Reduction for Irish Hill Pmject sponsors During t11e Qualilicd wii1d Considcn.:d ' Port 

j 
Ph1y~rouml and qualified \\'ind design <•f the consultu!lt would comph.:te upon 

'l11e lrish l-lill P_layground would he subject to winds exceeding the pedestrian · 
consulkmt. Irish Hill p1:i.::pare a wind ri.::view or tlle 

wind wmfort crilc1ia. For maximum benclit, wind scrt-ens should be at lciL'it 
Playground. impact and wind impact mul 

6 li::cl high nnd made or approximately 20 to 30 percent Jl~lfOLIS material. .. mitigatiiln analysis· mitigation 

! De~ign or m1y wind screen or lamlscuping shall be Cl•mputiblc with the 
to he reviewed by analysis for the 

Hist1.lric Dist1ict. 
!\•rt Staff. hish I !ill 

Playground by 
Port Staff 

lmprm•cmcnt Measurc_l~WS-3f': Wind Reduction for 2011
' Street Plaza Project sponsors During t11e i Qualified wind ConsiJered Port 

The 20°' St.reel Plaza ~vould be· subject Lo winJs excccding the pedest1ia11 and qualified wind design of t11c j consultunl would complete upon 

wind comfort c1itcrit1. A qualified wind consultant should prepare writtt.'11 consultant. 20'11 Street prepare a wind ' review of U1e 

-recommendations uf feasible means to improve wind comfm1 conditions in Plaza. impact and wind impact and 

I t11is l•pen space, emphasizing hardscapc elements, such as -wind scre<..'llS, mitigation analysis mitigation 

I canopies, and umbrdlas. Where necessary and appropriate,. wind screens Lo be reviewed by anulvsis for the 

I should he strategically placed to the nu1thwest of imy seating area. For Port Staff 20ih ·street ·Plaza 

rnaximum benclit, \\foci scn.-ens should be at least 6 feet hieh mid made of by P111t Staff. 

appn,ximately· 20 to :m percent porous nmtt.'l'ia I. Jr there \\~uld be seatii1g 
l m·eas <lin."'Ctl.~· adjacL'Ilt to the north far,:ude of the PKN Builuim!. loculizeJ 

canopies or umbrellas should be used. Design of uny wind sc;\;en or 

r landscaping shall bi: compatible witll the Historic Dist1ict. 
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DDA EXHIBIT A 7. 
Other City Requirements 

The Mtinicipal Code (available at www.sfgov.org) and City and Port policies described in 
this Exhibit are incorporated by reference as though fully set forth in the ODA (collectively, the · 
·'Other City Requirements"). Developer is charged with foll knowledge of and compliance 
with each applicable requirement, whether or not summarized _below. All statutory references in· 
this Exhibit are to the Municipal Code as iri effect on the Refcrenc.e Date unless specified 
otherwise. Initially capitalized or highlighted terms used in this Exhibit and not defined in the 
Appendix have the meanings ascribed to them in the cited ordinance. 

The application to the 28-Acre Site Project of the specified provisions of the Other City 
Requirements is subject to DA§ 5.3 (Changes to Existing City Laws and Standards) and waivers 
under Sections 6, 7, s·and 9 of Ordinance No. 224-17, which is attached to and incorporated into 
the Other City Requirements (collectively; the "DA Wai\'crs"). · 

The descriptions below are not comprehensi·ve but arc provided for notice purposes only. 
Developer understands that its failure to comply with any applicable provision of the Other City 
Requirements will give rise to the specific remedies under the applicable Other City · 
Requirements and in certain cases give rise to a defaul~ under the ODA, which could result in a 
default under the DA as well. References to De.velopcr in the Other City Requirements will 
apply to ODA Parties and their succcs.sors under thcDDA and DA Successors under the DA. 

Municipal Codes and Policies Summarized 
1. Nondiscrimination in Contracts and Property Contracts 
2. Health Care Accountability Ordinance 
3. Prevailing Wages and Working Conditions in Construction Contracts 
4. Other Prevailing Wage Rate Requirements 
5. First Source I Iiring Program 
6. Criminal History In Hiring And Employment Decisions 
7. Employee Signature Authoriz;ation Ordinance 
8. Tobacco Products and Alcoholic Beverages 
9. Integrated Pest Management Program 
I 0. Ilesource-Efficient Facilities and Green Bµilding Requirements 
11. Tropical Hardwood an~ Virgin Redwood Ban 
12. Diesel Fuel.Measures 
13. Arsenic-Treated Wood 
_ 14~ Food Service and Packaging Waste Reduction Ordinance 
15. Bottled Drinking Water 
1.6. Graffiti Removal and Abatement 
f7." Drug-Free Workplace 
18. Nutritional Standards and Guidelines 
19. All-Gender Toilet Facilities 
20. f ndoor Air Quality 
21. Conn icts of I ntcrest 
22. Sunshine 
23. Contribution Limits-Contracto1:s Doing Business with the City 
24. Implementing the MacBrid~ Principles - Northern Ireland . 

l\gibsondunn\gdcip\cl11.:11t files\!. pnuary\a25479 sckhri 1-22\ I suurcc\102:;43099_11 _dda exhibit a7 (other city requirements) [final 1-22-
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Contracting, Hiring, and Construction 

1. Nondiscrimination in Contracts and Property Contracts. 
(Admin. Code ch. 1213, ch. l 2C) 

(a) Covered Contracts. All provisions in this Section regarding the 
Nondiscrimination in Contracts and Property Contracts ordinance apply to "subcontracts. to 
contracts" and "property contracts" as defined in Administrative Code sections 128.2 and. l 2C.2. 

. . 

(b) Covenant Not to Discriminate. [nits development of the FC Project Area, 
Developer covenants and agrees not to discriminate against or segregate any person or group of 
persons on any basis listed in section 12955 of the California Fair Employn~ent and Housing Act 
(Cal. Gov. Code §§ 12900.:. 12996), or on the basis of the fact or perception of a person's race, 
color, creed, religion, national origin, ancestry, age, sex, sexual orientation, gender identity, 
domestic partner status, marital ·status, disability, AIDS/HIV status, weight, height, association 

. with members of protected classes, or in retaliation for opposition to any forbi~den practices 
against any employee of, any City employee working with, or applicant for employment with . 
Developer,. or against any person seeking accommodations, advantages, facilities, privileges, 

·services, or membership in ihe business, soc.ial, or other establishment or organization operated 
by Developer. 

· (c) . Requirement to Include. Developer must: (i) include a nondiscrimination clause 
in substantially the form of.Subsection (a) (Coyenant Not to Discriminate); and (ii) incorporate 
by ~eterence Administrative Code sections 1213.2(a), I2B.2(c)-(k), and 12C.3(a) in all applicable 
contracts, subcontracts, and'SUbleases and require all contractors, subcontractors, and subtenants 
.to comply with those provisions. · 

(d) Nondiscrimination in Benefits. Developer agrees not to discriminate between 
employees with domestic partners and emplo)1ees with spouses, or between the domestic partners 
and spouse~ of em.ploye~s, whe.re the domestic partnership has been registered with any 
governmental entity under state or local law authorizing registration, su~ject to the conditions set 
forth in Administrative Code section l2B.2. Developer's agreement relates to bereavement 
leave, family medical leave, health benefits, membership or membership discounts, moving 
expenses, pension and retirement benefits, and travel benefits (c;ollectively "Core Benefits"), as 
well as.other employee benefits described in section 12B. l(b), during the term of each applicable 
contract, subcontract, and sublease. · 

(c) . Form. On or before the Reference Date, Developer must complete·, execute, 
deliver to, and obtain approval of its complett!d Nondiscrimination in Contracts and Bene.fits 
form CMD-1213-101 from CMD. The form is nvailable on CMD's website. · 

(1) . Penalties. Developer understands that under Administrative Code 
section I 2B.2(h), the City may assess against Developer or deduct from any payments due 
Developer a p~nalty of $SO for each person for each calendar day during which Developer or its 
subcontractor, property contractor, or other contractor discriminated against a protected person in 
violation.of this Section .. Violation of this Section, if not c.ured after notice and opportunity to 
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cure, also will be an Event of Default under the DDA and the DA and a material breach of any 
applicable contract, subcontract, or sublease. 

2. Health Care Acco·u_ntability Ordin~ncc. 
· (Admin. Code ch. 12Q) 

(a) . Developer agrees to comply fully with and be bound by the Health Care 
Accountability Ordinance ("HCAO"), as set forth in Administrative Code chapter l2Q, unless 
exempt. 

(b) Covered Emplovecs. For each Covered Employee, Developer must provide the 
appropriate health benefit set forth in HCAO sectfon 12Q.3, unless it is exempt as a small 
business under HCAO section 12Q.3( e ). 

(c} Nati.cc and Opportunity to Cure. If Developer fails to cure a violation of the 
HCAO after receiving notice of a.violation and an opportunity to ·cure the violation, the City will 
have the reinedies set forth in HCAO section 12Q.5(t), subject to the DA Waivers, which the 
City may exercise individually·or in combinati?n with any of its other rights and remedies. 

(d) Covered Contracts. Any Contract, Subcontract, or Sublease, as defined in 
Chapter l 2Q, that f)evcloper el)lers into· for public· works; public improvements, or for services 
must require the Contractor, Subtenant, or Subcontractor, as appl_icable, to comply with the 
applicable provisions of the HCAO and must contain contractual .obligations substantially the 
san-ie as those set forth in the 1-ICAO. Developer agrees to notify the Contracting D_epartnient 
promptly of any Subcontractors performing services covered by Chapter 12Q and ccrti_fy to the 
Contracting Department that Developer has notified the Subcontractors of their HCAO 
obligations under. this Chapter. . · 

(e) Noncompliance. Developer will be responsible for monitoring compliance.with 
the. HCAO by each Subconfractor, Subtenant, and Contractor performing services on the FC 
Project Area. But the City agrees that Developer will not be liable f(?r the noncompliance of its 
Subcontractors, Subtenants, or Contractors. The City's remedies for Developer's.noncompliance 

' with the HCAO are subject to the DA Waivers. 

(t) Retaliation Prohibited. Developer must not discharge, redu~e.in compensation, or 
otherwise discrimina_tc against any Employee for notifying the City of any issue regarding 
noncompliance or anticipated noncompliance with the HCAO, for opposing any practice 
proscribed by the HCAO, for participating in any proceedings related to the HCAO, .or for 
seeking to ass~rt or enforce any rights under the HCAO by any Jawful means. 

· · (g) Representation and Warranty. rJevcloper represents and warrai1ts·that it is not an 
entity· that was set up, or is being used, for the purpose of evading the intent of the HCAO. 

(h) Reporting. Upon request, Developer must provide reports to the City in 
· accordance with any rc~orting standards promulgated by the City under the.HCAO. 

(i) Records. Afier receiving a written request from the City to inspect pertinent 
payroll records and after at least I 0 days to respond have elapsed, Developer agrees to provide 
the City with access to pertinent payroli records relating to the number of employees employed 

. and terms of medical coverage. In addition, th1: City and its Agents, in consultation with the· 
Department of Public Health, may conduct audits of Contracting Parties, although such audits 
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shall be conducted through an examination of records at a mutu~lly agreed upon tim~ and· 
location within I 0 days ailer written notice. Developer agrees to ~oojJcrate with the City in 
connection with these ·audits. · 

. (j) Threshold. If a Subcontractor, Subtenant, or Contractor is exempt .from the . 
1-ICAO because the amount payable to the Subcontractor, Subtenant, or Contractor under all of· 
its contr~~cts with the City or relating to City-owned property is less than $25,000 (or $50,000 for 
nonprofits) in that City Fiscal Year, but the Subcontractor, St1btenant, or Contractor later enters 
into one or more agreements with the City or relating to City-owned property that cause the 
paylnents to the Subcontractor; Subtenant, or Contractor to equal or exceed $75,000 in that. City 
fiscal Year, then all of the Contractor's, Subten_ant's, or Subcontractor's contracts with the City 
and-relating to City-owned property will become subject to the I-JC AO from.the date on which 
the later agreer11cnt is executed.· . ~ 

3. Prevailing Wages and Working Conditions in Construction Contracts. 
(Cal it: Labor Code§§ I 720 et seq.; Admin. Code§ 6.22(e)) · 

(a) Labor Code Provisions. Certain contracts for work at the FC Project Area may be 
public works contracts if paid for in whole or part out of p·ublic funds, as the terms "public 
work" and "paid for in wholi orpa~t-oiitof "iiu6"fic-funds·;,-are" defiliedifl-and subject to 
exclusions and further conditions under California Labor Code sections 1720- I 720.6. 

(" 
. . 

(b) Requirement. Oevelop~r must comply with the prevailing wage requirements in 
WDP § 11.C.6 (Prevailing Wages) that apply to construction work on all Prevailing Wage 
Covered Projects by Developer, all Vertical° Developers and Construction Contractors (and their 
St:Jbcontractors regardless_ of tier) (as defined in the WOP). · · 

(c) Penalties. Tlic Port has designated OLSE as the agency responsible for ensuring 
that prevailing wages are paid and other payroll requirements are met in accordance with the 
WOP, subject to the DA Waivers. 

4. Other Prevailing Wage Rate Requirements. 
(Admin. Code ch. 21 C) 

(a) ·Under Administrative Code.-ch. 2 IC, individuals employed in certain activities at 
the FC Projec_t Arca are ei;ititled to be paid not less than either· the highest general -prevailing rate 
of wages (including fringe benefits or their matching equjvalents) paid in private employment for 
similar work in the area in which the contract is being performed, as determined by the Civil 
Service Commission or the "Prevailing Rate of Wages" (including fringe bei1efits or matching 
equivalents) fixed by the Board of Supervisors, unless the activities meet any of the specifieq 
exemptions. Covered activities are: 

(i) ·motor bus services provided to the general public(§ 21 C. I); 

(ii) "Janitorial Servic~s" (§ 21 C.2); 

(111) operation of a "Public Off-Street Parking Lot, Garage, or Automobile 
Storage Facility" ( § 21 C.3 ); 
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(iv) theatrical or technical services related to the prese.ntation of a show,. 
including workers engaged in rigging, sound, projection, theatrical lighting, videos, 
computers, draping, carpentry, special effects, an·d motion picture services(§ 21 CA); 

(v) operation of a ·'Special Event"(§ 21 C.8); 

(vi) '"Broadcast Scn•ices" (§ 21 C.9); and 

(vii) driving a "Commercial Vehicle" or loading or unlo~ding materials, 
goods, or products into or from a Commercial Vehicle in connecti<:Jn with the 
presentation of a "Show". or for a Special Event ( § 21C.I0). 

(h) Agreement. Developer agrees to comply with the obligations in Administrative 
Code chapter 21 C and to require its tenants; contractors, and any subcontractors to comply with 
the obligations in chapter 2"1 C. In addition, if Developer or its tenant, contractor, or any 
subcontractor fails to comply with these obligations,. the City wiH have all available remedi~s 
against Developer to secure complianc~ and seek redress for workers who provided the services. 

· (c) OLSE. For current Prevailing Wage rates, see the OLSE website or call the 
OLSE at 415-554-6235. 

5. ·First Source Hiring Program. 
(Adm in. Code ch. 83) 

Developer's obligations to comply with the First Source Hiring Program are set forth in 
WDP §§ 11.C.3 (First Source Hiring Program/or Construction Work) and /l.D2 (First Source 
Hiring Program.for Operations). 

6. Criminal History In Hiring And Employment Decisions. 
(Admin. Code ch. 12T) . 

(a) Agreement to Comply. Administrative Code Chapter I 2T ("Chapter 12T") will 
only apply to a Contractor's, Subcontractor's, or subtenant's operations to the extent those 
operations are .in furtherance of performing a Contract or Property Contract with the City subject 
to Chapter 12T. If applicable, Developer will comply with and be bound by Chapter 12T, 
including the remedies and implementing regulations, with respect to applicants to and 
employees of Developer who would be or are performing work at the FC Project Area .tmder the 
DOA. 

- . 
(b) Breach. Developer must incorporate Chapter 12T by reference in al_I contracts 

related to be performed in furtherance of a Contract or Property Contract with the City, as 
defined in Administrative Code section I 2T. I.· Developer will be re.sponsible for monitoring 
compliance by its Subcontractors, Contractors, and subtenants, but the City agn~es that · . 
Developer will not be liable for their noncompliance. 

(c) Prohibited Activities. ·Developer and its Subcontractors, Contractors, and 
subtenants must not inquire about, require disclosure of, or if the information is received, base an 
Adverse Action on an applicant's or potential appliCant's or employee's: (i) Arrest not leading to 
a-Convi~tion, except "under circumstances identified in Chapter I 2T as an Unresolved Arrest; 
(ii) pa11ic"ipation in or completion of a diversion or a deferral of judgment program; (iii) a 
Conviction that has been judicially dismissed, expunged, voided, invalidated, or otherwise 
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· rcnd~red inoperative; (iv) a Conviction or any other adjudication in the juveniie justice system, 
or information regarding a matter considered in or processed through the juvenile justice system; 
(v) a Conviction that is ·more than seven years old, based on the date of sentencing; or 
(vi) information pertaining to an offense ·other than a felony or misdemeanor, such as an 

·-· i11fraction, except that a Contractor, Subcontractor, or subtenant may inquire about, require 
disclosure of, base an Adverse Action on, or otherwise cpnsidcr an infraction ·or infractions 
contained in an applicant or employee's driving record if driving is more than a de minimis 
clement of the employment in· qt1estion. 

(d) ·Employment Applications. Developer and· its Subcontractors, Contractors, and 
subtenants must not inquire about or require applicants, potential applicants for employment, or 
employees to disclose _on any employment application the facts or details of any Conviction 
I ·I istory or unresolved arrest until either after the first Ii ve interview with the. pcr~on, or after a 
conditional offer of employment in accordance with section l 2T.4( c). 

(e) ·Disclosure. Developer and its Subcontractors, Contractors, and.subtenants must 
state in all solicitations or advertisements for employees that are reasonably likely to reach . 
persons who are reasonably likely to seek employment with Developer or its Subcontraetors, 
Contractors, and subtenants at the FC Project Area that the ODA and all Contracts and Property 
Contracts will consider for employment qualified applicants with criminal histories in a manner 
consistent with the requirements pf Chapter l 2T. 

(f) Posting. Developer and its Subcontractors, Contractors,_ and subtenants must post 
th_c notjce prepared by the OLSE, available on OLSE's website, in a conspicuous place at the FC 
Project Arca and at other workplaces, job sites, or other locations under the Subcontracto'r's, 
Contractor's,,or subtenant's control at which work is being done or will be done in furtherance of 
performing a Contract or Property Contract under the ODA with the City. The notice will be 
posted in English, Spanish, Chinese, and any language spoken by at least 5% of the employees at 
the FC Project Are~ or other workplace at which it is posted. 

(g) Penalties. Developer and its Subcontractors, Co1itractors, and subtenants 
understand and agree that upon any failure to comply with Chapter l 2T, the City will have the 
right to pursue any rights or remedies available under Chapter l 2T, subject to Subsection (b} 
(Breach) and the DA Wai_vers,. including a penalty of $50 for each employ~e, applicant or other 
person as to whom the violation occurred or continued, and thereafter, for subsequent violations, 
the penalty may increase to no more than $100, for each employee or appli~ant whose rights 
were, or continue to b~. violated.. . 

(h) Inquiries: If Developer has any questions about the applicability ~f Chapter liT, 
it may contact the Port for addi.tional information. The Port will 'consult with the Director of the 
City's Office of Contract Administration, who has authority to grant a waiver under the · 
circumstances set forth in section l 2T.8 of Chapter l 2T. · 

7. Employee Signatur~ Authorization Ordinance. 
·(S.F. Admin Code§§ 23.50-23.56) 

1rhe City has adopted an Employee Signature Authorization Ordinance, which requires 
employers of employees in hotel or restaurant projects on public property with 50 or more full
time or part-time employees to enter into~ "card check'" agreement wi_th a labor union regarding 
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the preference qfemployees to be represented by a labor union to act as their exclusive 
b~1rgaining representative. Developer agrees to comply with the requirements of.the ordinance, if 
applicable, including any requirements applicable to its successors, as specified in 
Administrative Code section 23.54. 

Use Of Citv Property 

8. Tobacco Products·and Alcoholic Beverages.· 
{Adm in: Code § 4.20; Health.Code art. l 9K) · 

(a) Definitions. For purposes of this Section: (i) ''alcoholic beverage" is defined in .. 
California Business and Prc>fessions Code section 23004 and excludes cleaning solutions, 
medical supplies; and other prod.ucts and substances not intended for drii:iking; and (ii) "tob~cco 
product" is defined in Health Code section IOIO(b). 

(b) Advertising Ban. New general advertising signs that are visible to the· public .are 
. I . . 

prohibited on the exterior of any City-owned building under Administrative Code section 4.20-1. . . ., . 

(c) Tobacco Sales Ban. No person may sell tobacco products on property owned by 
or under the control of the City under Health Code article l 9K. . 

(d) Alcoholic Beverage Advertising. Port property used for operation of a restaurant, 
concert or sports venue, or other facility or event·where the sale, production, or consumption of 
alcoholic beverages is permitted, will be exempt from the alcoholic beverage advertising 
prohibition in Administrative Code section 4.20(a)-(c). 

. . 

9. Integrated Pest Management Program. 
. (Env. Code ch. 3) 

(a) IPM Plan. Chapter-3 of the Environment Code (the "IPM Ordinance") describes 
an integrated pest management policy ("IPM Policy") to be implemented by all City . 

·departments. Except for the permitted uses of pesticides provided in I PM.Ordinance section}03, 
Developer must not use or apply during the DOA term, and must not contract with any party to 
provide pest abatement or control services to the FC Project Area, except in compliance with the 
Port's integrated pest management plan (""IPM Plan"). 

. (b) Application. Although not a City Department, Developer agrees to comply, and 
must require all of Developer's contractors to comply, with the P011's approved IPM Plan and 
IPM Ordinance sections 300(d), 302, 304, 305(t)/305(g), and 30(j, as if Developer were a City 
department. Among other· matters, the i PM Ordinance: (i) -provides for the use -of pesticides only 
as a last resort; (ii) prohibits the use or application of pesticides on Ci.ty-owned property except 

. for pesticides granted exemptions under IPM Ordinance s~ction 303 (including pesticides 
included on the most <;urrcnt Reduced Risk Pesticide List compiled by the Department of the 
Envirqnment); (iii) imposes certain notice requirements; and (iv) requires Developer to keep 
certain records and to report to the City all pesticide use by Developer's staff or contractors. 

· (c) Prior. Review. 13efi..lre Developer or Developer's contractor applies pesticides to· 
outdoor areas, Developer must"obtain a written rec·ommendation from a person holding a valid 
Agricultural Pest Control Advisor license issued by the California Department of Pesticide 
Regulation and any such pesticide application must be n1ade only by or under the supervision of· 
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· a person holding a valid Qualified Applicator certificate or Qualified Applicator license under 
California law .. The City's current Reduced Risk Pesticide List and additional details about pest 
management on City property can be found at the Department of the Environment website; 
http://sfenvironmcnt.org/ipm. 

10. · Resource-Efficient Facilities and Green Building Requil·ements. 
(Eiw. Code ch. 7) · 

Developer agrees to co1~ply with all applicable provisions of the Environment Code 
relating to resourcc-etliciency and green building design requirements. 

11. Tropical Hardwood and Virgin Rcd,yood Ban. 
(Env. Code ch. 8) 

The City urges companies not to import, purchase, obt~in or use for any purpose, any 
tropical hardwood, tropical hardwood wood product, virgin redwood, or virgin redwood wood 
product, except as expressly p~rri1itted by" the application of Environment Code sections 802(b) 
and 803(b). Developer agrees that, except as permitted ·by the applicatioi1 of Environment Code 
sections 802(b) and 803(b), Deyelopenvill not use or incorporate any tropical hardwood or · 
virgin redwood in the construction of the Improvements or provide any items to the constru.~tion 
of the Project, or otherwise in the performance of the DOA that are tropical hardwoods, tropical 
hardwood wood products, virgin redwood, or virgin red\vood ·wood products. If Developer fails 
to comply in.good.faith with any'.ofEnvironment Code chapter 8, Developer will be liable for 
. liquidated damages for each violation in any amount equal to the contractor's net profit on the 
contract, or 5% of the total ~tmoui1t of the contract dollars, whichever is .greater. 

12. Diesel Fuel Measures . 
. (Env. Code ch: 9) 

Consistent with the City's Greenhouse Gas Emissions Reduction Plan (Env. Code§ 903) 
to reduce greenhouse .gas emissi.ons in the City, Developer' must minimize exhaust emissions 
from operating equipment and trucks during construction. Developer's compliance with MMRP 
Mitigation Measure M-AQ-1 a will satisfy this requirernent. 

13. Arsenic-Treated Wood·. 
'(Env. Code ch. 13) 

Developer must not purchase preservative-treated wood products containing arsenic on 
behalf of the City in the performance of the DOA without.obtaining an exemption.under. 
Environment Code section .1304 from the Department of Environment Developer may purchase 
preservative-treated wood products on the list of environmentally preferable alternative's 
prepared and adopted by the Department of Environment. This provision does not preclude 
Developer from purchasing preservative-treated wood containing arsenic for ·saltwater 
immersion. In this Section: (a}''preservatil'e-treatcd wood containing arsenic'' means wood 
treated wi~h a preservative that coritains arsenic, elemental arsenic, or an arsenic copper 
combination, including chromated copper arsenate preservative, ammoniac copper zinc arsenate 
preservative, or aminoniacal copper arsenate preservative; and (b )'"saltwater immersion" 
means a pressure-treated wood that is used for construction purposes or facilities that arc 
partially or totally immersed in saltwater. 
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14. Food Scr\'ice and Packaging Waste Reduction Ordinance. 
· (Env. Code ch. 16) 

Developer agrees to comply fully with and be bound by section I 604(d) of the Food 
Service and Packaging Waste Reduction Ordinance (Env. Code ch. 16), including the remedies 
provided in section 1607 and implementing guidelines and rules .. Ry entering into the DOA ·and 
the Development Agreement, Developer agrees that if it breaches this provision, and fails to cure 
within the cure periods provided herein, the City \viii suffer actual µamagcs that will be 
impractical or extremely difficult to determine and that the following amounts of liquidated 
damage are reasonable estimates of the damage that the City will .incur based on any violation, 
established in light of the circumstances existing on the Reforence Date: (a) $100 for the first 
breach; (b) $200 for the second breach in the same year; and' (c) $500 for subsequent breaches in 
the same :year. These liquidated damages will _not be considered penalties, but agreed monetary 
damages sustained by the Ci_ty because of ~eveloper'.s noncompliance. 

15. Bottled Drinking Water. 
( . 

(~nv~ Code ch. 24; Port Reso. No. 12-11) 

Developer is subject to all applicable provisions of Environment Code chapter 24 
prohibiting the sale or distriljution of drinking water in plastic bottles with a capacity of 21 fluid 

.ounces or less.at Events held on City Property with attendance of more than 100 people during 
the DOA Term. Also, Developer rnust comply with the Port's Zero Waste Policyfor Events and 
Activities (Port Reso. No. 12-11) for applicable Events at the FC Project Area during the ODA 
Term. . · · 

16. Graffiti Removal and Abatement. 
(Pub. Works Code Sec. 23) 

(a) Requirement. Developer agrees to remove all graffiti fr~m the FC Project Area, 
including from the exterior of any structures within the FC Project ;\~ea, consistent with the 
notice and cure provisions of Public Works Code section 23. If the Director·of Public Works 
determines that any property contains graffiti in violation of ~ection 2303, the Director may. issue 
a notice of violation to Developer and any Offending Party. At the time the notice of violation is 
issued, the Director will take one or.more photographs of the alleged grailiti and make copies of 
the photographs available. to Devefoper and any Offending Party upon request. The photographs 
will _be dated and retained as a part of the file for the violation. The notice will give Developer 
and any. Off ending Party 30 days after the date of the notice to either remove the graffiti or 
request a hearing on the notice of violation and set for~h the procedure for requesting the hearing. 
This Section is not intended to require a tenant to bre8:ch any lease or other agreement th.at it may 
have concerning its use of the real prope11y. ·· · 

(b) Application. In this Section, "graffiti" means any inscription, word, figure, 
marking, or design that is affixed, marked, etched, .scratched, drawn, or painted on any building, 
structure, fixture, or other improvement, whether perman~nt or temporary, including signs, · 
banners, billboards, and fencing surrouridirig construction sites, whether. publiC or private, 
without the-consent of the owner of the_ property or the owner's au~horized agent, and that is 
visible from the public right-of-way, but does not include: (i) any sign or banner that is . 
authorized by, and in cµmpliance with, the applicable requirements of the DD_A or the Port 

. . 
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Building Code; (ii) any mural or other painting or marking on the property that is protected as a 
work of line art U!1der the California Art Preservation Act (Calif. Civil Code§§ 987 et seq.) or as 
a work of,iisual art under the Federal Visual Artist~ Rights Act of 1990 (17 U.S.C.,§§ 101 
et seq.); (iii) any painting or marking that a.City department makes in the course of its official 
duties or as part of a public education campaign; or (iv) any painting or marking required for 
compliance with any local, state, or federal law. 

17. Drug-Free Workplace. 
(41 U.S.C. c)i. 81; Police Code art. 40) 

. . 

To the extent applied by a federal grant or contract for the Project, the Drug-Free 
Workplace Act of 1988 ( 41 U .S.C. ch. 81} will apply to Developer. Developer agrees to adopt a 
-Orug-Free Workplace Policy and comply with all other applic"able requirements of the drug-free 
workplace laws under Police Code article 40. 

18. Nutritional Standards and Guidelines. 
(Admi11. Code § 4:9-1) 

(a) Definitions. For the purpose of this Section: (i) "meal" means "prepared food'" 
as defined in Environment Code section-1602(1), which means food or beverages prepa.red \vithin 
San francisco for individual customers or consumers in a form commonly understood to be a · 
breakfast; lunch, or dinner; (ii) "Nutri.tional Standards Requirements" means the food and . 
beverage nutritional standards and caloric labeling requirements set forth in Administrative Code 
section 4.9-1 (c); (iii) "r.estaurant" is defined in Health Code section 451.(s) and includes any . · 
coffee shop, cocktail lounge, sandwich stand, public school cafeteria, in-plant or employee eating 
establishment, and any other eat.ing establishment that gives or offers for sale food that requires 
no further preparation to the public, guests, patrons, or emplo"y.ees for consumption on or·off the 
premises; (iv) "vending machine" is defined iµ Administrative Code section 4.2(a) and means 
an automated machine dispensing products or servi.ces, including food, beverages, tobacco 
products, newspapers, and .periodicals. · 

(b) Vending Machines. Any_ permitted vending machine·must comply with the 
Nutritional Standards Requirements in section 4.9-l(c). Developer must incorporate the,· 
Nutritional Standards Requirements into any contract for the installation of a vending machine 
on the FC Project Area or for the supply of food and bever~ges to that vending machine. 

(c) Restaurants. Any re~taurant on City property is encouraged to ensure that at least 
25% cif meals .offered on the· menu meet the Nutritional Standards Requirements set fiJrth in 
Administrative Code section 4. 9-1 ( e ). 

, (d) Penalties. Developer's failure to comply with the Nutritional Standards· 
Requirements in section 4.9-1 (c) will be considered an Event of Default under the ODA and in 
addition to its other remedies, which will be subject to the DA Wai"vers, the City may require the 
re1rn.~val of any vending machirie on the FC Project Area that" is not permitted or that violates the 
Nutritional Standards Requi"rements. Developer will be responsible fix monitoring compliance 
with the Nutritional Stan9a.rds Requirements by each subcontractor, subtenant, and contractor 
performing. services or occupying premises on the FC Project Area. But the City agrees that 
Developer will not be liable for the noncompliance of its subcontractors, subtenants, or 
contractors. 
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19! All-Gender Toilet ·Facilities. 
(Adm in. Code §. 4.1-3) 

Developer must include at least one.all-gender toilet facility on.each ·floor ofany new 
building on City-owned land or that is constructed by or for the.City where toilet ·facilities are 
required or provided. Unless not allowed by an existing lease, whenever extensive renovations 
are made on one or more lloors in any bui.lding on land that the City owns or in a building that is 
leased to or by the City, Developer will provide at least one all-gender toilet facility on each 
floor where the renovations take place and toilet facilities are required or provided. An "all
gendcr toilet facility" means a toilet that is not restricted to use by persons of a specific sex or 
gender identity by means of signage;design, or the installation of fixtures .. "Extensive 
renovations" means any renovation where the construction cost exceeds 50% of the cost of 
providing the required ·toilet facilities. 

20. · ·Indoor Air Quality. 
(Env. Code § 711 (g)) 

Developer agrees to comply .with section 711 (g) of the Environment Code and 
regulations adopted under Environment Code scc.tion 703(b) ~elating to ·constructi<m and 
mainter1ance protocols to addtess ind9or air quality. · 

Use Of Port Property 

21. Southern Waterfront Conimµnity Benefits and Beautification Policy. 
(Port Reso~ No. 07-77) 

(a) Policy Goals. The Port's Policy.for Southern Waterfront Community Benefits and 
Beaut/flcmion identifies beautification and related projects in the Southern Waterfront (from 
Mariposa Street in the north to India Basin) that require funding. Under this policy, Developer · 
must provide coriununity benefits and beautification measures in consideration for the use of the 
Project Site. Examples of desired benefits include: {i) beautification, greening, and maintenance 
of any outer edges of and entrances to the FC Projeet Area; (ii) creation and implementation of a 
Community Outreach and Good Neighbor Policy to guide Developer's interaction with the Port, 
neighbors, visitors, and users; (iii) use or support of job training and placement organizations 
serv!ng s(>t1theast San Francisco; (iv) commitment to engage in operational practices ·that are . 
sensit_ive to the environment and the neighboring community by reducing engine en:iissions 
consistent with ~he City's Clean Air Prograri1, and use of machines at the FC Project Arca that 
arc low-~mission-diesel equipment and use biodiesel or other reduced· particulate emission· fuels; 
(v) comm.itmcnt to use low-impact design and other "green" strategies when installing or 
replacing stonmvater infrastructure; (vi) employment at the FC Project Area of a large 
percentage of managers and_ other staff who !iv~ in the local neighborhood or community; 
(vii) use of truckers that arc certified as LBEs under Administrative Code chapter l4B; and 
(viii) use Clf businesses that are located within the Pptrero Hill and Bayview Hunters Point 
neighborhoods. Developer's performance of the Project Requirements under the DOA will 
s~1tisf·y the requiren1cnts under this policy. Developer agrees to provide the Port with docuri1ents 
and records regarding these activ~ties at the Port's request. 

. . 

(b) Agreement to Use Local Truckers. Except to the extent inconsistent with any 
pe11inent collec_tive bargaining agreement, Developer agrt!es that, for all directly contracted or 

\\gibsilndunn\gdcip\clicnt lilcs\I. january\a25479 sckhri 1-22\1. source\ I 02343099 _11 _dda exhibit a7 (othC'r city requirements) I linal 1-22-
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service agreement trucking opportunities associated with Developer's operations at the FC 
Project Arca, including hauling materials oi1, off, and within the Project Site, Developer will 
make good faith efforts to use Local Truckers first. For purposes of this Section, "truckers" 
means a business that provides trucking services for a profit, and "Local Truckers" means 
truckers. ti1at CMD has certified as LB Es. . · 

To the extent that Developer in its sole discretion directly contracts or enters into a .· 
service agreement with truckers for trucking opportunities as described in this Section, · 
Developer· must use Local Truckers for a minimum of 60% of all contracted or service . 
agreement trucking. Only the actual dollar amount paid. to truckers will be counted towards 
meeting the 60% requirement; equipment rental and disposal fees will not be counted. 
Developer will not be in default of this provision for not meeting the 60% minimum if Developer 
offored t~ucking opportu~ities to Local Truckers, but the Local Truckers were unavailable or 
unwilling to perform the work. 

. ' 
During all periods of construction activities at the Project Site,.Oeveloper must submit a 

monthly report to the Port and CMD stating the total cost to Developer of trucking through a 
contract or service agreement during the preceding month and identifying the·total amount pajd 
to Local Truckers. The monthly report must document all truckers who conducted contract or 
service agreement work for "oeveloper, arid identify truckers that are Local Truckers. If · 

. ' . 
Developer fails to meet the 60% minimum in any month, the report must document Developer's. 
good faith outreach efforts to contact Local Truckers and the reasons that the work could not be 
conducted by Local Truckers .. At the Port's or CMD's request, Devekipcr must provide 
additional documentation required to ensure Deve.loper's compliance with this provision .. 
Deveioper's failure to comply with this Section will be a Material Breach under the ODA. 

Other Public Policies 

22. Conflicts of Interest. 
(Calif. Gov. Code§§ 87100 et seq. & §§ 1090 et seq.; Charter§ l5.103; Campaign 
and Govt' 1 Conduct Code art. Ill; ch. 2) 

Through its execution of the DOA, Developer acknowledges that it is familiar with 
Charter section. 15.103, Campaign and Governmental Conduct. Code artic.Ie· m, chapter 2, and 
California Government Code sections 87100 et seq. and sections 1090 et seq., certifies that it 
docs not know of any facts that would violate these provisions and agrees to notify the Port if 
·oeveloper becomes aware of any such fact duri1i"g the DOA Term. · . 

23. Sunshine. 
(Calif. Gov. Code §§ 6250 et seq.; Admin. Code ch. 67) 

Developer understands and agrees that under the Calitornia Pub.lie Records Act (Calif . 
. 'Gov. Code§§ 6250 et !ieq.) and the City's Sunshine Ordinance (Admin."Code ch. 67), the 
·Transaction Documents and all records, information, and materials that Developer submits to the 
City may be public records.subject to public disclosure upon request. Developer may mark 
materials it submits to the City that Developer in good faith. believes arc or contain trade secrets 
or _confidential proprietary information protected from disclosure under public disclosure laws, 
and the City will attempt to maintain the confidentiality of these materials to the extent provided 

\\gibs1111Ju11n\!,:i!C1p\dicnl tiles\ I. january\a254 79 sckhri 1-22\ I. source\ I 02343099 __ 1 I _dJu cxhihil a7 (other city requirements) [tim1l 1-22-. 
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by. law .. Developer acknowledges that this provision does not require the City to incur legal' costs 
in any action by a person seeking disclosure of materials that the City received from Developer. 

24. . Contribution Limits-Contractors Doing Business with the City. 
(Campaign and Govt'l Conduct Code§ 1.126) 

(a) Application. Campaign and Govcrnment<il Conduct Code section 1.126 
("Section 1.126") applies only to agreements subject to approval by the Board of Supervisors, 
the Mayor, any other elected officer, or any board on which an ekct~d officcr serves. 
Section 1.126 prohibits. a person who contracts with the City for the sale or lease of any land or 
building to or from the City from making any campaign contribution to: (i) any City elective 
officer if the officer or the board on which that individual serves or a state agency on whose 
board an appointee of that individual serves must approve·the contract; (ii) a candidate for the 
office l~eld by the individual; or (iii) a committee controlled by the individual or candidate, at 
any time from the commencement of negotiations for the contract until th~ later of either the . 
termination of negotiations for the contract or six months after the dat_c the contract is approved. 

· (b) ·Acknowledgment. Through its execution of the ODA, Developer acknowledges 
the following. 

· (i) . Develope·r is familiar with Section 1.126. 

(ii) Section .1.126 applies only if the contract or a combination or series of 
contracts approved by the same individual or board in a fiscal year have a total 
anticipated or actual value of $50,000 or more. 

· (iii) · If applicable, the prohibition on contributions applies ~ci: (I) Developer; 
(2) each member of Developer's board of directors; (3) Developer's chairperson, chief 
executive officer, chief financial officer, and chief operating officer; (4) <iny.person with 
an ownership interest of more than 20% in Developer; (5) any subcontractor listed in the 
contract; and (6) any committee, as defined in Campaign and Governmental Conduct 
Code section 1.104, that is sponsored or controlled by Developer. 

25. Implementing the MacBridc Principles - Northern Ireland. 
(Admin. Code ch. l 2F) 

The Port and the City urge companies doing business in Northern Ireland.to move 
towards resolving employment inequities and encourage them to abide .by the MacBride 
Principles. The Port and the City urge San Francisco companies to do business with corporations 
that abide by the MacBride Principles. 
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FILE NO. 170e63 

AMENDED IN COMMITTEE 
10/26/17 

ORDINANCE NO. 224-17 

[Development Agreement - FC Pier 70, LLC - Pier 70 Development Projec~] 

Ordinance approv.ing a Development Agreement between the City and County of San 

Francisco and -FC Pier 70, LLC, for 28 acres of real property located in the southeast 

portion of the larger area known· as Seawall Lot 349 or Pier 70; and bounded generally 

by Illinois Street on the west, 22n~ Street on the south, and San Francisco Bay on the 
.. 

north and east; waiving certain provisions of the Administrative Code, Planning Code, 

and Subdivision Code; and adopting findings under the California Environmental 
. . . 

guality Act, public trust findings, and findings of consis~ency with the General Plan, 

and the eight priority policies of Planning CQde, Section 101.1(b). 

NOTE: Unchanged Code text and uncodified text are in plain Ari~I font. 
Additions to Codes are in single-underline italics Times New Roman font. 

. Deletions to Co.des are in st-rikelhmugh-itelics Timru· New RBnu,mfont. 
Board amendment additions are in dot.1_ble-underlined Arial font. 
Board amendment deletions are in strikethr-eugh Arial ~nt.. 
Asterisks (* · * * *) indicate the omission of unchanged Code 

· subsections or parts of tables. 

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

Section 1. Background and Findings. · 

(a) California Government Code Sections 65864 et seq. ("Development Agreement 

Law") authorize any city, county, or city and county to enter into an agreement for t~e 

development of real property within its jurisdiction. 

(b) Chapter 56 of the Administrative Code sets forth certain procedures for 

processing and approving development agreements in the City and County of San Fra~cisco 

(the "City"). 

(c) . In April 2011, the Port Commission (the "Port") selected Forest City 
. . 

Development California, Inc., a California corporation, through a competitive proce$S to 

Mayor Le'e; Supervisor Cohen 
BOARD OF SUPERVISORS Page 1 



·1 

2 

3 

4 

5. 

6 

7 

8 ·1 

negotiate exclusively for the mixed-use development (the "Project") of approximately 28 acres 

(the "28-Acre Site") of Seawall Lot 349, a land parcel under Port jurisdiction that is bounded 

generally by Illinois Street on the west, 22nd St_reet on the south, and San FranCisco Bay on· 

the north and e~st commonly known as Pier 70. fore st City Developrnent California. Inc. is 

now wholly owned by Forest Cit~ B.ealty_Trust. lnc .• ~w York Stock Exchange-list~d rea! 

estate company. FC Pier. 70, LLC ("Developer''), a wholly-owned aR affiliate of Forest City 

_Re_gtty __ Trust. ln_c_, .• _J>evelef}meAt-GalifeFAia,lA&.-; will act as the ~aster developer for the 

Project= · ("Develo~ 

I 

I 
I 

9 

10 

11 . 

12 

13 

14 

15" 

16 

17 

18 

1.9 

20. 

21 

22 

I 

. Co) In conjunction with this ordinance, the Boa.rd" of Supervisors has taken or intends I 
. . 

to take a numbeJ of other actions in furtherance of the Project, including approval of: (1) a 

trust exchange agreement between the Port.and the California State Lan.ds Commission; (2) a 

disposition and development agreement ("ODA") between Developer and the Port; 

(3) amendments to the Gene.ral Plan;.(4) amendments to the Planning Code that create the 

Pier 70 Special Use District (the "SUD amendments") over the 28-Acre Site and two adjacent 

parcels known as the "Illinois Street Parcels" and incorporate more detailed land use controls 

of the Pier 70 SUD Design for Development; (5) amendments to the Zoning Maps; 

(6) approval of a development plan for the 28-Acre Site. in accordance with Charter 
. . . 

Section. 87.310 (adopted as part of Proposition D, November 2008) and Section 4 of the 

Union Iron Works Historic District Housing, Waterfront Parks, Jobs and Preservation Initiative 

(Proposition F, November.2014); (7) a memorandum-of understanding for_interagency 

cooperation among the Por:t, the City, and other City agencies (the "ICA") with respect to the 

·subdivision of the 28-Acre Site and construction1.of infrastructure and other public facilities; 

· 23 · · (8) formation proceedings for financing districts and a memorandum of understanding 

24 

25 

between the Port and th~ Assessor, the Treasurer-Tax Collector, and the ControHer regarding 

the assessment, collection, and allocation of ad valorem and special taxes to the financing I . . . . . . 

I Mayor Lee; Supeov;sor .Cohen 
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11 

1 districts; and (9) a number of related transaction documents and entitlements to govern the 

2 Project. · 

3 

4 

5 

6 

7 

8 

9 

(e) At full build-out, the Project will includ~: (1) ·1, 100 to 2, 150 new residential units, 

at least 30% of which!. in the Affordable Housing Area that includes the 28-Acre S.ite and a 

portion of the 20th/Illinois Parcel. will be o~-site housing affordable to a range o.f low- to 

rnoderate-income householqs as described in the Affordable Housing Plan in the_ Q_DA; 

(2) between 1 million and ·2 million gross square ·feet o~ new commerci.al and office space; 

(3) -rehabilitation of three significant ~ontributing resources to the historic district; ( 4) space for 

small-scale manufacturing, retail, and. neighborhood services; (5) transportation demand 

manag_emerit on-site, a shuttle service, and payment of impact fees to _the Municipal 

Transportation Agency that it will use to improve transportation connections through the 
. . . 

neighborhood; (6) 9 acres of new 'open space, potentially including active recreation on 
. . 

.rooftops, a playground, a-market square, a central commons, and waterfront parks along the 

shoreline; (7) on-site strategies to protect against.sea level rise; and (8) replacement studio 

space for artists leasing space in Building 11 in Pier 70 and a new arts space. 

. (f) While the DOA binds the Port and Developer, other City agencies retain a role in 

·I 

10 

11 

12 

13 

14 . 

15 

16 

17 

18 

19 

20 

21 . 

22 

reviewing and fssuing ce:rtain later..approvals for the Project. Later approvals i~clude approval I 
i 

of subdivision maps and plans for horizontal impr9vements and public facilities, design review 

I and approval of new buildings under ~he SUD amendments, and ac~eptance of Developer's i 
dedications of horizontal improvements and public facilities for maintenance and liability ·under ·I 

. l 
the Subdivision Code. Accordingly, the City and Developer negotiated a ~evelopment · 

1 
agreement for the Project (the "Development Agreement"), a copy of which is in Board File 

23 I . No. 170~63 and incorporated in this ordinance by reference. The ODA, the Develop_ment 

24 · I ~greem~-ot~Jhe ICA,_th~,.TqX-,MQU. and all leases C!!ld_vertical dispqsition develcmme11_! 

25 I· · · 
··I' 

I
I 
I 

Mayor Lee; Supervisor Cohen 
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. . .. 

1 ~.gmrun....e.D..ts that the Port ent~_rs into in acc9rdance with ttie DD~. a·re re_ferred to co(lectiyely as· 

2 the "Iran.§~ction._Q.9_cume~nts." 
. . . 

3 . (g) Developm~nt of the 28-Acre Site in accordance with the ODA and the 

4 I ~evelopment Agreement will help realize and further the City's goals to restore_ and revitalize 

5 i the Union Iron Works Historic District, increase public access to the waterfrqnt, increase ,I 
6 jj public open space and community facilities within the neighborhood, increase affordable and 

7 11 market-rate housing, and create a. significant m,imber of construction and permanent jobs 
·Ii . . 

8 , . along the southeastern waterfront. ln:addition, the Project will provide additional benefits to 

9 !I the public that could not be obtained through application of existing City ordinances, 

11 Sectjj:m 2. Environmental-Findings. 

1 O 

1

11

1 

. regulations .• and policies .. 

12 ll .(a) The Planning Department.has determined that the actions contemplated·in this 

13 ordinance comply with the California Environmental Quality Act (,Q9I. Public ResooFSeS= Code 

· : : I 1 ~~,::~:!:: ~~:~i~"~,:::~A b~~:r::e::.detennination is in Board File No. 17086~ and 

I, (b.) . 16 Th.e Board of Supervisors previously-adopted Resolution No. 402-17 ,a 
. . 

171 
18 

copy of which is in Board File No. 170987, making CEQA findings for the Project.. The Board 

of Supervisors adopts and incorporates in this ordinance by reference the Planning 

19 Commission's findings under -CEQA. 

20 Secti9n 3. Consistency Findings. 

21 The Planning Commission recommended that the Board of Supervisors approve the 

22 Development Agreement and amendments to the General Plan, the Planning Code, and.·the· 

23 Zoning Maps at a public hearing on August" 24, 2°017, by Resolution No~.19.~78_.and 19Jl.Z,2, a 

24 eaw~ies of which isar~ in Board File No. 110._863.. The Board of Supervisors adopts and 

25 incorporates by· reference in this ordinance the Planning Commission's findings of consistency 

Mayor Lee; Supervi_sor Cohen 
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1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

· 16 

17 

18 

19 

20 

21 

. 22 

23 

24 

25 

· 1! j 

I 

I 
I 
I 
I 

1 · 

I 
ii 

ji 
I 
I 
i 
I 
I 

i .. I 

I 

I 

with the General Plan, as amended, and the eight priority policies of Planning Code 

Section 101.1. 

Section 4. Public Trust Findings. 1 · 

.At ·a public hearing on September 4226, 20171 the Port Commission· consented to.the I 
Developme~t Agreement and approved the· trust exchange agreement and the DOA, subject 

to Board o~ Supervisors' approval, finding that the Project would be consistent with and further 

the purposes of the common law public trust and statutory trust under the Burton Acf (Stats. 

1968, ch. 1333) by Resolution Nos. 17-44 and 17-47, a oopy .QQ.Qies of which isar:~ in Board 

File No. jLQ86_3_. The Board ·of Supervisors adopts and jncorporates in ·this ordinance by · 

reference the Port Commission's public trust findings. 

Section 5. Approval of Development Agreement. 

The Board .of Supervisors: 

(a) . approves all of the terms and conditions of the Development Agreement in 

substantially the form in Board File No. 170863; 

(b) finds that the Development Agreement substantially complies with the . . 

requirements of Administrative Code Chapter 56; 

. (c) . finds that the Project is a large multi-phase and mixed-use development that 

satisfies Administrative Code ~ection 56.3(g); and. 

(d) approves.the.Workforce Developm~nt Plan attached to the DOA in lieu of 

requirements under Administrative Code Chapter 14B. Article )llL.Qf C~ter 2.3 ..... 

8AGSection 56.7(c), and Chapter 83 to the extent that Chapt~.r..B~_qRQlies_to c.onstruction work 

!hs;i_t is sy!tl.,ectto the Local Hiring Reguir~ments of the Wprkforce Development Plan . 

Mayor Lee; Supervisor Cohen 
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2 

3 

II 

I 
I 
I 

Sec_tion 6. Administrative Code· Chapter 56 ·Waivers. 

The Board of Supervisors waives the application .to the Project of the following 

provisions of Administrative Code Chapter 56 to the extent inconsistent with the Development 

4 · Agreement, the .DOA, or the ICA, specifically: 

.5 (a) Section 56.4 (Application, Forms, Initial Notice, Hearing); Section 56.7(c) 

6 

7 

8 

9 

10 

11 

12 

13 

14' 

15 

16 

17 

18 

19 

20 

.21 

22 

. . 

(Nondiscrimination/Affirmative Action Requirements); Section 56.8 (Notice); Section 56.10 
. . 

(Negotiation Report and Documents); Section 56.15 (Amendment and Termination); . . .. 

Section 56.1 ?(a) (Annual Review); Section 56.18 (Modification .or Termination); and 

I Section 56.20 (Fee); and .. 
I 

(b) any other procedural or other requirements if and to the· extent t~at they are not 

stri.ctly followed. 

Section 1: Other Administrative Code Waivers. 

The Board of Supervisors waives the application .to the Project of these provisions of 

the Administrative Code: (a) Chapter 6 (Public Works Contracting Policies and Procedures) 

! I other than the payment of prevailing wages .as required in Chapter 6; (b) Chapter 148 (Local . 

I Business Enterprise Utilization and Non-biscrimination in Co~t.racting); (c) Competitiv~ . · . 
I 

Bidtjing Procedures appraisal effective date, ·and AdditioAal Appraisal Review as defined in 
. . 

I Section 23.3 (Chapter Definitions) and required by Section 23.3 (Conveyance and Acquisition 
'I . . . 
i of Real Property).; (d) Section.~23.31 (Year-to-Ye~r and Shorter ' · . 
I' . . 
1

1 Leases); (e)·Section 23.30 23.42 (Lease of Real Prppectys\IVt.ieA City is l.::aAalaffi); 

(f) Sectigf1s 23.33 (Competitive Bidding Procedures); (fg.) Section 23A. 7 (Transfer of 
. . 

Jurisdiction Over Surplus Properties to the Mayor's Office of Housingarni-GammtfAity 

23 J 1 Development); a00--(9h) Subsection (c)~J..Pt Section 61.5(-e-){~ (Listi_gg of Unacceptable Non-
! . . . 

24 I Maritime Land Uses): and (i) remedies and,.i;1e·nalties for noncompliance with Section 4.9-:J (cl 

25 !Nutritio_rial Standarc!_s 9nd Guideiinesl. S~ction 120.5(f.}1.H_eqlth Care Accountability). or 
I 
if 

Ii ! I Mayor Lee; Supervisor Cohen 
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7 

8 

.·.9. 

10 

11 

12 

13 

14· 

15 

16 

17· 

18 

·19 

20 

. 21 

22 

23 

24 

25 

'I 

S~~JiQn 12T (Crt111_inal Histozy in ~iring and Emplqymentl that would result in termination of 

I· ;:irw.Jransaction Document. i~gairme.nt of DevekwE:ir~s or a.ny v.~rtical develope_(~ 
1 

deyelopment rights at.the 28-Acre Site. or de_bar:n1~nt of Developer or any verti9_al developer 

from future contract op:P.,,ortunities_with the City. 

Section "8. Planning Code Waivers. 

The Board of Supervisors: 

(a) fin.os that the impact fees and exactions payable_ under the Developme~t 

Agreement will provide greater benefits to the City than the impact fees and exactions under 

Planning Code Articl~ 4 and waives the application of, and to the extent applicable.exempts 

the Project from, impact fees and exactions under Planning Code Article 4 on the condition 

I 
i . i 
I. 

I 

that Developer and all building developer~ comply with impact fees and exactions established I 

· I 
i 
I 
I 
I 
I 
I 

in the Development Agreemen~; a~d 

. (b) finds that the Transportation Plan attached to the Development 

Agreement includes a Tran~portation Demand Management Plan ("TOM.Plan") and other 

. provisions that meet the goals of the City's Transportation Demand Management Program in . . 

Planning Code Section 169 and waives the application of Section 169 to the Project on the 

condition that Developer implements and complies with the TOM Plan for the required. 

compliance period. 

• ·Section 9. Subdivision Code Waivers. 

(al .The BC?ard of Supervisors waives the application to ~he Project of time 

limits under Subdivision Code Seotion 1333.3(b) (Right~,Section 1346(e) 

(Improvement Plans) and Section 1355 (Time Limit for Submittal) to the extent that they 

conflict" with the ·1cA or the Development Agreement. 

(bl The Board of _§MQerviso_r~~~l$,,9=-~aives the C\PD.Jigation to the Project of 

Subdivi~ion C9Jt~.-~.ection 1348 <Failure To co·mplete lmprove.m~,Q!~ Within A.Qre.~d Time). 

I 
I 
I 
1· 

. i 
I 

i. 
I 

Mayor Lee; Supervisor Cohen 
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1 alJd the fqJJ.Q.wingJfilrrls shall apply i!JJieu thereof: The Public l!JJ.P:_rovement Aare.ement. as . 

2 defined ·in the ICt\. shall i.nclude prov\sjgfls consisten_t with the Tr~nsaction Documents and_ 

3 the applicable r:equire_rnents ofJhe Muriicipal __ god~ and the Subdivision Re_gulations regarding 

4 extensions of time and remed.i.es that apply wb~n improvements are .npt c.ompleted within the 

5 gg,reed time .. 

6 Section 10. Authorization. 

7. (a) The Board of Supervisors affirms that the waivers in this ordinance do not .waive 

8 · requirements under the Development Agreement Law and authorizes the City to execute, 

9 deliver, and perform the Development Agre.ement as follows: 

10 (1) the Director C?f -Planning, the City Administrator, and the Director of Public 
. . 

. 11 Works are authorized to execute and deliver the Developrnent Agreement with signed 

12 consents of the ·Port Commission, ·the Municipal Transportation Agency, and the San 

13 Francisco. Public Utilities Commission; and 

14 -(2) ~he Director of Planning and other appropriate· City officials are authorized 

15 to take all ,actions reasonably necessary or prudent to perform the City's obligations under the 

16 D~velopment·Agreement in accordance with !ts terms. · . 

17 (b) The Director of Planning is authorized to exercise discretion, in consultation with 

18 the City Attorney, to enter into any additions, amendments, or oth~r modifications to the 
. . 

19 Development Agreement that the Director of Planning determines are in ttie best interests of 

20 I 1 the City and that do not materially increase the obligations or liabilities of the City or materially 

21 I decrease the benefits to the City as provided in the Development Agreement. Final versions 

22 I of any additions, amendments, or oth_er modifications to the DE!velopm~-~t Agreement shall be 

23 I provided to the Clerk of the Board of S_upervisors for inclusion in Board File No . .1"70863 within · 

24 30 days after execution by all. parties. 

25 

!I 
Mayor Lee; Supervisor Cohen 
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II 

1 Section 11. Ratification of Past Actions; Authorization of Futu_re Actions. 

2· , All actions taken by City officials in preparing and submitting the Development 
. . 

3 Agreement to ·the Board of Supervisors for review and consideration are h~reby ratified am~ 

4 confirmed, and the Board of Supervisors hereby authorizes all subsequent action to be taken 

5 by City·officials consistent with this ordinance. 

6 Section· 12. Effective and Operative Dates. 

1 (a) This ordinance shall become effective -30 days after enactme.nt. Enactment 

8 occurs when the Mayor signs the ordinance,· the Mayo'r returns the ordinance unsigned, or the 

9 Mayor does not sign the ordinance within ten days after receiving it, or the Board of 

1 O Supervisors overrides the Mayor's veto of the ordinance .. 

11 (b) This ordinance shall become ope~ative only on the eff~ctive date of the DOA. No 

12 rights or duties· are created under the Development Agreement until th~ operative date of this 

13 . ordinance. 

14 

15 

16 

17 

18 

1~ 

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

By: 
~/hf,,., -~· . ;·o tV<LWV 

ANNESAKAi 
Deputy City Attorney · 

20 n:\legana\as2017\1800030\01227527 .docx 

21 

22 

.23 

24 

25 
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I 1 Mayor Lee; Supervisor Cohen 
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City and County of San Francisco 

Tails 

Ordinance 

City Hall 
I Dr. Carlton U. Goodlett Placti 
San Francisco, CA 94!02-4689 

File Number: 170863 Date Passed: November 14, 2017 

Ordinance approving a Development Agreement between the City and County of San Francisco and 
FC Pier 70, LLC, for 28 acres of real property located in the southeast-portion of the larger area 
known as Seawall Lot 349 or Pier 70; and bounded generally by' Illinois Street on the west, 22nd 

. Street on the south, and San Francisco Bay on the north and east; waiving certain provisions of the 
Administrative Code, Planning Code, and Subdivision Code; and adopting findings under the 
California Environmental Quaiity Act, public trust.findings, and find!ngs of consistency with the 
General Plan, and the eight priority policies of Planning Code, Section 101.1 (b). 

October 19, 2017 Budget and Finance Committee - CONTINUED 

October 26, 2017 Budget and Finance Committee -AMENDED, AN AMENDMENT OF 
THE WHOLE BEARING SAME TITLE 

October 26, 2017 Budget and Finance Committee - RECOMMENDED AS AMENDED AS A 
· COMMITTEE REPORT . -

·October 31, 2Q17 Board of Supervisors - PASSED ON FIRST READING 

Ayes: 11 - Breed, Gohen, Farrell, Fewer, Kim, Peskin, Ronen, Safai, Sheehy, 
Tang and Yee · 

November 14, 2017 Board ·of Supervisors - FINALLY PASSED 

Ci(l'·cmd 011111(1• u/Sa11 Fm11cisca 

Ayes: 9 - Breed, Cohen,_ Farrell, Fewer, Peskin, Ronen, Safai, Sheehy and Yee 

Absent: 2 - Kim and Tang 

Page3 Pri11ted at J:.'i7 pm 1111 ll/15117 



File No. 170863 

City 1111d Cmm(1• uf.\'1111 Fr1111ciscu 

... 

Mayor! . / 
\ / 

Page4 

I hereby certify that the foregoing 
Ordinance was FINALLY PASSED on 
11/14/2017 by the Board of Supervisors of 
the City and County of San Francisco . 

~=<;;?= ~v'44a 
· . . Angela Calvillo .· 

Clerk of the Board 

Date Approved 

Pri11ted al l:.57 pm 011 J JIJJ°ll7 
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ODA EXHIBIT 82 

SCHEDULE OF PERFORMANCE• 

12 months after 
Reference Date 
("Phase 1 Approval") 

18 months after 
Phas·c 1 Approval 

5 years after 
Commencement of 
Phase 
lmprovcments for 
Phase 1 

2. 2 years after SOP 
Compliance 
Determination4 of all 
Phase 1 Phase 
Improvements 

18 months after 
Phase 2 Approval 

5 years after' 
Commencement of 
Phase 
Improvements for 
Phase 2 

•· All outside dates for performance set forth below are subject to the provisions regarding time for performance 
and the procedures for Excusable Delay as set forth in Article 4 of the DOA (l;erfonnance Dates) including 
Down Market Delay. 

2 Unless the SOP Compliance Request relates to Deferre~ Infrastructure, the Chief Harbor Engineer will make an 
SOP Compliance Determination for the applicable Port Acceptance Item without regard to Deferred 
Infrastructure. (DDA § 15. 7(c)(ii)). 

Developer will not be in breach of the Schedule of Performance if it _has submitted a SOP Compliance Request 
at least 45 days prior to the Outside Date for SOP Compliance Determination, and if subsequently disapproved, 
is diligently prosecuting any deticiencies identified by the Chief Harbor Engineer. 

4 '"SOP Compliance Determination" means the approval (or deemed approval) ofa SOP Compliance 
Determination by the Chief Harbor Engineer in accordance with ODA§ I 5.7. . 



3· 2 years after SOP 18 months after· s years after 
Compliance Phase 3 Approval Commencement of 
Determination for all Phase 
Phase 2 Phase Improvements for 
Improvements Phase 3 

·------. 
' . . .. Schedule of i>crfo"rmalice for. 20'~··stree't · · _:. · < ·,: .·.,:...=: ·, · · :· . 

Phase . ,:o.utsi.cle·:·o~te· fo"r'SOP·Comil.liaiice·.1)etermination.· : :::-· ;·:> .. . .. . ~ . 

Phase 1 (anticipatecJ) 3 years after the right-of-way improvements within that 
r portion of 19111 Street constructed by the Port as part of 

the Crane Cove Park project have been either: (i) 
determined .to be complete and ready for their intended 
use by the Chief. Harbor Engineer (if the improvements 
are to be owned by the Port) or (ii) recommended for . 

. approval to the Board. of Supervisors by the Public 
Works· Director (if the improvements arc to be owned by 
the City). -

Each Verticaf ODA and each Vertical Coordination 
Agreement will assign responsibility for Deferred 
Infra.structure among Developer and Vertical Developer 
and will require the responsible party to construct the . 
applicable Deferred Infrastructure within the associated 
Deferred. Infrastructure Zone or adjacent Park Parcel in 
accordance with this Schedule of Perfonnance. 

Deferred fr1frastructure must be 
completed no later than 12 months 

. after SOP Compliance . 
Determination for the adjacent 
Horjzontal or Vertical 
Improvements, as follows: 

(1) for Deferred Infrastructure that 
docs not directly front Vertical 
Improvements, the Deferred 
Infrastructure must have obtained 

· ~ Devclope_r will not be in breach of the Schedule of Performance if it has submitted a SOP Compliance Request al 
least 45-days prior to the Outside Date for SOP Compliance Determination, and ifsubsequcnt.ly disapproved, is 
diligently prosecuting any deficiencies identified by the Chief Harbor Engineer (DOA§ l 5.7(c)). 

2 



·3 

a SOP Compliance Determination 
no later than 12 months after SOP 
Compliance Detem1ination for the 
adjacent Public Spaces, whether or 
not Developer or a Vertical 
Developer have entered into a 
Vertical ODA. 

(2) For Deferred infrastructure that 
fronts Vertical Improvements (and 
will therefore be subject to a 
Vertical DDJ\), the Deferred 
Infrastructure must be completed 
no "later than 12 months after 
issuance of a Temporary 
Certificate of Occupancy for the 
Vertical Improvements on. the 
associated Development Parcel. 



Phase 0.5 ·PLZ 

Phase 1 OSI 

Phase 1 OS2 

Phase 1 OS3 

PLZ is not a Developer obligation under this 
ODA. Port will require the Parcel K North 
Vertical Developer to complete the PLZ 

. improvements within 12 months after a 
Temporary Certificate of Occupancy has 
been issued for a buildine: on Parcel K North. 

12 months after a Temporary Certificate of 
Occupancy has been issued for both 
Buildine:s 2 and Buildine 12. 

OS2 is not a Developer obligation under this 
DOA. Port will require the Vertical 
Developer of Parcel D to obtain a SOP 
Compliance -Determination for the OS2 
improvements within 12 months after Port 
has issued_ a Temporary Certificate of 
Occupancy for a buildin~ on ParcelD. 

OS3 is not a Developer obligation under this 
ODA. Port will require the Vertical 
Developer of Parcel C2-B to obtain a SOP 

·Compliance Determination for the OS3 
improvements within 12 months after Port 
has issued a Temporary Certificate of 
Occupancv ro·r a buildine: on Parcel C2-B. 

6 Park Parcels are illustrated on ODA Exhibit BI (Phasing Plan) 
\ 

7 Unless the SOP Compliance Request relates to Deterred Infrastructure, the Chief Harbor Engineer will make a,n · 
SOP Compliance Determination for the applicable Port Acceptance Item without regard to Deferred · 
Infrastructure. (ODA§ 15.7(c)(ii)). · 

8 Developer will not be in breach of the Schedule of Performance if it has submitted a SOP Compliance Request 
at least 45 days prior to the Outside Date for SOP Compliance Determination, and if subsequently disapproved, 
is diligently prosecuting any deficiencies identified by the_ Chief Harbor Engineer (DDA § I 5.7(e)). · 

4 



Phase 1 SCI 12 months after Port has issued a Temporary 
Certificate of Occupancy for a building on 
Parcel E2 

'--··---------+--·----·------r-------··--·---~,-----------i 

Phase 1 

Phase 2 

SC2 

WPl 

18 months after Port has issued a Temporary 
Certificate of Occupancy for a building on 
Parcel.E2 

12 months after Port has issued a Temporary 
Certificate of Occupancy for a building on 
Parcel E3 

---· --·--··'--+------- ----+-··-------·-----·---------; 

Ph~se 3 WTP 

Phase 3 \VP2 

Phase 3. IH~ 

12 months after Port has. issued a Temporary 
Certificate of Occupancy for a building on 
Pare.cl B 

12 months after Port has issued a Temporary 
·Certificate of Occupancy for a .building on 
Parcel H2 

IHP is not a Developer obligation under this 
DDA. If the Port assigns this obligation to . 

. the Vertical Developer of the Hoedown Yard, 
the Port will require a Vertical Developer of 
the Hoedown Yard (or a portion thereof) to· 
obt~in a SOP Compliance Determination for 
the IHP improvements within 12 .months 
after the last Temporary Certificate of 
Occupancy to be issued for buildings on 
HOY 1and2. 



Parcel E4 

Bui.lding 12 

Vertical Geveloper 
Affiliate or an Arts 
Master Tenant has 
entered into a Vertical 
DDA for Parcel E4 
consistent" with DOA 
§ 7.12 no lat_er than no· 
later than the date that 
Port has issued a 
Temporary Certificate 
of Occupancy for an 
office huiiding on the 
eastern portion of 
Parcel B if Parcel B is 
developed as two 
separate parcels, or the 
date th~t Port has 
issued a Temporary 
Certificate of 
Occupancy for an . 
office building on the 
entirety of Parcel B if 
Parcel B is developed 
as a single parcel. As 
provided in §7.12, 
Developer may elect to 
develop Parcel E4 · 

Vertical Developer · 
Affiliate has entered 
into a Vertical DOA 
for Building 12 
consistent with ODA 

. . 

In accordance with the terms of the 
applicable Vertical DOA for Parcel E4. 

The Vertical ODA will require Close of 
Escrow and Commencement of Construction 
to occur rio later than three years after 
entering into the Vertical DOA for Building 
12, with diligent prosecution to completion . 

9 With the Phase Submittal application for Phase 3 and within six months after the Port has issued a SOP 
Compliance Determin~tion for all Vertical Improvements in al.I Phases, Developer must submit to the Port an 
Associated Public Benefits Report in accordance with DOA § 7.21, confir.ming Project compliance w~th all . 
Associated Public f:lenelits. · 

6 

·------· --- ·----·· - ---·· ·--- . -- ··----· .. --- ·--·- ---···· --·- ··-------- ··---·----· 

( 



§ 7.14 no later than thereafter. 

L 
one year alter 
Acceptance of· 
Maryland· St between 
20111 ·and 21st St. - ·-

Building 21 Vertical Developer The Vertical DOA will require Close of 
Affiliate has entered Escrow ~nd Commencement of Construction 
into a Vertical DOA for Building 21 no later than three years afier 
for Building 21 entering into the Vertical DOA for Building 
consistent with DOA 21, with diligent prosecution to completion . 
§ 7.14 within 1 year. thereafter. 
after Completion of 
Building E-1 

Noonan Building To be provided in accordance with ODA§ 7.13.· ·, 

Replacement . 

50,000 gsf of PI)R To be provided by Prqject cmnpletion in accordance with ODA § 7.17 

On-site childcare Two child-care facilities, each with a capacity of a minimum of 
50 children, to be provided; one in connection with Phase 1 and one in 
connection with Phases 2·or 3, all in accordance with ODA§ 7.18. 

Active Recreation Rooftop If not otherwi.se provided by the Port on Parcel Cl A, the Phase 
Open Space Submittal for Phase'3 will identify the location for a minimum 20,000 

gsf of contiguous roollop open space that could be used for active 
recreation subject to available funding and other conditions in 
accordance with ODA §·7.15. . 

Community Facilities To be offered with each Phase Submittal until accepted, subject to the 
terms and condition of DOA § 7.19. 

Workforce Plan Compliance in.accordance with the requirements of the Workforce 
Development Plan. 

Affordable Housing Compliance in accordance with the requirements of the Affordable 
Housing Plan. 

7 



Execute Vertical DOA for Early - . 
Lease Parcel in Phase 1 (ODA 
§ 2.2(0) 

Excc.ute Vertical ODA for Early 
Lease Parcel in Phase 2 (ODA 
§ 2.2(0) 

Outside Date for Execution of a 
Vertical DOA for all Option 
Parcels in a Phase 1 (ODA§ 2.2(2)) 

Outside Date for .Execµtion of a· 
Vertical DDA for all Option 

·Parcels in a Phase 2 (DOA§ 2.2(e:)). 

Outside Date for Execution of a 
Vertical ODA for all Option 
Parcels in a Phas·e 3 (ODA§ 2.2(e:l) 

Two years after Commencement of Phase Improvements for 
Phase 1 

Two years atlcr Commencement of Phase Improvements for 
Phase 2 

Three years after the SOP Complianc~ Determination for all 
Phase Improvements within Phase I. · 

Three years after SOP Compliance Determination for all Phase 
·.Improvements within Phase 2. 

Three years after SOP Compl.iancc Determination for all Phase 
-Improvements within Phase 3. 

8 
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SUMMARY 

. This Affordable Housing.Plan has been designed to facilitate development of at least 30% of all 
Residential·Units built in the AHP ttousing Area as BMR Units or lnclusionary Units. In additiqn, at build
out of each Phase Area of th~ 28-Acre Site, this Affordable Housing Plan requires that not fewer than 
20% of all Resid_ential Units in the AHP Housing Area be BMR Units or lnclusionary Units. 

The ODA obligates ·Developer to construct all of the necessary Horizontal Improvements needed. 
for the development of Affordable Housing Projects on three designated Affordable Housi.ng Parcels in 
the AHP Housing Area. This Affordable Housing Plan also requires Vertical Developers of Market-Rate 
Rental Projects to provide 20% of the Rental Units as below-market-rate,.on-site lnclusionary Units. 

. . . . . 
The Affordable Housing Projects will be developed by Affordable Housing Developers selected by 

MOHCD. Developer is ·required to deliver the Affordable Housing Parcels to MOHCD and to either 
construct or reimburse IViOHCD for the Horizontal Improvements needed for development. The Parties 
anticipate that. the Affordable Housing Parcels at full build-out will _inclupe no less than 327 BMR Units. · 

In the Development Agreement, the City has agreed to allocate and use Impact Fees and other 
City sources described below to fund a portion of the costs of the Affordabl~ Housing_ Projects. 

Vertical Developers of Market-Rate Condo Projects on the 28-Acre Site will not be allowed to 
provide lnclusionary. Units under this Affordable Housing Plan. Instead, they will be required to 
pay 28-Acre Site Affordable Housing Fees that will be deposited into the Citywide Affordable 
Housing Fund. MOHCD will administer and use these funds for the Affordable Housing Projects. 

Each Vertical Developer of a Commercial Project on the 28-Acre Site will be required to pay the 
28~Acre Site Jobs/Housing Equivalency Fee. MOHCD will administer ano use these funds for the 
Affordable Housing Projects .. 

The City has formed an IRFD over the Hoedown Yard. Under the IRFD Financing Plan and the 
Tax Allocation MOU, the .City has agreed to allocate and use Housing _Tax Increment for the 
Affordable Housing Projects. 

This Summary is provided for convenience and for informational purposes only. In the case of a 
conflict between the terms of this Summary and the Affordable Housing Plan, the provisions of the 
Affordable Housing Plan shall prevail. ' 

.__,.. -- -·-- ·--· - --

DOA Exh 83 
AHP Page 1 

-·--·--· - - - --·--....... --.--==-· .::..:;..;;;;;;.:.;;.;;..=..=:.;.:.;;;;.;.;;;;;....;::....;..=..;.__ _____________________ _ 



1. . DEFINITIONS 

The following terms ~pecific to this Affordable Housing Plan have the meanings given to them 
below or are defined where. indicated. Initially capitalized and other terms not listed below are defined in 
the Appendix· Part B or in other Transaction Documents. In accordance with App 'JI 8. 1 (General Rule), 
this Affordable Housing Plan and all AHP-specific definitions will prevail over any other Transaction 
Document definition in relation to Developer's affordable housing rights and obligations. All references to 
the DOA include this Affordable Housing Plan 1,mless explicitly stated otherwise. 

"4% LIHTC" means tax credits available for affordable housing development under the Tax Code. 
. . 

"28-Acre Site Affordable Housing Fee" means the 28-Acre Site Project-specific· Impact Fee imposed on 
Market-Rate Condo Projects under Section 6.2 .(!ylarket-Rate Condo Projects). 

"28-Acre Site Jobs/Housing Equivalency Fee" means the 28-Acre Site Project-specific Impact Fee 
imposed under the Development Agreement. 

"Affordable Housing Cost" when used in reference to a BMR Unit or an lnclusionary Unit.means a 
monthly rental charge (including the applicable Utility Allowance but excluding Parking Charges) 
that does not exceed 30% of the maximum Area Median Income permitted for the applicable type 
of Residential Unit, based on Hmisehold Size. 

"Affordable Housing Developer" means a qualified developer· selected by MOH CD to develop an 
· ~ffordable Housing Parcel. · · 

"Affordable Housing Parcel" means a development parcel upon which an Affordable Housing Project is 
to be built. · · 

"Affordable Housing Parcel Completion Date" means the date 'on which Developer has satisfied the 
requirements of Subsection 3.3(a) (Required .Improvements), subjeCt to Section 3.4 . 
(Developer's Reimbursement Option). 

"Affordable Housing Project" means the building that an Affordable Housing Developer builds on an 
Affordable Housing· Parcel in which 100% of the Residential Units are BMR Units, with the 
exception of the manager's unit. 

"AHP Deferred Infrastructure" means Horizontal Improvements, primarily consisting of Utility 
Infrastructure, Public ROWs, and other Improvements installed between the edge of a Public 
ROW and the boundary of an Affordable Housing Parcel, such as sidewalks and curb cuts, street 
lights, furnishings and landscaping, and utility boxes and laterals serving the parcel, that . 
·Affordable Housing Developers may be required to construct under an agreement with MOHCD. 

"AHP Housing Area" means the 28-Acre Site and Parcel K South. 

"AMI" or "Area Median Income" when used in refer~nce to lnclusionary Units and BMR Units means .the 
current unadjusted median income for the San Francisco area as published by HUD, adjusted . 
'solely for Household Size. If HUD ceases to publish the AMI data for San Francisco for 
18 months or more, MOHCD and Developer will make good faith efforts· to agree on other publicly 
available and credible substitl,ite data for AMI. 

"BMR Credit" means a credit equal to the number of BMR Units anticipated to be developed on each 
Affordable Housing Parcel in a Phase for purposes of calculating the Interim Affordable 
Percentage. BMR Credit will be given· for an Affordable Housing Parcel only on the applicable 
Affordable Housing Completion Date. Unless the Parties agree otherwise, Parcel C1B will have 
142 BMR Cred.its, Parcel C2A will have 105 BMR.Credits, and Parcel K South will have 80 BMR 
Credits. 

ODA Exh 83 
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"BMR Unit" mea.ns a below-market-rate Residential Unit constructed in an Affordable Housing Project. 
lnclusiqnary Units are not BMR Units. 

"Completed.Affordable Housing Parcel" means an Affordable Housing Parcel for which Developer has 
satisfied the requirements of Subsection 3.3(a) (Required Improvements). 

"Completed Residential Unit" means a Residential Unit in the AHP Housing Area for which the Port has 
· issued a Temporary Certificate of Occupancy. · 

"Condo Unit" means a Residential Unit that is intended to be offered for sale in fee for individual 
ownership. 

"Final Affordable Percentage" is defined in Subsection 2.1 (a) (Final Affordable Percentage). 

"Final Completion of all Residential Projects" means the date that the Chief Harb.or Engineer has · 
issued a Temporary Certificate of Occupancy for all Residential Units to be developed in the AHP 
Housing Area. . 

. . .. 
"household" means one or more related or unrelated individuals who live together in a Residential Unit 

as their primary dwelling. 
. . 

"Household Size" means the number of persons in a household occ1,1pying a Residential Unit. MOHCD 
shali establish minimum Hol!sehold Size ·requirements for BMR and lnclusionary Unit occupancy 
eligibility. 

"Housing Impact Fees" means the 28-Acre Site Affordable Housing Fees and the 28-Acre Site 
Jobs/Housing Equivalency Fees collected from de_velopment on the 28-Acre Site. 

"Housing Map" mea~s AHP Attachment A. 

"HUD" means the United States Department of Housing and Urban Development. 

"lnclusionary Obligation" is defined. in Subs_ection 6.1 (a) (Development). 

"lnclusionary Unit" means.a Rental Unit t!lat is: (i) available to and occupied by a household .with an 
income not exceeding the Maximum lnclusionary AMI; and (ii) rented at an Affordable ·Housing 
Cost for households with inco"mes at or.below the Maximum lnclusionary AMI, subject to 
_adjustment as provided in Section 9.2 (Potrero Terrace and Annex) and Section 9.3 (Housing for 
Special· Populations) if applicable. BMR Units are not lnclusionary Units. 

. . 
"Interim Afforda~le Percentage" is defined in Subsection 2.2(b) (Required Interim Threshold). 

"Marketing and Operations Guidelines" is defined in Subsection 6.1(c) (Marketing). 

"Market-Rate c_ondo Project" means a Market-Rate Project containing Condo Units.· 

"Market-Rate Parcel" means a Development Parcel o~her than an Affordable Housing Parcel on which 
development of residential use is permitted, a~ identified on.the attached Housing Map or as later 
revised in accordance with the DOA and this Affordable Housing Plan. 

"Market-Rate Project" means a Residential Project constructed ·by a Vertical Developer that contains 
Market-Rate Units and lnclusionary Units if required and may include other uses permitted under . 
the suo: · 

"Market-Rate Rental Project" means a Market-Rate Project containing Rental Units. 

"Market-Rate Unit" means any Residential Unit constructed on a Market-Rate Parcel that is not subject to 
affordability restrictior;is under this Affordable Housing Plan. 

"Maximu~ lncllisionary AMI" is defined.in Subsection 6.1(a) (Development). 
. . 

"MOHCD Manual" is defined in Subsection 6~1(c) (Procedures for Monitoring and Enforcement). 
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"Parking Charge" means the market-rate charge for a Parking Space that is accessory to one or more 
Residential Projects on the 28-Acre Site. 

"Parking Space" means a Parking Space constructed by or on behalf of any Vertical Developer, including 
an Affordable Housing Developer. 

"Rental Unit" means a room or suite of two or more rooms with provisions for sleeping, eating, and 
sanitati_on that is designed for residential occupancy for 32 consecutive days or more by one 
household and may include senior and assisted living facilities. 

"Restrictive Covenant" means a recorded document encumbering a Market-Rate Project that specifies 
the required n_umber of lnclusionary Units at specified affordability levels in accordance with this 
Affordable Housing Plan. 

"Section 415" means the City's lnclusionary Affordable Housing 'Program (Planning Code§§ 415 and 
415.1through415.11). 

"Substantially Complete" means that Developer has obtained an SOP Compliance Determination as to 
the applicable Phase Improvement. ·· · 

"Utility Allowance" means a dollar amount determined in a manner acceptable to the California Tax 
Credit Allocation Committee, which may inClude an amount published periodically by the San 
Francisco Housing Authority based on standards established by HUD, for the cost of basic 
utilities for households, adjusted for Household Size. If both the San Francisco Housing Authority 
and HUD cease publishing a Utility Allowance, then Vertical Developers may use another publicly 
available and credible dollar amount approved by MOHCD. 

2. HOUSING DEVELOPMENT 

·2.1. Residential Development at Full Build-Out. 

(a) Final Affordable Percentage. Due to the flexibility in uses permitted on certain 
Development Parcels under the Pier 70 Special Use District, the maximum number of Residential 
Units permitted on the 28-Acre Site ranges from 1, 100 Residential Units (under a development 
scenario that maximizes commercial uses) to 2, 150 Residential Units (under a development 
scenario that maximizes residential uses). This Affordable Housing Plan has been designed to 
achieve a development scenario in which, upon Final Completion of all .Residential Projects, the 
sum of the lnclusionary Units and the. BMR Units in the AHP Housing Area, including.the BMR 
Credits, equals or exceeds 30% of the total number of Residential Units constructed in the AHP 
Housing Area (the "Final Affordable Percentage") at a midpoint development scenario of 1, 702 · 
units within the 28-Acre Site. The C~ty, through MOHCD, will control the design, size, typology,. 
construction, financing, operation, and nature of the Affordable Housing Projects to be built on the 
Affordable Housing Parcels. Thus, ach.ievement of the Final Affordable Percentage wil(be 
controlled by the City. The inclusion of associated and anciflary·uses, such as ground floor retail, 
child care, social services, parking, or other tenant-serving uses to the extent permitted by the 
Regulatory Requirements, will not affect the designation of the building as an Affordable· Housing 
-Project. 

(b) · Developer's Obligations. The Parties acknowledge that Developer's obligations 
under this Affordable Housing Plan are limited to delivering the Affordable Housing Parcels to 

·Port for delivery to MOH~D as· specified_ herein. 

(c) Vertical Developers' Obligations .. Vertical Developers' obligations under this 
Affordable Housing Plan and the Development Agreement are limited to: (i) satisfying the 
lnclusionary Obligation for any Market-Rate Rental Project; (ii) paying the 28-Acre Site Affordable 
Housing Fee for any Market-Rate Condo Project; and (iii) paying the 28-Acre Site Jo.bs/Housing 

'· 
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Equivalency Fee for any Commercial Project. For reference purposes only, the In-Lieu Fee Rate 
Schedule in effect" on the Reference Date is attached as AHP Attachment C. 

2.2. lnteri111 Residential Development. 

(a) Phasing Effect. The Parties understand that, due to the phased nature of the 
development of the AHP Housing Area, the Final Affordable Percentage may not be met at any 
given time prior to Final Completion of all Residential Projects on the AHP Housing Area. . 
However: \the parties agree that at least 20% of Residential Units on the AHP Housing Area must 
at all times be lnclusionary Units or BMR Units, taking into_ account the BMR Credits earned. 

(b) Required Interim Threshold. When a Temporary Certificate of Occupancy has 
been issued for all Residential Projects within each Phase other than the Final Phase, the sum of 
all lnclusionary Units for which a ·Temporary Certificate of Occupancy has been issued plus any 
BMR C.redits earned must not be less than 20% of the sum of all Completed Residential Units 
plus any BMR Credits (the "Interim Affordable Percentage"). Dev~loper acknowledges that the · 
Port will not approve a Phase Submittal if development in accordance with the Phase Submittal 
would not meet the Interim Affordable Percentage. 

(c) Illustrative Calculation. For example, if in Phase· 2: 

(i) . Vertical_ Developers have b.uilt 875 Completed Residential Units, so the·· 
Interim Afforda_ble Percentage is 175 (20% of 875); 

(ii) of the Completed Residentiai Units, 75 are lnclusionary Units; and 

(iii) Developer has caused the Affordable Housing Parcel Completion Date to 
occur for Parcel C2A and received 105 BMR Credits; then 

(iv) the sum of completed lnclusionary Units + BMR Credits is 180; and 
' . . . . 

(v) · Developer will have met the Interim Affordable Percentage because the 
sum of completed lnclusionary Units +. BMR ·credits (180) is greater than the Interim 
Affordable Percentage (1.75). · · 

2.3. Development Process. 

(a) Horizontal Improvements. Developer proposes to construct Horizontal 
Improvements for the 28-Acre Site in three Phases. The anticipated order of Phases is set forth 
in the Phasing Plan and the Schedule of Performance attached to the ODA, subject to revision in 
accordance with the ODA. · 

(b)· Housing Data Table. To track Developer's.obligations under this Affordable 
Housing Plan, each Phase Submittal must include a housing data table in a for.m reasonably 
acceptable to the Port. Port staff will review the housing data table ·in accordance with the ODA 
.~ection 3.2(b). Each housing data table must include the following information: 

(i) the location and acreage of.each Afford~ble Housing Parcel and each 
Market-Rate Parcel for the Current Phase and all Prior Phases and whether Developer 
proposes any changes from the Housing Map or previous approvals; . 

(ii) ·the number of BMR Credits that will be included in the Current Phase, 
and the number of BMR Credits th~t Developer has obtained for any Prior Phase; 

· · (iii) the anticipated location of each anticipated Residential Project in the 
Phase and, for any Market-Rate Project, the anticipated acreage; height arid density; 
number of Residential Units, housing tenure (rental vs. ownership), and on- or off-site 
parking to be provided, including the proposed number and location of units to be 
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designated in accordance with Zoning Administrator Bulletin 10, if known, of lnclusionary 
·units., and 

(iv) the total number of Condo Units sold, available for sale or proposed to 
be sold in the Current Phase and any Prior Phase, to ensure that no more than 50% of all 
Market-Rate Units at full build-out of the 28-Acre Site will be sold as Condo Units. · 

(c) Proposals to Change. Developer must provide notice to the Port in accordance 
with App ,-r 5 (Notices) of any anticipated change in the number or proposed location of 
lnclusionary Units from those identified in the Phase Submittal. The Port in consultation with 
MOHCD will approve the change if Developer can demonstrate, in the Port's reasonable 
judgment. that the changes would not interfere with Developer's ability to meet the Interim 
Affordable Percentage for the Current Phase. Developer must specify the final number of 
lnclusionary Units for any Market-Rate Project in the related Appraisal Notice. 

(d) Restrictive Covenant. The·required number of any lnclusionary Units will be 
specified in the Parcel Lease and a Restrictive Covenant recorded against the Residential Parcel 
at Close ·of Escrow. · · 

3.. AFFORDABLE HOUSING PARCELS 

. 3.1. Selection of Affordable Housing Parcels. Developer has preliminarily selected, and 
the Port and MOHCD _have approved, Parcel C 1 B and Parcel C2A as the Affordable Housing Parcels on 
the 28-Acre Site. In consultation with MOHCD, the Port has also· agreed that a portion of Parcel K South 

· will be treated as an Affordable Housing Parcel. Parcel C1 B, Parcel C2A. and Parcel K South are 
ident[fied on the Housing Map. · · · 

3.2. Site Alteration Process. 

(a) Developer Request. Developer may submit a request to the Port at any time to 
. substitute an· alternate parcel for any existing Affordable Housing Parcel or to make material 
changes to the size or boundaries of an Affordable Housing Parcel. Developer's request must be 
accompanied.by: (i) a.brief explanation as .to why Developer is requesting the substitution· or 
change; (ii) in the case of. a substitution request, a demonstration that the parcel can support an 
_equiva.lent number of affordable units; and (iii) if_ it can not support an equivalent number of 
affordable units, the number of BMR Credits that would be associated with the alternate parcel.: 

(b) Standard of Review. The Port will review Developer's request for parcel 
substitution or material change in consultation with MOHCD in accordance with this Subsection. 
If Developer seeks to reduce the size of any Affordable Housing Parcel because Developer does 
not need the BMR Credits allocated to the parcel to meet the Final Affordable Percentage (i.e., 
under a maximum office scenario), the Port and MOHCD may approve or disapprove the request, 
each in its sole discretion. The Parties agree that the factors listed below may inform, but will not 
limit, the Port's and MOHCD's decisions. 

(i). BMR Credits. Whether Developer can meet the Final Affordable 
Percentage or Interim Affordable Percentage requirements if the change would decrease 
the number of BMR Credits. 

(ii) Frontages. Each parcel must have a minimum of one frontage that 
provides immediate vehicular access in a manner consistent with the Design for 
Development and immediate pedestrian access to a Public ROW. 

(iii) Fiscal Impact. The alternative parcel or material change should not have 
a material negative impact on the reasonably anticipated or proposed financing for the 
proposed substitute parcel when compared to the original parcel.. 
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(iv) Location. The alternative parcel, when compared to the original ·parcel, 
maintains the overall balance of providing the Affordable Housing Parcels with access to 
transit, p~oximity to. parks, and other public amenities. . . 

(v) Site· Conditions. The proposed substitution or material c_hange should 
not result in a ·parcel that is materially more difficult or expensive to develop (e.g., sites 
that include the need for extensive retaining walls, subsurface improvements, or ongoing 
monitc:iring responsibilities, or that cannot accommodate the contemplated parking or 
common areas). 

(vi) Other Matters. The Port and MOHCD may consider any additional or 
unique matters that arise during the course of the development of the 28-Acre Site. 

(c) Non-Material Changes.· This Section does not apply to any non-material 
changes to the area or boundaries of an Affordable Housing Parcel that do not conflict with this 
Affordable Housing Plan, but Developer must obtain the Port's consent to any change in the area 
or boundaries of an Affordable Housing Parcel in. accordance with the pDA. 

3.3. Developer's Obligation to Complete Infrastructure. 

(a) . Required Improvements. Under the DDA, Developer musfmeet the Project • . 
Requirement to deliver Completed Affordable Housing Parcels suitable to accommodate not less 
than 327 BMR Units. To meet this obligation, Developer will perform the following work with 
respect to ecich Affordable Housing Parcel (with such selection to be at Devel.oper's option): . 

(i) Substantially Complete all Phase Improvements serving the parcel, 
whether located within or outside of its boundaries; or · 

(ii) provide appropriate guarantees •. bonds, and public improvement 
agreements acceptable to the City and the Port to secure Developer's Substantial 
Completion of all Phase Improvements by the Affordable Housing Parcel Completion 
Date; or 

(iii) make an election to pay MOHCD for t_he
1 

Affordable Housing Developer's 
costs of AHP Deferred Infrastructure pursuant to Section 3.4 (Developer's 
Reimbursement Option). · · 

(b) Required Completion Dates. Subject to Excusable Delay in accordance with the 
DDA, Developer shall meet the Affordable Housing Parcel Completion Date for: 

(i) the first Affordable Housing Parcel within 18 months following City's 
acceptance of the Horizontal Improvements for Phase 1 on the 2_8-Acre Site; and 

· . (ii) the second Affordable Housing Parcel within 18 months following City's 
acceptance of the Horizontal Improvements for Phase 2 ori the 28-Acre Site; and 

(iii) the third Affordable Housing Parcel within 18 months following City's 
acceptance of the Horizontal Improvements for the Final Phase of development on the 
28-Acre Site. 

(c) Notice of Anticipated Completion. At least 6 months before the Affordable 
Housing Parcel Completion Date, Developer shall give the Port and MOHCD notice of the · 
availability of the Affordable Housing Parcel. 

(d) Phase Improvements. In addition to the requirements in Subsection 3.3(a) 
(Required Improvements), Developer shall Substantially Complete all Phase Improvement~ (other 
than any AHP Deferred Infrastructure). serving· the Affordable Housing Parcel in accqrdance with 
the DDA. Developer's obligation to .Substantially Complete_ the P~ase Improvements (other than. 
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any AHP Deferred Infrastructure) will be secured by Phase.Security as.set forth in the DDA. The 
Port will include in any ·lease of the Affordable .Housing Parcel that the tenant must provide to 
Developer required access for Developer's work, if ~ny, on the Phase Improvements on condition 
that Developer's work does not materially interfere with or materially obstruct the Affordable 
Hqusing Developer's work to the maximum extent reasonably feasible and that the Affordable 
Housing ·Developer's work similarly does not materially. interfere with Developer's work. 

(e) Construction Coordination. Subject to Section 3.4 (Developer's Reimbursement 
Option}, Developer shall coordinate the co·nstruction of the .Phase Improvements with the 
construction of the Affordable Housing Project to ensure that: (i) the Phase lmprove~ents oth~r 
than utility laterals serving the applicable Affordable Housing Parcel are Substantially Complete at 
or before the construction of the Affordable Housing Project is complete; and (ii} the utility laterals 
serving the applicable Affordable Housing Parcel are Substantially Completed in coordination. with 
the construction of the Affordable Housing Project. 

. . 
(f) No Other Developer Obligations. Developer's sole obligations with respect to 

development of Affordable Housing Projects-on the Affordable Housing Parcels are the 
const~uction .obligations under this Article. Under no circumstances will Developer have an · 

·. obligation to contribute funds to MOHCD or any other person, even if available Housing Impact 
Fees and Housing Tax Increment are insufficient to fund construction of the Affordable Housing 
Projects on the Affordable Housing Parcels. · 

3-.4. Developer's Reimbursement Option. In lieu of constructing all or a portion of 
Horizontal Improvements for.any Affordable Housing Parcel, Developer may, in non-binding consultation 
with MOHCD, designate the same as AHP Deferred Infrastructure, which MOHCD will require the 
applicable Affordable Housing Developer to construct. Developer's election will be conditional upon 
entering into an agreement with MOHCD, in form reasonably satisfactory to"MOHCD, in which Developer · 
agrees to pay MOHCD for the costs of the AHP Deferred Infrastructure, as such costs are certified by 
MOHCD and submitted for reimbursement to the Developer. 

4.' AFFORDABLE HOUSING DEVELOPMENT · 

4.1. BMR Unit Production. · 

(a) MOHCD to Produce.· MOHCD has agree!=! to coordinate with the Port to produce 
at least 327 BMR Units in the AHP Housing Area. MOHCD in its sole discretion will decide on the 
number of BMR Units to be constructed on each Affordable Housing Parcel, whether an 
Affordable Housing Project will be developed with. Condo Units orHental Units, the size of the 
BMR Units, whether the project will be targeted to a particular population (e.g., senior housing, 
housing for formerly homeless households), and the al.locations of BMR Units among affordability 
levels. · 

(b) · Number of BMR Credits. The number of BMR Units actually built on an 
Affo~dable Housing Parcel will not affect the number of BMR Credits that Developer received · 
upon delivery of the Completed Affordable Housing Parcel. 

(c) . Number of BMR Units .. The Parties currently contemplate that MOHCD will 
produce 142 Units· on Parcel C1 B, 105 BMR Units on Parcel C2A, and 80 BMR Units on Parcel K 
South. MOHCD will have the right to· produce fewer or more BMR Units on an Affordable 
Housing Parcel if the number produced would not: (i) result in a reduction .of rentable area below 
that required to produce 327 BMR Units in the AHP Housing Area; or (ii) require any material 
changes to the Phase Improvements serving the parcel. 

. . 
· (d) Environmental Review; Phase Submittal. Before MOHCD elects to produce 

more than the number of BMR Units specified in Subsection 4.1(c) (Number of BMR Units) in 
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any Affordable Housing Parcel, MOHCD will (i) consult with the Planning Department to 
determine if the additional density would excee.d the environmental analysis in the Final EIR and, 
if so, MOHCD will be solely responsible for undertaking any· additional analysis required to . 
comply with CEQA and implementing any required mitigation or improvement measures imp~sed 
as a condition to the additional density and (ii) be solely responsible for processing an 
amendment to the applicable Phase Submittal allowing for additional units in the Phase, and 
satisfying all conditions o(approval to such amendment, so that the increase in.BMR Units does 
not result in a decrease in the number of residential units permitted on any other parcel in such 
Phase. · 

4.2. Uses of Affordabl~ Housing Parcel. Unless Developer, the Port, and MOHCD, each in· 
its respective sole discretion, agrees otherwise, the Affordable Housing Parcel~· must be used only for 

·. production of BMR Units and ancillary community-serving, neighborhood retail or Parking Spaces within 
an Affordable Housing Project. 

4.3. Ground Lease. Each Affordable Hpusing Project will be developed under a ground· 
lease between the Port and the Affordable Housing Developer. 

4.4. Release from Master Lease. Prior to the commencement of any ground lease between 
the Port and the Affordable Housing Developer, Developer and Port will execute a written release of the· 

. Master Lease between Developer and Port with respect to the applicable Affordable Housing Parcel. 

5. HOUSIN.G PROGRAM 
). 

5.1. Conveyance Agreements. In accordance with the DDA, the Port will convey tee title to 
or a leasehold interest in the parcel to each Vertical Developer of a Market-Rate Parcel. Each 
conveyance agreement will be subst!'lntially in one ~f the forms attached to the DDA and, among other 
things, will: (a) specify the maximum number of Market-Rate Units allowed to be developed ~n the 
Market-Rate Parcel; (b) require the recordation of a Restrictive Covenant setting forth the lnclusionary 
Obligation in accordance with Subsection 6.1 (f) (Restrictive Covenant) as a condition to Close of Escrow 
of any Market-Rate Rental Project; and (c) require the Vertical Developer of any Market-Rate Condo 
Project to pay the 28-Acre Site Affordable Housing Fee in accordance with Section 6.2 (Market-Rate 
Condo Projects). · · 

5.2. Vertical Developer Discretion. Vertical Developers will be able to decide on the 
number, size, and type of Residential Units constructed, subject to any applicable limitations in the 
Regulator)i Requirements, any applicable Restrictive Covenant, and its conveyance agreement. 

6. INCLUSIONARY HOUSING REQUIREMENTS 

6.1. Market-Rate Rental Projects. 

(a) Development. Each Market-Rate Rental Project must satisfy its inclusionary 
obligations herellnder (the "lnclusionary Obligaticm") by providing twenty percent of all 
Residential Units as lnclusionary Units rent~d at a level affordable to housE!holds with incomes· 
between 55% and 110% of Area Median Income; and not to exceed a maximum average of 80% 
of Area Median Income in each building (the "Maximum lnclusionary AMI"). 

(b) Financing. Vertical Developers are responsible for financing the development of 
. the lnclusionary Units included within their Market-Rate Rental Projects and may access 
financing sources such as 4% LIHTCs, tax-exempt bond proceeds, and other sources of below
market-rate housing financing, to the extent the Market-Rate Rental Project' qualifies for any 
available financing. The City has no obligation to provide any funding to Vertical Developers 
under this Affordable Housing Plan. Residential Units that are financed with 4% LIHTCs will 
count as lnclusionary Units, but will not b~ ·subject to any restrictions or monitoring by MOHCD 
except as set forth in Planning Code sections 415.8 and 415.9. 
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(c) Procedures for Monitoring and Enforcement. 

(i) Subject to.clause (ii) of this Subsection, procedures for renting an 
lnclusionary Unit must conform to the City and County of San Francisco lnclusionary 
Affordable Housing Program Monitoring and Procedures Manual, a current copy of which 
is attached C!S AHP Attachment B, subject to any update in effect when lnclusionary· 
Units in the Market-Rate -Rental Project are available for rent to the extent such update 
does not result in a Material Change (as defined in the Development Agreement) (the 
"MOHCD Manuals"). 

(ii) To the extent that the MOHCD Manual is in.consistent with or conflicts 
with this Affordable Housing Plan, this Affordable Housing Plan will prevail. Accordingly, 
MOH CD agrees that a Vertical Developer of a Market-Rate Rental° Project may proceed 
·under the following provisions. · · 

. (1) All lnclusionary Units must be on the 28-Acre Site. The Vertical 
Developer will have no in-lieu payment, off-site. or land dedication option. 

(2) All lnclusionary Units must be affordable to households with 
household incomes of between 55% and 110% of Area Median Income, subject · 
to meeting an average of the Maximum lnclusionary AMI at each Market-Rate 
Rental building. 

(3) Units shall be designated in accordance with Zoning. 
Administrator Bulletin 10 (Designation Priorities for the lnclusionary Affordable 
Housing Program). 

(4) Bundling of parking with an lnclusionary Unit will be prohibited, 
··as set forth in Section 8.1 (Unbundling). Parking Spaces shall be made available 
to households renting lnclusionary Units at the same ratio of Parking ·Spaces to 
Residential Units·for the 28-Acre Site Project overall. 

(S) The maximum monthly parking rate for an lnclusionary Unit will 
be equal to the ratio of the lnclusionary Unit's rent as compared to rent for an 
equivalent (determined by factors including square footage, number of 
bedrooms, and location within the building) Market-Rate Unit. For example, if the 
equivalent Mar~et-Rate Unit's monthly re_nt is $3,000 and the lnclusionary Unit's 
monthly rent is $1,500, ·the permitted parking rate for a tenant in the lnclusi9nary 
Unit would be 50% of market-rate Parking Charge. Parking Charges may be 
adjusted in concert with market rate adjustments, but no more than annually. 

(d). Marketing. A Vertical Developer may not market or rent lnclusionary Units until 
MOHCD has approved, in its reasonable discretion, the following: (i) Marketing and Operations 
Guidelines, which must include any preferences required by the MOHCD Manual or this 
Affordable Housing Plan; (ii) conformity of the proposed Affordable Housing Cost for ln.clusionary 
Units with "this Affordable Housing Plan; and (iii) project-specific eligibility and income 
qualifications for tenant households (collectively "M~rketing and Operations Guidelines"). 

(e) Marketing and Operations Guidelines. 

(i) After the Port notifies MOHCD of the first Phase Submittal, MOHCD shall" 
cqmmence to develop and diligently pursue completion of area- or project-wide Marketing 
and Operations Guidelines for use by each Vertical Developer of a Market-Rate Rental 
Project at the 28-Acre Site. 

(ii) If these project-wide Marketing and Operations Guidelines are not in 
place within 90 days before ~he date that any Vertical Developer expects to begin 
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marketing lnclusionary Units, then that Vertical Developer of a Market-Rate Rental 
Project shall be responsible for submitting its own proposed Marketing and Operations 
Guidelines to MOHCD. MOHCD will review and grant or withhold its approval of each set 
of Marketing and Operations Guidelines in its reasonable judgment within 30 days after it 
is delivered." If MOHCD does not respond in the initial 30-day period, the Vertical 
Developer may submit to MOHCD a second request for approval, and the Marketing and 
Operations Guidelines will be. deemed approved if MOHCD does not respond within 
30 days after the second request. 

(f) Restrictive Covenant. Each Restrictive Covenant for a Market-Rate Parcel to be 
developed as a Market-Rate Rental Project must include the following. · 

(i) .the total nu.mber of Residential Units and the number of lnclusionary · 
Units that the Vertical Developer intends to build on the Market-Rate Parcel; 

. . 
(ii) a statement that the term of the lnclusionary Obligation· is for the life of 

the Market-Rate Rental ·Project; and · 

(iii) · a covenant to keep the lnclusionary Units as Rental Units for the term of 
. the lnclusionary Ob_ligation. 

. . 
6.2. Market-Rate Condo Projects. 

(a) Limit on Total Market-Rate Condo Units. At full build-out of the 28-Acre Site 
Project, no more than 50% of all Market-Rate·Units wi_ll be sold as Condo Units. 

(b) Payment of 28-Acre Site Afford.able Housing Fee. No on-site lnclusionaiy Units 
will be permitted in any Market-Rate Condo P~oject on the 28-Acre Site. Instead, each Vertical 
Developer of a Market-Rate Condo Proje~t shall pay a fee in lieu of providing lnclusionary Units 
on-site (the "28-Acre Site Affordable Housing Fee"). In consideration of these requirements, 
the City has waived the collection of ~ees under Section 415 from the 28-Acre ·site. 

(c) · Calculation of Fee. 

(i) Affordable Housin·g Fees under Section 415 currently vary by unit size 
and number of bedrooms and are listed in the lnclusionary Housing Program Fee 
Schedule. The City has directed the Controller, in consultation with the lnclusionary 
Housing Technical Advisory Committee, to·conduct a study to examine the appropriate 

·amount and appliGation of the lnclusionary Affordable Housing Fee under Section 415, 
and the Board of Supervisors inay be adopting changes to the Fee Schedule in 2018. 

(ii) The 28-Acre Site Affordable Housing Fee rate will be $79/gsf. This fee is 
equivalent to 28% of the number of Residential Units to be developed in the Market-Rah~ 
Condo Project based on the amounts currently charged under Section 415, as noted on 
the San Francisco Citywide .Development Impact Fee Register eff~ctive as of January 1, 
2017. For example. under a 28% fee requirement, a typical 100 unit project in which at , 
least 15% of its units have two bedrooms and at least 10% of its units have three 
bedrooms, would be required to pay approximately $8,200,000 in 2017 dollars. Based on 
an average unit size of 1040 gsf per unit, this figure translates into a rate of $79 per gsf of 
residential use. 

(iii) Th!3 28-Acre Site Affordable· Housing Fee rate will be adjusted annually 
in accordance with Section 409, based on the Annual Infrastructure Construction Cost 
Inflation Estimate (AICCIE) published by Office of the City Administrator's Capital 
Planning Group and approved by the Capital Planning Co[Tlmittee. No other adjustments 
to fees under Section 415 will apply to the 28-Acre Site. The Port will collect (or require 
evidence of prior payment of) 28-Acre Site Affordable Housing Fees from the Vertical 
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Developer of any Market-Rate Condo Project ·as a cond!tion to issuance of the first 
construction permit. 

(d) Use of Fees. MOHCD will use all 28-Acre Site Affordable Housil")g Fees 
collected by the City as set forth in Section 7.4 (MOHCD's Rights and Obligations). 

(e) · MOHCD Role. MOHCD will monitor and enforce the lnclusionary Obligation in 
accordance with Planning Code section 415. 9, except that all references to. Section 415 will be 
deemed to refer to the requirements under this Section. 

7. FINANCING AFFORDABLE HOUSING PROJECTS 

7.1. Affordable Housing Parcels. As described in Section 3.3 (Developer's Obligation to 
Complete Infrastructure), Developer will Substantially Complete Horizontal -Improvements serving the 
Affordable Housing Parcels at its own cost, subject to Section 3.4 (Developer's Reimbursement Option). 
In addition, the Port will ground lease each of the Affordable Housing Parcels to MQHCD or an Affordable 

. Housing Developer at no cost to facilitate the development of the Affordable Housing Projects. 

7.2. Housing Impact Fees. The City and the Port will make the following Impact Fees 
generated by vertical development in the 28-Acre Site available to MOHCD for the de:velopment of 
Affordable Housing Projects on the Affordable Housing Parcels. 

. · (a) 28-Acre Site Affordable Housing Fees. The development of Market-Rate Condo 
Projects in the 28-Acre Site will generate 28-Acre Site Affordable Housing Fees, as provided in 
Section 6.2 (Market-Ra_te Condo Projects). 

(b) 28-Acre Site Jobs/Housing Equivalencv Fees. As ·set forth in the Development 
. Agreement and the form of Vertical ODA, each Vertical Developer of a Market-Rate Commercial 
Project within·· the 28-Acre Site will be required to pay the 28-Acre Site Jobs/Housing Equivalency 
Fee to the City before the Chief Harbor Engineer issues the first construction permit for its site. 

7.3. Housing Tax Increment. The City has formed the IRFD over the Hoedown Yard to 
I 

generate Housing Tax Increment for the development of the Affordable Housing Projects. 

7.4. MOHCD's Rights and Obligations. 

(a) Allocated Funds. Subject to Subsection 7.4(~) (Reimbursement of Advances), 
MOHCD will use Housing Impact Fees and Housing Tax Increment to construct the Affordable 
Housing Projects on the Affordable Housing Parcels. 

(b) Reallocation of Funds. MOHCD will have the right to.reallocate Housing Impact 
Fees and Housing Tax increment to any other affordable housing project in S.an Francisco on 
condition:that MOHCD replaces. the reallocated funds with an equal amount from other sources 
when needed for the development of the Affordable Housing Projects on the Affordable Housing· 
Parcels. 

(c) Reimbursement of Advances. If MOHCD in its sole discretion elects to advance 
funds for the development of the Affordable Housing Projects on the Affordable Housing Parcels 
before Housing Impact Fees and Housing Tax Increment are available, .MOHCD will have the 
right to be reimbursed from Housing Impact Fees and Housing Tax Increment as thos~ funds 
become· available. 

8. PARKING REQUIREMENTS; RESIDENTIAL UNIT SIZE REQUIREMENTS 

8.1. . Unbundling. All Parking Spaces serving Market Rate Residential Buildings must be 
unbundled and offered for purchase or rent separately from any Residential Unit in the 28-Acre Site. · 
Vertic?I Developers will have th_e sole discretion to determine whether Parking Spaces in a Market-Rate 

.. 
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Project are available for rent or purchase. MOHCD will have the sole discretion to determine whether 
Parking Spac~s in an Affordable Housing Project are available for rent or purchase. 

8.2. Parking Charge. 

(a) Discretion to Set Rates. Each Vertical Developer of a Market-Rate Parcel and 
MOHCD for each Affordable Housing Parcel will determine, each in its sole discretion, the 
Parking Charge for Parking Spaces ·serving the parcel, subject to Subsection 8.2(b) (Limitations 
on Rates). 

(b) Limitations on Rates. Vertical Developers m"ust not charge renters of 
lnclusionary Units any fees, charges i:;>r costs, or impose ·rules, conditions or procedures on. such 
renters, that do not equally apply to all market-rate renters . 

. 8.3. Parking A.llotment. · No more than 0.25 Parking SpaC!'!S per Residential Unit may be 
developed ori any Affordable Housing Parcel in the 28-Acre Site. · 

8.4. Residential Unit Size. At least 30% of all Residential Units constructed in the AHP 
Housing Area will be either 2-bedroom or 3-bedroom Residential Units, ~nd at least 5% of the required 2-
bedroom and 3-bedroom Residential Units will be 3-bedroom Residential Units. Compliance will be 
tracked by Phase, and shall be cumulative across all Phases. To.verify compliance, each Phase 
Submittal to the Port will indicate the required percent of 2-bedroom or 3-bedroom units to be achieved on 
each parcel (excluding the Affordable Housing Parcels), and subsequent Appraisal Notices and VDDAs 
for each parcel shall require such percentages accordingly. For Phases 1 and 2, the P~ase Submittal 
may fall behind this minimum ratio for proposed and previously approved units by up to 10%. 

9. OUTREACH PROGRAMS 
. . 

: 9.1. District 10. Given the 28-Acre Site's location within San Francisco's District 10, pre~ 
marketing .and marketing programs for lnclusionary Units in the Market-Rate Projects must target 

· residents of District 10 to the greatest extent permitted by MOHCD's then-applicable policies and 
procedures. In addition, the residents of District 10 will be given the maximum neighborhood preference 
for leasing lnclusionary Units permitted uncier MOHCD's then-applicable policies and procedures. 

9.2. Potre~o Terrace and Annex. The Parties desire that certa_in BMR Units may be offered 
to households· currently living at the pu~lic;: housing developments known as Potrero Terrace and Potrero 
Annex, or other public housing sites undergoing reconstruction to support the phased redevelopment _of 
these sites as part of the City's Hope SF·program. In that case, development, leasing, and management 
of such designated units within the Affordable Housing Project will be subject to 24 CFR Part 983 and 
other applicable federal rules and regulations governing the use of project-base<;! vouchers. · 

. 9.3. Housing for Special Popul~tions. The Parties may agree to target a limited number of 
either BMR Units or lnclusionary Units towards special populations, such ·as educators, artists; or formerly 
homeless individuals. In th~ case of lnclusionary Units, the Parties may execute an addendum adjusting 
the AMI requirements above the limits contained in this Affordable Housing Plan if needed to better target 
such populations. 

10. MISCELLANEOUS 

The following provisions apply to this Agreement in additi9n to those in Appendix Part A 
(Standard Provisions and Rules of Interpretation). 

10.1. Third-Party Beneficiaries .. The Parties· agree that MOHCD is a third-party b.eneficiary of 
this Affordable Housing Plan, with the same rights and obligC\tions as if it were a party. Except to the 
extent set forth in the immediately preceding ·sentence, there are no express or implied third-party 
beneficiaries of this Affordable Housing Plan. 
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10.2. Notices to MOHCD. Notices given under this Affordable· Housing Plan are governed by 
App 11 5 (Notices) . . Notices to MOHCD must be addressed as specified below. 

To MOHCD: 

With a copy to: 

Mayor's Office of Housing and Community 
Development 

Dennis J. Herrera, Esq. 
City Attorney 
City Hall, Rciom 234 
1 Dr. Carlton B. Goodlett Place 
San Francisco,·cA 94102-. 
Attn: 

10.3. Attachments. The atta~~ments listed below are incorporated in and are a parfof this 
Affordable Housing· Plan. 

AHP Attachment A: Housing· Map 
AHP Attachment B: City and County of San Francisco lnclusionary Affordable Housing 
Monitoring and Procedures Manual · 
AHP Attachme.nt C: Initial In-Lieu Fee Rate Schedule 

-.. 
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Preface 

The lnclusionary Affordable Housing Program ("Program") requires developers to sell or rent a certain 
percentage of units in new developments at a "below r:narket rate" pi:-ice that is affordable to Low
income, Median-income and Moderate-income Households. The Program is governed by San Francisco 
Planning Code Section 415 et seq., and is administered by the San Francisco Mayo~'s Office of Housing 
("MOl:l''). Planning Code Section 415 requires that MOH and the San Francisco Planning D_epartment 
publish a Procedures Manual. containing procedures for monitoring and enforcement of the policies and 
procedures for implementation of the Program. This Monitoring and Procedures Manual ("Manual") 
contains information regarding the Program for potential buyers and renters of below market rate units 

. ("BMR Units"), as well as for information for Projects Sponsors, owners and property managers of BMR 
Units developec! under the Program. Updates to the Manual occur as needed. 

The purpose of the Program is to·provide housing options to Low-income, Median-income and . 
Moderate-income Households in San Francisco in order to maintain income and cultural diversity in San 
Francisco. The findings set forth in Section 415.1 of the San Francisco Planning Code further explain the 
need for such housing in San Francisco. 

Thi~ Manual should be read in conjunction with the applicable requirements of the Program,. found in 
San Francisco Planning Code Section 415 et seq., including prior versions of that section. Previous 
versions of Planning Code section 415 et seq. can be found ~n the MOH website at www .. sf-moh.org. 
While every effort has been made to harmonize the information in this Manual with the requirements of 
the Planning Code and previous versions of the Code, should there be any conflict with the Manual and 
the Planning Code or previous versions of Section 415 et seq. (whichever is applicable to a particular 
developmel')t), the terms of the Planning Code or those previous versions shall prevail over this Manual. , 
The provisions of a Notice of Special Restrictions recorded on a Project or BMR Unit developed under · 
the Program shall prevail over a·ny general requirements in the Manual or the Planning Code. 

Users of this Manual are encouraged to seek their own legal counsel to aid in understanding of the 
requirements of the Program. If there are general questions regarding the Manual; users may q1ll the 
Mayor's Office of Housing at (415) 701-5500, or visit its website at www.sf-moh.org. · · 

. . 
Any request for the interpretation and applicability of the provisions of the Planning Code may be· 

' . sought by contacting the Zoning Administrator, pursuant to Planning Code Section 307(a). 

The Procedures Manual in effect at the time of initial purchase or initial rental of a BMR Unit shall 
govern the regulation of that unit until it is sold or re-rented unless a BMR Owner or current BMR Renter 
chooses to be governed by all of the more up-to-date provisio~s of the then-current Procedures Manual. 
In that case, the BM R Owner or current BM Renter must agree to be governed by the totality of the new 
regulations; a BMR Owner or BMR Renter may .not pick some provisions from the Procedures Manual in 
effect at the time of initial purchase or initial rental and some in effect in the then-current Procedures 
Manual. If the owner or tenant chooses to ~e governed by the then-c.urrent Procedures Manual, he or 
she shall sign an agreement with the City to that effect, and the Planning Department and-MOH shall 
apply all of the rules and regulations in the then-current Procedures Manual to the BMR Unit. 

The effective date of this Manual is May 10, 2013. Prior versions of this Manual were adopted on 
September 10, 1992 and _June 28, 2007. · · 
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I. DEFINITIONS 

The definitions contained in Section 401 of the San Francisco Planning Code shall apply to this Manual. 
Defined terms are capitalized throughout t,his Manual. 

------ -- ---
AMI OR AREA MEDIAN INCOME As defined in Planning Code Section 401. 

-·- ··-- -
AFFORDABLE HOUSING FEE OR The fee paid to the City under Section 415. 5 of the Planning Code. 

FEE 

AFFORDABLE TO QUALIFYING As defined in Section 401 of the Planning· Code. 
.. 

HOUSEHOLDS 

-- -- -··----·· .. 
ANNUAL GROSS INCOME As ·defined in Section 401 of the Planning Code. 

- ----· ---- -
BMR Below Market Rate 

-- ··- ----·-·--- ------··-
·BMR BUYER Below Market Rate Unit f\uyer, including all members of the applicant 

Household. 

-
BMRNOTE As defined in Section II (G) of this Manual. 

BMROWNER Owner of a Below Market Rate Unit, including all members of the 
~ Household. 

- --· 
BMR OWNERSHIP UNIT ·A Below Market Rate.Unit that is owned. 

·-· - ·-
BMR RENTER Below Market Rate Unit renter or current tenant of a BMR Rental Unit, 

i.ncluding all members of the applicant Household· 
•J 

-·- ·-
BMR RENTAL UNIT A Below Market Rate Unit that is rented. 

---··--· 
BMR UNIT A Below Market Rate Unit as defined in Planning Code Section 401 as an 

"Affordable unit" or "affordable housing unit." 

·- ·- ·---- ·---- ··--
BACK END RATIO As defined in Section II (D) of this Manual. · 

BASE PRICE As defined in Section 11.(G) of this Manual. 

CERTIFICATE OF FINAL A certificate issued to a Project Sponsor by the San Francisco Department 

COMPLETION AND OCCUPANCY of Building Inspection (DBl)·that certifies that all Building Code provisions 

and building specifications for the development project have been 

satisfied. 
' 

--·· --· ------·· ·--- .. ·----· .. .. 
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.. 
CERTIFICATE OF PREFERENCE As defined in Section II (B) and Ill (B) of this Manual. 

-·· ·----
CERTIFIED REALTOR A realtor certified with the California Association of Realtors. 

-· - --
CHANGE IN AMI FORMULA As defined in Section II (F) of this Manual. 

CITY The City and County of San Francisco. 

-··-·· .... ··---- ··-----· -- . -···---· 
CITY DEEO OF TRUST As defined in Section II (G) of this Manual. 

- ·-·----·-
CLOSE OF ESCROW The closing of the sale of Housing Unit. 

COMBINED LOAN TO VALUE The percentage of a property's value plus any outstanding debt on the' 

property that a lender can.or may loan to a borrower. 

CONDITIONS OF APPROVAL As defined in Planning Code Section 401. 

CONDOMINIUM As defined in Planning Code Section 401. 

CONVERSION Change in use of a property. 

DBI OR DEPARTMENT OF As defined in Planning Code Section 401. 

BUILDING INSPECTIONS 

DEBT TO LOAN RATIO The percentage ·of gross monthly income that goes toward paying for your 

monthly housing-expense, alimony, child· support, car payments and other 

installment debts, and payments on revolving or open-ended accounts, 

such as credit cards. 

---
D_EDICATED SITE As defined in Planning Code Section 401. 

....... 

D~ED IN LIEU OF FORECLOSURE A deed to real property accepted by a lender from a defaulting borrower 

to avoid the necessity of foreclosure proceedings by the lender . 

.. 
DOMESTIC PARTNER As defined in California Family Code, commencing with Section 297, whose 

definition does not include San Francisco Domestic Partnership. 

.. ·---··- - -
EQUAL OPPORTUNITY The federal fair housing symbol used to identify the adherence to federal 

HOUSING SYMBOL fair housing rules. 

--· 
FICO Fair Isaac Corporation. The best-known and most widely used credit score 

model in the United States. 

. FAIR MARKET APPRAISAL The v•lue of• BMR Unit dete<mlned wfthout 'eg"d to ""le• o' <ent•:J 

-- .. -~ ~e•"ktlon• on th•t unit pu~u•nt to •n Independent •PP"'""' <ond~<ted_ . 
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~-
-· ·-·· -·--·-··---· -
by an appra_iser acceptable to MOH. 

---··· --- ·-
FAIR HOUSING State or federal laws that govern the fair and unbiased treatment of 

buyers and renters when selling or renting a housing unit. 
I 

r----·------..!.... .. ··--· ------· --- ·---- ··----- -·-
. FANNIE MAE OR FNMA A New York stock exchange company. It is a public company that operates 

under a federal charter and is the nation's largest source of financing for 

home mortgages. Fannie Mae does not lend money directly to consumers, 

•. . but instead works to ensure that mortgage funds are available and 

affordable, by purchasing mortgage loans from institutions that lend 

directly to consumers: 

---- .. 
FIRST CERTIFICATE OF As de~ned in Section 401 of the Planning Code. 

OCCUPANCY .. 

-----·-· -------· ---·-·--·-· -·-· 
FIRST CONSTRUCTION As defined in Section 401 of the Planning Code. 

DOCUMENT 

FIRST-TIME i-IOMEBUYER As defined in Section 401 of the Planning C~de and further defined in 
---

.. Section II of this Manual. 

FIRST-TIME HOMEBUYER A course designed to provide basic education to first time homebuyers 

EDUCATION WORKSHOP offered by a counsei"ing agency certified by MOH as listed at www.~f-.. 
moh.or:g. 

- ·--
FREDDIE MAC Federal Home Loan Mortgage Association. An "independent stock 

company which creates a·secondary market in conventional residential 

loans and in.FHA and VA loans by purchasing mortgages. 

r---·----· ---· -·---:-
FRONT END-RATIO As defined in Section II of this Manual. 

i 

·--- --·--
· GROSS INCOME As defined in Section 401 of the Planning Code. 

HOA OR HOMEOWNERS A nonprofit association that manages the common areas of a 

ASSOCIATION condominium or planned unit development (PUD). Unit owners pay to the 

association a fee to maintain areas owned jointly. 

--·----·-- ·- - ---- --
HOA OR HOME OWNERS Monthly payments due to a Homeowners Association for the upkeep, 

·ASSOCIATION OR "HOA"DUES maintenance and improvement of common areas in a residential building. 
\ 

HEAD OF HOUSEHOLD Head of Household is_ defined as one who pays more ·than half the cost of 

maintaining 'a Household for the year and there cannot appear more than 

l:_ . 
one Head of Household on a given application .. 

--·--··-·- --·-··---· -- ·-··---- ·---·--
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r-----····-·------~---------------------------·-

HOUSEHOLD As defined in Planning Code Section 401. 

t---·· -------·-------·------------------··---· ---- --··-

HOUSEHOLD OF LOW INCOME As defined in Planning Code Section 401 

r---------- -----t----------------------·-------------
HOUSEHOLD OF MEDIAN As defined in Planning Code Section 401. 

INCOME 

1----- -·--·-·-----------------------·------

HOUSEHOLD OF MODERATE As defined in Planning Code Section 401. 

INCOME 

r--------------t---------,---------------------··------< 
HOUSING UNIT As defined in Planning· Code Section 401. 

INCLUSIONARY HOUSING 

PROGRAM ORDINANCE 

Sections 415-415.9 inclusive of the San Francisco Planning Code, as 

'am.ended from time to time. 

1---------·------l--------·-----------~------------1 
LIFE OF THE PROJEq As defined in Planning Code Section 401. 

1---------------it-----------------;--------------; 
LOAN TO VALUE RATIO The percentage of a property's value that a lender can or may loan to a 

1 borrower. 

1------------1----------------------------
MOH 

MANUAL OR PROCEDURES 

MANUAL 

As defined in Planning Code Section 401. 

As defined in Planning Code Section 401. 

--------- -----+--------------~-----··---------~---! 
MARKETING CONSULTANT A person representing a development of BMR units who markets and sells 

the BMR units in accordance with the procedures set forth in this Manual 

and by MOH. 

1----------·----+------------------·-----------------< 
MARKETING PLAN 

MAXIMUM HOUSEHOLD 

INCOME 

A com_pliance procedure, described in Section V of this Manu~I, which 

requires the Project Sponsor that has a BMR Unit requirement to 

undertake certain measures that are directed to advertise and sell 

available affordable Hou~ing Units to qualified Households. 

The maximum income allowed for a Household applying for a BMR Unit as 

. determined by household size through the income table named Maximum 

Income by Household Size Derived from the Unadjusted Area Median 

Income (AMI) for HUD Metro Fair Market Rent Area (HMFA) that Contains 

sa·n Francisco. 

MAXIMUM INCOME B-Y--·· The table produced by MOH annually to announce AMI levels for that ____ _ 

HOUSEHOLD SIZ_E DERIVED ·- calendar year as p.ublished on the MOH website at www.sf-moh .. org. J 
FROM THE UNADJUSTED AREA 

MEDl!\N INCOME (AMl)°FOR 

HUD METRO FAIR MARKET 
-· ... -- ·- . ··--- -· - .. 
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~
~:::~AS:::~:~,~-~-0~· ----· -···-·- -····----. ·---------·--·---·-·-· 
. ---·---· . ---- - ___ .. ____ ----·---·--·----· -···---------

MAXIMUM PURCHASE.PRICE As defined in Planning Code Section 401. 

-·- ·---·----+---·----····----·--------------·-----------------! 
MAXIMUM MONTHLY RENT The monthly monetary consideration determined per Section.II (C) paid by 

a BMR Renter Household for use of the designated BMR rental unit as the 

. Household's principal residence. 

I---------····----·----+------------·-··--··--··-·---·--·-··----·-
MAXIMUM RESALE PRICE The purchase price to be p~id by a buyer of a BMR unit previously 

purchased by a Qualifie_d Household, as calculated according to Section II 

(C) of this Manual. 

MAYOR'S OFFICE OF HOUSING, As defined in Planning Code Section 401. 

OR MOH 

--···-- ·- ·----------+-- ·-·--------·----i 
MINORITY COMMUNITIES 

L .... ~---·-···--
Pago 12 

Minority communities or minority Households shall-include, as a guideline, 

members of the following racial, ethnic, gender or.otherwise speC:ially 

disadvantaged groups: 

African-American - defined as persons of African origi_n. 

Latino - defined as persons of Mexican, Caribbean, Central American or 

South American origin. 

Asian - defined as persons of Chinese, Japanese, Korean, Pacific Islander, 

Samoan, Filipino, Southeast Asian or Asian Indian origin. 

Native American - defined as persons whose origins are of indigenous· 

peoples of North America. 

Women 

Gay and Lesbian Individuals 

Families with dependents - defined as a Household with two or more · 

persons in which the head of Household is an adult and at least one other 

Household member is an elderly or handicapped person who is financially 

de.pendent on the head of Household or.a person under the age of 18 

years who is related to the head of the Household by blood, marriage or 

adoption or related to the domestic partner by blood or adoption. 

. . 
Person with a disability - defined as a person who satisfied the definition 

of "handicapped" under Federal Fair Housing Law on the .basis of presence 

of a long-term physical or mentai impairment which substantially limits 
··---~ 
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··--··· - --
one or more of such person's major life activities including mobility, vis.ual 

.or.hearing impairment, terminal illness or AIDS diagnosis. 

Elderly - defined as persons over the age of 65 years. 

··--
MOH-APPROVED FIRST-TIME A housing counseling agency certified by MOH and listed at 'tJWW.sf:: 

HOMEBUYER EDUCATION moh.org. 

PROVIDER 

MOH-APPROVED LENDER A lender certified ~Y MOH and listed at www.sf-moh.org. Approved MOH 

lenders must attend annual trainings for all MOH homeownership 

programs and _be a part of an approved lending institution that pays an 
·. annual participation fee to MOH. 

MOH-APPROVED REAL TOR A realtor certified by IYIOH and listed at www.sf-moh.org. Approved MOH 

realtors must attend annual trainings for the BMR Ownership Program,.· . 

MORTGAGE A loan using a Housing Unit as collateral. 

MULITPLE LISTING SERVICE OR An association of real estate agents·providing for a pooling of listings 

MLS and the sharing of commissions on a specified basis. 

-
NOTICE OF SPECIAL As defined ii"! Planning Code Section 401. 

RESTICTIONS (NSR) 

---
PLANNER A staff member of the San Francisco.Planning Department. 

---
.PLANNING APPROVAL A general term for the Conditions of Approval •. Planning Permits; Zoning 

·Administrator determinations or other planning approvals issued for a 

specific housing development. 

PLANNING CODE The City and County of San Francisco Planning Coqe. 

-- -- ---
PLANNNG COMMISSION As de.fined in Planning Code Section 401. 

···-· ·-- -·-· ---···--- --
PLANNING DEPARTMENT As defined in Section 401 of the Planning Code. 

·---· 
PRIMARY RESIDENCE As defined in Section II (A) and Ill (A) of this Mani.1al. 

PRINCIPAL PROJECT 
I 

As d~fined in Planning Code Section 401. 

-·--
,, ___________ 

--·--
PRINCIPALLY PERMl:rTED D.evelopment projects that do not require Planning Commission review in 

PROJECT the form of a Conditional Use Permit or PUD. 
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---·· ---·-···---· --··--· 
PROCEDURES MANUAL OR As defined in Planning Code Section 401. 

MANUAL 
,___ __ -·-- --·-- ·--·-

PROGRAM OR INCLUSIONARY As defined in Planning Code Section _401. 

HOUSING PROGRAM . 
PROJECT As ·defined in Planning ~ode Section· 401. \ .. 

,___ ----·-· .. ---
PROJECT OWNER The owner of a Project o.n which is subject to Planning Code Section 415 et 

seq. 

PROJECT SPONSOR OR As defined in Planning Code Section 401. 

SPONSOR 

<--·--·· - ---·--·- ··----·--·· ---- .. 
QUALIFYING HOUSEHOLD As· defined in Planning Code Sectio~ 401. 

' 
REDEVELOPMENT AGENCY San Francisco Redevelopment Agency or its successor. 

.___-·-·· -· ··-·-- --·- .. 
SRO As defined in the Planning Code Section 890.88. 

SECTION 8 OR SECTION 8 A federal housing program as administered locally by ·public housing 

HOUSING CHOICE VOUCHER agencies in which a subsidy is paid to the landlord directly by the public: 

PROGRAM housing agencies on beh~lf of the participating family. 

SHORT SALE A sale of real estate in· which the proceeds from selling the property will 

fall short of the balance of debts secured by liens against the property and 

the property owner cannot afford to repay the liens' full amounts, 

whereby the lien holders agree to release their. lien on the real estate and 

accept less than the amount owed on the debt. Any unpaid balance owed 

to the creditors is known as a deficiency .. 

' 
SPECIAL ASSESSMENT A proportional fee charged to the owner by the Homeowner's Association 

(HOA) to cover the cost of physical improvement to the entire building. 

SPOUSE A partner in a marriage. 

; ·-·-···-· .. ·-· --
TRANSFER Any voluntary or involuntary sale, assignment or transfer of any interest in 

a BMR Unit : 

- .. ·--- ----.. ...... ··-
TRANSFER TAX Tax on the passing of title to property from one person (or _entity) to 

another. 

UNBUNDLED PARKING As defined in Planning Code Section 167. 
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--·----- .. 
UPGRADES Any improvement made to a Housing Unit that is purchased either through 

the seller of the ·unit or purchased by the BMR Buyer upon purchase of a 

Housing Unit 

.. 
USE RESTRICTION Any restrictions imposed by the Program or the City on the use or 

convey·ance of a Housing Unit, as set forth in the NSR:Conditions of 
, 

I 
Approval, and/or other recorded docum_ents or associated Planning Code· 

provisions in effect at the time of Project Approval. 

UTILITY ALLOWANCE A dollar a.mount established periodically by the San Francisco Housing 

Authority based on U.S. Department of Housing.and Urban Development 

' (HUD) standards for cost of basic utilities for Households. 

>---·----
ZONING ADMINISTRATOR The Zoning Administrator for the City and County of San Francisco. 

Page 15 
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II. OWNERSHIP PROGRAM 

Buying, owning, and selling a BM~ Ownership Unit differs in many ways from buying, owning, and selling 
a market rate unit. It is important that the buyers and sellers of BMR Qwnership Units understand the 
rules and procedures of the Program fully. Among other items, this section sets forth the requirements 
for BMR Ownership Units including the qualifications for Qualified BMR Buyers, the application process, 
the establishment of the initial BMR Unit sales price and resale pricing, mortgage loan requirements, 

· title and escrow requirements, restrictions on BMR Ownership Units·and BMR Owners, and 
documentation and enforcement of sal"es restrictions for BMR Ownership Units. 

A. QUALIFIED BUYER 

Upon initial sale and resale of a BMR Unit, a BMR Buyer must meet the qualifications set forth below 
and MOH will use the procedures set forth·below to determine Households that qualify as BMR Buyers. 

·, 

First-time Homebuyer 

No member of the applicant Household may have owned any interest in 'a Housing Unit for a three (3) 
year period prior to applying to qualify for purchase of a BMR Unit restricted under th·e lnclusionary 
Housing Program. The period shall be counted backwards from the application date for the BMR Unit. 

An applicant shall be deemed to have owned an interest in a Housing Unit regardless of whether .or not 
· that interest results in a financial gain, is in another state or country, or if the applicant has ever used 

the property as a primary residence·. · 

Notwithstanding the forgo_ing, the following interests shall not, _by themselves, disqualify an applicant 
from falling within the definition of first time homebuyer: (1) ownership of timeshares; (2) loan co
signers from previous real estate transactions; (3) appearing on title solely in the capacity as a trustee 
for a trust, where the trust is the legal owner of the dwelling unit; (4) being a named beneficiary of a 
trust that includes a Housing Unit amongst the trust assets, but only if the trustor is living at the time;. 
and (5) ownership of shares in a limited equity co-op. 

MOH may verify first-time homebuyer status by (1) reviewing mortgage deductions on the three most 
· recent years of federal tax returns for each applicant; (2) a signed statement on the application stating 

homeownership ·status; (3). a title search; or (4) other means reasonably calculated to determine First
time Homebuyer status. 

Income and Asset Requirement 

Per Planning Code Section 415.6 (c), initial sale BMR Ownership Units that are provided on the site of 
the Principal Project will be priced to be Affordable to Qualifying Households 90% of AMI on average, 
unless stated otherwise in Use Restrictions for the Project. Per Planning Code Section 415. 7 (d), initial 
sale BMR Ownership Units that are provided off-site of the Principal Project will be priced to be 
Affordable to Qualifying Households with a Maximum Household Income that does not exceed 70% of 
AMI. In the case of the initial sale BMR Ownership Units only, the Maximum Household Income shall be 

. set lO"Ai above the Maximum Household Income level stated in Use Restrictions for i:he Project, not to 

· Pa g e 16 



Al-IP ATTACHMENT B 

exceed 120% of AMI. ·Maximum Household Income amounts are.adjusted on an annual basis by MOH. 

These Maximum Income Levels apply except in the case of BMR Units that convert from rental"to 
ownership as described in Section V (I) of this Manual. 

MOH.shaH calculate Household income, including an asset test, based on the methodology contained in 
Section IV of this Manual. 

BMR Ownership Units currently being marketed may adjust their Maximum Household Income used for 
qualifying applicants, but not for establishing the Maximum Purchase Price, as new Maximum 
Household Income levels are published by MOH at the beginning of each calendar year. Should a 
Project Sponsor or BMR Owner wi;;h to update the·M.aximum Purchase Price levels as new Maximum 
Household Income levels are published by MOH at the beginning of each calendar year, the BMR Unit(s) 
must be· removed from marketing and a new pricing and marketing process must be established. 

Household Definition and Requjrements 

As defined in Planning Code Section 401, and for the purpose of.qualifying for the Program, a Household 
is defined as any person or persons who reside or intend to reside in the same Housing Unit. 

All Spouses or Domestic Partners must be.included in the Household and must appear on the 
application, title and loan for the BMR Unit. 

100% student Households as defined under the California Tax Credit Allocation Committee Compliance 
Manual 2012 Chapter 17 Category 111 are not eligible for the Program except under the exceptions 
contai!led in the IRS Section 42 (i) (3) (D). 

All Household members who are under 18 years of age must be the legal dependent of an adult 
Household member, except in the case of emancipated minors, as claimed on the most recerit federal 
inc;:ome tax return, or legal minor children of titleholders. 

Household Size Determination 

The size of the Household is determined by counting together every person who intends to live in the 
BMR Unit,_ regardless of age or dependency status. 

All adult Household members exempted from title and loan in Section Ii (A) below will be· counted 
t9ward Household size and must appear oi:i the application for the BMR Unit. 

Pregnant applicants will be counted as two members of a Household with verifiable·medical 
documentation . 

. Verified live-in assistants and foster children may be counted toward Household size in order to 
determine unit size and must appear on the application for the BMR Unit but will not be counted in 
income determinations and may not appear on title and loan forthe BMR Unit. . 

Temporarily absent Hous~hold members who intend to live in the BMR Unit upon return must appear 
on the application for the BMR Unit. Such Household members include, but are not limited to, 
Page17 
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Household members serving temporarily in the armed forces, or who are temporarily institutionalized. 

Minimum Household Size 

The size of a Household must be compatible with the size of the BMR Unit being purchased. A minimum 
of one person per bedroom is required. There is no restriction on purchasing a·BMR Unit that has fewer 
bedrooms than the Household size; however, the Project may impose maximum Household size rules 
under the restrictions contained in Section II (B) of this Manual. 

Occupancy Requirement 

. . . . 
All members of the Household must occupy the BMR Ownership.Unit as their primary residence, as 
·defined by living in the BMR Unit at least 10 out of 12 months of the calend!lr year, and must occupy the 
BMR Unit within 60 days of the completion of the purchase. : 

Title and Loan Requirements 

All adult Household members must appear as an owner or co-owner on the BMR Unit title and must co
sign for any purchase loan for the BMR Unit with the following·exceptions: 

(1} Legal dependents of titleholders as claimed on the most recent federal income tax return or 
legal minor children of titleholders. Spouses or Domestic Partners are not considered . 
dependents; 

(2} Household members younger than age 24 who are the child of a titleholder who will reside in 
the BMR Unit as their primary residence, regardless of being named as a dependent on the 
federal tax form of a titleholder; and, . 

(3} Recent immigrar:its with insufficient credi~ history as defined as a person who has been in the 
United States for 2 years or less as supported by entrance dqcumentation or a sworr;i statement 
and lender documentation of the reason for loan denial, induding a copy of the applicant's 
credit report. 

First-time Homebuyer Education Workshop Requirement 

All adult applicants age 18 and older must attend and complete a first-time homebuyer education 
I . 

workshop and receive a certificate of completion of such from a MOH-approved First-time Home Buyer 
Education Provide·r befor~ applying for a BMR Unit. Applicants must provide a certificate of completion 
with the BMR application package. The certificate of completion from the workshop will be valid for 
two years from the date of issuance for the purpose of the Program. Applicants not required to 
complete the workshop include those adults who are not required fo appear on the loan and title for 
the BMR Unit per the rules contained above in Section II (A) of this Manual. 

Loan Preapproval Requirement 

The applicant Household must obtain a loan preapproval from a MOH-approved Lender within the . 
lending guidelines explained in Section II (D) in order to apply for a BMR Unit. The loan preapproval 
must refer to the building and/or the BMR Unit for which the applicant Household is applying and must 
include all adults age 18 and older as potential borrowers unless exempted from the requirement to 
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appear on the loan per Section II (A) of this Manual. 

B. PROCESS 

The following describes the process for applying for and purchasing a BMR Ownership Unit. 

Application Process 

New BMR Ownership Units shall be marketed for at least 45 days and resale BMR Ownership Units upon 
resale shall be marketed for at least 21 days, including a listing on the MOH website and. local venues. 
Specific rules for marketing new BMR Ownership Units are contained in ~ection V (G) of this Manual. 
Specific rules for marketing resale BMR Owne·rship Units are contained in Section II (F) of this Manual. 
Applicants must submit a BMR.applicatio.n form and supporting documentation by a specific deadline for ' 
each BMR Ownership Unit by a specified deadline for that unit. All applications for BMR Ownership 
Units shall be entered into a lottery for the unit as de~cribed in Sectiori II (B) of this Manual for initial 
sale and resale BMR Ownership Units. r 

Application Requirements 

Applicants for all BMR Ownership Units must supply the follo~ing documentation to the Project Sponsor 
· for the BMR Unit or, in the case of resale BMR Ownership Units, to the BMR Owner in order to apply for 

a BMR Ownership Unit: 

An application from the proposed purchaser on a form specified by MOH; 
Supporting documentation from all members 18 years or older of the purchaser Household, including: 

Past three (3) years IRS returns; 
Past three (3) years W-2 forms; 
Three (3) current and consecutive pay stubs or equivalent; 
Three (3)·current and consecutive statements from every liquid asset account or personal cash holdings, 
including all custodial account~ held for minors; 
Federal Tax Form T4506; 
California Driver's License or State ID; 
Certificate of completion of a first-time homebuyer workshop from a MOH-approved First-time Home 

· · Buyer Education Provider; · 
Loan preapproval for the specific BMR Unit or building from a· MOH-approved Lender; 
Yerification of San Francisco residency or employment (only if applicable); 
Copy of Certificate of Preference (only if applicable); 
CalHome Citizenship Form (only if applicable). 

If the application is apprqved, and to proceed with a BMR Unit purchas~. the applicant's lender must 
supply the following documentation to MOH: 

Lender Checklist;_ 
Sales agreement; 
Loan agreement (1003 and 1008); 
Final Fair Market Appraisal; 
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Preliminary Title Report; 
Mortgage loan commitment letter; 
Good Faith Estimate (GFE); 
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.Copy of Buyer's purchase approval letter from MOH; 
City downpayment application (only if applicable). 

Before proceeding with closing, the Title Company must send to MOH: 

Original borrower's signed BMR Note; 
Copy of signed City Deed ofTrust; 
Copy of signed City Declaration of Restrictions & Option to Purchase Agr_eement; 
Copy of signed Acknowledgement of Declaration of Restrictions, Procedures Manual arid Planning Code 
Ordinance;· · 

. Estimated Settlement Statement; 
Copy of 1st lender note & deed; 
Copy of lsf lend~~ escrow instructions; 
Request for Notice of Default. 

·After closing, the Title Company must send to MOH: 

Executed BMR Note & Record~d City Deed ofTrust; 
Recorded City Declaration of Restrictions & Option to Purchase Agreement; 
Recorded Acknowledgement of Declaration of Restrictions, Procedures Manual and Planning Code 
Ordinance; 
Recorded Request for Notice of Default; 
Final HUD-1 Statement; 
AL TA Policy; 
Completed sales agreement. 

Changing an Application after Submission 
-' 

No application changes shall be allowed after an application is submitted and.after an application 
deadline has p_assed unless the change is (1) the removal of an applicant, (2) the addition of an . 
applicant's Spouse or Dome~tic Partner or a new Household member in"the case of an adoption or new.·· 
guardianship; (3) an update of income qualification, such as a new job or a job that h!'ls ended; or (4) 
correction of technical errors, such as current phone number or other non-qualifying information .. 

Application Review Period . 

An application for a BMR Unit must be reviewed and approved for·income qualification within the one 
hundred and twenty (120) days prior to the Close of Escrow of a BMR Unit. 

Request for Application Reconsideration 

An applicant requesting reconsideration of a disqualified application· shall submit new information or 
documentation contesting the.disqualification to MOH within 3 business days from the date of the 
disq·ualification letter and MOH shall respond by the end of a 7 business day period from the date of the 
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disqualification letter. In the case of such request, and when such a unit is available, the Project Sponsor 
shall maintain one appropriately sized BMR Unit for the disqualified Household for seven (7) business 
days from the date of the issuance of a disqualification letter .but need not hold the applicant's preferred . 
BMR Unit. 

Realtor Representation 

In the case wh~re commission is being paid to the realtor of any buyer in a Project, commission shall be 
paid to the realtors of all BMR Buyers. The amount paid to realtors for BMR Buyers must be comparable 
to fees being paid for non-BMR Buyer representation in the Project. 

In the case where no buyer's realtor in a Project is provided commission for realtor representation and . 
the Project Sponsor's realtor serves as the agent for all buyers in the Project, the Project Sponsor's agent· 
may represent the BMR Buyer as long as that agent is a Certified Realto~ and agrees to legally represent 
the BMR Buyer in all aspects of the transaction. 

Maximum Occupancy Standard 

MOH does not establish a maximum household size for BMR Units. However, the Project Sponsor may 
apply a maximum occupancy standard to a Household occupying a_BMR Unit as long as that standard is 
derived from the San Francisco Housing Code Section 503(b) and as long as t.hat review is normal and 
·customary and applied evenly to all tenants in the building. · 

Selection of BMR Buyers _upon Initial _Sale and Resale of BMR. Units 

Lottery Preferences 

All Households may enter the lottery for a BMR Unit. However, those Households in which one member 
holds a Certificate of Preference (COP) from the former Redevelopment Agency or who lives or works in 
San Francisco will be given preference in the lottery ranking process, with COP holders being given the .. 
highe~t preference. ·. 

_COP holders are primarily Households previously displaced by former Redevelopment Agency action in 
Re~evelopment Project Areas per the San Francisco Redevelopment Agency's Property Owner and 
Occupant Preference Program, ·as reprinted September 11, 2008 and effective October 1, 2008 and on 
file with the Clerk of the Board in File No. 080521. 

If the number of BMR Units available exceeds tht;? number of qualified applicants who hold a COP or who 
live or )Nork in San Francisco, the BMR Units will become available to other qualified applicants. · 

Verification of Preference Qualification 

To be considered a COP holder, a Household must submit a copy of the Certificate of Preference with 
the application. COP inquiries should be addrt;?ssed to the Mayor's Office of Housing at (415) 701-5613. 

To be considered a Household that lives or works in San Francisco, at least one member of the applicant 
Household must provide the following pr9of of residency or employment with the submitted 
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application: 

Verification that the applicant lives in San Francisco:. 
(1) One utility bill with a San Francisco address dated within the 45 days preceding the application date 
for the BMR Unit. Utility bills can include gas, electric, garbage or water; or 
(2) Current paystubs with a San Francisco address; or 
(3) A current, formal lease with a San Fr~ncisco address. 

OR 

Verification that the applicant works in San Francisco: 
MOH shall verify that a person works in San Francisco by reviewing an_ applicant's paystubs. If an 
applicant's employer is not based in San Francisco, or if a person's paystubs do not reflect a San ( 
Francisco work address, the applicant must supply a letter from the employer stating that the person 
works primarily in San Francisco and demonstrate that at least 75% of their working hours are in San 
Francisco. 

The following guidelines shall be applicable to the lottery process for all BMR Ownership Units: 

A non-prioritized list of interested buyers will be kept by MOH. At least twenty-one (21) days prior to a 
lottery for initial sale BMR Units and at least fourteen (14) days prior to a lottery for resale BMR Units, 
all those signed up on the list wi!I be notified of the availability of BMR Units and invited to participate in 
the lottery by MOH. The general public will be invited to participate in the lottery, as well;· 

Applicants who submit a complete application by the application deadline for the BMR Uni~(s) will 
receive a numbered lottery ticket whose twin ticket shall be entered .into the lottery. Applications 
missing a complete cover application, tax forms for all adults (or other applicable tax documents), all 
required certificates from a MOH-approved First-time Homebt.iyer Education Provider, and a loan · 
preapproval will not be entered in to the lottery; 

Lotteries for BMR ·units shall be held in a public, accessible location that is arranged and paid for by the 
Project Sponsor; 

· A representative of MOH shall conduct the lottery in tandem with the Project Sponsor and record the 
order of lottery numbers drawn; 

To conduct t~e lottery, MOH shall pull application tickets from a vessel in rank order and record the 
lottery results by application ticket number. COP holders will be drawn and ranked first, followed by · 
applicants who live or work in San Francisco. MOH shall pull at le~st 10 ticket numbers for each BMR 
Unit available, should there be enough total applicants to do so; · 

Applications·shall not be reviewed for eligibility before the lottery but only after the lottery ranking has 
been finalized; 
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The final lottery list shall be produced by MOH after the lottery once the lottery preferences have been 
clearly identified and applied; 

Applicants shall be invited to attend lotteries, but attendance is not mandatory; 

Lotte_ry results shall be poste~ on either the MOH or Project Sponsor website but shall not include the 
names of applicants but only the· application ticket numbers. The results of resale lotteries with 10 or 
fewer applicants may be announced by the Project Sponsor to each applicant rather tha·n posting to a 
website. 

Post-Lottery Process 

Project Sponsors, MOH and BMR applicants shall adhere to the following process following the lottery 
for a BMR Unit: . . 

MOH shall transmit a final lottery list to the Project Sponsor who shall notify all applicants of their 
position in the lotter)' and inform MOH of the lottery winners' intent to.purchase the BMR Unit; 

The Project Sponsor shall adhere to the rank order of the lottery list when offering_ BMR Units to lottery 
. winners; 

Applicants shall.be reviewed post-lottery for Program qualifications and issued an approval or 
disqualification letter; 

Per Section II (B) of this Manual, in the case of an request for reconsideration of a BMR application, and 
when such a BM.R Unit is available, the Project Sponsor shall maintain one ·appropriately sized BMR Unit 
for the disqualified applicant for a seven (7) day period from the date of the issuance of a 
disqualification letter but need not hold the applicanrs preferred BMR Unit; 

To maintain the live or work lottery prefurence, the applicant must maintai!'l the status of the 
pref~rence. from th~ time of the application to the time the BMR Unit is purchased. 

Financing 

A BMR Buyer must be granted ten (10) calendar days from date of the Program approval letter to enter 
. into a sales contract for an available BMR Unit and must be offered at least a sixty"day (60) closing 
period with at least a forty-five day (45) financing contingency period within the sixty-day (60) closing 
period in the contract. This period can be extended if requested by the Project Sponsor or if needed to 

· provide time for special products available to First-time Homebuyers. 

Escrow 

As is typical with market rate sale transactions, BMR Buyers may be required by the Project Spo_nsor or 
BMR Owner reselling a BMR Unit to work with a Title Company chosen by the Project Sponsor or BMR 

. Owner when establishing an escrow account and finalizing the sale of the BMR Unit. 

Transaction Fees for BMR Ownership Units 
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The Project Sponsor shall pay all usual, customary and reasonable transaction costs normally borne by 
the seller in a residential real estate transaction, with the following requirements: 

Seller Transfer Tax shall be paid by the Project Sponsor in the case of all initial sales of BM R Units; 

Seller realtor fees shall be paid by the Project Sponsor in all cases; 

Buyer realtor fees shall be paid by the Project Sponsor in all cases in an amount commensurate with fees 
being paid for non-BMR Buyer representation in the Project per Section II (B) of this Manual. 

C. ESTABLISHMENT OF INITIAL SALE AND RESALE PRICING 

Pricing Process 

Prior to· marketing a BMR Ownership Unit for .initial sale, the Project Sponsor shall transf!'lit a copy of the 
Notice of Special Restrictions ("NSR"), final planning approval, approved.floor plans indicating the 
location of the BMR Units in the buildi~g, and final HOA dues for each BMR Unit to MOH, together with 
a· request for determination of initial sales pricing.on a form provided by MOH. The pricing shall be valid 
for sixty·{60) days and shall serve as the final pricing for the BMR Units only upon approval of the 
Marketing Plan for the BMR Units. However, no BMR Units shall begin marketing in one calendar year 
with Maximum Purchase Prices that were established in the previous calendar year. 

MOH sh.all require the completion of a standard form in o.rder to request BMR Unit pricing. 

Income Table 

The income table used to calculate the income level of a BMR Household and thereby price BMR Units 
shall be the tabll? named "Maximum Income by Household Size derived from the Unadjusted Area 
Median Income (AMI) for HUD Metro Fair Market Rent Area (HMFA) that contains San Francisco" unless 
the Project Sponsor, with permission fror:n MOH, offers the BMR Units at a lower income level than that 
required by Use Restrictions and chooses to abide by an alternate income table in doing so. 

Methodology for Pricing Initial Sale Units 

MOH shall calculate the initial sales price of the BMR Unifaccording to the following assumptions: 

(1) the income limits specified in Use Restrictions; 
(2) total payments of no more than thirty-three (33) percent of the gross monthly income, including 

payments for taxes, insurance, homeowner or association's fees and related costs; 
(3) a mortgage intere·st rate that is the ten (10) year rolling average of 30-year interest rate data 

provided by Freddie Mac; and 
(4) a ten percent (10"..'6) down payment assumption. 

MOH shall price initial sale BMR Units based on the income level for a Household that is one person 
larger than the total number of bedrooms in the BMR Unit in all cases e~cept for studio BMR Units, 
which assume a one-person Household, and SRO Units, which shali be priced based on three-fourths 
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(3/4) of the price for studio BMR Ownership Unit. 

MOH shall transm_it pricing information to the Project Sponsor within fifteen (15) business days of 
receiving a complete request for determination. 

Parking Space Policy for BMR Ownership Units 

Bundled Parking Policy for BMR Ownership Units 

In Projects in which parking for the non-BMR units is sold or leased as· a part of the sales price for any 
non-BMR Housing Unit, parking spaces shall be granted to BMR Buyers within the Maximum Purchase 
Price as established by MOH and _at the same ratio of parking spaces to Housing Units in the Project · 
overall. This policy shalf apply. i.n deve.lopments where even one parking space is included in the sales 
price for a non-BMR unit. All parking spaces granted to BMR Buyer Households shall be resold or re-. 
leased with the BMR·Unit upon resale. · 

Unbundled ParkinfJ Policy for BMR Ownership Units 

In Projects in which parking is "unbundled," or sold or leased separately fr9m every Housing Unit in a 
Project, parking spaces shall be made available to BMR Buyers at the same ratio of parking spaces to 
Housing Units the project overall.- If the Project Sponsor qualifies for the option, the Maximum Purchase 
Price of each BMR Unit, as determined by MOH, shall be reduced by the cost of constructing a parking 

. space (as determined and published annually by MOH) multiplied by the ratio of parking spaces to 
Housing Units in the Project overall. The Project Sponsor is then allowed to charge the BMR Buyer the 
market rate price for the parking_ space as iong as that price is the lowest price available for a parking 
space to any buyer in the Project. 

In Projects in which parking for non-BMR residential units is "unbundled," or sold or leased separately 
frqm·every Housing Unit in a Project, the Project Sponsor may still choose to sell or rent the parking 
spaces for BMR Units within the Maximum Sales Price of the BMR Unit as established by M.OH ifthe 
Project Sponsor so chooses or if the Project Sponsor is unable to provide sufficient documentation that 
100"!6 of the parking spaces in the Project are sold or rented separate from Housing Units. · 

The details of the unbundled parking policy for BMR Units are as follows: 

Project Sponsors must offer BMR Buyers the opportunity to purchase or lease parking spaces according 
to the overall ratio of parking spaces to· Housing Units in the Project;· 

In Projects in which 1:1 parking is available, the price of each BMR Unit will be lowered by a 
standardized amount equivalent to the cost of constr:ucting either a structured, above-ground parking 
space or a below-grade parking space, exact amount to be established by MOH through cost ana.lysis 
and adjusted annually; 

In Projects with less than 1:1 parking availability, MOH will lower the price of each BMR Unit by an 
amount equivalent to the cost of constructing either a structured, above-ground parking space or a 
below-grade parking space multiplied by the ratio of parking spaces to Housing Units in the Project · 
overall; .. , · 
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The price of each BMR Unit will be reduced regardless of the BMR Buyer's choice to purchase or lease a 
parking space; 

BMR Buyers must be offered the opportunity to purchase or lease parking at the lowest market rate 
price offered to any buyer in the Project; . · · 

This policy applies only to Projects.in which the parking is 100% unbundled, or sold or leased separately, 
from the ali Housing Units in the Project. Project Sponsors choosing this option must provide proof that 

. they have affirmatively marketed their non-BMR residential units as having unbundled parking and must 
alert all buyers to the fact that all Housing Units in the Project are sold or leased both with and without 
parking and at two respective sales prices. At a minimum, such Projects must provide non-BMR buyers 

· with pricing materials that provide two prices for every Housing Unit, one price with parking and one 
price witho4t parking, and must prove that all advertising for the n.on-BMR residential units either states 
that parking is sold separately from Housing Units or, at the very least, does not state that Housing Units 
in the Project are sold with a parking space included in one price; 

Project Sponsors shall not charge special fees for parking to BMR Buyers that are not charged to all 
-~~~ . 

The price of a parking space for a BMR Buyer must never exceed the·maximum established during the 
initial marketing of the BMR u·nits, but may fall below this price for both non-BMR and.BMR Buyers as 
long as the reduction is applied evenly to all buyers; 

In buildings with less than l:l_parking, the opportunity to purchase or lease a. space will be allocated by 
lottery rank. All BMR Buyers.must be offered the option of purchasing or leasing a parking space until.all 
required parking spaces to be allocated to BMR Buyers are purchased or leased. Should any spaces · 
remain after every BMR Buyer·has been offered the option to purchase or lease a space, those spaces 
may be sold or leased to non-BMR Buyers; 

A first parking space that is purchased either (1) at the same time that the. BMR Unit is initially 
purchased o'r (2) purchased by a BMR Owner any time after the initial purchase of the BMR Unit shall be 
re-sold with the BMR Unit upon resale of the unit.The parking space shall be resold within th~ overall 
resale price as outlined in Secti.on II (C); 

BMR Buyers or BMR Owners may purchase or lease a second parking space at any time without any 
restrictions placed on the Project Spo·nsor or the BMR Buyer BMR Owner. However, this second parking. 
space becomes the responsibility of the BMR Owner upon resale of the BMR unit. 

Pricing Methodology for BMR Units upon Resale 

Except for transfers pursuant to Section II (F) of t_his ~anual, the BM R Owner shall transfer the BMR Unit 
at a sales price no greater than the following amount (the "Maximum Resale Price"): 

· (1) The price that the BMR Owner paid for the BMR Unit upon Close of Escrow "(''Base Price") 
adjusted only by the "percentage change in AMI (up or down) from the year of purchase to the 
year of the BMR Unit resale pricing (the "Change in AMI Formula"); 

(2) The cost of eligible capital improvements completed in compliance with Section II (F) of this 
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Manual; 
(3) The cost of Special Assessments paid by the BMR Ow11er; plus 
(4) The cost of using a Certified Realtor and Muitiple Listing Service, up to 5% of the Base Price, 

.which is before the iiiddition of capital improvements, special assessments and realtor 
commission. 

The current BMR Owner's purchase year is the cal~ndar year in which the BMR Unit closed escrow. This 
rule applies regardless of when the BMR Unit was purchased within that calendar year. The resale 
pricing year is the calendar year in which the BMR Unit is being repriced. 

The AMI percentage change will be based on 100% of AMI for a 4-person Household in both index years. 
This 4-person proxy will be applied regardless-of BM R Unit size or income designation of the BMR Unit. 

. . 

Example of Change in AMI Formula .Pricing: 

Household purchases BMR Unit in February 2008 for $300,000 and resells in July 2012. BMR Unit is a. 
one-bedroom unit. 

2008 4-person AMI = $94,300 
2012 4-person AMI = $103,000 
AM I change from 2008 - 2012 = 9.23%, or $27,678 
New Base Price= $327,678 
5% re_altor commission = $16,384 
Final Maximum Resale Price = $344,062 

No other costs shall be recouped in the resale of a BMR Ownership Unit than those described under the 
Maximum Resale Price above. 

A BMR Owner is not guaranteed that a buyer will purchase a BMR Unit at the Maximum Resale Price 
upon resale and may have to lower the resale price. in order to attract a buyer. The Maximum Resale 
Price is simply the maximum amount that a BMR Owner may charge a BMR Buyer in a resale 
transaction. 

The price of a BMR Unit at resale is not guaranteed to exceed the initia_I pu.rchase price of the BMR Unit. 
. However, any appreciation gained from the sale of a BMR Unit befongs to the BMR Owner upon resale 

unless the BMR Owner has an additional loan from the City or other entity that requires repayment . 
and/or an appreciation share. 

l_f the resale price as calculated above and before the addition of capital improvements and realtor 
commission is lower than the original purchase price for the BMR Unit,. the BMR Owner may choost;! to 
resell the BMR Unit at the resale price as calculated, or at the original purchase price plus capital 
improvements and special assessments and realtor commission. The BMR Owner is· not guaranteed that 
the BMR Unit will resell at the original purchase price, however. 

D. FINA~CING REQUIREMENTS 

The purpose of the following financing requirements for a·MR Ownership Units is to ensure that BMR 
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Buyers can afford to become homeowners within commonly accepted standards and to protect the 
BMR Unit from foreclosure. MOH will review loans factors important to sound iending, including but 
not limited to the following items. 

Loan Requirement . 

. All BMR Buyers must secure a loan to finance the purchase of a BMR Unit. All loans must be secured 
through a MOH-approved lender . 

.Loan Originator 

All MOH BMR Buyers must work with a MOH-approved lender to secure a first or a subsequent loan. 
Such lenders are listed on the MOH website at www.sf-moh.org. Approved MOH lenders must attend 
annual traini!lgs for all MOH homeownership programs and be a part of an approved lending institution 
that pays a.n ann1:1al participation fe~·to MOH. 

Loan Term 

Buyers must use 30-year loans at i\111 times, except in the case of refinan.ce. 

Loan Payment Plan 

Buyers must use fixed rate loans only. Buyers cannot use negative amortizingfoans, adjustable rate 
mortgages, "balloon payment" loans, or interest-only loans .. MOH reserves the right to identify 
additionally pr9hibited loan characteristics. 

Loan to Value Ratio 

The maximum allowable roan to Value Ratio is 95%. 

Downpayi:nent Requirement 

Buyers must make a minimum 5% down payment, which will vary based on the sales price of the home. 
Of the total 5%, 3% must be the BMR Buyer's own funds (held in a financial institution) and 2% can be 
from gift funds (not yet received). 

Debt Ratios 

The Buyer's front-end ratio or debt-to-income ratio (i.e. monthly housing payment) must be no lower 
than 28% and no higher than.38% of the BMR Buyer's income. Such ratios will be determined by a BMR 
Buyer's lender. · 

The front-end ratio may in~lude: 
Principal and interest payments on the first mortgage; 
Principal and interest payments, if any, on subordinate, non-deferred loans; 
.Real estate taxes; 
Hazard insurance premium; 
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Flood insurance premium, is applicable; 
Private mortgage insurance premium, if applicable; 
Monthly Homeowners' Association Dues for condominiums. 

_The Buyer's back-end ratio or total debt-to-income ratio (i.e. total debt n:ionthly payment) sho.uld not 
exceed 45% of the Buyer Household's income. 

Jhe back-end ratio may include: 
The monthly housing payment as defined above; 
Long-term installment debt beyond 10 months remaining to be paid; 
Revolving accounts and lines of credit; 
Alimony, child support or maintenance, if applicable. 

Interest Rates ·. 

MOH will review loans for reasonable interest rates. that are reflective of current trends. 

Documentation of lrlc:ome 

Buyers must supply full income and other documentation to a lende~ when ·applying for a loan for a BMR 
Unit. 

FICO Score 

.MOH does not establish a minimum FICO score for BMR Buyers. Lenders ·determine the min_imum FICO 
· : score according to their own guidelines and loan products. 

Co-signing 

. . 
Co-signing for a loan for a BMR Unit by a non-BMR Household member is not allowed. 

Fees 

All fees must be usual, customary and reasonable transacti~n fees normally incurred in a residential real 
estate transaction. Fees should be charged at Close of Escrow, if possible. 

Seller Credits 

. . 
., Seller Credits are allowed as long as the sales price remains at or under the stated sales price and if 

there is no dowpayment assistance money· from the City·and no cash back"to the BMR Buyer. Seller 
credit funds must be used in escrow. 

' 
Named Borrowers 

All adult Household members must appear as an owner or co-owner on the BMR Unit title and must co
sign for any purchase loan for the BMR Unit with the following exceptions: 
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(1) Legal dependents of titleholders as claimed on the most recent federal income tax return or 
legal minor children of titleholders. Spouses or Domestic Partners are not i:onsidered 
dependents; . 

(2) Household members younger than age 24 who are the child.of a titleholder who will reside in 
the BMR Unit as their primary residence, regardless of being named as a dependent on the 
federal tax form of a titleholder; and, 

(3) Recent immigrants with insufficient credit history as defined as a person who has been in the 
·United States for 2 years or less as supported by entrance documentation or a sworn statement 
and lender documentation. of the reason for loan denial, including a copy of the applicant's 
credit report. 

Appraisals 

MOH requires a Fair Market Appraisal as a part of the lending and closing process. Lenders desiring to 
order an additional appra_isal that compares BMR Units to other BMR Units may do for their lending 
purposes but such appraisal should compare BMR Units with similar characteristic;s, including similar 
·AM I pricing targets. 

BMRNote 

Lenders should be aware of the placement of the BMR Note ~s defined in Section II (G) of this Manual. . . . 

Government-insured Loans 

BMR Buyers may not be allowed to use government-insured loans such as FHA, Veteran's 
Administration loans, and other such loans at the current time as such loari programs have not agreed. to 
accept loans that are restricted under the Program. MOH allows the use of such loans; however, such 
programs have not approved MOH's BMR program and therefore, have not lent to BMR Buyers under 
the Program. 

Securitizing. Loans 

As securitized loans under the Program tend to be sold to the Federal National Mortgage Association 
("FNMA"), BMR Buyers should ensure that lenders are eith_er able to ·sell their loan to FNMA or manage 
the loan within the lending institution itself. 

Refinancing 

. . . 
MOH must approve all refinancing agreements for BMR Ownership Units, including any new loans 
placed on the BMR Unit in any lien priority position. Owners may be permitted to refinance up to the 
original valu.e of thei.r first mortgage plus closi~g costs in order to obtain lower interest rates or lower 
monthly payments: Owners may refinance their BMR Units to withdraw cash only in an amount equal 

. to the principal paid on the BMR Unit. MOH. will not review the Household income for.Program 
qualification upon refinancing. Owners must use a MOH-approved Lender to conduct the refinance and 
the new loa·n must be approved under the guidelines set out in Section II (D) of this Manual,'including 
but not limited to a 95% loan to value ratio. 
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Home Equity Lines of Credit and Home Equity Loans 

MOH does not allow BMR Owners to open Home Equity Lines of Credit but may approve a Home Equity 
Loan if that loan falls within the guidelines of Sections II (Of of this Manual. BMR Owners who use such 
programs without approval from MOH may be in violation of their Program restrictions and/or may not 
be allowed by MOH to refinance their BMR Unit. 

De~ault and Foreclosure 

In the event of loan default or risk of foreclosure on first mortgage, a BMR Owner must contact MOH to 
alert MOH of the default within 30 days of the default. 

BMR Units that fall into foreclosure must be resold under their current restrictions. The Baseline Price 
used to resell a BMR Unit that was purchased by the primary lender at auction shall be th.e price paid at 
auction or the balance of the outstand~ng debt of the primary mortgage, whichever is higher. 

In the event of a foreclosure, only a Qualified Buyer can purchase the BMR Unit at the foreclosure sale, 
with the exception of the first mortgage lender, who must then resell the BMR Unit to a Qualified Buyer. 

See Section G of this Manual for information·on the order of liens for a BMR Ownership Unit. 

Short Sales 

· In the case of BMR Units that have not received loan assistance from the City, MOH will consent to a 
short sale request, provided that the short sale price does not exceed the· Maximum Purchase Pri~e 
allowed under the Program. The BMR Owner has the discretion to-lower the purchase price to any 
chosen amount below the maximum purchase price allowed under the Program. 

In the case of Units that have received loan assistance from the City, MOH will only consent to a short 
sale request if allowed unaer the specific regulations governing the source of the City loan assistance. 
BMR Owners should refer to the specific guidelines associated with such sources outside of this Manual. 

Financing Additional Items upon Purchase 

A loan for a BMR Unit shall not include storage units, othe~ additional spaces for sale, or second parking 
spaces that ~ere not provided with the BMR Unit as a ·part of the purchase of the BMR Unit. Such items 
and spaces will not be included in a BMR Unit resale and.are the sole responsibility of a BMR Owner. 

BMR Unit upgrades may not pe financed as a part of a BMR 0nit purchase and can never be added to 
the resale price of a BMR Ownership Unit.that was purchased upon initial sale of the.unit or within the 
first 10 years of the initial sale of the BMR Unit, as explained in Sect.ion II (F) of this Manual. 

Exception for BMR Unit~ Unabl.e to Obtain Financing 

When a BMR Unit is unable t.o secure financing upon resale due to pending litigation in the Project or 
due to a ratio of rental to ownership Housing Units in the Project that is unacceptable to lenders, and 
whose BMR Owners must s·e11 their BMR Unit due to financial hardship or job relocation out of the Bay 
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Area~ such BMR Unit may be eligible for an allowance to sell the BMR Unit to a Buyer who will pay cash 
for the unit rather than by obtaining a mortgage. This allowance differs from MPH's standard policy 

. which requires that all BMR Buyers carry a mortgage on a BMR Unit. 

Under this option, a BMR Buyer would be allowed to purchase the BMR Unit in cash and not carry a 

mortgage under the following rules. However, financing is allowed and encouraged in the case of these 

Projects, should it be obtained. All such financing must be secured through a MOH-approved Lender. 

The process of selling a Bl\llR unit to an all-cash buyer shall follow the ensuing requirements a·nd process: 

(1) After purchasing the BMR Unit in all cash, the Buyer's remaining monthly housing costs 
· must equal no more than 38% of the Household monthly income. These costs include HOA 

dues, real estate taxes and home insurance as well as those set forth in Section II ( ) of this 
Manual. Settlement or trust funds may be used to determine the BMR Buyer's ability to 
meet monthly housing costs. BMR Buyers shall provide a credit report to verify any debt 
liabilities as well as other documents requested by MOH to confi.rm debt.to loan ratios; 

(2) The Buyer must be at or.below the Maximum Income Level for the BMR Unit; 

(3) In the case of cash purchases only, to gather a more comprehensive picture of a 
Household's true earnings, and to avoid selling a BMR Unit to a Household that is only 
temporarily low-income, MOH will average the past three years of federal tax income (in 
addition to the standard income test) to determine Household income. This method will 
present a more realistic picture of a Household's inc~me. In the case that a Household has 
become recently retired or disabled, MOH may seek documentation of such and revert back 
to ttie current income review standard; 

(4) MOH will exempt the cash assets that are used to purchase a BMR Unit from the standard· 
asset test for the Household;· 

(5) BMR Buyers applying gift funds toward the purchase of the BMR Un_it must supply a Gift 
Letter and verification offunds with the application for the BMR.Unit. 

Realtors should inform all potential BMR Buyers of the one-time nature of these policies and that the 
BMR Unit must be sold through the regular procedures of this Manual upon resale and inform po.tential 
BMR Buyers of the lawsuit pending against the Project or to the current rental to ownership unit ratio 
that is disallowing financing on the BMR Unit. 

In the absence.of a lender, the realtor for a BMR owner selling under this allowance shall coo~dinate all 
processes and deliver all forms typically provided by a Lender, including but not limited to a Fair Market 
Appraisal, credits reports and a Preliminary Title Report. . 

BMR Owners intending to obtain one of these allowances must submit a form provided by MOH and 
receive permission from MOH before selling to a cash BMR Buyer. . 

E. TITLE AND ESCROW REQUIREMENTS 
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Named Titleholders 

All adult Household members must appear as an owner or· co-owner on the BMR Unit title and must co
sign for any purchase loan for the BMR Unit with the following exceptions: 

(1). Legal dependents of.titleholders as claimed on the most recent federal income tax return or 
legal minor children Qf titleholders.· Spouses or Domestic Partners are not considered 
dependents; · 

(2) Household members younger than age 24 who a~e the child of a titleholder who will reside in 
the BMR Unit as their primary residence, regardless of being named as a dependent on the 
federal tax form of a titleholder; arid 

(3) Recent immigrants with insufficient credit history as defined as a person who has been in the 
United States for 2 years or less as supported by entrance documenta.tion or a sworn statement 
and lender documentation of the reason for loan denial, including a copy qf the applicant's 
credit report. 

Vesting 

BMR Units may be vested in any form as long as all titleholders also appear on title as a fee owner for 
the BMR Unit. 

F~ RESTRICTIONS ON BMR OWNERSHIP UNITS AND OWNERS 

Term of Restriction 

All BMR Ownership Units are restricted in their resale price and other applicable restrictions for the Life 
of the Project unless otherwise noted in Use Restrictions for the Project. 

OcCupancy Requirements 

BMR Ownership Units are to be owner-occupied and used as the owner's primary residence as defined 
by living in the BMR Unit at least 10.out of 12 month$ ofthe calendar year. The BMR Household must 

· occupy the BMR Unit within 60 days of the completion of the purchase. 

Rental Prohibition 

BMR Units are not to be used as rental property. An owner of a BMR Unit m~y not rerit or sublease any 
part or the entire BMR u·nit without prior written consent of MOH. 

MOH may grant consent"to a BMR Owner to rent in circumstances where the Household is.forced to 
temporarily relocate due to employment requirements; where the BMR Owner is unable to sell a BMR 
Unit at the original purchase price or at the original purchase price plus the Change in AMI repricing 
methodology per Section II (C) of this Manual; or for other reason deemed acceptable by MOH in its sole 
discretion, provided that: 

(1) The total period for which the BMR Unit may be leased does not exceed twelve (12) months; 
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(2)· The tenant satisfies the income requirements placed on the BMR Unit by Use Restrictions and of 
this Manual for the Unit as a BMR Ownership Unit and other qualifying Household requirements 
placed on.the BMR Unit by Use Restrictions an~ of this Manual for the Unit as a BMR Rental 
Unit; 

(3) Initial rent does not exceed the Maximum Monthly Rent, calculated accorcling to the Maximum 
Household Income stated in the Use Restrictions for the Unit as a BMR Ownership Unit, or the 
BMR Owner's total housing expenses, as defined in Section I of this Manual, whichever is the 
lesser amount. · 

Maintenance and Insurance 

Ttie BMR Owner shall not destroy or damage the BMR Unit, allow the BMR Unit to deteriorate, or 
commit waste on the BMR Unit. Owne~s shall maintain the BMR U.nit in compliance with all applicable 
laws, ordinances and regulations and in a good and clean condition and.all appliances shall be in good 
and working order. 

Transfer Procedures 

A BMR Owner may Transfer the BMR Uni~ only t<? a Qualified Buyer. In connection with.a proposed 
Transfer, Owner shall comply with th~ marketing and procedural requirements set forth in Section II (F) 
of this Manual. Excepting Transfers by foreclosure or an Acquisition Lender's acceptance of a Deed in 
Lieu of Foreclosure, or other circumstances approved by MOH, all Transfers shall take place through an 
escrow account with a mutually acceptable Title Company .. No Transfer shall be permitted unless such 
title company complies with any and all escrow instructions provided by MOH. 

Transfer to Spouse or Domestic Partner 

If a BM_R Owner marries .or becomes a Domestic Partner after purch~sing the BIV!R Unit, the Spouse or 
Domestic Partner may become a co-Owner. An Own.er intending to add a Spouse or Domestic Partn.er 
as a co-Owner must present his or her marriage certificate or Domestic Partnership registration to MOH 
for review, and the proposed co-Owner shall execute an addendum to City documents relateg to the 
BMR Unit by which.the co-Owner shall assume the same rights and responsibilities with respect to those 
documents as the Owner. 

Transfer upon Owner's Death 

Upon a BMR Owner's death, the Property may be Transferred to any co-Owner previously approved by 
MOH without further MOH approval, but such co-Owner sha!I notify MOH within thirty (30) days of the 
Transfer and MOH may require such co~Owner to execute an addendum to City documents related to 
the Property by which the co-Owner shall assume the same rights and responsibilities with respect to 
those documents as the Owner. If at the time of Owner's death, a co-Owner has not been .previously 
approved by the City, such co:..owner must first present his or her marriage certificate or Domestic 
Partnership. registration to the City for review,. and if ~he docu_mentation is approved by the City, the 
_Property may be Transferred to such co-Owner in accordance with the preceding sentence. 

Page34 



AHPATTACHMENT B 

Upori the death of a BMR Owner and all M.OH-approved co-Owners, the Property may be Transferred by 
inheritance, will, or any other function of law to a child of the BM R Owner, provided however that such 
child otherwise qualifies under as a Qualified Buyer' Household. The proposed transferee shall submit 
any financial and other information reasonably requested by MOH to verify that the proposed 
transferee meets the requirements of a Qualified Buyer Household. If MOH determines that the 
proposed transferee is a Qualified Buyer Household, the BMR Unit may be Transferred to the proposed 
transferee for no consideration (except to the extent necessary to pay off any existing lien secured by 
the BMR Unit). The proposed transferee shall execute a BMR Note, City Deed of Trust, and any other 
City documents related to the BMR Unit by which the proposed transferee shall assume the same rights 
and responsibilities with respect to those documents as the BMR Owner. 

Upon the death of a BMR Owner and all MOH-approved co-Owners, ifthe Owner's child is not the 
enti~led beneficiary of the BMR Unit, or if MOH det~r:mines that the proposed child ~r'ansferee is not an 
Qualified Buyer House~old, then the BMR Unit shall be Transferred pursuant to the requirements· set 
forth in S~ction II (F)·of this Manual, and the beneficiary ofthe BMR Unit sh.all only be entitled to receive 
the BMR Owner's proceeds from said Transfer. · ·. 

In the case of an heir who is a current Household member at the time of the death of a titleholder; that 
heir shall be allowed one (1) year to live in the BMR Unit before either qualifying to inherit the BMR Unit 

· as an Qualified Buyer Household or resell the BMR Unit under the procedures outlined in Sectic:m II (F) of 
this Manual. · 

Removing a Person from Title . 

Removal of a titleholder is allowed only in the case of death or dissolution of marriage or Domestic 
Par:tnership. MOH mus~ approve such removals. 

Resale Restrictions and Procedures 

Upon the resale ?f BMR Ownership Units, a BMR Owner must adhere to the following procedures: 

A BMR Owner must contract with a MOH-approved realtor to resell a BMR Ownership Unit. As 
described in Section !I (C) of this Manual, the Maximum Resale Price of the resale BMR Unit will include 
commission for the realtor; 

MOH shall calculate the Maximum Resale Price for the BMR Unit. The BMR Owner must, at least thirty 
(30) days prior to marketing the BMR Unit, advise MOH of his/her intent to sell the BMR.Unit and shall 
work through a MOH-approved Realtor to request a determination of a Maximum Resale Price from 
MOH. MOH shall price the BMR Unit only upon receipt of a signed intent to resell the BMR Unit and 
request for pricing; a statement of all approved capital improvements made to the Unit; and a signed 
listing agreement with a MOH-approved certified realtor. MOH may require the completion of a 
standard form in the submission of such request. See Section II (C) of this Manual for an explanation of 
how BMR Ownership Units are priced upon resale; . 

Within the 30-day period, MOH shall inform the BMR Owner of the Maximum Resale Price of the BMR 
Unit and any other conditions of sale; 
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The BMR Unit must be marketed for at least 21 calendar days preceding an application deadline and 
lottery for the BMR Unit. Among other requirem7nts,.the BMR Owner's realtor must hold at least 3 
open houses, including one week night and one weekend day open house; advertise the BMR Unit on 
the MLS to promote public awareness; accept applications; field all questions regarding BMR Units; 
provide applicants· with lottery. ticket or number; enter applicant information into a MOH-approved 

__ applicant tracking sheet within 24 hours of application deadline; and, ensure completeness of all. 
applications; 

All potential BMR Buyers who are on the general .~MR interest list shall be notified by MOH of Units 
available to"r resale and invited to participate in the lottery, as well the general public; 

A public lottery will be held by M9H for all BMR Units upon resale in accordance with Section II (B) of 
this Manual. MOH will conduct the lottery and record the results and the BMR Owner's realtor will 
make the results available to all interested applicants or members of the public; 

To enter the lottery for resale, a BMR Buyer shall·submit to the BMR Owner's r.ealtor for approval the 
documentation outlined in Section II (B) plus a completed San Francisco Purchase Agreement. To 
proceed with.a BMR Unit purchase post-lottery, the BM_R Buyer's lender and Title Company must supply 
MOH with the documents outlined in Section II (B) of this Manual; 

No sale may ·proceed without the written approval of MOH;· 

Broker fees paid by the BMR Owner must be shared in a commission agreement with the BMR.Buyer's
realtor. Such fees will be based on the MOH-calculated resale price before the addition of capital 
improvement amounts or realtor commission; 

·Sales agreements with terms requiring the payment of realtor fees by the BMR Buyer will not be 
approved; 

No separate terms can be required within a sales agreement that requires the BMR Buyer to purchase 
appliances, furnishings, or other disallowed capital improvements; 

. c. ) . 

All amenities and parking spaces that were purchased with the ~MR Unit must be· sold with the BMR 
Unit upon resale; 

BMR Owners, BMR Buyers and realtors shall comply with the documentation and enforcement 
procedures set forth in Section II (G) of this Manual; .. 
All new BMR Owners shall adhere to the requirements of this Manual; 

Marketing of the resale of individual BMR Ownership Units shall be in compliance with all applicable 
federal. state and local laws related to Fair Housing. BMR Owners and their agents may be asked to 
~ertify that the BMR Unit has not been marketed in such a manner as to be discriminatory. 

Units Unable to Resell 

In the case of BMR Unit~ that are unable to attract a buyer for a BMR Unit that has been repriced under 
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the Change in AMI Formula within a six (6) month period where the BMR Owner has made a good faith 
effort to sell the BMR Unit, or in cases where market rate comparisons reveal _that the BMR Owner's 
purchase price for the BMR Unit is afor below cu·rrent"comparable market rate units, the BMR Owner 
may seek permission to rent the -Bl'lilR Unit to a Qualified Renter.Household for one year at a rent level 
that equals either the Maximum ·Monthly Rent levels allowed at the ownership AMI level of the BMR 
Unit as stated in Use Restrictions or the BMR Owner's total housing costs (whichever is lesser) with the 
option of entering into one additional year of rental if the current market rate comparisons continue. 
exceed the original purchase price. 

Furthermore, MOH may, upon application by the BMR Owner, consider" granting the following 
exceptions on a one-time basis: 

(1) a one-time waiver·ofthe First-time Homebuyer rule for the purchasing Household; 
(2) a one-time waiver of the minimum Household size.rule for the purchasing Household; 
(3) a one-time waiver of the asset test for the purchasing Household; and, . 
(4) a one-time allowance to exceed the maximum qualifying incpme level of the next BMR 

Buyer to be increased by 20".16 of that stated in Use Restrictlons"for the Project but not to 
exceed 120% of AMI at any time. 

Owl")ers of BMR Units that are repriced using a repricing formula other than the Change in AMI Formula 
must sign fnto this Manual in order· for their BMR Unit to repriced under the Change in AMI Formula and 
adhere to all provisions within this Manual thereof. These allowances wi_ll not be provided to BMR 
Owners who are reselling their BMR Unit at a price establishe~ by any other formula than the Change in . 
AMI Formula. · . 

Capital Improvements and Special Assessments 

BMR Units may begin claiming capital improvements toward their Maximum Resale Price that are made . 
no sooner than 10 years after the BMR Unit was first occupied. Once the BMR Unit becomes eligible for 
capital improvements credit, BMR Owners may begin submitting documentation of completed work. 

MOH will review all capital improvements claims and categorize them into three distinct categories: 
Eligible Capital Improvements, Eligible Replacement and Repair and Ineligible Costs. Each category is 
defined as follows: 

~ . 

. (1) Eligible Capital Improvements include_ major structural system upgrades, new additions to the 
BMR Unit and improvements related to increasing the health, safety and energy efficiency of the 
property. Improvements that meet.these criteria will be given ioo% credit;· 

(2) Eligible Replacement and Repair includes in-kind replacement of existing amenities, repairs and 
general maintenance that keeps the property in good working condition. Costs that meet these 
crite"ria will be given 50".16 credit for repairs; an~ . 

(3) Ineligible costs include cosmetic enhancements, installations with limited useful life spans and 
non-permanent fixtures. Homeowners may undertake these projects at their discretion, 
however th~~ will not be given capital improvements credit. 
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Procedure for Submitting Capital Improvements 

BMR Owners must submit capital improvements to MOH for review within 6-months.of the completion 
of the project. In order to document the improvements, each BMR Owner must submit the following 
documentation: 

(1) A list of the capital improvements with a description on a form provided by MOH: 
(2) The receipt and invoic.e.for each eligible improvement; 
·(3) Proof of payment, such as a cancelled check, bank account statement or credit card bill; 
(4) A copy of site or building permits, if required; and 
(5) Contractor's license number for Projects exceeding.$500. 

Upon receipt of a complete capital improvements claim, MOH staff may arrange a site visit to inspect 
the completed Project. Once the improvements have been verified, MOH will send a written response 
to approve or deny the submitted capital improvements within 60 days of original receipt. This 
information will be placed in the property file at MOH for use when the property is being sold. 

Special Assessments 

Homeowner's Association initiated special assessments are considered capital improvements and will be 
added to the resale price of the home at the full amount of the special assessment paid by the BMR 
Owner. In order to receive credit for special assessments, homeowners must submit the following 
documentation within 6-months of payment: · 

(1) An invoice for the special assessment; and 
(2) Proof of payment, such as a cancelled check, bank account statement or credit card bill. 

Capital Improvements cap 

In order to maintain the afforc!ability of the BMR Unit for subsequent buyers, MOH will approve all 
eligible capital im.provements, eligible replacement and repair, and special as~essments when 
submitted. At the time of sale, MOH will cap all eligibl.e capital improvements and eligible replacement 
and repair at 10% of the resale price. MOH will not cap special assessments. · · 

List of Approved Capital Improvements 

Eligible Capital Improvements . 

Major ElectriCal Wiring System Upgrade 
Major Plumbing Sy_stem Upgrade 
Room Additions 
Installation of Additional Closets and Walls 
Alarm System 
Smoke Detectors 
Removal of Toxic Substances, such as:· 
Asbestos 
Lead 
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Insulation 
Upgrade to Double Paned Windows 
Fireplace Glass Screen 
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Upgrade to Energy Star Built-In Appliances, as follows: 
Furnace 
Water Heater 
Stove/Range 
Dishwasher 
Microwave Hood 

Eligible Replacement and Repair 

Eiectrical Maintenance and Repair, such as: 
Switches 
Outlets ·. 

Plumbing Maintenance and Repair, such as: 
Faucets 

· Supply Line 
Sinks· 
Flooring 
Countertops 
Cabinets 
Bathroo~ Tile 
Bathroom Vanity 
Replacement of Built-In Appliances, as follows: 
Furnace 
Water Heater 
Stove/Range 
Dishwasher 
Microwave Hood 
Garbage Disposal 
Window Sash 
Fireplace Maintenance or ln-ki_nd Replacement (Gas) 
Heating System 
Lighting System (Recessed) 

Ineligible Costs 

Cosmetic Enhancements, such as: 
Fireplace Tile and Mantel' 
Decorative Wall Coverings or Hangings 
Window Treatments (Blinds, Shutters, Curtains, etc.) 
Installed Mirrors 
Shelving 
Refinishing of Existing Surfaces 
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Non-Permanent Fixtures, such as: 
Track Lightjng 
Door l<nobs, Handles and Locks 
Portable Appliances (Refrigerator, Microw~ve, Stove/Oven, etc.) 

Installations with Limited Useful Life Spans, such as: 
Carpet 
P(!inting of Existing Surfaces 
Window Glass 
Light _Bulbs 

Estate Planning 

New purchasers of_BMR Units may not purch~se the BM Unit through a trust.of any kind, including but 
not limited to living trusts. Existing BM~ Owners may not transfer ownership of their BMR Units to 
trusts of any kin_d, including living trusts.-

G. DOCUMENTATION AND.ENFORCEMENT OF SALES RESTRICTIONS FOR BMR OWNERSHIP UNITS 

At the request of MOH, and at the time of the initial or any subsequent sale of a BMR Unit, the BMR 
Buyer shall enter into such agreements or other documents as MOH may require ensuring that the BMR 
Unit will be subject to the Prog"ram requirements. 

These documents indude the following: 

Promissory Note 

. A BMR Buyer shall execute and deliver to the City a promissor"V note in a form prepared by MOH (a 
"BMR Note") in an original principal amount equal to the difference between (i) the appraised fair 
market value of.the BMR Unit as determined without regard to the sales and rental restrictions on such 
unit at t~e time of resale or default, and (ii) the Maximum Purchase Price of that unit at the time of the . 
resale or default pursuant to the Use Restrictions. All such BMR.Notes shall conta_in the above 
restrictions on resale and _rental of a BMR Unit. The BMR Note sh!'lll p,rovide for a stated rate of interest. 

The BMR Note shall be.due and payable, in full, on either: (1) the date of a Transfer of the Unit that is 
not performed in compliance with this Manual and the Use Restrictions; or (2) the date of an event of a 
default of any of the conditions, obligations or covenants contained in the BMR Note (including without 

. limitation the covenant to sell th1:1 applicable BMR Unit in compliance with Use Restrictions) .. As further 
described below, the BMR Note shall be terminated, and no amount shall be due, upon a resale.of the 
~·MR Unit performed in compliance with this Manual and.the Use Restrictions. Any funds received by 
the City from.the repayment of BMR Notes shall be placed in the Citywide Affordable Housing Fund. 

. Deed of Trust 

Repayment of the BMR Note shall be secured by a deed of trust encumbering the applica~le BMR Unit in 
a form prepared by MOH (the "City Deed ofTrust"). 
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Declaration of Restrictions & Option to Purchase Agreement 

BM R Buyers shall execute and deliver to the City a Declaration of Restrictions and Option to Purchase 
Agreement, a dbcument that, among other requirements, requires the BM R Owner to comply with the 
Use· Restrictions and grants the· City an option to purchase the BMR Unit in the event that the BMR 
Owner defaults under the terms ther.ein. 

Buyer Acknowledgment of Special Restrictions 

BMR Buyers shall execut~ and deliver to the City an acknow_ledgement that"they have thoroughly 
reviewed this Manual and the recorded Declaration of Restrictions and Option to Purch.ase Agreement 
on the BMR Unit ("the Buyer Acknowledgment of Special Restrictions"). 

Function of Documents 

Termination of Note and Reconveyance of Deed of Trust upon Resale 

Upon any r~sale of a BMR Unit, as·s~ming (1) that there has been no event of default that is continuing 
under the existing BMR Note, and (2) that the resale of the BMR Unit complies with this Manual a·nd Use 
Restrictions, MOH shall accept a replacement BMR Note made to the order of the City by the ne)N 
purchaser of the BMR Unit, in form and substance acceptable to MOH, as full satisfaction of the existing 
BMR Note. At the closing of the sale tr~nsaction, the deed of trust securing the existing BMR Note shall 
be reconveyed by the City, and the new purchaser of_ the BMR Unit shall deliver to the City a new 
Declaration of Restrictions and Option to Purchase Agreement, a new BMR Note, and a new City Deed of 
Trust securing the new BMR Note; which deed of trust shall be recorded against the applicable BMR 
Unit. . 

·Term of Note and Deed 

For all BMR Units, the BMR Note shall have a term commencing on the date of purchase and endil)g on 
the earlier of: (1) the sale of the BMR Unit to which it pertains, or (2) a default of any of the conditions, 
obligations or covenants contained in the BMR Note (including without limitation the cove"!ant to sell 
the applicable BMR Unit in compliance with Use Restrictions). 

Order of Liens 

The BMR Note· shall not be subordinated to any other liens or restrictions affecting the Project or a BMR 
Unit to which Use Restrictions apply except for the Buyer's primary mortgage loan. The BMR Note can 
only be subordinated to the primary mortgage and must be in second lien priority position in all 
circumstances. 

The restrictions imposed by Use Restrictions, and a·ny liens recorded pursua_nt thereto (including but not 
limited to the Declaration of Restrictions and Option to Purchase Agreement), shall not be subordinated 
to any liens or restrictions affecting the Project or a BMR Unit to which Use Restrictions apply, including 
but not limited to Buyer's primary mortgage loan. ·in no event shall the Program restrictions applicable 
to a BMR Unit be subordinated to any lien against such BMR Unit, unless specifically allowed in the Use 
Restrictions applicable to the Unit. 
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Recordation of Restrictions 

Before the issuance of the First Construction Document by the Department of Building Inspection, a 
Notice of Special Restrictions and other appropriate documentation shall be reco.rded with the Office of 
the Recorder of the City and County of San Francisco for the BMR Units in order to implement the Use 
Restrictions .. Such. restrictions and other recorded· documents shall includ~ language restricting the sale 
or rental of the BMR Units in accordance with Use Restrictions . 

. At the Close of Escrow for an individual BMR Unit, the Acknowledgement, De~laration of Restrictions 
and Option to Purchase Agreemen.t, and the City Deed of Trust shall all be recorded against the BMR 

. Unit with .the Office ot' the Recorder of the City and County of San Francisco. 

H. Monitoring of BMR Ownership Units 

MOH shall monitor and require occupancy certification for BMR Ownership !..!nits on an annual or bi
annual basis. Owner(s) of a BMR Unit will be required to submit an annual monitoring and enforcement 
report on a form provided by MOH and submitted on a date and at a location determined by MOH. The 
report shall provide information.regarding occupancy status, changes in title and any other information 
MOH may re~sonably requke in order monitor com.pliance with the BMR Unit's specific Use.Restrictions. 
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Ill. RENTAL PROGRAM 

Renting a BMR Rental Unit differ!) in many ways from renting a market rate unit, It is important that the 
Project Owners and renters of BMR Rental Units understand the rules and procedures of the Program 
fully. Among other items, this Section sets forth the requirements for BMR Rental Units including the 
qualifications for BMR Renters, the application process, the establishment of the Maximum Monthly 
Rent; permissible reasons for Project Owners to deny a BMR Unit to a potential. BMR Renter 
Households; permissible reasons for Project Owners to evict or fail to renew the lease of a BMR Renter 
Household, the lease agreement process, restrictions on BMR Rental LI nits an~ Renters, Documentation 

and Enforcement of Restrictions for BMR Rental Units, monitoring of BMR Rental Units, and conversion 
of a BMR Rental Unit to a BMR Ownership Unit. 

· A. QUALIFIED RENTER 

The following section addresses the necessary qualifications to rent a BMR Rental Unit. 

Non-homeowner Requirement 

Each member of an applicant Household must establish that he/she does not own an interest in a 
Housing Unit as of the date of application for a BMR Rental Unit. 

An applicant shall be deemed to h;;ive owned an interest in a Housing Unit regardless of whether or not 
that interest results in a financial gain, is in another state or _country, or if they. have ever used the · 

property as a Primary Residence. 

Notwithstanding the forgoing, the following interests shall not, by t.hemselves, disqualify an applicant 
from· falling within the definition of non-homeowner: (1) ownership of timeshares; (2) loan co-signers 

from previous real estate transactions; and (3) appeari!"lg on title solely in the capacity as a trustee for a 
trust, where the trust is the legal owner of the dwelling unit. 

MOH may verify non-homeowner status by (1) reviewing mortgage deductions or:i the three most recent 
years of federal tax returns for each applicant; (2) a signed statement on the application stating 

homeownership status; (3) a title search; or (4) other means reasonably calculated to determi
0

ne first

time homebuyer status. 

. Income and Asset Requirement 

Per Planning Code Sections 415.6 (c) and 415. 7 (d), initial rental BMR Rental Units will be priced to be 
Affordable to Qualifying Households at 55% of AMI, unless stated otherwise in the· Use Restrictions for 

the Project .. Maximum·Household Income levels are adjusted on an annual basis. 

BMR Rental Units currently being marketed may adjust their Maximum Household Income use~ for 
qualifying applicants, but not for establishing.the Maximum Monthly Rent, as new Maximum Household 
Income levels are published by MOH at the beginning of each calendar year. Should a Project Sponsor 
or Project Owner wish to update the Maximum Monthly Rent levels as new Maximum Household 
Income levels are published by MOH at the beginning of each calendar year, the BMR Rel")tal Units must 
be removed from marketing and a new pricing and marketing process must be established. 
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Household Definition and Requirements 

As defined in Planning Code Section 401, and for the purpose of qualifying for the Program, a Household 
is defined as any person ·or persons who reside or intend to reside in the same Housing _Unit. 

All Spouses or Domestic Partners must be included in the Household and must appear on the application 
and· lease for the BMR Unit. · 

100% student Households as defined under the California Tax Credit Allocation Committee Compliance 
Manual 2012 Chapter 17 Category 111 are not eligible for the Program except under the exceptions 
contained in the IRS Section 42 (i) (3) (D). 

All Household members who are under 18 years of age must be the legal dependent of an adult 
Household. member, except in the case of emancipated minors, as claimed on the most recent income 
tax return, or legal minor children of titleholders. 

Household Size Determination 

The size of the Household is determined by counting together every person who intends_ to live in the 
BMRUnit, regardless of age or dependency status. . . 

Pregnant applicants will ~e counted as two Household members with verifiable medical documentation. 

Verified live-in assistants and foster children may be counted toward Household size iri order to 
determine unit size and must appear on the application for the BMR Unit but will not be counted in 
income determinations and may not appear on the lease for the BMR Unit. · 

Temporarily abse.nt Household members who intend to live in the BMR Unit upon return must a_ppear 
on the application for the BivlR Unit. Such Household members include, but are not limited to, 
Household members serving temporarily.in the arl'lled forc_es, or who are temporarily institutionalized. 

Minimum Household Size 

The size of a Household must be compatible with the size of the BMR Unit being rente~. A minimum of 
one person per bedroom is required. There is no restriction on renting a BMR U_nit that has fewer 
bedrooms than the Household size; however; the Project may impose maximum Household size rules 
under the restrictions contained in Section Ill (D) of this Manual. · 

. . . 
Occupancy Requirement 

All members of the BMR Household must occupy the BMR Rental Unit as their Primary Residence, as 
defined by living in the BMR Unit at least 10 out of 12 months of the calendar year, and must occupy the 
BMR Unit within 60 days of the completion ohhe lease commencement date. 

leaseho~der Requirements 

All adult Household members must appear on the lease for the BMR Unit with following exceptions: 
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(1) Legal dependents of leaseholders as claimed on the most recent federal income tax return or· 
legal minor children of leaseholders. Spouses or Domestic Partners are not considered 
dependents; or 

(2) Household members younger than age 24 who. are the child of a leaseholder who will reside in 
the BMR Unit as their primary residence, regardless of being named as a dependent on the 
federal tax form of a leaseholder. 

Should· the Project require all adults to be on the lease for the BMR Rental Unit, these exceptions will 

not apply. 

B. PROCESS 

Application Process. 

New BMR Rental Units shall be ·marketed for at least a 28-day period, including~ listing on the MOH 
website and local venues. Applicants must submit a MOH BMR rental lottery application by a specific 
deadline for each new BMR Rental Unit and submit a complete BMR rental applicatio.n in order to 
qualify for a BMR Unit after the lottery. For more details on the marketing requirements for new BMR 
Rental Units, see Section V (G) of this Manual. 

BMR Rental u.nits µpon re-rental shall be marketed for at least 7 days, including a listing on the MOH 
website and local venues. All applications for BMR Rental Units upon re-rental shall be entered into a 
lottery as described in section II (B) of this Manual unless the Project is specifically permitted by MOH to 
maintain a wait list of applicants. Applicants must submit a BMR application form and supporting 
documentation by a specific deadline for each BMR Rental Unit. For more details on the marketing 
requirements for BMR Rental Units upor:i re-rental, see Section V (H) of this Manual. 

Application Requirements. 

Households applying for new and re-rental BMR Rental Units must supply the following documentation 
in order to qualify for i:he unit: 

An application from the proposed renter Household on a· form specified by MOH; 
Supporting documentation from all members 1~ years or older of the renter Household, including: 
Past one (1) year IRS returns; 
Past one (1) year W-2 forms; 
Three (3) current and consecutive pay stubs.or equivalent; 
.Three (3) current and consecutive statements from every liquid asset account or personal cash holdings, 
including all custodial accounts· held for minors; 
Verification of San Francisco residency or employment (only if'applicable); 
Copy of Certificate of Preference (only if applicable). 

In the case of new BMR Rental Units, applicants shall submit an abridged application form only and 
supply full income and other documentation if selected in the lottery process to proceed with a rental. 
In the case of re-rental BMR Rental Units, applicants shall submit a complete application within 7 days of 
the posting of the unit on the MOH website in order to be .entered into a lottery for the unit. 
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To proceed with renting new' and re-rental BMR Rental Units post-lottery, the Project Owner must 
. supply a reviewed and approved application, also approved by MOH, as well as a draft lease agreement 

to MOH before MOH will approve the rental. 

Changing an Application after Submission 

No application changes shall be allowed after an application is submitted and after an application 
deadline has passed unless the change is (1) the removal of an applicant; (2) the addition of an 

.applicant's Spouse or Domestic Partner or a new Household member in the case of an adoption or new 
guardianship; (3)-:an update of income·qualification, such as a new job or a job that has ended; or (4) 
correction of technical errors, such as current phone number or other non-qualifying information. . 

Application Review Period 

An application for a BMR Unit must be reviewed and approved for income qualification within the one 
hundred and twenty (129) days prior to the signing of the lease. 

Request for Application Reconsideration 

An applicant requesting reconsideration of a disqualified application shall submit new information ·or 
documentation contesting the disqualification to MOH within 3 business days from the date of the . 
disqualification letter and MOH shall respond by thli? end of a 7 business day period from the date of the 
disqualification letter. In the cas~ of such request, and when such a unit is available, the Project Sponsor 
shall maintain one appropriately sized BMR Li nit for the disqualified Household for seven (7) business 
days from the d~te of the issuance of a disqualification letter but need not hold the applicant's preferred 
BMR Unit. . 

Fees for Applying 

Project Owners shall not charge BMR Rental Unit applicants any fees for applying for a BMR Unit that (1) 
are not applied evenly to all tenants in. the building; or" (2) that are beyond actual cost. 

Selection of BMR Renters upon Initial Rental and Rerental of BM.R Unit~ 

Lottery Preferences 

. All individuals and Households may enter"the lottery for a BMR Unit. However, those Households in 
which.one member holds a "certificate of Preference (COP) from the former Redevelopment Agency or 
who lives or works in San Francisco will be given preference in the lottery ranking process, with COP 
holders being given the highest preference. 

COP holders are primarily Hous.eholds previously displaced by former Redevelopment Agency action in 
Redevelopment Project Areas per the San Francisco Redevelopment Agency's Property Owner and 
Occupant Preference Program, as reprinted September 11, 2008 and effective October 1, 2008 and on 
file ~ith the Clerk of the Board in File No. 080521. · 
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If the number of BM R Rental Units available exceeds the number of qualified applicants who hold a COP 
or wl')o liv~ or work in San Francisco, the BMR Units will ~ecome available to other qualified applicants. 

Verification of Preference Qualification 

To be considered a COP holder, a Household must submit a copy of the Certificate of Preference with 
the application. COP inquiries sl-'!ould be addressed to the Mayor's Office of Housing at·(415) 701-5613. 

. .I 

To be considered a Household that lives or works in·San Francisco, at least one apphcant must provide 
the following proof of residency or employment with the submitted application: 

Verification that the applicant lives in San Fr~mcisco: 
(1) ·one utility bill with a San Francisco address dated within the 45 days preceding the application date 
for the BMR Unit. Utility bills can include gas, electric, garbage_ or water; or 
(2) Current paystubs with a San Francisco addre~si or 
(3) A current; formal lease with a San Francisco address. 

OR 

Verification that the applicant works in San Francisco: . 
MOH shall verify that a person works in San Francisco by reviewing an applicant's paystubs. If an 
applicant's employer is not based in San Francisco, or if a person's paystubs do not reflect a San 
Francisco work address, the applicant must supply a letter from the employer stating that the person 
works primarily in San Francisco a~d demonstrate that at least 75% of their working hours are in San 
Francisco. 

Lottery Process 

. . 
MOH shall work in collaboration with the Project Sponsor to utilize a pu~lic lottery to select BMR 
Renters upon initial rental and rerental of BMR Rental Units. The following guidelines shall be applic~ble 
to the lottery process for new BMR Rental Units: 

A non-prioritized list of interested applicants will be kept by MOH. At least twenty-one (21) days prior 
to a lottery for initial rental BMR Bental Units and at least seven (7) days prior.to a lottery for rerental 
BMR Rental·Units, all those signed up on the list will be· notified of the availability of BMR Units and 
invited to participate in the lottery by MOH. Th~ general public will be invited to participate in. the 
lottery, as well; 

. . . 
Applicants who submit a complete application by the application deadline for the BMR Unit(s) will 
receive a numbered lottery ticket whose twin ticket shall be entered into the lotte.ry. Applications 
missing a complete cover application will not be entered in to the _lottery; 

Lotteries for BMR Rental Units shall ~e held in a public, accessible location that is arranged and paid for 
by the Project Sponsor; 

A representative of MOH shall conduct the lottery in tandem with the Project Sponsor and record the 
order of lottery numbers drawn; 
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To conduct the lottery, MOH shall pull application tickets from _a vessel in rank order and record the 
lottery results by application ticket number. COP holders will be drawn and ranked first, followed by 
applicants who live or work.in San Francisco. MOH shall pull at least 10 ticket numbers for each BMR 
Unit available, should there be enough total" applicants to do so; .. 

Applications sh~ll not be reviewed for eligibility before the lottery but only after the lottery ranking has 
been finalized; 

The final loi;tery list shall be produced by MOH after the lottery once the lottery preferences have been 
clearly identified and applied; · · 

Applicants shall be invited to attend lotteries, but attendance is not mandatory; 

Lottery results shall be posted on either the MOH or Project Sponsor website but shall not include the 
names of applicants but only_ the application ticket numbers; . The results of re rental lotteries with 10 or 
fewer applicants may be announced by the Project Sponsor to each applicant rather than posting to a 
website. 

Post-Lottery Process 

Following the lottery, MOH shall transmit a ~nal lottery list to the Project Sponsor who shall notify all 
applicants of their position in the lottery and inform· MOH of the lottery winners' intent to rent the BMR 
Unit; 

The Project Sponsor shall adhere tcHhe rank order of the lottery list when offering BMR Rental Units to. 
lottery winners; 

Applicants shall be reviewed by the Project Sponsor or Project Owner with MOH's approval· post~lottery 
. for Program qualifications and issued an approval or disqualification letter; 

Per this section, in the case of an request for reconsideration, and when such a BMR Unit is available, 
the Project Sponsor shall maintain one appropriately sized BMR Unit for the disqualified Household for a 
seven (7) business day period from the date of the issuance of a disqualification letter but need not hold 
the Household's preferred BMR Unit; 

To maintain the live or w9rk lottery preference, the applicant must maintain the.status of the 
preference from the time of the application to the time of purchasing the. BMR Unit. 

Annual Recertification 
.... 

· BMR Renters must provide annual Household income documentation to the Project Owner upon 
request and other information MOH may reasonably require to monitor compliance with the BMR Unit's 
Use Restrictions to certify continued qualification under the Program. Failure to provide such 
information could result in a Project Owner's inability to renew the lease of a BMR Renter. The 
recertification process is explained in more detail in Section Ill (I~ of this Manual. 
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C. ESTABLISHMENT OF INITIAL RENTAL AND RERENTAL PRICING 

Pricing Process 

Prior to marketing a BMR Unit for initial rental, the Project Sponsor shall transmit a copy of the Notice of 
Special Restrictions ("NSR"), final planning approval and approved floor plans indicating the location of 
the BMR Units in the building to M.OH, together with a request for determination of initial Maximum 
Monthly Rent on a.form provided by MOH. The pricing shall be valid for sixty (60) days and shall serve as 
the final pricing for the BMR Rental Units only upon approval of the Marketing Plan for the BMR Units. 
However, ·no BMR Units shall begin marketing in one calendar year with rental ra"tes that were 

I 

established .. in the previous calendar year. 

Prior to marketing a BMR Units upon rerental, the Project Owner shall contact MOH to confirm t_he 
Maximum Rent Level of the vacant BMR Rental Unit. 

MOH shall req.uire the completion of a standard form in order to request BMR Unit Maximum Monthly 
Rent ievels. . . 

Income Table 

The income table used to calculate the income level of a BMR Househqld and thereby price BMR Units 
shall be the table named."Maximum Income by Household Size derived from the Unadj_ustE;?d Area 
Median Income (AMI) for HUD Metro Fair Market Rent Area (HMFA) that contains San Francisco" as 
published at y.1ww.sf-moh.0rg unle.ss the Project Sponsor, with permission from MOH, offers the BMR 
Units at a lower income level than that required by Use Restrictions and chooses to abide by an . 
alternate income table in doing so. 

Methodology for Establishing Maximum Monthly Rent Levels for BMR Rental Units 

MOH shall calculate initial rent levels of the BMR Rental Unit according to the following assumptions: (1) 
the income limits specified in Use Re_strictions; (2) total payments of no more than thirty (30) percent of · 
gross monthly income; based on the income limits.required by Use Restrictions (and not based on an 
individual Household's income); and (3) a Utility Allowance reduction where applicable. MOH shall 
assume a one-person larger Household than the number of bedrooms in the BMR Unit when 
establishing the rent levels of all BMR Units except for studio units, which assume a one person 
Household, and SRO Units, which shall be priced based on three-fourths (3/4ths) of the Maximum 
Monthly Rent f~r a studio BMR Rental Unit. · 

In the case of renters using a·section 8 Voucher, Project Owners may collect the fully allowed rental 
reimbursement amount from the Housing Authority but shall not charge the tenant a rent higher than 
the Maximum Monthly Rent established by MOH. 

Parking SPace Policy for BMR Rental Units 

Bundled Parking Policy for BMR Rental Unit$ 

_In Projects in which parking for the non-BM R residential units is leased as a part of the rental rate for 
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such units, parking spaces shall be granted to. BMR Renters within the Maximum Monthly Rent as 
established by MOH and at the same ratio of parking sp~ces to Housing Units for the Project overall. All 
parking spaces granted to BMR Renters shall be re-leased with the BMR Unit upon re-rental. This policy 
shall apply in cases where even one parking space is included in the rental rate for a non-BMR Unit. 

Unbundled Parking Policy for BMR Rental Units 

In Projects in which parking is "unbundled," or leased separately from every Housing Unit, parking 
spaces shall be made available to BMR Renters at the same ratio of parking spaces to Housing Units for 
the Project overall and the Project Owner must charge the BMR Renter a maximum monthly lease rate 
for parking spaces that is equivalent to either (1) a percentage of the lowest parking rate available in the 
Project that is determined by the average difference between Maximum Monthly Rent for BMR Units 
and nori-BMR ·unit rental levels over the previo.us three (3) years as published annually by MOH on 
January 1 or (2) $100, whichever is higher. Should MOH fail to publish the average difference between 
Maximum Monthly Rent levels for BRM Units and non-BMR unit rental levels qver the previous three (3) 
years for a given year, the maximum monthly lease rate for parking spaces for BMR Units for that given 
year shall be $100. · 

Project Owners choosing the unbundled parking option must provide proof that they have affirmatively 
marketed their non-BMR units to alert potential renters to the fact that all units in the Project are 
rented both with and without parking and at two respective monthly lease r~tes. Parking spaces not 
leased by BMR Renters may be made available to non-BMR renters once every space required is offered 
to a pending BMR Renter in the case of newly marketed BMR Units. In the case of BMR Rental Units 
upon re-rental, the new BMR rental should be offered the opportunity to lease a space that was leased 
by the previous tenant. 

Methodology for Establishing Maximum Monthly Rent Levels upon Re-rental of BMR Rental Units 

Rental rates for Qualified Renter Households shall not exceed the applicable amounts published in 
accordance with the provisions of Section II (C) of this Manual. 

Permissible Rent Increases for BMR Rental Units . 

The Project Owner shall adjust (up or down) the Maximum Monthly Rent allowed for each BMR Renter 
on each anniversary of a BMR Renter's occupancy ir:i an amount that does not exceed .the amount 
determined by MOH based on the pen:ent of median income established in Use Restrictions. These 
rents shall be made available on the MOH website at :..Vww.sf-moh.org. The Project Owner must follow 
all applicable federal, state and local law~ when introducing the Maximum Monthly Rent adjustment. 

At no time shall an, annual increase exceed the actual allowable increase for that year. In cases where 
the Maximum Monthly Rent level has decreased, the tenant's rent must be decr~ased. In cases where 
the annual adjustments have not been applied year to year, the Project 9wner may not take advantage 
of any increases that were not applied until the BMR Unit is vacant and re-rented.· 

BMR Renters should be aware of the fact that annual rent changes are not based on the San Francisco 
Rent Board and that rents may exceed the rate of inflation. 
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Source of Annual Rent Levels for BMR Rental Units 

. The qualifying Household Maximum Income Limits and Maximum Monthly Rent forHMR Units shall be 
updated· annually as soon as Januar\t 1 of each year and will l;>e available on the MOH website at 
www. sf-moh.Qrg. 

·· Rent Subsidies 

Tenants of BMR Units must be permitted to use certified long-term government and non-profit rent 
subsidies including but not limited to the Section 8 Rental Voucher Program. Any imposed rent-to
income standard must be based on the amount the BMR Renter pays toward the rent" under such 
subsidy. 

Additional Fees Required of Renters 

Project Owners.shall inform MOH of any additional required fees that will be applied to BMR Renters. 
Such fees will be allowed only if applied to all renters in the Project do not increase the Maximum 
Monthly Rent under the Program. 

D. PERMISSIBLE REASONS FOR PROJECT OWNERS TO DENY BMR RENTER APPLICANTS 

Project Owners may deny BMR rental applicants based on the set of criteria described below. However, 
MOH must review and approve such criteria before it is applied to the applicant Household. 

The Pr~ject must adhere to all applicable federal, state and local standards for rental selection criteria. 

Inability to Pay Rent 

The Project Owner may require a rent-to-income standard fqr BMR Renters. However, the Project must 
not requ_ire any Household to earn more tl:ian 2.5 times the rent each month in gross Household income 
and must also make allowances for a BMR applicant to prove demonstrated ability to pay rent in an 
amount lower than the 2. 5 ra.tio. If a rent subsidy is used per Section Ill (q), the tenant's rent to income 
requirement will then be based on the amount of rent the BMR Renter pays after the rent subsidy is 
applied. · 

Credit 

The Project Owner may require each adult House~old member age 18 and older to clear a credit check 
as long as that credit check is normal and customary and applied evenly to all tenants in the building. 

Eviction History 

The Project. Owner may require each adult Household member age 18 and older to clear an eviction 
historv review as long as that review is normal and customary and applied evenly to all tenants in the 
building. 
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Criminal History 

The Project Owner may require each Household member to clear a ·criminal history review as long as 
that review is normal and customary and applied evenly to· all tenants in the building. 

Maximum Occupancy Standard 

MOH does not establish a maximum household size for BMR Units. However, the Project Owner may 
apply a maximum occupancy standard to a Household occupying a BMR Unit as long as that standard is 
derived from the San Francisco Housing Code Section 503(b) and as long as that review is normal and 
customary and applied evenly to all tenants in the building. 

E. PERMISSIBLE REASONS FOR PROJECT OWNERS TO EVICT OR FAIL TO·RENEW THE LEASE OF A BMR 
RENTER HOUSEHOLDS 

A Project Owner m·ay choose not to renew the lease of a BMR Renter Household for the following 
reasons only: 

(1) Non-payment of rent, meaning that the BMR Renter has failed to pay the rent to which the 
landlord. is lawfully entitled under the written agreement between the tenant and landlord; 

(2) Illegal use of the BMR Unit, meaning that the tenant i.s using or permitting a BMR Rental Unit to. 
be used for any illegal purpose; · 

(3) Nuisance, meaning that the tenant is committing or permitting to exist a nuisance in, or is 
causing substantial damage to, the rental unit, or is creating a substantial interference with the 
comfort; safety or enjoyment of the landlord or tenants in the building, and the nature of such 
nuisance, damage or interference is specifically stated by the landlord in the writing 

· (4) Breach of Lease; and 
(5) Conversion of a BMR Rental Unit to a BMR Ownership Unit a·s defined in Section V (I) of this 

Manual... · 

The Project Owner must not renew the lease of.a BMR Renter ifthe BMR Renter is not in conformance 
with Program Rules, as follows: · 

If a BMR Renter is violating the requirements in this Manual, including but not limited to ex~eeding the 
· income maximum for recertification as explained in Section Ill (G) of this Manual, not meeting the 

minimum Household size requirement or not occupying the BMR.Unit as the Household's primary 
resideni;:e. MOH must review and approve any decisions not to renew the lease of a BMR Renter 
Household in the case of the BMR Renter violating the requirements in this Manual before the Project 
Owner can take such action. 

F. LEASE AGREEMENT PROCESS 

The Project Owner shall allow a BMR Renter no fewer than 7 calendar days from the date of the 
Program approval letter or Project approval of the renter., whichever. occurs later and which date must· 
be made clear to the renter at the time of final approval, to enter into a lease for an available BMR Unit 
and that lease.shall coml1'.lence no sooner than 10 calendar days from the signing unless the BMR Renter 
prefers to begin the lease pE!riod sooner. 
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G. RESTRICTIONS ON BMR RENTAL UNITS AND RENTERS 

Term of Restriction 

All BMR Rental Units 'are restricted in their re-rental rate and other applicable restrictions for the Life of 
the Project' unless otherwise noted· in Use Restrictions for the Project . 

. Occupancy Requirement 

All members of the BMR Household must occupy the BMR Unit as their primary residence, as defined by · 
living in the BMR Unit at least 10 out of 12 months of the calendar year, and must occupy the BMR Unit 
within 60 days of the completion.of the lease commencement date. 

Rental Prohibition 

BMR Renters may not sublease the entire BMR Unit nor rent a room within the BMR Unit or part of the 
BMR Unit at any time. 

Maintenance 

·BMR Renters and Project Owners shall not destroy or damage the BMR Unit, allow the BMR Unit to 
deteriorate, or commit waste on the BMR Unit. Renters and Owners of BMR Rental Units shall maintain 
the BMR Unit in compliance with all applicable laws, ordinances and regulations and in a goo.d and clean 
condition and all appliances shall be in good and working order. 

Lease Changes 

BMR Renters may not add or subtract any person from the lease for a BMR Rental Unit without consent 
from the Project Owner and from MOH. Should the Project Owner and MOH consent to the addition or 
subtraction <;>fa qualified Household member in BMR Rent~I Unit, the new Household.must submit a 
new application for the BMR Unit and meet the current eligibiiity standards for a BMR Rental Unit. 

Transferring Units .. 
Current BMR Renters may apply for other current new or re-rental BMR Rental Units but have no 
prefer~nce in the process, but for those outlined for all applicants in Section Ill (B) of this Manual, nor is 
a Project Owne~ required to make a vacant BMR Unit available for another current BMR Renter in the 
bui.lding. 

Annual Recertification 

· BMR Renters must provide annual Household income documentation to the Project Owner upon 
request and other information MOH r:nay reasonably require to monitor compliance with the BMR Unit's 
Use Restrictions to certify continued qualification under the Program. Fa.ilure to· provide such 
information could result in a Project Owner's inability to renew the lease of a BMR Renter. The 
recertification process is explained in more detail in Section Ill (Ii of this Manual. 
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Permissible Increase in Income 

Upon annual recertification, existing BMR Renters whose income exceeds 200% the original income 
target as stated in Use Restrictions for the BMR Unit will no longer be considered Qualified Renter 
Households under the Program and are no longer qualified to occupy a BMR Unit. The Project Owner 
must bring the BMR Unit into compliance with the Program no sooner than the.end of the cur~ent lease .. 
term of the tenant Household. 

Example of 200% of o;iginal Income Target: . 

Maximum AMI allowed in Use Restrictions = 55% of AMI 
200% of maximum AMI allowed in Use Restrictions = 110% of AMI 

H. DOCUMENTATION AND ENFORCEMENT Of RESTRICTIONS FOR BMR RENTAL ~NITS 

All leases m.ust be 12-month leases. 

I 

MOH shall require specific lease language to be included in the lease, including an acknowledgement of 
the restrictions on the BMR Rental \Jnit and any monitoring procedures, including but not limited to this 
Procedures Manual. The material terms of the lease shall not change from year'to year ~ut for the 
Maximum Monthly Rent level. 

All adult Household members must appear on the lease for the BMR Unit with following exception: 

(1) legal dependents of leaseholders as claimed on the most recent _federal income tax return or 
legal minor children of leaseholders. Spouses or state Domestic Partners are not considered 
dependents; and 

(2) Household members younger than age 24 who .are the child of a l~aseholder who wUI ·r:eside in 
the BMR Unit as their primary residence, regardless of being named as a dependent on the 
federal tax form of a leaseholder. · 

Should the Project require all adults to be on the lease for the BMR Unit, these exceptions will riot apply .. 

I. · MONITORING OF BMR RENTAL UNITS 

BMR Rental Units shall be monitored on an annual basi~ to determine the continued elig_ibility of the 
BMR Renter Household. BMR Renter Households, Project Owner(s) or those charged with the 
management of affordable BMR Rental Units satisfying the requirements of their Use· Restrictions are 
required to submit an annual monitoring and enforcement report on a form provided by MOH and 
submitted on a date and at a location determined by MOH. The report shall provide information 
regarding rents, Household and income characteristics of tenants of designated BMR Units, services 
provided as part of the housing service such as security, parking, utilities, and any other information 
MOH may reasonably require for monitoring compliance with the BMR Unit's Use Re.strictions. 

In addition, Project Owners shall be required to recertify BMR Renters for continuing Program 
_qualificatio·n within 365 days of the annual renewal of each BMR Renter lease. Non-renewal of the lease 
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for a BMR Renter shall require at least a ninety (90) day notice to the BMR Renter of the lease non
renewaL Project Owners shall require existing BMR Renters to complete a new BMR application as 
provided by MOH at ~.!VW.c.sf-m.Q..h.org and review such application under the application review 

,guidelines also available at ~~~.sf-mq_'1_9_r.g. 

Upo~ recertification, existing BMR Renters must meet the qualification standards for BMR Renters as 
contained in Section Ill (A), including but not limited to continuing to be income qualified per Section Ill 
(G) of this Manual, and adhering to the minimum Household size and occupancy requirements set forth 
in Section Ill (A) of this Manual. BMR Renters must also be in compliance of the Restrictions on BMR 

. Units and Renters as contained. in Section Ill (G) of this Manual. 

BMR Renters must provide annual Household income documentation to the Project Owner upon 
request and other information MOH may reasonably require to monitor compliance with the BMR Unifs 
Use Restrictions to certify continued qualification under the Program. Failure to.provide such 
information could resul_t in a Project Owner's inability to renew the lease of a BMR Renter. 

J. CONVERSION OF RENTAL UNIT TO OWNERSHIP UNIT 

BMR Renters should be aware of the fact that a private rental building subject to this Program may 
choose to convert all of the BMR. Units in the Project to ownership units and therefore may convert their 
BMR Rental Units to restricted BMR Ownership Units. See Section V (I) of this Manual for information 
on this process. 
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IV. INCOME REVIEW PROCEDURES FOR BMR OWNERSHIP AND RENTAL UNITS 

A. Sources of Income 

Income maximums are based on "gross" income derived from all sources as detailed in Internal Revenu~ 
Code (26 USC Section 61), whether or not exempt from federal income tax. Such income includes, but is 
not limited to, the following: · · 

Compensation for services, including fees, commissions, and similar items; 
Income from assets; 
Gross income derived from business; 
Gains derived from dealings in property; 
Interest; 
Rents; 
Royalties; 
Dividends; 
Alimony and separate maintenance payments; 
Annuities; 

· Income from life insurance and endowment contracts; 
Pensions; 
Income from discharge of indebtedness; 

. Distribution share of partnership gross income; 
Income in respect of a decedent; 
Income from an interest in an estate or trust; and 

· Public benefits induding but not limited to CalWorks,.SSl, i;>isability income. 

B. Determining Baseline Household Income 

MOH projects future income based on the gross income on each applicant's past three statements from 
each source of income. MOH must review income documentation for all _Household members 18 years 
and older, regardless of dependency status. 

Calculating Income from Paystubs 

For employed applicants, annual income is derived by dividing the _year-to-date gross income by th~ 
current pay period count and then by annualizing an estimated pay period amount by the total pay 
period count over one year. · 

Example of Calculating income with Paystubs: .. 
Year-to-date (YTD) income as stated on the mo~t recent paystub for the calendar year= $20,000 

Current pay period on most recent pay stub = 10 

Estimated pay period a.mount= $2,000 ($20,000 divided by 10) · 

Total number of pay periods in one year for the applicant= 24 · 

Annualized pay= $48,000 ($2,000 x 24) 
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Tips and Bonuses 

When calculating income based on paystubs, tips and commission will be annualized. Bonuses will be 
annualized unless the applicant can provide documentation from the employer that the bonus was a 
one-time occurrence. In this case, the bonus amount will be removed from the ann_ualization of the 
income and added in one time to the total annual income that is determined. 

Seasonal Workers 

MOH will not annualize current income fo.r seasonal workers who provide a Verification of Employment 
from their employer(s) verifying that the work does nofoccur year-round. 

Calculating Income from Government Income 

For applicants receiving government income of any source, the income is derived by multiplying a 
regular monthly statement by 12 months or by referring to an annual ·award letter. 

Calculating Income from Self-employed Income 

All self-employed applicants must submit a notarized Self-Employed affidavit provided by MOH. If self
employed for 2 or more years of federal income tax returns, MOH will average net income on the 2 
years of tax· returns. If self-employed. less than 2 years of federal tax forms, MOH will annualize the 
·submitted Profit & Loss stat!ement. 

Calculatin~ Income from Cash Income 

In the case of an applicant who is paid in cash for employment, MOH will require a Verification of 
Employment from the applicant's ~mployer tp confirm annual income and IRS form 4506-T to verify that 
no taxes were paid. 

Unemployed Applicants 

Unemployed applicants who are receiving no income at all· should submit an Unemployed Affidavit as 
provided by MOH in place of income statements. Applicants receiving unempioyment benefits do not 
need to complete the Unemployed Affidav_i~ as unemployment benefits are considered income .. 

Verification of Employment 

. An official Verification of Employment that is signed by an applicant's employer shall be used as the final 
proof of an applicant's income; if needed. 

Income from Commercial Property or Land Owned 

The net income from any commercial property or land owned by any applicant shall be counted toward 
the annual Household income. 
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C. Asset Test 

MOH will apply an· asset test to all applicants, including all custodial accounts held for minors. 
Household assets up to $60,000 will not be counted toward Household income. 10% of all assets above 
$60,000 will be added to the total Household income. 

Assets include all liquid as~et accounts, including but not limited to savings, checking accoun~s, 
Certificates of Deposit, stocks, and gifts. MOH will not count qualified retirement accounts toward an 
applicant's income. Such retirement accounts are limited to accounts that are intended for retirement 
and that would incur a penalty if withdrawn before a specified retirement age per each account. Sl!ch 
accounts include but are not limited to 401K and 4038 accounts. MOH will also not count 529 college 
savings toward an applicant's income. 

Example of Addition of the Asset Test to Baseline Household Income: 

Household of 4 earns $50,000 a year 

Total Household assets= $140,000 

First $60,000 of assets is excused: $140,000- $60,000 = $80,000 remaining 

100,{, of remaining $80,000 is added to inc?me: $80,000 x 100/o = $8,000 

Total amount added to income: $8,000 

New total Household income: $50,000 + 8,000 = $58,000 

D. Asset Test Exemption for Seniors 

For any senior aged 62 and older who is the Head of Household, MOH shall discount $127,000 from total 
assets prior to performing the typical imputed income calculations. 

For married seniors where one person is the Head of Household and the other has been nonworking,· 
MOH shall discount $190,000 (rather than 2x the single rate) from total ass~ts prior to performing the 
typical imputed income calculations. 

Any actual IRA or other retiremel'.lt funds. will be deducted from these amoµnts first. For example, if an 
applicant has $10,000 in an IRA, and $170,000 in non-IRA assets, MOH will reduce the waiver amount by 
$10,000, from $127,000.to $117,000. 

-. The asset deduction amount will be adjusted each year based on the then-current running total as 
published· at www.sf-moh.org. . 
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V. PROCEDURES FOR PROJECT SPONSORS AND PROPERTY MANAGE~S: GENERAL COMPLIANCE 
PROCEDURES 

A. Approval Process 

To <;amply with Planning Code Section 4~5 et seq., Project Sponsors will work with the Planning 
Department and with their assigned Planner to choose the fee or to qualify for an alternative to the 
Affordable Housing Fee under the Program .. Project Sponsors may review information about their 
options at www.sf-moh.org or contact the Planriing Department at 415-558-6377. 

Project Sponsors must sign an Affidavit of Compliance with the lnclusionary Housing Program with the 
Planning Department stating their ·intentio·n to pay the Affordable Housing Fee or to qualify for the on- . 
site, off-site or land dedication alternatives before receiving entitlement from the Planning Department 
or, in the ·case qf Principally Permitted Projects, before the Planning Department will approve the -
building permit for the Pr-eject. The assigned Planner for the Project will guide the Project Sponsor 
through this process and apply the current Conditions of Approval to the Project as set forth by the 

. Planning Code and the Planning Department. The current Affidavit of Compliance is found on the 
Planning Department's· website at: 
http://www.sfplanning.org/Modules/ShowDocument.aspx?documentid=8422 or by calling the Planning 
Department at 415-558-6377. Project Sponsors shall consult with the Planning Department and MOH to 
explore the off-site and land dedication options before seeking Project approval from the Planning 
Department. 

·Once a Project has received Planning Department approval in the form of an entitlement or building 
permit approval, the Project Sponsors shall record a Notice of Special Restrictions (NSR) that includes 
the Conditions of Approval under the Program, and the location of any on-site or off-site BMR Units in 
. the case of such Projects; and transmit a copy of the recorded NSR to the Planning Department and 
MOH. 

Following Planning Department approval of a Project subject to the Program, ·the Planning Depart~ent 
must transmit a copy of such approval plus the Affidavit of Compliance with the lnclusionary Housing . 
Program to MOH. The Planning Department shall also enter the Project's Program requirements in a 
database shared with DBI, which will then ensure that the Project does not receive its First Construction 
Document or First Certificate of Occupancy, depending on the method of compliance, unless the Project 
is in conformity wit~ the Program. If the Project Sponsor intends to pay the Affordable Housing Fee, a 
fee determination letter must be secured from the Mayor's Office of Housing prior to Planning 
Department Approval of a Building Permit Application. The Planner will then en~er the Affordable 
Housing Fee amount in the shared database.· 

Further sections of this Manual provide details on the exercise of each option. 

B. COMPLIANCE THROUGH PAYMENT OF THE AFFORDABLE HOUSING FEE 

Project Sponsors who pay the Affordable Housing Fee ("Fee") to satisfy the Program requirements shall 
be charged on a per-unit size basis under a fee schedule that shall be u·pdated annually on January 1 of 
each year. The Fee shall be based on the percentage requirements set forth in Planning Code Section 
415 .. The Fee requirement shall be calculated by using the direct fractional result of the total number of 
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units in a Project multiplied by the percentage requirement, rather than rounding up the resulting 
figure. 

The Fee is established as the amount of the affordability gap as defined in Section 415.5 of the Planning 
Code. 

Commencing on January 1, 2013, no later: than January 1 of each year, MOH shall adjust the Fee. The 
Fee shall be adjusted based on the change in the Construction Cost Index as published by Engineering 
News Record. 

. . 
The Project Sponsor shall request a Fee determination from MOH by completing a form supplied by 
MOH and available at www.sf-moh.org. Among other items, this form shall include: 

Project Sponsor.contact information; . 
The name and address of the Project; 
The number of total units by unit size; 
A copy of the recorded NSR for the Project; and 
An estimate of the Fee amount due. 

MOH shall provide a Fee determfnation letter within ten (10) business days of the receipt of the request 
form. The letter shall be sent to the Project Sponsor and shared with the Planning Department. The 
Planning Department shall enter the amount du_e into a database shared with DBI, who will then issue a 
report outlining preliminary estimates of all development impact and in-lieu fees owed for a 
development project and require payment of this fee before the issua_nce of a First Construction 
Document. Payments for development impact and in-lieu fees must be made. at the Permit Center, DBI, 
1660 Mission, 6th floor, San Francisco, CA 94103. Questions about paying the-Affordable Housing Fee 
after MOH has issued a"fee determination letter should be directed to DBI at 558-6131. 

In cases in which the Project Sponsor chooses to pax the Fee once the Fee has been established by MOH 
but a new fee schedule has since been established since MOH's determination of the Fee amount, DBI 
will alert the Project Sponsor of the schedule update and the Project Sponsor will then seek an updated 
Fee due amount from MOH. ·If th_e Fee schedule update has occ~rred within 30 days of the date of the 
issuance of tlie MOH fee determination letter, the Project Sponsor may choose to pay the Fee under the 
prior schedule if the payment is made within such 30-day period. · 

Prior to issuance by DBI of the First Construction Oocument for the Project Sponsor, the Project Sponsor 
' must have paid in full the sum required to DBI, or the required portion of the fee due in accordance with 
any fee deferral allowan_ces permitted under Section 403 of the Planning Code. 

C. COMPLIANCE THROUGH NEW CONSTRUCTION ON-SITE 

When qualifying for the on-site alternative per Sections 415.3 and 415.6 of the Planning Code, the 
Project Sponsor may provide the number and type of BMR Units satisfying the applicable Use 
Restrictions through the construction of said units on the site of th~ Principal Project. 

The Project Sponsor shall.construct and, when applicable, rrianage the BMR Units. Per Planning Code 
Section 415.8 (a) (2), BMR Units shall not remain vacant for a period exceeding sixty (60) days without 
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the written consent of MOH. 

Number of Units Required 

The number of BMR Units required under the on-site alternative of the Program is established by 
Section 415.6 of the Planning Code or by other related Planning Code sections. · 

Pricing and Maximum Income Levels 

. . 
Per Section 415.8 (a) (4), the Maximum Income L~vels specified in the Use Restrictions for the Project 
shall be the required income percentages for the Life of the Project, with ~he exception set forth in 
Section II (F) and V (G) of this Manual and ex.cepting the fact that the qualifying income level for BMR 
Ownership Units·only shall be 10% higher than the required i_ncome level used for pricing BMR 
Ownership Units, as explained in Section II (C) .of this Manual. 

·see Section-II (C) of this Manual for information on th.e pricing of BMR Ownership Units, including a 
description of the parking policy for such units. See Section Ill (C) of this ¥a nu al for information on the 
pricing of BMR Rental Units, including a_ description of the parking policy for such units. 

Term of Restriction 

Per Planning.Code Section 415.8 (a) (1), all BMR Units constructed pursuant to Planning Code Sections 
415.6 (on-site alternative) anc;i 415.7 (off-site alternative) must remain Affordable to Qualifying 
Households for the Life of the Project.· 1n some circumstance~. the term of.~_he restriction is established 
by sections. of the Planning Code in effect at the time of Project approval or by the specific Notice of 
Special Restrictions recorded against the Project. 

Timing of Construction and Delivery of On-site Units 

Per Planning Code Section 415.6 (b), on-site BMR Units must be constructed, completed, ready for 
occupancy and marketed no l·at~r than the non-BMR Housing Units in the Principal Project. · . . 

Desi~n, Size and Location of On-site Units 

Per Planning Code Section 415.6 (c), all on-site BMR Units constructed must be provided as BMR 
Ownership Units unless the Project Sponsor meets the eligibility ri:quirement of Section 415.5 (g). In 
general, BMR Units constructed under this Section 415.6 shall be c<;>mparable in number of bedrooms, 
exterior appearance and overall quality of construction to non-BMR Units in the Principal Project. A 
Notice of Special Restrictions shall be recorded prior to issuance of the First Construction Document and 
shall specify the number, location and sizes for all BMR Units required under this Section· 415.6. The 

\ interior features in affordable units should be generally the same as those of the non-BMR Housing 
Units in the Principal Project, but n.eed not be the same make, model' or type of such item as long as 
they a~e of good and new quality and are consistent with then:current standards for new housing. The 
square footage of affordable units do not need to bethe same as or equiv·alent to those in the non-BMR 
Housing Units in the Principal Project, so long as it is consistent with then-current standards for new 
housing. Where applicable, parking shall be offered to the BMR Units subject to the terms and 
conditions of the unbun_dled parking policy for BMR Units as specified in this Manual and amended from 
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time to time. On-site BMR Un.its shall be Ownership BMR Units unless the project applicant.meets t_he 
eligibility requirement of Section 11.?....$.(g). 

Development Subsidies 

Per Planning Code Section 415.6 (e), BMR Units constructed under Section 415.6 as part of an on-site 
Project shall not have received development subsidies from any Federal, State or local program 
established for the purpose of providing affordable housing, and shall not be counted to satisfy any 
affordable housing requirement. Other units in the same on-site project may have received such 
subsidies. · 

Per Planning Code Section 415.6 (f), notwithstanding t~e provisions of Section 415.6 (e), a Project may 
use California Debt Limit Allocation Committee (CDLAC) tax-exempt bond finandng and four percent 
(4%) tax credits under the Tax Credit Allocation Committee (TCAC) to help fund its obligations under this 
ordinance as long as the project provide.s 20 percent (20%) of the Principal Project units as affordable at 
50 percent (5CY'/o) of AMI for on-site housing. The income table to be used for such Projects when the 
units are priced at 50 percent (50%) of AMI is the income table used by MOH for the lnclusionary 
Housing Program as defined in Section I of this Manual, not that used by TCAC or CDLAC. Except as 

·provided in this subsection, all BMR U~its provided under this section must meet all of the requirem~nts 
of Planning Code S~ction 415 et seq. and this Manual for on-site housing. 

Marketing 

See Section V (G) of this Manual for information on the marketing of initial sale BMR Units. 

iylonitoring 

See Section V (J) of this Manual for information on the monitoring of BMR Ownership Units and BMR 
'-' Rental Units. · 

Requirement to Record Restrictions 

Per Planning Code Section 415.6 (c), a Notice of Special Restrictions shall be recorded prior to issuance 
of the First Construction Document and shall specify the number, location and sizes for all BMR Units 
required under Planning Code Section 415.6 .. · 

D. COMPLIANCE THROUGH NEW CONSTRUCTION OFF-SITE 

When qualifying for the off-site alternative per Sections 415.3 and 415. 7 of the Planning Code, the 
Project Sponso~ may provide the number and type of BMR Units satisfying the Use Restrictions through 
the construction.of said units off-site from the Principal Project. · 

The Project Sponsor shall c9nstruct and, when applicable, manage the BMR Units. Such BMR_Units shall 
not remain vacant for more than sixty (60) days at any time from the date of final completion. Off-site 
Projects shall maintain insurance from the Project's architect, contractor and the Project Sponsor. 
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Approval Process 

Project Sponsors choosing the off-site option shall adhere to all requirements contained in Planning 

Code Section 415.7 and shall adher~ to the following procedures. 

If the Project Sponsor is eligible and selects pursuant to Section 415.5 (f) to provide off-site BMR Units to 

satisfy the requirements of Section 415.1 et seq., the Project Sponsor shall notify the Planning 

Department and MOH of its intent as early as possible. The.Planning Department and MOH shall 

provide. an evaluation of.the Project's compliance with the requirements of ~ection 415.5 (f) and 415.7 

prior to approval by the Planning Commission or Planning Department . 

. The Planning Department through its designa_ted Planner_ shall require the Project Sponsor.to indicate 

the intent to satisfy the l_nclusionary Housing Program requirement pa~ially or completely through off

site BMR units on the Affidavit for Compliance with the lnclusionary Housing Program. On an additional, 

standardized off-site form, the Planner shall (1) define the BMR Unit percent requirement of the Project 

und~r Planning Code Section 415. 7; (2) confirm that the off-site proposal meets the required BMR Unit 

. percent requirement underPlanning Code Section 415. 7; (3) confirm that the off-site proposal is within 

one mile of the Principal Project; (4) confirm that the off-site proposal includes ownership_ units per 

Planning Code Section 417. 7 (d) and, if not, that the off-site proposal qualifies as a rental project per 

Planning Code Section 415.5 (g); and (5) confirm that the off-site housing meets the Quality Standards 

for Off-site Affordable ~ousing Units per Section V (D) of this Manu_al. The Project Sponsor should 

deliver all site information at least 120 days prior to the scheduled Planning Commission appro_val 

he~ring. 

The Planner will then share the standardized off-site form with MOH. MOH will also review the off-site 

proposal to confirm its compliance with Section 415 et seq. 

The Project Sponsor shall record a N.otice of_ Special Restrictions on both the Principal Project and the 
off-site Project, noting the ~se Restrictions of each. 

Number of Units Required 

The number of BMR Units required under the off-site optiori of the Program is established by Section 
415.7 (a) of the Planning Code. 

Pricing and Maximum Income Levels 

Per Section 415.8 (a) (4), the Maximum Income Levels specified in ~he Use Restrictions for the Project 
shall be the required income percentages for the Life of the Project, with the exception of allowances 
set forth in this Manual. 

Per Section 415. 7 (a) d) of the Planning Code, all off-site_ units constructed under this Section must be 
provided as BMR Ownership Units for the Life of the Project, unless the Project meets the eligibility 
requirement of Section 415.5 (g). Per Planning Code Section 417 (d), off-site BMR Ownership Units must 
be affordable to Qua~ifying Households earning no more than 70 percent (70%) of AMI and off-site BM_R 
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Rental Units must be affordable to Qualifying Households earning no more than 55 percent (55%) of 
AMI. 

See Section II (C) of this Manual for an explanation of the pricing mechanism for BMR Ownership Units, 
including a description of the parking policy for BMR u·nits. See Section Ill (C) of this Manual for an 
explanation· of the pricing mechanism for BMR Rental Units, including a description of the parking policy 
for BMR Units. 

Term of Restriction 

· Per Planning Code Section 415 (8) (a) (1), all BMR Units.constructed pursuant to Planning Code Sections 
~15.6 arid 415. 7 must remain Affordable to Qualifying Households for the Life of the· Project. " 

Timing of Construction a·nd Delivery of Off-site Units 

Per Planning Code Section 415. 7 (b), off-site BMR Units must be constructed, completed, ready for 
occupancy and marketed no later than the market rate units in the Principal Project. In no case shall.the 
Principal Project be issued a First Certificate of Occupancy until the off-site project has received its First 
Certificate of Occupancy. 

Geographic Location of Off-site BMR Units 

Per Planning Code Section 415.7 (c), the Project Sponsor must ensure that off-site BMR Units are located 
within one mile of the Principal Project. 

Quality Standards for Off-Site BMR Units 

All BMR Units constructed off-site under the provisions of Section 415. 7 shall be of good quality and 
generally equivalent to current market rate housing standards commonplace in San Francisco as 
determined by the Zoning Administrator in accordance with official Planning Department policy. Off-site 
BMRUnits shall be comparable in number of bedrooms, number of bathrooms, exterior appearance and 
overall quality of construction to market rate units in the Principal Project, and shall meet at a minimum, 
or exceed, the following standards: · · 

Individual Unit Sizes 

Per Planning Code 417 (d), the total square footage of the off-site affordable units constructed under . 
Section 415. 7 shall be no less than the calculation of the total square footage of the ·on-site non-BMR 
Housing Units in the Principal Project multiplied by the relevant on-site per~entage requirement for the 
project specified in .section 415,Z. In addition, average individual BMR Unit square footages shall be no · 
less than 70% of the average Principal Project unit square footage for corresponding unit types classified 
by number of bedrooms! and in no case shall individual unit square footages be less than the 'following 
for ea~h unit type: 

Studios: 350 square feet 
1-Bedrooms: 550 square feet 
2-Bedrooms: 800 square feet 
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3-Bedrooms: 1,000 square feet 
4-Bedrooms: i,250 _square feet 

Exceptions to these square footage minimums may be made at the Zoning Administrator's discretion 
where the Principal Projects average unit size by corresponding unit type classification _is less than these 
minimums. When using such discretion, the Zoning Administrator shall take into· account any 
anticipated occupant for a particular development. 

The average off-site BMR Unit size for a given unit type may be permitted to be less than 7CY% of the 
ave_rage1size of the corresponding unit type of the Principal Project at the discretion of the Zoning 

· Administrator on a case-by-case basis, provide~ there is a corresponding increase in unit numbers and 
ali other provisions of this ·section are met. No reduction in the required total minimum BMR Unit 
square footage per Section 415. 7(d) of the Planning Code shall be permitte~. 

Design of Off-site BMR Units 

Room sizes 

No req1:1ired bedroom shall .be smaller than 120 square feet, and at least one bedroom in every 
BMR Unit, except for studios, shall be a minimum of 144 square feet. The minimum horizontal 
di!Tlension for any bedroom, excluding alcoves not included in the minimum square .foot 

· .. calculation, ·shall be 10 feet. 

Primary rooms in studios shall be no less than 165 square feet excluding any contiguous kitchen 
area. The minimum horizontal dim~nsion for_ any such primary room, excluding alcoves not 
included in the minimum square foot calculation, shall be 11 feet. 

No living room shall be smaller than 144 square feet, with a minimum dimension excluding · 
alcoves not included in the minimum square foot calculation, of 11 feet. 

At least one bathroom shall meet ADA size requirements, and all other full bathrooms required 
by this section must·be at I.east 40 square feet in size.· · 

Smaller room size minimums may be permitted at the discretion of the Zoning Administrator on 
a case-by-case basis, if such smaller room sizes are typieal of the principal Project a~d are 
consistent with current City building and housing codes .. 

. Interior Heights 

Prevailing floor-to-ceiling heights in each BMR Unit shall be no less than 8'-6". Lower ceiling 
heights in bathrooms, hallways, or small portions of other rooms may be permitted to allow for 
central heat .and air ductwork where necessary, but in no _case shall any ceiling height in such 
areas be less than 8'-0". 

Kitchen and Bathroom Amenities 

At a minimum, all kitchens shall have a full size four-bur.ner cook top and full size oven, with 
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built-in exhaust ~ood/microwave oven unit (or an equi.valent thereof), ful.1 size kitchen sink with_ 
in-drain electric d·isposal, full size dishwasher, full size refrigerator/freezer, good quality upper 
a"nd lower level cabinets with doors, quality counter. top surfaces, and a suitable good quality 
floor surface. While appliances and finishes need not match or be equivalent to t~ose in the 
Principal·Project, they should be new and of good quality in terms of performance, durability 
and appearance. At the discretion of the Zoning Administrator, appliance sizes may be scaled 
down for studio units if such downsizing is typical of the Principal Project. For the purpose of 
preserving interior materials or character of older buildings or providing aesthetic compatibility 
therein, fully_ restored vintage appliances and finishes may be used as long as they are of good 
qualiW, durability, and in good working condition. 

Bathrooms shall consist of a shower stall, toilet and lavatory. At least one bathroom in each unit 
shall have both a shower stall and standard size tub or a combination tub-shower unit. 

Closets . 

Each-Housing Unit shall have a coat closet and a linen closet, plus a closet for each bedroom. 
Minimum dimensions for coat dm;et s·hall be 4'X 2'. Minimum closet dimensions for required 
linen closet shall be 36"X 18". Minimum closet size for the first/master bedroom shall be 16 
square feet with a minimum depth of two feet. Minimum closet size for each .additional 
bedroom shall be 12 square feet with a minimum depth of two feet. 

Laundry facilities 

Off-site BMR Projects shall provide laundry facilities comparable to the Principal Project. Each 
BMR Unit shall contain laundry facilities if such facilities are provided in the Principal-Project. 
Each floor shall contain a laundry facility if such facilities are in the l'rincipal Project, with one 
full-size washer and one-full size dryer for every four units per floor. There shall be a common 
laundry room for the entire building if such a facility is provided in the Principal Project with one 
washer and one dryer unit for every eight units. Individual laundry facilities within units shall 

. consist of both a washer and dryer unit. Studios, one- and two-bedroom units may utilize 
stacker units; three bedroom units and larger shall have full size laundry machine units. Laundry 
machines shall be new and of good quality and durability. 

Finish qualities 

Finish qualities throughout.Housing Units and common areas including: doors; windows; wall 
and floor materials and finishes; bathroom finishes and fixtures; trim; hardware; lighting and 
other electric features, need_ ·not match or be equivalent to th?t of the Principal Project, but 
should be new and of good quality in terms of performance, function~lity, durability and 
appearance and should reflect current residential interior styles, except in cases where vintage 
styles are appropriate to the interior finish design of the building, or where it is desired to 
preserve historic features or finishes. 

Parking 

Parking provided for off-site BMR Units shall be comparable to the parking provided at the 
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Principal Project in terms of the ratio of parking spaces to Housing Units. Should development 
budgets or zoning restrictions not allow such a parking arrangement, the· rent or sales price of 
the BMR Units. will be reduced to reflect the absence of the required parking spaces according to 
the Unbundled Parking Policy described in-Sections II (C) and Ill (C) of this Manual. 

Zoning Administrator Discretion 

Smaller room size minimums may be permitted at the discretion of the Zoning Administrator on a case
by-case basis, if such smaller room sizes are typical of the Principal Project and are consistent with 
curren.t City building and housing codes. 

The standards in this section may be reduced at the discretion of the Zoning Administrator on a case-by
case basis provided the intent of this section -- that all BMR Units shall be of good .quality and generally 
equivalent to current market rate housing standards commonplace in San Francisco-·- is generally being 
met as determined by the Zoning Administrator. Absent timely amendments to this section, 
requirements may be added or eliminated at the discretion ·of the Z_oning Administrator to allow for 
changes i~ market standards or in technology. In adding or eliminating such requirements, the Zoning 
Administrator shall take into account the likely occupancy of the off-site BMR Units.in consultation with 
MOH. 

Development Subsidies 

Per Planning Code Section 415:7 (f), individual BMR Units constructed as part of a larger off-site proje_ct 
un.der Section 415.7 shall not receive development subsidies from any Federal, State or local program 
established for the purpose of providing affordable housing, and shall not be counted to satisfy any ' 
affordable housing requirement for the off-site development. Other units in the same off-site proje.ct. 
may receive such subsidies. 

Per Planning Code Section 415. 7 (g), notwithstanding the provisions of Section 415. 7(f) above, a project 
may use California Debt Limit Allocation Committee (CDLACl. tax-exempfbond .financing and four 
·percent (4%) credits under the Tax Credit Allocation Committee (T,CAC) to h~lp fund its obligations under 
this ordinance as long as the project provides twenty five percent (25%) of the units as affordable at 50 
percent (50%) of AMI for off-site housing. The income table to be used for such projects when the units 
are priced at 50 percent (50%) of AMI is the income table used by MOH for the lnclusionary Housing · 
Program, not that 1:1sed by TCAC o.r CDLAC. Except as provide~ in this subsection, all BMR Units provided 
under this section must meet ·all of the requirements of Planning Code Section 415 et seq._ and this 
Manual for off-site housing. 

Marketing 

See Section V (G) of this Manual for inf~rmati.on on the marketing of initial sale BMR Units. 

Monitoring 

See Section V (J) of this Manual for information on the monitoring of BMR Ownership Units and BMR 
Rental Units. 
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Requirement to Record Restrictions 

Per Planning Code Section .415.6 (c), a Notice of Speci?il Restrictions shall be recorded prior to issuance 
of the First Con~truction Document·and shall specify the number, location and sizes for all BMR Units 
required under Planning Code Section 415.7. 

E. COMPLIANCE THROUGH LAND DEDICATION IN EASTERN NEIGHBORHOODS 

Project Sponsors choosing the land dedication option under Section 419.5 of the Planning Code shall · 

adhere to all requirements contained in such section and shall adhere to the following procedures. 

Initial Planning Department Review of Project 

Prior to any project approvals from the Planning Department or Planning Commission, the Planning · 

Department through its designated Planner shall require the Project Sponsor to indicate the intent to 

satisfy the lnclusionary Housing Program requirement partially or completely through land dedication on · 

the Affidavit for Compliance with the lnclusionary Housing Program. 

On an additional standardized form provided by MOH, the Planner shall: 

(i) define the tier and percent requirement of the Project under Section 419; 

(2) identify whether the Principal Project for which the land ·dedication is provided applies to a 

single site or to a collective of sites within a 1-mile radius; . 

(3) confirm that the land dedication requirement meets t~e requi.red percent of total 

developable area of the Principal Project [which excludes land already substantially developed, 

subsequent hon-developable uses required in connection with the project approval (ie. Open 

spaces, streets, alleys, walkways, or othe_r public infrastru.cture), easements and other parts of 

the land that are not developable]; 

(3) confirm that the percentage of land being dedicated to fully or partially fulfill the Project 

Sponsor's requirement under the Program. accommodates at least the same percent of total 

potential units to be constructed on the Principal Project; 

(4) calcu_late the totai number of BMR Units that would have been owed if they were provided 

.as on-site BMR Units on the Principal Project;· 

(5) state wheth_er the dedicated land is in the form of air rights; and 

. . 
(6) note if the Section 419.5 rental incentive applies. 

The Planner will then submit the standardized land dedication form to MOH. 

MOH Review and Recommendation 
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The Project Sponsor must deliver to MOH all site information at least 120 days prior to the scheduled 

approval hearing by the Planning Commission. MOH will issue a denial or conditional approval letter 

prior to issuance of project approvals.from the Planning Commission or Planning Department and after 

MOH has completed its due diligence review of complete inform"ation submitted.by the Project Sponsor . 

. In order to determine whether to issue a letter verifying acceptance, MOH will review the proposed land 
l . . . 

dedication to deterlT)ine whether it satisfies the following requi~ements of Section 419.5, among others: 

(1) The dedicated site will r~sult i·n a total amount of inclusionary units not less than forty (40) 

units. MOH may condi~ionally approve and accept dedicated sites which result in no less than 

· twenty-five (25) units at its discretion; 

(2) The dedicated site will result in a t~tal amount of units that is equivalent or greater than the 

minimum percentage of the units that would have been provided on-site at the Principal 

P_roject, as required by Table 419.5, had the BMR Units been provided on;_site. MOH may also 

accept dedicated sites that represent the equ_ivalent of or greater than the required percentage 
. . 

of units for all units that could be provided on a collective of sites withir:i a one-mile radius, 

provided. the total amount of inclusionary units provided on the dedicated site is equivalent to 

or greater than the total requirements for all Principal Projects participating in the collective, 

according to the requirements of Table 419.5: 

(3) The dedicated site is suitable from the perspective ofsize, ~onfiguration, physical characteristics, 

physical and environmental constraints, <:Jccess, location, adjacent use, and other relevant 

planning criteria. The site must allow development of affordable housing that is sound, safe and 

acceptable; 

(4) The dedicated site includes or will include infrastructure necessary to serve the units, including 

sewer, utilities, water, light, street access.and sidewalks; 

(5) The developer must apply for and pay for envirorimental review under CEQA of the land 

dedication and complete any applicable CEQA review prior or simultaneous to approval of the . 

Principal Project; 

(6) The value of the. dedicated land is equal to or greater than the value of the Principal Project 

multiplied by the appli~able required land dedication percentage. Value shall be determined by 

Fair Market Appraisals of the Principal Project and the proposed land dedication submitted.by 

the Project Sponsor and subject to review and approval by MOH. 

Required Materials 

In order for MOH to perform this review of the proposed land dedication site, the Project Sponsor must 

provide the following due diligence documents to MOH with respect to the proposed site: 

(1) Preliminary Title Report dated within 30 days of submittal; 

(2) Recent Land/Site Surveys; 
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(3) Geotechnical Report; 

(4) Phase I Report; 

(5) Phase II Report if hazardous materials are suspected in' the Phase I.Report; 

(6) Cost estimate for mitigation of any hazardous.materials; 

(7) Land Use Memo that assesses the conformance of the prop.osed affordable housing project at 

the la~d dedication site with existing zoning, occupancy and use restrictions; 

(8) Fair Market Value Appraisal to be completed to Uniform Standards of Professional Appraisal 

Practice standards by qualified appraisers holding a California Certjfied General Appraisal 

· Licens~ (issued by the Office of Real Estate Appraisers), preferably with a Member of the 

Appraisal Institute member designation (issued by the Appraisal Institute), and with experience 

valuing similar properties in the Bay Area; 

(9) Infrastructure .study assessing the availability and capacity of infrastructure (sewer, utilities, 

water, light, street access and sidewalk) available. to support the proposed affordable housing 

project. If a~equate infrastru~ture is not provided, a third-party cost estimate of providing such 

infrastructure must be provided; 

(10) Density Studies compliant with site's underlying zoning, including one version that assumes 

Principal Project stated unit mix and size standards and one version that. assumes 30% of units 

are 3-bedroom units; 

(11) Cost study for each version of the density study in order to e~timate how much it would cost to 

. develop affordable housing according to each density study, taking into account federal 

prevailing wage labor rates; 

(12) Schedule for delivery of land, including estimated dates for First Construction Documen.t, · 

demolition, lot division, etc; 

( 13) Intent of deve.loper to deliver vacant site. 

Developable units as assumed for the preceding studies should be comparable in size to the Principal 

Project unit sizes and at no time small~r than the following unit sizes: 

• Studio~·= 350 · 

• 1-BR = 550 square feet 

• 2-BR = 800 square feet 

• 3-BR = 1,000 square feet 

o 4-BR = 1,250 square feet 

Developable projects as assumed for the preceding studies must be able to accommodate the same 
parking ratio as that. being provided by the Principal Project. 

Approval Letter and Conditions 

If MOH determines that the site is acceptable in accordance with Code Section 419, MOH will issue a 

formal approval letter. If MOH's acceptance of the site is dependent on certain conditions being · 

. satisfied prior to the conveyance of the site, MOH shall identify such conditions in the letter. At a 

minimum, MOH's acceptance of the site shall always be conditioned on a finding of consistency with the 
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General Plan and approval of the conveyance by the Board of Supervisors and Mayor. Other conditions 

may include, but shall not be limited to: 

(1) If the proposed land dedication site is found to hav~ any ha~ardous ll)aterials or other 

environmental damage that requires remediation prior to development of Housing Units, 

MOH's acceptance of the site shall also be conditioned on the Project Sponsor clearing the site 

of such hazardous materials to the satisfaction of MOH in its sole discretion prior to conveyance 

to City. Alternati~ely, if approved by MOH, any required environmental remediation may be 

able to be mitigated after conveyance within a mitigation cost standard that is determined by 

MOH and borne by the Project Sponsor. If MOH agrees to allow environmental remediation 

. . work to be done after conveyance, MOH' s acceptance of the site shall also be conditioned on 

the Project Sponsor placing sufficient funds (as determined by MOH) to pay for such 

remediation in an escrow account concurrently with the conveyance, which fundnhall be. 

released to MOH when the environmental remediation costs are incurred. 

(2) If mitigation measures relevant to the land dedication are required as part of the Principal 

Project's environmental clearance, MOH's acceptance of the site shall also be conditioned, 

\f\.'.hen appropriate, on the Project Sponsor completing such measures for the dedica"ted site 

concurrently with the Principal Site. If applicable, the Project Sponsor shall be obligated under 

the Conditions of Approval to satisfy this conditio_n post-conveyance. 

(3) Removal of exceptions to title deemed.unacceptable to MOH shall be in its sole discretion. 

(4) MOH shall not be require~ to identify all conditions in the letter; failure to reference any 

conditions in the·letter shall not preclude the City froryi imposing such reasonabl.e conditions 

after the letter is issued as may be deemed appropriate by MOH in light of any ne.w information 

discovered after the letter is issued.· Notwithstanding the foregoing, no new ·conditions may be 

added after'the Agreement (as defined below) has been approved by the Board of Supervisors 

and Mayor anci executed by MOH. 

Should MOH issue a formal conditional approval letter, the Project Sponsor will seek entitlement for the 
. . 

Principal Project. Should the Project become entitled, the Board of Supervisors must then approve the 

land dedication per the standard City la.nd conveyance process by grant deed, unless another method is 

approved. If approved by the Planning Commission, the Board of Supervisors, and the Mayor, the 

Project Sponsor must convey the land b!'.'.fore issuance of First Construction Docume.nt for the Principal 

Project, with all conditions set forth in the Agreement (as defined below) and t~e MOH conditional 

approval letter having been met. In certain circumstances, the City may provide for a later conveyance 

if adequate security is provided to the City by the Project Sponsor. 

If MOH issues an acceptance letter, MOH and Project Sponsor will enter into a purchase arid sale 

agreement in a form prepared by MOH (the "Agreement"). The Agreement will state that the sale of the 
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land dedication site will be for $1, and will be subject to all of the conditions precedent as identified by 

MOH. Upon execution of the Agreement by Project Sponsor, MOH shall present the Agreement and the 

proposed conveyan.ce to the Board of Supervisors for approval. Upon approval of the Agreement and 

approval of the conveyance by the Bo·ard of Superviso~s and the Mayor, and upon satisfaction or waiver 

of all of the conditions precedent, the Project Sponsor shall convey the land to MOH. Subject to the 

terrns of the Agreement, in the event that any conditions have not been satisfied or waived by the 

issuance of the First Construction Document for the Project (or such later date as agreed to by the 

Planning Commission in the Principal Project's condition of approval), regardless of reason, the Project 

Sponsor shall not be abl.e to use land dedication to satisfy i.ts lnclusionary Housing Program 
. . 

Requirements and must satisfy the requirements of the Program through another means: 

F. COMPLIANCE THROUGH MIDDLE INCOME ALTERNATIVE IN EASTERN NEIGHBORHOODS 

. MOH shall develop procedures for this compliance option with the next update of this Manual. 

G. MARKETING PROCEDURES FOR INITIAL SALE AND RENTAL OF BMR UNITS 

General Requirements for Marketing of all Initial Sales an·d Rentals of BMR Units .. 

The Project Sponsor shall use good· faith and affirmative efforts to attract potential Qualifying Owner 
and Qualifying Renter Households frpm all Minority Communities and Low-income, Median-income and 
Moderate-income communities through the marketing and advertising of the BMR Units .. Toward that 
goal, the Project Sponsor shall prepare and provide to MOH a copy of the Marketing Plan for th.e sale or· 
rental of the BMR Units prior to accepting applications or statements of interest for the purchase or 
lease of the BMR Units. No marketing or advertising materia·I shall be distributed or published without 
the prior written approval of the Marketing Plan by MOH and all such materials shall be consistent with 
the approved Marketing Plan. Approval or disapproval of the Marketing Plan shall be made within ten 
(10) business days of receipt.of a complete marketing plan. In instances where the Marketing Plan has 
been disapproved; MOH will provide recommendations to remedy any defidencies. 

T~ ensure access ·a~d outreach to Minority Communities and Low-income, Median-income and 
Moderate-income communities, the Project Sponsor must hire as part of the marketing and outreach 
strategy a Marketing Agent certified by MOH as having demonstrated capacity in reaching identified 
targeted populations. The targeted populations will be identified by MOH based on an analysis of the 
demographic characteristics Low-income, Median-income and Moderate-income communities of San 
Francisco, and applicants to the BMR program. The Project Sponsor must also work with the MOH
approved First-time Homebuyer Education Providers to market their BMR Units .. such outreach will be 
prescribed by MOH in a Marketing Plan template provided by MOH. 

The Project Sponsor shall submit the Marketing Plan to MOH at least thirty (30) calendar days prior to 
the anticipated commencement of the Project's marketing and outreach and at least one hundred and 
twenty days (120) prior to the anticipated close of escrow for BMR Ownership Units and lease 
origination dates for BMR Rental Units. 

Content of Marketing Plan 

Page 72 



AHPATTACHMENT B 

MOH shall prescribe the form of the Marketing Plan and shall provide ttie format to the Project Sponsor 
for completion and submittal. Unless determined by MOH t~·be inapplicable to a· particular Project, ttie 
Marketing Plan shall include: 

The name, address, email address, and phone number of the Project Sponsor; 

The name, address, email address, and phone number of the sales or rental agent(s); 

An attached c<;>py of all planning approvals, the NSR and approved floor plans associated with the 
Principal Project.and any applicable off-site Project; 

The name of the City Planner assigned to the Project; 

A description of the total number of units in the Principal Project or applicable off-sit.e Project; 

A description of the total number of Market Rate units in the Project; 

A description of the total number of BMR Units in the Project; 

The Home Association Dues (HOA Dues) for each BMR Unit; 

·All amenities includ\!d in the sale or rental of the BMR Unit; 

Parking available to all residential tenants in the Project; 

BMR Buyer or BMR Renter qualifications; 

Workshop and open house dates; 

A media plan; 

A strategy for mi;lrketing to residents of the immediate neighborhood; 

A comprehensive strategy for reaching out to Low-income, Median-income, moderate-income and 
Minority Communities in San Francisco; 

Dates and strategy for the application process; 

Dates and strategy for the lottE;!ry selection process; 

Dates and strategy for the process of working with lottery winners; 

Marketing materials which clearly define Program eligibility and which specify documentation and 
monitoring procedures; · 

/ 

Notices that BMR Buyers are subject to special Use Restrictions, including an acknowledgement of these 
restrictions i.n the case of both BMR Ownership and BMR Rental Units and a sample packet of the City's 
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escrow closing documents that each BMR Buyer will be expected to execute upon purchase in the case 
of a BMR Ownership Units; 

Listing of BMR Ownership Units with the San Francisco Multiple Listing Servic_e (MLS); 

A list of community housing organizations that will receive written notification regarding the availability 
of the BMR Units prior to commencement of advertising or marketing of such units; 

A list of community housing organizations that the Project Sponsor or the Project Sponsors marketing 
representative must work with in order to meet language or cultural needs of minority communities. 

Conduct of Marketing Plan 

No marketing of the BMR Unit(s) shall begin until the Project Sponsor h~s received written approval of 
the Marketing Plan following confirmation from MOH of the number, type, location, and price or rent of 
the BMR Units and permissible income limits of purchasers or tenants, pursuant to II (C) and Ill (C) of this 
.Manual. -

Projects Sponsors shall submit to MOH a complete Marketing Pla_n in a template provided by MOH. 
MOH shall have ten (io) business days to review and approve the Plan. The submitted Marketing Plan 
should not commence any sooner than thirty (30) days from the date of the submission to MOH,_ as 
reflected in all dates set forth in the plan. 

All available BNIR Ownership Units must be advertised by the Project Sponsor and listed on the MOH 
website of available BMR Units for at least forty-five (45) days prior to the application deadline for the . 
BMR Unit(s). All available BMR Rental Units must be advertised by the Project Sponsor and listed on the 
MOH website of available BMR Units for at least twenty-eight (28) days prior to an-application deadline 
for the BMR Unit(s). 

BMR Units must be advertised in at least five (5) local newspapers that reach Minority and Low-, Median 
and Moderate-income Communities in San Francisco for a continuous~period of at least the first three 
(3) weeks of the required marketing period and at least one local newspaper of general San Francisco 
circulation for at least two w"eekend days prior to the established application deadlines for the BM R 

. . 
Units. 

Project Sponsors must hold at least three (3) open houses to show the BMR Units, with at least one 
open house date on a weekday evening and one open· house date on a weekend. BMR Buyers or BMR 
Renters should be afforded the opportunity to view the BMR Units post-lottery in the same fashion as 
non~BMR buyers or renters in the Project. 

Project _Sponsors offering three or more BMR Units may be required to ho.Id an information session open 
to the public in which the Project Sponsor pre~ents the Project and explains the BMR program. Project 
Sponsors offering larger quantities of BMR Uni.ts may-be required, at MOH's discretion, to hold 
additional information sessions. Information sessions for BMR Units shall be held in a public, accessible 
location that is arranged and paid for by the_ Project Sponsor. 

As a part of the Marketing Plan submission, the Project Sponsor must provide a flyer for the BMR Units 
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tha.t must include specific i~formation set forth in the marketing plan template and may choose to use a 
template flyer provided by MOH if preferred. \ 

Project Sponsors shall pay for a mailing to Certificate of Preference holders to announce new B_MR Unit 
offerings. The mailing shall be coordinated by MOH and MOH shall send the Project Sponsor a bill for 
such mailing in the amount of 10 cents a page for copying the flyer plus the price of mailing the.flyer to 
each of the Certificate of Preference holders at the then current standard first class mail rate. 

Project Sponsors shall make a Program application available to the public on tl:leir own website and in 
person at a designated location at the least. At the end of the required marketing period, applicants 
shall submit the Program application directly to the Project Sponsor by a mandated day and time. 
Applicants submitting an aJ>plication shall be issued a lottery ticket by the Project Sponsor. A twin ticket 
shall be held by the Project Sponsor to be entered into the lottery if the application is deemed by MOH 
to be complete. The'Project Sponsor, with oversight from MOH, shall evaluate· the application and 
determine within fifteen (15) busin!=!SS days if the applicant meets the eligibility for a BMR Renter or 

.BMR Owner as described in Sections II and Ill of this Manual. 

The application deadline shall be followed by a public lottery for all new BMR u·nits, as described in 
Sections II (B) and Ill (B) of this Manual. The Project Sponsor shall submit to MOH within 24 hours of the 
appliq:1tion deadline a list of all lottery applicants on a spreadsheet provided by MOH. The Project · 
Sponsor may be allowed a longer period of time to submit the applicant list in the case of larger Projects 
with approval from MOH. This list shall be used as the final applicant list for use in the lottery. 

The Project Sponsor shall alert sales or rental staff to the BMR Units and provide such staff with a copy 
of this Manual and the special Use Restrictions applicable to the BMR Units. 

The sales or rental programs and procedures shall not have the effect of excluding or discriminating 
against any person on the basis ·of race, religion, national origin, sex, sexual orientation, gender identity, 
health status, source of income such as disability insurance, social security, TANF, or any other basis 
prohibited by federal, state or local law. 

The Equal_ Housing Opportunity symbol shall be displayed ,in a visible location at any sales of rental 
office, and shall be incorporated in all advertisements and printed materials. 

Application Review. Process 

Following the publication of the lottery results, BMR applications shall be reviewed by Project Sponsors 
by applying the application review guidelines as described in Section V (G) of this Manual and at 
www.sfgov.org.and presented to MOH f~r review before the issuance· of an approval or disqualification 
letter to the applicants. The Project Sponsor ~hall verify the Household eligibility (as approved by MOH) 
within fifteen (15) working days of the receipt of a complete application. Should an applicant be 

. approved by MOH and is otherwise approved, that applicant will either enter into a lease for the.BMR 
Unit or work with an approved lender to secure a loa~. ·In the case of BMR Ownership Units, the Project 
Sponsor shall submit the BMR Buyer application to MOH for approval at least sixty (60) days prior to the 
anticipated close of escrow. In. the case of BMR Rental Units, the Projec~ Sponsor shall submit the BMR 
Renter application to MOH for approval at least fifteen (15) days prior to the anticipated signing of the 
lease. 
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Inability to Find a Buyer or Renter for an Initial Sale or Initial Rental BMR Unit 

In cases where, despite the Project Sponsor's good faith efforts, no eligible BMR Owner or BMR Renter 
has contracted to purchase or rent a BMR Unit within six (6) months after the lottery for the BMR Units, 
the Project Sponsor shall inform MOH, which may then increase the permissible income levels for 
prospective BMR Buyers or BMR.Rente.rs of that BMR Unit up.to a maximum twenty (2Q) percent over 
the income percentage limit specified.in Use Restrictions (but only 10% above the actual Maximum 
Income Level for the BMR Unit for BMR Ownership Units that are priced under this Manual), but not to. 
exceed 120% AMI at any time, on a one-time basis only, but shall not increase any current or future 
permissible sales or rental price ofthat BMR Unit as indicated in Use Restrictions or this Manual. Project 
Sponsors shall inform all BMR Buyers of the one-time nature of the qualifying income increase. 

H. MARKETING PROCEDURES FOR RESALE AND RERENTAL OF Bl\llR UNITS 

Marketing Procedures for Resale of BMR Units 

Section II (F) of this Manual contains requirements for the marketing of BMR Ownership Units upon 
resale. 

Marketing Procedures for BMR Rental Units upon Rerental 

Maximum Monthly Rent of BMR Rental Units upon Rerental 

The Project Sponsor shall notify MOH of a vacancy of a BMR Unit prior to offering the BMR Rental Units 
· for rent and prior to marketing the unit according to the marketing procedures set forth below. 

Rental rates for qualifying Households shall not exceed the applicable Maximum Monthly Rent 
published in accordance with the provisions of Section Ill (C) of this Manual. 

Marketing Procedures for BMR Rental Units upon Rerental 

Marketing of BMR Rental Units upon re-rental shall be in compliance with all applicable federal, state 
· and local laws related to fair housing rules. Project Owners may be asked to certify that the BMR Units. 

have not been marketed in such a manner as to be discriminatory._ 

The rental programs and procedures shall not have the effect of excluding or discriminating against any 
person on the basis of race, religion, national origin, sex, sexual orientation, hea.lth status, source of 
income such as disability insurance, social security, TANF, or any other basis prohibited by federal, state 
or local law. · 

Upon re-rental, BMR Rental u·nit managers-must follow the process established by MOH for re-renting 
BMR Units. This process includes the following: 

The Project Sponsor shall inform MOH at least thirty (30) days prior to the intended lease origination 
date of a new BMR Renter of the availability of any such BMR Rental Unit before beginning any general 
marketing; 
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Units must be listed on the MOH website list of available BMR Units for at least a seven (7) business day 
period in a form provided by MO.H; 

Applicants must complete a MOH BMR rental application and return the· application and all supporting 
materials to the Project Owner by the application deadline; 

All applications shall be entered into a lottery for the BMR Unit as described in Section Ill (B) 1:1nless the 
Project is specifically permitted by MOH to maintain a waitlist of applicants. 

I. CONVERSION OF BMR RENTAL UNITS TO OWNERSHIP UNITS 

. . 
When authorized by Use Restrictions placed on a Principal Project, a.BMR Rental Unit may be permitted· 
to be converted for owner occupancy only upon satisfaction of all of the following additional conditions: 

If the BMR Unit is subject to Use.Restrictions specifying that the BMR Unit be a rental unit; conversion 
.shall be subject to the approval of the Planning Commission; 

The conversion from rental to condominium ownership of the BMR Unit shall be subject to any 
applicable City procedures, standards, fees and regulations in effect at the time of application; 

The BMR Unit must be in good physical condition at the time of sale as verified by an inspection; 

. . 
The Project Sponsor shall prepare and submit a Marketing Plan and conduct sales of the BMR Units in 
conformity with th~ Requirements of this Manual in force at the time of marketing and sale; 

Exis~ing tenants shall be offered a right of first refusal to purchas·e the BMR Unit, which right of first 
refusal shall afford the tenant at least six (6) months or the balance of the existing lease period, 
whichever is longer, from the time of official notice to exercise the right to purchase or to vacate the 
unit; 

Should the current BMR Renter decide to purchase the BMR Unit, such unit ~hall be priced at the level of 
affordability dictated for the current BMR Rental Unit as stated in Use Restrictions or at the actual 
income level of the current BMR Renter, whichever is higher; 

In the case of a BMR Unit whose current BMR Renter exercises the rig~t of first refusal, the BMR Renter 
must be.eligible under the BMR Buyer Program and the gross annual Household income of the BM~ 
Renter at t.he time of application should not exceed 120% of AM I or at the actual income level of the 
BMR renter, whichever is higher; , 

Should the current BMR Renter decide not to purchase the BMR Unit, the unit shall be priced at the 
level of affordability dictated for the unit as stated in the Use Restrictions for the Project had the BMR 
Unit initially been sold rather than rented; 

Should the current BMR Renter decide not to purchase the BMR Unit, the Project Owner shall provide a 
relocation allowance to the CL!rrent BMR Renter in an amount equal to current relocation allowances 
required under the Sail Francisco Rent Ordinance; 
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In the case of a BMR Unit whose current BMR Renter does not exercise the right of first refusal; the 
prospective purchaser must meet all of the requirements ·of a BMR Buyer described in Section II (A) of 
this Manual; 

Upon conversion, the BMR Unit{s) shall record a new Notice of Special Restrictions identifying the BMR 
Unit as a restricted BMR Ownership Unit under the current version of Section 415 of the Planning Code; 

Once converted, BMR Units shall be subject to all restrictions applicable to the marketing; sale and 
resale of BMR Ownership Units as set forth in this Manual, including resale restrictions as set forth in 
Section II (F) of this Manual. 

·, . 
J. MONITORING AND REPORTING PROCEDURE 

Monitoring and Reporting Procedures for BMR Ownership Units 

BMR Ownership Units shall.be monitored according to the requirements set forth in Section II (H) of this 
Manual. · 

Monitoring and Reporting Procedures for BMR Rental Units 

BMR Rental Units shall be monitored according to the requirements set forth in Section ill (I) of this 
Manual. 

K. STATISTICAL INFORMATION FOR BMR UNITS 

MOH may at any time require the Project Sponsor to collect information from the owners or tenants of 
all BMR Units in the Project regarding their ethnicity, gender, age, and such other information as may be 
requested to allow MOH to verify that there have been no discriminatory practices in the selection of 
such tenants or owners. The collection. of such information shall be conducted in a manner and using a 
form acceptable to MOH, ensuring that the information is being collected after the BMR Renter or BMR 
Owner sele~tion prc:icess is complete, and is used solely for statistical reasons and not as the basis for 
making any decision regarding the qualification of a tenant or. owner for occupancy of a BMR Unit. 

L. DOCUMENT RETENTION POLICY 

Project Sponsors of BMR Units shall retain initial application forms and Household income 
documentation for the greater of (li five (5) years from' the date. of a BMR Renter or BMR Owner's 
occupancy of a BMR Unit, or (2) the duration of the tenure 6f the BMR Owner or BMR Renter occupying 
the BMR Unit. This data may be requested .by MOH, along with an administrative fee if any is authorized 
at the time of the request. · 

M. CONFLICT OF INTEREST 

The Project Sponsor may not sell or rent a BMR Unit to the Project architect, attorney, prime contractor, 
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or to anyone ~fits or their ~mployees, directors, officers or agents, or to any of their family members, as 
determined by MOH. 

N. PENALTIES· 

Failure to comply with the requirements of Planning Code Section 415, any Use Restrictions for the 
Project, or"the Procedures Manual may r.esult in an enforcement action by the City including but not 
limited to the imposition of pe·nalties under the Planning Code. 

0. PUBLiC RECORDS 

Applicants, owners, and project spo~sors should be aware that any information provided to the City and 
· County of San ~rancjs·co will be used, disseminated, and retained a.s needed in conducting the City's· 
official business and may be subject to disclosure in accordance with the California Public Records Act 
and the San Francisco Sunshine Ordinance. 
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Mayor's Office of Housing and Community 

Dev~lopment 

lnclusionary Hous.ung Program Fee Schedule 2017 

Effective june 6, 2016, the fees below are applicable to all developments subject to the ordinance. These fees will be multiplied per the off

. site unit count otherwise required for all n"ew developments subject to the ordinance. The fee schedule in place at the time of payment will 

be applied to each specific project. 

· 2017 Fee Schedule 

SRO/Group Housing unit- $148,506 

Studio unit- $198,008 

1-bedroom unit - $268,960 

2-bedroom unit - $366,369 

3-bedroom unit~ $417, 799 

4-bedroom unit -.$521,431 

The next fee update will occur on January ~, 2018. For questions regarding the calculation of a fee amount, please contact Kate Conner at. 

the Planning Department at (415) 558-6409 or lc:ate,c,inner@sfgov ora. 

Background 

As adopted by the Board of Supervisors, the lnclusionary Affordable Housing Ordinance (Section 415.5 of the San Francisco Planning 

Code) prescribes that an Affordable Housing Fee (the "Fee") must be paid for residential developments subject to Section 415 et seq. The 

Fee is.based on the number of units applicable under the "off-site" option as established in Section 415. 7 of the Planning Cod.e. The current. 

. applicable percentage varies depending on the number of units proposed, unless the development submitted its first planning application 

under an earlier version of the program. Certain· Area Plans such as the Eastern Neighborhoods Plan also require a different off-site 

percentage. Please see MOHCD's indusionary !JQ!.J..§.[n.g_Proariilm..Qverviet{ page for specific requiremen~. 

The fee is established in Section 415.5 of the Planning Code and is based on the affordability gap using data on the cost of developing 

residential housing as derived from the "San Francisc_o lnclusionary Housing Program Financial Analysis 2012" prepared by Seifel 

Consulting and the maximum purchase price for the equivalent unit size under the lnclusionary Affordable Housing Program. The Planning 

Department and the Mayor's Office of Housing and Community Development will update this technical report from time to time as they 

deem appropriate in order to ensure that the affordability gap remains current. 

The fee is indexed to the Construction Cost Index (CCI) for San Francisco as published by Engineering News~Record. 

The San Francisco Planning Department shall calculate the fee using the direct fractional result of the total number of units. 

http://sfrnohcd.org/inclusionary-housing-program-fee-sche~ule 9/19/2017 
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PIER 70 28-ACRE SITE WORKFORCE DEVF~LOPM.ENT PLAN 

I. Project Background. The development plan for the· 28.:.Acrc Site under the 
Traiisaction Documents provides for the development of a new mixed-use neighborhood 
composed of.office, retail,. market rate anc,1 affordable residential uses, as well as entirely new. 
infrastructure, utilities, parks and open space. This Workforce Development Plan sets forth the 
activities. Developer and Vertical Developer shall undertake, and require their Construction 
Contractors, Consultants, Subcontractors, Subconsultants, and Commercial Tenants, as 
applicable, to undertake, to support workforce development in both the construction and end use 
phases of the 28-J\cre Site Project, as set forth in this Workforce Development Plan. 

The Port and l)evcloper. have entered into the DOA that provides for the development of 
the 28-Acre Site Project in a series of P_hases. In connection with the DOA, the Port and. the 
Developer will enter.into a Master Lease providing Developer the right to construct Horizontal 
·Improvements· within the 28-Acre Site Project after Port approval of Phase Submittals and 
issuance of necessary Regulatory Approvals. Developer will enter into .. contracts with 
Contractors and Consultants ~o construct all Horizontal Improvements allowed under the Master 
Lease. · 

· The DDA also sets forth. a process for the conveyance of Option Parcels by Parcel Leases 
to Vertical Developers. ·.When a Vertical Developer is selected, the Port and the Vertical 
Developer will enter into a· Vertical ODA that provides tl~e procedures for the Port's delivery of a 
Parcel Lease to the Vertical Developer and sets forth the rights and obligations for the-Vertie.al· 
Developer's construction of Vertical Improvements and Deferred lnfrastructure. · Vertical 
Developers will enter into contracts with Construction Contractors and Consultants to construct 
the Vertical Improvements allowed in ·the Vertical n·DAs. Upon completion _of the Vertical 
Improvements, the applicable Parcel Lease, between the Port and the Vertical Developer, shall 

·govern the operation and use of the Vertical lmprovcmcnts. ~ 

II. · Purpose of the Workforce Development Plan. This Workforce Development 
Plan sets forth the employment and contracting requirements for the cpnstruction (ind operation 
of the 28-Acre Site Project. This Workforce Development Plan has been jointly prepared by the 
Port a_nd Developer (on behalf of itself and each Vertical Developer), fo consultation with others 
including OEWD and other relevant City Agencies. 

The purpose of this Workforce Development Plan is to ensure training, employment and 
economic development opportunities are part of the development and operation of the 28-Acre 
Site Project. This Workforc.e Development ·pJan creates a mechanism to· provide employment 
and economic development opportunities for economically dis!ldvantaged ·persons and San 
f rancisco residents. The Port and Developer agree that job creation and equal opportunity 
contracting opportunities in all areas of employment are an essential part of the redevelopment of 
Pier 70. The Port and Developer agree that it is in the best interests of the 28-Acre Site Project 
and the City for a portion of the jobs and contracting opportunities to be directed, to the extent 
possible based on the type of work required. and subject to collective bargaining agreements, to 
local. small and economically disadvantaged companies and individuals ·whenever there is a 
qualified candidate. · 
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This Workforce Dcvek;pment l~lai:i identifies goals for achieving this objective and 
outlines certain measures that will be undertaken in order to help ensure that these goals and 
objectives are successfully met. Jn recognition of the unique circumstances and requirements 
surrounding the 28-Acre Site Project, the Port, OEWD and Developer have agreed that this 
Workforce Development Plan will constitute the exclusive workforce requirements for the 28-
Acre Sit~ Projc_ct.. 

This Workforce Development Plan requir~s: 

• Developer or Vertical Developers to fund certain OEWD job readiness and 
training programs run by CityBuild_and TechSF. 

• Developer or Ve1tical Developer shall include in all .leases, subleases or other 
occupancy contracts provisions that r~quire all Permanent Employers that occupy 
more than 25,000 gsf to enter into a first Source.Hiring Agreement (in the forms 
attached hereto as Attachment A-I and Attachment A-2) that will require 

. participation in the City's Workforce.System towards the hiring goals of Chapter 
83 hiring goals applicable to Covered· Operations for First Source r~terrals and, 
where applicable, partnership with.TechSF. Developer.shall also include in such 
leases, subleases or other. occupancy contracts provisions that require Lessees and 
service· providers to identify a single point of contact and contact OEWD's· 
Bi.1siness Services team to discuss its obligations under the First Source Hiring 
Agreement. 

• On an· annu.al basis, Developer shall provide First Source program and contact 
information to Permanent Employers that .. occupy less than 25,000 gst: so they 
may avail themselves ofrcfer~al services offered by OEWD. 

·• Developer and Vertical Developers of projects that are not otherwise c~vcred by 
·local hire requirements to enter into a Fir~t ·source Hiring ·Agreement for 
Construction (in the form of Attachment A-3 attached hereto). 

. . 

• Developer and Vertical Developers to meet the hiring and apprenticeship goals 
applicable to. certai.n construction work for Local Residents and Disadvantaged 
Workers for Covered Projects as set forth in· Attachment B (Local Hiring 
Reqt1irements). 

• Developer and Ve11ical Developers to meet the utilization and outreach goals 
applicable ·to certain construction. work f"or Local ·Business Enterprises in 
ac.c.ordanc.e with the requirements set forth ·in Attachment C (LBE Utilization 
Plan).. . 

o Developer to meet the outreach goals applicable to the initial leasing of retail 
space suitable for use by local diverse small businesses. 
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The foregoing summary is provided for convenience and frlr informational purposes only. 
ln case of any conflict between this Workforce Development Plan and the DDA. the provisions 
of this Workti.lrce Develop1J1ent Plan shall control. · · 

Ill. Workforce Development Plan. 

A. DEFINITIONS 

The following terms specific to t~is Workforce Development Plan have the meanings 
give_n to them belo\._v or are defined where indicated. Other ~nitially capitalized terms are defined 
in the Appendix Part B or in other Transaction Documents. This Workfi.)rce Development Plan 
and all Workforce-Development Plan-:-specific definitions will prevail over any other Transaction 
Document in relation to the rights and obligations of Developer's and Vertical Developers with 
respect to workforce development. All references to the DOA or Vertical DOA, as applicable, 

include.this Workforce Development Plan unless explicitly stated otherwise. I 

'"Chapter 83" is defined in Section. UI.D.2 hereof. 

"Commercial Activity" means retail sales and services. restai.1rant, hotel, education and 
office uses, technology and biotechnology business, and any other non-profit or for-profit 
commercial uses permitted under tlie SUD that are conducted within a Vertical lmprov.ement. 

"Commercial Lease'' is defined in Section Jll.D.2 hereof. . 

"Commercial Tenant" means a tenant, subtenant or other 9\Cupant that enters into a 
lease, sublease or othef occupancy contract for a Covered Operation. 

. . 

"Construction Contractor". means a construction contractor hired by or on behalf of 
Developer or a Vertical Developer who performs Construction Work on the 28-Acre Site or 
other construction work otherwise covered under the LBE .Utilization Plan or First Source Hiring 
Agreement for Construction (in the form of Attachment A-3 attached hereto). 

. . 

"Construction Work" means, as applicable, (a) the initial constructior) ~>fall Horizontal 
Improvements required or permitted to be made to the 28-Acre Site to ·be carried out by 
Developer under the DDA. (b) the initial construction of all Vertical improvements to be carried· 
out by a Vertical Developer under a Vertical ODA, and (c) "initial tenant improvement work for 
all Vertie.al Improvements other than light industrial. arts activities· or standalone affordable 
buildings. For the avoidance of doubt,_ Construction Work for Vertical Improvements shall not 
include any repairs, maintenance, renovations or other construction work performed after 
issuance oft~e first certiqcate of occupancy for a Vertical Improvement. 

"Construction Workforce Requirements" is defined in Section 111.C. I hereof. 

·.;Consultant" is defined i.n Attachment C attached hereto. · 
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"Covered Operations" means (i) Commercial Activity which results in the. expansion of 
entry and apprentice level positions that are located within a newly constructed Vertical 
Improvement or an addition, or alteration thereto, where the Vertical Improvement (or addition 
or alteration thereto) c.ontains more than. 25,000 gross square feet in floor" area, and (ii) the 
operation of a Residential Project containing more than 25,000. square feet or more than I 0 
Rqsidcntial Units. Covered OperatiOns do not include (a) any operations or activities conducted 

_hy· tenants. subtenants or owners of Residential Units, (b) Residential Projects containing less 
than 25,000 square feet or fewer than 10 dwelling units, (c) Vertical Improvements containing 

· 1ess than 25,000 square feet and ( d) activities or operations conducted by tenants, subtenants· and 
other occupants of less than 25,000 gross square feet of sublease space within a Vertical . 
Improvement. 

''Disadvantaged Workcr(s)" is defj.ned in Attachment B _attached hereto. 

·"Final, Binding ant! Non-Appealable" means 90-days after the subject approval, or if a 
third party files an action challenging the approval during such 90-day period, thirty days after 
the final judgment or other resolution ·of the action or issue. · 

"FSHA" means the City's First Source Hiring Administration. 

"FSHA Operations Agreement" means a First Source Hiring Agreement for Business, 
Commercial, Operation and Lease Occupancy of the Building, .for Permanent Employers or- for 
Permanent Tech Employers, as more particularly described in Section 111.D.2. hereof.·· 

"Internship" shall mea1l. a learning and career preparation method that occurs within the 
context of a course or program. Internships include career exploration and direct experience and 
·include guidance by stall: mentors, employers, and peers. An_ intern obtains . a . good 
understanding of the ·requirements of the_ occupation and an overview of all .aspects o.f their 
chosen industry, and develops college and career readiness and success skills,- such as critical 
thinking, problem-solving; collaboration and communication. · 

'"J.ob Readiness and Training Funds" is defined in Section 111.B.1 hereof. 

"Lessee" shall mean a Tenant, business operator and any other o~cupant of a cmrimercial 
office building. Lessee shall include every person, tenant, subtenant, or any other entity 
occupying the building for the intent of doing business in the City and County of San Francisco 
and possessing a Business Registration Ce11ificate with the Office of Treasurer. . . 

"Local Business Enterprise(s)" or "LBE" means a· firm that has been certified as an 
LHE as set forth in.Administrative Code Chapter 14B (Local Business Enterprise Utilization and 
Non-Discrimination in Contracting Ordinance)." · 

. . 

'"Local Resident(s)'" is defined on Attachment C attached hereto. 

"NEDO" is a neighbo"rhoocl economic development organ_ization. 

''OEWD" means the City's Office of Economic & Workforce Development. 
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·'011erations Workforce Requirements" is defined in Section D. I hereof. 

"Permanent Employer" shall mean each cmployc.r in a Covered Operation. 

"Permanent Tech Employer'' shall mean a Permanent Employer that both (i) employs 
· primarily Technology Occupations and Techno!Ogy-Enabled Occupations, and- (ii) occupies 
more than 25,000 gsf within the 28-Acre Site Project. · 

"Prevailing Rate of \Vages". The Prevailing Rate of Wages a·s defined "in Section 6.1, 
and established under subsections 6.22(e)(3).and 6.22(1), of the Administrative Code .. 

. . 

"Prevailing Wage Co\•cred Project" means Constru~tion Work Within the 28-Acre Site 
with an estimated cost"in excess of the Threshold Amount. 

"Referral" shall mean a member of the Workforce System who has participated .in an 
OEWD wo~kforce training program .. 

' "Registered Apprenticeship" shall mean a work experience that combines formal job-
related technical instruction with structured oil-the-job learning·· experiences.· Apprentices are 
hired by emplqyer at the outset of a training program, and the training program is pre-approved 
by the US Department. of Labor (USDOL) or Califon:iia Division of Apprenticeship Standards 
(DAS). Regi.stered apprentices receiv.·e progressive wages commensurate with· their skill 
attainment throughout an apprenticeship training program. Upon successful completion of all . 

. phases of on-the-job learning and related .instruction components, regist~red apprentices ·receive 
nationally recognized certificates of con1pletion issued by the USDOL or DAS. · · 

"Subconsultant" is defined in Attachment C attached hereto. 

"Subcontractor"·is.defined in Attachment A3 attached hereto . 

. "TechSF" shall mea}!. a program which has been established by the City and County of 
San Francisco and managed by the OEWO, to provide training,- education and job placement 
assistance services to jobseekcrs, and connects local employers to a qualified workforce in order 
to help all involved benefit from the growth of the loc.al technology industry, Technology
Enabled Occupations and Technology Occupations across all sectors. For the purposes o.f this 
document, this term will refer to any successor programs, which provide similar services. · · 

•'Technology-Enabled Occupations'' shall mean occupations that require skills rc~ated 
. to Information. Media and ICT Literacy as highlighted in California"s.Digital Literacy definition. 

"[one's capacity] for using digital technology, conununi~ations tools, and/or networks in 
creating, .accessing, analyzing, managing, integrating, evaluating, and communicating 
_information in order to function in a knowledge based economy and society." Tcchnology
Enabled Occupations require the ability to analyze, access and work with common computing 
and communications devices, operating systems, networking systems and applications. These 
occupations require the ability to understand and use lCT c.omputing. conummications and 
information technologies; use technologies for advance research, analysis and administr;.:ttive 
operations. These occupations also require the ability to create, interpret and work with an 
increasing variety of digital media. 
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''Technology Occ111mtio11s" shall mean pos1t1ons that require core competencies in 
information and communication technology (ICT) systems and solutions. These occupations 
develop and deploy technologies and infrastructures to both support'their enterprise and product· 
users. _Additionally, technology occupations require skills in research, design, development and 
analysis of custoin technological products; including but not limited to software, web, 
application, am.I clouc.1-basec.I products. Technology occupations also include positions that are 
related to the sales, marketing and engineering of these technology-based products. Technology 
oc.cupations typically occ.ur in the major industry clusters. as defined by the North American 
Industry Classification System (NAlCS): Software Publishers; Wired Telecommunications; 
Wireless Telecommunications; Satellite Communications; Data Processing, Hosting and Related 
Services; Internet Publishing and Broadcasting and Web Search Portals; and Computer Systems 
Design. Major technology occupation clusters as identified by the Bureau of Labor ~tatisti~s 
include but are not limited to: information support and services; network syste·ms; program and 
software d_evelopment; and web and digital communications. 

"Threshold Amount" as defined in Section 6.1 of the ·san Francisco Administrative 
Code. 

"Work.Experience" shall mean any experience which combine an on-the-job learning 
component with related classroom instruction designed to maximize the value of on-the-job 
experiences. Work Experience Education is classified in the California Education Code as 
General, Expforafory, or Vocational. General work experience exposes students to the world.of 
work; exp~oratory work experience also allows students to experience a variety of careers; and 

· vocational work -experience allows students to explore a career interest in greater depth. 
. . 

"Workforce System'' is defined in Attachment A I attached hereto. 

B. WORKFORCE JOB READINESS AND TRAINING FUNDS. 

1. Application. Developer will provide ·oEWD with $1 Million in funding to 
support the job training and readiness programs run by CityBuild and TechSF as 
more particularly set forth in this Section 111.B.1 (all funds required under .this 
Section IILB. I, the "Job Readiness and Training Funds"). The funding 
requirements under Sections 111.B.2-and 111.B.3 will be binding .on Developer and 
its successors and assigns under the DOA. The funding requirements under 
Section IJI.B.4 will be binding on Developer or may be assigned to the applicable 
Vertical D~velop~r under the terms of their Ver:tic.al ODA and/or Pa1'cel Lease. 

2. CityBuild. Program. The 28-Acre Site Project will pay a total of S250,000 
a"cross the three Phases of development in accordance with ·this Section Ill.B.2 
that the City will use to fund CityBuild programs. 

. -

a. Purnose and Amount. The·i8-Acre Site Project wiff pay the City a total of 
$250,000 that the City will use to fund CityHuild programs run by· 
OEWD's Workforce Development Division. Funds will be allocated by 
amount and program in OEWD's discretion. but such programs may· 
include the CityBuild Academy, an 18-week pre-apprenticeship training 
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program that prepares citywide residents for ·entry into the trades; the 
Construction Administration & Professional Service Aq1demy, an 18-
week program offered at City College of San Francisco that prepares San. 
Franc.isco residents for entry-level careers as profossional construction 
office administrators; or. the CityBuild Women's Mentorship Program, u 
volunteer program that connects women construction leaders with 

·experienced professional and mentors. 

·b. Manner and Timing of Payment Developer will pay the .CityBuild 
program funds in accordance with the followirig schedule:. 

-1. ·Phase I: Developer will pay the City $83,333 within fifteen days 
after the Phase l Approval becomes Final, Binding a.nd Non
Appealable. 

11. Phase 2: Developer will paythc City $83,333 within fifteen days 
after the Phase 2 Approval be.comes Final, Binding and Non
Appealable. 

iii. Phase 3: Developer will pay the City $83,334 within fifteen days . 
after the Phase 3 Approyal ·becomes Final, Binding. and Non-

. Appealable. · · 

3. City8uild Services. The 28-Acre Site Project will pay a total of $100,000 that 
will be used to remove barriers to permanent employment. 

. . 

a. Purpose and Amount. The 28-Acre Site Project will pay $.100,000 fo fund 
the delivery of services ll'> assist individuals, interested in entering 
CityBuild or the trades, with addressing barriers lo empioyment. . The 
services will offer case . management "and supportive services (driver 
license, housing, union dues, toqls, unif~rm/boots). The resources will be 
primarily for Bayview Hunter's Point neighborhood residents and 
surrounding areas. The participants will be assessed for their 
appropriateness to work 'in constructio_n and will be provided services to 
assist them with entering a career in construction. These funds will be 
.distributed. directly fo Young Comm~mity Developers. The participants 
will be assessed for their appropriateness to work in construction and will 
be provided services to assist them with entering a career· in construction. 

b. · Manner and Timing of Pavment. Developer will make the payment 
directly to Young Community Developers within fifteen days after the 
Phase 1 Approval become Final, Binding and Non-Appealable. · 

4. · TcchSF Bridge Training for BVHP/Dogpatch Communities & Targeted End 
Use Jobs. The 28-Acrc Site Project will pay $650,000 associated with 
commercial-office development. in Phase 1 and in future Phases, in accordance 
with this Section. 
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i. 

a. Purpose and Amoun~. The Vertical Developers of the first commcrcial
oftice project in Phase I . and the Vc1tical Developer of the first 
commercia_l-office project to be developed in any subsequent Phase will be 
required lo pay funds to the City that will be used by OEWD to support 
moderate-skilled job training and education programs rhat prepare 
individuals in the Bayview H.unter:s Point neighborhood residents and 
surrounding areas in zip codes 94124, 94107, 941.03. 94102, 94110, 
94134, 94115, and 94112 and other disadvantaged citywide residents for 
technology (e.g., IT administrator, data scientist; etc.) and technology-· 
enabled (e.g., office administration) office skills positions for Lessee's 
new employee hiring·· and incumbent employee advancenicnt offered 
through the TechSF Initiative or OEWD-identified partners. Tech s·F will · 
customize technology training based.on the types of Lessee leasing space 
within the Phase, which may include office skills, advanced 
manufacturing c>r biotech technology training. 

. b. Manner and Timing of Payment. 
. . . 

1. Phase l :·The Vertical ODA for the first office-commercial project 
in Phase I will require the Vertical Developer to pay to the City. 
$325,000 as a condition to issuance of the first. Construction .. 
Document for the Vertical Improvements. 

ii. Phase 2 or 3: The Vertical ODA for the firs(office-commcrcial 
project to be' proposed in Phase 2 (or the first· office-commercial 
proJect to be proposed in Phase 3 if no office commercial proje_ct is 
proposed for Phase 2) will require the Vertical Developer to pay to 
the City $325,000 as a condition to issuance of the first 
Constniction Document for the Vertical Improvements. 

c. Accounting. Developer and Vertical Developers will have no right to 
challenge the appropriateness of or the amount of any expenditure, so long 
as it is used in accordance with the provisions of this Section HI.B.4. The 
Job Readiness and Training Funds may be commingled with other fuii.ds 
of the City for purposes of investment and ·safekeeping, !;mt the City shall 
maintain records as part of the City's accounting syste1·n to account. for all 

· the expenditures for a period of four (4) years following the date of the 
expenditure, and make such rec.()rds available upon Developer's request. 

d. Board Authorization. By approving the DDA and form of Vertical DOA. 
including this Workforce Development Plan, the Board of Supervisors 
authorizes the City (including OEWD) to accept and expend the Job 
Readiness and Training Funds paid by the Developer as set forth herein. 
The Board of Supervisors also agrees that any interest earned on any the 
Job Readiness and Training Funds shall remain in designated accr)Lmls ·for 
use by OEWD for workforce readiness and trainin·g consistent v .. '.ilh this 
Exhibit o· and shall not be tra.nsfcrred to the City's general fund. 
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C. CONSTRUCTION WORK 

1. Application. Developers, Vertical .Developers and Construction Contractors shall 
_comply with the applicable provisions of this Section llLC.1 (the "Construction 
Workforce Requirements") th~t are requirements of the DDA with respect to 
Developer, and Of the Verticai ODA with respect to Vertical Developers. 

2. Local Hiring Requirements. Developer, all Vertical Developers and · 
Construction Contractors (and their subcontractors regardless l'lf tier) must 
comply with the· Local Hiring Requirements set forth on Attachment B attaclied 
hereto with respect to Covered Projects (as defined therein). . 

3. First .Source Hiring Program for Construction \Vork. Developer, with respect 
to any Horizontal lmprovem.ents that are not subject to the Local Hiring 
Requirements, and each Vertical Deyeloper with respect to each Vertie~) 

Improvement that is not subject to the Local Hiring Requirements, will enter into 
a Memorandum of Understariding with· the City's First Source Hiring 
Administration in tlie form attached hereto as Attachment A-3 under which each 
Developer· and · Vertical Developer must include in their contracts with 
Construction Contractors for Construction Work that is not subject to the Local 
Hiring Requirements, a requirement that the applicable Construction Contractor 
enter into a First Source Hiring Agreement in the form attached thereto as Exhibit 
A, and to provide a signed copy of the relevant Form exhibits to the FSHA. · · 

4. Local Business Enterprise Requirements. Developer, all Vertical Developers 
'and· their respective Contract<irs and Consultants (as defined in Attachment C) 
must comply with the Local Business Enterprise Utilization Program set forth in 
Attachment C hereto. 

5. Obligations; Limitations on Liability. Developer and each Vertical Developer 
shall use good faith efforts, working with the OEWD or its designcc, to enforce 
the applicable Construction Workforce Requirements with respect to· its 
Construction Contractors (as· defined above). Contractors· ·and Consultants (as 
deffoed in Attachment C)~ and each Construction Contractor, Contractor and 
Consultant, as· applicable, shall use good faith efforts, working with OEWP or its 
designec, to enforce the Construction Workforce Requirements with respect to its 
Subc.ontractors and Subconsultants (regardless of tier). However, Developer and 
Vertical Developers shall not he liable for· the failure of their respective 
Construction Contractors, Contractors and Consultants, and Construction 
Contractors, Contractors and Consultants shall not be liable for the failure of their 
respecti"ve Subcontractors and Subconsultants. . 

6.. Pre,·ailing Wages. 

---- - -·----·- ·--·------·----· 

a. Prevailing Wages. Subject to any collective bargaining agreements in ·the 
building trades, Developer, all Vertical Developers and Construction 
Contractors (and their subcontractors regardless of tier) must (A) pay, and 
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,· 

shall require its respe.ctive Co.nst~uction Contractors (and subcontractors 
regardless of tier) to pay, all persons performing work on a Prevailing 
W~ge Covered Project no less than the applicable Prevailing Rate of 
_Wages, and (B) · comply with, a·nd require its Contractors and 
Subcontractors to comply with, the provisions of Administrative Code 

· 23 .61, which requires Contractors and· Subcontractors to comply with 
·Administrative Code subsections 6.22(e)(5), (6), (7) and subsection 6.22<.f) 
for any Prevailing Wage Covered Project. · 

. b. Enforcement. City's Office. of Labor. Standards Enforceme.nt ("OLSE') 
enforces labor laws adopted by San Francisco voters and the_ San 
Francisco Board of Supervisors. The Port. designates OLSE as the agency 
responsible for ensuring that prevailing wages. are paid and other payroll 
requirements are met in connection with the Work . 

.D. PRO.JECT OPERA TIO NS 

1. Application. Covered Operations within the 28-Acre Site Project wil,I be·subject 
to the applicable First Source Hiring Requirements (including JechSF} and Retail 
Marketing Requirements set forth in thi's Sccti~n 111.J>.l (collectively, the 
"Operations Workforce Requirements"). The Operations Worldorce 
Requirements ·will be binding on Vertical Developers entering into Parcel Leases. 

2. First Source Hiring Program for Operations. 

a. 

I. 

ii. 

iii. 

First Source Hiring Agreements. Port and Developer will ensure that the 
Parcel Lease for each Option Parcel will require the ve·rtical Developer as 
tenant thereunder to comply with the operational requirements of the then
current Administrative Code Chapter 83 ("Chapter 83'") in accordance 
with this Workforce-Development Plan (subject to limitations on Changes 
to Existing City Laws as provided in Sec.tion 5.3 of the Development 
Agreement). Compliance with Chapter 83 will· be achieved by the 
following: 

Vertical Developer will include in all leases, subleases or other 
occupancy contracts for Covered Operations (each, a 
"Commercial Lease"), a requirement that the Commercial Tenant 

. ent~r into a FSHA Operations Agreement in the form attached 
·hereto as Attachment A-1. 

Vertical Developer will require the applicable· party to priwide a 
signed copy of each FSHA Operations Agreement within I 0 
business days of execution of the Commercial Lease. 

. . 

With the execution of·each applicable Commi::rcial Lease, V~11ical 
Developer will provide information and require Lessee to notit)' 
OEWD Business Services. 
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b. First Source Hiring Agreements for Permanent Ted1 Employers. The 
purpose of the FSHA Tech Operations Agreement is to facilitate job 
training ·and education opportunities for partic;:ipants in the TechSF 
Program. In addition to the First S"ourc.e Hiring Agreements above, Port 
and Developer will ensure that the Parcel Lease for each Option Parcel 
will-require the Vertical Developer as tenant thereunder to : · 

1. If· Vertical Developer is a Permanent Tech Employer. provide 
hiring executive(s) contact information to OEWD Business 
Services for itsclt~ and enter into a FSHA Tech Operations 
Agreement in the form of Attachment·A-2; 

ii. Vertical Developer will include in. all lease. subleases or other 
occupan_cy contracts for Covered Operations (each, a 
"Commercial Lease"), a requirement that the Commercial Tenant 
to ent~r into the FSHA Tech Operations Agreement in the form in · 
Attachment A-2; and 

iii. Provide ·~ontac.t information for any Commercial Tenant that is a 
~ermanent Tech Employer. Vertical Developer will p,rovide the 
executive(s) contact infonnatioi1 within I 0 d_ays of exec~tion of, 
or, if available, prior to execution of the applicable Commercial 
Lease; -and will provide updated contact information annually 
thereafter. 
. . . 

1v. With the ·execution of each applicable Commercial Lease with a 
Permanent Tech. Employer, Vertical ·Developer will provide 
information related to TechSF and require_ Le·ssee to notify _OEWD 
Business Services staff. Vertical Developer will only be required to 
provide information as supplied to it by OEWD Business Services 

·staff. If no infonnation is supplied by OEWD Business Services 
staff, then this subsection will be deemed complete. 

3. Local Diverse Small Business Retail Marketing Program. 

a. Application. Developer, working with its Vertical Developer Affiliates, 
the Port of San Francisco and OEWD will implement a program that 
provides opportunities for diverse and lo~al small busin~sses to become 
part of the future revitalization or Pier 70 in accordance with this Section 

· lJl.D.3. 

b. Program Gµals. Developer, working wi'th its Vertical Developer 
Affiliates, the Port of San Francisco and OEWD will implement a program 
that provides opportunities for diverse and local small businesses to 
become pa_rt of the future revitalization of Pier 70 designed to (i) attract 
and support diverse small businesses in retail, PDR. arts and commercial 
spaces within the 28-Acre Site, with a specific focus on District IO 
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entrepreneurs and businesses, and to (ii) leverage resources available 
tlm)ugh existing locaf. state and federal programs dClivcred through. local 
pa11ner organizations (e.g .. OEWD, NEDOs, etc.). Developer, working 
with its Vertical Developer Affiliates, will seek to Incorporate 5% local 
small diverse businesses within traditional retail and PDR spaces ·in the 
2S-Acrc Site Project, excluding Parcel E4. ·. . . 

c. Marketing Pro!!ram. 

1. Using its best available information, Developer will provide· in. 
each Phase Submittal, the projected commercial space available in 
the Phase and .a general overview of retail, PDR, arts and . 
commercial spaces that could be available for,sublease within the 
applicable Phase to local diverse ·small businesses. To the extent 

· feasible, the information will include the items described below, at 
a conceptual level. with the und~rstandii1g .that the description will 
be based on Developer's best projectiqns at the time, but will be 
subject to ·change as the Phase is developed: 

(1) ·Potential type of use: retail, services, PDR, restaurant, etc.; 

(2) Type of space: new construction, r'eha~ilitated space. floor 
to c.eiling heights, likely mechanical systems, loading 
access, parking availability; 

(3) Approximate size of spaces; 

(4) L.ocation: building parcels and street/park frontage 
· locations; · 

(5) Projected timing: timing for delivery of core and sht:ll 
space availability and a~ticipated lease sign target date 
prior to the delivery of core and shell; and 

(6) Contact: name of broker or Developer contact for any 
fcJIJow up questions. · 

11.. Developer will provide Port and OEWD with an update to the 
information described above withii1 six to eight months after the 
initial Phase Submitta1 if the infon:hation provided with the Phase 
Submittal has·changcd materially. 

111. During each Phase, Developer will coordinate with OEWD and 
real estate brokers with the goal of identifying small businesses 
that might lease space within Vertical ·Improvements in the Phase 
by complying with the following process: 
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(I) From.and after the appliCable Phase Approval, Developer 
provide information on the potential leasing opportunities 
to OEWD. OEWD to coordinate businesses, entrepreneurs, 
and NEDOs about potential opportunities. 

(2) OEWD/SmaH Business Services will provide support 
through during lease negotiations with local diverse small 
businesses identilied through this marketing program and 
engage 1-2 NEDOs that serve small businesses \vith 
specific focus on those based in District 10. It is 
anticipated that OEWD will require each NEDO to provide 
the following services: 

(a) Initial co.nsultation to determine·potential bl:Jsinesses and 
· entrepreneurs to conduct outreach about potential 
opportunities at the 28-Acre Site. · 

(b) · · Consultation with entrepreneurs and businesses necessary 
to successfully locate their htisiness at the 28-Ac.re Site. : 
This could include services typically provided. by NEDOs 
such as business plan support, small business financing, 
loan applications, understanding bank underwriting crit~ria, 
and training· in basic financial r:nanagement concepts, . 
inc ludi.ng, building ".quity, maintaining adequate working 
capital. 1.nanaging gr~wth a.nd other jssues critical to the 
gro\-vth and financial stability of the businesses. . 

(c) NEDOs \viii identify businesses/entrepreneurs that are 
eligible and interested in leasing space ~t Pier 70. 

(d) NEDOs will share information on outreach.events and 
conversations with OEWD and Developer. 

(e) Provide support during lease negotiations with local diverse 
small businesses identified through this marketing program. · 

1v. Subject to restrictions on visitor-serving Priority R~tail Frontages 
on P~ucels EI, E2 and E3 set forth in· Section 7 .20 of the ODA. 
Developer, working through its Vertical Developer Affiliates, will 
specificafly consider neighbqrhood-serving retail and. s~rvices that 
could potentially sublease space subject to Parcel· Leases between 
Port and Vertical Developer Affiliates, including grocery ·stores. 
dry cleaners, hardware, after-school programs, recreation and 
activity spaces, and similar neighborhood-serving businesses. 

v. Developer." through its Vertical Developer Affiliates, will engage 
brokers to manage the overall marketing .and outreach strategy for 
leasing of commercial, retail, and neighborhood spaces within 
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Option Parcels taken ·down by Vc11ical Developer Affiliates, 
including the Building 12 market hall. When entering into such 
contracts with brokers, Developer wi"ll emphasize the goals of the· 
small business progran~ and the rµarketing infr>rmation prepared by 
Developer at the beginning of each Phase and will require the 
applicable broker(s) to engage with the businesses that 
OEWD/NEDOs have identified in clause (iii) above for the 
potential spaces available. 

d. Sublease Commitments. Developer, working through its Vertical 
Developer Affiliates. will use good faith efforts to market new sublease 
space·· coming. on the marke! with the initial opening of each _Ve1tical 
Improvement to diverse local small businesses thai it identifies through the 
markcting_program described in Subsection 111.D.3.c above, at fair inarkct 
rents and subjcCt to then-existing market conditions. In order to prov_ide 
time for the small business to develop, Developer \viii provide a mutual 
option to extend after the initial lease term. The initial term and option to 
extend would be a minimum of 8 years. In its evaluation of potential 
subtenants hereunder, Developer, acting through its Vertical. Developer 
Affiliates, will consider the history and past success of the proposed retail · 
subtenant and its business, as well as the type of business, its ability to 
enhance the overall 28-Acrc Site Project, and its long term viability. Each .. 
such potential subtenant mlist meet standard experience and financial 
qualifications associated wit~ investment reporting, including (i)° the 
proposed programmatic layoi1t; (ii) its long tenn proforma. and business 
model; and (iii) financial qualifications, which may include reasonable 
guarantees of performance. 

E. GENERAL PROVISIONS 

1. Enforcement. OEWD shall have the authority to enforce the .Construction· 
Workforce Requirements and the Operations Workforce Requirements. The Port 
and OEWD staff agree to work cooperatively to create efficiencies and avoid 
redundancies and to implement this Workforce Development Plari in good faith, 
and to work with all of· the 28-Acre Site Proj~ct' s stakeholders,_, includ\ng 
Developer . and Vertical Developers, Construction .Contractors · (and 
Subcontractors) and Permanent Employers, in a fair, nondiscriminatory and 
consistent manner. 

2. Third Party Beneficiaries. Each contract for Construction -Work and Covered 
Operations shall provide that OEWD· shall have third party beneficiary rights 
thereunder for the limited purpose of enforcing the requirements of this 
Workforce Development Plan applicable to such party direc.'.tly against such party. 

3. Flexibility. Some jobs will be better suited to meeting or ·exceeding the hiring 
goals than others. hence all workforce hiring goals under a·Construction Contract 
will be cumulative. not individt.ial. goals for that Construction Contract or 
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Pennancnt Employer. In addition, Developer and Vertical Developers shall have 
the right to reasonably spread the workfC?rce goals, in different percentages, 
among separate Construction Contracts or Permanent Employers so long as the 
cumulative· goals among all of .the Construction . Contracts or Permanent 
Employers at any. giyen thne meet:- the rel1uirements of this Workforce 
Development Plan. The parties shall make such mo<lifications to. the applicable 
First Source Hiring Agreements consistent with Developer and Vertical. 
Developers' allocatio_n. This acknowledgement does not alter in any way the 
requirement that Developer, Vertical Developers, Construction Contractors· and 
Pi;:rmancnt Employers comply with good faith cff011 obligatioi;is to meet their 
respective participation goals for the Construction Work and Covered Operations. 

4. Exclusil·ity. .In recognition of the unique circumsta.nces and requirements 
.surroui1ding the 28-Acre Site Project, the Port, OEWD and Developer have 
agree<l that this Workforce Development Plan· will constitute the exclusive 
workforce requirements for the 28-Acre Site Project. Witho.ut "limiting the 
generality or the foregoing, if the City impleme·nts or modifies any workforc.e 

· developmerit policy or requirements after the date of this Workforce Development. 
Plan, whether relating to construction or operations, that woul<l otherwise apply·to 
the 28'.'"Acre. Si_te Project and Developer asserts that such change as applied to the 
28-Acre Site Project would be prohibited· by the _Development Agreement 
.(including an increase in the obligations of Developer, any Verticai"Developer, or 
their contractors under any provisions of the D_DA or any Vertical DDA), then the 
parties shall resolve the issue through the Dispute Resolution procedures of 
Section 111.F below. 

F. DISPUTE RESOLUTION. 

1. Meet and Confer. In the event of any dispute imder this Workforce 
Development Plan (including, without limitation, as to compliance with this 
Workforce Development Plan), the parties to such dispute shall meet and confer 
iri an attempt to resolve the dispute. The parties shall negotiate in good faith for a 
period of 1-0 business <lays in an attempt to resolve the dispute; provided that the 
complaining party may proceed immediately to the Arbitration J>·rovisions of 
Attachment D (Dispute Resolution) attached hereto, without engaging in such a 
co.nterence or i1egotiatioris, if. the facts could reasonably be construed to support 
the issuance of a temporary restraining or<lcr or a preliminary injunction. 

·' 
2. Arbitration. Disputes arisii1g under this Workforce Development Plan may be 

submitted to the provisions of Attachment D (Dispute Resolution) hereof if the 
meet and confer provision of Section Hl . .E..J. ahove does not result in resolution of 
the dispute. 
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- ·- ------

City and County of San Francisco first Source Hiring Program 

Office of Economic and Workforce 
Development Workforce 
Development Division 

Attachment A-1: First Source Hiring Agreement 

For Business, Commercial, Operation and Lease Occupancy of a Vertical Improvement 

This First s·ource Hiring Agreement (this "FSt"JA Operations Agreement"'), is made as. 

of , by and between (the "Lessee"), and the -First Source Hiring 
Administration, (the "FSHA"), collectively the "Parties": 

RECITALS 

WHEREAS, Lessee has plans to occupy a portion of the building al [Addressj (the 
"Premises") which required a First Source Hiring Agreement between the contractor and 
FSHA because the Premises is subject to a property contract between [Developer/Ve11ical 
Developer] and the City acting through the San Francisco Port Commission; 

. . . . 

WHEREAS, the [DeveloperNertical Developer] was required to provide notice 
in leases, su.b_leases and other occupancy contra~ts for use of the Premises ("Ccintract");and 

WHEREAS, as a material part of the consideration giyen by Lessee under the 
Contract, Lessee has agreed to e,xecutc this FSHA Operations Agreement and pai1icipate in 
the Workforce System managed by the Office of Economic and Workforce D_cvelopmcnt 
("OEWD'') as established by .the City an.d County of San Francisco pursuant to Chapter. 83 
of the San Francisco Administrative Code ("Chapter 83"); 

. . . 
[Use the following WHEREAS for Vertical Developer operations of Vertical 

lmprovemen ts i 

WHEREAS, Lessee has pfans to operate the building a,t [Address] (the "Premises") 
which required a First Source Hiring Agreement between the contractor and FSHA because 

· the Premises is subject to a property contract ·between Lessee and the city acting through 
the San Francisco Port Commission; and · 

llJsc the followi~g WHEREAS for subtenants of Vertical Improvements] 

WHEREAS, as a material part of the consideration given by Lessee under the 
property contract, Lessee has agreed to ·execute thjs FSHA Operations Agreement and 
participate in the Workforce System managed by the Office of Economic and Workforce 
Development ("OEWD") a~ established by the City and County of San Francisco pursuant 
to Chapter 83 of the San Francisco Administrative Code.("'Chapter 8.3");] 

NOW, Tl·IEREFORE," in consideratic~n of the mutual covenants set fo11h herein and 
other good and valuable consideration, the receipt and sufficiency of whic.h is hereby . 
acknowledged, Parties covenant and agree as follows: 

--·- ----- -- ---- -
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I. DEFINITlONS 

For purposes. of this FSHA Operations Agreement, initially capitalized term's shall 
be defined as fr1llows: 

· · a. "Entry Level Position" shall rnean any non-managerial position that 
requires no education above a high school diploma or certified 
equivalency, and less than two (2) years training or specific preparation, 
and shall include temporary, permanent. trainee and intern positions. 

b. "Developer".shall mean FC Pier 70, LLC, a Delaware limited liability 
company, including any successor during the term of this FSHA 
Operations Agreement. 

c. ·'Lessee" shall mean every commercial tenant, subtenant, or any other entity 
occupying a Workforce Improvement for the intent of doing business in the City. 

· .. and.County of San Francisco and possessing a Business Registration Certificate 
'with the Office ofTreasurer required to enter into a First SOL!rce Hiring Agreement 
as· defined in C~apter 83 .. 

d. "Project Site" shat 1. mean _the area consisting of an approximately 28-acre site . 
loGated in the Pier 70 area bounded by lllinois Street on the west, 22nd Street on the 
south, and ·San Francisco Bay on the north and cast. 

e. ·'Referral" shall mean a member of the Workforce System who has been identified 
by OEWD as having the appropriate training. background and skill sets for a 
Lessee SP.ecified Entry Level Position. 

f. "Vertical Developer" shall mean .[insert name ofapplicable Vertical De~e.Joper], 
including any successor during the term of a FSHA Operations Agreement. 

g. "Vertical rmprovement" shall mean a new_ building that is.built at the Project 
Site. 

. . 

h. "Workforce Improvement" shall mea11Ve11ical lmprovement~ that m~e subject to· 
Chapter 83. 

1. Workforce System: The First Source Hiring Administration established 
by the City and County o(San Francisco and managed by OEWD. 

2. OEWD WC)RK.FORCE SYSTEM PAR.TlCTPATION 

a. Lessee shall notify OEWD's Business Team of eve1'y available Entry Level 
Position and provide OE WD I 0 business days. to recruit and ref"er qualified 
candidates prior to advertising such positi~n to the general public: Lessee shall 
provide feedback including but not limited to job seekers interviewed, including 
name, position title, starti!'lg salary .and employment stm1 date of those individuals 
hired by the _Lessee no later than. IO business days. a Iler date or interview or hire. 
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b. 

Lessee will.also provide feedback on reasons as to why referrals were not hired. 
Lessee shall have the sole discretion to intcrvie\l\' any Referral hy OEWD and will 
inform OEWD's Business Team why specific persons referred werlnot 
interviewed. Hiring decisions shall he entirely at the discretion ofLessee. 

N.otwithstanding anything to the contrary herein, nothing in this FSHA Operations 
Agreement preclu~es Lessee from immediately advertising and filling an Entry 
Level Position that performs essential functions or its operation prior to notifying 
OEWD provided; however, the obligations of this FSHA Operation Agreement to 
make good faith efforts ·to fill such vacancies permanently with Referrals remains 
in effect. F.or these purposes, "essential functions" means those functions 
absolutely necessary to remain open for business. ff Lessee has·an immediate need 
to fill atl° Entry Level Position that performs essential functions, Lessee shall . 
provide OEWD notice of suc.h position, and the fact that there is an immediate need 
to fill such position, on or before the date such position is advertised to the general 
public. 

c. This FSl-IA Operations Agreement shall be in full force and effect as to each · 
Workforce Improvement until ten (10) years following the date Less.ee opens for 
business at the Premises, and all subsequent leases within 10 years of that date. 
Atl:er that date, this FSHA Operations. Agreement shall terminate"and be of no 
further force and effect on the parties hereto, but the requirements of Chapter 83 
shall co~tinue.to apply . 

. d. Unless otherwise agreed to by the Parties, compliance with this FSHA Operations 
· Agreement shall be determined on an individual Workforce Improvement basis and 

will be measured by dividing the number of new Entry Level Positions occupied by 
Referrals by the total number of new Entry· Level Positions within the Workforce 
Improvement. Notwithstanding anything to the contrary; new Entry Level Positions 
occupied by Referrals within the Project Site, but not within the Vertical Improvement, 
may, at the election of Developer, be counted ~owards compliance of the Workforce 
Improvement for this Agreement. 

3. GOOD FAITH EFFORT TO COMPLY WITH ITS OBLIGATIONS HEREUNDER 

Lessee will make good faith efforts to comply with its obligations under this FSHA 
Operations Agreement. De.termination of good faith efforts _shall be based on all of the 
following: 

a. Lessee will execute this FSHA Operations Agreement and Exhibit _B-1 attached 
hereto· upon entering into leases for the commercial space of the Workforce 
lmprovcmi;:nt. Lc.ssee will also acc.urately c-omp!Ctc and.submit Exhibit B-1 
annually to reflect employment conditions. 

b. Lessee agrees to register.with OEWD"s Referral Tracking System, upon 
.execution of this I:'Sl IA Operations Agreement. 
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c. Lessee shall notify OEWi)'s Business Serviccs Team of all available Entr); Level 
Positions I 0 .business days prior to posting with the general puhlic, subject to the 
provisions of Section 2 above. The Lessee must identify a single point of contact 
responsihle for communicating Entry Level Positions and take active steps to 
ensure continuous communication with OEWD's Business Services Team. 

d. Lessee attempts to fill at least 50% of open Entry Level Positions with Reforrals. · 
Specific hiring decisions shall be the sole discr~tion of the Lessee. 

e. Nothing in this FSI IA Operations Agreement shaH be interpreted to prohibit the 
continuation of existing workforce training agreements or to interfere with 
consent decrees, collective bargaining agreements, or existing employment 
c.ontracts. In the event of a conflict between this FSHA Operations Agreement 
and an c~lsting agreement, the terms of the existing agreement shall supersede 

· this FSHA Operations Agreement. · 

Lessee's failure to meet the criteria set forth _in this Section 3 does not impute "had faith", 
but shall trigger a review of the referral process.and compliance with this FSHA Opcra.tio11s 
Agreement. Failure and noncomplia1we with this FSHA Operations Agreement will result 
in penalties as defined in SF Administrative Code Chapter 83. Lessee agrees to review SF 
Administrative Code Chapter 83, and execution of the FSHA Operations Agreement. 

. denotes that Lessee agrees to its terms ·and conditions. 

4. NOTICE .·. 

All notices to be given under this FSHA Operations Agreement shall be in writing and 
sent via mail or email as follows: 

lfto OEWD: 

ATTN: 

If to Lessee: 

ATTN: 

5. ENTIRE AGREEMENT 

This FSl-IA Operations Agreement and the Transaction Docume.nts contain the entire 
agreement between the pai1ies and shall not .be modified in any manner except by an 
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instrument in writing cxe<.:utcd by the parties or their respective successors. If any term 
or provision of this FSJ-JA Operations Agreement shall be held invalid o~ unenforceable, 
the remainder of this FSHA Operations Agreement shall not be affected. If this FSHA 
Operations Agreement is executed in one or more counterparts, each shall be deemed an 
original and all, taken together. shall <.:0nstitute one and the same instrument. This FSI IA 
Operations Agreement shall inure-to the benefit of and be binding~on the_ pa11:ics and 
their respective successors and as.signs. If there is more than one party comprising 
Lessee, their obligations shall be joint and sev.eraL 

Section titles and captions contained in this FSHA Operations Agreement are inserted as 
a matter of <.:onvenicnce and for reference and in no way define, limit", extend or describe 
the scope of this Agreement or the intent of any of its provisions. Th~s FSHA Operations 
Agreement shall be governed and construed by laws of the ~late of California. 

·- ·-- -- ----·- ----·--

fSignature Page Follows] 
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IN WITNESS WHEREOF, the following have executed this FSHA Operations Agreement as of. 
: the date set forth above. · · 

Date: ----- Signature: ________________ _ 
. . 

Name of Authorized S.igncr: -----------------

Company: -----------------

Address: 
-------------~---

Phone: -----------------
Em ail: -----------------

Workti.lrce Development Plan 
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Business Name: Phone: 

Main Contact: Email: 

----------·--~----· 
· Signature of authorized representative• Date 

*By signing tl1is form, the lessee agrees to.participate in the Workforce System managed by the Office of Economic and Workforce 
Development (OEWD) and comply with the provisions of Exhibit B First Source Hiring Agreement pursuant to Sa1i Francisco 
Administrative Code Chapter 83. 

Instructions: 

• . Upon entering into leases for the commercial space of the building, the Lessee must submit to OEWD, a signed 

Exhibit Band Exhibit B-1. Lessee.will also complete and submit an Exhibit B-1 annually to reflect employment 

conditions. 

• The employer must notify the First Source Hiring Program (Contact Info below) If an Entrv Level· Position becomes available .. 

Section 1: Select your Industry 

D Auto Repair D Entertainment D Personal Services 

D Business Services D Elder Care D Professionals 

D· ;Consulting D Financial Services D Real Estate 

D Construc~ion D Healthc'!lre D · Retail 

D Government Contract D Insurance D Security 

D Education D Manufacturing D Wholesale 

D Food and Drink D I don't see my industry (Please Describe) 

Section 2: Describe Primary Bu~iness Activity 

~ection 3: Provide information on all Entry Level Positions r . . . 
Entry-Level Position Title Job Description 

-

---
Please email, fax, or mail this form SIGNED to:· 
ATTN: Business Services 
Office of Economic and Workforce Development 

--·--· 

1 South Van Ness Avenue, s•h Floor, San Francisco, CA 94103 
Tel: 415-701-484~ 
'Fax: 415-701-4897 

--··--·-... 
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Attachment A-2 

Form of First Source Hiring Agreement for Tech Operations · 

[sec attached] 



City and County of San Francisco Fi,rst Source· Hiring Program 
Office of Economic and Workforce Development 

Workforce Development Division 

-Attachment A-2: Form of f4'irst Source Hiring Agreement 
For Commercial Office Lease Occupancy by Permanent Tech Employers 

·This F_irst Source Hiring Agreement (this "Agreement") for Permanent Tech Employers, 
is made as of , 20XX by and between · (the "Lessee"), and the First Soi.lrce Hiring 
Administration. (the. "·FSHA"),.collectiveiy the "Parties": 

RECITALS 

WHEREAS, the San Fran~isco Port Commission and [insert name of master tenant 
under a Parcel Lease] (the "Port Tenant") are pa_rties to that certain Parcel Lease dated as of 
---·' 20XX (the "Parcel Lea~e") for the building at [Address] (the "Premises"); and 

WHEREAS, the Workforce Development Plan attached as Exhibit [XX] to the Parcel 
Lease (the "~orkforce Develo1m1ent Plan") requ!res all Covered Operations. that are also 
Permanent Tech Employers·(as those tenns are defined in the Workforce Development Plan) to 
enter into a First Source J Jiring Agrcc·mcnt for operations in the form of this Agreement, in 
satisfaction of the requirements of the City's First Source Hiring Program under Chaptcr-83 of 
the San Francisco Administrative -Code (".Chapter 83"); and 

. ' 
WHEREAS, Lessee is a Permanent Tech Employer and is [the .Port Tenant under the 

Parcel Leasc][a "Covered Subtenant". under that certain Sublease!with the Port Tenant 
dated as of , 20XX (the "Covered Sublease'')J; and. 

WHEREAS, as a material part of the consideration given by Lessee under the !Parcel 
Lcase)[Covcred Sublease), Lessee, as a Permanent Tech Employer, has _agreed to enter into this 

·Agreement that sets forth participation anq reporting requirements to participate in the Tech SF 
Initiative m·anaged by the Oflke of Economic and Workforc.e Deve'topment (OEWD); and · 

WHEREAS, the form of this Agreement may be subject to change upon mutual 
agreement of the Pof! Tenant or Covered Subtenant, as applicable, and OEWD subject to 
provisions of the Workforce Development Plan. 

NOW, Tl-IEREFORE, in consideration of the mutuai .covenants set forth herein and other 
good and valt:1able consideration, ·the receipt and sufficiency of which is hereby acknowledged, 
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· Parties covenant a·nd agree as follows: 

I. DEFINITIONS . 

. . 

For pu~poses of this Agreement, initially capitalized tern~s shall be defined as follows: 

. a. ;'AMI'' means unadjusted niedian income levels derived from the Department of 
Housing and Urban Development on an annual basis for the San Francisco area, 
adjusted solely for household size, but not high housing cost area. 

b. "Disadv.antaged Worker" as defined in Administrative Code Section 82.3 (as that 
Code Section is amended from time to time, except to the extent that future changes 
to the aefinition arc prohibited under the terms of Section 5.3(b)(xi) of the 
Development Agreement).· 

c. Internship: A learning and career preparation method that occurs within the context of 
a course or program. Internships include careers exploration and direct experience 

. and include guidan.ce by statl: mentors, employers, and peers. An intern obt.ains a 
• good understanding of the r~quirements of the occupation and an overview of all 
. aspects of their chosen.indu~try, and develops college and career readiness and 

success skills, such as critical thinking, prob!Cm-solving, collaboration and 
communication.· 

d. Local Resident: An individual who is domiciled; as defined by Section 349(b) of the 
California Election Code, within the City at least seven (7) days prior to <;ommencing 
work on the proJect. . 

e. Permanent Tech Employer.shall mean an employer that both (i) employs primarily 
Technology Occupations and Technology-Enabled Occupations, and (ii) occupies 
more than 25.000 gsf within the Project. · 

·,. 

[ Referral: A member of th~ Workforce System who has participated jn an OEWD 
workforce training program. · 

. . . 
g. Registered Apprenticeship combines formal job-related technical instructioi1 with 

structured on-the-job learning experiences. Apprentices are hired by employer at 
outset of training program, 'and the training program is pre-approved by the us 
Department of Labor (USDOL) or California Division of Apprenticeship Standards 
(DAS). Registered Apprentices receive progressive wages commensurate with their 
skill attainment throughout an apprenticeship training program. Upon successful 
completion of all phases of on-the-jo,b learning and related instruction components, 
Registered Appre_ntic.es re1.:eive nationally recognized certificates of completion 
issued by the USDOL ·or DAS. 

h. · Tec.hnology-Enabled Occupations: occupations that require skills related to 
lnfr>i"mation, Media and TCT Literacy as highlighted in Capfornia's Digital Lit~racy 
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definition, "f onc's capacity] for using digital technology, communications tools, 
and/or networks i_n creating, accessing, analyzing, managing, integrating, evaluating. 
and communicating information in order to function in a knowledge based economy 
and society." Technology-Enabled Occupations require the ability to analyze, access 
and work with common computing and communicati_ons devices. operating systems, 
networking systems and applica.tions. These occupations require the ability to 
understand and i.ase JCT.computing, communications and.information technologies; 
use technologies for advance research, analysis and administrative operations. These 
occupations also require the ability to create, interpret and work with an increasing 
variety of digital media. 

i. Technology Occupations: defined as positions that.require core competencies "in 
information and communication technol9gy (ICT) systems and solutions. These 
occupations develop and deploy technofogies and infrastructures to both support their 
enterprise and product users. Additionally, technology occupations require ·skills in 
res~arch, design, development and analysis· of custom technological products; 
including but not limited to software, web, application/and cloud-based products. 
Technology occupations also include positions that are rel~ted to the sales, ma.rketing 
a!1d engineering of these technology-based products .. Technology occupations 
typically oc<;.ur in the major industry clusters .as defined by the North American 
Industry Classification System (NAlCS): Software Publishers; Wired· 
Telecommunications; Wireless Telecommunications; Satellite Communications; Data 
Processing,. Hosting _and Related Serv-ices; Internet Publishing _and Broadcasting and 
Web Search Portals; and Computer Systems Design. Major technology occuj1ation 
du~ters as identified °by the Bureau of Labor Statistics include but are not limited to:· 
information support. and services; netw_qrk_ systems; program and software · . 
development; and web arid digital communications: 

j. TechSF: A program which has been established by the City and County of San 
Francisco and managed by the Office of Economic and Workforce Development. lo 

provide training, education andjpb placement assistance services to jo.bseekers, and 
. ·connect local employers to a qualified workforce in order to help all involved benefit 

from th~ growth of the local technology .industry, and technology-based and . 
technology-enabled occupations· across al I sectors. For the purposes of this d~cument:. 
t~is term will refer to any successor programs which·pro".ide similar services. 

k. TechSF Community B_~netits Program: defined in Section 3 ·hereof. 

I. Work Experience: Experience which combine an on-the-job learning component with 
related classroom instructfon designed to maximize the value of on-th\;!-job 
experiences. Work Experience Education is classified in the California Education 
Code as General, Exploratory, or Vo.cational. General work experience exposes 
students t~) the world of work; exploratory work experience also allows students to 
experience a variety of careers; and vocational work experience allows students to 
explore a career.interest in greater depth. · 
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. . . 

m. Workforce System: The First Source. I-I iring Administrator established by the City 
and County of San Francisco and managed by OEWD. 

2. OEWD WORKFORCE SYSTEM PARTICIPATION 

a. Lessee is rcquir:ed to hold one meeting with OEWD's Business Services Tt;am 
regarding the hiring of individuals through Tech SF for any available positions in 
Technology Occupations or Technology-Enabled Occupations. Provided Lessee 
utilizes nondiscriminatory screening criteria, Lessee shall have the sole discretion to · 
interview and hire any Referrals. · 

. . . 

b. Hiring decisions shall he entirely at the discretion of Lessee. Lessee will notify 
OEWO:s Business se'rvices Team of ev~ry hire who is a Reforral from Tech SF .. 

c. Lessee will report to OEWD Business Services annually (beginning with the one-year 
anniversary date of its [Parcel Lease](Covered Sublease) on activities conducted by 
Lessee under this Agreement related to the compliance of good faith effort 
'obligations enumerated in Section 3 hereof'~ which .may include number of Reforrals, 
·hires, or other metrics covered hy the TechSF Community .Benefits Program. 

d. This Agreement will be in full force and effect as to the [Parcel Leasc][Covcrcd 
Sublease] until the earlier of [for Parcel Lease: .in.\'ert tlie date tllat i.\' 10 years from 
tile execution of t/1e Parcel Lea.\'e][for Covered Subleases and subsequent 
Subleases within 10-year p~riod: inse1·t tile.date tlu1t is UJ years from tlie date of 
exec11tio11j. 

3. GOOD FAITH EFFORT TO COMPLY WITH ITS OBLIGATIONS HEREUNDER 

Within forty-five days after the commencement of the applicable fParccl Lease] I Covered 
Sublease], Lessee will contact OEWO as required by the Workforce Development 
Agreement. Within six months after the commencement of the applicable [Parcel 
LeaseJ[Covered Subleasej, or ~ta later date if agreed to by OEWD, Less·ee will prepare and · 
submit to OEWD its community benefits program designed to facilitate job training and 
education opportunities for participants in the TechSF program or (or successo.r program .. 
designated by OEWD) (the "Techs.F Community Benefits Program") and will implement 
the TechSF Community Benefits Ptogranl. for the term of this Agreement. The TechSF 
Community Benefits Program shall either consist of the measures in subsections (a) through 
(c) of this Section 3, or the Lessee will have discretion in designing its own unique TechSF 

. Community Benefits Program to an equal or higher qualitative standard as the ~ieasures 
described below. If a Lessee,elects to design its own unique TechSF Community Benefits 
Program, such program will require approval from OWED, not to be unreasonably withheld. 
The TechSF Community Benefits Program may be revised annually with the consent of 
OEWD. The following measures (which may be in addition to other measures reasonably 
implemented by Lessee) will qualify as compliance with this requirement: 

a. Provide indoor space to host temporary jobsecker networking, carecr·panel and other 
OEWD-identificd job pl.acc.:ment assistance e~ents related to .technology or technology-
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enabled occupations through the Workforce System. OEWD/Tcch SF would manage the 
planning, coordination and marketing for events. Programming may include one of the 
following: · · · 

1. hosting one event per· year at site location for up to I ?O individuals, if 
requested by OEWD/Tcch SF. l.f no such request·is made, then this 
subsection will be deemed to have been satisfied for the year. 

ii. participating in two addhional .TechSF activities .per ,year. 

b. Host at least 5 Work Experience and/or Jnt((rnship opportunities for every 100 permanent 
employees per year, targeting.OEWD Referrals and Bayview Hunter's Point and. 
surrounding area neighborhood residents, and other Dis.advantaged Workers. 

c.. Volunteer· em.plOyce time for on-site training opportunities, which could include 
workplac;c tours, job shadowing, classroom lectures, mock interviews. career panels, 
resume workshops, mentoring, student showcases or.other supportive activities. 

i. Lessee shall provide 100 en1ployee hours per year (e.g. 25 employees 
at 4 hours each or other combination to be determined by the Lessee), 

·through compari.y''s Community Social Res.ponsibilitv (CSR) agenda 
or othe~ policies. . 

d. Target creating up to five (5) Registered Apprenticeship po~itions (as that term is defined 
in the Workforce Development Plan) for every 100 pennanent cmployc·es, per year, to the 
extent a USDOL or DAS approved training program exists within the City of San 
Francisco for occupations which the Lessee is currently hiring for, and interview 
qualified Referrals through the TechSF Initiative. 

Lcssec's'foilure to prepare and implement the TcchSF: Community Benefits Program set. 
forth in this Section 3 does not impute "bad faith" but shall trigger a review of the referral 
process and compliance with this Agreement. Violations of this Agreement will be 
subject to penalties outl~ned in Chapter 83. 

4. COLLECTIVE BARGAINING AGRe.EMENTS 
. . 

Nothing in this Agreement shall be interpreted to prohibit the continuation. of existing 
workforce training agreements or to interfere with con~ent decrees, collcc.tive bargaining 

· agreements, project labor agreements or existing .employmen:t contracts ("Collective 
Bargaining Agreements"). In' the event of a conflict between this Agreemei1! and a 
Collective Bargaining Agreement, the terms of the Collectiv·e Bargaining Agreement-shall 
supersede this Agreement. 

5. NOTICE 

All notict:s to be given under.this Agreement shall be in writing and sent via mail or email as 
follows: 

--··-- ·--·--· -- -· ·- -·--·- ·-----
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ATTN: Busi1iess Services, Office of Economic and Workforce Development 
I° South Van Ness Avenue, 51h Floor, San Francisco, CA 94103 
Email: _Busi!l~?s.Services@'ifoov,Q_rg_ 

6. ENTIRE AGREEMENT; MISC. 

This Agreement contains the entire agreement between the parties with respect to the subject 
matter thereunder and shall not he modified in any manner except by an instrument in writing 
executed by the parties or their respective successors. If any term or provision of this 
Agreement shall be held invalid or unenforceable, the remainder of this J\green1ent shall not 
be affected. If this Agreement is executed in one or more counterparts, each shall be deemed. 
an original and all, taken together, shall constitute one and the same instrument. This . 
Agreement shall inure to the benefit of a_nd shall be binding upon the parties to this . 
Agreement and their respective heirs, successors and assigns. If there is more than one person 
comprising Lessee, their obligations shall b~ Joint and several. Section titles and captions 
contained in this Agreement are inserted as a matter.of convenience and for reference and in 
no way_ define; limit, extend or describe the scope of this Agreement or the intent of any of its 
provisions. This Agreement shall be governed and construed by laws of the State of 
California. · 

IN WITNESS WHEREOF, the following have executed thi~ Agreement. as of the date set 
fo11h above. · 

Date: Signature:: 

·Name of Authorized Signer: 

Company: 

Address: 

Phone: 

Email: 
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City and County of sa·n F~ancisco First Source Hiring Pr.ogram 

Office of Economic and Workforce Development 
Workforce Development Division 

Attachment A3: First Source Hiring Agreement :For Construction 

MEMORANDUM OF UNDERSTANDING 

This Memorandum. of Understanding ("'MOU") is entered into as of ·, by and 
between the City and County of San Francisco (the "City") through its First Source Hiring 
Administration ("FSHA") and ("Project Sponsor"). · 

WHEREAS, Project Sponsor, as developer, proposes to construct new dwelling 
units, with up to square feet of commercial space an_d accessory, off-street parking 
spaces ("Proje~t") at" , Lots in Assessor's Block · , San Francisco California 
("Site"); and 

WHEREAS, the Administrative Code of the City provides at Chapter 83 for a "Fi.rst 
Source Hiring Program'' which has as its purpose the creation of employment opportunities for 
qualified Economically Disadvantaged Individuals (as defined in Exhibit A); and 

WHEREAS; the Project requires a building permit for a commercial activity. of greater 
ihan 25,000 square foet and/or is a residential project greater than ten (JO) units and therefore 
falls· within the scope of the Chapter 83 of the Administrative Code; and 

WHEREAS, Project Sponsor wishes to make a good faith effort to comply with the City's 
First Source Hiring Program. 

Therefore, the parties to this Memorandum of Understanding agree as follows: 

A. Project Sponsor, upon entering· into a ·contract for the construction of the Project with 
Contractor after the date of this MOU, will include iri that contract a provision 
requiring the Contrac.tor to enter into a First Source Hirii1g Agreement in the form 
attached hereto as Exhibit A. It is the Pn)jcct Sponsor',s responsibility to provide a 
signed copy of Exhibit A to First Source I I iring program and CityBuild within 10 
business days of execution. 

B. CityBuild shall represent the First Source Hiring Administration and.will provide 
referrals of Qualified (as defined in Exhibit A) Economically Disadvantaged. 
Individuals for employment on the construction phase of the Project as required under 
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Chapter 83. The First Source Hiring Program will provide referrals of Qualified 
Economically Disadvantaged l.ndividuals for the permanent jobs located within the 
commercial space of the Project. · · 

C. The owners or residents of the residential units within the Project shall have m~ 
obligations unde.r this MOU, (lr the attached First Source Hiring Agreement. 

0 .. FSHA shall .advise Project Sponsor, in writing, of any alleged breach on the part or 
the Project's contractor and/or tenant(s) with regard to participation in the First 
Source Hiring Program at the Project prior to seeking an assessment of liquidated 

. damages pursuant to Section 83.12 of the Administrative Code. 

E .. As stated in Section 83. I 0( d) of the Administrat.iye Code, if Project Sponsor fulfills 
its obligations as set forth in Ch~pter 83, it shall not be held responsible ·for the failure 
of a contractor or commercial tenant to comply with the requirements of Chapter 83. 

F. This MOU is an approved "First Source Hiring Agreement" as referenced in Section 
83.11 of the Administrative Code. The parties agree that this MOU shall be recorded 
and that it may be execµted in counterparts, each of which shall be considered an . 
original and all of which taken together shall constitute one and the same instn11i1ent. 

G. Except as set forth in.Section E, above: (1) this· MOU shall~~ binding o·n and inure 
to the benefit of all successors and assigns of Project Sponsor having an interest in the 
Project and (2) Project Sponsor shall require that its obligations under this MOU shall 
be assumed in writing by its successors and assigns. Upon Project Sponsor's sale, 
assignment or transfer of title to the Project, it shall be relieved of all further 
obligations or liabilities under this MOU. 

Signature: 

Name of Authorized Signer: 

Company: 

Address: 

Project Sp6nsor: 

Contact: 

Address: 

}""irst Source Hiring Administration 
OEWD, l South Van Ness 5th Fl. San Francisco, CA 94103 
Attn: Ken Nim. Compliance Manager, ken.nim.@~.fu.ov.org 
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Date: 



Exhibit A: 
First Source Hiring Agreement 

. . 
This First Source Hiring Agreement {this "Agreement"), is made as !=If · • by and 

between , the First Source H.iring Administration, (the "FSHA"), and the undersigned 
contractor ("Contractor'·): 

RECITALS 

WHEREAS, Contractor has executed or will execute an agrccrrient (thc."Contract") to 
cons'truct or oversee a portion of the project to constmct new dwelling units, with up to 

square leet of commercial space and accessory, off-street parking_spaces 
("Project") at . Lots in Assessor's Block , San Francisco California ("Site.'), 
and a copy of this Agreement is attached as an exhibit to, and incorporated in, the Contract; and 

WHEREAS, as a material part of the consideration given by Contractor i:mder _the 
Contract, Contractor has agreed to execute this Agreement and participat1; in the San Francisco 
Workforce Development System established by ·the City anq County of San Francisco·, pursuant 
to Chapter 83 of the San Francisco Administrative Code; 

\YHEREAS, as a material pa11 of the consideration given by Contractor under the 
Contract, Contractor has agreed to execute this Agreement and participate in the San Francisco 
Workforce Development System established by the City and County of San Francisco, pursuant 
to Chapter 83 of the San Francisco Administrative Code; 

. NOW, THEREFORE, in consideration of the mutu~1l covenants set forth herein.and other 
good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, 
the parties covenant and agree as follows: 

I. DEFINITlONS 

For purposes of this Agreement, initially capitalized terms shall be defined as follows:. 

a. "Core" or "Existing" workforce. Contractor's "core" or "existiDg" workfr)rc.e shall 
consist of uny worker who appears on the Contractor's active payroll for at least 
60 days of the 100 working days prior. to the award of this Contract. 

b. "Economically Disadvantaged Individual". An i~dividual who is either (a) . 
eligible for services under the Workf"orc.e Investment Act of 1998 (29 U.S.C.A . 

c. 

. 280 I, et -seq:), as may be amended from time to time, or (b) designated <:IS 
"economically disadvantaged" by the OEWD/First Source Hiring Administration 
as an individual \.vl10 is at risk of relying upon, or returning to, puhlic assistance. 

. . 

"Hiring opportunity". When a Contractor adds workers to its existing workforce 
for the purpose of performing the work under this Contract, a "hiring opportunity" 
is created. For example, if the carpentry subcontractor has an existing crew of 
five carpenters and needs seven carpenters to perform the work, then there arc two 
hiring opportunities for carpentry on the Project. 
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d. "Job Notification". Written notice of job request from Contractor to CITYBUILD 
for any hiring opportunities. Contract shall provide Job Notifications to < 

CITYBUILD with-a minimum of 3 business days' notice. 

e. · "New hire". A "new hire" is any worker who is not a member of Contractor's core 
or existing workforce. 

f. "Referral". A referral is an individual member of the CITYBUILD Referral 
Program who· has received ·training appropriate to entering the construction 
industry workforce. 

g. "Workforce participation goal". The workforce participation goal is expressed as 
a percentage of the Contractor's and its Subcontractors' new hires for the Prnject. 

h. "Entry Level Position". A non-managerial position that requires no education 
aboyc a high school diploma or certified equivalcncy, and less than tw<? (2) years· 
training or specific preparation, and shall include temporary and permarient jobs, 
and construction jobnelated to the development of a commercial activity. 

. . 

1. "First Opportunity". Consideration by Contractor of System Referrals for Iii ling 
·Entry Level Positions prior to recruitment and hiring of non-System Referral job 
applicants . 

.I· ''Job Classification". Categorization of employment opportunity or position by 
craft, occupational title, skills, and experience required, if any. · 

k. ".lob Notification". Written notice, in accordance with Section 2(b) below, from 
Contractor to FSHA for any available Entry Level Position during the ten-i1 of the 
Contract. 

I. "Publicize". Advertise or post available employment information, including 
participation in job fairs or other fomms. · 

m. ·"Qualified". An Economically Disadvantaged Individual who meets the minimum 
bona fide occupational qualifications provided by Contractor to the System in the 
job availability.notices rt'.quired this Agreement. 

. . 

· n. "System". The San Francisco Workforce Development System established by the 
City and County of San Francisco, and managed by the. Office of Economic and . 
Workforce Development (OEWD), for.maintaining (1) a pool of Qualified 
individuals, and (2) the mechanism by which such individuals are certified and 
referred to prospective employers covered by the First Source Hiring 
requirements under Chapter 83 of the. San Francisco Administrative Code. Under 
this agreement, City Build will act as the representative of the San Francisco 
Workforce Development System. 

o. ·'System Referrals". Referrals by CityBuild of Qualified applicants for Entry 
Level P()sitions with.Contractor. . 
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p. ··subcontractor". A person or entity who has a direct contract with ContraC:tor to 
perform a portiori of the work tinder the Contract. 

2. PARTICIPATION OF CONTRACTOR IN THE SYSTEM 

a. The Contractor agrees to work in Good Faith with the Office of Economic and 
Workforce Development (OEWD)'s CityBuild Program to achieve the goal of 
50% of new.hires for employment opportunities in the construction trades and 
Entry-level Position related to providing support to the construction industry. 

b. 

The Contractor shall provide City Build the following information about the 
Contractor· s employment needs under the Contract: 

1. On Exhibit A-1, the C_ityBuil.d Workforce Projection Form l, Contractor 
will provide a detailed numerical estimate of journey and apprentice level 
positions to be employe~ ~n the project fl?r each trade. . · · 

u. Contractor is required to ensure that a CityBuild Workforce Projection 
Forni l _is·also completed by each of its Subcontractors .. 

111. Contractor will collaborate with CityBuild staff to identify, by trade, the 
number of Core workers at project statt and the number of workers at 
project peak; and the number of positiOns that will be required to fulfill the 
First Sou.fee local hiring expectation. 

iv. Contractor and Subcontractors will provide documented verification that 
its ''core" employees for this contract meet the definition listed in Section . . . 
I.a. 

1. Contractor must (A) give good faith consideration to all-CityBuild 
Referrals, (8) review the resumes of all such reforrals, (C) conduct 
inrerviews for posted Entry.. Level Positions in accordance with the non
discrimination provisions of this contract, and (D) affirmative obligation 
to notify City Build of any new entry-level position.s througi1out the life of 
the project. 

I 

.11. Contractor must provide constructive feedback to CityHuild on ail System 
Referrals in accordance with the fiJllowing: . ~ 

. ·Workforce Development Plan 
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(A) If Contractor·nicets the criteria in Section 5(a) below.that 
establishes ''good faith efforts" of Contractor, Contractor must 
only respond orally to rollow-up questions asked by the CityBuild 
acc-ount executive regarding each System Reforral; and 

. . 
(B) After Contractor- has filled at least 5 Entry Level Positions under 

this Agreement. if Contractor is unable to meet the criteria in 
Section 5(b) below that establishes "good faith efforts" of 
Contractor, Contractor will be required to provide ·written 
comn1ents on all CityBuild Referrals. 

c. Contractor must proyide timely ·notification to City Build as soon as the job is 
filled, and identify by whom. 

· 3. CONTRACTOR RETAINS DISCRETION REGARDING HIRfNG DECISIONS 

Contractor agrees to offer the System the first opportunity to provide qualified applicants. 
for employment consideration in Entry Level Positions, subject to any enforceable 
collective bargaining agreements. Contractor shall consider.all applications of Qualified 
System Referrals for employment. Provided Contractor utilizes nondiscriminatory 
screening criteria, Contractor shall have the sole discretion to interview ·and hire any 
System Referrals. 

4. COMPLIANCE WITH COLLECTIVE BARGAINING AGREEMENTS 

Notwithstanding any other provision hereunder, if Contrac.tor is subject to any collective 
bargaining agreement(s) requiring complianc.e with a pre-established applicam referral 
process, Contractor's only obligations with regards to any available Entry Level Positions 
subject to such collective bargaining agreement(s) during the term of the Contra~t shall 
be the following: 

a. Contractor shall notify the appropriate union(s) of the Contractor's obligations 
Lmder this Agreement and request assistance from the union(s) in referring 
Qualified applicants for the availahle Entry Level Position(s). to the extent such 
i;eforral can conform to the rcquirt:mcnts of the collective bargaining 
agreemerit(s). 

b. Contractor shall use "name call'' privileges, in ac.cordanc.c with the terms of the 
applicable collective bargaining agreemcnt(s), to seek Qualified applicants from 
the System for the available Entry Level. Position(s). ' 
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h. Provide CityBuild with up-to-date list of all trade unions affiliated with any \vork 
on the Project in a timely matter in order to facilitate City Bui Id's notification to 

these unions of the Project's ·workforce requirements. 

i. Submit a "Job Request" in the form attached hereto as Attachment A-1, -Form 3, 
to CityBuild for each apprentice level position that becomes available. Please 
allow a miriimum of 3. Business Days for City Build to provide appropriate 
candidate(s). You should simultaneously contact your union about the position as 
well, and let them know that you have contacted CityBuild as pa1t of your local 
hiring obligations. 

j. Develope_r has an ongoing, aflirntative obligation and m~1st advise each of its 
Subcontractors of their ongoing obligation to notify Cit)iBuild of any/all· 
apprentice level openings that arise throughout the duration of the project, 
including openings that arise from layoffs of original crew. Developer/contractor 
shall not exercise discretion in informing City Build ~f any given position; rather, · 
CityBuild is to be universally notified, and a discussion between the 
dcvdoper/contractor and CityBuild can determine whether a CityBuild graduate 
would be an appropriate placement. for any given apprentice level position. 

k. Hire qualified candidate(s) referred through.the CityBuild systeni.. J.n the event of 
the firing/layoff of any Ci_tyBuild graduate, Project developer and/or Contractor 
must notify CityBuild .staff within two days of the decision and provide . 
justification for the layoff; ideally, Project developer and/or Contractor will 
request a meeting with the Project's employment liaison as soon as ~!lY issue 
arises with a CityBuild placement"in order to remedy the situation before . 
termination becomes necessary. 

I. · Provide a monthly report· and/or any relevant workforce records or data from 
contractors to identify workers employed on the Project, ·source of hire, and any 
other pertinent5i.nformation as pertain to compliance with this Agreement. 

m. Maintain accurate n.;eords of your efforts to meet the steps and requirements listed 
above. Such records nuist include the maintenance of ~n on-site First Source 
Hiring CofTlpliance binder, as well as records of any new hire made by the 
Contractor and/or Project developer through a San Francisco community-based 
organization whom the Contractor believes meets the First Source Hiring criteria. 
Any fmther efforts or actions agreed upon by CityBuild staff and the Project 
developer and/or Contractor on a project-by-project basis. 

6. · COMPLIANCE WITH THIS AGREEMENT OF SUBCONTRACTORS 

In the event that Contractor subcontracts a pmtion of the work under the Contract, 
Contractor shall determine how many, if any, of the Entry Level Positions are to be 
employed by its Subcontractor(s) using Form I: the CityBuild Workforce Projection 
Form and the City's onlinc project rcp01ting system (currently Elation), provided. 
however. that Contractor shall retain the primary responsibility for meeting the· 
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c. Contractor shall sponsor Qualified apprenticeship applicants, referred through the 
System, for appl·icable union membership. 

5. CONTRAC'rOR'S.GOOD FAITH EFFORT TO COMPLY WITH ITS OBLl.GATIONS . 
HEREUNDER 

Contractor will make good faith etlorts tQ cqmply with its obligations to participate. in the 
System under this Agreement. Determinations of Clmtracto(s good faith efforts shall be 
in accordam~e with the following: 

a.. Contractor shall be deemed to have used go.od faith efforts if Contractor 
accurately completes and subniits prior to the start of demolition and/or 
construction Exhibit A- I: City Build Workforce Projection Form 1; and 

b. Contractor's failure to rnect the c-ritcria set forth from Section 5(c) to 5(m) docs. 
not impute '.'bad faith." Failure to meet the criteria set forth in Section S(c) to 
5(m) shall trigger a review of the referral process and the Contractor's efforts to 
comply with this Agreement. Such review shall be conducted· by FSHA in 
accordance with Section I I ( c) below. 

c. Meet with the Project's owner, developer, general contractor, or CityBuild 
representative to review and disct1ss your plan to meet your local hiring 
obligations under San Francisco's first Source Hjring Ordinance (Municipal 
Code- Chapter 83) or the City and County of San Francisco Administrative Code 

·.Chapter 6. 

d. Contact a CityBuild representative to review your hiring projections and goals for 
the Project. The Project developer and/or Contractor must take active steps to . 
advise all of its Subcontractors of the local hiring obligations on the Project, · 
including, but not.limited to providing CityBuild access and presentation time at 
each pre-bid, each pre-construction, and if necessary, any progress meeting held 
throughout the life of the project 

e. . Submit to City Build a "Projection of Entry Level Po~itions'' form or other formal · 
written notification specifying your expected hiring.needs during-the Project's 
duration. 

f. Notily your respective union(s) regarding your local hiring obligations and 
request their assistance in referring qualified San Francisco residents for any 
available p_osition(s). Tli.is .step applies to the extent that such referral would not 
violate your union's collective bargaining agrecmcnt(s). 

g. Be sure to reserve your "name call" privileges for qualified applicants referred 
through the Ci!yBuild system. This should be done within the terms of applicable 
collective bargaining agrccment(s). 
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requirements imposed under this Agreement. Contractor shall ensure that this Agreement 
. is incorporated into and made applicable to such Subcontract. 

7. EXCEPTION FOR ESSENTIAL FUNCTIONS · 

Nothing ii1 this Agreement precludes Contractor from using temporary or reassigned 
existing employees to perflmn essential functions of its operation; provided, however, the 
obliga.tions of this Agreeinent to make good faith efforts to Jill such vacancies 
permanently with System.Referrals remains in effect.· For these purposes, ''essential 
fl.lnctions'· means those functions absolutely necessary to remain open for business. 

8. CONTRACT()R'~ COMPLIANCE WITH EXISTING EMPLOYMENT 
AGREEMENTS 

Nothing in this. Agreement shall be interpreted to prohibit the continuation of existing 
·workforce training agreements or to. inter1ere with consent decrees, collective bargaining 
agreements, or existing employment contracts. In the event of a conflict between this 
Agreement and an existing agreement, the terms of the existing agreement shall 
supersede this Agreement. . 

9. HIRING GOALS EXCEEDING OBLIGATIONS OF THIS AGREEMENT 

Nothing in this Agreements.hall be interpretc.:d to prohi.bit the adoption of hiring and 
retention goals, first source hiring and interviewing requirements, notice and job 
availability requirements, .monitoring, record keeping, and enforcement requirements and 
procedures whiclnxcecd the requirements of this Agreement. 

IO. OBUGATIONS OF CITYBUILD 

Under this Agreement, City Build shall: 

a. Upon signing the CityBuild Workforce Hiring Plan, immediately initiate 
recruitment and pre-screening activities. 

b: Recruit Quafified individuals to create a pool of applicants for jobs \Vho match 
Contractor's. Job Notification and to the extent appropriate train applicants for 
jobs that will become available through.the First Source Program; 

c. Screei1 and refer applicants according to qualifications a:nd specific selection 
criteria submitted .by Contractor; 

d. Provide funding for City-sponsored pre-employment, employment'training, and 
support services programs; 

e. Follow· up with Contractor on outcomes of System Reforrals and initiate 
corrective action as necessary to maintain an effective employment/training 
ddivcry system; 
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f. Provide Contractor with reporting forms for monitoring the requirements <;>f this 
Agreement; and 

g. Monitor the performance of the Agreement by examination of records of 
Contractor as submitted in accordance with the r~quirements of this Agreement. 

. . 

11. CONTRACTOR'S REPORTING AND RECORD KEEPING OBLIGATIONS 

Contractor shall: 

a. Maintain accurate records demonstrating Contractor's compliance with the First 
Source lliring requirements of Chapter 83 of the San Francisco Administrative 
Code including, but not limited to, the following: 

(I) Applicants 
(2) Job o.ffers 
(3) Hires 
( 4) Rejections of applicants 

. . 

b. Submit completed reporting forms based on Contractor's records to CityBuild 
quarterly, unless more freque.nt submittals are reasonably required by FSI lA In 
this regard, Contractor agrees that if a significant number of positions are to be 
filled during a given-period or other. ~ircumstances warrant, City Build may 
require daily, weekly, or monthly reports containing all or some of the above 
infom1ation. 

'· 
c. ff based on complaint, failure to report, or other cause, the FSHA has reason to 

. question Contractor's good faith effort, Contractor shall demonstrate to the 
reasonable satisfaction of the City that it has exercised good faith to satisfy its 
obligations u11der this Agreement~ 

12. DURATION OF THIS AGREEMENT 

. . 
This Agreement shall be in full force and effect throughout the term of the Contract. 

' Upon expirati~n of the Contract, or its ea~lier tem1ination, this Agreement shall terminate 
and it shall be of no further force and effect on the parties hereto. 

13. NOTICE 

All notices to be given -under this Agreement shall be in w"riting and sent by: certified 
mail, return receipt requested, in which case notice shall be deemed delivered three (3) 
business days after deposit. postage prepaid in the United States Mail, a nationally. 
recognized overnight courier, in which case notice shall be deemed delivered one (I) 
business day an.er deposit with that courier, or hand delivery, in which case notice shall 
be deemed delivered on the date received, all as follows: 
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lfto FSHA: . 

If to City Build: 

If to Developer:· 

If to ·contractor: 

First Source Hiring Administration 
OEWD, I South Van Ness 5th Fl. 
San Fra.ncisco, CA 94103 . 
Attn: Ken Nim, Compliance Manager. 
l~en_,t1.i.n1(li~~.r~o v ,_m:g 

CityBuild Compliance Manager 
OE.WO, I South Van Ness 5th Fl. 
San Francisco, CA 94103 
Attn: Ken Nim, Compliance Manager, 
ke.n,nim@.~:fug_y~~_g ·, 

Attn: 

Attn: 

a. Any party may· change its address for notice purp<;>ses by giving the other 
parties notice of its new address as provided herein. A "husincss day" is any 
day other than a Saturday, Sunday or a day in which banks in San Francisco, 
California are authorized to close. 

b. ·Notwithstanding the forgoing, any Job Notification or any other reports required 
of Contractor under this Agreement (collectively, "Contractor Reports") shall be 
delivered to the address of FSHA pursuant to rhis Section via first class mail. 
postage paid. and such Contractor Reports shall be deemed delivered two (2) 
business days after deposit in the mail in accordance with this Suhsection. 

14. ENTIRE AGREEMENT 

This Agreement contains the entire agreement between the parties to this Agreement and 
shall not be modified in any manner except by an instrument in writing executed by the 
parties or their rcspe~tive successors in interest. 
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15. SEYERABILITY 

If any term or provision of this Agreement shall, lo any extent, be held invalid or 
unenforceable, the remainder of this· Agreement shall not be afl"ected. 

16. COUNTERPARTS 

This Agreement may be executed in one or more counterparts. Each shall be deemed an 
original.and all, taken together, shall constitute one and the same inst~ument. 

17. SUCCESSORS 

This Agreement shall inure to the benefit of and shall be binding ·upon the parties to this 
Agreement and their respective heirs, successors ai_1d assigns. If there is more than one 
person comprising Seller, their obligations shall be joint and several. · 

18. HEADINGS 

Section titles and captions contained in this Agreement are inserted as a matter of 
convenience and for reference and in no \Vay de line, limit, extend or. describe the· scope 
of this Agreement or the intent of any Of its provisions 

I 9. GOVERNING LAW 

This Agreement shall be governed and construed by the laws of the State of California. • 

lN WITNESS WHEREOF, the following have executed this Agreement as of the date set forth 
above. 

CONTRACTOR: 

Date: 

', 

Signature: 

Name of Authorized Signer: 

Company: 

Address: 
---------·-·----------

Phone: 
-------------------------

Email: 
--····------- ·---- ----· 
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m ~~.~'Lf,~~.~.~.-~.~S.9n, .. , ...... 
CITY AND COUNTY OF SAN FRANCISCO 
OFFICE OF ECONOMIC AND WORKFORCE DEVELOPMENT 
CITYBUILD PROGRAM 

. . 

FIRST SOURCE HIRING PROGRAM 
EXHIBIT A-1 - CITYBUILD 

CONSTRUCT/ON CONTRACTS 

F"ORM 1: CrrYBUILD WORKFORCE PROJECTION 

Instructions 

• The Prime Contractor must complete and submit Form 1 within 30 days of award of contract. 
• All subcontractors with contracts in excess of $100,000 must complete Form 1 and submit to the Prime Contractor within 30 

days of award of contract. · 
• The Prime Contractor is responsible for collecting all completed Form 1 's from all subcontractors. 
• It is the Prime Contractor's responsibility to ensure the CityBuild Program receives completed Form 1's from all 

subcontractors in the specified time and keep a record of these forms in a compliance binder at the project jobsite. · 
· • All contractors and subcontractors are required to attend a preconstruction meeting with CityBuild staff. 

Construction 
Project Name: 

Projected Start Date: 

Company Name: 

Marn Contact Name: 

Main Contact Email : 

Name of Person with 
Hiring Authority: 

Hiring Authority 
Email: 

Name of Authorized Representative 

... 

Construction 
· Project Address: 

Contract Duration: 

Company Address: 

Main Phone Number: 

Hiring Authority 
Phone Number: 

(calendar days) 

,----,.---------------------
Signature of Authorized.Representative* Date 

*By signing this fortjl, the company agrees to participate in the CityBuild Program an_d comply with the provisions of the First 
Source Hiring Agreement pursuant to San Francisco Administrative Code Chapter 83. 

. . . 
Table 1:-Briefly summarize your contracted or subcontracted scope of work 

·---··----

'----------------------------------

• 

Table 2: Complete on the following page 

List the construction trade crafts that are projected to perform work. Do not list Project Managers. Engineers. Administrative, 
and any other non-construction trade employees. . . 

• Total Number of Workers on the Project: The total number of workers projected to work on the project per construction "trade. 
This number will include existing workers and new hires. For union contractors this total will also include union dispatches. 

Total Number of New Hires: List the projected number of New Hires that will be employed on the project. For union contractors. 
New Hires will also include union dispatches . 
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Table 2: List all construction trades projected to perform work 

Journey or Union Total Work 
Total Number of Total Number of 

Construction Trades Workers on the 
Apprentice "(Yes or No) Hours Proiect New Hires 

t---·-
JO AO YONO 

-· -· ---
JO AD YONO 

i------·--·-- JD AD YONO ------ -· - -·· '--------
JD AO YONO - -
JD AO YONO 
JD AD YONO 
JD AO YONO 
JO AD YONO 

Table 3: List your core or existing employees pro;ected to work on the project 

• Please provide information on your projected core or existing employees that will perform work on the jobsite. 
• "Core• or "Existing" workers are defined as any worker appearing on the Contractor's active payroll for at least 60 out of the ioo working 

days prior to the award of this Contract. If necessary, continue on a separate sheet. · · 

. Name of Core or Existing Employee Construction Trade 
Journey or 
Apprentice 

JD AD 

JD AD' 

JD AO 

JO AO 

JD AD 

JO AO 

JD AO 

JO AO 

JO AO 

JO AO 

JO AO 

JO AO 

JD AD 

JD AD 

JD AO 

Workforce Development Plan 
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FORM 3: CITYBUILD JOB NOTICE FORM 

INSTRUCTIONS: To meet tlie requirements of the First Source I-I iring Program (San Francisco Administrative Code 
Chapter 83 ), the Contractor shall notify City Build, the First Source Hiring Administrator, of all new hiring oppmtunities 
with a minimi1111 of 3 business days prior to the start date. . 

I. Complete the form and fax to CityBuild 415-701-48% or El'ylAIL: ~Y.i.iJJ.t~~n:;_c.dcvclopm.:;nt:!ii,sf!!QY.,Qig 

2. Contact WorktiJrcc Development at 415-701-4848 or by email: local.hirc.ordinance@sfgov.org 

OR call the main line of the Office of Economic and Workforce Development (OEWD) at 415-701-4848 to confirm 
receipt of fax or email. 

ATTEN110N: Please also submit tliis.for111 to your union or hiring hall !(you are r~~/t1ired to do so under your· 
c<illective bargaining agreement or contract. Ci~v/Juild is not a IJispatching I/all. nor does this form act as a Request for 
Dis atch. All ormal Ret uests or Dis atch will he conducted throu h vo11r 1111ion or hirin 'hall. 

Section A. Job Notice Information 

Trade ii of Journeymen #of Apprentices 

Sta11 Date Start Time Job Duration 

Brief description of your scope of work: 

Section B. Union Information (Union contractors complete Section 11. Othen1:ise, leave Section B blank) 

Local fl l.1nion Contact Name Union Phone# 
---

Section C. Contractor Information 

Project Name: 
------~---------

Jobsitc Lm:ation: 

Contractor: Prime o· Sub D 
--------------· -------------

Contractor Addrc~s: 

Contact Name: Title: 

Office Phone: Cell Phone: Email: 

Alt. Contact: Phone!/.: 
--·-········-···------------

Contractor Contact Signature Date 

·~-------~---~-----~ 

OEWD USE ONLY Able to Fil/Yes 0 ~.:. 0 
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WORFORCE DEVELOP.MENT PLAN -ATTACHMENT B 

LOCAL HIRING PLAN FOR CONSTRUCTION 

1.1 SUMMARY 

A. This Attachment B to the Pier 70 28-Acre Site Workforce Development Plan ("·Local 
'· Hiring Plan'") governs the obligations of the Project to comply with the City's Local 

I-I iring Policy for Construction pursuant to Chapter 82 of the San Francisco 
Administrative Code (the ·~Policy"). In the event of any conflict between Administrative 
Code Chapter ~2 and this Attachment. this Attachment shall govern. 

B. The provisions of this Local Hiring Plan are hereby incorporated as a material term of the 
ODA and each Ve11ical DDA. Under the DOA and each Vertical DOA, the Developer or 
Vertical Developer thereunder, as applicable. shall require_ any Contractor performing 
Construction Work to agree that (i) the Contractor shall comply with all applicable 
r~quirements of this. Local Hiring Plan; (ii) the provisions of this Local Hiring Plan and 
the Policy are reasmmble and achievable by Contractor and its Subcontractors; and (iii) 
they have had a full and fair opportunity to review and understand the terms of the Local 
Hirinf? Plan. · 

C. The Office of Economic and Workforce Development (OEWD) is responsible for 
administering the Local Hiring Plan and will be administering its applicable 
requirements. For more information on the Policy and its implementation, please visit the . 
OEWD website at: www.workforcedevelopmentsf.org. 

D. Capitalized terms not defined herein shall have the meanings ascribed to them in the 
DDA or the Policy, as applicable. 

1.2 DEFINITIONS 

A. "Apprentice" means any worker who is indentured in a construction apprenticeship 
program that maintains current registration with th~ State of California's Division of 
Apprenticeship Stand~rds. . · 

B. "Area Median Income (AMI)" means unadjusted median income lcvds derived from the 
Department ofI-Iousing. and ljrban Development ("HUD;') on an annual basis for the San 
Francisco area, adjusted. solely for household size, but not high housing cost area. 

C. "Construction Work" means. as applicable, (a) the initial construction of all Horizontal 
Improvements required or permitted to be made to the 28-Acre Site to be carried out.by 
Developer under the DOA, (b) the initial construction of all Vertical Improvements to be 
carried out by a Vertical Developer under a Vertical DDA or Parcel Lease, and (c) initial 
tenant improvement work for all Vertical Improvements other than light industrial, arts 
activities or standalone affordable residential bt:1ildings. For the avoidance of doubt, 
Construction Work for Vertical Improvements shall not inc.Jude any repairs, maintenance. 
renovations or other construction work performed a Iler issuance or the· first ce11ificate of 
occupancy for a Vertical Improvement. Work occurring prior to execution of the DOA is 
not subject to Local Hire. 

Workforce Development Plan 
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·. 

D. 

E. 

F .. 

o. 

H. 

I. 

"Covered Project" means Construction Work within the 28-Acre Site with an estimated 
cost in exces~ or the Threshold Amount. . 

. l 

··contractor'' means a prime. contractor, general cont!actor, or construction manager 
contracted by a Developer or Vertical Developer who p~rforms Construction Work on the 
28-Acre Site · 

"Disadvantaged Worker·· as defined in Administrative Code Section 82.3 (as that Code 
Section is amended from time to time, cxcep! to !he.extent that future changes to the 
definition are prohibited under the terms of Section 5.3(b)(xi) o_f the Oevelopment 
Agreement). 

"Job Notification" ·means the written notic~ of an); Hiring Opportunities from Contractor 
to CityBuild. Contractor shall provide Job Notifications to CityBuild with a minimum of 
3 business days' notice. 

\ . 

"Local Resident" means an individual who is domiciled, as defined by Section 349(b) of 
the California Election Code, within the"City at least seven (7) days prior to commencing 
work o~ the project. 

"Nori-Covered Projecf' means any construction projects not covered by the San 
Francisco Local Hiring Policy. 

J. · "Project Work". Construction Work performed as part of a Covered Prqject. 

K. "Project Work Hours" means the total o_nsite work hours \Vorkcd on a construction 
contract for a Covered Projec.t by all Apprentices and journey-level workers, whether 
those ·workers arc cmploy~d by the Contractor or any Subcontractor. 

L. . "Subcontractor" means any person, firm, partnership, owner operator, limited liability 
comP,any, corporation, joint" venture," proprietorship, trust, association, or other entity that 
contracts with a Contractor or another subcontractor to provide services to a Co.ntracto"r 
or another subcontractor in fulfillment of the Contractor's or that other subeontractor's 
obligations arising from a contract for construction work on a Covered Project who 
perforn~s Construction· Work on the 28 Acre sfte. 

M. "Targeted Worker" means any Local Resident or Disadvantaged Worker. 

N. "Threshold Amount'' as defined in Section 6.1 of the San Francisco Administrative Code. 

1.3 LOCAL HIRING REQUIREMENTS 

A. · Total Project. Work Hours By Trade. For all construction contracts for Covered Projects, 
the mandatory participation level in terms o_f Project Work Hours within each trade to be 
performed by Local Resider\ts is 30%, with a goal of no less than 15% of Project Work 
·Hours within each trade to be performed by Disadvantaged Workers. The mandatory 
participation levels required under this Local Hire.Program will be determined by OEWD 
for each Phase under the DDA, and in no event shall .be greater than 30%; however, the 
Parties acknowledge that Developer intends to require each t:onstruction contract for 
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Covered Projects to meet the mandatory participation levels on an individual contract 
l~vel. 

13. Apprentices: For all construction contracts for Covered Projects. al least 30% of the 
Project Work Hours performed by ApprentiC:es within each trade is required to be 
performed by Local Residents, with an aspirational goal" of achieving 50%. Hiring · 
preferences shall be given to Apprentices who are referred by tl1e CityBuild program 
This document also establishes a goal of no less than 25'% of Project Work Hours · 
performed by Apprentices within each trade to be performed by Disadvantaged Workers. 

C. Out-of-State Workers. For all Covered Projects, Project Work I lours performed by 
residents of states other than California will not be considered in calculation of the 
number of Project Work Hours to which the local hiring requirements ·apply. Contractors . 
and·Subcontractors shall report to OEWD the number of Project Work Hours performed · · 
by residents of states ·other than California. · 

D. Pre-construction or other Local I-lire Meeting. Prior to commencement of Construction 
Work on Covered Projects, Contractor and its Subcontr«i:!cto1;s whom have been engaged 
by contract aryd identified in the Local I-I iring forms as contributing toward the· 
mandatory local hiring requirement shall anend a preconstruction or other Local Hire· 
meeting(s) convened by Developer or Vertical Developer or OEWD staff. 
Representatives from Contractor and.the Subcontractor(s) who attend the pre- . 
construction or other Local Hire meeting must have hiring authority. Contractor and its 

. Subcontractors who are engaged after the commencement of Construction Work on a 
Covered Project shall attend a future preconstruction meeting or meetings as mutually 
agreed by Contractor and OEWD staff. 

E. This Local Hiring Plan does not limit Contractor's or its Subcontractors' ability to assess 
qualifications of prospective workers, and to make final hiring and retenlion decisions. 
No provision of this Local° I-I iring Plan shall be interpreted s·o as to require a Contractor or 
Subcontractor to employ a worker not qualified for the position in question, or to employ 
any particular worker." · · 

F. Construction Work for Non-Covered Projects will be subject-to the First Sourc.e Hiririg 
Program for Construction Work in accordance with Section 111.C.3

1 
of the Workforce 

Development Plan. · 

· 1.4 CITYBUILD. WORKFORCE DEVELOPMENT PROGRAM: EMPLOYMENT NETWORKING 
SERVICES J 

A. OEWD administers the CityBuild Program. Subject lo any collective bargaining 

agreements in the building trades and applic.able law, CityBuild shall be a primary 
resource available fc>r Contractor and Subcontrnctors to meet Contractors·. local hiring 
requirenicnts under this Local Hiring Plan. CityBuild has two main goals: 

1. Assist with local hiring requirements under this Local Hiring Plan by connecting 
Contractor and Subcontractors with qu.aliticd journey-level, Apprentice, and prc
Apprentice Local Residents. 
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I 
2. Promote training and employment opportunities for disadvantaged workers of all 

ethnic backgrounds and genders in the construction work force. 

B. Where a Contractor's or its Subcontra"ctors' preferred or preexisting hiring or staffing 
procedures for a Covered Project do not enable Contractor to satisfy the local hiring 
requirements of this Local Hiring Plan. the Contractor or Subcontracto_r shall use other 
procedures to identify and retain Targeted Workers, including the following: 

I. Requesting to connect with workers through City Build, with qualifications 
described in the requesi limited to skills directly related to performance ofjob 
duties. 

2. Considering Targeted Workers networked through CityBuild within three business 
days of the request and who meet the qualifications described in the request. Such 
consideration may include-in-person interviews. All workers networked through 
CityBuild will qualify as Disadvantaged Workers under this Local I-firing Plan. 
Neither Contractor nor its Subcontractors are required to make an independent 
determination of whether any worker is a "Disadvantaged Worker" as defined 
above. · · 

C. CONDITIONAL WAIVER FROM LOCAL HIRING REQUIREMENTS 

- ·-- -- ----. - ·--

A. Contractor or the Subcontractor may use one or more of the following pipeline and 
retention compliance mechanisms to receive a conditional waiver froti1 the Local Hiring 
Requirements of Section 1.3 on a proji;ct-specific .basis. All requests for condition~! 
w~ivers must be submitted to OEWD for approval. · · 

I. Specialized Trades: OEWD has published a· list of trades designated as 
"Specialized Trades" for which the local hiring requirements of this Local Hiring 
Plan will not apply. The list is available on the OEWD website. Contractor and its 
Subcontractors shall report to OEWD the Project Work Hours utilized in each 
designated Specialized Trade and in each OEWD-approved project-specific 
Specialized Trade. 

. . 

2. Credit tl:fr Hiring on Non-Covered Projects: Contractor and its Subcontractors mav 
accumulate credit hours for hiring Targeted Workers on Non-Covered Projects in 
ihe nine-county San Francisco Bay Ar"ea and apply those credit hours to contracts . 
for Covered Projects to meet the mandatory local hiring requirement. For hours 
performed by Targeted Workers on Non-Covered Projects. the hours shall be 
credited toward the local hiring requirement for this Contract provided that: 

a. the Targeted Workers are paid the pr.cvailing wages or union scale for work 
on the Non-Covered Pr~jects: and 

b. ·such credit hours shall be committed to by the Contractor on future projects 
to satisfy any short fall the Contractor may have on a Covered Project. Such 
commitment sha.11 be in writing by the Contractor, shall extend for a period 
oftii:iie negotiated between the contractor and OEWD, and shall commit to 
satistying any assessed penalties should Contractor fail to achieve the 
required credit hours. 

3. Sponsoring Apprentic§: Contractor or a Subcontractor may agree to sponsor an 
OEWD-spccified number of new Apprentices in trades in which noncompliance is 

· Jikely and ret~ining. those Apprentices for the period.of Contractor's or a 
Subcontractor's work on the project. OEWD.will verity with the California 
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Department of Industrial Relations that the new Apprentices are registered and 
active Apprentices. Contractor will be required to write a sponsorship letter on 
behalf of t~e identified candidate to the appropriate Local Union and will make the 
necessary arrangements with the Union to hire the ~andidate as soon as s/he is 
indentured. 

4. Direct Entrv Ai.!reements: OEWD is authorized to negotiate and enter into direct 
entry agreements with apprenticeship programs. that are registered with the 
California Department of Industrial Relations' Division.of Apprenticeship 
Standards. Contractor may avoid assessment of penalties for non-compliance with 
this Local Hiring Plan by Contractor or its Subcontractors hiring and retaining 
Apprentices who are enrolled through such direct entry agreements. Contractor 
may also utilize OEWD-approvcd organ_izations with direct entry agreements with 
Local Unions, including District IO based organizations to hire and retain Targeted 
Workers. To the extent that Contractor or its Subcontractors have hired 
Apprentices or Targeted Workers under.a direct entry agreement entered into by 
OEWD or reasonably approved by OEWD, OEWD will not assess penalties for 
non-compliance with this Local Hiring Plan. 

5. Corrective Actions: Should local employment conditions be s'uch that adequate 
Targeted Workers for a craft, or crafts, are not available to meet the requirements 
and Contractor can document their efforts to achieve the requirements through the 
mechanisms and processes in this document, a corrective action plaffmust be 
negotiated het\veen Contractor and OEWD. 

1.5 LOCAL HIRING FORMS 

A. ,. Utilizinglhe City's online Project Reporting System, Contractors for Covered Projects 
shall submit the following forms, as applicable, to the Contracting City Agency and 
OEWD: . 

I. form I: Local I-lirin£?: Workforce Projection. OEWD Form l (Local Hiring 
Workforce Projection), a copy of which is attached hereto, shall be initially 
submitted prior to the start of construction and updated quarterly by the Contractor 
until all subcontrncting is completed. 

2. form 2: Local .J::!Jrjng Plan. For Covered Projects estimated to cost- more than 
$1,000,000, Contractor shall prepare and submit to Contracting City Agency and 
OEWD for approval a Local Hiring Plan for the project using OEWD Form 2, ·a 
copy of which is attached. hereto. This Form 2 shall be initially submitted prior to 
the start of construction and updated quarterly by the Contractor until all 
subcontracting is completed. 

3. ·Job ~otifiq1tions. Upon commencement of work. Contractor and its 
Subcontractors may submit Job Notifications to c'ityBuild to connect with local 
trades workers. 

4. J'.~om1 4: ConditLonE!l Waivers. If a Contractor or a Subcontractor believes the local 
hiring requirements cannot be n1ct, it will submit OEWD Form 4 (Conditional 
Waiver). a copy ot'which is attached her~to, as more particularly described.in 
Articles 1.4 and 1.5 above. 

1.6 ENFORCEMENT. RECORD KEEPING, NONCOMPLIANCE AND PENALTIES 
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·--·-· ··- -- ---·-· 

A. Subcontractor Compliance. Each Contractor and Subcontractor shall ensure that all 
Subcontractors agree to comply with applicable requirements of this document. All 
Subcontractors agree as a term of participation on the Project that the City shall have 

. third party beneficiary rights under all contracts under which Subcontractors are 
performing Project Work. Such third paity beneficiary rights shall be limited to the right 
to enforce the requirements of this· Local Hiring Plan directly against the Subcontractors. 
All Subcontractors on the Project shall be responsible for complying wilh the 
recordkeeping and reporting requirements set forth in.this Local Hiring Plan. 
Subcontractors with work in excess of the of $600,000 shall be responsible for ensuring 
compliance with the Local Hiring Requirements set forth in Section 1.3 of this Local 
Hiring Plan hascd on Project Work I-lours performed under their Subcontracts, including 
Project Work Hours performed by lower tier Subcontractors with work less than the 
Threshold Amount. 

B. Reporting. Contractor shall submit certified payrolls to the City electronically -using the 
·Project Rep011ing System. OEWD and will monitor compliance with this Local Hiring 
Plan electronically. · · 

C. Recordk·ceping. Contractor and each Subcontractor shall keep, or cause to be kept, for a 
period of four years from the date of Substantial Completion of Construction Work, 

.certified payroll and basic records, including time c.ards, tax forms, and superintendent 
and foreman daily logs, for all workers withi11 each trade perfonning work on a Covered 
Project. · 

I. Such records shall include the name, address and social security number of each 
worker who worked on the covered project, his or her classification, a general 
descriptiOn of the work each worker performed each· day, the Apprentice or 
journey-level status of each worker, daily and weekly number of hours worked, the 
self-identified race, gender, and ethnicity of each worker, whether ·or not the 
worker was a Local Resident. and the referral source or method through whic-h the 
contractor or si.1bcontractor hired or retained that worker for work on the Covered 
Project (e.g., core workforce, name c.all, union hiring hall, City-designated referral 

· source, or recruitment or hiring method) as allowed by law. 

2. Contractor and Subcontractors may verify that a worker is a Local Resident hy 
following OEWD's don~icile policy. 

3. All records described in this subsection shall at all times be open to inspectio_n and 
· examination by the duly authorized officers and agents of the City, including. 

repre·sentatives of th~ OEWD. 

D. Monitoring. From time to time and in its sole discretion, OEWD may monitor and 
investigate compliance of Contractor and Subcontractors working on a Covered Project 
with requirei11ents of this Local Hiring Plan. Contractor shall allow representatives of 
OEWD, in the performance of their duties, to engage in random inspections of Cove.red 
Projects. Contractor and all Subcontractors shall also allow representatives of OEWD to 
have access to employees· of the Contractor and Subcontractors and the records required · 
to be maintained under this document. 

E. Noncompliance and Penalties. Failure of Contractor and/or its Subcontractors to comply 
with the requirements ofthis document and the obligations set forth in this Local Hiring . 
Plan inay subject Contractor to _the consequences of noncompliance, including but not 

-- ----------·--
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limited to the assessment of penalties, but only if City determines that the failure to 
comply results from willful ·actions of Contractor and/or its Subcontractors, and not by 
reason of unavailability of sufficient qualified Local Residents and Disadvantaged 
Workers to meet the goals required hereunder. The assessment of penalties for 
noncompliance shall not preclude the City from exercising any other rights or remedies to 
which it is entitled. 

I. 

3. 

Penalties Amount. If any Contractor or Subcontractor fails to satisfy the Local 
Hiring Requirements of this Local Hiring Plan applicable to Pr~ject Work Hours 
performed by Local Resider_its. and the applicable Contractor or Subcontractor is 
unable to provide evidence reasonably satisfactory to the City that such failure 
arose solely due to unavailability of qualified Local Residents despite Contractors 
or Subcontractors good faith effo1ts in accordance with this Local Hiring Progatn, 
then the Contractor, and in the case of any Subcontractor.so failing, and 

· Subcontractor shall jointly and severally forfeit to the City, an amount equal lo the 
Journeyman or Apprentice prevailing wage rate, as applicable, with such wage as 
established by. the Board of Supervisors or the California Department of Industrial 
Relations under subsection ~.22(e)(3) of the Administrative Code, for.the primary 
trade ·used by the Contractor or Subcontractor on the Covered Project fr1r each hour 
by which the Contractor or Subcontractor fell short of the Local I-I iring 
Requirement. The assess1nent of penalties· under this subsection shall not preclude 
the City from exercising any other rights or remedies to which i_t is· entitled. 

Assessment of Penalties. OEWD shall detem1ine whether a Contractor and/or any 
Subcontractor has failed to comply with the Local Hire Requirement. If after· 
conducting an investigation, OEWD determines that a violation has occurred, it' 
shall issue and serve an assessment of pen~lties to the Contractor and/or any 
Subcontractor that sets forth the basis of the assessment and orders payment of 
pei13lties in the amounts equal to the Journeyman or Apprentice prevailing wage 
rates. as applicable, for the primary trade used by the Contractor or Subcontractor 
on the Project for each hour by which the Contractor or Subcontractor foll short of 
the Loe.al Hiring Reqi1irement. Assessment of penalties under this subsection shall 
be made only tipon an investigation by OEWD and upon written notice to the 
Contractor or Subcontractor .identifying the grounds for the penal!Y and. providing 
the Contractor or Subcontractor with the opportunity to respond pursuant to the 
recourse procedures prescribed in this Lo~al Hiring Plan .. 

Recourse Pro~edure. lf the Contractor or s.ubcontractor disagrees.with the 
assessment of. penalties, then the following proc:edurc applies: 

a. The Contractor or Subcontractor may request a hearing in writii1g within 15 
days of"the date of the final i1oti.fication of assessment. The request shall be 
qirectcd to the City Controller. Failure by the Contractor or Subcontractor to 
submit a timely, written request for a hearing shall constitute concession to the 
assessment and the forfeiture shall be deemed final upon expiration of the 15-
day period. The Contractor or Subcontractor must exhaust this administrative 
remedy prior to commencing further legal action. . 

b. Within 15 days of rec~iving a proper request, the Controller shall appoint a 
hearing officer with knowledge and not less than five years' cxperiem:e in 
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labor law~ and shall so advise. the enforcing official and the Contractor or 
Subcorytractor. and/or their respective counsel or authorized representative.· 

c. The hearing orlic.er shall promptly set o date for a hearing. The hearing must 
commence within 45 days of the notification of the appointment of the hearing 
oflicer and conclude within 75 days of such notification unless all parties agree 
.to an extended period. 

d. Within 30 days of the conclusion of the hearing, the hearing officer shall issue 
a written decision affirming, modifying, or dismissing the assessment.,The . 
decision of the hearing officer shall'.consist of findings and a determination. 
The hearing otlicer's findings and determinatiqn shall be final. . 

e. The Contractor or Subcontractor may appeal a final determination under this by 
filing in the Sari Francisco Superior· Court a petition for a writ of mandate 
under California Code of Civil Procedure Section I 084 ef seq., as applicable 
and as may be amended from time to time. 

1.8 ·COLLECTIVE BARGAINING AGREEMENT 

Nothing in this Local Hiring Plan shall be interpreted to prohibit the continuation of existing 
workforce training agreements or to interfere with consent decrees, collective bargaining 
agreements, project labor agreements or existing employment contracts (Collective Bargaining 
Agreements"). ln the event of a conllict between this Local Hiring Plan .and a Collective · 
Bargaining Agreement, the terms of the Collective .Bargaining 'Agreement shall supersede this 
Local Hiring Pian. · 

-- - ·------···--·---- ---- --·---

END OF DOCUMENT 
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~SAN FRANCISCO e ~: ,"•ffj,·c:~•f I 1":111::-:·:: ,· .111:! ",",•1•1l•f,.H''1• l•::·.d:~IH'll l•I 

CITY AND COUNTY OF SAN FRANCISCO 
OFFICE OF ECONOMIC AND WORKFORCE DEVELOPMENT 
CITYBUILD PROGRAM 

LOCAL HIRING PROGRAM 
OEWDFORM 1 

CONSTRUCTION CONTRACTS 

FORM 1 : LOCAL HIRING WORKFORCE PROJECTION 

Contractor: 
Project 

____________ ;_.Name: Contract#: -----------
The Contractor· must complete and submit this Local Hiring Workforce Projection (Form 1) prior to the start of construction 
and quarterly until all subcontracting is·complete. The· Contractor must include information regarding all of its 
Subcontractors who will perform construction work on the project regardless of Tier and Value Amount. · 

Will you be able to meet the mandatory Local Hiring Requirements?· 

0 YES (Please provide information for all contra~tors performing construction work in Table 1 below.) 

D NO (Please complete Table 1 below and Form 4: Conditlonal Waivers.) . 

INSTRUCTIONS FOR COMPLETING TABLE 1: 
1. Please organize tl)e contractors' information based on their Trade Craft work. 
2. For contractors performing work in various Trade Craft, please list contractor naine in each Trade Craft (i.e. if 

Contractor X will perform two trades, list Contractor X under two Trade CfJtegories.) · . 
3. If you anticipate utilizing Apprentices on this project, please note the requirement that 30% of Apprentice hours 

must be performed °by San Francisco residents_ · 
4. · Additional blank form is available at our Website: www.workforcedevelopsf.ora. For assistance or questions in 

completing this form, contact {415) 701-4894 or Email@ Local.hire.ordinance@sfgov.org. 

TABLE 1: WORKFORCE PROJECTION 

· .. trad·~ .. c;;~~\-_. . ; .. -.· ... .-.' t··.·:>:'_:· \i?~:~~-;_·:~1r:~,~G~-l~r:~~~~ ... · .··,, =. · · · · ·: .. · · 

. . . .... . . ,._ .. · .·. .··: ·. ·.,: , .:--_ :: .. ~P~.~.c-~rit~¢tor_s,l?}<Trade _craf(. 

E~t. 
·rotal 

: .w~ri< .. 

· . :~s_t: . . .~E~b'~ '.' 
· i:ot•ll· .. ··'· Tot_~L ··.' 
'Locai · ·,' · ·. :1Joca1·. 

.. :~~. _: .. ··.-.. ·.< ... ~·. ·. ~- . . :::' ~;: ·. -~!t;\/ .: :: :·~,.+·: _: :: . -~~··.· ? .. ~.: .. ~~. ·. . . . . . . . Ho~rs . .w~rk_ · .. ~<>~k. '.": 
·Hours Hours.% 

Example: Laborer Contractor X 
Journey· 800 

Aaarentice 200 
250 31% 
100 50% 

Laborer Contractor Y Joumev 500 
. Aaarentice 0 

Example: 
100 20% 
0 . 0 

TOTAL LABORER 
Journev 1300 

Aoi:>rentice 200 100 50% 
Example: 350 27% 

·--· --
Example: TOTAL 1500 450 30% 

-----+---'------- ----·- ..:..._..., _____ ----·------ -·-····---+-------< 
Journey 

-·------r-----= -------·-·--+-----·-
Apprentice · 

~----- ---·-f-----··---------·------+-------··----·------< 
. Journey . 

Apprentice .....__,,, ... r----·=f ·-
,..._.___ .,-------+-A-~-:-~:::i~e -~~ -. - -_ ---

DISCLAIMER: If the Total Work Hours for a Trade Craft are .fess than 5% of the Total ProjectWork Hours, the Trade Craft 
is exempt from the Mandatory Requirement. Subsequently, if the Trade Craft exceeds 5% of the Total Project Work Hours 
at any time during the project, the Trade Craft is subject to the Mandatory Requirement. · · 

Name of Authorized 
Representative 

Signature · Date 
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l'f'! ~~~ .. f..~~.~SJ?.S.9.. .. , .... ,, .. 
CITY AND COUNTY OF SAN FRANCISCO 
OFFICE OF ECONOMIC AND WORKFORCE DEVELOPMENT 
CITYBUILD PROGRAM 

FORM 2: LOCAL HIRING PLAN 

LOCAL HIRING PROGRAM 
OEWDFORM2 

CONSTRUCTION CONTRACTS . 

Contractor: 
Project 

____________ Name: _____________ Contract#: 

If the Estimate for this Project exceeds $1 million,.then Contractor must submit a Locai Hiring Plan using this 
Form 2 through the City's Project Reporting System. Form 2 shall be initially submitted prior to the start of 

> construction and include all known subcontractors. Contracto.r shall update this Form 2 quarterly as 
subcontractors are identified and shall continue with updates until all subcontracting is. complete. The OEWD
approved Local Hiring Plan will be a Contract Document and will be the basis for determining Contractor's and its 
Subcontractors' compliance with the local hiring requirements. Any OEWD-approved Conditional Waivers (Form 
4) will be incorporated into the OEWD-approved Local Hiring Plan. 

COMPLETE AND SUBMIT A SEPARATE FORM 2 FOR EACH TRADE THAT WILL BE UTILIZED ON THIS PROJECT. 

INSTRUCTIONS: . _ _ 
1. Please· complete tables below for Contractor and all Subcontractors that will be contributing Project Work 

Hours to meet: the Local Hifing Requirement. · 
2. "Please note that a Form 2 will·need to be developed and approved separately for each trade craft that will 

be utilized on this project. . 
3. If you anticipate utilizing .apprentices on this project, please note the requfrement that 30% of .apprentice 

hours must be performed by San Francisco residents. . ·. 
4. The Contractor and each Subcontractor identified in the Local Hiring Plan must sign this form before it will 

be considered for approval by OEWD. _ 
5. If applicable, please attach all OEWD-apjJroved Form 4 Conditional Waivers. 
6. Additional blank form is available at our Website: www.workforcedevelopsf.org. For assistance or . 

quE;1stions in completing this form, contact (415) ·701-4894 or E~ail@ Local.hire.o·rdirnance@sfgov.org. 

List Trade Craft. Add numerical values from Form 1: Local Hiring Workforce Projection and input in the table below. 

List all contractors contributing to the·project work hours to meet the Local Hiring Re 1uirements for the above Trade Craft 

Contractor X 
Joe Smith 

Contractor Y 
Michael Lee 

250 

100 

100 

0 

Total . 
Local 
Work 
Hou·rs 

350 

100 

. . . ' ;Niimb~ ... : ~- : ... -. ·. : . 
$.tart · . · · .. :. i-:,9(0: . ."· . ~Co_il~~;fotor 
Date -W~r~hr ·~ignature 

. g}fays ·' · · · · 

. 3/25/13 60 Joe Smith 

5/25/13 30 Michael Lee 

*We the undersigned, have reviewed Form 2 and agree to deliver the hours set forth in this document __ _ 

- -- ·-- --·- --- -- --
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fl!! ~~-~ ... ~~!:\~--~.J~.S.9 .. ,, .. , . ' 
CITY AND COUNTY OF SAN FRANCISCO 
OFFICE OF ECONOMIC AND WORKFORCE DEVELOPMENT 

CITYBUILD PROGRAM FORM 4: CONDITIONAL WAVIERS 

Contractor: 
Pr.oject 
Name: 

LOCAL HIRING PROGRAM 
OEWD FORM4 

CONSTRUCTION CONTRACTS 

Upon approval from OEWD, co'ntractors and Subcontractors may use one or more of the following pipeline and retention compliance 
mechanisms to receive a Conditional Waiver from the Local Hiring Requirements on a project-specific basis. Conditional Waivers must 
be approved by OEWD. If applicable, each subcontractor must submit their individual Waiver request to OEWD and copy their Prime 
Contractor. This form can be submitted at any time. · · 
---------------------------·--------
TRADE WAIVER INFORMATION: Please provide information on the Trades you are requesting Waivers for: 

-.Est · Proje~ted ·: . .-. ··. · 'e51::· ... ·.··--:~~oje~t~~ 
,. To.tal DefiCie"i1t ·. · · .. =-". · : .. -Tot~( · ·. ;:.oefiCieilt ·. 

Labore~ Trade Craft . Laborer Trade Craft · · · · · · · Work Lo.cal Work ·_;Work·.·' Locarwork 
Hours Hours· '·Hol.lrs · ·Hours . . .·.~ .. . . . . .. . . . . . . 

1. 3. 
-·----------- t-----+----------it----- -------~--------1---------; 

2. 4_ 
---···------··----- -·---~----- ·~----. . . 

Please checl< any of the following Conditional Waivers and complete the appropriate boxes for approval: 

0 1. SPECIALIZED TRADES 0 2. SPONSORING APPRENTICES 0 3. CREDIT FOR NON-COVERED PROJECTS 
~------ ----------------- -· --------------~---....--:----~ 

1. SPECIALIZED TRADES: Will your firm be requesting Conditional Waivers for "Specialized Trades" 
designated by OEWD and listed on OEWD's website or project-specific Specialized Trades approved by D Yes 
OEWD during the bid_period? _ _ ____ · --·-·-·---------'-------''---------t 

. Please CHECK off the fol/owing Specialized Trades you are claiming for Condition Waiver: 

0No 

0 MARINE PILE DRIVER 0HELICOPTER. CRANE. OR DERRICK BARGE OPERATOR 01RONWORKER "CONNECTOR 

0 STAINLESS STEEL WELDER 0TUNNEL OPERATING ENGINEER 0ELECTRICAL UTILITY LINEMAN 0MILLWRIGHT 

0 TRADE CRAFT IS LESS THAN 5% OF TOTAL WORK HOURS. LIST: . 
a. List OEWD-approved project-:.specific Spec-ia!ized Trades appr_o_v_e_d_d_u_r-in-g-th_e_.,...,-----

bid oeriod: 

~-----------------~l __ o_E_w_·D_·A_.P_· P_R_o_v_A_L~=lJ ·ve~ o N~ ·1 oewo.sii:iri.at~·re:: ; -.:·;._·,_ ;--:: .... ,. : 

-- - . --
2. SPONSORING APPRENTICES: Will you be able to work with OEWD to sponsor an·OEVVD-specified 

number of new apprentices in the agreeable trades into California Department of Industrial Relations' DYes 0No 
-~~~ion of Apprenticeship Standards approved ap~renticeship prograf!ls? 

1. PLEASE PROVIDE DETAILS: Est.# of Est. Est Duration Est Total 
Sponsor Union If Yes, Start of Working Work Hours 

Construction Trade Positions {Yes I No) Local# Date Days Performed 

.YO ND 
·----·-·· --- -· ---- --

YONO 

OEWD APP.ROVA~:. D Yes D No I OEWD Si~ature: . · . " : .. .. 

3. CREDIT for HIRING on NON-COVERED PROJECTS: If your firm cannot meet the mandatory local hiring 
,__.~~rement, will you be requesting credit for hirinc:i TaE~d Workers on N~m-covered Projects? 

PLEASE PROVIDE DETAll.S' Est. I ~-
IDYes I 0No 

-· 

· -- #of 
Off- . 

· site Est Total · 
Hire Work Hours 

Labor Trade, Position, or Title s Performed Offsite Project Name 

· ~Journey 

---· Appref!_~1ce 

.. .. 

·-t'-'-· 
I 
I 

OEWD APPROV~L: 0 Yes 0-·=-r; 
__ __,_No OEWD Signature: 
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·WORKFORCE DEVELOPMENT PLAN 

ATTACHMENT C - LBE UTILIZATION PLAN 

I. Purpose and Scope. This Auachment C ("LBE Utilization Plan") governs-the Local 
Business Enterprise obligations of the Project pursuant to San Francisco Administrative Code 
Section I 4B.20 an<l satisfies the obligations of each Project Sponsor·an<l its C~ntractors an<l 
Consultants for a LBE Utilization Plan as set forth therein. Capitalized terms not defincd lwrcin 
shall have the meanings ascribed to them in the Workforce Plan or Section 148.20 as applicable. 
The Port and Developer will seek to. whenever practicable, conduct outreach to contracting 
teams that reflect the diversity of the City and include participation of both businesses· and 
residents from the City's most -disadvantaged communities such as the 94107, 94124,- and 94 I 34 
zip codes. lri the ~vent of any conflict between Administrative Code Chapter I 4B and this. 
Attachment, this Attachment shall govern. 

2. Roles of Parties. In connection with the design and construction phases of all 
. Construction Work (as defined in the Workforce Plan). the Project will provide community 
. benefits designed to foster employment opportunities for disadvantaged individuals by offering 
contracli~g and consu.lting opportunities to local business enterprises ("LBEs"). Developer and 
each Vertical Developer shall participate in a local business enterprise program, and the City's 
Contract Monitoring Division will serve the roles as set forth below. · 

. . 

· 3. . Definitions. For purposes of this Attachment, the definitions shall be as follows: 

a. "CMD" shall mean the Contract Monitoring Division of the City Administrator's Of"lice. 
. . 

b. "Commercially Useful Function" shall mean that the business is directly responsible for 
providing the materials, equipment. supplies or services to the· Contracting Party as required by 
the solicitation _or request for quotes, bids or proposals. Businesses that engage in the business l~f 
providing brokerage, referral or temporary employment services shall not be deemed to perform 
a ·"commercially useful function". unless the.brokerage, referral or temporary employment . · 
services are thos_e required and sought by the ~ontracting·Paity. 

c. "Consultant" shall mean a pe~son or company that has entered into a professional services 
contract for monetary consideration with a Project ~ponsor to provide advice or ·services to the 
Project Sponsor directly related to the architectural or landscape d~sign, physical planning, 
and/or civil, structural or environmental engineering of an LBE Improvement. 

d. "Contract(s)" shall mean an agreement, whether a direct contract or subcontract, for 
Consultant or Contractor services for all or a portion ofa:n LBE Impr0vement. 

e. ·'Contracting Party'' means a Project Sponsor, Contractor or Consultant retained to _work 
on LBE Improvements, as the case may be. 

f. "Contractor" shall mean a prime contractor, general contractor. ·or construction manager 
contracted by a Developer or Vertical Developer who_performs construction work on an LBE 
Improvement. 

Workforce Development Plan 
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g~ '·Follow-on Tenant Improvements" means tenant improvements within commercial 
spaces in residential or commercial buildings (office. retail) that are constructed pursuant to an 
approved building permit or site permit/addenda issued afl:erthe building permit or site· 
permit/addenda for the Initial Tenant Improvements. 

h.. ..Good Faith Efforts" shall mean -procedural steps taken by the Project Sponsor, 
Contractor or Consultant with respect to the attainrnent of the LBE participation goals,· as set 
forth in Section 7 below·. 

i. ''.Initial Tenant Improvements" means. tenant improvements within commercial spaces In 
residential or commercial buildings (office, retail) that are constructed pursuant to the firs! 
build~ng permit or site permit/addenda issued for such spaces after completion of building core 
and shell. · 

j. . "Local Busine~s Enterpris~" or "LBE" mean~ a busines5! that is certified as ari LBE under 
Chapter 14B.3. · 

k. "LBE Liaison" shall mean the Project Sponsor's prima.ry poi1~t of co"nt~ct with CMD 
regarding the obligations of this LBE Utilization Plan. Each prime Contractor(s) shall likewise 
have a LBE Liaison: · · 

I. '"LBE Improvements" mean·s, as applicable, (a) all Horizontal improvements required or . 
permitted to be made to the 28-Acre Site to be carric·d out by Developer under the· DDA and (b) 
Workforce Buildings. · . · 

m. "Project Sponso.r" shall mean the Developer of Horizontal Improvements or the Vertical 
Developer under a Vertical DDA. 

n. "Subconsultant" shall mean a person or entity that has a direct Contract with a Consultant 
to pe.rforf!I a portion of.the work under a Contract for an LBE lmprovemen_t. . 

. . 
o. "Subcontractor" shall mean a person or entity that has a direct Contract with a ·Contractor 
to perform a pottion of the work under a Contract for Construction Work. 

p. "Workforce Buildings" means the follow.ing: (i) residential buildings, induding 
associated residential units, common space, amenities, parking and back of house constructio'n; 
(ii) commercial· otlice, retail, parking buildings core & shell; (iii) tenant in-iprovement for all 
commercial· spaces in residential or commercial buildings (oftice, retail) which are 15,000 square 
teet (per square footage on building permit application) and above; and (iv) all construction 
related to standalone affordable housing buildings.· Workforce Buildings shall expressly 
exdude: (i) residential owner-contracted improvements in for-sale residential· units; (ii) tenant 
improvements for the Arts Building (E4), incl!Jding wre and shell and tenant improvements; and 
(iii) tenant improvements related to PDR spaces. Developer will use good faith efforts fo hire 
LB Es for ongoing service contracts (e.g. maintenance, janit_orial, landscaping, security eic.) · : · 
within Workforce Buildings.and advertis~ such contra-cling opportunities with CMD except to. 
the extent impractical or infeasible. if a master association is responsible for the operation and 
maintenance of publicly owned improvements within the Project Site, CMD ·shall refer LB Es to 
such association for consideration with regard to contracting opportunities for such 
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improvements. Such association will consider, in good faith such LBE referrals. but hi.ring 
decisions shall be entirely at the discretion of such assoc.iation. 

4. LBE Participation Goal. Project Sponsor agrees to participate in this LBE Utilization 
Plan and CMD agrees.lo work with Project Sponsor in this effort. as set forth in this Attac.hmenl 
C. As long as this Attachment C remains in full force and effect, each l>roject Sponsor shall . 
make good faith efforts as defined below to achieve an overall LBE paiticipc.1tion goal of 17% of 
the total cost of all Contracts for an LBE Improvement awarded to LBE Contractors, 
Subcontractors, Consultants or Subconsultants that are Small and Micro-LBEs. as set forth in 
Administrative Code Section l4B.8(A); Follow-on Tenant Improvements and services are not 
included in the numerical goal. Notwithstanding·the foregoing, CMD's Director may, in his or 
her discretion, pro:vide for a downwarq_ adjustment of th~ LBE participation requirement, 
depending on LBE participation data presented by the Project Sponsor and its team in quarterly 
and annual reports and meetings. Where, basec:f on reasonable evidence presented to the Director 
by a party attempting to achieve the LBE" Participation goals,_ that there are not sufficient 
qualified Small and Micro-LBEs available. the Director may authorize the applicable party to 
sati_sfy the LBE participation goal through the use of Smal!, Mic.ro or SBA-LB Es (as each such 
term is defined is employed in Chapter 14B of the Administrative Code), or.may set.separate 
subcontractor participation requirements for Small and Micro- LB Es, and for SBA-LBEs. 

. . . 
6.. Proje.ct Sponsor Obligations. For each LBE Improvement, the Project ·Sponsor shall 
c-omply with the requirements of this Attac~ment C as follows: Upon entering into ·a Contract 
with a Contractor or Consultant, each Project Sponsor will include each such Contract u 
provision requiring the Contractor or Consultant to comply with the terms of this Attachment C. 
and setting forth the applicable percentage goal for such Contract, and provide a signed copy
thereof to CMD within I 0 business days of execution. Such Contract shall specify the notice 
informution for the Contractor or Consultant to receive notice pursuant to Section 17. Ec.1ch . 
Project Sponsor shall identify a "LBE Liaison" as its main point of contact for 
outreach/compliance concerns. The LBE Liaison shall be a LBE Cpnsultant with the expericnc.c
in and responsible for making recommendations on how to maxih1ize engagement of local small 
businesses/LB Es from disadvantaged c-ommunities including the 94124, 94 I 34 and 94107 zip . 
codes. 
The LBE Liaison shall be avC!:ilablc to meet with ·CMD staff on a regular basis or as necessary 
regarding the implementation of this AttachmeQ.t C. For the term of the DDA or VDDA as 
applicable, at least once per year, each Project Sponsor and the Port shall hold a -public \Vorkshop 
for applicable contractor. communities to publicize anticipated contracting opportunities for LBE 
Improvements for the succeeding year, which workshops may be held independently or in 
_conjunction with each other; provided, that the Port's obligations hereunder shall be limited lo 
contracting opportunities relating to operations and ~aintenancc of publicly-owned 
improvements within the 28-Acre Site." Each Project Sponsor will use good faith efforts to hire 
~mall, Micro or SB/\-LBEs for ongoing service contracts including janitorial, security and 
parking management contracts and advertise these contracting opportunities with the CMD 
except to the extent impractical or infeasible (e.g., a parking management contract cannot be 
broken down to allow two parkjng operators). Each project sponsor agrees to utilize a 
"subguard" policy or other means (i.e., OCIP or CCLP) to provide bonding capacity or assistunce 
for LBEs working on the Project at the developer or contractor's option. should_ the firm be 
required to bond.· 
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If a Project Sponsor fulfills its obligations as set forth in this SectiO!l 6 and otherwise co·opcratcs 
in good faith at CMD's request with respect to any meet and confor process or enforcement 
action .against a non-compliant Contract.or, Consultant, Subcontractor or Subconsultant, then it 
shall not be held responsible for the failLire of a Contractor, Consultant, Subcontractor or 
Subconsultant or any other person or party to comply with the requirements-of this Attachment 
c. 

7. Good Faith Efforts. City acknowledges and agrees that each Project Sponsor, 
Contractor, "Subcontractor, Consultant and Subconsultant shall have the sole discretion to qualify, 
hire or not hire LBEs. If a Contractor or Consultant does not meet the LBE hi.ring goal set forth 
above. it will. nonetheless be deemed to satisty the good faith effort obligation of this Section 7 
and thereby satisfy the requirements and obligations of this Attachment C if the Contractor,. 
Consultants and their Subcontrac.tors and Subconsultants, as applicable, perl"orm the good faith 
efforts set forth in this Section 7 as follows: 

a. Advance Not.ice. Notify CMD in writing of all upcoming solicitations. of proposals for 
work under a Contract at least 15 business days before issuing such solicitations to allow 
opportunity for CMD to identify ai1d outreach to any LBEs that it reasonably deems may be 
qualified for the Contract scope of work. · 

b. . Contract Size. Where practicable, the Project Sponsor, Con.tractor. Consultant, 
Subcontractor or Subconsultant, in their sole discretion, may divide the work in order to 
encourage maximum LBE participation or, encourage joint. ve11turing. The Contracting Party 
will identify.specific items of each Contract that may _be performed by Subcontractors; 

. . 

c. Advertise. The ·Project Sponsor, Contractor, Consultant, Subcontractor or Subconsultant 
may advertise ~or professional services and contracting opportunities in media focused on small 
business~s including the Bid and Contrac.t Opportunities website through the City's Office of 
Contract Administration (http://mission.sfgov.org/OCABidPublication) and other local and trade 
public~tions, and allowing subcontractors to attend outreach events, pre-bid meetings, and 
_inviting UlEs to submit bids to Project Sponsor or its prime Contractor or Consultant, as 
applicable. As Co.ntractor deems necessary, convene pre-bid or pre-solicitation meetings no less 
than 15 days prior to the opening of bids and proposals for LB Es to ask questions about the 
selection process and technical specifications/requirements. · 

d. CMD Invitation. If a pre-bid meeting or other similar meeting is held with proposed 
Contractors, Subcontractors, Consultants or Subconsultants, invite CMD to the meeting to allow 
CMD to expl_ain proper LBE utilization. · 

c. Public Solicitation. The Project Sponsor or its prime Contractor(s) and/or Consultants, as 
applicable, will work with c·MD to follow up on initial solicitations of interest by contacting 
LBEs to determine with certainty whether they are interested in performing specific items in a 
project. , · 

f. Outreach and Other Assistance. The Project Sponsor or its prime Contractor {s) and/or 
Consultants, as applicable, will a) provide LBEs with plans. specificatioqs and requirements for 
all or part of the project; b) notify LBE trade associations that disseminate bid_ and contract 

. . 
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information and provide technical assistance to LBEs. The designated LBE Liaiso1i(s) will work 
· with CMD to conduct outreach to LBEs for all consulting/contracting opportunities in the· 

applicable trades and services in order to encourage them to participate on the project. 

g. Contacts. Make contacts with LBEs. associations or development centers, or any 
agencies, which disseminate bid and conti·act informatioi1 to LB.Es and document any other 
efforts undertaken to encourage participation by LBEs. 

h. Good Faith/Nondiscrimination. Make good faith efforts to enter into Contracts with· 
LBEs a,nd. give good faith c-onsideration to bids and proposals submitted by LBEs. Use . . 
nondiscriminatory _selection criteria (for the purpose of clarity, exercise of subjective aesthetic 
taste in selection decisions for9architcct and other design professionals shall not be deemed 
discriminatory and the exercise of its commc.rcially reasonable judgment in all hiring decisions 
shall not be deemed discriminatory). · 

·· i. Incorporation into contract p_rovisions. Project Sponsor shall include in Contracts 
provisions that require prospective Contractors and Consultants that will be utili?'.ing 
Subcontractors or Subconsultants to follow the above good faith efforts to subcontract to LBEs, 
including the overall LBE participation goal and any LBE percentage that may be required under 
such Contract (Note: Developer/applicable. tenants shall follow this programs Good _Faith Efforts 
for Follow-on Tenant lmprovements and services, but such work is not subject to the numerical 
LBE goal). . 

j. Monitoring. Allow CMD Contract Compliance unit to monitor Consultant/Contractor 
selection processes and, when necessary give suggestions as to how best to maximize LBEs 
.ability to complete and win procurement opportunities. 

k: Maintain Records and Cooperation. Maintain records of CB Es that are awarded 
. Contracts, not discriminate against any LB Es, and, i r requested, meet and con for with CMD as 
reasonably required in addition to the meet and confer sessions described in Section I 0 below to 
identify a strategy to meet the LBE goal: 

I.· . Qua1tedy and Annual Reports. During construction, the LBE Liaison(s) shall prepare a 
quarterly and annual report of LBE participation goal attainment and submit to CMD as required 
by Section 10 herein; and · 

m. Meet and Confer.. Attend the meet and confer process described in Section I 0. 

8. Good Faith Outreach. Good faith~efforts shall be deemed satisfied solely by compliance· 
with Section 7 .. Contractors and Consultants, and Subcontractors and Subconsultants as 
applicable shall ·also work with CMD to identify from CM D's database of LB Es those LBEs who 
are inost likely to be qualified for each identified opportunity under Section 7.a, and following 
CMD's notice under Section 9.a. shall undertake reasonable efforts at CMD's request to support 
CMD's.outreach identitied LB Es as mutually agreed upon hy CMD and each Contractor or 
Consultant and its Subcontractors and Subconsultants, as applicable. 

9. CMD Obligations. The following are obl\gations of CMD to implement this LBE 
Utilization Plan: 
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a. During the fifteen (1'5) business day notification period for upcoming Contracts required 
by Section 7 .a, CMl). will. work with the Project Sponsor and its Contractor and/or Consultant as 
applicable to send such notification to qualili°ed LBEs to alert them to upcoming Contracts. 

b. Provide assistance to Contractors, Subcontractors, Consultants and Subconsultants on 
good faith oi:1treach to LBEs. · · 

c. Review quarterly reports of LBE participation goals; when necessary give suggestions as 
to how best to maximize LB Es ability to compete ~nd win procurement_ opportunities. 

d. Perform other tasks as reasonahly required to assist the Project Sponsor and its 
Contractors. Subcontractors, Consultants ~nd Subconsultants in mee!ing LBE participation goals 
and/or satisfying good faith efforts requirements. . · 

··e. Insurance and Bonding. Recognizing th~t lines of credit, insurance and _bonding are 
problems common to local busi_nesses, CMD staff will-be avail.able to explain the applicable 
insurance and bonding requirements, answer questions about them, and, if possible, suggest 
governmental or third party avenues of assistance. · 

L 0. Meet and Confer Process. Comniencing with the first Contract that is executed for an 
LBE Improvement, and every six (6) months thereafter, or more frequently if requested by.either 
CMD, Project Sponsor or a Contractor or Consultant and· the CMD shall engage in an informal 
meet and confer to assess compliance of such Contractor .and Consultants and its Subcontractors 
and Subconsultants as applicable with this Attachment C. When defi.ciei;icies are noted, meet and 

· confer wit~ CMD to ascertain and execute plans to increase LBE participation. · 

11. Prohibition on Discrimination. Project Sponsors shaU not discriminate in its selectipn of 
Contractors and Consultants. and such C:ontractors and Consultants shall not discriminate in their 
selection or Subcontractors and Subconsultants against any person on the basis of race, gender," 
or any other basis prohibited by Jaw. As part or its efforts to avoid unlawful disc.rimination in 
the selection of Subconsultants and Subcontractors, Contractors and Consultants will undertake 
the Good Faith Efforts and participate in the meet and confer processes as set forth in Sections 7 
and lO above. 

12. Collective Barn.aining Agreements·. Nothing in -this Attachment C shall he interpreted to 
. prohibit the continuatio11 of existing workforce training agreements or to interfere with consent 
decrees, collective bargaining agreements, project labor agreement, project stabilization 
agreement, existing employ.merit contract or other labor ~greement or labor· contract ("Collective 
Bargaining Agreements"). In the event of a conflict between this Attachment C and ·a Collective 
Bargaining Agrcernent, the terms of the Collective Bargaining Agreement shall supersede this 
Attachment C. 

13. ]knortirrn and Monitoring. Each Contractor, Consultant, and its Subcontractors and 
Subconsultants as applicahle shall maintain ac.curate records demonstrating compliance with the 
LBE pa11icipati(m' goals, including keeping track of the date that eac.h response, proposal or bid 
that was received from LBEs, including the amount bid by and the amount ~o be paid (if 
different) to the non-LBE_ contractor that \Vas sele~ted. documentation of any efforts re.garding 

---- ---- -- - - .. - ·--··---
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good faith efforts as set forth in Section 7. Project Sponsors· shall create a reporting method for 
tracking LBE participation.· Data tracked shall include the following (at a minimum): 

a. Name/Type or Contract(s) let (e.g. civil engineering contract: 
environmental con~;ulting, etc.) 

.. b. Name of Contractors (including identifying which arc LB Es and 
non-LB Es) 

c. Name or Subcontractors (inc.luding identifying which are LB Es 
and non-LBEs) 

d. Scope of work performed by LBEs (e.g. under an architect. an 
L.BE could be procured to provide renderings) 

e. Dollar amounts associated with both LBE and non-LBE 
Contractors at both prime and Subco_ntractor levels. 

f. Total LBE participation is defined as a percentage of total Cori.tract 
dollars. 

g .. Outc.omes with respect to Developer's efl'orts to engage (hire) local 
small businesses/l.B.E~ from disadvantaged communities· including 
the ·94124, 94134 and 94107 zip codes. 

14. Written Notice or Deficiencies. If based ~rn complaint, failure to report, or other cause, 
the CMD has reason to question the good faith efforts of a Project Sponsor, Contractor, . 
Subcontractor, Consultant or Subconsultant, then CMD shall provide written notice to the Project 
Sponsor, each affected Contrac.tor or Consul~ant and, if applicable, also to its Subcontractor or 
Subconsultant. The Contractor or Consultant and, if appliCable, the Subcontractor or 
Subconsultant, shall have a reasonable period, based on the facts and circumstances of each case. 
to demonstrate to the reasonable satisfaction of the CMD that it h~s exercised good faith to 
satisfy its obligations under this Attachment C. When deficiencies are noted CMD staff will 
work with the appropriate LBE Liaison(s) to remedy such deficiencies. 

15. Remedies. Notwithstanding anything to the contrary in the.Development Agreement, the 
following process and remedies shall apply with respect to any alleged violation of this 
Attachment C: 

Mediation and concilia~ion shall be the administrative procedure of first resort for any 
and all compliance disputes arising under this Attachment C. The Director of CMD shall 
have power to oversee and to conduct the mediation· and conciliation. · 

Non-binding arbitration shall be the administrative procedure of second resort utilized by 
CMD for resolving the issue of whether a Project Sponsor, Contractor, Consultant, 
Subcontractor or Suhconsultant discriminated in the award of one or more LBE Contracts 
to the ex.tent that such issue is norresolved through the mediation and conciliation 
procedure described above. Obtaining a final judgment throt1gh arbitration on LBE 
contract related disputes shall be a condition precedent to the ability of the Cit}; or the 
Project Sponsor. Contractor, Consultant, Subcontractor or Subconsultant to file a requesl 
for judicial reli~f. · 
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If a Project Sponsor,' Contractor, Consultant, Subcontractor or Subconsultant is found to 
be in willful breach of the obligations set forth in this Attachment C, assess ugainst the 
noncompliant Project Sponsor, Contractor, Consultant, Subcontractor or Subconsultant 
liquidat~d damages not to exceed $25,000 or 5'% of the Contract, whichever is less, for 
each such willful breach. "1n determining the amount of any liquidated damages to be 
assessed within the limits described above, the arbitrator or court of competent 
jurisdiction shall consider the financial capacity."ofthe Project Sponsor, Contractor, 
Consultant, Subcontractor or Subconsultant. For purposes of this paragraph, "willful 
breach~' means a knowing and intentional breach. 

For all other violations of this Attachment C, the sole remedy. for violation shall be 
specific performance, without the limits w!th respect thereto in Section 9.3 .of the 
Development Agreement. · 

16. Dtiration of this Agreement. This Attachment C shall terminate (i) as to each work of 
Horizontal Improvement where.work has commenced under the DOA, upon issuance of a SOP 
Compliance Determination for the applicable Horizontal Improvement; and (ii) as to each · 
Workforce Building where work has commenced under the applicable Vertical ODA, upon 
issuance of a SOP Compliance Determination for the applicable Vertical Improvements 
thereunder;. (iii) as to all Initial Tenant Improvements and Follow-on Tenant Improvements, ten 
(10) years after issuance of the lirst Temporary Certilicate of Occupancy for the Vertical 
Improvements in which the Initial Tenant Improvements or Follow-on Tenant Improvements are 
located, and (v) for any Horizontal Improvements or Workforce Building that has not 
commenced before the termination of the Development Agreement, upon the termination of the 
Development Agreement. Upon such termination, this Attachment C shall be of no further force 
and effect. ' 

17. Notice. All notices to be given under this Attachment C shall be in writing and sent by: 
certified mail, return receipt i:-equcsted, in which case notice shall be deemed delivered three (3) 
business days after deposit, postage prepaid in the United States Mail, a nationally recognized . 
overnight courier, in which case notice shall be deemed delivered one (l) business day aller 
deposit with that courier, or hand delivery, in whic.h case notice shall be deemed delivered ~m the 
date-received, all as follows: · 

lfto CMD: 

lf to Project Sponsor: 

Attn: -----'------

· Attn: ~-----'------

Workforce Developml.!nt Plan 
Attachment C - Page 8 

---·- ·- - ·- ---.___ ________ -_~ __ -·_-_--__ -=-~· -------==-~·=~;;._;==....;;;;;=...""-"'"-=-----------------~~~------~~~----------------~ 



If to Contral:tor: 

Attn:---------

If to Consultant: 

Attn: ---------
Any party may change its address for notice purposes by giving the other parties notice of its 
new address as provided herein. A "business day" is any day other than a Saturday, Sunday or a 
day in which banks in San Francisco, California are authorized tO" c~ose. 

I 02332121.9 
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Attachment D 

Dispute Resolution 

I. Arbiir11ti1111 

Any dispute involving the alleged breach or enforcement. of this Workforce Development 
Plan (excluding disputes relating to the First Source Hiring Agreement and the applicable City 
ordinances, which shall be resolved in accordance with their respective terms) shall be submitted. 
to arbitration in accordance with this Attachment D. 

The arbitration shall be submitted Lo the American Arbitration Association, San 
Francisco, California office ("AAA") which will use the Commercial Rules of the AAA then 
applicable, but. subject to the. further revisions thereof. If there is a conflict between the 
Commercial Rules of the AAA and the arbitration provisions in this Attachment D, the 
arbitration provisions of this Attachment D sh~ll govern· .. The arbitration shall take place in the 
City and County of San Francisco. 

2. J)e11umd /or Arbitration 

The party seeking 3:rbitration shall m~ke a written demand for arbitration ("Demand/or 
Arbitration") in accordance with the notice procedures of Appendix Pt. A, Section 5 (Notices). 
The Demand for Arbitration shall contain at a minimum: (I) ·a Fover letter demanding arbitration 
under this provision and idei:itifying .the entities believed to be involved in the dispute; (2) a copy · 
of the notice of default, if any, sentJrom one. party to the other; (3) any written response to the 
notice of default; and ( 4) a brief statement of the nature of the alleged default. 

3. Parties' Purticipatitm . 

All persons or entities ·affected by the dispute (including, as applicable, OEWD, the Port, 
Developer, Vertical Developers, Construc.tion Contractor (and subcontractor) and Permanent 
EmplOyer) and sJlall be· made Arbitration Parties. Any such person or entity not made an 
Arbitration Party in the Demand for Arbitration may intervene as an Arbitration Party and in turn 
may name any other such affected person or entity as an Arbitration Party; provided that, upon 
request by any party, the arbiter may dismiss such party jf·it is not reasonably affected by the 
dispute. . 

4. OEWD Request to AAA . . 

Within seven (7) business days after service or receipt of a Demand_ for Arbitration, 
OEWD shall transmit to AAA a copy or the Demand for Arbitration and any written response 
thereto from an Arbitration Party. Such material shall be made pa11 of the arbitration record. 

5. Selectio11 of ArbitrlltOI' . 

One arbitrator shall ·arbitrate the dispute. The arbitrator shall be selected from the panel 
of arbitrators from AAA by the ~rbitration Parties in accordance with the AAA rules. The 
parties shall act diligently in this regard. rr the Arbitration Parties foil to ·agree on an arbitrator 
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within seven (7) bi'1siness days from the re.ccipt of the panel, /\AA shall appoint the arbitrator. A 
condition to the selection of an)1 arbitrator shall be the arbitrator's agreement to: (i) submit to all 
Arbilration Parties the disclosure statement required under California ·Code of Civil Procedure 
Secti_on I '.!81. 9; and (ii) render a decision within thirty (30) days from the date of the conclusion 
of the urbitration hearing. · · · 

6. Settilig of Ar/Jitrt1fi011 Hellring 

A-hearing shall be held within ninety (90) days of the date of the filing of the Demand for 
Arbitration with AAA, unless otherwise agreed by the Arbitration Parties. The arbitrator shall 
set the date, time and place for the arbitration hearing(s) within the prescribed time periods by 
giving notice by hand delivery or first class mail to each Arbitrution Party . . , 

. In· arbitration proceedings .hereunder. discovery shall be permitted in accordance with 
Code of Civil Procedure §1283.05 as it may be amended from tfrne to time. 

8. · Calif omit1 Law Applie.~ 

California law, including the California Arbitration Act, Code of Civil Procedure Part 3, 
Title 9, §§ 1280 through 1294.2, shall govern all arbitration proceedings in any Employment and 
Co_ntracting Agreeinent. · · · 

9. Arbitrt1titm Remedies and St111ctio11s · 

The arbitrator may impose·only the remedies and sanctions set forth below: 

. a. . Order specific, n.:asonable actions and procedLires to ·mitigate tlw effects of the 
_non-compliance and/or to bring any non-compliant Arbitration Party into compliance with the 
Workforce Development Plan. 

b. Require any Arbitration Party to refrain from entering into new contracts related 
to work covered by the applicable sections of the Workforce Development Plan, or from granting 
extensions or modifications to existing contracts related to services covered by the applicable 
sections of the Workforce Development Plan, other than those minor modifications or extensions 
ne.cessary to.enable completion of the work covered by the existi_ng cpntract. 

c. Direct any Arbitration Party to cancel, terminate, suspend or cause to be· 
caricelle~, terminated or suspended. any contract or portion(s) thereof for failure of any 
Arbitration Party to comply with any of the rcquif'.emcnts in this Workforce. Development Plan. 
Contracts may be continued upon the condition that a program for future compliance is approved 
by OEWD. If any Arbitration Party is found to be. in willful breach of its obligations hereunder, 
the arbitrator may impose a mom:.tary sanction not to exceed- Fifty Thousand Dollars 
($50,000.00) or ten percent (I 0%) of the base amount of the breaching party's contract, 
whichever is less. provided that, in determining the amount (if any monetury· sancfo)n_ to be 
assessed, the arbitrator shall. consider th~ financial capacity of the breaching party: No monetary 
sanction shall be impose~ ·pursuant to this paragraph for the first willful breuch of the Workforce 
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. . 
Development Plan unless the breaching party has failed to cure after being provided written 
notice and a reasonable opportunity to cu~e. Monetary sanctions may be imposed for sul;>sequent 
uncured willful breaches by any Arbitration Party whether or not the breach is subsequently 
cured. For purposes of this paragraph, "willful bret1cli'' means a knowing and intentional breach. 

·d. Direct any Arbitration·Pa1ty to produce and provide to OEWD.any records, data 
or reports which are necessary. to determine if a _violation has occurred and/or to monitor the 
performance of any Arbitration Party. 

JO. Arbitrator's Decisi011 

The arbitrator will normally make his or her award within .twenty (20) days ~fter the date 
that the hearing is completed but in no event past thirty (30) days from the conclusion of the· 
arbitration hearing; provided that where a temporary restraining order is· sought, the arbitrator 
shall make his or her award not later than twenty-four (24) hours afl.er the hearing on the motion. 
The arbitrator shall send the decision by certified or registered mail to each Arbitration Party and 
shall also copy all Arbitration Parties by email (if email addres_ses are provided)." 

11. Default Award; No Req11il·eme11t to Seek an Order Compellillg 
Arbitration · 

The arbitrator· may enter a default award against any person·or entity who fails to appear. 
at the hearing, provided that: (I) the person or entity receive~ actual written notice of the 
-hearing; and (2) the complaining party has a proof of se~vice for the absent person or entity. In 
order to obtain a default award. the complaining party need. not first seek or obtain an order to 
arbitrate the controversy pursuant to Code of Civil Procedure§ 1281.2. 

12. . .Arbitrt1tor Lack.rt Power to Modify 

Except as expressly provided above in this Attachment D, the arbitrator shall have no 
power to add to, subtract from, disregard, modify or. otherwise alter the terms of the Workforce 
Development Plan or to negotiate new agreements or provisions between the parties. 

13. Jurisdiction/E11try of .Judgment.. . · . 

The inquiry of the arbitrator shall b~ restricted to .the particular controversy· which ·gave 
rise to the Demand .for Arbitration. A decision of the arbitrator issi1ed hereunder shall be .final 
and binding upon all Arbitration Parties. The prevailing Arbitration Party(ies) shall be entitled to 
reimbursement for the arbitrator's fees and 1 related costs of arbitration. If a subcontractor ·is the . . 

·, losing party and fails to pay the fees within 30 days, then the applicable· Construction Contractor 
(for whom that subcontractor worked) shall' pay the foes. Each Arbitration Party shall pay its 
own attorneys' tees, provided, however, t_hose ·attorneys' foes may be awarded to the prevailing 
party if the arbitrator finds that the arbitration action was instituted, litigated, or defended in bad 
faith. Judgment upon the arbitrator's decision may be e1i.tered in .any court of competent 
jurisdiction. 
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I 4. Exc11/pt1ti'!11 

Except as set forth in Section 13 of this Attachment D, each. Arbitration Party shall 
expressly waive any and all claims against OEWD, the Pi.xt and the City f"or costs or damages, 
direc.t or indirect, relating to this Workforce Development Plan or the arbitration process in this 

· Attachment D, including but not limited to claims relating to the start, continuation and 
completion of construction. 
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DOA EXHIBIT 85 

TRANSPORTATION PROGRAM 
I. Transportation .Fee .. 

A. Payment by Vertical Developers. Each Vertical Developer shall pay to SFMT A a 
"Transportation Fee" that SFMTA will use and allocate in accordance with Section l.B below. The 
Transportation Fee must meet all requirements of and will be payable on all vertica_I deyelopment in the 
28-Acre Site in accordance with Planning Code sections 411A.1-411 A.8. Under the Develc;:ipment 
·Agreement and this Transportation Program: 

The Transportation Fee will be payable on any development project on the 28-Acre Site, except 
Affordable Housing.Projects pursuant to.Planning Code section 406(b), and Historic Building 21, 
Historic Building 12, and Parcel E4: · 
The Transportation Fee will be calculated at· 100% of the applicable TSF rate without a discount 
-under Section 411A.3(d). The 28~Acre Site Project shall be subject to 100% of the applicable 
TSF rate·as if it were a project submitted under 411A.3(d)(3). The amount of the Transportation 
Fee for eath applicable land use category will .be identical to the amount for the same land use 
category in the i:=ee Schedule in Planning Code section. 411A.5 as in effect when the Port issues 
the first Construction Permit for each building. 

B. Accounting and Use 9f Transportation Fee by SFMTA. Section 411A.7 will apply . 
except. as follows. The Treasurer will account for.all Transportation Fees paid for each development 
project on the 28-Acre Site (the "Total Fee· Amount"): SFMTA will use an amount equal to or greater th~n 
the Total Fee Amount to pay for uses permitted by the TSF Fund under Planning Code section 411A.7, 
including SFMTA and other agencies' costs to design, permit, construct, and install a series of 
transportation improvements in the area surrounding the SUD. SFMTA and other implementing agencies 
will be responsible for all costs associated with the design •. permitting, construction, installation, 
maintenance, and operation of these improvements above the T9tal Fee Amount. SFMTA will report to 

· the Planning Director on any use of the Total Fee Amount in any reporting period for the Annual Review 
under the Developr:nent Agreement. Examples of projects that SFMTA may fund wi_th the Total Fee 
Amount include: · 

.16th Street Ferry Landing. Construction of a new ferry terminal at Mission Bay and support of 
· other water transit, including ~ network of water taxi/small w.ater ferry docks along the waterfront. 

· T-Third Enhancements. Reliability and capacity enhancements, including flashing "Train Coming" 
. signs. in-ground detectors at to-be-identified interse<'.tions, and additional light rail vehicles (LRV) 

as needed to serve the growing population along the.line. · 
10, 11. 12. and other MUNI lines that are planned to serve 28-Acre Site Project neighborhood.1 

Capital improvements, including bus~s. associated \,o/ith newly proposed MUNI routes, and re
routing of existing MUNI lines to better serve transit riders.in the Dogpatch, Mission Bay, and 
Potrero Hill neighborhoods. Operation plans for all Muni service is contingent on the SFMT A 
Board of Directors adoption of an operating budget. 

o. Consulting in good faith with the neighborhood stakeholders, SFMT A will design and 
implement, in a timely manner, new MU_NI routes, aljgnments, and/or other service 
enhancements in the Pier 70 area to improve service for residents, visitors, and workers, 
to the extent technically feasible. Emphasis will be placed on connecting existing and 
developing population and job centers, neighborhood destinations and regional transit, 
including, but not limited to •. connections to 16th Street BART and the 22nd Street 
Caltrain Station. 

1 Project payment for Mitigation Measure M-TR-5 will not be requested by the SFMTA until after 
Project's contribution to the 10, _ 11, 12, and other Muni ·lines planned to serve the 28-Acre Site Project 
neighborhood are expended .. provided relevant impacts still exist. 
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Muni Metro East: Capital costs associated with an expanded facility for on-site rebuilds, capacity 
for expanded bus and LRV fleet, and tracks for storage. 
Mission Bay E-W Bike Connector. Implementation of a connectiqn across tracks, likely between 
17th Street and Owens Street, to connect the 4th Street bikeway on east side and the 17th Street 
bikeway on west side. . 
Terry A. Francois Boulevard Cycletrack. Implementation. of bicycle access on Terry A. Francois 

· Boulevard, including multi-use (peds/bikes) access on the 3rd Street Bridge and associated 
signal modifications. . 
North-south bike connection on Indiana Street. Implementation of bicycle connection along 
Indiana Street from Cesar Chavez Boulevard to Mariposa Street. 
Upgraded bicycle access on Cesar Chavez Boulevard. Implementation of a lane along Cesar 
Chavez Boulevard from US 1~280/Penlisy!vania to Illinois Street, including elements such as 
bulbs, islands," and restriping . 

. • Pedestrian improvements. Implement improved sidewalks and crosswalks as needed at various 
gap locations throughout the adjacent Dogpatch neighborhood, as identified in partnership with 
community and City partners . 

. ~othing in this Transportation Program will prevent or limit the City's absolute discretion to: 
(i) conduct environmental review in connection with any future proposal for improvements; (ii) make any 
modifications or select feasible alternative~ to future proposals that the City deems necessary to conform 
to any applicable laws, including CEQA; (iii) balance benefits against unavoidable significant impacts 
before taking final action; (iv) determine not to proceed· with such future proposals;.or (v) obtain any 
required approvals for the improvements. 

II. TOM Plan . 

. Developer shall "implement the Transportation Demand Management ("TOM") Plan attached as 
TP Schedule 1 and otherwise comply with EIR Mitigation Measure M-AQ-1f, attached as TP Schedule.2. 
Under Planning Code·section 169.4(e), the Zoning Administrator shall approve and order the recordation 
of the TOM Plan against the 28-Acre Site, and it shall be enforceable though the Notice of Violation 
procedures in the Planning Code, or any other applicable provision of law. The Zoning Administrator shall 
retain the discretion to determine what constitutes a separate violation in this context. The Planning Code 
procedures shall apply, except that the Zoning Administrator shall have discretion to impose a penalty of" 
up to $250 per violation. Developer agrees to c;i TOM Plan that vehicle trips associated with the 28-Acre 
Site will not exceed 80% of the. vehicle trips calculated for 28-Acre Site Project in the Transportation 
Impact Study. The TOM measures (the "TOM Measures") outlined in the TOM Plan, or made in 

, . consultation with the relevant agencies'. must achiexe the TOM Plan_. 

·In accordance with the Pier 70 TOM Plan, Pier 70 shall operate a free public shuttle to riders, 
funded ·by the Pier 70 TMA, providing direct connections between Pier 70.and regional transit. The Pier 
70 shuttle routes will be designed to provide an attractive alternative to using private vehicles to access. 
Pier 70, and shall take into·account area congestion and neighborhood input. In compliance with 
mitigation measure M-AQ-1f, Pier 70 will provide the SFMTA with shuttle ridership data. The SFMTA will 
use the resulting da.ta to monitor on-going demand for new or modified MUNI service and fo inform further 
MUNI servic~ planning in the Pier 70 area. · 

E>eveloper's TOM Plan and related obligations under this Transportation Program will begin when 
the Port or DBI issues a Temporary Certificate of O_ccupancy for the first building at the 28-Acre Site and 
remain in effect for the life of the 28-Acre Site Project. · 

'··. 
Ill. SFMTA Contact 
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SFMTA commits to designating a staff person to follow up on the transportation related components of 
the 28-Acre Site Project, including ODA Exhibit 85, the DA; and the FEIR. This staff person will be a · 
point person for the Developer and the community. 

IV. RPP Permits 

The 28-Acre Site Project will not be eligible for Residential Parking Permits under Tran~portation· Code 
sec~ion 405. Developer has agreed that such restriction will be included iQ the Conditions, Covenants 
and Restrictions (CC&Rs) of the Project. · · 
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"TRANSPORTATION DEMAND MANAGEMENT 

The Project (defined as the area within the Pier 70 Special Use District) will implement TDM measures 
designed to produce 20% fewer driving trips than identified by the project's Transportation Impact 
Study ("Reduction Target") for project build out, as identified in Table 1, b"elow. 

Table 1: Trip Reduction Target from EIR Trip Estimates 

. Auto Trips Reflecting 20% 
EIR Auto Trip Estimate at Reduction ("Reduction 

Period Project Build-Out Target") 

Daily 34,790 27,832 

To. do this, the TDM Plan creates a TDM Program that will support and promote sustainable modes and 
disincentivize the use of private automobiles, particularly single"occupancy vehicles, among residents, 
employees, and visitors. This chapter outlines the different strategies that Project, initially, will employ 
to meet those goals, including the formation of a Transportation Management Association (TMA}. The 
TMA will _be responsible for the administration, monitoring, and adjustment of the TDM Plan and 
program over time. In addition to meeting the Reduction Target, the following overall TDM goals are 
proposed to ensure that the Project creates an enjoyable, safe, and invi_ting place for residents, workers, 
and visitors. 

1.1 TOM Goals 

In addition to meeting the Reduction Target described above, the TDM p~ogram will ,include measures 
that-contribute to the following goals: 

• Encourage residents, workers, and visitors to the Project site to use sustainable transportation 
modes and provide resources and incentives to do so. 

~ Make the Project site an appealing place to live, work and recreate by reducing the number of 
cars on the roadways and creating an active public realm. 

• Integrate the P.roject into the existing community by maintaining the su·rrounding neighborhood 

character and seamlessly integrating the Project into the established street and tra.nsport.ation 
network. 

• Provide high quality and convenient access-to open space and the waterfront. 

• Promote pedest~ian and bike safety by integrating bicycle and pedestrian-friendly streetscaping 
throu.gho"ut the Project site. . . · 

• Improve acces~ to high quality transit, including Caltrain, BART, and Muni light rail. 

• Reduce the impact of the Project on neighboring communities, including reducing traffic 
congestion and parking impacts. 

1 
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· 1.2 TOM ~pproach 

The fundamental principle behind the TDM program is that trav·er habits can be influenced through 
incentives and disincentives, investment in sustainable transportation options, and educational and 
marketing efforts. Recognizing thi~ principle, the following section describes the TDM program, including. 
its basic structure, as well as logistical issues, such as administration and maintenance of the program. 

The Project's land use and site design prir:iciples, including creating a dense, mixed-use area that 
provides neighborhood and office services within walking distance from residential and commercial 
buildings and the creation of walkable and bicycle-friendly streets, will work synergistically with the TDM 
program to achieve the Project's transportation.goals. 

Planning Code Section 169 (TDM} requires that master planned projects such as Pier 70 meet the spirit 
of the TDM Ordinance, and acknowledges that there_ may be unique opportunities and strategies 

. presented by master planned projects to do so. If, in the future, the Port establishes its own TDM 
program across its various properties,-the Project will have the right, but not the obligation,·to 
.consolidate TDM efforts with this larger plan. In all cases, the Project will co<;>rdinate with a Port-wide 
TDM program, should it exist. In the absence of such a Port-wide program now, the Project is proposing 
the site-specific TDM program structure outlined below. · · · 

. . 
As previously mention~d, in order to meet the Project goals to reduce Project-related one-way vehicular 
traffic by 20%1-and to create a sustainable development, the Project's TDM program will be 
·administered and maintained by· a TMA. Existing examples of TMAs include the Mission Bay TMA and . . 

TMASF Con~ects. 

. . 
The TMA will provide services available to all ~esiderits and workers at the Project site. The TMA.will be . 
funded by an annual assessment of all buildings in the Pier 70_Special Use District area (excluding 
Buildings 12, 21 and E4). The TMA will be responsible for working with future subtenants of the site 
(e.g., employers, HOAs, property managers, residents) to ensure that they are actively engaging with the 
TDM program and that the Program meets their ne.eds as it achieves or exceeds the driving trip 
reduction target_s. Upon agreeing to lease property at the Project, these subtenants will.become 
"member~" of the TMA and able to take advantage ~f the TDM program services provided through the 
TMA. The TMA will be led by a board of directors which wiUbe composed of representatives-from 
diverse stakeholders that will include the Port (as the current property owner),.the SFMTA (as the p_ublic 
ag_ency responsible for oversight of transportation in the City), and representatives of various buildings 
that have bee.n constructed at the site. The board of directors may also include representatives from 
commercial office tenants or horneow·ners' associations. 

Day-to-day operations of the TMA will be ha.ndled by a staff that would work under the high-level 
direction provided by the board of directors. The lead staff position will serve as the onsite· 
Transportation Coordinator (TC) (also.referred to as the "TDM Coordinator"), functioning as. the TMA's 
liaison with subtenants in the implementation of the TDM program and as the TMA's representative in 
discussions with the City. 

The TC will perform a variety of duties to support the implementation of the TDM program, including 
educating· residents, employers, employees, and visitors of the Project site about· the range of 

1 Reduction in trips is in comparison to trip generation expectations from the EIR. 
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transportation options available to theni. The TC would also assist with event-specific TDM planning and 
monitoring, and reporting.on the success and effectiveness of the TDM program overall. The TC may be 
implemented as a full-time position, or as a part-time position shared with other development projects. 
The TMA will have the ability to adjust TDM program to respond to success or failure of certain 

. . 
components. 

1.2.1 The TMA Website 

The TMA, _through the onsite TC, would be responsible for the creation, operation, and maintenance of a 
·frequently updated website that provides information related t~ the Project's TDM program. The TMA's 
website would i~clude i_nformation on the following (and other relevant transportation information): 

• Connecting s_huttle service (e.g., routes and timetables); 
• General _information on transit access (e.g., route maps and real-time arrival data for Muni, 

Caltrain,.and BART); 
• · Bikesharing stations on site and in the vicinity; 
• On- and off-street parking faciliti~s pricing (e.g., pricing, locati~n/maps and real-time 

occupancy); 
• Carsharing pods on site and in the vicinity, 

· • Ridema.tching services; and 

• Emergency Ride Home (ERH) pr_ogram. 

1.3 Summary of TOM Measures 

Table 2 provides a summary of the TDM measures to be implemented at the Project by the TMA. The 
following sections provide more d~tail on the measures as organized by measures that are applicable 
site-wide, those that target residents only, and those that target non-residents (workers and visitors) 
only. The applicable measures will be ready to be implemented upon issuance of each certificate of 
occupancy. 

Table 2: Summary of Pier 70 TOM Measures 

Applicability 

GI. iii 
-a ... 

I c 
iii .. c "i c GI 0 GI I -a z :2 GI "iii .. "' : iii GI GI 

a: a: 
· · Measure2 Description 

Improve Walking Conditions Provide streetscape improvements to encourage walking 
' l.. . ./ 

Bicycle Parking Provide secure bicycle parking ./ 

Showers and Lockers· Provide on-site showers and.lockers so commuters can 

"' travel by active modes 

Bike Share Membership Property Manager/HOA to offer co·ntribution of 100% ./ 
toward first year membership; one per dwelling unit 

---· --·--

2 Where applicable, measure names attempt to l;>e consistent with nam.es of menus in San Francisco:s TOM 
Program · · 

3 



AECOM 

Applic.ability 
I----.,--·--·-

Cll 
"tJ 
·3 
cii .. 
iii 

Measure2 Description 1-----------·----i---·-"'----------------------+-----I·----
Bicycle Repair Station · Each market-rate buildings shall provide one bicycle 

repair ~tation 
'-- ----------!--· ' ----------------<---+--·--+--~ 

Fleet of Bicycles Sponsor at least one bikeshare station at Pier 70 for 

Bicycle Valet Parking 

Car Share Par~ing & 
Membership 

Delivery Supportive 
Amenities 

residents, employees, and/or guests to use 

For large events (ove·r 2,000), provide monitored bicycle 
parking for 20% of guests 

Provide car share parking per code. Property 
Manager/HOA to offer contribution of 100% toward first 
year rnembership; one per dwelling unit 

Facilitate deliveries with a staffed reception desk, 
. lockers, or other accommodations, where appropriate. 

-----+--
Family TOM Am~nities Encourage storage for car seats near ca~ share parking, 

c_argo bikes and shopping carts 

,/ 

,/ 

,/ . 

·-+---+-··-
,/ 

--·----·------1------·-----·------------'--'l----+---·l----I 
On-site Childcare 

Family TOM Package 

Contributions or Incentives 
for Sustainable 
Transpqrtation 
Shuttle Bus Service 

Multimodal Wayfinding 

Provide on-site childcare services 

Require minimum number of cargo or trailer bike 
parking spaces 

Property Manager/HOA to offer one subsidy (40% cost 
of MUNI "M" pass) per month for each dwelling unit 

Provide shuttle bus services 

,/ 

,/ 

,/ 

,/ 

,/ 
Sign age 

Provide directional signage for locating transportation 
services (shuttle ·stop) and ?menities (bicycle parking) . ·---··-----1----_.:. ___ _.:...:__..:_ ___ __:_..:___;_ __ =----1----<"----+---I 

Real Time Transportation Provide.large screen or monitor that displays transit 
Information Displays arrival and departure information 

,/ 

,__ ___________ ......___ ··---·-·· ·-+----t- ---'+----
TailoredTranspo"rtation Provide residents and employees with information about 

. Marketing Services travel options 

On-site Affordable Housing Provide on-site affordable housing as part of a 
residential project 

Unbundle Parking 

Prohibition of Residential 
Parking _Permits (RPP) 

Separate the cost of parking from_ the cost of rent, lease 
or ownership 

No RPP area may be established ·at or expanded into the 
Project site 

,/ 

,/ 

,/ 

·----·---·-------1>------~·'-------------------f----+----if---
Parking Supply 

Emergency Ride Home 
Program 

Provide less accessory parking th~n the neighborhood 
parking rate 

Ensure that every employer is registered for the 
program and that employees are aware of the 
program 
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1.4 Site-wide Transportation Demand Management Strategies 

The following ·are site-wide TDM strategies that will be provided to support driving trip reductfons by all 
users of the Project. · 

1.4.1 Improve Walking Conditions 

The Project will significantly improve walking conditions at the site by.providing logical, accessible, 
lighted, and attractive sidewalks and pathways. Sidewa.lks will be provided along most new streets and 
existing streets will be improved with curbs and sidewalks· as necessary. The street design incl.udes 
improvements to streets and sidewalks to ~nhance the pedestrian experience and promote the safety·of 
pedestrians as a top priority. In addition, ground floor retail will create an active ground plan that . 
promotes cpmfortable and interesting streetscapes for pedestrians. 

1.4.2 Encourage Bicycling 

Bicycling will be encou.raged for all users of the site by providing weli-designed and well-lit bike parking 
in residential and commercial buildings, in district parking, and also in key open space an·d activity 
nodes. Bicycle parking will be provided in at least the amounts re.quired by the Planning Code at the 
time a.building secures building permits. Furthe~more; valet bicycle pa.rking will be pro~ided for large 
events (over 2,000) to accommodate 20% of guest~. In addition to bicycle parking, the Project wi_ll fund 
at least one bikeshare station on site, including the cost of installation and operation for th.ree years, for 
residents, employees, and or guests to use. This will help reduce the cost~burden of purchasing a bike 
and increase convenience. Bicycle facilities provided at the Project site will help improve connectivity to 
ex.isting bike facilities on Illinois Street and the Bay Trail. 

. . . 
1.4.3 Tailored Transportation Marketing_ Services and Commuter Benefits 

Tailored marketing services will provide information to the different users of the site about travel 
options and aid in modal decision making. For example, the TMA wi.11 be responsible for notifying 
employers about the San ~rancisco Commuter Benefits Ordinance, the Bay Area Commuter Benefits 
Program, and California's Parking Cash-Out law when they sign property leases at the ·site ·and. 
disseminatiryg general information about the ordinances on the TMA's website. The TMA will provide 
information and resources to support on-site employers in enrolling in pre-tax commuter benefits, and 
in establishing flex time policies. 

Employers will be encouraged to consider enrollin·g in programs or enlisting servic;es to-assist in tracking 
employee commutes, such as Luum and Rideamigos. The services offered by these platforms include the 
development of incentive programs to encourage employees to use transit, customized commute 
assistance resources, tracking the environmental impact of employee commutes, and assessing program 
effectiveness. ·As the TMA works with on-site employers, other useful. resources that support sustainable 
commute modes may be identified and provided by the TMA. 

1.4.4. Car Share Parking 

The Project will proyid~ car share parking in the amounts specified by Planning Code Section 166 for 
applicable new construction buildings. 
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1.4.5 Shuttle Service 

A shuttle will be operated at Pier 70 serving to connect site users (residents, ~mployees, and visitors) 
with local and regional transit hubs. The shuttle service will aim to augment any existing transit services 
and it is not intended to compete with or.replicate Muni service. Shuttle routes, frequencies, and service 
standards will be planned in cooperation with SFMTA staff. In addition, coordination and integration of 
the shuttl~ program with other dev~lopments in the area will be considered, including with Mission. Bay 
and future development at the former Potrero Power Plant. The nec~ssit.Y of the shuttle service will 
continue to be assessed as transit service improves in the Pier 70.area over time. 

Any shuttles operated by the Project will secure safe and legal loading zones for passenger.boarding and 
alighting, both in the site and off-site. Shuttles will be free and open to the public and be accessible per 
ADA standards. Shuttles will comply with any applicab.le laws and regulations. 

1.4.6 Parking 

The Project is subject to· an aggregate, site-wide parking maximum based ·an the following· ratios: 
• Residential parking maximums are set to 0.60 spaces per residential unit; and 
• Commercial Office parking maximums are set to 1 space per 1,500 gross square feet; and 
• · Retail shall have o parking spaces. 

The cost of parking will be unbundled, or separate from the cost of rent, lease, or ownership at the 
Project. Complying with San Francisco Planning Code, residential parking will not tie· sold or rented w!th 
residential units in either. for-sale or rental buildings. Residents or workers who wish to have a car onsite 
will have to pay separately for use of a parking space. Residential and non-residential pa~king spaces will 
be leased at market rate. · · 

Non-residen~ia~ parking ra~es shall maintain a rate or fee structure such that: 

• · Base hourly and daiiy parking rates are established and offered. 
• Base daily rates shall not reflect a discount compared to base hourly parking rates; calculation of 

base daily rates shall assume a· ten-hour day. 
• Weekly, monthly, or similar-time specific periods s

0

hall not reflect a discount compared to base 
daily parking rates, and rate shall assume a five-day week. 

• Daily or hourly rates may be raised above b~se-rate level to address increased demand, for 
instance during spedal events. 

· 1.4. 7 Displays and Way/in ding Signage 

Real time transportation information displays (e.g., large t~levision screens or computer monitors) will 
be provided in prominent locations (e.g., entry/exit areas, lobbies, elevator bays) on the project site 
highlighting ·sustainable transportation options. The displays shall be provided at each office building 
l~rger than 200,000 SF and each residential building of more than 150 units, and include arrival and 
departure information, such as NextBus information, as well as the availability of car share vehicles and 
shar.ed bicycles as such information is available. In addition, multimodal wayfinding signage will be 
provided to help site users locate transportation services (such as shuttle stops) and amenities (such as 
bicycle parking). Highly visible information and signage will encourage and facilitate the use of these 
resources. 
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1.4.8 Family Amenities . . . 
_Five percent of residential Class 1 bicycle parking will be designated for cargo and trailer bicycles. In 
addition, services and amenities will be encouraged to support the transportation needs of families, 
including storage for strollers and car seats near car share parking. On-site child care services will also be 
provided to further support families with children and reduce commuting distances between 
households, places of ~mployment, and childcare. · 

1.5 Residential Transportation Demand Management Strategies 

Strategies for reducing automobile use for res!dents of Pier 70 are discussed in the following sections. 
) 

1.5.1 Encourage Transit . 

All homeo~ners' associations and property managers will offer one.subsidy (equivalent to 40% cost of 
Muni M pass or future equivalent Muni monthly pass) per month for each dwelling unit. These would 
li_kely consist of Clipper Cards that work for Muni, BART, and Caltrain and are auto-loaded with a certain . 
cash value each mcinth. In addition, tailored marketing services will provide information to residents 
about travel options and aid in modal decision making. 

1.5.2 Bicycles . · 

Indoor secure bicycle parking will be provided for residents in at least the amounts required by the 
Pla.nning Code.at the time the building secures building permits. Property Managers and HOA's will offer · 

·a contribution of 100% towards the first year's membership cost ·in a bikeshare program at a rate of one 
membership per. dwelling unit. In addition, each market-rate residential building shall provide a bicycle 

. repair station in a secure area of the building.· 

1.5.3 · Car Share Membership 

Property managers and HOA's will offer a contribution of 100% towards the first year's membership cost 
in a car share program at a rate of one m·embership per dwelling unit. Any user fees will be the 
responsibility of the resident member. 

1.5.4 Family TOM Package 

Amenities for families residing_ at the Project will be encouraged, such as car share members.hips and 
other family amenities, including stroller and car seat storage and cargo bicycle parking. 

1.5.5 Prohibition of Residential Parking Permits 

Residential permit parking (RPP) will be .prohibited at the Project site, and residents of Pier 70 will not be 
eligible for the neighboring Dogpatch RPP. This restriction is recorded within the Project's Master 
Covenants, Cod.es and Restrictions (CC&R) documents. This approach to RPP is intended to complement 
the P(oject's unbundled parking policy by ensuring that residents pay market rate fpr parking and that 
residential parking does not spill over onto neighborhood RPP streets. · 

1.6 Non-residential Transportation Management Strategies 
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As with residents, there are several ways to encourage public transit and other sustainable modes of 
travel for employees and visitors to the Project site. 

1.6.1 Emergency Ride Home Program 

San Francisco provides an emergency ride home (ERH) program that reimburses the cost of a taxi ride 
home for an employee who commutes to work by a.sustainable m_ode (transit, bicycling, walking, or 
carpool/vanpool) and has an unexpected emergency such as personal or family related illness or 
unscheduled overtime. Any employee in San Francisco is eligible as long as the employer has registered.· 

· Registration is free for employers. The ERH program is a safety net that may remove a barrier to 
sustainable commute.choices. The TMA will ensure that every employer tenant on-site is registered for 
the Emergency .Ride Home program and that employees are aware of the program-. 

1.6.2 Bicycles 

Indoor secure bicycle parking will be provided for employees at least in the amount required. by the 
Planning Code at the time the building secures building permits. Showers and lockers for employee use 
will also be provided at least in the amount required by the Planning Code in order to support active . 
travel modes for commuting. Employees will be encouraged to participate in Bike to Work Day events by 
the TMA. As previously mentioned, the Project will provide at least one bikeshare station that would be 
available to residents, employees, and visitors. · 

1. 7 Special Event Transportation Management Strategies 

The Project's open spaces will host a variety of public events, including evening happy hours, outdoor 
film screenings, music concerts, fairs and markets, food events, street festivals art exhibitions and 
theatre performances. Typical events may occur several times a month, with an attendance from 500 to 
750 people. Larger-scale events would occur approximately four times a year, with an attendance up to 
5,000 people. All events in parks or open spaces require permitting ~pproval by the Port: 

The TMA will work with the open space management team and any building managers _or retailers to 
establish an_d implement transportation management plans for specific events. Transportation 
management plans _will consider best practices and _lessons learned from other San Francisco events and 
event venues. Event sched\jling will attempt to minimize overlapping of events with AT&T Park and the 
Chase ·Event Center as required by the Environmental Impact Report. Event transportation management 
plans can inciude the following mechanisms: 

• Directional signage fo.r vehicles accessing the site 

• Charging event pricin& for parking associated with special events; 
• Dedicated passenger loading zones in the site; 

• Staffed and secure bicycle valet parking; 
o _Identifying and rewarding guests· who ride their bicycles, walk, or transit to events (i.e., free 

·giveaways); . . 
• Encouraging customers at the time of ticket sales to take public transportation, walk, or bicycle 

to the events, and providing reminders and trip planning tools to support them in do.ing so; 
o Disseminating the recommended transportation options on different marketing outlets (with 

ticket receipt; online channels, Pier 70 website, TMA website, etc.); 
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• Identifying offsite parking ai:id using shuttles to transport visitors between the event venues, 
offsite parking,_ and transit hubs, as needed; and, 

• Encouraging guests to arrive early and stay onsite longer by promoting local vendors, 
restaurants, etc., to spread and reduce pre- ar:id post-event peaking effects. 

Successful special event transportation management plans will minimize driving trips and promote 
sustainable modes of access to events. The TMA will monitor the effectiveness of these event 
management strategies, and at SFMTA's request, meet with SFMTA to consider revised approaches to 
event management. 

1.7.1 Street Closures 

During larger events and temporar:y programming, Maryland Street between 21st and 22nd Streets is 
expected to seek permits to be closed to motor vehicle traffic through the City's Interdepartmental Staff 

/ Committee of Traffic and Transportation (I SCOTT) process. Street closures would be. in effect anywhere_ 
from a few hours to an entire day. In advance and during any street closure, event organizers must 
provide sufficient street signage to discourage driving to the site duri.ng t.he event and to route motor . 
vehicles through the site and minimize queuing and impacts to circulation in and arou'nd the Project site. 
The recommended vehicular loop will be through 22nd Street (west of Louisiana Street), Louisiana 
Street (south of 21st Street), and 21st Street (west of Louisiana Street), with drop-off zones located on 
Louisiana Street. 21st Street (east of Louisiana Street) woul_d serve as a _loading/service alley for events. 

1.8 Monitoring, Evaluation, and_ Refinemen~ 

The Pier 70 TMA, through an on-site Transportation Coordinator, shall collect data and make monitoring 
reports available for r~view and approval by the Planning Department staff Monitoring data shall be 
collected and reports shall be submitted to Planning Department staff every year (r~ferred to as 
"reporting periods"), until five consecutive reporting_ periods display the project has met the reduction 
.goal, at which point monitoring data shall be submitted to Planning Department staff once every three 
years. The first monitoring report is required 18 months after issuance of the First Certificate of 
Occupancy for.buildings that include off-street parking c:ir the establishment of surface parking lots or 

· garages that bring the project's total number of off-street parking spaces to greater than or equa·I to 
500. Each trip count and survey (see below for description) shall be completed within 30 days followin~ 
t~e end of the applicable reporting period. Each monitoring report shall be·completed within.90 days 
following the applicable reporting period. The timing shall be modified such·th.at a new monitoring 
report shall be requir_ed 12 months after adjustments are made to the TDM Plan in order to m~et the 
reduction goal, as may be required in the "TDM Plan Adjustments" heading below. In addition, the 
timing may be modified by the Planning Department as needed to consolid<!te this requirement with 
other monitoring and/or reporting requirements for the project. 

Table 3 below provides the EIR trip estimates for each phase identified in the EIR, as well as the number 
of trips for each phase reflecting a 20 percent reduction. Annual monitoring reports will compare 
progress against the trip estimates in Table 3 to assess progress, however the Project will not be 
.considered out of comp_liance with either this Plan or Project mitigation measure M-AQ-lf unless· the 
Reduction Target calculated for the fully.built out project (see Table 1) has been exceed. 
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The findings will be reported out to the Planning Department, as described in the Mitigation Monitoring 
and Reporting Program (MMRP). Th~ monitoring reports are intended to satisfy the requirements of 
Project mitigation measure M-AQ-lf, M-TR-5, M-C-TR-4A, and M-C-TR-4B. If, however, separate 
reporting is preferred by the TMA, separate reports are acceptable. 

Based on findings from the evaluation and with input from SFMTA and the Planning Department, the 
Project will refine the TOM Plan by improving existing measures (e.g., additional incentives, changes to 
shuttle schedule), including new measures (e.g., a· new technology), or removing existing measures, in 
order to achieve the Project's Reduction Target, as well as m.oriitor progress against the trip estimates 
tor each phase outlined below. It will be especially important to refine s.trategies as new transportation 
options are put into p_lace in the area and· as the TMA learns which strategies are most effective in 
shaping the transportation ~ehaviors of the site users. 

Tabl~ 3: Auto Trip Estimates by 
Phase · 

Residential 

Cum. 
Phase · Units Units 
Phase 1 300 300 
Phase 2 690" 990 
Phase 3 375 1,365 
Phase 4 280 1,645 
Phase 5 0 1,645 

Notes: 

% 

18% 

60% 

83% 
100% 

100% 

1. Represents 20 percent reduction target. 

1.8.1 "Purpose 

Commercial 

Cum. 
GSF GSF 

6,600 6,600 
. 348,200 354,800 
"673,900 1,028,700 
747,450 1,776,150 
486,200 2,262,350 

Phase Trip Estimates 

EIR Auto 
Trip Auto 

Estimates Trip 
% (by phase) Target1 

0% 1,072 858 

16% 9,970 8,834 
45% 7,662 14,963 

79% 12,241 24,756 

100% 3,845 27,832 

The Plan has a commitment to reduce daily one-way vehicle trips by 20 percent compared to.the total 
number of one-way vehicle trips identifie~ i~ the project's Transportatio~ Impact Study at project build
out ("Reduction Target"). To ensure that this reduction_ goal could be reasonably achieved, the TDM Plan 
will have a monitoring goal of reducing by 20 percent th~ one-way vehicle trips calculated for each 
building that has received a Certificate of Occupancy and is at least 75% occupied compared to the one
way vehicle trips anticipated for that building based on anticipated development on that parcel, using 
the trip generation rates contained within the.project's Transportation Impact Study. The Plan must be 
adjusted if three ·consecutive monitoring results demonstrate that the TOM program is not achieving the 
TOM objectives. TDM adjustments will be made in consultation with the SFMTA and the Planning 
Department until three consecutive reporting periods' monitoring results demonstrate that the 
reduction goal is achieved. 

If the TDM Plan does not achieve the Reduction Target for three consecutive monitoring results, the 
Plan must also be adjusted as described above. If, following the three consecutive monitoring periods, 
the TOM Plan still does not achieve the Reduction Target, the Planning Department may impose 
additional measures on the Project including capitai or operational improveme!ltS intended to reduce 
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VMT, or other measures that support sustainable trip making, until the Plan achieves the Reduction 
Target. 

1.8.2 Monitoring Methods 

The Transportation-Coordinator shall colle.ct data (or work with a third party.cons~ltant to collect this 
data) and prepare annual monitoring reports for review and approval by the Planning Department and 
.the· SF MT A. The monitoring report, including trip counts and surveys, shall include the following 
"components or comparable alternative methodology and components as approved or provided by 
Planning Department staff: 

() 

• Trip Count and Intercept Survey: Trip count and intercept survey of persons and vehicles ar'riving 
and leaving the project site for no less than two days of the reporting period between 6:00 a.m. 
and 8:00 p.m. One day shall be a Tuesday, Wednesday, or Thursday during one week without · 
federally recognized holidays, and an.other day shall be a Tuesday, Wednesday, or Thursday : 
during another week without federally recognized holidays. The trip count and intercept survey 
shall be prepared by a qualified transportation or qualified survey con~ultant and the 
methodology shall be approved by the Planning Department prior to conducting the 

· components of the trip count and intercept survey. It is anticipated that the Planning 
Department will have a·standard trip.coun~ and i~tercept survey methodology·developed .and 
available to project SJ?Onsors at the time of data collection. 

• Travel Demand Information: The above trip count and survey informa_tion shall be able to 
provide travel demand analysis characteristics (work and non-work trip counts, origins and·. 
destinations of trips to/from the project site, and modal split information) as outlined in the 
Planning Department's Transportation Impact Analysis Guidelines for Environmental Review, 
October 2002; or subsequent updates in effect at the time of the survey. 

• Documentation of Plan Implementation: The TOM Coordinator shall work in conjunction with 
the Planning Department to develop a survey (online or paper) that can be reasonably 
completed by the TOM Coordinator and/or TMA staff to document the implementation of TOM 
program elements and other basic information during the reporting period. This survey shall be 
"included.in the monitoring_report submitted to Planning Department staff. 

• Degree of lmplem~ntation: The monitoring report shall include descriptions of the degree of 
implementation (e.g., how many tena.nts or visitors the.TOM Plan will benefit~ and on which 
locations within the site mea~ures will be/have been placed, etc.) . 

• Assistance and Confidentiality: Planning Department staff will assist the TOM Coordinator on 
questions regarding the components of the monitoring-report and shall ensure that the identity 
of individual survey responders is protected. 

Additional methods (described below) may be used to identify opportunities to i:nake the TOM program · 
more effective and to identify challenges that the program ·is facing. 

. . 

1.8.3 Monitoring Documentation 

Monitoring data and efforts will be documented in an Annual TMA Report. Monitoring data shall be 
collected and reports shall be submitted to Planning Department staff every year (referred to as · 
"reporting periods"), until five consecutive reporting periods display the project has met the reduqion 
goal, at which point monitoring data shall be submitted to Planning Depa·rtment staff once every three 
years. The first monitoring report is required 18 months after issuance of the First Certificate of 
Occupancy for buildings that include off-street parking or the ~stablishment of surface parking lots or 
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garages that bring the project's total number of off-street parking spaces to greater than or equal to 
500. Each trip count and survey (see section 1.8.2 for description) shall be completed within 30 days 
following the end of the applicable reporting period. Each monitoring report shall be completed within 
90 days following-the applicable reporting period. The timing shall be modified such that a new 
monitoring report shall be required 12 months after adjustments are made to the TDM Plan in order to 
meet the reduction goal, as may be required in the "Compliance and TDM Plan Adjustments" heading 
below. In addition, the timing may be modified by the Planning Department as needed to consolidate 
this requirement with other monitoring and/or reporting requirements for the project. 

1.8.4 Compliance and TOM Plan Adjustments 

The Project has a compiiance commitment of achieving a 20 percent daily one-way vehicle trip 
reduction from the El R's analysis of full build out, as described in Table 1. To ensure that this reduction 
could be reasonably achieved, the project will employ TDM measures to ensure that each phase's auto 
trips generated are no more than 80% of the trips estimated for the development within that phase, as 

. ~hown in Table 3. 

Monitoring data will be submitted to Planning Department staff every year, starting 18 months after the 
certificate of occupancy of the first building, until five consecutive re"porting periods indicate that the 
folly-built Project has· met the Reduction Target. Following the initial compliance period, monitoring data· 
will be submitted to the Planning Department staff once every three years. 

If three consecutive reporting periods demonstrate that the TOM Plan is not achieving the Reduction 
Target, or the interim target-estimates identified in Table~ above, _TDM adjustments will be made in 
consultation with the SFMTA and the Pl~nni~g Department and may require refinements to ~xisting 
measures (e.g., change, to subsidi~s. increased bicycle parking), inclusion of new measures (e.g., a new 
technology), or removal of existing measures (e.g., measures shown· to be i·neffective or induce vehicle 
trips). 

If three consecutive reporting periods' monitoring results demonstrate that measures within the TDM 
Plan are not achieving the Reduction Target, or the interim target estimates identified in Table 3 above,, 
the TDM Plan adjustments shall occur within 270 days following the last consecutive reporting period. · 
The TDM Plan adjustments shall occur until three consecutive reporting periods' monitoring results 
demonstrate that the reduction goal is achieved .. If the TDM Plan does not achieve the Reduction Target 
then the Planning Department shall impose additional measures to reduce vehicle trips a~ prescri.bed 
under the development agreement, which may include restriction of additional off-street parking spaces 
beyond those previously established on the site, capital or operational improvements intended to 
reduce vehicle trips from the project, or other measures that support su·~tainable trip making, until 
three consecutive reporting periods' monitoring results demonstrate that the reduction goal is achieved. 

12 



TP SCHEDULE 2 

EIR Mitigation Measure M-AQ-if 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
.. PIER 70 MIXED-USE DISTRICT PRO.JECT 

Implementation Mitigation 
Monitoring/ 

Monitoring 
Monitoring 

MEASURES ADOPTED AS CO~DITIONS OF APPROVAL 
Responsibility Schedule 

Reporting 
Schedule 

Agency 
Respons!bility 

~;(lr!QU ai1rv/Mi{ifk/i1_i;1;t.M etis'ili~s;t~:;t':~:;,_:~~!~if~~f.B~;;;~;;::~ :-, :~~~e~~~h~~;:~~-~f):·~K-~~-- :·: f'.·/;%\i:;J.i.:4iA~i§JP1 ·.'._·r_;?: _:;;_·~ :,;,~·t::~:~;.i~li:;~::.-tf:~~~;: ~ :.: : -~ ·:.~~; 
Mitigation Measure M-AQ-lf: Transportation Demand Management. Developer to Developer to Project sponsors to The TDM Plan Planning 

The project sponsors shall prepare and implement a Transportation Demand prepare and prepare TOM submit the· TOM is considered Department 

Management CTDl\·O Plan with a goal of reducing e~timated daily one-way implement the Plan and Plan to Planning complete upon 
TOM Plan, which submit to Staff for review. approval bv the vehicle trips by 20 percent compared to the total number of daily one-way 
will be Planning Staff .flanning S

0

tafr. vehicle trips identified in the project's Transportation Impact Study at 
project huild-out. To ensure that this reduction goal could be reasonably implemented by the prior to Transportation 
achieved, the TDM l'l::tn will have a monitoring goal of reducing by 20 Transportation approval o(the Demand Annual 
percent the daily one-way vehicle trips calculated for each building that has Management project Management monitoring 
received a Certificate of Occupancy and is at least 75% occupied compared Association and Association to reports would he 
lo the daily one-way vehicle trips anticipated for that building based on will be binding on 

1submit monitoring o_n-going during 
anticipatcd development_ on that parcel. using the trip generation rates all development report annually to project l?uildout, 
contained within the project"s Transportation Impact Study. There shall be a parcels. 

1~uoniru1. Staff and or until live 
Transportation Management Association that would be responsible for the iiniplemenl TOM consecutive 
administration, monit~ring, and adjustment of the TOM Plan. The project. Plan Adjustments reporting periods 
sponsor is rcsponsihlc for identifying the components of the TDM Plan that (if required). show that the 
could reasonably be expected to achieve the reduction goal for each.new 

I 
project h:1s met 

building associated with the project, and for making good faith efforts to its reduction 
implement them. The Ti)M Plan may include. but is not limited to. the types goals. a\· which 
of measures summarized below for c.:xplanatory example purposes. Actual I 

point reports 
TDM measures sekctcd should include those from the TOM Program would be 
Standards, which describe the s_cope and applicability· of candidate measures submitted every 
in detail and include: three years. 

• Active Transportation: Provision-of street scape improvements to 
cncour:igc walking, secure bicycle parking, shower and locker 
facilities for cyclists, subsidized bike share membership~ for ..... , 

project occupants. bicycle repair and maintenance services, and .. 
other bicyclc-rcl:ited service_s: -

0 Car-Share: Provision of car-share parking spaces and subsidized 



MITIGATiON MONITORING AND REPORT.NG PROGRAM FOR 
PIEi{ 70 :vtJXED-liSE DISTRICT PRO.JECT 

I Monitoring/ ' Monitoring 
MEASURES ADOPTED AS CONDITIONS OF APPROVAL Implementation. Mitigation Reporting Monitoring 

Agency Responsibility Schedule 
Responsibility 

Schedule 

memberships for project occupants; : 

• Delivery: Provision of amenities and services to support delivery .. 
of goods to project occupants: . 

• Family-Oriented Measures: Provision of on•site childcare and 

i other amenities to support the use of sustainable transportation 
, 

modes by families; 

• High-Occupancy Vehicles: Provision of earpooling/vanpnoling 
inccnth·es and shuttle bus scrv.i.:c; .. Information and Cl•mmunications: l'rovision ofmultimodal i 
waylinding signagc, transportatiori information displays. and I 
tailored transportation marketing services; 

• Land Use: Provision of on-site affordable housing and healthy 
fond retail services in underservcd ar..:as; · 

• Parking: Provision of unbundled parking, short term daily parking 
provision, parking cash out oilers, and reduced· off-street parking 
supply. 

I 

The TDM Pl:in shall include specific descriptions of cnch measure, i I 
including the degree of implementation (e:g., for how long will it be in I 

placel, and the population that each measure is intended to serve (e.g. 
rcsidemial tenants, retail visitors, employees of tenants, visitors, etc.). It 
shall also include a commitment to monitoring of person and vehicle trips 
traveling to and from the project site to d.:termine the TOM Plan's 
effcctiv..:riess, as outli.ned below. 

The TDM Plan shall be submined to the City to ensure that componcn.ts of . 
the TD\.1 l'lan intended to meet the reduction target are shown on the plans ' 
and/or n:ady to be implemented upon the issuance of each certificate of 
occupancy. 
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Implementation Mitigation Monitoring/ Monitoring . I Monitoring 
MEASURES ADOPTED AS CONDITIONS OF APPROVAL Reporting · Agency Responsibility Schedule Responsibility Schedule 

TDM /'Ian Moniwrini; and Reporting: The Transponat ion M:rnagement - I 

I Association, through an on-site Transportation Coordinator, shall collect 
data :uid make monitoring ri::ports ;1vailable flir review and.approval by the 
Planning Department staff. I 

! 

• Timing: Monitoring data shall be collected and reports shall be 
submitted liJ Planning Department staff every year (ref~rrcd lo as· 
'·reponing periods"), until five consecutiv·e ·reporting periods 
displa)' lhe fully-built project has met the r.;;duction goal. at which 
point monitoring data shall be suhmitted to Planning Department 
staff on..:c evcr.y three years. The first monitoring report is 

I ri::quircd 18 months alier issuance of the First Certificate of 
Occupancy flir buildings that include off-street parking or the 
establishment of surface parking lots or garages that bring the 

I 
' 

pro_ie.:t's lotal number of off~strect parking spaces to greater than I 
or e<Jual to 500. Each trip count and sun·ey (sec below for I 

des..:ription) shall be completed within 30 days following the end " 

,,fthc applicable reporting period. Each monitoring report shall be 
completed within 90 days following the applicable reporting 
period. The timing shall be modified such that a new monitoring 
report shall be required 12 months afkr adjustments arc made to ... 
the TDM Plan in·order to meet the reduction goal, as may be 
required in the "TDM Plan Adjustments"' heading below. In . 
addition, the timing may be modified hy tlie Planning Departmerit 
as needed to consolidate this requirement with other monitoring . 
and/or reporting requirements for the project. 

0 Components: The monitoring report, including trip counts and . 
surveys, shall include the following components OR comparable 
alternative methodology and components as approved or provided 
by Planning Departn)ent staff: 

0 Trip Count and lnlercepl Survey: Trip count and intercept 
survey of persons and vehicles arriving and leaving the 
pro.ie'ct site for no less than two days of the reporting period 
between 6:00 a.m. and 8:00 o.m. One ciav shall be a Tuesday, I -



MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PRO~JECT 

Implementation Mitigation Monitoring/ 
Monitoring 

Monitoring 
MEASURES ADOPTED AS CONDITIONS OF APPROVAL Reporting Agency 

Responsibility Schedule Responsibility 
Schedule 

Wednesday, or Thursday during one week without fi.::derally · i ! 
recognized holidays. and another day shall be a Tuesday, 

I 
i 

Wednesday, or Thursday during another week without i 
I 

I 
l~dcrally recognized holidays. Thc trip count and imerccpt 
survey shall he· prepared hy a qualilied transportation or I i 

qualified survey consultant and the methodology shall be I -
approved by the l'lanning Department prior to conducting the 
cqmponents of the trip count and intercept survo::y. It is 
anticipated that the Planning Department will have a standard 
trip count and intercept survey methodology developed and 
available to project sponsors at the time of data collection. 

0 Travel Demand Information: The ahove trip count and 
survey information shall be able to provide travel demand -
analysis characteristics (work and non-work trip counts, l 

. orig.ins and destinations of trips to/from ~he project site, and 
modal split information) as outlined in the Planning ·I . I 

·. Department's 7i-ansporta1im1 lmpac1 Analysis Guidelines.for I t::nvironmemal Revil!.w, October 2002, or subsequent updates 
in dlCct at the time of the survey. 

0 Documentation of Plan Implementation: The TDM 
· Coordinator shall wo.rk irf conjunction with ·1he Planning I 

Department to develop a· survey (online or paper) that can he 
reasonably completed by the TDM Coordinator and/or TMA 
stafTto document the implementation ofTDM prograi:n 
elements and other basic information during the reporting 
period. This survey shall be incliided in the monitoring report 
submitted to .Planning Department staff. 

0 Degr.:e oflmplcmentation: The monitoring report shall 
include descriptions of the degree of implementation {e.g., 
how many tenants or visitors the TDM Plan will benefit, and 
on which ·locations within the site mcasures will be/have 
been placed. etc.) 

0 Assistance and Confidentiality: !'Janning Department staff .. 

will assist the ·!'DM Coordinator on questions regarding the 
components of the monitorin11 report and shall ensure that the 
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I Implementation Mitigation Monitoring/ Monito1·ing I Monitoring 
\olEASllRES ADOPTED :\S COl\"DITIONS 01' APPROVAL Responsibility Schedule Reporting ·Schedule 

I 
Agcnry 

Responsibility 

identity of individual survc;:y respondcrs is protected. 

T/JM !'Ian Adjusflmmts. Tht: TDM !'Ian shall be adjusted based on the 
monitoring results if three consecutive reporting periods den1onsrrate that 
measures within the TDM Plan arc not achit:ving the reduction goal. The 
TDl\·1 Plan adjustments shall be made in consultation.with Planning 
Department staff and may require ·refinements to existing measures (e.g., -
change to subsidies, increased hicycle parking),. inclusion of new measures 
(e.g .. a new technology). or removal of existing measures (e.g., measures 
shown 111 be incffec.tive or induce vehicle trips). If three consecuti.ve 
reporting pcriods" monitoring results demonstrate that measures within the 
TDM Plan are not achieving the reduction goal, the TDM Plan adjustments I 
shall occur \\·ithin 270 days folio.wing the last consecutive reporting period. 
The TDM Plan adjustments shall occur until three consecutive reporting . 
periods' monitoring results demonstrate that the reduction goal is achieved. 
If the TDM Plan does not achieve the reduction goal then the City shall 
impose additional measures to reduce vehicle trips as pr'escrihed under the 
development agreement, wliich may include restriction of additional c;>fT-
street parking spaces beyond those previotisly established on the site, capital 
or operational improvements intended to reduce vehicle trips from the 
project, or other measures that support sustainable trip making, until three · 
cons.:culivc reporting periods' monitoring results demonstrate that the 
reduction goal is achieved. ' 
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Arts Program For Building F,4 

Eligible Uses 

• Arts activities that include performance, exhibition, rehearsal, production, post
production and educational attivities of any of the following: Dance, music, dramatic art, 
film, video, graphic art,.painting, drawing, sculpture, small-scale glassworks, ceramics, 
textiles, woodworking, photography, c-ustom-made jewelry or apparel, and other visual, 
·performance. and sound arts and craft. · 

• Arts spaces will include studios, workshops, archives and theaters, and other similar 
spaces customarily used prin~ipally for arts activities. Studios, workshops, performance 
space and other similar spaces c.ustomarily·uscd principally for arts activities (rehearsal, 
performance, visual arts, display, design, multimedia, classro~ms, galleries, theatre, · 
events, and exhibitions), and related accessory administrative office and support space. 

• Commercial arts_ and art-related business service uses including, but not limited to, 
recording and editing services, small-scale film and video developing and printing; 
tit.ling; video and film. libraries; special effects production; fashion and photo stylists; 
production, sale and rental of theatrical wardrobes; and studio property production and 
rental companies. 

• Community or public USC space (for example commun.ity meetings or.events), with a 
minimum size of 1,000 square fe.et. . 

• Retail and restaurant uses not to exceed I 0,"000 usable square feet in the aggregate. 
• Studio space to accommodate the Noonan Tenants, if Building E4 is designated by 

Developer as Noonan Replace.ment Space under DOA Section 7 .13. Procedures for 
assigning space to Noonan Tenants and criteria for selection of subsequent artists to 
occupy the Noonan Tenant Replacement Space, whether in E4 or in a separate location, 
will be governed by the Artist Transition _Plan described in ODA Section 7.13. 

Arts Organization Pr:ogramming and Tenancy 

For non-Noonan Tenant Replacement Space arts and cultural space within E4, an Arts Master 
Tenant meeting the qualifications specified in Section 7. I 2(f) of the DDA (or, if none, a qu~lified 
arts non-profit organization selected by Developer in consultation with Port) will: 

• Create a set of selection criteria to evaluate artists and/or arts organization desiring to 
occupy the space. Example criteria may include demonstrated commitment to sustained 
artistic practice(s), programming strength and qual_i_ty. demonstrated commitment to 
promoting forms of expression and culturai traditions that have been historically · 
inarginalizcd, demonstrated c9mmitment to providing space to access art and creativity 
for historically marginalized communities, fundraising capacity, execution/operational 
capacity, leadership/staff/board strength and stability, demonstrated commitment to 
community service and erigagcment, financial stability a·nd economic disadvantage. 



• Establish a scl~ction committee (which could include. repre$entatives from the Arts 
Master Tenant or. other operator of E4 and other established San Francisco/Bay Area 

·artists) to review new applications. · 
• Prioritize artists and/or arts organizations using the following geographic locations: artists 

in designated zip code(s) in the adjacent Pier 70 area; m1ists i.n the rest of San Francisco; 
artists,in the greater San ·Francisco Bay Area (Alameda, Contra Costa, Marin, Napa, San 
Mateo, Santa Clara, Solanq' and Sonoma); and all otl~er artists. · . . 

• · Establish rents for artists, arts organizations, and users at .reasonable rates for comparable 
non-profit artist space in San Francisco, but at a minimum, sufficient to reimburse the . 
Arts Master Tenant for its costs, including any financing costs, operation and 
.maintenance costs, reserves and any administrative fees or other commcrcialfy standard 
costs of operating a building. · · 

------·-------·---·--- =~~--_:__ ____________________________ _ 
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i. INTRODUCTION I PROJECT DESCRIPTION 

1.1 Purpose 

This Infrastructure Plan is an exhibit to the Interagency Cooperation Agreement (ICA) 
. . . . 

betwe·en Forest City Pier 70, LLC (Developer), the Port of San Fraritisco (Port) and relevant 

_agenci~s from the City and Cou_nty of San Francisco (City}, Port, and Developer for the Pier 

70 Special Use District (SUD) Project (Project). The Infrastructure Plan defines ttie 

Infrastructure (as referred to as Horizontal Improvernents in the ICA) for the Project and 

identi.fies the responsibilitie? of the City, Port and Developer for ~esign, constructio"n and 

operation of the Infrastructure, including elements of sustainability, environmental 

management, demolition, geotechni.cal improvements, grading, street and transportation 
. . 

improvements, open space and park impro~ements, potable water system, non-potable 

water system, auxiliary water supply" system, combined sewer system, stormwater 

management system and dry utility system. 

1~2 Site Description 

The Project site consists of _an approximately 35-acre area bounded by Illinois Street to 

the west, 20th Street to the north, San Francisco Bay to the east, and 22nd Street to the 

south. Two development· areas constitute the Project site. The "28-Acre Site" is an 

approximately 28 ·acre ·area generally located between 20th Street, Michigan Street, 22nd 

Street; and San Francisco Bay that includes a number of Port-owned parcels within the 

ove;all Pier 70 area. The "Illinois Parcels" form an approxima.tely 7-acre site that consists 

of an approximately 3.4-acre Port-owned parcel along Illinois Street at 20th· Street and 

the approximately 3.6-acre "Ho~down Yard," at Illinois and 22nd Streets, which is owned 

by PG&E. The Hoedown Yard includes a City-owned 0.2-acre portion of the Michiga'n 

Street right-of-way that bisects· the parcel. 
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1.3 Land Use 

Under the proposed Pier ·70 Special Use District (SUD), the Project will include a mixed

use land .. use program that includes residential, commercial pffice, district parking, retail, 

arts,· light ind~strial and open space uses, Several parcels are zoned to allow either 

residential, district parking or commercial office uses - for this reason, the Project 

Environmental Impact Report (EIR) analyzes both a maximum residential scenario and a 

maximum commercial scenario. T.hrough th_e course of Project build-out, land uses will 
. . 

·be selected for each parcel through the Phase Submittal and parcel disposition processes. 

·in order to provide a conceptual syst.em design that functions in either development 

scenario (or a blend. between the two}, where the scenarios impact infrastructu.re design: 

this Infrastructure Plan analyzes the scenario that. conservatively controls design. The 

following land t,1se table.s are used to determine infrastru.cture demands in this document 

only. These numbers do not represent the final larid u~e prc:>gram -and may be adjusted 

in the future within the limi~s studied under the EIR. Adjustments will not significantly 

change the utility demands. 

Table 1.0: Land Use, Maximum Residential Scenario 

I 
I 

Land Use 28-Acre Site Illinois Parcels I ·Project Total. 
- I I 
Residential 2,155 units 870 units· 3,025 units 

-· --- --·--·----- ... 

Commercial 884,200 gsf · 11,800 gsf 896,000 gsf 
i -- ··- ·--··-···---· --· - .. --

Retail 234,992 gsf 33,360 gsf 268,352 .gsf 
i -···-· . ·--·. ·-·--·--· 

Restaurant 
·---r-

58,748 gsf 8,340 gsf 67,088 gsf I 

I -·-- -------- . -·------
Art/Light Industrial 143,llO·gsf - 143,110 gsf 

i. 
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I 
I 

I 

I . 

Table 1.1: Land Use, Maximum Commercial Scenario 

Land Use 
., 

28-Acre Site Illinois Parcels· I Project Total I 
Residential 1,326 units 518 units_ · 1 1,844 units 

t-- ··-- --·---- ---·---------··--·-----· -- -·· 
Commercial 

.. 
1,739,450 gsf . 243,900 gsf 1,983,350 gsf 

··--- .. ------ ··--··-··--- ----------
Retail . ~ 231,114 gsf 37,899 gsf 275,073 gsf 

. ---··--·--··-·---·· ·----
Restaurant , 59,294 gsf 9,475 gsf 68,769 gsf 

I 
- ·-- ·--·---· --··- -

Art/Light Industrial 143,110 gsf · I - 143,110 gsf 

1.4 Infrastructure Plan Overview 
. . . 

This Infrastru~ture. Plan describes the construction and development of .Infrastructure to 

be provided by Developer .for t_he Project, including associated off-site_ improvements 

needed to support the Project. The Project shall use the San Francisco Subdivision 

Regulations ·(Subdivision Regulations) and Port Building ·Code as the basis for de.sign 

standards, criteria, specifications, and acceptance procedures for Infrastructure in the 

·Project. 

This.·Infrastructure Plan also describes the Projec':t Infrastructure obligations of the City, 

Port and other City Agencies. As a condition of the Developer's performance under this 

Infrastructure Pla.n, the D.eveloper shall obtain -requisite approvals in accordance with the 

ICA. 

This Infrastructure. Plan· focuses on the Infrastructure required to build the Project as 

described in the Project EIR. The EIR also includes a number of Project variants, which 

may or may not be implemented. Some of these variants are also. described in the 

Infrastructure P_lan, bu·t are not required "components of the Infrastructure. 
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1.5 Developer's Obligations 

The Development Term Sheet between the_ Port and the Developer includes requirements 

for the Developer to process entitlement approvals and environmental clearance through 

the EIR for the entire Pier 70 SUD .Project, consisting of 35 acres in total. However, the 

Developer's Infrastructure obligations do not include all of the Infrastructure required 
. . 

within the Pier 70 SUD Site. While infrastructure planning and conceptual design has been 

·performed for the whole Project in support of the entitlement and EIR efforts, the scope 

of this Infrastructu~e Plan· is limited to only those responsibilities assigned· to the 

Developer. Developer (or its· assignee) has Infrastructure obligations that are ·generally 

limited to design and construction of Infrastrudure within the Developer Obligation Ar~a 

showii in Figure 1.0, which includes the 28-Acre Site and within the right-of-ways of the 

Numbered Streets outside the 28-Acre Site. Numbered Streets consist of 20th, 21st, and 
' . 

22nd Street between Illinois Street and the western boundary of the 28-Acre Site. In 

addition to the improvements within. the Developer Obligation Area, Developer is 

obligated to design and construct several offsite improvements, including: a new AWSS 

main ifl 20th Street between the connection to existing at 3rd Street ar:id Illino.is Street; a 

possible ne.w AWSS main in 22nd Street between Maryland Street and the existing AWSS 

to the west contingent upon the conditions stated_ in Section 13.3; the com_bined sewer 

pump station and associated structures just north of 20th Street in the vicinity.of Building 

108; traffic signalization at 20th Street, 21st Street, and 22nd Street; retaining walls 

required to support the public right-of-way at certain locations; and a combined sewer 

force main replacement in Illinois Street between 20th Street and 21st" Street if deemed 

necessary by the SFPUC (see Section 14.2), at its sole discretion, after considering the 
. . . 

results of a condition and sizing assessment to be performed by the Developer. 

The Developer's Infrastructure obligations exclude certain improvements outside of the 

Developer Obligation Area associated with the Remainder Are·a shown in Figure 1.0 to be 
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designed and constructed by the Port or other 3rd Parties. Specifically, exclusions to the 

Developer!s obli~ations relating to the Remainder Area consis~ of, but are not limited to, 

the following work to be performed by others: 22nd Street AWSS ext.ension between 3rd 
. . 

. Street and Illinois Street to serve Hoedown Yard development, Illinois Streetscape . . . . 
. . 

Frontage; Illinois Parcels Service Infrastructure; the Irish Hill Playground; 20th St~eet Plaza; 

Michigan Street improvements; and generally scope · related to environmental 

management, . _demolition & abatement, · sea level rise mitigation, geotechnical 
; . 

improvements, site· grading and. drainage .within the Illinois Parcels Site. In addition, the 

potenti,al District Parking Structure and rehabilitation of existing Buildings 2, 12 and 21 to 

remain,.which is not considered an element of Infras~ructure, ar~ explicitly excluded from 

the Developer's obligations. 

1.6 Property Acquisition, :Dedication, and Easements 

The ·mapping, street vacations, property acquisition, dedication and acceptance of streets 

and other Infrastructure improvements will occur through the Subdivision Map process in . . 

accordance .. with the San Francisco Subdivision Code and San Francisco Subdivision 

Regulations. Improve~ents described in this I_nfrastructure Plan shall he coristr.ucted 

·within the public right-of-way or dedicated easements within public open space areas to . , . 

pro_vide for access and m~intenance of lnfrastructu_r.e facilities. 

Public utilities within easements will be installed in accordance with applicable City 

regulations for public acquisition and acceptance within dedicated public service 

easement areas, including provisions for_ maintenance access. Proposed easements are 

shown in this Infrastructure Plan (see Figure 14.0). 

. . 
As further discussed in Section 8.2, portions of the existing site are subject to the State 

Lands Public Trust (Trust) including certain proposed utility zones wit_hin public right-of

way and park and open space parcels. 
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.~. 

A tentative map will be prepared for the Developer ObligC!tion Area as shown. in Figu~e 

1.0, and the Remainder Area will be completed in a second tentative map for the Illinois 

Parcel by others. Final maps will be submitted for the public right of way prior to ·permits 

for each phase of infrastructure. Final maps for each parcel (or grou_ps of parcels) will be·. 

submitted for each development project. 

1. 7 Project Datum · 

Elevations referred to herein are based on Old City Datum plus 100-feet, referred to herein . . . . 
. . 

as Project Old City Datum (POCD). S13n Francisco Vertical Datum 13 (SFV~13) is induded 

for reference as _the Project may be subject to change of datum to SFVD13 in the future. 

1.8 Master Plans 

Each Infrastructure system described herein has been more fully described and evaluated 

in Draft Master Utility -Plans. (MUPs), which h_ave bee~ simultaneously submitted to· the_ 

City as reference infor~ation for the Infrastructure Plan. These MUPs provide more·. 

detailed layouts of each-Infrastructure system. The Infrastructure P_lari is to be approved 

by the City as part of the ICA approval process. Approval of this Infrastructure P.lan does 

not imply approval of the. MUPs, which will be approved after ICA execution and prior to 

approval of street improvement plans for the first phase of dev~lopment. 

1.9 Conformance with EIR and En~itlements 

This Infrastructure Plan has been develop~d to be consistent with the project description 
. . 

as well as mitigation measures contained in the EIR _and other entitlement document~. 

Regardless of the status of their inclusion in this .Infrastructure Plan, the mitigation 

measures of the EIR shall apply to the Project. 

' 
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1.10 Applicability of Codes and Infrastructure Standards 

This Infrastructure Plan may be mate_rially modified to the extent such modifications are 

in conformance with the Subdivision Regulations and are mutually agreed to by the Port, 

City and the Developer consistent with the terms of the ICA. 

1.11 Project Phasing 

It is anticipated that the Project will be developed in several Phases subject to the 

sub~ittal ·and approval· process outlined in· the ICA. A Pr~ject··Phasing Plan will be 

submitted for approval with the Basis of Design at the start of each Phase. The Phasing 

Plan .will provide. a utility-by-utility s~hematic . showing e_xistir:ig a·nd . proposed 
. . 

infrastructure, temporary and permanent connections, and demonstrate how continuity 
. . 

of existing services will be maintained. 

Each Phase will include Development · Parcel(s) and associated Infrastructure (Phase 

Infrastructure) to serve the ·incremental build-out of the Project. Phase Infrastructure wi~I 

be defined in Improvement Plans and associated Public Improvement Agreement for each 

Phase to be approved by the City ·and Port prior to filing final maps for the associated 

Development Parcel(s). Phase infrastructure must be _designed and constructed to create 

complete systems within each phase. The parties acknowledge that certain Infrastructure, 
. . . 

as described in this Infrastructur~. Plan, such as abatE;!ment, demolition, environmental 

m~nageme.nt, grading, ~eotechnical improvements a.nd utility connections, may be 

required or desired outside the current Phase. The parties will cooperate in good faith in . . 
. . . . 

determining. the scope and timing of such advance Infrastructure, so as not to delay the 
. . . 

construction of Development Parcels cind assoc_iat_ed Phase Infrastructure. · 

Demolition or abandonment of existing infrastructure and construction of each proposed 
. . g 

Development Parcel and associated Phase Infrastructure will impact site accessibii"ity. · 

During construction of each Development Parcel and associated Phase Infrastructure, 
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interim access shall be provided and maintained for activ_e utility access and emergency 

vehicles, subject to San Francisco Fire Department (SFFD) requirements. Within active 

streets to remai.n open, pedes.trian access shall be· maintained on at least one side where 

adjacent to an active construction area. 

1.12 Acceptance of Phased Infrastructure 

Any Acceptance of streets and other Infrastructure Improvement·s will occur according to 
I . 

the San Francisco Subdivision Code and San Francisco Subdivision Regulations, unless 

. otherwise approved as an exception by the City. The Acquiring Agency shall. accept full, 
. . 

complete, and functional Streets and Infra.structure as designed in conformance·with the 
. . \. . 

. . 

Subdivision Regulations and utility standards, and constructed in accordance with the 

project plans and specifications, subject to any design modifications or exceptions that 

may be. authorized by the Public Works Director under the San Fr~ncisco Subdivision 

Code. 

Utilities to be accepted cannot rely on util.ities constructed to a temporary standa.rd, 

however they may r_ely on utilities constructed to a permanent standard that will be 

removed or replaced in a later phase subje~t to approval as an exception by the City. 

With the consent of both the Acquiring Agency and the agency owning the existing 

infrastructure, certain portions of Phase. Infrastructure to be accepted may rely upon 

existing infrastru_cture that is required to be replaced in a subseque~t Phase provided the 

existing infrastrudure adequately. serves the present Phase demands.' Existing 

· infrastructure may not be in between two segments of new infrastructure. 

Phase Infrastructure may include improvements on. Port property outside of the present 

· Phase boundary within a- subsequent Phase area (see Figure 14.0). The Acquiring Agency 

shall accept Phase Infrastructure that is constructed within Port property outside of the 
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Phase boundary, subject to_ a demonstration of how the s·ubsequent Phase Infrastructure 

can be sequenced to a·void impacting the Phase Infrastructu!e. 

1.13 Operation and Maintenance · 

With the exception of certain Streetscape Improvements identified in the Draft 

Streetscape Master Plan {SSMP) to be privately maintained, further described in Section 

8.5.4 of this plan, the Acquiring Agency. will be responsible for. maintenance of" 

Infrastruct~re installed_ by the Developer upon acceptance, except as otherwise agreed to; 

· A maintena~ce agreement; as required by the Public Ir:np.rovement Agreement (PIA), wiU 

be prepared in conjunction with the first phase of improvement plans and may be subject 

to a Major Encroachment Permit {MEP). 

PAGE9 



.Q. 

J 

r--···-----
1 

-~J- i ;r. ,.,...,__ . . I I ~~ ._,, . I ·, ·11 ··- -·--'''""' ,.. . '===, =;-=- '~\-~·' ' n .• 101; ··-·· ·--·--.---· ··· · 1 !! .. - .. ---- . ./ '=-= 1 --= 1-- 1 ":.:I)··~~' ' --·-:: U · 11 · .l -:~,, .. __ ," ·w/,Ll#/f11111#1tl / I I v-s·tj U!L 11oa·- 1 l ~: :~t: l :~~ '-!)~ \(.\, 
_r-l ··!I -·'·" / 1 '«HI 10S. . ···~- - ~··1i j'j':::;.'."":'.'.':- '.~~-~:.~{.\\ \ 

I :.; ! - .,1 ·-- 1 .. .----t_r- ~ I · .1 · ::e-AE::.-SAIP:IREP.AtFt\ . 

' l I' ~ . ''"''"'''-"''''·'<«'·' '"'"''% ,,,,~,.,,,.,,.;e ... ,,,,,,.,,>'Z!<'j!;'""''· 

j.' :if: f;<,~'''""''f "X1MfiiOWi>.fdi(k.~::trf!:&t'fI0'1<:'·li.f~i">~'%'<Ji%W,,Y,,»S:~f 

! ii: i
1

1 i
1 

F~~~~~f~~_ 11!.1.LJ!j+~ -, . \vi ~~1Jlat#:fJ@¥$~lt~f:if.§'1%~&.t1?iH¥&~JP:t1Ittt~iP.i~Jffi.rtw!f!IJ!JlffJJJ#.%·: · 
I ii:.i ! L. - ~ -- ~~fl~>~- -~~IT.a=·~··;·~~;~~F==~~::.~- -.. -·- i/"""-'1 
: "<:; /' ',' ~'.' , "\ - -po E PLANT • "·g;::;---c ;I / L.. . ' 7· ) (/ . -:-~> / · . .___ / .\ .. -~:··-·n;..i,~li__, 

LE~ENQ -< . I \ I . \ . l ________ /C l---=-. 

c :::J 
C - - --1 

- - ---' 

ITT:;::7J 
VZ/J'I 

PIER 70 SUD BOUNDARY 
PROPOSED DEVELOPMENT PARCEL 
DEVELOPER OBLIGATION AREA 
REMAINDER AREA 
28-ACRE SITE BOUNDARY 
ILLINOIS PARCELS BOUNDARY 

' ..., 

' fl:" iiil 

0 
Ill! 
2~0 

PIER 70 suD'1NFRASTRUCTURE PLAN ·FIGURE 1.0: DEVELOPER OBLIGATION AREA 



2. Sustainability 

2.1 Sustainable Infrastructure 

A key component of Project's redevelopment is its sustainable infrastructure. This 

.. Infrastructure. Plan incorporates various strategies that support the long term sustainable 

vision for this l'.leW urban community. Innovative street designs, efficient land planning, 
. \ . 

and modern, efficiently-sized Infrastructure serve as the cornerstones for this new 

. sustainable .community. 

The Developer's Infra.structure obligations include the d.esign and construction of certain 

sustainability improvements within the Developer Obligation Area identified in Section 

1.5. A summary of the key sustainable strategies. that are to be incorporated into 

Infrastructure to be installed by the Developer are as follows: 

· Section 3 - Environmental Management 

• Environmental· management to satisfy all applicable statutory and regulatory . 

·requirements for redevelopment uses. 

Section 4 - Demolition and Abatement 

• Demolition and abatement of. identified u':lusable and diiapidated structures 

• Renovation of select histqric buildings to satisfy current seismic, structural, and 

code requirements 
. ' . 

• Demolition or ·abandonment of sub-standard utility infrastructure 

o Re-use of recycled materials on-site where feasible, including exploration of Lise 

of local. materials 

'' 
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Section 5 - Sea Level Rise 

• Grading and utility infrastructure designed to provide resiliency for long term 

protec.tion against sea level rise 
. . 

• Financing mechanism put in place to fund·continuing monitoring and future 

improvements at the Project site to adapt to varying amounts of sea level rise 

Section 6 - Geotechnical Conditions 

• Geotechnical improvements to improve seis.mic.stability 

Section 7 - Site Grading and Drainage . 

• Gra.ding plans designed to remove the new proposed development areas from 

. existing FEMA flood plain designation 

• Initial grading and drainage designs to provide long term protection and future 

adaptability to accommodate potential sea level rise 

• Grading design to minimize the need to imp~rt soil from offsite locations while 
' . . 

accommodating grades adjace~t to existing historic structures 

• Erosion and sedimentation control measures during construction will be 

utilized consfstent with.an· approved Storm Water Pollution Preven.tion Plan for 

the site · 

Section 8 - Street ·and Transportation Systems 
. . . 

o Efficient and smart site layout provides a dense, transit-oriented development 

that encourages shared resources, bicycling and ·walking for leisure and 

commuter.transport · 

• New Infrastructure to improve circulation and safely support alternative 

transportation modes such as bicycles, buses, and shuttles to regional transit 

hubs. 
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• Livable community designed to ·optimize the pedestrian experiences 

throughout the Project area 

• New public bicycle· and pedestrian paths to provide con·nection to open spaces 

to support safety and wellness of visitors and dwellers 

• Provide bike share stations on-site 

Section 11 - Low Pressure Water System 
. ' 

• New reliable and effi~ient potable water system 

• • Use of water conservation fixtures to reduce potable water demands 

Section 12 - Non-Potable Water Sy.stef!l 

• · Use of water conservation fixtures to reduce non-potable water demands 

• Option 1: Newly constructed buil9in~s will collect graywater. and rainwater as 

required to be reused for toilet and .urinal flushing, irrigation, and cooling tower · 

mak~up 

• Option 2: A District-Scale Water Treatment and Recycling System {WTRS) will 

treat blackwater {project generated wastewater including toilet .flows) to a ·non

po~able standard and deliver to Development Parcels via a new non-potable · 

water distribution system 

Section 13 ~ Auxilliary Water Supply System 

• New AWSS to improve reliability of fire suppression· systems and ·.enhance 

resiliency during a seismic event. 

_, 

Sectio_!l 14 - Combined Sewer System 
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• Option 1: Graywater collection for non-potable reuse in buildings as required 

re·9uces demand on wastewater conveyance and treatment facilities and low 

pressure water infra.structure 

• Option 2: Possible on-site district-scale Water Treatment (;!nd Recycling System 

- (WTRS) will treat blackwater to· a non-potable standard for reuse on site to 

reduce _demand on off-site wastewater conveyance and existing treatment 

facilities and low pressure water infrastructure 

• New wastewater collection system to reduce the amount of groundwater 

intrusion 

' 
• New low flow fixtures generating reduced discharge into the wastewater system 

• Replacement" of · 201h Street Pump Station to accommodate existing and 
- . 

proposed flows from the current Pier 70 sewershed including the Project 

· • · New stormwater. collection system designed. for long terrn protection from 

flooding and adaptability for sea ·level rise 

• Designed to convey stormwater tb the City Combined Sewer System for 

treatment downstream 

Section ·15 - Stormwater Management 

•. Stormwater management facilities included in street designs and ~pen ·spaces 

to reduce r~noff rate and volume impacting the City Combined Sewer System 

• ·. Variant: 3Q%·of building rooftops to· indude green roofs in accordance with the 

Better Roofs Ordinance 

Section 16 - Dry Utility Systems 

• Replace overhead electrical distribution with a joint .~rench distribution system 

following the roadways. 

• New power, gas and communication systems to serve the development 
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• Variant: Installation of photovoltaics. on· at least 15% of building rooftops in 

accordance with the Better Roofs Ordinance for renewable gener<:!tion 

• Use of energy efficient fixtures and equipment to reduce energy demands 

• Variant: Renewable Energy Generation and Microgrid Distribution System with 

Load Management controls to enhance resiliency and reduce carbon emissions. 

Additional Project Infrastructure Variants 

Project has also been· designed with enough flexibility to consider ·the addition of the 

'following district-scale sustainable facilities into the infrastructure. progr_am for the 

development as desired and feasible; . 

• District Heating and Cooling System Variant 

• Vacuum Waste Collection System Variant 

The Infrastructure Plan has been prepared· to allow. for implementation of the above 

variants with little to no impact _to the required Infrastructure components. 
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3. Environmental Management 

3.1 General Site Characterization 

Several investigations and remediation activities have been conducted throughout the 

Pier 70 Master Plan Area between 1989 and 2011. The Site Investigation (SI) and Hur:nan' 

Health Risk Assessment conducted in 2009 and 2010 included soil gas, soi_I and 

groundwater sampling and analysis. Resuits from that and previous investigations were 

evaluated with respect to applicable regulatory standards and risk-based site-specific 
. . 

Cleanup Levels presented in the Feasibility Study and Remedial Action Plan (FS/RAP) to 

identify Constituents of Concern (COCs). 

3.2 Regulatory Framework and Management Approach 

The FS/RAP for the Site was prepa.red on b~half of the. Port with oversight by the San 

Franci!?CO Bay Regional Water Quality Control Board (RWQCB) ·and the San Francisco 

Department of Public Health (SFDPH). The approved remedy consists of engineering 
. . . 

controls (e.g., removing, replacing, or capping soil with durable cover) and institutional 

controls (e.g., deed restrictions, soil management measures, health and safety plans) to· 

manage potential health risks. The remedy consists of the following: 

• _Durable Covers (defined as hardscape such as asphalt, concrete, non-moveable 
. . 

pave rs, or a minimum of two feet of clean soil). over existing native soil that 

meet the rem_edial action objective. of preventing human exposure to 
. . 

constituents of concern in the soil beneath the Site. 

o Long-term maintenan.ce · and monitoring of durable covers to ensure that 

_covers continue to function as designed. 

• Institutional controls to miniml_ze the potential to impact human health and_ the 

environment after installation of durable cover. 
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Th~ Ri~k Management _Plan (RMP) provides a framework for manag!ng residual COCs· in 

soil in a manner that protects site users under current and future l~nd use. · 

3.3 Requirements for Future Excavation Work 

Any.future construction work that involves ground disturbing activities is subject to both 
. . 

the Maher Ordinance and the RMP. The RMP describes risk management measures that 

include notifying the Port, RWQCB, and SFDPH of planned activities; limitin·g access and 

.. posting signage around portions of the Site that are under construction; managing soil 
. : . 

including soil disposal and compliance with t~e Dust Control· Plan for the Site; managing 

storm water and grou~dwater; and reestablishing durable cover following completion of 

ground distur_bing activities. The RM_P also outlines procedures for addressing unexpec;:ted 

subsurface· conditions encountered during development. 

The Developer's Infrastructure obligations include implementation of the RMP within the 

areas identified in Section 1.5. 
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4. Demolition, Abatement and Historic Structure Stabilization 

4.1 Scope of Demolition 

The Developer's Infrastructure obligations include the demolition and abatement of non

retained existing buildings and demolition or abandonment infrastructure features within 

the Developer Obligation Area identified in Figure 1.0 (excluding Building 117, to be 

demoljshed by others in advance of the Project). This includes bui.ldings not intended for 

·long-term reuse, site structures (retaining walls, utility structures), st.reets and pavements, 

. and existing utilities nor intended for long-term reuse. In certain cases, underground 

utilities may be abandoned rather than demolished subject to C_ity and Port approval. 

The Developer will either: a) separate demoli_tion de.bris material by type at the site and 

. deliver .t~ ·a facility that reuses or recycles those materials; or, b) process as mixed 

demolition d_ebris and transport off-site by. a Registered Transporter for delivery to a 

Registered Facility that processes mixed debris for recycling_. Certain inert materials, such 

as concrete, may be crushed on site for reuse· as engineered fill or aggregate. The 

feasibility of materials recycling and reuse m'ay be limited by the· requirements for 

abatement of hazardous materials and the potential value of the recycled material.. 

4.2 Existing Infrastructure Demolition or Abandonment 

Existing utility demolition or abandonment scope inclu_des storm drain, combined sewer, . 

water and electric, gas and communications .abandon_ment or removal. Where feasible, 

demolished utility ·materials will be recycled. 

_Concrete a_nd asphalt paveme_nts will be demolished, and where feasible, recycled and 

.used on site or made available for use elsewhere. The recycled concrete/asphalt mater\als . 

will be allowed for pavement and structural slab sub-base material, utility trench backfill, 

and, where feasible, concrete and asphalt mixes, as approved by the City and Geotechnical 

Engineer of Record. 

PAGE17 



As part of a standard vegetation grubbing and clearing operation, trees and other plant 

materials will be protected in place, relocated, or removed as needed from future grading 

. areas. All trees arid plants to be removed will be recycled for composting purposes. 

CC$F Ordinance_i75:.91 restricts the use_ of.potable water for soil compaction and dust 

control activities undertaken in conjunction with any construction or demolition project 

occurring within the boundaries of San Francisco, unless permission is obtained from San 

Francisco Public Utilities Commission (SFPUC). Non-potable water must be used for soil 

. ·co'!lpaction and dust control activities ·during project _construction or demolition. 

Recycled water is available from the SFPUC for dust control on roads and streets. However, 

per State regulations, recycled wat~r cann~t be used for demolition, pressure washing, or 

dust control through aerial spraying." Recycled water will be supplied by truck for activities 

that require its use. · 

4.3 Buildis:ig 15 Retention 

Building 15 is a historic building that will be. retained partially over 22nd St and.the Building 

12 Plaza area to er:hance the SUD character and maintain the relationship with Building 

12. l!Tiprovem.ents will include removal of skin from Building 15, raising of grades ar~und 

base and modification of foundation,. and structural ,retrofit of frame. 
. . 

. ' 

4.4 Phases of Demolition and Abatement 

Demolition and abatement will occur in phases based on the principle of adjacency and 

as-needed to facilitate a specific proposed Development Phase: The amount of· 

demolition will be the minimum necessary to support the Development Phase and 

maintain minimum_ required access and utility connections. The phased demolition of 

smaller areas will .a_llow t~e exis~in9 utility services, vehicu~ar·access areas, a~d vegetation. 

to remain in place as l~ng as possible in order to reduce disruption of existing uses of the 
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. . 
Project site and adjacent facilities. Developer will monitor new and existing) utilities to 

remain within the Phase boundary pre and post demolition, as required. 

( 
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5. Sea Level Rise and Adaptive Management Strategy 

5.1 Sea Level Rise Introduction 
. . 

Sea Level Rise (SLR) has the .potential to increase flooding along shoreline areas as the 

lOp-year high tide (Base Flood Elevation) in.creases over time. The Project will be built to 

protect against a ·reasonable amount of SLR and designed to accommodate higher SLR 

through an Adaptive Management approach that allows the Project Infrastructure to be 

adjusted over time in response to measured SLR. 

The Sea-Level Rise Task Force of t~e Coastal and Ocean Working Group of the-California 

Climate Action Team released their State of California Sea-Level Rise Guidance Document . . . 

based on the June 2012 National Academy of Sciences (NAS) Sea-Level Rise for the Coasts 

of Ccilifornia, Oregon a_nd Washington. Table 5.1 summarizes the row estimate, projected . · 

and high estimate Sea Level Rise projections for the San Francisco Bay area. These 

estimates are consistent with the "Guidance for Incorporating Sea Level Rise into Capital 

Planning in San Francisco: Assessing Vulnerability and Risk to Support Adaptation," dated 

December 1°4, 2015 as prepared by the City and County of San -Francisco Sea Level Rise 

Committee for the San Francisco Capital Planning Committee,· adopted by the Capital 

Planning Committee. 

'• 

Table 5.1:. Sea Level "Rise Projections for San Fran.ci~co Bay (NAS, 2012) 

Time Period Low Estimate Projected High Estimate 

(Inches) (Inches) ·cinches) 
--

2000-2050 4.8 11.0 23.9 

2000-2070 9.0 19.0-. 38.7 
.. 

2000-2100 16.7 36.2 65.5 
-·· ... --

Source: Moffat and Nichol Memorandum "Pier 70 Development, Sea Level Rise and Proposed 
Improvements,"· December 4, 2014. 

PAGE20 

1~------------·~- ------ ------··-- ·---·-



5.2 · Adaptive Management Approach 

·Because the actual rate of future SLR is uncertain, the Adaptive Management approach 

will embrace 'a pro-active adaptive management strategy that can respond to changes 

that will come about in the future as a result. of additional scientific;: study and monitoring 

of actual SLR conditions. The. Adaptive Management strategy will include four basic 

fundamentals 

• Initial infrastructure design to accommodate reasonable SLR scenarios, 

• Infrastructure desi_gn that can be adjusted in the future in response to actual 

SLR, 

• Monitoring of scientific updates and actual SLR data, :and 

• Fundi_ng mechanism to implement necessary improvements to address SLR. 

. 5.3 Initial Grading Design 

Coastal ffooding at the site includes two components: 1) combined hig_h water and wave 

~ction along the perimeter shoreline, and 2) extreme still water elevation for inland _areas. .. . . 

The flood elevations for the perimeter shoreline areas are.determined by the combined 

effects of high still water elevation plus a combination of tides, swell, wind, waves, tsunami, 

. and shoreline geometry, or Total Water Level (TWL) with a 1 percent chance of occurring 

each ye_ar. Figure 5.0 shows _graphic illustration of shoreline. IJl,fith elevation requirements 

at the perimeter· and Bay Trail and includes Table_ s.1· with s·ummary of elevation for 

minimum design criteria for Shoreline, Bay Trail, Building Finished Floor, and Open Space. 

5.3.1 ·Shoreline 

The shoreline area east of the Bay Trail area will" be improved to provide protection 

. against the current 1 percent chance TWL. caused by a combination of tides, waves 

and shoreline geometry. This area slopes to the water and is designed to allow for 
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additional inundation with future SLR. No specific allowance for SLR is provided 

and this area wi.11 eventu~lly be subject to tides as sea level rises. 

5.3.2 Bay Trail 

The Bay Trail area will be elevated to an elevation above TWL plus an allowance for 
. . 

24-inch_es of SLR.. The elevations in _the Bay Trail area will provide perimeter 

protection for the project to the west. The elevation and types of protection in the 

Bay Trail area may vary along the length of the Project shoreline as TWL varies 

based on shoreline orientation and the proposed adjacent land plan. 

5.3.3 Building Finished Floor 
. . . 

Buildings are inboard of the shoreline perimeter protection ~rea 9nd finished floor 

elevations will be design based on twc;> conditions. The first is the 1 percent chance 

SWL elevation, plus an allowance for 66-inches SLR, plus 6-inches of freeboard. 

The second is the Bay Trail protection ·elevation plus additional elevation to provide 

for overland release of storm water from the building pad to the shoreline. 

5~3.4 Open Space 
. . 

Open space inboard of the shoreline perimeter protection area will be d~signed to 

allow for drainage away from building and overland release of storm water from 

the open space over the Bay Trail protection and shoreline. 
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5.4 Initial Combined Sewer System Design 

The new Combined Sewer System (CSS) will be designed to conform to the requirements 

of the Subdivision Regulations _with potential exceptjons or design modifications as noted 

in Section 14, subject to City approval. The 2015 Subdivision Regulations require "that 

the hydraulic grade line shall, in general, be four feet below the pavement or ground 

surface, and at no point less than two feet" (referred to as free~_oard). Freeboard in the . 

. vicinity ~f the Historjc Core fronting 20th St.reet, Louisiana_ Street, and 2!51 Street, where 

grades cannot be raised because they a~e constrainec;i, by existing historic buildings and 

streets, will require exception to Subdivision Regulations requirements where freeboard 

may· be less than the required 2-feet in its current condition. and .cannot be improved 

enough to meet the requirements of the Subdivision Regulations. At a minimum, the new 
. . 

.CSS must maintain freeboard in these areas .for -all design storms .. Developer. will submit 

requests for exceptior) for areas with less-than required freeboard for review and approval 

by City. Se~ 14.2.6 Existing Condition- or.i 20th Street for ad?itional information. Location 

and· sewer asset-specific design crit~ria for freeboard as related to SLR scenarios ·will be 

consistent with City guidelines. (Guid9nce for Incorporating SLR into Capital Planf!ing iri 

San Francisco, 2015), where possible. The CS ·outfall will require a flap gate, which will be 

installed at the time of outfall repair. · 

5.4.1 Stormwater Management 

Stormwater Managem~nt'features will be designed with a minimum of 30 inches 
. . . 

of freeboard between hydraulic grade in drai_nage/underdrainage systems and the 

cs· system at the point of c_onnection. Freeboard will be allowed to reduce .to 6-

inches with 24-inches of SLR. . 

. . 

5.5 · Infrastructure Adaptation for Future SLR 

Information relating to monitor_ing, decision making framework, reporting, fundirig and 

improvements are included in Section 5.6. 
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5.5.1 Shoreline 

The shoreline area will experience more frequent inundation with SLR. Elevation in 

this area will not be modified, however improvements will be made to protect the 

area from erosion caused by wave action and runoff. 

5.5.-2 Bay Trail 

For SLR values greater than the 24-inches, the perimeter designs will provide the 

ability to m_ake future changes to the perimeter if over topping of the Bay Trail area 

protection becomes a riuisa'nce or hazardous at some locations~ The· appropriate 

type of adjustments will be determined ·through the decision .making frar:nework 
, . 

described below and may include incr~asing the shore.line elevations through the 

construction of small berms or low walls, or other appropriate. measures. 

5.5.3 Building Finished "floor 

Building finished floor elevations is not anticipated. SLR beyond an elevation that 

may impa<t bu_ilding finished. floor elevations will require per:imeter and storm 

water system improvements to protect the structures . 

. 5.5.4 Open Space 

Future-adaptation of open space areas is not anticipated. SLR beyond an elevation 

that may impact the open . space will require perimeter· storm water system . 

improvements for SLR protection. 
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5.5.5 Combined Sewer System 

The new CSS will be designed to accommodate modific~tion m the future in 

response to SLR. Modification will include the addition of pump stations near the 

CSS diversion structures (Central Basin outfalls 30 and 30A)_ that allow discharge to 

San Francisco Bay. Ownership and operation of SLR pump stations will be 

determined in the development of adaptive management strategy (see Section 

· 5.2). After 66 inches SLR, additional perimeter protection will be required" for the 

replacement 201h Street Pump Station. 

5.5.5.1 Stormwater Management 

Future adaptation of Stormwater Management feature_s is not. anticipated. 

Beyond 2_4-inches SLR, the CSS modifications mention.ed in t~e section above 

will also mitigate SLR impacts to the Stormwater Management features. 

5.6 SLR _Monitoring Program 

As part of the Project, monitoring program will be crea_ted to review and synthesize SLR 

estimates prepared for San Francisco ~ay by the National Oceanic Atmospheric 

Administration and State Agencies. The monitoring program will require periodic review 
. . 

of updated_ SLR guidance from Local, State and Federal regulatory· agencies. The 

monitoring program will be managed by the Shoreline Adaptation Community Facilities 

Qistrict (SACFD). Monitoring program will be coordinated with City programs addressing 

SLR. 

· 5.6.1 Decision Making Framework 

When . the data from the monitoring program demonstrates that SLR in San 

Francisco Bay is expected to exceed the allowances designed for in the initial 

improvements, a range .of additional improvements can be made to protect the 

Project from flooding and periodic wave overtopping. Planning, design, and review 
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takes significant amount of time, thus work will begin on improvements before 

those SLR effects are problematic. In coordination with the City, the SAC FD will. be 

responsible for determination of decision on which improvements will be made at 
. . • i, 

th_e time improvements are required, which will d~pend on a variety. of factors, 

includin·g, but not limited to: 

o, Consultation with t~e SFPUC and other local agencies, 

• Ne~ Local, State or Federal requirements about how to address SLR, 

• Available technology and industry best practices at the time, and 

• Both the observed ~ate of actual! SLR and updated estimates of future SLR 

5.6.2 Sea Level Rise Monitoring and Implementation Report 

The monitoring ,program will require periodic preparation of a report on the 
. . . . 

progress of the adaptive management strategy. SACFD will commission the report 

which will be prepared no less than every 5 years and more frequently if required 

by re_gulators. The report will include: 

• The publication of. the data. collected and literature reviewed under the 

.monitoring program, 

o ·A review of changes in Local, State ·or Federal regulatory ·environment related · . 

to SLR, and a discussion of how the Project is complying with applicable new 

regulatory requirements. 

• A discussion of the improvements recommended to be made if se~ levels reach 

the anticipated thresholds identifie.d in the Decision Making.Frameworks within 

the next 5-years, and 

• A report of the· funds collected for implementation · of the adaptive 

management strategy, and a projection of funds anticipated to be. available in · 

the future. 
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5.6.3 Funding Mechanism 

The Project's fina11cing plan includes ~ Shoreline Adaptation tax to create project

generated funding that will be dedicated to paying for m_onitoring and flood 

protection improvements necessary to implement the Adaptive Management 

Strategy. Funds will be overseen by the SACFD. 
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6. Geotechnical Conditions 

6.1 Existing Site Geotechnical Conditions 

The Project Site was. formerly occupied by serpentinite bluffs overlooking .tidal mud flats 

extending into San Francisco Bay. The western portion of the site was occupied by a large 

hill, referred to as .Irish Hill. Rock from blasting and quarrying _of Potrero Point and Irish 

Hill during the late 1800s and early 1900s was placed in the tida.I areas to extend and 

develop the shoreline toward the east. The Pier 70 area was previously OCCL!pied by 

shipbuilding and ironwork industries. The concrete ship slipways (Slipways .5 through 8) 

constructed in the early 1940s for ship construction and maintenance, are ·buried within 
. . . 

the southeastern portion of the site. The portion of the site west of the 1869 shoreline is 

underl_ain by shallow bedrock; east of the 18~9 shoreline the site is underlain by fill, Bay 

Mud, clay and sand, and bedrock. High groundwater level at the Project Site corre.sponds . 
. . 

to the level _of the San Francisco Bay. Groundwater may be present within fractures and · 

sand seams in the bedrock at higher elevations (western ·portion of the.site.). 

6.2 Site Geotechnical Approach 

The Developer's Infras_tructu~e obligations include the design and construction of certain. 

geotechnical improvements within the Developer Obligation Area identified in Figure 1.0. 

6.2.1 Shoreline Stabilization 

Preliminary analysis indicates the shoreline could be subject to latE;!ral slope 

displacement under seis~ic loadi.ng. The amount of displqcement predicted would 

not be tolerable for rehabilitated or proposed buildings or sensitive infrastructure·· 

within a. certain distance from the shoreline. Lateral displacement can be mitigated 

. by reinforcing this slope with a structural wall or ground·_improvement along the· 
. . 

shoreline. Structural wall solutions may include but are not limited to tied-back 

sheet pile walls, rows of secant piles, and king-pile walls. Ground improvement may 
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consi"st of treatments such as deep soil mixing. (DSM), vi bro-compaction, vibro

replacement, and deep dynamic compaction. 

6.2.2 Surcharging 

·Portions of the site are underlain by Bay Mud where artificial fill" was hi?torically 

placed beyond the original shoreline. Bay Mud can undergo excessive settlement 

over long periods of time, especially under new fill or. building loads. Potential 
I . . 

options for addressing consolidation of the· Bay -Mud- underlying design loads 

include use of deep foundations to support the riew loads or installation of wi~k 

drains and surcharging areas where grades . will be raised or relatively light 

structures are planned. 

The portion of.the Project Site situated over the concrete slipways is not expected 

to underg.o settlement under the weight of new fill loads as the slipways are 
. . 

supported by a vast number of pile foundations bearing on competent material 

below.· 

6.3 Phases of Geotechnical Stabilization 

The geotechnical stabilization will be completed in phases to match the Phases ·of the 

Project. The·extent of geotechn!cal stabilization will .be· the minimum necessary for the 

curre.nt Phase . 

. · 6.4 · Schedule for Additional Geotechnical Studies 

Developer will perform design-level · geotechnical studies prior to commencing 

preparation of Ph.ase.Improvement Plans and submit to the City for review as part of the 

Basis of Design. The design level geotechnical studies will provide a specification for the 
. . 

design of the stabilization progr~m, including monitoring of program results. 
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1. Site Grading and Drainage 

7.1 Existing Site Conditions 

The project site has varying topography, sloping up from the San. Francisco Bay. From the 

shoreline ·for approximately 1,000-fe~t west, the site is relatively flat rising only 

approximately 10 feet total from the shoreline. The. site then increases in grade steeply 

and levels off at it approaches Illinois Street with an approximately 30-foot .increase in 
. . . 

elevation at Illinois Street. Site.grading is constrained along the northern boundary, the 

existing Port historic buildings to remain and 20th S_treet existing·grades a~ the location of 

the lowest elevat'ions at the site on 20th Street near the.northeast corner of Buildings 113-

116. Existing site topography is shown on Figure 7.0. The project site has almost no 

vegetation, with the exception of_a multi-trunk eucalyptus tree and grasses on the Irish 
. . 

Hill which extend_s approximately 24-feet .above surrounding grade, and scattered 

vegetation in the northeast portion of the 28-Acre Site. Impervious sµrface covers 

approximately 98 .percent of 28-Acre Site and approximately 43 percent of the Illinois 

Parcels with most_of the remainder of the Illinois Parcel being a rock knoll and compacted 

gravel. 

. . 

7."2 Proposed Project Grading Overview 
. . . 

The Developer will be respon~ible for the design a~d construction of the proposed 

grading and retaining. walls within the Developer Obligation Area ·shown in Figure 1.0, 

including transition areas at the edge of the Developer Obligation Area. Proposed Proje~t 

grading is shown on Figure 7.1. Proposed grading for the Project rais~ from· the shoreline . 
to _approximately elevation 104 POCD o_r 15 SFVD13 and grades gently toward the west 

to the approximate beginning of the existing steep slope. The site then grades up steeply, 

to match grade at Illinois Stre.et. · Existing grading at the eastern end of 20th Street and 

adjacent to the existing historic:: building to_remain constrain grading and limit the Project 
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ability to modify grading and overland release in these areas. Retaining walls are required 

to _support the public right-of-way at several locations. 

7 .3 Elevation and Grading Design Criteria· 

SLR will result in changing water levels in the San Francisco Bay that the project will need 

to accommodate .. 

7.3.1 Basic Tide Elevations 
.. 

Minimum projec~ elevations are ~ased on the FEMA 100-year design tide elevation, 

or Ba~e Flood Elevation (BFE). The· project includes two design criteria. The first is 

the Still Water Level (SWL) that include the static 100-year tide elevation for design 

of Development Parcels and the Project combined sewer system. The second 

criteria is the BFE required Project shoreline prote~tion, or TWL. The TWL. elevation 

vari~s.along_the project shoreline and takes into account near. ~hore bathymetr~, 

shoreline grading and coincident events including· tides, storm surges, and waves 

that result in a 1 % annual chance of flooding along the shoreline. In addition, _the 

Subdivision Regulation requires combined sewer" analysis be based on a tide 

elevation of 96.5 POCD or 7.9 SFVD13. Required elevatioris are identified in Section 

· . 7.3.4. Shoreline elevations are dependent on an assumed shoreline geometry. The 

final geometry will be analyzed by the project shoreline engineer to confirm that 

elev_ations conform to FEMA requirements. 

7.3.2 Potential" Sea Level Rise 

SLR will resl!lt in changing water levels in the San Francisco Bay that the project will 
. . 

need to accommodate. More specific dis(:ussion of SLR ·is included in Section 5. 

The design criteria employed at the time of this Infrastructure Plan are based on 

the best scientific forecasts and potential design strategies ·currently available. The 
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forecasts will likely change over time and will provide revised guidance for future 

projects. Allowance for SLR is identified in Section 7.3.4. 

7.3.3 Long Term Settlement 

As described in Section 6, geotechnical stabilization tec;:hniques will be utilized 

where requir:ed to create a stable platform for the proposed development. The 

stabilization techniques will reduce the potential for settlement due to liquefaction 

in the sandy soils and compression of the Bay Mud below the site. The final grading 

·plans will be developed to accommodate the additional minimal amo·unts of long 

term settlement anticipated due to secondary compression of the. soils. 

7 .3.4 Design. Tide Elevations 

Design tide elevations are a c·ombination of basic tide elevation with an allowanc_e 

for SLR. Design tide elevations for the Shoreline, Bay Trail and Building Pads are 

shown in Table 7.0.0 in reference to the POCD datum a·nd Table 7.0.1 in reference 

to the SFVD13 datum. The combined sewer is generally designed with a tide 

elevation of 96.5 POCD or 7.9 SFVD13 and four feet of freeboard, allowing for up 

to 2 feet of sea level rise while maintaining a potential minimum 2 feet of free board. 

The equipment and structures of the replacement 20th Street Pump _Station will be 

protected from 66 inches. of SLR to elevation 103.5 POCD or 14.9 SFVD13. In_ 

addition, the Pump. Station will be designed anQ protected from any potential 

overland flows from uplands upland areas. 
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Table 7.0.0: Design Tide Elev~tion, POCD 

Basic Tide SLR Free board Design 

Elevation Allowance (Inches) Elevation 

(Feet) (Inches) (Feet) 

Shoreline 100.3 (min.) 0 0 100.3 (min.) 

102.1 (max.} 102.1 (max.} 

Bay Trail 100.3 (min.} 24. 0 102.3 (min.} 

102.1 (max.} 104.1 (m.ax.} 

Building Pads . 98.0 66 6 104.0 

Table 7.0.1: ~esign Tide Elevation, SFVD13 

Basic Tide SLR Free board Design. 
' 

Elevation Allowance (Inches) Elevation 

(Feet) · (Inches) (Feet) 

Shoreline 11.65 (min.} 0 0 11.7 (min.} 

13.45 (max.} 13.5 (max.) 

. Bay Trail · 11.65 (~in.} 24 0 13.7 (min.) 

13.45 (max.} 15.5 (max.} 

Building Pads 9.3; 66 6 .15.4· 

7.4 Site Grading Designs 

A description of the grading design for the Project is included below. The conceptua.1 

grading plan for the Project are shown on Figure 7.1. Grading may require transition 

slopes or retaining walls beyond the Developer Obligation Area. The parties will cooperate 

in good faith in determining the timing and scope of such grading so as not to delay the· 
. I 

construction of Development Parcels and associated Phase Infrastructure. 
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7.4.1 Proposed Building Areas 

The minimum _grades for the site including the shoreline areas are· influenced by 

the .BFE .. According to the FEMA requirements, in order for the proposed building 

areas to be above the Zone A flood plain, the proposed finished floor elevations 

and below grade garage entrance elevations rriust remain above the BFE. While 

FEMA does not req~ire an .allowanc~ for sea level rise, the building finish floor 

elevations will be set to accommodate a minimum 66-inches. of SLR plus an 

additional 6-inches of freeboard. Therefore, the mi"nimum finished ·floor elevations 

and garage entrances for the proposed new buildings will be set at 104.0 POCD or. 

15.4 SFVD13 (BFE + 66-inches + 6-inches). In general, the. final building finished 

floor elevations _and garage entrances will increase the further they are· from the 

shoreline to provide overland release to the Bay. 

7.4.2 Existing Building 12 

The existing eleva_tion of building 12 is lower than the proposed surrounding 

street elevation. There are CL!rrently three grading options-considered for Building 

12: 

• Raising the exterior gr~de and leaving interior grade as is 

• Raising the exterior and interior grade and modifying windows and doors 

at base -of building 

• Raising the structural frame along with exterior and interior grade 

7.4.3 · Proposed Roadway Areas and Retaining Walls 

A portion of 20th Street will be raised near the waterfront to provide. SLR ·protection, 

requiring a retaining _wall where there Is a grade difference with the BAE Shipyard 
. . . 

parking lot. A portion of the ·northern spur of the remnant of Irish Hill would be 

removed for construction of 2!51 Street. Retaining walls.would· be necessary along 
. . 

both sides of portions of 21st Street to retain Irish Hill, to address the .grade 

... 
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difference. between 2151 Street and Michigan Street and to protect the adjacent 

exist.irig Building 116 to remain. The reconfigured 22nd Street would also require a 

retaining wall to accommodate the proposed elevation difference between the 

streets and the adjacent PG&E facility to the south. Retaining walls will be outside . 

of right of way and privately owned and maintained. 

Some streets will be graded using a "saw tooth" design with a minimum 0.5% slope 

between grade breaks. Saw. toothed grading alternates between high and low 

points creating a pattern resembling the edge of a saw. This pattern allows for 

positi\~e drainage in the streets while maintaining minfmal elevation differences 

between the high and low points. See Figure .7.2 for illustration of saw too~h 

grading. 

The "saw-tooth" grading plan will be developed in conjunction with the· design of 

the stormwater system. The run-off from a ·100-year storm ·during a 100-year tide 

will be contained within the storm drain system· below the street curb lines. 

The "saw·tooth" grading pla·n will provide ·overland release paths by increasin·g the 

·elevation of the high points so that the downstream high point -elev~tion of the 

flow line in the gutter. is equal to or lowe·r than the top of curb elevation at the 

upstream low point. The downstream high poi_nt may be raised to the back of 

walk/right of way line if an acceptable wastewater vent trap detail, backwater valve •. 
.. . 

or other alternate design solution is approved by the SFPUC. This overland release 

design will protect the new building finished floors from storm/tides larger than. 
. . . 

the 5-year event or system maintenance issue such as blocked catch·basin or pipes. 

This will conti~ue through the downstream basins until there. is capacity ·in the · 

storm system or storm water is released to .. the open space. The new building fin_ish .. 

floor elevations will be above the back of walk/right of way elevation and therefore 
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protected from flooding. Also some areas of th~ site ar_e straight graded 'and direct 

overland flow to open space areas or the bay. 

7 .4.4 Open Space Areas 

The Bay Trail along the shoreline would have minimum design elevations ranging 
. . . 

from 102.3 to 104.1 POCD or 13.7 to 15.5 SFVD13. These elevations would allow 

for 24- inches of SLR. Grade will increase gradually west of the Bay Trail to provide 

positive overland release, including ope.n space areas. The shoreline area east of 

the Bay Trail would be designed to provide safe public access to the water in the 

near term and allow for adaptive management·over the longer term. 

. . . 
7.5 Proposed Site Grading Conforms 

Project grading will conform to existing grades to remain at project boundaries or 

construct walls t<;> address abrupt changes in grade. At the south edge of the site, roads 

and parcels generally· conform to the property south. of the· project site. A portion_ of the 

reconstruction of 22nd Street will require a retaining.wall or embankm~nt to address grade 

change to the south, adjacent to the PG&E Switchyard. At the west edge of the si~e, 
. . 

grading will conform to existing grades at Illinois Street. At the north edge of the site, 

grading will generally conform to existing grades, with exception to the east end of 20th .. 

Street which.tran_sitions to proposed grades up to 3 feet higher than existing to conform 

to proposed grading at the Bay !rail. Grades at the Bay Trail will be raised to address 

future sea level rise. For additional information regarding sea level rise and adaptive . 

management strategies refer to Section 5 of this document. 

7.6 CutJFill Quantities 

While the Developer is only responsible for grading within the Developer Obligation Area, 

soil from the Remainder Area will be made available_ for use as fill throughout the site. 
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Table 7.1 summarizes the cut and fill quantities for the Developer Obligation Area and 

Remainder Areas: 

Table 7 .1: Cut and Fill Summary 

Cut (Cubic Yards) Fill (Cubic Yards) 
Developer Obligation 

115,155. 119,518 
Area 

t--·- -----· 
Remainder Area 49,122 5,402 

7 .1 Phases of Site Earthwork 

Grading will occur. based on the principle of adjacency and as needed to .facilitate a 

specific proposed Development Phase and consistent with ttie Project Phasing Plan to be 

approved with the Basis of Design. The amount and location of the grading proposed will 

be the minimum necessary to support the Development Phase. The new Development 

Phas~ will conform to the existing grades as close to the edge of the Development Phase· 
. . . 

area as possible while maintaining the integrity of the remainder of the Project. Interim 

grading will be const~ucted and maintained as necessary to support existing facilities 

impacted by proposed Development Phases. 
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8. Street and Transportation Systems 

The Project Site is uniquely situated between the existing Dogpatch neighborhood and 

the waterfront. Its location means the new street grid is intended to serve lo"cal access 

only at low speeds; there are no throughways designed to move .large volumes of traffic · 

between different parts of the City. The streets in the Project Site are a closed loop that 

represent the en·d of the road. In addition to vehicular and pedestrian traffic, site 

infrastructure will also· provide for access by t?icycles, transit and .emergency vehicles. 

8.1 Streetscape Master Plan 

" The Draft Pier 70 SUD Streetscape Master Plan (SSMP), induding a Roadway and Utility 

Sections Supplement, has been submitted for City review and provides additional detail 

for streetscape design for the project, building upon the Pier 70 SUD Design for 

Development. 

8.2 Public Streets 

The proposed primary streets on the project site would be 20th and 22nd streets. The 

proposed Maryland Street would be a secondary north-south running st~eet, new minor 

. streets proposed as part of the Project include a ·new 2l5t Street, running west-to-east 

from Illinois to the Waterfrqnt, and Louisiana Street, running north from 2~nd Street to 

20th Street. A jog on Louisiana Street from 2l5t Street to 20th Street to .accommodate 

existing historic .structures within the. 20th St~eet Historic. Core would be provided .. All 

. proposed streets would include sidewalks, as well as street furniture. With the exception 

of Louisiana Street ·between 2ot~ and 2l5t Street •. all proposed streets would be two-way, 

with a single la.ne of travel in each .direction. Loufsiana Street between 20th. and 21st Street 

would be one-way in the southbound direction, with a single. lane of travel and a singl.e 
. . 

sidewalk on the east side. The proposed stre.ets would provide access for emergency 

vehicles and freight loading ·on· the west fronting the Historic Core. ·Michigan Street, 

Lou.isiana Street, and 21st Street would be designed as primary on-street loading corridors. 

PAGE38 

I 



The roadway network is designed for SU-30 vehicles. Additionally, vehicles accessing the 

site up to the size of a WB-40, and WB-50 o.n a limited path (entering 201h Street, south 

on Louisiana Street, exiting 22nd Street) will be subject to a Driveway and Loading 

Operations Plan (DLOP) to manage conflicts with truck deliveries a·nd other roadway users. 

Refer to Section 2.7 of the SSMP regarding commercial truck access to the Project. 

· As part _of the Proposed Project, Michigan Street between 2!51 Street and 2c)th Street will 

be vacated. Street vacation to be submitted ·in the future will be consistent with the 

approved SSMP . 

. Porti?ns of the existing site are subject to the· State Lan_ds Public Trust (r"rust) including 

existing and proposed street right of way, and proposed development parcels and open 

space. Proposed development parcels will be removed from the .Trust in exchange for 
· .. 

additional Trust over proposed streets and open space ar.eas. Figure 8.0 shows streets that 

. will be located in the future Trust and Figure for 9.0 shows open space that will be located 

in the future Trust. 
I 

The proposed right-of-way width will be preliminarily approved as part of the MUPs and 
· SSMP separately, which includes a Roadway and Utility Sections Supplement providing· 
·detailed sections· of each street segment. The Developer will be responsible for design 
and construction of stre_etswithin the. Devel.oper Obligation Area. See table 8.0 for· 
further detail regarding street configuration and responsibility. 
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8.2.1 Roadway Dimensions 

Table 8.0: Right-of-Way Dimensions 

Street 
! 
j Responsibility 

·I 

Right-of-Way 
Width (feet) 

2Qth Street between Illinois j 
66 

Street Elements with Width(teet) 

14.SW/8 P/11 S/11 S/8 P/ 

Street and Georgia Street) I Developer · 14 SW* (*Sidewalk width may vary due to 

..... -----------· 1 ____ __
1 
___ h_istoric structure encroachments) 

2Qth Street between· G : ·-- -- I 17 BT*/8 P/11 TL/11 TL/8. P/ ·-·-

Georgia Street.and . Developer 66 
1 

11 SW* (width varies due to irregular historic 

__ , ___ L_o_u_is_ia_n_a_S_tr_ee_t__ ·---+----· ___ __,_ ______ bu_i_ld_in_9l_rE_!!t_a__,___Qes_,_) ____ ---< 
20th Street between --- I. --

Louisiana· Street and 
Waterfront 

201h Street at Waterfront 
· 21st Street 

t--------- -·--
22nd Street between lllinois 

Street and SUD Boundary__ .:. 
22nd Street between SUD 

Boundary and Louisiana 
Street ·------

22st Street-between 

Louisiana Street and 

Maryland Street 

Developer 

Developer· 

16 BT/11 TL/10 TL/8 P/12 SW 

12 SW/7 B/ll"TL/11 S/7 8/ 
-12 SW 

·----1---------4---··----------·-----~ ···-·-

··Developer 62 1~ SW/8 P/11 S/11 S/8 P/12 .SW 

--- -____ ___,__ ________ ------ -----< 
22nd Street between 

Maryland Street and Developer 

I Waterfront 

12 SW/8 P/10 S/10 S/8 P/12 SW 60 

-· ·-··-· i -· --1----------+-·· -·-----· -·-------··-------< 
Louisiana Street between 

~ 

2Qth Street and 2ist Street* 
Developer 

' 
20 TL/10 SW 30 

---- _ _,___ ______ ,_ _____ . ---------·--~ 

Developer 54 ' 12 SW/11 TL/11TL/8 P/12 SW 
Louisiana Street between 

21st and 22nd Street 
-·--·-···-·----<~------1- ... ------+----··-·----···-·------······----i 

De".-'eloper 
Maryland Street north of 

22nd Street 
60 

1-----------·-·· ______ __,____ _____ ___,_ 

Maryland Street south of D 
1 

22nd St j eve oper reet _:____l_ . . 
·1----M-ic-h-ig_a_n_S-tr~~t;-·-- l · Ot~·--r-

• May be Port-owned private s'treetAbbreviations 
ROW Right-of-Way 
TL Travel Lane 
SW Sidewalk. 

B 
p 

L 

Bicycle Lan~ 
Parking 
Loading 

62. 
-·----~--

54.5 

BT 

s 
L 
E 

l2 SW/8 P/10 S/10 S/8 P/12.SW 
.. 

12 SW/8 P/11 TL/11 TL/8 P/. 
12 SW --

10 SW/13 TL/ 13 TL/ 18.5 L ! 

Bay Trail 
Sharrow 
Loading 
Easement 
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8.3 Bicycle Access 

The proje<:t extends regional Bay Trail and. Blue Greenway cilong the shoreline and adds 

additional designated Class 2 and sharrow (class three) bicycle routes for connectivity 

from Illinois Street through the site. See Figure 8.1 for proposed bicycle routes. Refer to 

Section ·2.3.2 of the SSMP for additional information .and detail regarding bicyde routes 

and circ_ulation. SFMTA retains the right to modify facilities p·ost-constructio~ after street 

acceptance as demand ·requires. 

8.4 Transit Access 
J 

The proj~ct will e·stablish a Transit Management Agency (TMA) to coordinate and 

implement Transportation Demand Management (TDM) strategies and provide a shuttle 

service to .connect the site-to regional"transit hubs including BART and Caltrain. A route 

for TMA shuttl~s has been designated as shown on _Figure 8.2. . 

Additionally, SFMTA is currently analyzing potential MUNI routes ~or access to Pier 70 and_ 

has indicated the route·as shown on Figure 8.2. There will be a bus stop in both the 

inbound and outbound direction to be constructed prior to commencement of the MUNI 

bus route. The project will provide bus bulbs_ at these locations for effective bus loading 

operations, per SFMT A request. 

Refer to Section 2.8 of the SSMP and Pier 70 SUD Vehicle Turning Supplement for 

additional information regarding trans.it access and specific turning studies for vehicle 

turning through the transit routes indicated. 

8.5 Streetscape· Design Considerations 

8.5.1 . Raised Streets 

Based on its location and historic industrial character, the Project proposes a series 

of Raised Streets - a curbless street variant of Shared Public Ways as defined in the 
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San Franc;isco Better Streets Plan (BSP). - on 20th at the Waterfront and Maryland 

Street between 2l5t and 22nd Streets, where pedestrian activity in the vicinity of 

retail, adjacent plazas and p~rks will be more intensive than other parts of the site. 

The design intent is to calm traffic moving through this area to create a safe 

environment for pedes_trians that encourages public recreational use and 
l . . 

.! socialization. In order to distinguish from the BSP Shared Public Way category, 

.which is. intended to apply to small streets and prioritizes pedestrian use of the 

entire right-of-way over vehicles and bicycles, the term "Raised Streets" is 

int(oduced to capture the concept as applied in· the Project Within the Raised 

Streets, · specific crosswalk locations · will be provided to designate where 

pedestrians have priority to cross and parking lanes help separate the pedestrian 

zone from travel lanes. Drainage ·of Raised Streets is addressed in Section 14.2.8,. 

8.5.2 Traffic Calming 

· Roadways are· designed as local streets w.ith minimum lan·e widths with a strategic 
. . ' . 

. "layou.t to avoid throughways, intende_c;J to reduce spee_ds and promote pedestrian 

and bicycle safety. In addition, raised streets and streetscape features such as 

bulbouts have been included to further the same purpose. 

8.5 .. 3 Fire Department Access 

Fire trucks will utilize the entire travel way· for turning movements at intersections. 

Intersections will be de_signed to provide 7-feet dear when fire trucks enter· on

coming travel lanes. Fire truck turnaround locations will be coordinated with the 

SFFD -and constructed consistent with the Fire Code at dead-end street locations. 

The final street ·1ayouts and cross sections are .detailed in the SSMP. The final" 

configurations will be reviewed by the SFFD for conformance to the Fire Code. 

PAGE42 



Refer to Pier 70 SUD Vehicular Turning Suppler:nent for detailed fire truck turning 

studies throu_gh proposed roadway network'. 

8.5.4 Street Pavement, Curb and Gutter, and Sidewalk Sections 

The existing po(tions of 201h and 22nd Streets within the Developer Obligation Area 
. . 

will be reconstructed as a part of the Project. The City standard structural section 

for reconstructed existing and new on-grade roadways consi.sts. of eight inches of 

· Portland· Cement Concrete a.nd two-inch asphalt concrete wearing surface. 

Alternative cross sections such as asphalt wearing surface over Class ·2 aggregate 

base, cobblestones, decorative paving, and p~rous paving may be used if approved 

by the Acquiring. Agency. City standard roadways will be maintained by the 

Acquiring Agency. Alternative materials have been proposed as a part of the SSMP 

and will be.;maintained by an !~dependent Maintenance Entity to be established 

·by the project. 

City standard curb and gutter will be maintained by the Acqu'iring Agency. 

Sidewalks and non-standard curb conditions such.as flush curbs at raised streets, 

if approved by the Acquiring Agency and any affected City Department, will be· 

maintained by an Independent Maintenance Entity to be established by the Project. 

Based on Measure M-TR-10 of the Mitigation Monitoring and Reporting Program 
. . 

· for the Pier 70 Mixe.d-Use District Project (MMRP) on Illinois Street, the Devel~per 

will replace curb ramps on east sid.e at 20th Street intersection, construct new curb 

·ramps on east side at' newly constructed 2!51 Street intersection, and replace curb 

·ramp.s on four corners at 22nd Street intersection. Replacement of the sidewalk on 

east side of Illinois Street between intersections with 20th, 2l5t, and 22nd Streets will 

. be the responsibility. of others,· and will be a minimum of iO feet in· width, with 
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obstructions such fire hydrants an_d power poles relocated as feasible to ensure 

accessible path of travel to and from Project. 

Pavirig in Illinois Street will be restored as needed based on utility trenching. 

8.5.5· Street Lights 

Streetlighting ·units - consisting of poles, foundations, and fixtures - will be 

designed and constructed for the proposed roadwa·y network.-Str_eet lighting shall 

comply with City of San Francisco standards. The SSMP identifi~s a .set of lamp 

fixtures and fixture types that will be specified, and surplus stocR: will be provided 
. . 

for repair and replacement of street lights by SFPUC. Proje~t may submit street 

lighting unit~ to the City for approval, and if not acceptable, the poles, foundations, 
. . 

and fixtures will be maintained by the project through an Independent 
. . 

Maintenance Entity through an MEP. The City, at its discretion, may choose to 

maintain approved fixtures and related· electrical wiring on private poles through 

an ag·reement with the Independ~nt Maintenance Entity. 

8.6 Traffic Control and Signalization · 

The project will de.sign and construct signalization to be implemented at the offsite 
• 

intersections of Illinois Street at 20th Street and 22nd Street (based on MMRP Measure 

M-TR-10), as well ·as at the new intersection created at Illinois Street and 21st Street. 

8. 7 Maintenance and Street Acceptance 

The Acquiring Agency ·will be responsible for rr:iaintenance and repair of the ~oadways 
. . . 

under its ownership, except as otherwise agreed to and permitted through an MEP. The 

Developer will be responsible for maintenance of new and/or improved public streets 
. . . 

within t~e Developer Obligation Area until su~h time a_s they are accepted by the 
. \ 

Acquiring Agency fo.r maintenance and liability purposes. 
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Upon acceptance of the new· and/or improved public streets by the Acquiring Agency, 
. . 

responsibility for t~e ope~ation and maintenance of. the roadway· and streetscape 

elements will be designated as defined in the various City of San Frandsco Municipal 

Codes, except as otherwise agreed to and ·permitted through an MEP. An Independent 

Maintenance Entity, such as a Maintenance .Community Facilities District (Maintenance 
. . 

CFD}, will ·be .established prior to occupancy and will provide a comprehensive 
I 
I • 

management·approach for those items that fall outside· of the City's responsibility. 
. . 

8.8 Phasing of Improvements 

The new roadway system will be constructed in phases to match the Phases o.f the Project. 
. . 

The amou.nt of the existing roadway repaired and/or replaced· will be the minimum 

n~cessary to ser'(e the Phase. The Phase will connect to the existing roadways as close to 

the edge of the Phase area as possible while· maintaining safe ac(:ess to the new 

development and the remainder of the Project site. The existing land uses will.continue 

to ·utilize the existing roadways until replaced with new roadways. Bus stops will be added , 
' . . 

just .Prior to commencement of the MUNI bus route or with the last phase, whichever is . 

earlier, and not necessarily with the phase in which they are located. Repairs and/or. 

replacement of the existing. facilitie·s will be ma.de as necessary to serve the Phase. ,Fire 

truck turnaround areas will be coordinated with the SFFD consistent with ttie Fire Code. 
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9. Op~n Space and Parks 

9.1 Open Space. and Parks Overview 

New parks will include open· plazas adjacent to historic buildings, linear commons lined 

with. retail uses, a waterfront promenade, a waterfront terrace with multi-use lawn, the 

extension of the Bay Trail through the Project site, a playground nestled between several 

buildings and a hill, a·nd mid-block passages ·connecting the public ·realm to streets. 

The proposed open space and parks respond to several key objectives: 

1. To connect the Dogpatch neighborhood to the waterfront· 

2. To create a.variety of vibrant publi~ spaces for social interaction and-respite 

3 .. To enhance the resiliency of the site a_gainst sea-level rise 

4. To retain a defining feature of the Mistoric District open areas 
. . . 

5 .. To project an identity for' the site th~t draws from the character of the adjacent 

neighborhood and the history of the Pier 70 industrial waterfront. 

In total· approximately nine acres of parks will be provided within "the Project. The 

proposed ·open space would supplement recreational amenities in the vicinity of the 
. . 

project site, such as the new Cra.ne Cove Park in the northwestern part of Pier 70, and . 

would· include extension of the Blue Gre·enway and. Bay Trail through the souther~ half of 

Pier 70 within the Pr9ject area. · · 

These open spaces are anticipated to accommodate everyday passive uses as well as 

public outdoor events, including art exhibitions; theater performances, cultural events, 

. outdoor fairs, festivals and markets,·outdoor film screenings, evening/night markets, .food 

events, street fairs, and lecture services. Fewer than 100 events per year are anticipated, 

including approximately 25 mid-size events attracting attendance between 500-750 

people, and four larger-size events ·attracting up to 5,000 peo_ple. 
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Improvements in the Park and Open Space parcels will be subject to a site specific storm 

water management plan, which may include the presence of storm water features ~s part 

of a comprehensive storm. water management approach for the Project. Some parks and 

· open spaces will be subject to utility easements that may impact propo~ed improvements. 

In addition to these publicly accessible ·.open. space areas, the Project could potentially 

include private open space areas such as balconies, rooftops, and courtyar~s that would 

be accessible only to building occupants . 

. . 

Since the Project will install or modify 500 square feet or more of landscape .area, 
. . 

compliance with San Francisco's Water Efficient Irrigation Ordina·nce, .adopted as Chapter 
. ~ . . 

. . 

63 of the San .Francisco Administrative Code arid the SFPUC Rule.s & Regulations 

Regarding Water Service to Customers. Compliance will be document~d with 

improvement plans to be reviewed and approved by SFPUC prior to construction. 

9.2 Proposed Open Space and Parks to be Built by Developer - Developer 

Obligation Area 

The Developer's .Infrastructure obligations include the design and construction of the 

open space and park improvements within the Developer Obligation Area as summarized 

below ·in Table 4. A brief description of the new parks, open space facilities, and the Bay 

Trail is provided furth~r below. Figure 9.0 illustrates the location of the proposed parks 
'·1 • • 

and open space. 
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Table 9.0: Proposed Parks and Open Space - D~veloper. Obligation Area· 

-Park .ID ·I 
. ! I 
Waterfront Promenade : WP-1 i 

- . Waterfr~nt Promenad~·-- · ---w-p~l 

Suaaested Programming 
Multi-use Bay Trail, cafe dining terraces, 
~urnished picnic arid seating, shoreline 

pathway to craneway piers, viewing pa~ilions, 
. large-scale public art and artifact pieces, public 

- ~aterfront Te~Wfp-- Multi-use Bay T~~~:~~:i~~·~avilion,_ a sodal 
rrdLt:. I v · lawn, and eating/drinking area with picnicking, 

__ -··'--·· I ___ . ____ , seating, and foo~9-_nd beverage operations. 
___ Slip~~ys Coin~<?ns sc-1 · -I Connect interior to the waterfront, 

Slipways Commons SC-2 .multipurpose uses including community 
gatherings, festivals, performances, art 

: 
installations; ni.ghttime and cultural events, 
cafe te.rrace, an event plaza and a viewi~g 

pavilion. 
Market S_q_u_a.r_e _______ OS-1 I Outdoor market space, so_ci_a_I c_e_n_t-er-p-ie_c::_e_, --1 

pedestrian hub, informal _and formal events, 
flexible space for open-air markets, market 

-----· ------+---- ___ stalls, and sm~_l.!_performances and __ gatherings 
Building 12 Plaza I OS-2 1 Small plazas along edges of Building)2, 

_display of artwork, seating, and ground-floor 
uses within building to extend outside, 

including cafe terrace, metal-frame remnant of 

--··--P-ar_c_ei_C_2._P_l-az_a_· -·-i-0--s-._-3-· -+---P-la_z_a -i~~~ted alo~~i~:~~1~thern front~g~--~-f~ 
C2 with direct" views of Building 12 at the core 

-·----··-----------··--- ··------+-~-- _ of_ th~_fr_Qject ·-·--·-·---• 
Mid-Block Passages - i Pedestrian amenities including seating, 

. landscaping, pedestri~n lighting, public art, 
retail displays, cafe access, tempo.rary kiosks 

_···--·--·----·--····---___,.I_____ __:_and/or food __ ~_~Q_~~tail tru~k~,-~s feasible ··r 
9.2.1 · Waterfront Promenade (WP-1, WP-2) 

The Waterfront Promenade would encompass a minimum 100-foot-wide portion 

of an approximately 5-acre waterfront park area (which includes the Waterfront 

Terrace and Slipways Commons open space areas, described below) located along 
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the· central and southern .shoreline of the project site. The Waterfront Promenade 

would include a north-south running pedestrian and bicycle promenade as part of 

the 20-foot-wide Blue G·reenway and Bay Trail system that exten?s from Mission 

Creek to the southern San Francisco _County line at Candlestick Point. Anticipated 

· features include a cafe terrace outdoor dining terraces east of Parcel E3 a_nd H2, 
. . 

and furnished picnic and seating terraces east of Parcels· E3 and. H2, which would 

provide park users with· opportunhies for waterfront viewing and passi~e 

recreation. A six-foot-wide informal shoreline pathway would run parallel to the 
. . 

rip-·rap along the water's edge and would connect the varinus features at the Bay 

edge. The Pier 70 craneway piers· along the water's edge would also· be made 

accessible to the public and would offer opportunities for fishing and Bayfront 

viewing, as well as views back to the Pier 70. historic buildings. The Waterfront 

Promenade installati"on would include two of four possible viewing pavilions, large-. 

·scale public art and artifact pieces, within the project site, which would_ be designed .. 
. . 

to emphasize the view of the horizon as well _as" accommodate a variety of public 

pr~grC)m uses such as cultural events and gatherings. 

9.2.2 Waterfront Terrace (WTP) 

The Waterfront Terrace would be co.nstructed along the northern half of the project · 

. site's shoreline, just to ~he north of the Waterfront ~romenade, and orient vi~ws 

towards t~e active and histori_c shipbuilding activities north of the project site. The 

Waterfront Terrace includes three primary spaces: a third possible viewing pavilion. 

to" the north, ·a social lawn along the central portion, and an eating/drinking area 
. . . . 

along the southern portion, which would include. pitnicking, seating, and food and 

beverage operations_, The Waterfron_t Terrace would also include the northern· 

portion of the 20-foot-wide Blue Greenway ~nd Bay Trail system within the project 

site. 
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There are no alterations planned for the existing dilapidated pier extending from 
... . 

the project site into San Francisco Bay which would remain in place under the 

Project. The Port through its historic resource consultant has determined that the 

existing building on the pier has lost its integrity as a contributing resource and 

the pier is collapsing into the Bay due to damage. from. winter storms.· The 

dilapidated pier is not part of the Project. . 

9.2.3 Slipways_ Commons (SC-1, SC-2) 

Slipways Com111ons open space would corihect existing Buildings 2, 12, and 21 to 

the waterfront. This area would be designed as the most flexible, multipurpose of 

the open spaces, intended to accommodate community gatherings, festivals, 

. performances, art installations, and nighttime and cultural events, as well as passive 

recreation during quieter times. Anticipated features include a cafe terrace and 
. . 

multifunction commons, an ev~nt plaza and a viewing pavilion. No streets are 

planned between Parcels El, E2, E3 and E4 and Building 21 and the park, in order 

to maximize recreational use of the park and encourage pe_destrian travel. As 

-~hown in Figure 2.6.1 of the SSMP, emergency vehicle access will be pr?vided east 

of Maryland Street within a portion of SC-1 for access to Building 21. 

9.2.4 Market Square (OS-l) 

· The .Market Square is an outdoor market space. framing t~e social centerpiece of .. 

Project. Market Square would be located directly north of historic Building 12 .and 

east of Building 2 with four pedestrian a·ccess points. The approximately 1.5-acre 
. . 

plaza and square would provide the opportunity for inf~rmal and formal· events, 

supporting flexible· space for open-air markets, market stalls, and small 

performances and gatherings. 
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9~2.5 Building 12 Plaza (OS-2) 

The Building 12 Plaza are small plazas along the east and southern edges of 

·Building 12 (approximately 23 to 28 feet wide). The plazas will provi.de 

opportunities for display of artwork, seating, and ground-floor uses within building 

. to extend· outside. The southern plaza would also host a cafe.terrace. The Project 

would potentially retain a metal-frame remnant of Building 15 above the new 22nd 

Street, directly south of Building 12. 

9.2.6 ·Pare.el C2 Pl~za 
. . 

The Parcel C2 open space includes a small park fronting 22nd Street that will feature 

enhanced landscaping and.potentially limited seating. 

9.2.7 Mid-Block Passages . 

Mid-block passages are publicly accessible pedestrian routes underneath a 

building or between two adjacent parcels. These paths. are designed. to connect 

b~tween various amenities and pedestrian-oriented spaces. They include public. 

staircases and narrow pedestrian paths, as well as alleys that connect bet\,\leen two 

streets. Some, but not all, mid-block passages are pedestrian-only private ROW 

that are closed to motorized vehicles. Mid-block passages will not be considered 

public open .space on commercial blocks if building connector is constructed 

overhead. 

· 9.3 Prop~sed Open Space and Parks to be Built by Other - Illinois Parcels 

The Developer's Infra~tructure . obligations sp_ecifically exclude the design . and 

construction of the. open space ·and park improvements wi~hin the Illinois Parcels, as 

summarized herein. 
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9.3.1 Irish Hill Playground (IHP) 

The Irish Hill Playground installation vvould be south and east of the existing 

remnant of Irish Hill. The Irish. Hill Playground would include children's play areas 

(play slope and .play pad) and other recreation opportun!ties, a picnic grove, a 

lounging terrace, and· planted slopes and pathways. The non-native multi-trunk 

trees located on the remnant of Irish Hill would remain. 

9.3.2 20th Street Plaza (PLZ) 
. . 

The 20_th Street Plaza open sp~ce area would be located.at the southeast corner of 

the 2ot11 Street and Illinois Street intersection, directly north of Parcel PKN. This 

gateway space would allow for direct views from Illinois Street and 20th St.reet to 

Building 113, on the· Historic Core site. Potential features within the 201
h Street .. 

Plaza include terrace.d seating ar_eas, and stormwater management facilities. 

9.4 Phasing, Operation and Maintenance 

New open space and parks system will be constructed in phases to match the Phases of 

the Project. The Phase will connect to the existing open space and parks as close to the 
. . 

edge of the Phase area as possible where a logical transition line can be established within 

the open space improvement feature~. 
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10. Utility Layout and Separation 

10.1. Utility Systems · 

The Pr.oject proposes to install public utility systems,.including the combined sewer 

system, low pressure water (LPW) system, non-potable water (unless building by . 

build_ing gray~ater is implemented), auxiliary water supply system ~AWSS), and dry · 

utility systems. See Figure 10.0 Typical Utility Plan and Section. 

10.2 · Utility Layout and Separation Criteria 

Utility main layout and _separations will be designed in acc~rdance with the City of 

San Francisco Subdivision Regulations (Subdivision Regulations) and SFPUC Utility 

Standards. Utility main separation requirements are presented in Table· 10.0 

Horizontal Utility Main_ Separation Matrix. Subdivision Regulations shall prevail 

unless a design modification is granted by SFPUC. 
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Table 10.0: Minimum Horizontal Utility Main Separation Matrix . 

Utility Combined 
· Combined Potable Auxiliary Water N~n-

Sewer Water Supply System Potable·. 
. Separation Sewer 

·Force Main (LPW) (AWSS) Water 

5' clear to 
5' clear to OD 5' clear to OD 

5' clear to 
Face of OD (Ref 1, 

(Ref 1, copied 
5' clear to 

(Ref 1, copied 
OD (Ref 1, 

Curb co.pied c OD (Ref 1) copied 
LPW) 

LPW) ., LPW) 
LPW) 

Combined 
3.S' min clear 

10' clear OD 3.5' min clear OD 
3.5' min 

--- OD to Ob clear OD to 
Sewer 

(Ref 1) 
to OD (Ref 2) . to OD (Ref 1) 

OD (Ref 1) 

' ' . 3.5' min 
Combined 

10' clear OD 
3S min clear OD 

clear OD to 
·sewer . --- to OD 

Force Main 
to OD (Ref 2) 

(Ref 1) 
. OD 
(Ref 1) 

Potable 
4' clear OD to· OD 

4' clear OD 
Water --- --- --- to OD 

. (LPW) 
(Ref 1 & 2) 

(Ref 1 f3!. 2) 

Auxiliary 
3' clear to 

Water --- --- --- --- OD pipe 
Supply 

(Ref 1) 
System 

Ref 1: San Francisco ?ubdivision Regulations, Diagram No. 1 Minimum Utilities Separation for 
Wastewater and Water - Combined Sewer System, dated October, 2014 

Ref 2: CA Code of Regulations Title. 2.2 Section 64572 

10.3 Conceptual Utility Layout 

The Project utility layout_ is designe~ to connect the proposed Project utility infrastructure 

tO the existing adjacent public utility infrastructure facilities. Individual utility systems are 

·further described and shown in Sections 11 through 16. Specific sections for each roadway . 

are included in the Pier 70 SUD Roadway and Utility Section Supplement to be approved 

separately.as part of the Master Utility Plans. 
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10.4 Utility Layout Requirements Exception or Design· Modifications 

Based on the utility siiing and roadway sections included in the Pier 70 SUD Roadway and 
. . 

Utility Section Supplement, proposed exceptions or design modifications may be 
Iii 

required, subject to approval, for the following conditions 

o Combined Sewer Force Main .. under mu!ti-use path at 201h Street 

• Low Pressure Water Main within 5.0 feet of face of curb at bulbout on 20th Street 

at Louisiana Street intersection 

In accordance with the SSMP, an Independent Maintenance Entity will accept additional 

maintenance responsibilities caused by deviations from sta~~ards listed above, including· 

restoration of the areas listed above where maintenance of utilities may impact 

improvements, subject to approval SF PUC would. be. responsible only for temporary 

restoration with asphalt curbs or" paving as is typical in standard roadways. The 

Independent Mair)tenance Entity would be responsible for final res_toration as defined in 

a Maintenance Agreement to be executed with the Acquiring Agency fo'r the street. A 

formal exception or design modificati_on will be requested with the Project construction 

documents submittal, as needed. 
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. · 11.· Low Pressure Potable Water System 

11.1 Existing Low Pressure Water System 

Existing potable water service to the Project site is provided by a water supply, storage 

and distribution system owned and operated by SFPUC. The system provides domestic 

water supply and low pressure fire hydrants. The existing Low Pressure Water (LPW) 

system includes a 16-inch diameter transmission main on 3rd Sfre~t and local 8-inch and 

· 12-inch distribution mains in the surro_unding street network. The existing water mains in 

the vicinity of the Project are shown on Figure .11.0 . 

. The Project site also ·incl~des ·a network of water service piping that will be removed or 

. abandoned with Project development. 

Hydrant flow tests were perf9rmed on the hydrants in the vicinity of _the Project to 

establish pressure and flow of the existing system, and create a model for the Project. 

Results of the· 6 hydrant flow tests are included in Table 11.1. For additional information 

on. the flow tests performed by the SFFD, including a map of hydrant locations, see . · 
. . 

Appendix F of the Low Pressure Water Master Plan (LPWMP). 

T bl 11 1 . E . t• F" H d t Fl D t a e . XIS mg ire 1y1 ran ow aa . . 
Observed 

Static Pressure 
Observed Pressure Pressure Drop 

·Hydrant Flow 
at Gauge (psi) 

During Flow Test During Flow Test 
.(QPll'.I) (psi) (psi) 

1 924 72 69 3 

2 809 72 70 2 

3 1,093 72 66 6 

4 1,067 72 71 1 . 
5. 1,144 72 71 1 

6 791 62 57 5 
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11.2 Proposed Low Pressure Water System 

11.2.1 Proposed Water Demands 

The Project water demands are identified in Ta.ble 11.2. 

T bl 112 P . t D a e . . ro1ec f Wt D omes 1c a er d eman s 

Scenario Maximum Maximum Commercial 
Residential Scenario. Scenario Demand . .. 

Demand (gpm) (gpm) 

Average Day Demarid 
299 246 

(ADD) 

Max Day Demand (MDD) 
358 295 

(Peaking Factor 1.2) · 

Peak Hour Demand (PHD) 
792 . 652 

(Peaking Factor 2.6). 

Required Fire Flow 2000 . 2000 

Maximum Demand 
2,358 2,295 

(MDD + Fire Flow) 

For additional information on the Project's methods used for ca.lculating d~mestic 

water demands, including specific unit water demands used, see the LPWMP. 

11.2.2 Project Water Supply 

As required by.the California Water Code, SFPUC prepared and approved a Water 

·Supply Assessment for the Project, dated May 4, 2016. SF PUC concluded that there 
.. 

1 are adequate water supplies to _serve· the Project and cu.mulative retail water 

demands during normal years, single dry years, ·and multiple dry years over a 20-

year planning horizon. 
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11.2.3 Proposed Water Distribution System 

The Developer's infrastructure obligation includes the design and construction of .. 

the proposed LPW distribution _system within the Developer Obligation Area 

identified in Figure _1.0, except on 20th street between Illinois and Louisfana Street 
. . 

where there is an existing 12-inch main LPW line. The Developer will prepare a 

work plan to ~ssess the condition of .this LPW line to determine if it is suitable to 

support the proje~t based on criteria provided by SFPUC and retain the LPW line 

as appropriate. Should the existi.ng 12-inch main LPW line not meet the .SFPUC 

criteria, the Developer will replace the line on 20th Street between Illinois and 
. . 

Loui~iana ·street. The proposed water distribution system _is shown in Figure 11.0. 

The LPW system consists of the backbone improvements - such as 8-inch and 12-

, inch low pressure mains, fittings,._ valves, and hydrants, service laterals, meters and 

appurtenant installations. 

Developer will strive to install laterals at the time the main is constructed in 

accordance with the Subdivision Regulations . .H_owever in cases where the adjacent 

vE;?rtical development lags too far behind_ t~e infrastructure construction to install 

the lateral with certainty,· Developer may request to defer installation of laterals, 

subject _to case by case approval as an exception to the Subdivision Regulations in 

accordance with Subdivision Code Section 1312. The deferral will_ be subject to 

·certain pavement restoration requirements within the moratorium area to be 

identified as a condition to the exception. Connection details will he provided with· 
. . 

the Improvement Plans for· review and approval by SFPUC. 

The LPW distribution system will connect to the existing low pressure "'."ater system 

at Louisiana Street and 20th Street, Illinois Street and 2ist Street, and Illinois and 

22nd Street. The LPW infrastructure will be located within the paved area of the 
. ~ 

street and provide a minimum clearance from the outside of the pipe of 5.0 feet to 
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face of curb, except for a sma·11 sectipn of pipe on 20th Street at Louisiana Street (if 

exception/design modification is approved by SFPUC and SFDPW) due to a 

bulbout at this location. 

Vertical and horizontal separation distances between adjacent combined sewer 

system, non-potable water and dry utilities will conform to the requirements 

outlin~d in l"itle 22 of the California Code. of Regulations and th_e State of ~alifornia 

Department of Health Services Guidance Memorandum 2003-02 and the 

Subdivision Regulations. Figure 10.0 shows typical utility ·alignment and rqadway 

sections. 

Requ_ired disinfection of new mains and connections to existing main·s must be 

performed by SFPUC at Developer's cost. 

11.2.4 Low Pressure Water Design Criteria 

The proposed LPW ·system is required to maintain 20 psi minimum residual 

pressure and 14 fps maximum velocity durin·g MDD plus Fire Flow. The system will 

also maintain 40 psi minimum residual pressure and 8 fps maximum velocity during 
\ 

PHD. The Project water system is modeled in the LPWMP·to confirm ·the on-site 

. LPW system will meet pressure and flow requirements. . 

11.3 Potable Water Fire Protection· 

The potable water system will be the primary fire water supply for the Project site. The 

potable water system will be _designed to provide the maximum daily demand_ plus a 

design fire flow of 2,000 gpm. The 2,000 gpm fire flow will provide adequate fire 

protection for the new construction: The existing historical structures to remain ·will be 

retrofitted with appropriate fire protection syste.ms when they are . remodeled for 

commercial use and will be designed based on the 2,000 gpm flow available. 
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The project will coordinate with the .SFFD for the final location of pota_ble water fire 

hydrants around the Project. 

11.4 Low Pressure Water Syst~m Phasing 

The new LPW system will be installed based on the principle of adjacency, and as-needed 

to facilitate a specific proposed Development Phase consistent with the Project. Phasing 

Plan to be approved with the Basis of Design .. The amount and location of the p~oposed· 

LPW system installed will be the minimum necessary to support the Development Phase. 

The new Development Phase will. connect to the. existing systems as close to the edge of 

the Development Ph~se area as possible_ whil~ maintaini"ng the integrity of the existing 

system.- Repairs and/or replacem·ent of the existing facilities will be made as necessary to 

support the proposed Development Phase: Temporary LPW systems may _be constructed . 

by Developer and maintained by SFPUC at Developer's expense as necessary to support 
. . 

existing LPW faciHties impacted_ by proposed _Development Phases. 

Impacts to improvements installed. with previously. constructed portions of the 
. . 

development due to the designs· of subsequent phases will be the responsibility of the 

Developer and addressed prior to approval ·of the construction documents for the 

· subs!i:!quent Phase. 

For each Development Phase, the Developer will provide a Low Pressure Water-·Utility 

Report describing and depicting the existing LPW infrastructure and tt"ie proposeq phased 

·improvements and demonstrate that the Development Phase will provide the required 

_pressure and flow. 
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12.Non-Potable Water Sys~em 

In September 2012, the Ci_ty and County of San Francisco.adopted the Non-Po~able Water 

·Ordinance allowing the collection, treatment, and use of alternative-"water sources for 

non-potable applications. In October 2013, the ordinance was amended_ to allow district

scale water systems consisting of two or more building sharing a non-potable .water . . 

system. The ordina·nce was further" amended in July 2015 to mandat.e the installation of 

onsite non-potable water systems in new de.velopments 250,000 sf or more (the "Non

Potable ·Water Ordinance", Ordinance 109-15 - Mandatory Use of Alternate Water 

Supplies in New Construction). The project will comply with local ordinances by either 

supplying non-potaqle water demands" through a. network of non-potable water pipe? . 
. . 

.supplied from a district wicfe Water Treatment and .Recycling System (WTRS) located just 
.. 

outside of the Developer Obligation Area in Building 108 or by implementing graywater . 

reuse on a .building by building basis through the· site. Should the project proceed with 

the parcel _by parcel gr~ywater reuse systems, the project will apply for an exemptio·n from 

requirements for recyded water in the proposed roadway network and if granted will not 

install NPW mains in roadways·. 

12.1 Existing Rec;ycled Water System · 

The Project is located within the City's designated recycled water use area, however a City 

recycled water system is not currently available within or near the Project. The Project may 

be served by the City's· recycled water supply in the future as a· back-up· in the event a 

. district-wide WTRS is implementable. 
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12.2 Proposed Non-Potable Water System 

The ·Project will either implement parcel-based graywater reuse systems or a· district \11,'ide 

WTRS to comply with the City's Non-Potable Water ·program. The Developer's 

. Infrastructure obligations include the· des.ign and construction of either proposed Non

Potable Water (NPW) system variants within the Developer Obligation Area identified in 

Figure 1.0 and further described in 12.2.1.and 12.2.2. The decision between parcel-based 
. . 

or district-wide WTRS will be made prior to construction of Phase 1 ba_sed on market 

viability and the SFPUC Non Potable Water application procedures. 

The project Non-Potable Water (NPW) demands are identified ·in.Table 12.0 and in the . . 
. . 

Non-Potable Water Master Plan (NPWMP). The NPWMP outl~nes the Project's methods 
. . . 

used for calculating .non-potable water demands,· including specific unit water demands 

used. 

T bl 12 0 P . t N P t bl D t" Wt D d a e . ro1ec on- o a e omes 1c a er eman s . . 
. Maximum Residential 

Maximum Commercial 
Scenario 5cenario Demand 

Scenario Demand (gpm) 
(gpm} 

Average Day Demand 
95 113 

(ADD) 
.. 

Max Day Demand (MDD) 
134 158. 

(Peakinq .Factor 1.4) 

Peak Hour Demand (PHD) 
286 339 

(Peakino.Factor 3.0). 

12.2.1 Parcel Based Graywater Variant 

A City .source 'of RW is not available at the site. Should· the project proceed with 

Parcel based Graywc:iter to address NPW demands, each parcel will implement 

graywater reuse to supply·NPW demands within the building. In the event that 

irrigation of parks and open spac;:e can be provided with .pipes from adjacent 
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buildings, the project would file ari application for an exemption from requirer:nents 

for RW in the proposed roadway network, and a RW dfs.tribution network would 

not be installed if the ·exempt_ion is approved. In the event an exemption is not 

granted, a RW distribution system would be installed with cross-connections to the 

LPW system. within the Developer Obligation Area, but not extending to off-site 

u~ers. 

12.2.2 District WJ:RS Variant 

. As described and shown in the Updated District-Scale Wastewater Treatment _and 

Reuse Project Summary for the Pier 70 SUD Project, dated September 27, 2016 by 

AECOM, if implemented, the WTRS will .be located north of 20th Street, in Building· 

108 or ·in the parking lot east of Bui.lding 108. adjacent to the BAE Ship Repair 

Facility. ·The ·WTRS may collect blackwater, graywater, and/or rainwater from the 

project, and will .include the following in one. centralized location: feed tank, trash 

trap, bioreactor, disinfection and storage tank, and possibly heat recovery. 

Wastewater flows in excess of the non-potable demand will be discharged to the 

municipal. s'ewer. Liquid waste from the reactor is assumed to be discharged to 

municipal sewer or be hauled away by truck to a location permitted to accept liquid 

waste, ·in compliance with the Hazardous Materials. Business Plans for Wastewater 

Treatment an·d Reuse Systems. Trash trap waste is assumed to be disposed of with 

other landfill waste. The ·wTRS will be enclosed and odor control· unit{s) will be 

installed and vented to the atmosphere. The footprint of the facility will be 

approximately 10,000 to ~0,000 square feet and will be sized for a total capacity up 

to 150,000 gallons per day {depending on final project demands) and designed to 

. allow expansion of the treatment capacity by phase. 

Should the project proceed with the District WTRS Variant, the following would 

apply: 
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12.2.2.1 Proposed Non-Potable Water Supply 

Under the distr_ict wide WTRS scenario, NPW will be supplied by a WTRS that 

will divert flows from the combined sewer system, treat these flows, and 

generate NPW. for use on site. Excess combined sewer flow would be pumped 

in the 201
h Street force main to the combined sewer system to Illinois Street, 

which would require agreement with SFPUC. 

12.2.2.2 Proposed Oistribution System 

Under the district wide WTRS· scenario, the ·Developer's Infrastructure 

obl_igations include the design and construction of the proposed non-potable 

water distrib~tion system within the Developer· Obligation Area identified ·in 

Figure 1.0. A private entity may own and operate the NPW system once 

co'mplete within a.Major Encroachment Permit, or alter.natively, the Developer 

may explore the. possibility that the ·sFPUC would own and operate the NPW 

distribution system. The proposed· NPW distribution system is shown in .Figure 

12.0 for the WTRS. scenario. The NPW system consis.ts of the backbone 

improvements - such as 8-inch low pressure mains: fittings, a'nd valves, service 

laterals, meters and appurtenant· installatio.ns. Developer may choose ·to 

request to defer installation of laterals in certain cases where the adjacent· 

vertical development will lag the infrastructu're constructio~, subJect to case. by 

case approval as an exception. See Section li.2.3 for. full explanation. If 

operated _by a private entity, an encroachment permit will be required for the 

NPW system located in public rights of way . 

. · · 12.3 N.on-Potable. Water System Phasing 

The new NPW system will be installed based on the.prindple of adjacency, and as-needed 

to facilitate a specific proposed Development Phase the Project Phasing _Plan to be 

approved with t.he Basis of Design .. The amount cind ·location of the propos.ed NPW 
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system installed will be the minimum necessary to suppo.rt the Development Phase. The 

new Development Phase will connect to the existing systems as close to the edgE'. of the 

Development Phase area as possible while maintaining the integrity of the existing 

system. Each phase will be operational prior to occupancy of proposed buildings ·to be · 

con.structed as a part of that phase. 

The Opersitor of the NPW distribution system will be responsible for the new, phased 

NPW facilities once construction of the improvements is complete. In the event that the 

Operator is a private entity, a major encroachment will be :needed for the NPW 

· distribution system. Alternatively, the Developer may explore. ~he possibility that the 

SFPUC would operate the NPW distribution system. Impacts ·to improvements installed 

with previously constructed portions of the development due to· the designs of 

subsequent phases will be the -respo.nsibility of the Developer and addressed prior to 

approval of the construction documents for the subsequent Phase. 

For each D_evelopment Phase, the Developer _will provide the City a Non-Potable Water . 
. . 

Utility Report describing and depicting the existing NPW infrastructure and the proposed 

phased improvements and demonstrate· that the Development Phase .will provide the 

required pressure and flow. 
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13.Auxiliary Water Supply System· (AWSS) 

13.1 Existing AWSS Infrastructure 

The SFPUC, in coopera~ion with the San Francisco Fire Department (SFFD), owns and 

operates the Auxiliary Water Supply System (AWSS), a high-pressure, non-potable .water 

distribution system dedicated to fire suppression that is particularly designed fo.r reliability 

after a major seismic event. Currently, a 14-inch AWSS main exists in 3rd Street. 

13.2 AWSS Regulations and Requirements 

New developments within the City must meet the fire suppression objectives that were· 

developed by _SFPUC and SFFD.· Develo.per.will prepare a desigri study that is equivalent 

to a Master Utility Plan for AWSS and submit with the Basis of Design as part ·of each 
. . 

Phase. The SFPUC and SFFD will work with the Develop~~ to determine post-seismic event 

fire suppression .requirements during the planning phases of the Project. Requirements 

will be determined based ·ori building density, fire flow, pressure requirements, City-side 

objectives for fire suppression following a seismic event, and proximity of new facilities to 
. . 

existing AWSS facilities. AWSS improvements will be located in public right-of-way, or on 

Port of San Francisco property within a public easement, as approved by SFPUC on a· case

by-case basis. 

13.3 Proposed AWSS Infrastructure 

To meet the SFPUC and. SFFD AWSS requirements, the Project will. be required to" 

incorporate new AWSS .infrastructure. The Developer's Infrastructure obligations .include 

the design and cons~n~ction of the.proposed AWSS within the Developer Obligation Area 
' 

identified in Figure. i.o as well as the offsite AWSS extension in 20th Street between 3rd 
. . 

Street and Illinois Street, including the tie-in to the existing AWSS in 3rd Street. In addition, 
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Street, including the tie-in to the existing AWSS in 3rd Street, to be designed and 

constructed by other Developers to serve the Hoedown Yard development. . 

The potable water system will be the primary fire wate_r supply for the Project site. The 

AWSS. is a redundant system that will be designed for enhanced post-seismic reliability 

ach_ieved through geotechnical stabilization and use of more robust materials -such as 

Earthquake Resistant Ductile Iron Pipe (ERDIP). 

The AWSS consists of the backbone improvements - such as high pressure ERDIP mains, 

fittings, valves, and hydrants. Pipe diameter will be determined based on modeling of the 

system to be performed by SFPUC and their consultants and -presented iri the Basis of 

Design for each Phase. SF PUC. shall work in good faith with. Developer to provide 

reasonable criteria for the_ proposed interim c_ondition prior to connection through PPP 

with the goal of not oversizing the piping beyond what will be required iri the ultimate 

looped condition. the AWSS generally does· not include service laterals that connect to 

buildings. Th_e proposed AWSS layout CC?nsists of the following, as depicted on Figure . 

13.0, that would create a new reliable auxiliary system to complement the potable water - . 

fire·protection system with multiple points of c~nnection to the existing City AWSS.: 

i. Developer Obligation: An L-shaped segment of high-pressure mains connecting to 

the existing AWSS distribution system in 3rd Stre_et at 20th Street, extending through 

20th Street and Maryland Street, and conneding through the.future development 

area in former: Potrero Power Plant. The_ Developers of for~er Potrero Power Plant 

will const_ruct a mirror .L-shaped segment that will connect back to the existing 
. . 

AWSS distribution system in 3rd Street at 23rd Street,_ creating a l_oop between the 

two sites. There w_ill be new hydrants every 500 feet (or as approved by SFFD) within 

the Proje'ct as· part of this L-shaped segment. In the event that the former Potrero 

Power Plant development project has not commenced construction of AWSS 
., 
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infrastructure within their site prior to completion of Phase 3 at Pier 70, Developer 

will be required to install AWSS pipe in 22nd Street. between Maryland-Street and 

the existing City AWSS to complete a second point_ of _connection as a conditi_on of 

acceptance of Phase 3 streets. Developer !TIUSt include this. possible AWSS in the . 

affected utility sections of 22nd Street for 'future planning purposes. 

2. By Others: "A straight extension of high-pressure main connecting to the ex.isting 
. . 

AWSS distribution. system in 3rd Street. at 22nd Street to Illinois Street, where a fire 

. hydrant will be located at the northeast c;orner. 

A typical utility section identifying cle~rances to.other infrastructure within the roadway 

network is ident!fied in Figure 10. Final design of the· AWSS for the p·roject will be 

determined by.the SFPUC and ·SFFD in consultation with the Developer. 

13.4 Proposed System Wide Improvements 

Based on. a recent study commissioned by SFPUC, additional improvements are being 

consfdered to enhance AWSS service to the. project vicinity,· including Mission Bay. I~ 

addition to the Proposed AWSS Infrastructure listed in Sectio.n 13.3, Developer will 

provi~e a one-time capital contribution· not to exceed $1,500,000 current dollars to the 

City, subject to a 4.5% escalation calculated from the time ·of project approval, to pay for 

a share of t_he system-wide impr~vements proposed in the vicinity of the project. This 

payment amount will 'be provided based on an actual fair share calculation_ up to the 

specified amount and must be utilized to pay for improvements that benefit the project. 

Unless the parties mutually agree to a different payment trigger, payment will be due at 

the earlier of either SFPUC's Notice to Proceed for _the system-wide improvements or 

acceptance of the final City street in Phase 3. 
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13.5 AWSS Phasing 

The new AWSS will be installed based on the principle of adjacency and as-needed to 

facilitate a specific proposed Development Phase the Project Phasing· Plan to be approved 

with·the Basis of Design .. The amount_and location of the prop~sed AWSS installed will 

be the· minimum necessary to support the Development Phase. The new Development 

Phase will connect to the existing systems as·~lose to the edge of the Development Phase 

area as possible while maintaining the integrity of the existing system. 

The SFPUC will be responsible for maintenance of SFPUC-owned AWSS facilities .. Impacts 
. . 

to improvements installed with previously constructed portions of the development due 

to the design~ ·.of subsequent phases wilf be the responsibility of ~he Developer and 

addressed prior to approval of the construction documents for the subsequent Phase. 
' . 

For each Development Phase, the SFPUC will provide flow and pressure capacity of the 
. . 

existing AWSS that project system is connecting to at the Dev~loper's Expense. The 

developer, in ~onjunction with its consultants, will provide an AWSS Report describing the 
. . . 

p'ressure and flow the AWSS provides with each phase. The construction documents w!ll 

be completed by the Developer in conjunction with the SFPUC. · 
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14.Conibined Sewer System 

14.l Existing Combined Sewer 

The project is located in the City's Central _Basin Combined Sewer Syste_m (CSS) district 

where sanitary sewer and storm water are collecte.d and con_veyed in the same system. 

14.1.1 Existing Drainage.Areas 

The Project site is part of~ larger 51.0 acre drainage area identified in the March 

13, 20l4 SFPUC memorandum, "Pier 70 Developm~nt - 20th Street Pump Station 
. . . 

Hydraulic Assessment." 

14.1.2 Existing Sewer Demands 

Based on the March .-1~ •. 2014 SFPUC memorandum, "Pier 70 Development - 20th 

Street Pump Station Hydraulic Assessment," existing Average Dry Weather Flow 

· (ADWF) is 100 gpm and the existing Peak Dry Weather Flow (PDWF) is 200 gpm. 

14.1.3 Existing Combined Sewer System 

The drainage basin is se-rved by an existing CSS that includes a gravity collection 
I . • . 

system, pump station, force main, storage and ·CS control structures and CS outfall 

· structures. 

The CS gravity collection syst~m includes 8-inch and 18-inch·cs mains (to remain) 

in 20th. Street between Illinois Street and the future Georgia' Street at the BAE 

shipyard entrance. A 42-inch storage pipe then conveys flow along 20th Street 

from_ G~orgia Street to the CS pump station near the Bay at the east end of 20th 

Street, is also known as the SFPUC 20th Street Pump Station. A 54-inch storage 

·pipe· extends approximately· 950-feet south. The 42-inch storage pipe, 54-inch 
. . 

stora.ge pipe, and 20th Street Pump Station will be replaced as part o~ the Project. 
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There a·re other Por~ owned sanitary sewe_r mains on th.e site that will be removed 
-

or abandoned as part of the Project. 

The pump station pumps sanitary sewer and storm events consistent with the 

applicable NPDES Permit to the 27-inch gravi.ty CS main in Illinois Street via a 

10-inch diameter force main in 20th Street and a portion of Illinois ~treet. This 

pump station has the capacity to pump sanitary ·sewer flows ~nd ~inor storm 

events. The pump station _works in conjunction with 42-inch and 54-inch on site 

storage pipes _and control structur·es for existing outfall structures 30 and 30A to 

manage sto_rmwater and limit the number· of CS outfall events as identified in the 

City's NPDES permit. 

14.2 Proposed Combined Sewer 

The project will continue .to use a CSS for conveyance of sanitary sewer and storm water 

flow~ from the Project site. Because the project is over 250,000 gross square feet it will be 

subject to Article 12C of the San Francisco Health Code, Onsite Water Reuse Ordinance. 

To cor:nply. with this ordinance the Project w_ill either implemer:it gray water reuse on a 

parcel by parcel basis or if"Dplemenf a District Wide Water Tre.atment and Recycling 

Syst.em. The CSS is conservatively analyzed without assuming any reduction from 

wastewater treatme.nt and reuse of non-potable water. 

The Develo.per's infrastructure obligation includes the design and construction of the new 

combined sewer force main (CSFM) ·in .20th Street. between Louisiana· Street and the 
. . 

combined sewer pump station. The Developer will prepare a work plan ~o assess the 

condition and appropriate sizing of the · remai_nder of the existing offsite CSFM that 

connects to the City css· in Illinois Street to determine if it is suitabl~ to support the project 

based on criteria provided by SFPUC and retain the CSFM appropriate. Should the 

existing_ 10-inch CSFM not meet the SFPUC review and criteria, the Developer will replace 
• • I • 
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the line on 20th Street between Illinois Street and Louisiana Street as well as the line in 

Illinois Street between 201
h Street and the manhole near· 2l51 Street. The replacement of 

this infrastructure is at .the sole discretion of the SFPUC. 

. 14.2.1 Drainage Area 

A portion of the drainage area previously directed to the existing CS Pump Station 

will be· connected directly to the gravity main ·located in Illinois Street, to which th~ 

pt,Jmp station ul~imately drains. This reduced area is the western and southern half 
. . . 

of Buildings PKS, HDY2 and HDY3 and totals approximately 1.2 acres. Additionally, 
. . 

.sewer contributions from these structures wil.I also be directed to the gravity main 

in Illinois Street. The r_emairider of the drainage area p,reviously draining to the 

pump station totals approximately 49.8 acres and will continue to follow this 

drainage pattern .. 

14.2.2 Prop_osed Sanitary.Sew.er Demands 
. . 

Project sanitary ~ewer demands conservatively assume 95% ·return on potable 

w.;iter and 100% return on non-potable water (indicative ot" implementation of· 

WTRS yvh_ich results ·in higher CS conveyance demand than building by building 

graywater reuse) resulting.in an ADWF of 365,955 gpd for the maximum residential 

scenario_. Applying a peaking factor of 3.0 to the ADWF, the Project is anticipated 

to generate a PDWF of rl,097,865 gpd ·or 76i gpm. The project .Grading and . 
. . 

Combined Sewer System Master Plan (GCSMP) ou~lines the Project's method for 

calculating the sanitary sewer d_emand is being submitted concurrently with this 

Infrastructure Plan. 

14.2."3 · Proposed Combined Sewer Capacity ~nd Design Criteria 

Preliminary hydrology and hydraulic models for the site have been develop~d and 

are included .in the Combined Sewer Master Plan. The proposed CSS will be 
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designed with tidal elevation of POCD 96.5 or SFVD13 7.9 and will generally 

provide 4 feet of freeboard in conformance with the Su.bdivision Regulations, and . 
include a.llowance for S.LR of 24 inches. The Reconstructed.201h Street Pump Station 

will be protected from 66 inc;hes of SLR to elevation 103.5 POCD or 14.9 SFVD13. 

In addit.ion, the rim elevation of the Pump Station will designed to p~otect from 

flooding related to .the potential for" overland flows. 

14.2.4 ·P.ropose~ Combined Sewer Syst~m 

The proposed CSS is shown schematically ·in Figure 14.0. The CSS consists of the 

backbone improvements - such as gravity mains, manholes, catch basins, culverts, 

pump station, force main, arid ·storage pipe, service· laterals and appurtenant 

installa_tions .. · Developer ~ay choose to request to defer installation of laterals 

-(e.g., where the adjacent vertical development will lag the infrastructure 

construction), subject to _case by case approval by SFPUC as an exception to the 

San Francisco Subdivision Code .. 

The CSS will be designed and constructed by the Developer with. review and 

approval by SFPUC. The proposed CSS includes the gravity collection system, pump 

station, force main, storage and CS control structures and CS outfall structures. The . 

. CS outfall will require a flap gate, which will be installed at the time of outfall repair. 

The. offsite existing upstream gravity CSS in 201h street between Illinois Street. and 

L~uisiana .Street will remain in place. T_he existing offsite force main ~etweeri the 

point of connection at 20111 Street and Louisiana Street to the connection to the 

gravity se~er system on Illinois:Street in the vicinity of 2151 Street, may be retained 

subject to SFPUC approval of pending condition and sizing. assessment. The 

proposed CSS system will be owned and maintained by the City upon construction 

completion and improvement acceptance by the City. 
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The proposed gravity CSS within the Developer Obligation -Area will include a 

sy~tem of 12-inch to 54-inch mains. In raised streets, (if approved by the City), 

manholes will be offset from the valley gutter to prevent inundation during flood 

ev·ents. The ·gravity mains will connect to a new, relocated CS pump station located 
_, 

in the ·BAE parking_ area just north of 201
h Street in the vicinity of Building 108. The 

pump_ station will pump sanitary sewer flows and the design stormwater flow to 

the 27-inch CS main in Illinois Street.. The pump station control panel is proposed 

to be located within or on the side of existing Building 108 with substructures such 

as the wet well located outside, directly adjacent to the building. 

The pump station will w~rk in conjLin'ction with proposed on-site storage pipe and 

control structures for outfall structures 30 and 30A to manage stormwater and limit 

the number of CS outfall events as identified in the City's NPDES permit. 

14.2~5 Wa~er Treatment and Recycling System (~RS)· 

The Project may choose to implement a WTRS instead of implementing a parcel 

. based graywater system to comply with the City's Non-Potab_le Water Ordinance, 
. . 

subjed to market viability and the SFPUC Non Potable Water application approval. 

With WTRS some of the flow from the CSS would be diverted to an on-site, modular 

wastewater treat_ment plan_t that would treat collected. wastewater to meet the 

water quality criteria- defined in Title 22, Division 4, Chapter 3: Water Recycling 

Criteria of the California Code of Regulations. The·resulting, treated, non-potable 

water would then be distr.ibuted to development parcels for reuse in toilet flushing, 

' irrigation, cooling towers and other allowable uses as discussed further in'..the Non

Potable Water section of this Infrastructure Plan. The WTRS would be modular and 

· installed and expanded .in increments to accommodate the Phase Development 

Plan. The first _module would have to be operational p~ior to first occupancy in 
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accordance with the Non-Potable Water Ordinance, unless otherwise waived by 

the SFPUC. 

14.2.6 Existing-Condition on 20th Street 

· The vicinity of the Historic Core fronting 20th Street, Louisiana Street, and 21st 

Street is a low-lying area that cannot be raised as part of this project. There are a 

nurnber of existing historic buildings fronting 201h Street and f_uture grades must 

generally conform to existing due to this constraining factor. The new CSS will · · 

contain the hydraulic grade below the street elevation for the 5-year storm. While 
. " 

the ~ew CSS must maintain or reduce the freebbard ahd will improve the existing 

. condition, it. potentially may not achieve the City's recommended 4 feet and 

required 2 feet of freeboard as identified in the 2015 ?an Francisco Subdivision 

Regulation.s; after review in detailed design, the Developer rrl"ay submit a request 

an .exception from the freeboard requirement in these site boundary-con~trained 

~reas. Additionally, in the event of SLR, flooding in this low-lying area will need to 

·be addressed as part of_ the Port's adapti~e management strategy for the BAE 

Shipyard to the north. As previously discussed, the Project will fund a s·horeline 

Adaptation 'CFO through special taxes. 

14.2.7 SLR.Adaptation 

The CSS _has been designed to accorr:imodate the required tide elev~tion plus a ~4-

inch allowance for SLR. As part of the Proje_ct's Adaptive Management Strategy, . . . 

SLR will be. monitored to determine when the adaptation strategy needs to be 

implemented. Adaptation strategy may include raising ~horeline grades and 

addition of SLR pump stations to reduce the CSS hydraulic grade. Ownership and 

operation of pump stations will be determined ;"n the developm~nt of adaptive 

management strategy (see Section 5.2). 



14.2.8 100-Vear Storm Design and Overland Release 

A storm drain system model for the site has been developed as part of the 

Combined .Sewer Master Plan. The model confirms that the storm drain system, 

street sections and street grading are able to convey the 100-year storm event and· 
. . 

'. 
overland release without overtopping the street curb or impacting buildings. 

Modeling will be reviewed by the SFPUC as part of the MUP _review and approval 

process. For the raised streets, this street was modeled to confirm that a 4-foot 

wide acces~ible path is maintained within the pedestrian zone while overland 

release·from the 100-year storm event occurs without flooding subgrade structures 
. . . 

. . 
such as base_ments. A draft memorandum outlining performance of drainage for 

raised streets is included as.Appendix F ~o the GCSMP. Grading ·must conform .. to 

the street and building finish floors of existing Port buildings to remain along 20th 

Street and Louisiana Street, which affects overland release. At a minimum, the new 
. . 

CSS must maintain the freeboard in these areas for the 100-year storm. 

14.2.9 Combined Sewer Phasing 

The new CSS will be installed based on the principle of adjace_ncy and ·as-needed 
. . 

"to facilitate a specific pr'?posed Development Phase consistent with the Project 

Phasing Plari to be approved with ~he Basis of Design, while also maintaining· 

existing· combined sewer function and applicable NPDES permit compi"iance status. 

The amount and location of the proposed CSS .installed will be the minimum 

necess_ary to s1.:1pport the Development Phase, while· maintaining se~vice to existing 

non-project users of the sewer system and system permit compliance. The ~ew 

Development Phase will connect to the existing systems as close to .the edge of the . . 

Development Phase area as possible while maintaining the integrity of the existing 

system for the remainder of the Project. Utilities in previously built phases shall be 
. . 

inspected before and after construction of new phase to monitor any damages 
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caused during construction. Repairs and/or replacement of the existing facilities 

will be made as necessary to support the proposed Development Phase. 

Temporary CS may be construded by Developer ar1d maintained _by SFPUC at 

Developer's expense as necessary to support service to pernianel')t infrastructure 

upstream. Temporary infrastructure will be avoi.ded to the extent possible and are 

subject to SFPUC for approvaL 

A combined Alternatives Analysis/Conceptual Engineering· Report (AA/CER) ·for the 

CS Pump Station, sewer storage facilities, and associated· force main will be 

prepared by the Developer for ·_SFPUC review and ·approval. The AA/CER will be 

scheduled in a manner so as to secure SFP.UC approval prior to issuance of the 
. . 

Phase 1 Improvement Plan permit. The AA/CER will refere.nce applicable design 

criteria· (e.g., NPDES permit requirements, . SLR performance objectives; 

construction phasing, etc.); identify. applicable alternative designs (including 

capacities of sump, pumps, and storage); evaluate those alternatives, including 

applicable modeling, and secure SFPUC approval on the preferred alternative. The 

report will. identify ~onstruction timing for the Developer's replacement of PS, 

sewer storage facilities, and outfall repair and flap gate installation. .Any needed 

system-wide modeling will be conducted by the Developer team via acces~ to the 

SFPUC system model or, at the Developer's request, by the SFPUC (subject to 
. . . 

reimbursement). 

The exi~ting CS pump station and 54-inch storage pipe will remain until they either 

· a) need to be upgraded because of capacity limitatio_ns that would result in 

Com_bined s·ewer Discharges exceeding those allowed by SFPUC's NPDES Permit, 
. . 

or b) are impacted by the Phase development footprint. Additionally, a B~sis of 

Design Report and supporting analysis ·will be submitted by the Developer at the 
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start of each subsequent project Phase in order to reconfirm sewer system 

performance, including Phase demands. The pump station shall be ~eplaced as 

part of. the Phase improvements if the estimated frequency of Combined Sewer 

Discharges exce.eds the allowable limit by the time of Phase completion. As the 
. . 

existing pump station is in conflict with the development footprint in Phase 3, it 

must be replaced within Phase 3 at a minimum, if not earl!er due to capacity 

limitations. The amount of storage·will be managed to meet the Phase demands 

until all storage is replaced by Phase 3. Initial calculations .of Combined Sewer 

Discharge frequency by phase have been provided in the Technical Memorandum 

induded as Appendix E to.the GCSMP. 
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FIGURE 14.0: COMBINED SEWER LOCATION 



15.Stormwater Management 

15.1 Existing Stormwater Management System 

The site was developed prior to recent implementation of stormwater management 

syste~s ar:id does not currently employ any best management practices to manage 

stormwater runoff. Currently, the site is 87% covered in impervious pavement. 

• 
15.2 s:»roposed Stormwater Management System 

The Project is located in a combined sewer area and is su.bject to the Combined Sewer 

Area Performance Requirements of the San Francisco Stormwater Management 
. . . 

Requirements (SMRs). A Stormvitater Master Plar:i will.be provided as part of the.Basis 

of Design submitted. with. the Improvement Plans. This will be updated with each 

Phase. 

Since the site was previously more than 50% impervious, the Project. must reduc;e the 

.runoff rate and volume of stormwater going into the· combined system relative to the 

2~year, 24-hour design storm. The Developer's Infrastructure obligation~ include t.he 

design and construction of .the proposed stormwater management system within the 

Developer Obligation Area identified in Figure 1.0. Typically, the SM Rs require projects 
. . 

. reduce runoff rate and volum~ of stormwater by 25% each respectively. The SM Rs· 

acknowledge that some projects have· ·more challenging site conditions than· othefs, . 

and with this in mind, SFPUC has developed the Modified Compliance Program to. 

allow development projects with proven site challenges and limitations to rnodify the 

standard stormwater performance measures set by the SMR. The Modified 

Compliance Program: 

o Applies only to projects in the Combine Sewer System 

• · Evaluates site limitation including: high groundwater, shallow depth to bedrock, 
poorly infiltrating soils, contamination, and zero lot line projects 

• Assesses project potential for non-potable demand 
. \ 
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• Modifies volume and peak runoff rate reduction requirements b·ased on site- · 
specific constraints. Modification allows for increase in peak runoff rate reduction 
while simultaneously decreasing volume· reduction at a 1:1 ratio, to a maximum 
of 40% peak ·runoff.rate and 10% volume reduction . 

. 1~.2.1 Roadways and Open Space · · 

Three percolation tests have been performed at the site, with infiltration results 

between 0.3 inches per hour .in bedrock a·reas and 2.4 inches per hour in existing 

fill areas. Additional testing will be performed in the future to confirm· infiltration 

rates site wide i~ the vicinity of proposed features that will. require infiltration for 

stormwater . management. Provided that thes~ tests yield similar results, the 

Roadways and. Open Space will comply with SMRs through _infiltration of 

stormwater runoff into underlying soils in landscape areas and pervious paving. 

The roadways and open space will achieve 25% peak rate and volume reductio.ns 

in comparison to the existing condition for the 2 y~ar, 24 hour event. 

As discussed in Section 15.2.2 for Development Parcels, within the Developer 
. . . 

Obligation Area, the project may increase perviousness in the Roadways and Open 

Space to provide additional rate and volume reductions for the Development 

Parcels. As approved by SFPUC based on proposed design, the project would still. 

include equivalent reductions achieved by non-potable reuse as a part of this site 

wide compliance strategy, and provide the equivalence .of 25% rate and volume 

reductions site wide. 

Actual location of permeable paving to_ be approved during the City projects Street 

Improvement Permit (SIP) and Stormwater Control Plan (SCP) review and approvals 

process. 

j 
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15.2.2 Development Parcels · 

The Developrnent Parcels are generally zero lot line and directly adjacent to public 

parks and ~treets with li~ited options to reduce the volume of r~noff. The Project 
. . . 

intends to· submit a master application for vertical parcels within the Developer 

Obligation Area requesting Modified Compliance Approval from SFPUC consisting 

of a 40 percent reduction in peak runoff rate and a 10 percent reduction in runoff 

volume for the Development . Parc~ls. The Project's Modified Compliance . . . . 

Application will be submitted to the SMR Review Team prior to· submittal of the 

Preliminary Stormwater Control Plan (SCP) for SFP~C Approval. _Additionally, the 

project will be pursuing a m"aster credit for stormwater volume reduction 

associated with non·-potable reuse at the site through implementation of the 

district-wide WTRS. A.lternatively, as approved by SFPUC, a stormwate.r volume 

reduction equivalency· credit may be sought parcel by parcel ·based on graywater 

., reuse within the buildings when subject to the NPO. Additional runoff volume and 

rate reductions, if required, may be addressed at each development parcel with 

implementation of Best Management Practices (BMPs), such as green roofs, flow 

through planters, or detention. Developer is not directly responsible for SMR· 

compliance on Development Parcels. ·. 

AdditionaUy, as discussed in ~5.2.1 fo_r Roadway and Open Space, the project may 

elect to increase perviousness within the streets a~d open space to further achieve 

a master-credit to be applied to Development .Parcels; however, this would require 

the project to provide the equivalence of full compliance for Development Parcels . 

. 15.2.3 Exempt Areas 

Several Areas with the Developer Obligation Area a·re exempted from Siy1Rs, 

. including the existing portion of 201h Street and 22nd Street which are bei·ng 
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repaved in their current alignment, and Historic Buildings 2, 12 and 21, which are 

to remain. 

15.2.4 SLR Adapta~ion 

Stormwater Management features will be connected to the CSS. Initial design 

allows both CSS and S.tormwater. Management features to accommodate 24-

. inches SLR. while maintaining freeboard within the respective systems. 

Modificatiqns to the CSS required for SLR beyond 24-inches will also mitigate SLR 

impacts to the Stormwater Management features, future adaptation is not 

anticipated. 

PAGE82 



16. Dry Utility Systems 

16.1 Existing Dry Utility Systems 

16.1.1 Electric 

: Existing 12kV distribution systems within the project limits are served by Pacific Gas and 

Electric (PG&E) Company via Port electrical facilities managed and operated by the San 

Francisco Public Utilities Commission (SFPUC). The PG&E systems· emanate· from the 

adj_acent PG&E Substation 'A' on Illinois and 22nd Street. PG&E 12kV systems occupy 

existing rights of way or franchised areas in 22nd Street and Illinois Street, c;ind within the 

project limits. Port electrical facilities emanate from several PG&E wholesale distribution 

tariff WOT 12kV service locations within the project site and on the periphery. Specific 

WOT locations are as follows; Building 21, Build_ing 102 and Michigan Street at 20th Street. 

These distribution points are· wholesale· energy transfer locations serving ~ort owned 
. . 

·distribution facilities within the project site managed by the SFPUC PE. PG&E and Port 

facilities currently provide electric· utility service at volt.ages of 12kV to belo~ 600V with 
. . 

the p~oject site . 

. 16.1.2 Natural Gas 

The site is currently served from an existing 16-inch PG&E gas main on Illinois Street 

through a 4-inch gas main on 20th Street. 

16.1.3 Communications 

Existing AT&T, Comcast, and other internet providers' facilities ·existing on Illinois street 

are in·· underground duct banks. Existing City of San Francisco Commun.ication Department 

of Technology Information Services (OTIS) facilities consist of overhead lines and cables 

in underground conduits. 

16.2 Proposed Dry Utility Systems 
. . 

The Developer's Infrastructure obligations include the design and construction of the proposed 

dry utility systems per a 1:1ti_lity service agreement to be executed during project implementation, 
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within the Developer Obligation Area identified in Figure 1.0. The proposed Joint Trench Layout 

is· shown on Figure 16:0. 

16.2.1 Electric 

In accordance with Chapter 99 of the San Francisco Administrative Code, the SFPUC has 

performed a feasipility study and has determined that it\vill provide electric power to the 

project. SFPUC is the exclusive electric service provider for Pier 70 subject to the 

conditions of the DA. Based on the Draft Jur1e 15, io1s Master Electric Infrastructure Plan 

(MEIP), the total cumul~tive electric load requirement for the project is· about 22 MVA 

megavolt-amperes (MVA). 

Dev~loper will design and construct a joint trench with substructures including conduits, 

pull boxes, concrete pads and enclosures to complete a fully operational distribution 
. . . . 

system required by the SF~UC in accordance with their Ru·les, and Regulations. The joint 

trench and associated.substructures-may be subject to refund. Distribution elements su~h· . 

as switches, transformers, and cables will be provided by the ·SF PUC anq located 

underground. · 

SFPUC is responsible for planning, design and construction of all Wholesale Distribution 

Tariff (\(llDT) intervening facilities· necessary to provid_e a source of SFPUC power to the 

project. Developer is responsible for all temporary and permanent distribution facilities 

starting at the load side of· the WDT; including but not limited to the removal and 

relocation o_f any existing utility infrastructure, required for this project in accordance with . 

SFPUC Rules and Regulations for Electric Service, loc'al, state, and federal requirements. 

SFPUC requires adequate space for the WDT interconnections to the PG&E powe_r 

grid. Based on the required load of 22 MV~ from the MEIP, SFPUC projects that-there 

may be up to three .12kV circuits required to serve the load; that would consequently 

require additional space to in~tall a switchgear with metering and necessary 

intervening.facilities. for respective WDT service location. While the WDT space can be 

indoor or outdoor, the project anticipates the WDT facilities to be installed indoors 
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located within specific buildings. SFPUC will be responsible for the design and 
. r 

coordination with the architect, electrica·I and civil/structural engineers of each building. 

Each WDT space will require a minimum area of 24 fe~t by 30 feet and at least 2 feet of 

unobstructed dearance from the top of the equipment to the bottom of a structural 

ceiling (if installed indoors). The walls and: door around an indoor WDT space shall have 

a 3-hour' fire rating .. The door shall open outward an9 meet the same Uniform Buildi~g 

Code and NEC requirements for the installation and access of the building's electrical 
. . 

main service equipment. The switchgear _shall be accessible 24 hours a day, 7 days a 

week. In the even~ that the WD! space is no longer needed in the future, SFPUC will 

remove all equipment including substructures, and restore the slab to a condition 

cons_istent .with the adjacent building slab. The WDT spaces will not be on any of the 

development parcels except PKN, PKS, ClB or ClA, ·and C2A. Vertical De.vefoper"shall grant 

and SFPUC sh~ll document and pr~c;ure all necessary land rights for th~ WDT installation, 

and SFPUC provide a timely quitclaim of those land rights upon vacating the WDT facility. 

16.2.2 Natural Gas 

The gas distribution system is planned to be an element of a joint.trench (JT) system which 

would include electric, . phone,·. cable TV and streetlight facilities .. The. joirit trench 
. . 

distribution system is shown on Figure 16.0. On some streets, in order to provide 10 feet 

between proposed bu(lding structur~s and g_as piping systems, gas ma·ins may be requir_ed 

to be separated from the joint trench into a gas only trench. The Developer will be 

responsible for-construction of gas m_ains within.the proposed roadway network . 
. , 

16.2.3 Communications 

The communications systems are planned to be an el_ement of a JT which would include 

electric, gas and streetlight facilities. 

_Internet providers such a~ AT&T, Comcast or other third parties will provide new service 

for proposed improvements as par~icipants in the JT system. Facilities will be placed in 

franchised areas. The Developer will be responsible for designs and construction of the JT. 
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to accommodate AT&T, Comcast, or other third party facilities within Developer 

Obligation Area. · 

The Developer will be responsible for a OTIS substructure system within the Developer 

Obligation Area, including conduits, boxes and fire alarm pull stations; these will· be 

· provided as an element of the JT. Design and specificati~n will be in accordance with OTIS 

standard requirements. 

16.2.4 District Microgrid and Renewable Energy Variants 

Solar photovoltaic arrays could b_e located on various project rooftops and interconnected 

with a proposed Project district scale microgrid system to serve as a site-side (demand 

side) distribution system. capable of balancing captive supply and demand resources. The 

Project microgrid would reduce energy losses in transmission and distribu_tion, increasin·g 

efficiency of the electric delivery S}'Stem. The Project microgrid can- he backed up by the 

project's electrical distribution system and would not necessarily supply· all project 

demand. 

16.2.5 Streetlight Systems 

Proposed public streetlighting systems will consist of conduits, boxes, conductors and 

streetlighting units (foundation, pole, and luminaire). Lighting .unit locations, and spacing 

will be in compliance with. San Francisco Public Utilities Commission Streelighting 

Standard Requirements, ·and Subdivision Regulations. LED. or light emitting diode 
. . . . 

technology will be employed in conformance with the latest industry standards, IES 

recommended practice and subject to SFPU'c approval. Electric distribution systems will. 

be in compliance with the National Electrical or California electrical C.ode,' and all local 
, 

requirements. Streetlighting units shall comply with City.-of San Francisco standards. Th~ 

SSMP identifies a set of lamp fixtures and fixture types that will be sp~cified, and surplus 

stock will be provided for repair and .replacement of street lights by SFPUC. Project may 

submit street lights/poles· to the City for approval, and if not acceptable, street 

lights/poles will be maintained by the project through an Independent Maintenance 
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Entity. The City, at its discretion, may choose to maintain approved fixtures and related 

electrical wiring on private poles· through an agreement with the Independent 

Maintenance Entity. 

16.3 Proposed Dry Utility System Phasing 

The new JT system will be 'installed based on the principle of· adjacency and as-needed to 

facilitate a specific pr~posed Develo.pment Phase_the Project Phasing Plan to·be approved with 

the Basis of Design .. The ~mount and location of the proposed JT installed will be the minimum 

necessary to support the Development Phase. The new Development Phase will connect to the 

existing systems as close to the ed_ge o_f the Development ·Phase area as possible whil_e 
. . 

maintaining the integrity of the existing system for the _remainder of the Proje_ct. ·Repairs and/or 

replacement of the existing facilities will be made -as necessary to support the proposed 

Development Phase. Temp~rary JT may be constructed by Developer ·and maintained by the 

Project Electrical Utility at Developer's expense as nec~ssary to support service to existing 

buildings; 
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I. 

DDA EXHIBIT B9 

REQUIRED SUBMITTALS FOR SOP COMPLIANCE REQUEST 

The followi.ng items must be submitted to the Port as part of t~e SOP Compliance Request in 
accordance with DDA § 15.7(c)(i). 

Q Complete all work described in the l?ermit including instructional bulletins (IBs) and 

notice of correction report (NCRs). 

Q Complete corrective work described in field observation reports produced by 

Developer's consu I tan ts. 

Q Complete as-built record drawings in the required format. 

Q Confirm infrastructure built within the limits of eas~ments and no additional rights 

are needed. 

Q Obtain sign-off from· the Engineer of Record 

Q Obtain sign-off from the Landscape Architect of Record. 

Q Obtain sign-off from third party utility companies .. 

Q Provide evidence of SFDBI or Port permit completion, including punch list. 

Q Prepare a binder with the following: · 
. . 

o. -Evidence of SFPW Americans with Disabilities Act sign-off 
o Bonds for (or reduced.bonds to) 10% for a one year period · 
o Conditional assignment of warranties to Port 
o Evidence of a recorded Notice of Completion by the Developer 
o Evidence that the·Notice of Completion has been given to all direct 

contractors and claimants per California Civil Code section ~ 190. 
o i>r~lirninary Title Report 
o Offer of Dedication for Improvements . 
o Offer of Dedication.for Public E.asements (if not already obtai_ned) 
o ProvisiOn of appropriate rights granteQ to Port for safe access for pedestrians 

and vehicles to Port facilities via Developer's improvements in unaccepted 
streets. 

DDA EXHIBIT B9 



DDA EXHIBIT B9-1 

Form of SOP Compliance Determination 

RECORDING REQUESTED BY 
AND WHEN RECORDED MAIL TO:-

Recorder's Stamp 

SOP COMPLIANCE DETERMINATION 
(28-Acre Site SOP .Compliance) 

This SOP Compliance Detem1ination (this "Determination") relates to the Disposition 
and Development Agreement (28-Acre Site Project) (the "DOA") between the City and County 
of San-Francisco, acting by and through the San Francisco Port Commission (the "Port") and FC 
Pier 70, LLC (including its successors, "Developer"), which \Vas recorded in the Official 
Records of the City and County of San Francisco as Document No. . All 
capitalized terms used in this Memorandum are defined in the DDA or its Appendix. 

· Developer submitted an SOP Compliance Request for the following Schedule of 
Performance Obligations in accordance with DDA § 15. 7 (SOP Compliance): 

This Detem1ination establishes that the Port has determined that Developer has 
completed the ·schedule of Performance. Obligations in corp.pliance with the Schedule of 
Performance. This Determination has no precedential effect for the purpose of public ownership 
of Horizontal Improvements. · · 

PORT: 

. City and County of San Francisco, acting by 
and through the San Francisco Port Commission 

By: _____________ _ 
Name: 

~~-----------Title: Chief Harbor Engineer 

[add ack11owledgement] 



DDA EXHIBIT B9-2 

F onn of MemQrandum of Deemed Approval· 

RECORDING REQUESTED BY 
AND WHEN RECORDED MAIL TO: 

Recorder's Stamp 

MEMORANDUM OF DEEMED APPROVAL 
(28-Aci'e Site SOP Complian.ce) 

This Memorandum of Deemed Approval (this '"Memorandum") relates to the 
· Disposition and Development Agreement (28-Acre Site Project) (the ''DDA") between the City 

and Cminty of San Francisco, acting by and through the San Francisco Port Commission (the ·. 
·''Port") and FC Pier 70, LLC (including its successors, "Developer"), which was recorded in the 
Official Records of the City and County of San Francisco as Document No. . All 
capitalized terms ~sed in this Memorandum are defined in the DDA or its Appendix. . 

Developer submitted an SOP Compliance Request for the following Schedule of 
Performance Obligations in accordance with DDA § 15. 7 (SOP Compliance): 

After the Port failed to respond within ~he time required under the DDA, Developer 
delivered a notice to the Chief Harbo~ Engineer marked: "Action Required for Determination of 
SOP Compliance or Deemed Approval." The Port did not timely respond, authorizing Developer 
to record this Memorandum. 

. This Memorandum provides notice that Developer's SOP Compliance Request for the 
Schedule of Performance Obligations listed above is deemed approved for the purjJose of 
establishing Developer's compliance with _the DDA Schedule of Perfonnance. 

DEVELOPER: 

[Developer's name] 
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-PORT~ 
SAN FRANCISCO 

CITY AND COUNTY OF SAN FRANCISCO 
MARK FARRELL, MAYO~ 
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SAN FAAN.c(st.;9 PoRT c9:~M1ss10N 
A~·.-Ll~LORD "-"'; ·,/:~;·~ ... 
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SAN FRANCISCO PORT COMMISSION 

KIMBERLY BRANDON, PRESIDENT . 
WILLIE ADAMS, VICE- PRESIDENT . 

LESLIE KATZ, COMMISSIONER 
DOREEN Woo Ho, COMMISSIONER 
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BASIC LEASE INFORMATION 

Lease Date: May __ .. 2018 
; 

Lease Number: L-16390 

Landlord or Port: CITY AND COUNTY OF SAN FRANCISCO,· 
a municipal corporation, operatiQg by and through the 
SAN FRANCISCO PORT COMMISSION 

Landlord's Port of San Francisco 
Address: Pier I 

San.Francisco, California 94111 
Attention: Director of Real Estate 

Telephone: (415) 274-0400 
Facsimile: (415) 274-0494 

Tenant: FC Pier 70, LLC, a Delaware limited liability company 

Te1ia11t 's Contact Jack S}'.lvan. Senior Vice-President 
Person: 

Tenant's Address: c/o Forest City 
875 Howard St. Ste. 330 
San Francisco, CA 94103 

Tenallt 's Billing c/o Forest City 
Address: 875 Howard St. Ste. 330 

San Francisco, CA 94103 
Attn: Jack Sylvan,_ Senior Vice_-President 

-

Premises: As of the Commencem.ent Date, the Premis_es consi_sts of: 

A portion of that certain real property known as Pier 70, consisting 
of approximately 28 acres bounded by Illinois Street on the west, 
22n Street on the south, and San Francisco Bay on the north and 
east in the City and County of San Francisco, State of California, 
together with any and all Improvements and Subsequent 
Construction thereto as further described on Exhibit A-1 (the 

' 
"Property"), together with all-rights and privileges appurtenant to 
the Property and owned by Port, and the Improvements hereafter 
constructed on the Property (the "Premi.'les") generally shown on 
the Site Plan attached hereto as Exhibit A-2. 

The Property and Premises will initially exclude the following 
areas (each an "Annexation Site"): (1) the building commonly 
known as the Noonan Buildin2 or Buildin2 11, alon2 with certain 



areas adjacent to Building 11, as further described as Parcel 3 
(Building 11 Site) on· Exlribit A-1 attached hereto (the "Building 11 
Site"), (2) the area currently leased by Port to Affordable Self 
Storage, Inc. ("Affordable Self Storage") pursuant to that certain 
Lease No. L 15690 and L"". I ~691 between Port and Affordable Self 
Storage, as further described as Parcel I (Affordable Self Storage 
Lease Area)' on Exlribit A-1 attached hereto ("Affordable Self 
Storage Site"), (3) a portion of the building·commonly known as 
Building 21, along with certain areas adjacent to Building 21, as 
further described as Parcel 2 on Exlribit A-1 attached hereto 
(''Buil~ing 21 Site"), (4) a portion of the Affo.rdable Self Storage Site 
to be used by PG&E pursuant to that certain Lic~nse L-14749 
between Port and PG&E (as amended) ("PG&E Re.mediation Site''), 
and (5) an SFPUC pump station, along with certain areas adjacent 
to the Sf PUC puinp station, as further described as Parcel 4 (Pump 
Station) on Exlribit A-1 (the "Pump Station Site"). 

In addition, the area adjacent to, and north of, the Premises within 
and near Louisiana Street, currently leased by Historic Pier 70, 
LLC pursuant to that certain Lease No. L-15814, as further 
depicted on Exlribit B attached hereto ("Louisiana Site") may be 
add~d to the Property after the Effective Date in accordance with 
the terins of Section J.l(b)(iii). 

The Property also excludes any utility infrastructure owned or 
operated by a City Agency or private utility (i.e., PG&E) located 
within the Premises unless and until any ~tility infrastructure 
owned or operated by a City Agency is repaired, relocated, or 
replaced by the Master Developer in connection with the 
construction of the Ho_rizontal Improvements in which event, such 
utility infrastructure will become a part of the Premises as of the 
date the Master Developer commences such work until such work 
is accepted by the applicable City Agency or otherwise acquired by 
a private utility and released from the Premises in accordance with 
Section 1.l(b)(ii). · · 

The Premises are subject to adjustment as provided in 
Section J.l(b) (Adjustment of Premises for Development) of this 
Lease. · 

Length o(Term: Twenty-five (25) years unless· earlier terminated or otherwise 
extended in accordance with the DOA. · 

Com·mencement May __ , 2018. 
Date: 

Expiration Date: May [ ], 2043, unless earlier terminated or otherwise extended 
in accordance with the DOA. 

Permitted Use: The Premises will be used solely for the Primary Permitted Use· and 
Ancillary Permitted Uses described below: 

Tenant will primarily use the Premises for the following three (3) 
uses (collectively, the "Primarv Permitted Uses"): 

ii 



(i) develqpment of the Horizontal Improvements 

(ii) construction of temporary streets for the benefit of the 
Horizontal Improvements; Vertical Improvements and Annexation 
Sites; and 

(iii) one or more surface parking lots· in accordance with 
· Sectio1110.4 (Parking Operations). 

So long as the Primary Permitted Uses are not materially and 
adversely affected, the Premises may also be used for the following 
ancillary uses (collectively; the "Ancillary Permitted Uses"): 

(i) construction staging· in connection with the development of 
Horizontal Improvements or Vertica.l Improvements, subject to 
Sectio11 4.3 (Construction Staging); 

(ii) Special Events, subject to Port's right to termin~te Tenant's 
ability to hold Special Events, as further described in Sectio11 24.1 (b) 

· subject to the procedures attached hereto as ~xhibit H; 

(iii) model units and sales/leasing offices. relating to Vertical 
Improvements; and 

(iv) any other uses authorized by the Pott in writing,- which. 
authorization may be withheld in Port's sole discretion. 

Base Rent: $ LOO!year. 

Other Rent: As further described in Exhibit D (Rent) attached hereto, Tenant 
will pay Percentage Rent to Port from and after the Commencement 
Date and throughout the Term. Port will apply one hundred percent 
(100%) of the Percentage Rent as Land Proceeds as provided under 
Section 7:3 of the Financing Plan. 

Security Deposit Twenty-Five Thousand Dollars ($25,000.00) on or before the 
and Bonds: Commencement Date. 

Before commencing any site grading, Tenant will have obtained a 
grading permit for such work from the Port's Building Department 
and will have delivered to Port for such work a (i) payment bond, in 
a principal amount no less than fifty percent (50%) of the cost to 
grade that portion of the Premises that is the subject of the grading 
permit, and (ii) performance bond, in a principal amount no less 

· thari one hundred percent (I 00%) of the cost to grade that portion 
of the Premises that is subject to the grading permit. If Tenant 
obtains multiple grading permits at different times throughout the 
Term, then Tenant may elect to provide separate payment and 
performance bonds for· each applicable each grading permit. 

Tenant will deliver any performance or payment bonds required in 
the DOA within the time period described therein. 
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Promptly following issuance of an SOP Compliance Determination 
(as defined in the ODA) for any Horizontal Improvements that has 
not been Accepted, if and only if (i) as of such date CFO Proceeds 
(as defined in the ODA) are not accessible for purposes of 

. maintenance thereof and· (ii) a bond therefore has not previously 
been.delivered in accordance with the terms of a public · 
improvement agreement. Tenant will also deliver a bond in an 
amount equal to 5% of the hard costs of the applicable Phase 
Improvements as additional security for the maintenance and repair 
of the Horizontal Improvements ("Maintenance and Repair Bond''). 
Any Maintenance and Repair Bond delivered hereunder shall be 
promptly released upon Acceptance of the applicable Horizontal 
Improvements. · 

Bonds provided under this provision must be issued by a 
responsible surety company licensed to do business in the State of 
California and in form acceptable to Port naming Port as co- · 
obligee. 
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MASTER LEASE 

THIS MASTER LEASE (this "Lease'~ or "Master. Lease") dated for reference purposes as of 
the Lease Date set forth in the Basic Lease Information, is by and between THE CIT\' AND 
COUNTY OF SAN FRANCISCO (the "City"), operating by and through the SAN FRANCISCO PORT 
COMMISSION ("Port"), as landlord, and FC Pl~R 70, LLC, a Delaware foilited liability company 
("Tenant"). The Basic Lease Information that appears on the preceding pages and all Exhibits 
and Schedules attached hereto arc hereby incorporated by reference into this Lease and will be. 
construed as a single instrument ~nd referred to herein as this "Lease." In the event of any 
conflict or inconsistency between the Basic Lease Information and the Lease provisions, the 
Basic J_,ease Information will control. All initially capitalized terms used herein are defined in 

·Article 43 (Definition of Certain Terms), or have the meanings given them when first defined. 

THIS LEASE IS MADE WITH REFERENCE TO THE FOLLOWING FACTS AND 
CJRCUMST ANCES: 

A. Port is an agency of the City, exercising its functions ~ind powers over property 
under its jurisdiction and organized and existing under the Burton Act and the City's Charter. 
The Waterfront Plan is Port's adopted land use document for property within Port jurisdiction, 
which provides the policy foundation for waterfront development and improvement projects. 

B. Port and FC Pier 70, LLC, a Delaware limited liability company ("Master 
Developer"), are parties to that certain Disposition and Development Agreement dated as of [ 

], 2018 (the "ODA") that governs the mixed-use development of an approximately 28-
acre site (the "28-Acre Site"), as more particularly described in the DDA (the "Project"). The 28-
Acre Site is located within an area commonly known as "Pier 70." Following certification of the 
Final Environmental Impact Report for the Pier 70 Mixed-Use Project (Case No. 2014- . 
001272ENV) in compliance with the California Environmental Quality Act ("CEQA''), the 
CEQA Guidelines, and Chapter 31 of the San Francisco Administrative Code by Motion No. 
19976 on August 24, 2017, Port and the City took a number of actions approving the Project, 
including the project approvals list on Schedule B attached hereto (collectively, the "Project 
Approvals"). 

C. The DDA sets forth a parcel disposition process under which Port will deliver 
quitclaim deeds or enter into ground leases for each of the Development Parcels within the ~8-
Acre Site with a-Vertical Developer. The Vertical Developer may be Master Developer, on 
behalf of itself or through its Affiliates, or, if Master Developer elects not to exercise its option 
to acquire or lease such Development Parcel, to third parties selected in accordance with the 
requirements of the DDA. 

D. · Master Deveioper has an obligation under the DDA to construct new and 
upgraded Horizontal Improvements on the Premises in accordance with the Project Approvals, 
and to create Development Parcels that will be served by the necessary infrastructure for their 
intended use. In order to provide Master Developer with access to and possession of the 28-Acre • 
Site through the completion of the Horizontal Improvements, the Parties wish to enter into this 
Master Lease, setting for the terms and conditions under which Master Developer will lease the 
Premises. As provided hereunder, upon conveyance of a Development Parcel (either by fee 
transfer or ground lease) or Acceptance of Horizontal Improvement Parcels, the description of 
the Premises hereunder will be adjusted to remove the applicable Development Parcel or 
Horizontal Improvement Parcel from this Master Lease. As further provided hereunder, the 
description of the Premises hereunder will be adjusted to include the Building 11 Site, the 
Affordable Site, the Building 21 Site and the PG&E Remediation Site upon satisfaction of 
certain conditions. · 
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ACCORDINGLY, for go9d and valuable consideration, the receipt and adequacy of 
which are hereby acknowledged, the Parties agree as follows: 

1. PREMISES; DEMISE. 

1.1. Premises. 

(a) Lease of Premises; Description. For the Rent and subject to the terms. 
and condi~ions of this Lease, Port hereby leases to Tenant, and Tenant hereby leases from Port, 
the "Premises" described in the Basic Lease Information as of the Commencement Date. 

(b) Adjustment of Premises for Development. From time to time during the 
Term, the legal description of the Premises will be modified in accordance with this 
Sectio11 l.l(b), and the term "Premises" refers to the property that is subject to this Lease at the 
time. · · 

(i) Developmellt Parc~/s. 

(1) As provided under each Vertical DOA, Port will convey a 
Development Parcel to the Vertical Developer. Prior to conveyanc·e of a Development Parcel lo 
~Vertical Developer, Port and Tenant must execute, acknowledge, and record a Partial Release 
of Master Le.ase in the form attached hereto as Exhibit C ("Partial. Release of Master Lease") for 
such Development Parcel. · · 

(2) ·,Port will provide Tenant at least ten (IO) business days' 
·prior notice of the anticip~tcd conveyance date for each Development Parcel ("Anticipated 
Conveyance Date") and where Tenant should deposit the executed and acknowledged Partial 
Release of Master Lease. Tenant.will depo_sit into escro\\'. the excc(Jted and acknowledged 
Parti.al Release of Master Lei,tse at least five (5) business days before the Anticipated 
Conveyance Date. Tenant's failure to. timely execute, acknowledge and deliver the Partial 
Release· of Master Lease into escrow will constitute a default under this Lease and the ODA. 

(3) Once the Partial Release of Master Lease for the applicable 
Development Parcel is recorded in the Official Records, then Tenant's leasehold interest in such 
applicable Development Parcel will be terminated and other than the obligations that survive the 
expiration or termination of this Lease, this Lease will be terminated as it applies to such 
Deyelopment Parcel. 

(ii) Horizontal Improvement Parcels. 

. (1) Partial Release as to Horizontal Improvements. Port and 
Master Developer will execute and record a Partial Release of Mast~r Lease fqr constructed 
Horizontal Improvements that are accepted by Port or other applicable City Agencies in 
accordance with the procedures serforth in DDA Section.~ 15.8 (Acceptance of.Park Parcels and 
Phase Improvements) and DDA Section 15.9 (Acceptance of Other Horizontal Improvements), & 
copy of which is attached hereto as Schedule 1.1. 

(2) Generally. Once the.Partial Release of Master Lease for 
the.applicable Horizontal Improvement Parcel is recorded in the Official Records, thenTenarit's 
leasehold interest in such applicable Horizontal Improvement Parcel will be terminated and other 
than the obligations that survive the expiration or termination of the Master Lease, this Master 
Lease will be terminated as it applies to such applicable Horizontal Improvement Parcel. 

(iii) A1111exatio11 Sites. 

(1) The Building 11 Site, the Affordable Storage Site, the 
Building 2 l Site, the PG&E Remediation Site, the Pump Station Site and the Louisiana Site 
(each, an "Annexation Site") are each initially excluded from the "Premises" given that 
Annexation Sites are not needed by Master Developer during the Project's earli~r construction 
phases but each is needed by Master Developer during the Project's later construction phases. 
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· (2) Port wiH notify Tenant in writing thirty (30) days prior to 
the estimated date upon which (I) all Noonan Building tenants and artists will have vacated 
Building 11 or Building 11 will be relocated in accordance with DDA Sections 7.13 and 7.23 · 
respectively, (ii) in the case of the Affordable Storage Site, Affordable Storage will have 
permanently vacated the Affordable Storage Site, (iii) in the case of the Building 21 Site, SF PUC 
and other users will have permanently vacated the Building 21 Site, (iv) in the case of the PG&E 
Remediation Site, each of the following will have occurred; PG&E will have received written 
confirmation from each Regulatory Agency that Remediation of the PG&E Remediation Site is 
complete PG&E will have completed all off-shore work for which staging or related activities 
are being performed on the PG&E Remediation Site, PG&E will have vacated the PG&E 
Remediation Site, and License L-14749 will have been terminated with respect to the PG&E 
Remediation· Site, (v) in the case of the Louisiana Site, such area is removed from Historic Pier 
70, LLC's premises and a memorandum of technical corrections is recordeq in the Official 
Records memorializing such removal. 

(3) Following the occurrence of the applicable foregoing 
events with respect to an applicable Annexation.Site described in Sectio11 1.J(b)(iii)(2), Port will 
notify Tenant of the occurrence of such events and that such Annexation Site is ready to be · 
added to the Premises (an "Annexation Notice''). Except for the PG&E Remediation_ Site and 
Affordable Storage Site, as further described in Section J.l(b)(iii)(4), the Pump Station Site, as 
further described in Section J.l(b)(iii)(6), and the Louisiana Site as further described in 
Section J.l(b)(iii)(S), the applicable Annexation Site will be added to the Premises effective on 
the date that is three (3) business day after receipt of the Annexation Notice or earlier if agreed to 
by both Parties. · · · 

(4) Because the PG&E Remediation Site is localed within the 
Affordable Storage Site, if: 

· (A) an Annexation Notice is delivered with respect to the 
Affofdable Storage Site but an Annexation Notice has not been delivered with respect to the 
PG&E Site, then the only area to be added to the Premises will be the portion of the Affordable· 
Storage Site located outside of the PG&E Remediation Site; and · ' · 

(B) an Annexation Notice is delivered with respect to the 
PG&E Sit~ but an Annexation Notice has not been delivered with respect to the Affordable 
Storage Site, then the PG&E Site will not be added to the Premises until such time as the entire 
Affordable Storage Site is so added. · · 

(5) The Louisiana Site will not be added to th~ Premises unless 
the Louisiana Site is simultaneously added to the DDA by recordation of a memorandum of 
technical corrections as more particularly described therein (and such three (3) business day 
period shall be extended as needed to allow for.the occurrence of the same). 

(6) With respect to the Pump Station Site only, Tenant shall 
notify Port in writing at least thirty (30) days prior to the estimated date upon which Tenant 
desires to add the Pump Station Site to the Premises, and the Pump Station Site will _be added to 
the Premises on the date specified in such written notice. · 

(7) Within a reasonable time following the addition of an 
Annexation Site, the Parties will revise·ExhibitA so that it reflects the inclusion of the 
Annexation Site into the Premises, provided, that the Parties' failure to do so will not impact the 
inclusion of the same into the Premises. · 

(iv) Right of Access Prior to Annexation. Prior the annexation of each 
Annexation Site, to the extent that the same is not accessible from a public street, the tenants of 
the Building 11 Site, the Affordable Storage Site, the tenants of the Building 21 Site and PG&E, 
as applicable, will have a reasonable right"of access through the Premises to the applicable· 
Annexation Site. Tenant will have the right to designate a reasonable route of access and may· 

Master Lease - 3 



I. 
I 
I 

impose reasonable restrictions on such access as reasonably necessary to ensure the safety and 
security of the Premises, including any construction activity thereon. · 

(c) Accessibility Inspection Disclosure .. California law requires commercial 
landlords to .disclose to tenants whether the property being leased has undergone inspection by a 
Certified Access Specialist ("CASp") to determine whether the property meets all applicable 
construction-related accessibility requirements. The law does not requir~ landlords to have the 
inspections performed. Tenant is hereby advised that the Premises has not been inspected by a 
CASp and Port will have no liability or responsibility· to make any repairs or modifications to the 
Premises in order to comply with accessibility standards. The following disclosure is required 
~~w: . . .. 

"A Certified Access Specialist (CASp) can inspect the subject premises and determine 
whether the subject premises comply with all of the appljcable construction-related accessibility 
standards under state law. Although state law does not require a CASp inspection of the subject 
premises, the commercial property owner or lessor may hot prohibit the lessee or tenant from 
obtaining a CASp inspection of the subject premises for the occupancy or potential occupancy of 
the lessee or tenant, if requested by the .lessee or tenant. The parties will nuitually agree on the 
arrangements for the tirile and manner of the CASp inspection, the payment of the tee for the 

· CASp inspection, and the cost of making any repairs necessary to correci violations of 
construction-related accessibility standards within the premises." 

(d) , San Francisco Disability Access Disclosures. Tenant is hereby· advised 
that the Premises may not currently meet all applicable .construction-related accessibility 
standards, including standards for public restrooms and ground floor entrances and exits. Tenant 
understands and agrees that Tenai:it may be subject to legal and financial liabilities if the 
Premises does not comply with applicable federal and state disability access Laws. As further set 
forth in Article 8 (Compliance with Laws), Tenant further understands and agrees that it is 
Tenant's obligation, at no cost to Port, to cause the Premises and Tenant's use thereof to be 
conducted in compliance with the Disabled Access Laws and any other fed!!ral or state disability 
access Laws. Tenant will notify Port if it is making any alterations or Improvements to .the 
Premises that might impact accessibility standards required under federal and state disability 
access Laws. · 

(e) No Right'to Encroach. 

(i) · If Tenant (including, its Agents, Invitees, successors and assigns) 
uses or occupies spac~ outside the Premises without the prior written consent of Port (the 
"Encroachment Area")", then upori written notice from Port ("Notice to Vacate"), Tenam will 
immediately vacate such En~roachment Area and if such Encroachment Area is controlled by 
Port, pay as Additional Rent for each day Tenant used, occupied, uses or occupies such 
Encroachment Area, an amount equal to the rentable square footage of the Encroachment Area, 
multiplied by the then current fair market rent for. such Encroachment Area, as reasonably 
determined by Port (the "Encroachment Area Charge"). If Tenant uses or occupies such 
Encroachment Area for a fractional month, then the Encroachment Area Charge for such period 
will be prorated based on a thirty (30) day month. In no .event will acceptance by Port of the 
Encroachment Area Charge be deemed a consent by Port to the use or occupancy of the 
Encroachment Area by Tenant, its Agents, Invitees, successors or assigns, or a waiver (or be 
deemed as a waiv~r) by Port of any and all other rights and remedies of Port ~nder this Lease. 

· (ii) . In addition, Tenant will pay to Port, as Additional Rent, an amount · 
equaling Three Hundred Dollars' ($300.00), which amount will be increased by One Hundred 
Dollars ($100.00) on the tenth (I 01h) Anniversary Date and every ten (I 0) years. thereaft~r. upon 
delivery of the initial Notice to Vacate plus the actual cost associ~ted with a survey of the 
Encroachment Area. In the event Port determines during subsequent inspection(s) that Tenant · 
has failed to vacate the Encroachment Area, then Tenant will pay to Port, as Additional Rent, an 
amount equaling Four Hundred Dollars ($400.00), which amount will be increased by One 
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Hundred Dollars ($I 00.00) on the tenth (I 0111) Anniversary Date and every ten (I 0) years 
thereafter, for each additional Notice to Vacate, if applicable, delivered by Port to Tenant 
following each inspection. The Parties agree that the charges associated with each inspection of 
the Encroachmei:it Area, delivery of each Notice to Vacate and survey of the Encroachment Area 
represent a fair and reasonable estimate of the administrative cost and expense which Port wiH 
incur by reason of Port's inspection of the Premises, issuance of each Notice to Vacate and· 
survey of the Encroachment Area. Tenant's failure to comply with the applicable Notice to . · 
Vacate and Port's right to impose the foregoing charges will be.in addition to and not in lieu of 
any and all other rights and remedies of Port under this Lease. [NOTE:-Amounts fo increase by $so ever/ ·svears ·afier-i:foA ·e-x:ecutionj 

(iii) In addition to ·Port's rights and remedies under this Sectio11 1.l(e), 
the terms and conditions of the Indemnity and waiver provision set forth in Artic/e.J9 
(Indemnification of Port) will also apply to Tenant's (including, its Agents, Invitees, successors 
and assigns) use and occupancy of the Encroachment Area·as if the Premises originally included 
the Encroachment Area," and Tenant will additionally Indemnify Port from and against any and 
all Losses resulting from delay by Tenant in surrendering the Encroachment Area including, 
without limitation, any Losses resulting from any claims against Port made by any tenant or 
prospective tenant founded on or resulting from such delay and Losses to Port due to lost 
opportunities to lease any portion of the Encroachment Area to any such tenant or prospective 
tenant. · 

(iv) All amounts set forth in this Sectio11 1.1 (e) will be· due within 
three (3) business days following the applicable Noiice to Vacate and/or separate invoice relating 
to the actual cost associated with a survey of th~ Encroachment Area. By signing this Lease, . · 
each Party specifically confirms the accuracy of the statements made in this Section 1.l(e) and 
the reasonableness of the amount ·or the charges described in this Section 1.l(e). 

1.2. Limitations. 

. (a) Permitted Encumbrances. The interests granted by Port to Tenant 
pursuant to Section 1.1 (a) are subject to (i) the ·matters reflected in Exhibit E (the "Permitted 
Title Exceptions"), (ii) CFO Matters, (iii) the rights, if any, of the owner and/or operator of any 
utility (whether or not such rights are memorialized in any written and/or recorded agreement 
-with the applicable utility owner/operator) located within the Premises, to access, niaintain, 
repair or replace, as applicable, the utility infrastructure including that certain Memorandum of. 
Understanding dated so~etime in 1990 between Port and the Departme.nt of Public Works, an 
agency of the City, and (iv) such other matters (including the existence of ~nown and unknown 
operational and/or non-operational utility infrastructure within the Prem~ses that may interfere 
with the developmem of the Project) as Tenant will c.ause or suffer to arise subject to the teri:ns 
and condition·s of this Lease (collectively, the "Permitted Encumbrances".). 

(b) Subsurface Mineral Rights. Under the terms and conditions of Article 2 
of the Burton Act, the State has· reserved all subsurface mineral deposits, including oil· and gas 
deposits, on or ·underlying the Premises. In accordance .with the provisions of Sections 2 
and 3.5(c) of the Burton Act, Tenant and Port hereby acknowledge that the State has reserved the 
right to explore, drill for and extract such subsurface minerals, including.oil and gas deposits,. 
solely from a single point of entry outside of the Premises, provided that such right will. not be 
exercised so as to disturb or otherwise interfere with the -Leasehold Estate or the use of the 
Premises, including the ability of the Premises to support the Improvements, but provided further 
that, without limiting any remedies the Parties m11y have against the State or other parties, any 
such disturbance or interference that causes damage or destruction to the Premises will be 
governed by Article 15 (Damage or Destruction). Port will have no liability under this Lease 
arising out of any exercise by the State of such mineral rights (unless the State has succeeded to 
Port's interest under this Lease, in which case such successor owner may have such liability). 
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(c) "AS IS WITH ALL FAULTS". TENANT AGREES THAT PORT IS 
LEASING THE PREMISES TO TENANT. AND THE PREMISES ARE HEREBY 
ACCEPTED BY TENANT, IN THEIR EX.ISTING STATE AND CONDITION, "AS IS, WITH 
ALL FAULTS," SUBJECT TO THE TERMS OF THIS LEASE. TENANT ACKNOWLEDGES 
AND AGREES THAT NEITHER PORT NOR ANY OF THE OTHER INDEMNIFIED 
PARTIES HAS MADE, AND THERE IS HEREBY DISCLAIMED, ANY . 
REPRESENTATION OR WARRANTY, EXPRESS OR IMPLIED, OF ANY KIND, WITH 
RESPECT TO THE CONDITION IN, ON, UNDER, ABOVE, OR ABOUT THE PREMISES, 
TITLE TO THE PREMISES, THE SUIT ABILITY OR FITNESS OF THE PREMISES OR 
ANY APPURTENANCES THERETO FOR THE DEVELOPMENT, USE, OR OPERATION 
OF THE IMPROVEMENTS, THE .COMPLIANCE OF THE PREMISES WITH ANY LAWS, 
ANY MATTER _AFFECTING THE USE, VALUE, OCCUPANCY OR ENJOYMENT OF THE 
PREMISES, OR ANY OTHER MATTER PERTAINING TO THE PREMISES, ANY 
APPURTENANCES THERETO OR THE IMPROVEMENTS, AND AS fURTHER 
DESCRIBED HEREIN. 

Tenant fu_rther acknowledges and agrees that it has been afforded a full opportunity.to 
inspect Port's records relating to .conditions in, on, around, under, and pertaining to the Premises. 
Port makes no representation or warranty as to ·the accuracy or completeness of any matters 
contained in such records. Tenant is not relying on any such information. All information 
contained in· such records is subject to the li1J1itations set forth in this Section l.2(c). Tenant 
represents and warrants to Port that Tenant has performed a diligen~ and thorough inspection ·and 
investigation in, on, around, under, and pertaining to. the Premises, either independently or 
through its own experts including (i) the quality, nature, adequacy and physical condition in, on, 

· around, under, and pertaining to the Premises including the structural elements, foundation, and 
all other physical and functional aspects in, on, around, under, and pertaining to the Premises; 
(ii) the quality, nature, adequacy, and physical, geotechnical and environmental condition in, on, 
around, under, and pertaining to t~e Premi"ses, including the soil and any groundwaier (including 
Hazardous Materials Conditions (including the presence of asbestos.or lead) with regard to the 

· building, soils and any groundwater); (iii) the suitability in, on, around, under, and ·pertaining to 
the Premises for the Improvements and Tenant's planned use of the Premises; (iv) title matters, 
the zoning, land use regulations, historic preservation laws, and other Laws gov.eming use of or 
construction in, on, around, under, and pertaining to on the Premises; and (v) all other matters of 
material significance affecting in, on, around, under, and pertaining to the Premises and its 
development and use under this Lease. 

As part of its agreement to accept the Premises in their "As Is With All Faults" condition, 
Tenant, on behalf of itself and its successors and assigns, will be deemed to waive any right to 
recover from, and forever release, acquit and discharge, Port, the City, and their respective 
Agents of and from any and all Losses,. whether direct or indirect, known or unknown, foreseen 
or unforeseen, that Tenant may now have or that may aris_e on account of or in any way be 
connected with (i) the physical, geotechnical or.environmental condition in, on, under, above, or 
about the Premises, including any Hazardous Materials in, oh, under, above or about the 
Premises (including soil and groundwater conditions), (ii) the suitability of the Premises for the 
development of the Improvements, the Permitted Uses, value, occupancy or enjoyment of the 
Premises, (iii) title matters, (iv) the zoning land use regulations, historic preservation laws, and 
other ariy Laws applicable thereto, including Environmental Laws or any other matter pertaining 
to the Premises, any appurtenances thereto or the Improvements; provided, ho\vever, the 
foregoing waiver will not apply to Losses arising from or relating to the sole negligence or 
willful misconduct of the Indemnified Parties. 

In connection with the foregoing release, Tenant acknowledges that it is familiar with 
California Civil Code Section 1542, which provides as follows: · 

. . 
A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS WHICH THE 
CREDITOR DOES NOT KNOW OR SUSPECT TO EXIST IN HIS OR HER 
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FAVOR AT THE TIME OF EXECUTING THE RELEASE. WHICH IF 
KNOWN BY HIM OR HER MUST HA VE MATERIALLY AFFECTED 
HIS OR HER SETTLEMENT WITH THE DEBTOR. 

Tenant agrees that the release contemplated by this Sectio11 l.2(c) includes unknown 
claims pertaining to the subject matter ofthi~ release·. Accordingly, Tenant hereby waives the· 
benefits of Civil Code Section 1542, or under any other statute or common law principle of 
similar effect, in connection with the release contained in this Sectio11 l.2(c). 

Tenant Initials: ----
The·provisions of this Sectio11 l.2(c) \Vi.II survive the expiration or ~arlier termination of 

this Lease. · · 

(d) Title Defect. Port will have no liability to Tenant in the event any defect 
exists in Port's title to the Premises as of the Commencement Date and no such defect will be 
grounds for a termination of this Lease by Tenant. Tenant's sole remedy with respect to any 
such existing title defect will be to obtain compensation by pursuing its rights"against any title 
insurance company or companies issuing title insurance policies to Tenant. 

(c) No Light, Air or View Easement. This Lease does not include an air, 
light, or view easement. Any diminution or shutting off of light, air or view by any· structure 
which may be erected on lands near or adjacent to the Premises or by any vessels berthed near 
the Premises will in no way affect this Lease or impose any liability on· Port, entitle Tenant to 
any reduction of Rent, or affect this Lease in any way or Tenant's obligations hereunder. 

. · (t) Un.igue Nature of Premises. Tenant ackno~ledges that: (i) Port's regular 
maintenance may involve activities, such as pile driving, that create noise and other effects not 
normally encountered in locations elsewhere in San Francisco due to the unique nature of the 
Premises; (ii) there is a risk that all or a portion of the Premises will be inundated with water due 
to floods or sea level rise; and (iii) there is a risk that sea level rise will increase the cost of 
operations, maintenance; an~ repair of the Pre~ises. · 

1.3. Memora11dum of Teclinical Correctio11s. The Parties reserve the right; upon 
mutual agreement of Port's Executive Director and Tenant, to enter into m~moranda of technical 
corrections hereto to reflect any non-material changes in the actual legal description and square 
footages of the Premises, and upon full execution thereof, such memoranda will be deemed to 
become a part of this Lease. 

2. TERM. 

The effectiveness of this Lease will commence on the Commencement"Date as shown in 
the Basic Lease Information. The Lease will expire at 11 :59 p.m. on the Expiration Date set 
forth in· the Basic Lease Information, unless earlier terminated or extended in accordance with 
the terms of this Lease. The period from the Commencement Date until the final expi~ation of 
the Lease is referred to as the "Term." · 

3. RENT 

During the Term, Tenant will pay Rent for the Premises to Port at the tim·es and in the 
~anner provided in Exhibit D (Rent) attached hereto and incorporated herein by this reference. 

4. USES. 

4.1. Uses within Premises. The Premises will be used and occupied only for the 
Permitted Uses specified in the Basic Lease Information and for no other purpose. 

4.2. Advertisi11g and Sign.v. Subject to the prohibition on tobacco and alcohol 
advertising provided in Article 41 (Special Provisions), Tenant has the right to install signs on 
the Preniises in accordance with this Section 4.2. All signs must comply with all Laws relating 
thereto and the requirements of the SUD and Design for Development. Tenant must obtain all 
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Regulatory Approvals required by such Laws. Pqrt makes no representation with respect to 
Tenant's ability to obtain required Regulatory Approval. All rents, fees, or other charges from 
all signs will be included as part of Gross Income and applied in accordance with Exhibit D 
(Rent). Tenant, at its sole cost and expense, must remove all signs placed by it on the Premises · 
at the expiration or earlier termination of this Lease. So long as Tenant may enter into 
·agreements with other parties for purposes of placing Promotional Signage, and provided that 
such use complies with all the terms and conditions of this Lease, such use will not be considered 
a Transfer for purposes of this Lease, but any and all rent, fees, or other charges from 
Promotional Signage will be included as part of Gross Income. 

4.3. Construction Staging. 
. . ~ .. 

(a) Construction Staging for Horizontal Development. Tenant has the 
right to use (and to allO\v its Agents and l_nvitees to use) portions of the Premises for construction 
staging, including, without limitation, storage of soil stockpiles, construction materials and 
equipment, fencing, and temporary construction offices as may be reasonably necessary or 
convenient in connection with the development of Horizontal Improvements. It is expressly 
acknowledged and agreed that no Rent will be payable on account of construction staging 
activities in com1ection with the development of Horizontal Improvements, and that the 
provisions of Exhibit D (Rent), which require payment of Percentage Rent in conjunction with 
the lease or license of construction staging areas to Vertical Developers, are not applicable to 
construction. staging acti~iti~s in connection with th·e develop~~nt of Horizontal Improvements. 

. (b}. Construction Staging for Vertical Development. Subject-to the 
provisions of Exhibit D (Rent} regarding payment of Percentage Re_nt, Tenant has the right to 
Suble·ase to Vertical Developers (so long as the Primary Permitted Uses are not adversely · 
impacted by the applicable· Sublease), portions of the Premjses for construction stagin·g, 
including, without limitation, Storage of soil stockpiles, construction materials and equipment, 
fencing, and temporary construction offices in connection with the development of the applicable 
Vertical Improvements. 

(c) Comply with Laws. All construction sfagjng mus~ be performed in , 
accordance with applicable Laws, including any operations plan approved .by Port and applicable 
provisions ofttie MMRP. · 

4.4. Limitations on Use.~ by Tenant. 

(a) · Prohibited Uses. Tenant will not condu~t or permit on the Premises any 
of the following activities (in each instance, a "Prohibited Use" and collectively, "Prohibited 
Uses"}: · 

(i} any activity, or the maintaining of any object, which is not within 
the Permitted Use or not previously approved by Port in writing, in its sole discretion; 

(ii) ·any activity whic"h constitutes waste or nuisance to owners or 
occupants of adjacent properties, including, but not limited to, the preparation, manufacture ·or 
mixing of anything. that might emit any unusually objectionable odors, noises or lights onto 
adjacent properties, the use of light apparatus which can be seen outside the Premises, or the use 
of loudspeakers or sound apparatus which can be heard outside the Premises in violation of 

. applicable Law, provided, that the Construction Impacts reasonably expected for the construction 
of the Horizontal Improvements will not be considered or deemed a·nuis~nce; 

. (iii) prior to annexation of the Building 11 Site or the Affordable 
Storage Site into the Premises, any activity which will in any way unreasonably (as determined 
by Port)·injure, obstruct or interfere with the rights of ingress and egress of, or access to or use of 
electricity by, Affordable Storage and its customers or any of the artists in the Noonan Building 
or Affordable Storage, as applicable; 
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(iv) any activity which will in any way unreasonably (as determined by 
Port) injure, obstruct or interfere with the rights of ingress and egress of other owners, tenants, or 
occupants of adjacent properties; 

(v) use of the Premises for residential, sleeping or personal living 
quarters and/or so-called "Live/Work" space; 

(vi) the placement of any sign ·on or near the Premises related to any 
auction, distress, fire, bankruptcy or going out of business sale on the Premises without the prior 
written consent of Port, which consent may be granted, conditioned, or withheld in the sole and 
absolute discretion of Port; 

(vii) any vehicle and equipment maintenance, including but not.limited 
to fueling, changing oil; transmission or·other automotive fluids; provided, however, the 
foregoing prohibition does not apply to standard equipment maintenance for pay stations used 
for collecting parking fees or to the charging of electric vehicles and equipment, all located 
within the portion of the Premises used for parking oper~tions; 

(viii) except in connection with the construction of the Horizontal 
Improvements and the Vertical Improvements, the storage of any and all excavated materials, 
including but not limited to, dirt, concrete, sand, asphalt, and pipes; 

(ix) except in connection with the construction of the Horizontal 
Improvements and the Vertical Improvements, the storage of any and al I aggregate material, or 
bulk storage, such as wood or other loo~e materials; or 

. (x) the washing of any vehicles or equipment (unless such use is . 
reasonably required on a tempor!lry basis to comply with the Mitigation Monitoring and 
Reporting Program or the.Pier 70 Risk Management Plan during construction of the Horizontal 
Improvements. · 

. (b) Restrictions on.Encumbering Port's Reversionarv Interest. Tenant 
may not enter into agreements granting licenses, easements or access rights over the Premises 
(collectively, "Access Rights") if the same would be binding on Port's reversionary interest in the 
Premises without Port's prior written consent, which consent may be withheld in Port's sole . 
discretion. Notwithstanding the foregoing, the Parties acknowledge that Master Developer's 
obligations to deliver the Horizontal Improvements under the DOA (including the Infrastructure 
Plan), and the requirements of the Master Utilities Plan, Master Tentative Map and associated 
conditions of approval will require the dedication or granting of certain Access Rights that may 
be binding on Port's reversionary interest iri the Premises. Port will not withhold its consent. to 
any Access Rights that are consistent with matters previously approved by Port (including the 
DOA, Infrastructure Plan and Master Tentative Map) or in the Master Utilities Plan; and will not 
unreasonably withhold its consent to Access Rights to private parties that are reasonably required 
for the functioning of the Horizontal .Improvements or Vertical Improvements (e.g., private gas 
easements and private telecommunications easements). · · · 

4.5. Liquidated Damages for Repeat Prohibited U.ttes. In additio·n to the other 
remedies available to Port under this Lease for an Event of Default under Section 23._1 (g), if 
Tenant uses the Premises for the same type of Prohibited Use more than two (2) times within any 

· twenty-four (24) month period, then Tenant will pay Port an amount equal to Twenty-Five 
Thousand Dollars ($25,000:00) (as adjusted periodically, the "Prohibited Use Charge") for the 
third such Prohibited Use and for· each such Prohibited Use thereafter as liquidated damages, · 

. which Twenty-Five Thousand Dollars ($25,000.00} will be increased by fifteen percent (15%) on 

[~~f~~\~~~ ~YiN~~~~~i'e 9f J~~-~1i~~;~1m~~~~!:~~~1hv!~c1f~".~,<~6'iWie~ti.~a~~~t1i 
'execution of this Lease.] 
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THE PARTIES HAVE AGREED THAT PORT'S ACTUAL DAMAGES, IN THE 
EVENT TENANT USES THE PREMISES FOR THE SAME TYPE OF PROHIBITED USE 
MORE THAN TWO (2) TIMES WITHIN A TWENTY-FOUR (24) MONTH PERIOD, 
WOULD BE EXTREMELY DIFFICULT OR IMPRACTICABLE TO DETERMINE. AFTER 
NEGOTIATION, THE PARTIES HAVE AGREED THAT, CONSIDERING ALL THE 
CIRCUMSTANCES EXISTING ON THE DATE OF Tl-ilS LEASE, THE AMOUNT OF THE 
PROHIBITED USE CHARGE IS A REASONABLE ESTIMATE OF THE DAMAGES THAT 
PORT WOULD INCUR IN SUCH AN EVENT. BY PLACING THEIR RESPECTIVE 
INITIALS BELOW, EACH PARTY SPECIFICALLY CONFIRMS Tl-JE ACCURACY OF 
THE STATEMENTS MADE ABOVE AND THE FACT THAT EACH PARTY WAS 
REPRESENTED BY ·coUNSEL WHO EXPLAINED. AT THE TIME THIS AGREEMENT 
WJ\.S MADE, THE CONSEQUENCES OF THIS LIQUIDATED DAMAGES PROVISION. 

I Port Initials: -------1 ~.renant Initials: ______ _ 

5. DEVELOPMENT PROJECTS. 

5.1. Generally. Tenant acknowledges that during the Term, other development 
projects will be developed or constructed in the·immediate vicinity of the Premises (as generally 
described in Section 5.2 (Pier 70) and other development projects in the vicinity of or near the 
Premises, such as the development projects at Seawall Lot 337, Pier 48, Pier 80, SFPUC's Bay 
Corridor Transmission and Distribution Project along Illinois Street from I 61h Street to 23rd 
Street, and the proposed development of over 5 million square feet on the 29-acre Central 
Waterfront site at or around 1201 Illinois Street (bounded by Illinois, the Bay, 22nd and 23rd 
Streets) (collectively, "Development Projects"). Tenant is aware that construction of the 
Development Projects and other construction projects of Port tenants, licensees or occupants or 
projects of third parties in the vicinity. of the Premises and the activities associated with such 
construction may.generate adverse impacts on construction of the Horizontal Improvements, use 
and/or operation of the Premises after construction, or may result in inconvenience to or 
disturbance of Tenant and its Agents and Invitees. Said impacts may include increased vehicle 
and truck traffic, closure of traffic lanes, re-routing of traffic, traffic delays, loss of street and 
public parking, dust, dirt, construction noise, and visual obstructions (collectively, "Construction· 
Impacts"). · · 

. . 

Tenant hereby waives any and all Losses against the Indemnified Parties arising out of . 
any inconvenience or disturbance to Tenant, its Agents or Invitees, from Construction Impacts. · 
The Parties.will each use reasonable efforts to coordinate its construction efforts with each other 
and with others engaged in construction on such other projects in a manner that will seek, to the 
extent reasonably possible, to reduce construction conflicts. 

5.2. Pier 70. · 

(a) Generally. Tenant- acknowledges-that the Port Commission endorsed the 
vision, goals, objectives, and design criteria of the Pier 70 Master Plan. A brief description of 
some of the existing and planned development in Pier 70.is as follows, all of which will create 
Construction Impacts: · 

(i) Michigan Street. Reconfiguration of Michigan Street, which is 
currently an approximately eighty (80) foot right of way. Port is exploring alternate permanent 
configurations, redesign, or path of travel, of or on Michigan Street, including narrowing the 
width of Michigan Street to no less than sixty-eight (68) feet and the City's potential vacation all 
or a portion of Michigan Street. Tenant has no objections to narrowing the width of Michigan 
Street to no less than sixty-eight (68) feet nor does Tenant object to the City's vacation of all or 
any portion of Michigan Street. 
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. (ii) New 19111 Street. Proposed e~tension of 191h Street east from 
Illinois Street that will accommodate heavy truck traffic for the ship repair facility and con~ect to 
the reopened Georgia Street. · · · 

. (iii) Crane Cove Park. North of the planned 19th Street extension, Port 
anticipates commencing and completing construction of Crane Cove Park during the Term. The 
project includes construction of a new, approximately 9.8-acre shoreline park; creation of 
Georgia Street, which would connect. 20th Street to the 19th Street extension; creation of a new 
primary entrance accc:ss to the Pier 70 Shipyard entrance from 20th Street to the terminu·s of the 
19th Street extension and rerouting primary Pier 70 Shipyard truck traffic .from 20th Street to the 
19th Street extension; street improvements· along the eastern side of Illinois Street; and may . 
include rehabilitation of Building 109, a contributing historic building, for uses to be determined. 

. (iv) 19th Street Parking Lot and Future Development Site. Located 
between the Historic Core on the north side of 20th Street and the new 19th and Georgia Streets, 
the Port will construct an interim, approximately 180 car parking lot, including associated access 
points from 19th Street and Georgia Street. The parking lot will include storm water collection 
and treatment, landscaping and lighting. Eventually, the parcel will become a mixed-use 
development site, which may include.the demolition of Building 36. 

(v) . Building 6. Building 111. and Parking Lot West of Building 6.- · 
Located north of 20th Street at the Bay's edge, Building 6 and Building 11 are contributing 
historic buildings that Port will ultimately redevelop for a use to be determined. Pedestrian and 
service deliveries access to Building 6 may occur on the south side of the building. Port may 
develop the triangle parking lot to the west of Building 6 and north of 20th Street for a use to be 
determined. · · . 

(vi) 28-Acre Site. Port and Master Developer entered into a DOA, the 
Master Lease, the Development Agreement, and other agreements for the 28-Acre Site 
(.collectively, the "Forest City Agreements").· The Forest City Agreements will, among other 
things, ·permit the construction and/or reconfiguration of streets, construction of new public open 
space and parks, construction of new buildings, and histQric rehabilitation, which construction 
will take place throughout the Term. T~e Premises is located \vithin.the 28-Acre Site. 

(vii) Historic Core. Port and Historic Pier· 70, LLC entered into a Lease 
Disposition and Development Agreement dated September 16, 2014 and Lease No. L-15814 
dated as of July 29, 2015 for the area referred to as the "Historic Core" in the Pier 70 Master Plan, 

· located along 201h Street, East of Illinois Street. The Historic Core Project includes repair and 
rehabilitation of eight buildings in the Pier 70 Historic Core (Buildings I 01, 1.02, I 04, 113, 114, 
115, 116, and 14) to satisfy current seismic, structural, and code requirements; reuse of the · 
buildings as primarily light industrial and commercial uses, and addition of approximately 
69,000 gross square feet of new building space primarily through the construction of mezzanines 
within existing buildings. The project also includes an outdoor publicly accessible plaza and 
indoor atrium, plus minor roadway and sidewalk, improvements for site accessibility. In total, 
the project will include approximately 334,000 gross square feet of existing and new building 
space. 

(viii) Parcel K. Parcel K, located at the southeast corner of Illinois and 
20th Streets, will be subdivided into two parcels: Parcel K North and Parcel K South. Both are 
subject to the SUD. Under the SUD, Parcel K North will include approximately 300 residential 
units, 6,600 square feet of commercial uses, and 6,600 square feet of retail uses. Parcel K South 
will int:lude up to 240 units of affordable housing, and 11,000 square feet of retail uses. 

(ix) Hoe Down Yard. The Hoedown Yard is a 3.6-acre parcel at the 
northeast corner of Illinois and 22nd Streets. The City has an option to pur.chase the site from its 
current owner, Pacific Gas and Electric. The site is also subject to the SUD. Under the SUD, the 
Hoedown Yard is zoned as commercial or residential. Under the residential scenario, it will 
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include up to 335 residential units and 17,200 square feet of retail uses. Under the commercial 
scenario, it will include up to 231, 700 square feet of commercial uses and 28, 135 square feet of 

·retail uses. · 

(x) Pier 70 Shipyard. The Parties acknowledge that the Premises is 
located in proximity to the Pier 70 shipyard (the "Pier 70 Shipyard"), a working industrial facility 
that contains approximately 14. 7 acres of improved land and 17.4 acres of submerged lands, 
including floating Dry Dock#2, floating Dry Dock Eureka, and an 8k ampere Shoreside Power 
System. Existing and future operations at the Pier 70 Shipyard may generate certain impacts 
such as noise, parking congestion, truck traffic, auto traffic, odors, dust, dirt, view and visual 
obstructions. In order to avoid interference with the Pier 70 Shipyard without being subject to· 
suits by adjacent .property owners, tenants, subtenants or other nearby users against the Port for 
nuisance, inverse -condemnation or similar causes of action, Tenant will include in all of its 
lei;ises at the Premises, an.acknowledgment of the foregoing impacts, and a waiver of.rights 
relating to commencing or maintaining a la\vsuit for common law.or statutory nuisance,"inverse 
condemnation, or other legal action based upon the interference with the comfortable enjoyment 
of life or property arising out of.the existence of the Pier 70 Shipyard. 

(b) Cooperation. Tenant acknowledges and agrees that it will reasonably 
cooperate with Port, the tenant or operator of the Pier 70 Shipyard, Historic Pier 70 LLC, 
Vertical Developers, and any future tenants or occupants of Pier 70 (collectively, the "Pier 10· 
Parties") in the implementation of the Pier 70 Master Plan, which includes the development 
and/or rehabilitation of the Historic Core, the 28-Acre Site, and Crane Cove Park, and continued 
operation of the Pier 70 Shipyard; provided, however, that any such cooperation that exceeds 
Tenant's or Master Developer's·obligations under the ODA will be at no material out-of-pocket . 
cost to Tenant. In furtherance of the development .of the 28,.Acre Site, Tenant will enter into 
licenses with Vertical Developers that provide Vertical Develope~s access to (i) applicable 
Development Parcels under the control of Tenant ifthe applicable Vertical Developer desires to 
conduCt due diligence on such parcel before close of escrow.on such parcel, or (ii) portions of the 
Premises that are ·outside the applicable Development Parcel in order for Vertical Developer to 
construct any Deferred l.nfrastructure. 

·6. TAXES AND ASSESSMENTS. 

6.1. Payme11t of Taxes a11d Other Impositions. 

(a) · · Payment of Taxes. Tenant will pay or cause to be paid to the proper 
authority prior to delinquency, all Impositions assessed, levied, .confirmed or imposed on the 
Premises or any of the Improvements or Personal Property·(excluding the personal property of 
any Subten~nt whose interest is separately assessed) located on the Premises or on its Leasehold 
Estate (but excluding any such taxes separately assessed, levied or imposed on any· Subtenant}, 
or on any us~ or occupancy bf the Premises here.under, to the full extent of installments or 
amounts payable or arising during the Term, whether in effect at the Commencement Date or 
which become effective thereafter. Tenant further recognizes and agrees that the Leasehold 
Estate may be subject to the payment of special taxes, including without limitation a levy of 
special taxes to finance energy efficiency, water conservation, water pollution control and similar 
improvements under the Special Tax Financing Law in Chapter 43 Article X of the 
Administrative Code. Tenant will not permit any such Impositions to become a defaulted lien on 
the Premises or the Improvements thereon;·. provided that if applicable Law permits Tenant to pay 
such taxes.in installments, Tenant may elect to do so. hi addition, Tenan~ will pay any fine, . 
penalty, interest or cost as may be charged or as~essed for nonpayment or delinquent payment of 
such taxes. Subject to Section 6.2 (CFO Matters and Shortfall Provisions), Tenant will have the 
right to contest the validity, applicability or amount of any taxes in accordance with Article 7 
(Contests). In the event of any dispute, Tenant will Indemnify and hold the Indemnified Parties 
harmless from and against all Losses resulting therefrom. 
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(i) Ack11owledgment o(Possess01y /merest. Tenant specifically 
recognizes and agrees that this Lease creates a possessory interest that is subject to taxation, and 
that this Lease requires Tenant to pay any and all possessory interest taxes levied upon Tenant's 
Leasehold Estate pursuant to an assessment lawfully made by the County Assessor. Tenant 
further acknowledges that any Sublease; Transfer or any exercise of any option to renew or 
extend this Lease may constitute a change in ownership, within the meaning of the California 
Revenue and Taxation Code, and therefore may result in a reassessn~ent of any possessory 
interest created hereunder.__ in accordance with applicable Law. 

(ii) Reporting Requirements. San Francisco Administrative Code 
Sections 23.38 and 73.39 (or any successive or replacement ordinance) requires that Port.report 
certain information relating to this Lease, and· the creation, renewal, extension, assignment, 
sublease, or other transfer of any interest granted hereunder, to the County Assessor within 
sixty (60) days after any such transaction; Within thirty (30) days of request by Port following 
the date of any transaction that is s~bject to such reporting requirements, Tenant will provide 
such information as may reasonably be requested by Port to enable Port to comply with such 
requirements. · 

(b) Other Impositions. Without limiting the provfsions of Section 6.I(a) 
(Payment of Taxes), and except as otherwise provided-in this Section 6.1 (b) (Other Impositions), 
Tenant will pay or cause to be paid all Impositions, to the full extent of.installments or amounts 
payable or arising during the Term, which may be assessed, levied, confirmed or imposed on or 
in respect of or be a lien upon the Premises, any Horizontal Improvements or other 
Improvements now or hereafter located thereon, any Personal Property now or hereafter located 
thereon (but excluding the personal property of any Subtenant whose interest is separately 
assessed), the Leasehold Estate, or any subleasehold estate permitted hereunder, including any 
taxable possessory interest which Tenant; any Subtenant or any other Person may have acqui_red 
pursuant to this Lease (but excluding any such Impositions separately assessed, levied or 
imposed on any Subtenant). Subject to the provisions.of Article 7 (Contests), Tenant will pay a_ll 
Impositions directly to the taxing authority, prior to delinquency, provided that if any applicable 
Law permits Tenant to pay any such Imposition in installments, Tenant may elect to do so. In 
addition, Tenant will pay·any fine, penalty, interest or cost as may be assessed for nonpayment or 
delinquent payment of any Imposition. As used herein, "Impositions" means all taxes (including 
possessory interest, real, personal and special taxes), assessments, liens, levies, fees, charges, or 
expenses of every description, levied, assessed, confirmed, or imposed by a governmental or · 
quasi-governmental entity on the Premises,"any of the Horizontal Improvements, Improvements 
or Personal Property located on the Premises, the Leasehold Estate, any subleasehold estate, or 
any use or occupancy of the Premises hereunder. Impositions includes all sµch taxes, 
assessments, liens, levies, fees charged or expenses of every description, whe_ther general .or 
special, ordim~ry·or extraordinary, foreseen or unforeseen, or hereinafter levied or assessed in 
lieu ofor in substitution of any of the foregoing of every character, including, without limitation, 
special taxes under the CFO. The foregoing or.subsequent provisions notwithstanding, Te_nant 
will not be responsible for any Impositions arising frcim or related to, Port's fee owners~ip · 
interest in the Premises, Port's interest as landl.ord under this Lease. or.any transfer thereof, 
including but not limited to, Impositions relating to the f~e, transfer taxes associ_ated with.the 
conveyance of the fee, or business or gross rental taxes-attributable to Port's fee interest or · 
transfer thereof. 

(c) Proof of Compliance. Within a reasonable time following Port's written 
request, which Port may give at any time and from time to tiine, Tenant will deliver to Port · 
copies of official receipts of the appropriate taxing authorities, or other proofreasonably 
satisfactory to Port, evidencing the timely payment of such Impositions. 
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6.2. CFD Matters and Shortfall Provisi01rs. 

(a) Notice of Spedal Tax. After the CFO Formation Proceedings are final, 
Tenant will deliver to Port an acknowledgment (the "Notice of Special Tax") in a form reasonably 
approved by Port confirming that Teriant has been advised of the terms and conditions of the 
CFO, including that the Premises is subject to the applicable special taxes. 

(b) As material consideration for the Port entering into this Lease, Tenant will 
comply with all of the covenants and acknowledgements set forth in Exhibit F (CFO Matters) 
attached hereto, which covenants and acknowledgements will be recorded against title to the 
Premises and survive the expiration or earlier termination of this Lease. · 

(c) Shortfall Provisfons. 

. (i) Tenant Waiver and Covenant. ·Tenant agrees to refrain from 
initiating a Reassessment to reduce the Baseline Assessed Value.or later Current Assessed Value 
of the Premises until the IFD Termination Date. In addition, Tenant covenants that should 

·Tenant initiate a Reassessment on a Taxable Parcel in the SUD in violation of the waiver in this 
Section 6.2(c), and subject to Section 6.2(c)(iii) (Circumstances Causing Shortfall), Tenant and 
Port will take the foll.owing measures to avoid shortfalls. 

(I) Tenant \Vill pay Port the Assessment Shortfall within 
20 days after Port delivers its payment demand. Amounts not paid when dut'. will bear interest at 
the rate of l 0%, compounded annually, until paid. · · . 

(2) The obligation to pay the Assessment Shortfall will begin 
in the City Fiscal Year.following the Reassessment and continue until the earlier to occur of the 
following dates: 

(A) the applicable IFD Termination Date; and 
. . 

(B) · when the Assessment Shortfall is reduced to zero. 

(ii) Vertical Developer Waiver and Covenant. The Parties have agreed 
on forms of Vertical DDAs and Parcel Leases for Vertical Developers th~t include the following 
provisions. 

(I) A waiver in which Vertical Developer agrees to refrain 
from initiating a Reassessment to reduce the Baseline Assessed Value or later Current Assessed 
Value of any Taxable Parc~nn the SUD until the IFD Termination Date. 

(2) A covenant by Vertical Developer that should Vertical 
Developer initiate a Reassessment on a Taxable Parcel in the SUD in violation of the waiver, and 
subject to Section 6.2(c)(iii) (Circumstances Causing Shortfall). Vertical Developer and Port will 
take the following measures to avoid shortfalls: · 

. (A) Vertical° Developer will pay. Port the Assessment Shortfall 
within 20 days after Port delivers its payment demand. Amounts not p~id when due will bear 
interest at the rate of 1.0%, compounded annually, until paid. 

(B) The obligation to pay the Assessment Shortfall will be.gin 
in the City Fiscal Year following the Reassessment and continue until the earlier to occur of the 
following dates: (A) the applicable IFD Termination Date; and (B) when the Assessment 
Shortfall is reduced to zero. 

(iii) Circumstances Causing Shortfall. This Section will apply if 
Tenant or any Vertical Developer initiates a Reassessment on a Taxable Parcel in the SUD in 
violation of Section 6.2(c)(i) (Tenant Waiver.and Covenant) or Section 6.2(c)(ii) (Vertical 
Developer Waiver and Covenant). · 
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(iv) Tax Exemption. Tenant and Port do not intend for this Section to 
affect the tax-exempt status of any bonds. Should the Tax Code change, or the Internal Revenue 
Service or a court of competent jurisdiction issue a ruling that might cause any tax-exempt bonds 
to be deemed taxable due to the requirements under this Section 6.2(c), Port will release the · 
obligations under this Section 6.2(c) and it will be deemed severed from this Lease. 

(v) M11t11al Expectations as to Shortfalf.Meas11res. Neither Tenant nor 
Port expects Port to make demand for payment under this Section. In light of the Parties' mutual 
expectations, Tenant has agreed to the waiver in Section 6,2(c)(i) (T~nant Waiver and Covenant) 
and to include waiver and covenant language in documents with Vertical Developers as 
described in Section 6.2(c)(ii) (Vertical Developer Waiver and Covenant). 

(vi) No Negotiation. Tenant understands that Port would not be willing 
to enter into this Lease without this Sectio11 6.2(c). 

6.3. Port's Right to Pay.Unless Tenant is exercising its -right to contest in accordance 
with the provisions of Article 7 (Contests), ifTenant fails to pay and discharge any Im.position 
(including fines, penalties an~ interest) that ·it is obligated hereunder to pay prior to delinquency, 
Port, at its sole option, may (but is not obligated to) pay or discharge the same; provided that · 
prior to paying any such delinquent Imposition, Port will give Tenant written notice specifying a 
date that is at least ten (I 0) days following the date such notice is given after which Port intends 
to pay such Impositions. If Tenant fails, on or before the date specified in such notice, to pay the 
delinquent Imposition and the same may become a lien on the Premises, then Port may thereafter 
pay such Imposition, and the amount so paid by Port (including any interest and penalties 
thereon paid by Port), together with interest at the Default Rate computed from the date Port 
makes such payment, will be payable by Tenant as Additional Rent. 

7. CONTESTS. 

Subject to Sectio11 6.2 (CFO Matters and Shortfall Provisions), Tenant has the right to 
contest the amount, validity or applicability, in whole or in part, of any Impositions, mechanics' 
lien or encumbrance (including any arising from work performed or .materials provided to Tenant 
or any Subtenant to imp~ove all or a portion of the Premises) by appropriate proceedings 
conducted in good faith and with due diligence, at no cost to Port, provided that, prior to 
commencement of.such contest, Tenant notifies Port of such contest. Tenant must notify Port of 
the final determination of such contest within fifteen ( 15) days after such determination. Subject 
to Section 6.2" (CFO Matters and Shortfall Provisions), nothing in this Lease requires Tenant to 
_pay any Impositions, mechanics' lien, or encumbrance so long as Tenant contests the validity, 
·applicability or amount of such Impositions, mechanics' lien or encumbrance in good faith, and 
so long as it. does not allow the portion of the Premises affected by such Impositions, mechanics' 
lien ,or encumbrance to be forfeited to the entity levying such Impositions, mechanics' lien or 
encumbrance.as a result of its nonpayment. If any Law requires as a condition to such contest, 
that the disputed amount be paid under protest, or that a bond or similar security be provided, 
Tenant !llUSt comply with such condition as a condition to its right to contest. Tenant is 
responsible for the payment .of any interest, penalties or other charges that may accrue as a result 
of any contest, and Tenant must provide a statutory lien release bond or other security reasonably 
satisfactory to Port in any instance where Port's interest in the Premises may be subjected to such 
lien or claim. Tenant is not ~equired to pay any Impositions, mechanics' lien or encumbrance 
being so contested during the pendency of any such proceedings unless payment is required by 
the court or agency conducting such proceedings. Port, at its own expense and at its sole option, 
may elect to join in any such proceeding whether or not any Law requires that such proceedings 
be brought by or in the name of Port or any owner of the Premises. Port will not be subjected to 
any liability for the payment of any fines or penalties, and except as provided in the preceding 
sentence, costs, expenses, or fees, including Attorneys' Fees and Costs, in connection with any 
such proceeding. Without limiting Article 28 (Tenant's Recourse Against Port), Tenant will 

Master Lease - 15 



Indemnify the Indemnified Parties for all Losses resulting from Tenant's contest of any 
Imposition, mechanics' lien or encumbrance. 

8. COMPLIAN'CE WITH LAWS. 

8.1. · Te11a11t's Obligatio11 to Comply. Subject to Sectio11 8.2 (Unforeseen 
Requirements) hereof and without limiting tenants obligation to comply with the other terms and · 
conditions of this Lease during the Term, Tenant will comply with, at no cost to Port, (i) all 
applicable Laws (taking into account any variances or other.deviations properly approved), 
(ii) the Pier 70 Risk Management Plan, (iii) the DDA, (iv) the Mitigation Monitoring and 

. Reporting Program, and (v) the Transportation Demand Management Plan. The foregoing 
sentence will not be deemed to limit Port's ability to act-in its legislative or regulatory capacity, 
including the ·exercise of its police powers. In particular, Tenant acknowledges that the 
Permitted Uses do not limit Tenant's responsibility to obtain Regulatory Approvals for such 
Permitted Uses, nor do such Permitted Uses limit Port's responsibility in th~ issuance of any. 
such Regulatory Approvals to comply with applicable Laws. It is understood and agreed that 
Tenant's obligation to comply with.Laws includes the obligation to make, at no cost to Port, all 
additions to, modifications of, and installations on the Premises that may be required by any 
Laws relating to or ~ffecting the Premises. 

8.2. Unforeseen Requirements. The Parties acknowledge and agree that Tenant's 
obligation under this Section 8.2 (Unforeseen Requirements) to comply with all Laws and the 
other requirements set forth in.$..ection 8.1 (Tenant's Obligation to Comply) is a material part of 
the bargained-for consideratron· under this Lease. Notwithstanding the foregoing, the Parties 
acknowledge that the primary purpose of this Lease is for the i~plementation of.the Project . 
under the DDA, including construction of Horizontal Improvements, not for the occupancy, use, 
repair.or maintenance of buildings existing as of the Coniinencement Date, except as expressly 
required under the DDA or required or p·ermitted hereunder. Therefore, except as set forth in this 
Section 8.2 (Unforeseen Requirements) no occurrence or situation arising during the Term, or 
any Law. whether foreseen or unforeseen, and however extraordinary, relieves Tenant from its 
liability to pay all of the sums required by any of the provisions of this Lease, or otherwise 
relieves Tenant frqqi any of-its obligations under this Lease or the ODA, or gives Tenant any · 
right to tenninate't~is Lease in whole or in part. Tenant waives any rights now or hereafter 
conferred upon it by any Law to termina~e this Lease or to receive any abatement, diminution, 
reduction or suspension of payment of such sums, on account of any such occurrence or 
situation, provided that such waiver will not affect or impair any right or remedy expressly 
provided Tenant under this Lease; provided, however, until the time Master Developer is 
required under the DDA to rehabilitate existing buildings in the Premises, Tenant will have no 
obligation to comply with Laws and the ,other requirements s~t forth in Section 8.1 (Tenant's 
Obligation to Co1.11ply) thafmight require substantial improvements to buildings or facilities 
existing within the Premises as of the Commencement Date it: as an alternative, Tenant can take 
reasonable measures to obviate the applicability of such Laws or cease use of the affected area . 
for purposes other than preparation for or construction of the Horizontal Improvements. For 
example, Tenant will have no obligation to undertake any improvements to the buildings existing 
on the Premises as of the Commencement Date that would otherwise·be·required by applicable 
Laws for occupancy (e.g., disability access or seismic upgrades) ifthe applicable buildings are 
vacat~d and secured from occupancy~ 

9. REGULATORY APPROVALS. 

9.1. Port Acting as Owner of Property. Tenant understands and agrees that Port.is 
entering into this Lease in its proprietary capacity as the holder of fee title ~o the Premises and 
not as a Regulatory Agency with certain police powers. By entering into this Lease, Port is in no 
way modifying or limiting the obligation of Tenant to obtain any required Regulatory Approvals 
from Regulatory Agencies, and to cause the Premises to be used and occupied in accordance 
with all Laws and required Regulatory Approvals. Tenant acknowledges and agrees that Port 
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has made no representation or warranty that the necessary Regulatory Approvals to allow for the 
development of the Horizontal Improvements or other Improvements can be obtained. Tenant 
further acknowledges and agrees that although Port is an agency of the City, Port staff and 
executives have no authority or intluence over officials or Regulatory Agencies responsible for 
the issuance of any Regulatory Approvals, including Port and/or. City officials acting in a 
regulatory capacity. Accordingly, there ·is no guarantee, nor a prestimp~ion, that any of the 
Regulatory Approvals required for the approval or development of the Horizontal Improvements 

·.or other Improvements will be issued by the_ appropriate Regulatory Agencies, and Tenant 
understands and agrees that neither entry by Port into this Lease nor any approvals given by Port 
under this Lease will be deemed to imply that Tenant will obtain any required approvals from 
Regulatory Agencies which have jurisdiction over the Horizontal Improvements, other 
Improvements and/or the Premises, including Port itself in its regulatory capacity. Port's status 
as an agency of the City in no way limits the obligation of Tenant, at Tenant's own cost and 
initiative, to obtain Regulatory Approvals from Regulatory Agencies that have jurisdiction over 
the Horizontal Improvements or other Improvements. By t'.ntering into this Lease, Port is in no 
way modifying or limiting Tenant's obligations to cause the Premises to be developed, Restored, 
used and occupied in accordance with all Laws. Tenant forther acknowledges and agrees that 
any time limitations on Port review or approval within this Lease applies only to Port in its 
proprietary capacity, not in its regulatory capacity. Without limiting the foregoing, Tenant 
understands and agrees that Port staffhC;lve no obligation to advocate, promote or lobby any 
Regulatory Agency and/or any local, regional, state or federal official for any Regulatory 
Approval, for approval of the Horizontal Improvements or other Improvements or other matters 
related to this Lease, and any such advocacy, promotion or lobbying will be done by Tenant at 
Tenant's sole cost and _expense. Tenant hereby waives any claims against the Indemnified 
Parties, and fully releases aiid discharges the Indemnified Parties to the fullest extent permitted 
by Law, from any Losses rel~ting to the failure of Port, the City or any Regulatory Agency from 
issuing any required Regulatory Approval or from issuing any approval of the Horizontal 
Improvements or other Improvements. · 

9.2. Regulatory Approval; Conditions. The provisions ofthi~ Section 9.-2 (Regulatory 
Approval;_Conditions) do not apply to Regulatory Approvals required for development of the 
Horizontal Improvements pursuant to the DDA, which is governed by the DDA. Tenant 
understands that Tenant's use and operations on the Premises for the Ancillary Permitted Uses 
may require Regulatory Approv~ls from Regulatory Agencies, which may include the City, Port, 
the R WQCB, SFPUC, and other Regulatory Agencies. Tenant is solely responsible for obtaining 
any such Regulatory Approvals, as further provided in this Section. · 

Port, at no cost to Port, will cooperate reasonably with Tenant in its efforts to obtain such 
Regulatory Approvals, including submitting letters of authorization for submittal of applications 
consistent with applicable Laws arid to further terms and conditions of this Lease, including 
without limitation, being a co-permittee with respect to any such Regulatory Approvals. 
However, if Port is required to be a co-permittee under any such permit, then Port will not be 
subject to any conditions and/or restrictions under such permit that could (a) encumber, restrict 
or adversely change the use of any Port property other than the Premises, unless iQ each instance 
Port has previously approved, in .Port's sole and absolute discretion, such conditions or 
restrictions and Tenant has assumed all obligations and liabilities related to such conditions 
and/or restrictions; or (b) restrict pr change the use of the Premises in a manner riot otherwise 
permitted under this Lease; or (c) subject Port to unreimbursed costs or fees, unless in each 
instance Port has previously approved, in Port's reasonable discretion, such conditions and/or 
restrictions and Tenant has assumed all obligations and liabilities related to such conditions 
and/or restrictions (including the assumption of any unreimbursed. costs or fees to which Port 
may be subject). 

Port will provide Tenant with its approval or disapproval thereof in writing to Tenant 
within ten (I 0) business days after receipt of Tenant's written request, or if Port's Executiv_e 
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Director reasonably determines that Port Commission or Board action is required under 
applicable Laws, at the first Port and subsequent Board hearings after receipt ofTenant's written 
request subject to notice requirements and reasonable staff preparation time, not to exceed forty
five (45) days for Port Commission action alone and seventy-five (75) days if both Port 
Commission and Boa~d action is required, provided such period may be extended to account for 
any recess or cancellation of board or commission meetings. Port will join in any application _by 
Tenant for ariy required Regulatory Approval and execute such permit where required, provided 
that Port has no obligation to join in any such application or sign the permit if Port does not 
approve of the conditions or restrictions imposed by the Regulatory Agency under such permit as 
set forth above in this Sectio11 9.2. Tenant further acknpwledges· and agrees that any time 
limitations on Port review or approval within this Lease ·apply only to Port in its proprietary 
capacity, not in its regulatory capacity. 

Tenant will .bear all costs associated with (I) applying for and obtaining any necessary 
Regulatory Approval, and (2) complying with any and all conditions or restrictions impose~ by 
Regulatory AgenCies as part of any Regulatory Approval, including the economic .costs of any 
development concessions, waivers, or other impositions, and whether such conditions or 
restrictions arc on-Premises or require off-Premises improvements, removal, or other measures. 
Tenant in its sole discretion has the right to appeal or contest ~ny condition in any 1:nanner , .. 
permitted by Law imposed by any such Regulatory Approval; provided, however, if Port is a co
·permittee, then Tenant will have firs~ obtained Port's prior consent, not to be unreasonably 
withheld, prior to commencing any such appeal or contest. Tenant will provide Port with prior 
notice of any such appeal or contest and keep Port informed of such proceedings. Tenant will · 
pay or discharge any fines, penalties or corrective actions imposed as ·a result of the failure·of 
Tenant to comply with the terms and conditions of any Regulatory Approval: No Port approval 
will limit Tenant" s obligation to pay all the cos.ts of complying with any conditions or 
restrictions. 

Without limiting any other Indemnification provisions of this Lease, Tenant will 
Indemnify the Indemnified Parties from and against any and all Losses which may arise in 
connection with Tenant's failure to obtain or seek to obtain in good faith, or to comply with the 
terms and conditions of any Regulatory Approval which will be necessary to operate the · 
Premises in accordance with the terms hereof except to the extent t~at such Losses arise from the 
gross negligence or"willful acts or omissions of an Indemnified Party acting in its proprietary 
(and not its regulatory) capacity. 

10. TENANT'S MANAGEMENT AND OPERATING COVENANTS. 

10.1. Co11struction of the Horizo11tal lmproveme11is. Tenant will construct the 
Horizontal" Improvements in accordance with the ODA. 

10.2. Mitigatio11 M011itoring and Reporting Program. In order· to mitigate any 
potential significant environmental impacts of the Project and operation of the Premises, Tenant· 
agrees that ~he.development and operation of the Project will be in accordance with mitigation 
measures set forth in the Mitigation Monitoring and Reporting Program attached as Exhibit G. 
As appropriate, Tenant will incorporate the Mitigation Monitoring and Reporting Program into 
any c~ntract for the development of the Horizontal Improvements and/or operation of the 
Horizontal Improvements and the Premises. 

10.3. Special Events. All Special Events must be conducted in accordance with all the 
conditions set forth in Exhibit H. 

10.4. Parking Operations. Tenant will have the right, l;>ut not the obligation, to operate 
surface parking spaces and lots within the Premises until no more surface areas within the 
Premises are available for surface parking use· due to the need for such areas for the construction 
of the Horizontal Improvements, including staging for the same. 
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(a) Generally. Subject to this Section 10.4, all surface parking spaces will be 
available to the artist tenants of the Noonan Building, and otherwise to the general public on a 

. non-exclusive basis only, and offered at fair market rates on either a daily basis or a monthly . 
basis (provided Tenant will not offer discounted rates for monthly parking, as more.particularly. 
set forth in the Transportation Demand Management Plan) and available at I.east 8 consecutive · 
hours daily. 

(b) Parking Revenues. All parking revenues will be appli.ed in accordance 
with Exhibit D (Rent). . · 

(c) Prevailing Rate of Wages and Displaced Work Protection Required 
for Workers. Tenant will comply fully and be bound by all the requirements of Sections 21 C.3 
and 21 C.7 of the City's Administrative Code. In general, the ordinance requires operators of 
public off-street parking lots, garages, or storage facilities for automobiles on property owned or 
leased by Port to pay employees working in such facilities n9t less than the Prevailing Rate of 
Wages, as defined by ordinance, including fringe benefits or the matching equivalents thereof, 
paid in private employment for similar work. The ordinance also·requircs the operator of such 
facilities.to retain for a 90-day transition employment period, the Employees; as defined by the 
ordinance, who have worked at least 15 hours per week and have been employed by the 
immediately preceding operator or its subcontractors, if any, for the preceding twelve months or• 
longer at the facility or facilities covered by the agreement with the Port, provided that just cause 
does not exist to terminate any Employee. The predecessor operator's Employees who worked at 
least 15 hours per week will be employed in order of their seniority with the predecessor. In the 
event of a conflict between the term!? of this Sectio11 10.4(c) and Sectio·ns 21 C.3 and.21 C.7 of the 
City's Administrative Code, the terms of the Administrative Code shall prevail. 

(d) Revenue Control Equipment. Tenant will comply with Article 22 
(Port's Right to Pay Sums Owed by Tenant) of the San Francisco Business and Tax Regulations 

·Code, including, without limitation the requirement to install, maintain and use Revenue Control 
Equipment at the Premises. Tenant will immediately notify Port in writing of any audit, · .. 
inspection, alleged violation, viola.tion or penalty action taken ·under such Article by any 
Enforcing Ag~ncy, as defined by Article 22 ((>ort's Right to Pay Sums Owed by Tenant). In 
addition to any other requirements under this Lease, upon Port's request, Tenant will provide 
Port a copy of all information submitted lo the Tax Collector and any other City department or 
official to demonstrate Tenant's compliance with Article 22- (Port's Right to Pay Sums Owed· by 
Tenant). 1... 

10.5. Tra11sportation Demand Management Plan. Tenant will co·mply with the 
Transportation Demand Management Plan throughout the Term. 

. . 

10.6. Pier 70 Risk Management Plan. Tenant will comply, and will cause its Agents 
to comply, with all applicable provisions of the Pier 70 Risk Management Plan, a copy of which 
has been provided to Tenant, including requirements to notify all site users, comply with risk 
management measures during construction,- and inspect, document and report site conditions to 
Port annually. Any and.all Subleases will require Subtenants (including.its Agents) to comply 
with all applicable provisions of the Pier 70 Risk Management Plan. 

11. REPAIR AND MAINTENANCE. 

11.1. Covenants to Repair and Maintain the Premises. 

(a) Except as set forth in Sections 11.l(b) and 11.l(c), Tenant is obligated at 
i~s. sole cost and expense (but without limitation on Ma~ter Developer's right to reimbursement 
under the DDA or Acquisition Agreement) to maintain, repair and replace the Historic Buildings 
in the condition existing as of the Effective Date and any Improvements constructed or 
rehabilitated by Tenant on the Premises, reasonable wear and tear excepted and subject further to 
all Regulatory Approvals. 
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(b) · Tenant is obligated at its sole cost and expense (but without limitation on 
Master Developer's right to reimbursement under the DOA or Acquisition Agreement) to 
maintain, repair and replace the Horizontal Improvements to a condition required by the ODA 
for the City's Acceptance of the same unm the applicable Horizontal Improvements are 
Accepted by the City and the applicable Horizontal Improvement Parcel is released from the 
Premises in accordance with Section l.l(b)(ii) (Horizontal Improvement Parcels). Tenant will 
make such repairs and replacements with materials and quality.of workmanship at least 
equivalent in quality, appearance, public safety, and durability to and in all respects consistent 
with the Horizontal Improvements installed at the time of issuance of the final certificate of 
occupancy for the applicable Horizontal Improvements. 

(c) Prior to the annexation of the Building 11 Site into the Premises, Tenant is 
obligated at its sole cost and expense (but without limitation on Master Developer's ·right to 
reimbursement under the DOA or Acquisition"Agreement), to repair and replace any damage 
caused by Tenant, its Subtenants, Agents or Invitees to the utilities serving the Noonan Building 
tenants and artists. Prior to the annexation of the Building 11 Site into the Premises, if Port 
determines that the utilities serving the Noonan Building tenants and artists require maintenance, 
repair or replacement for any other reason, then Tenant will grant Port a right of access to the 
Building 11 Site and such other areas within the Premises as reasonably necessary to perform 
such maintenance, repair or replacement, provided Port does not unreasonably interfere with the 
construction. ohhf'. Horizontal Improvements. . · 

(d) For purposes of this Lease, the term "reasonable \Vear and tear" will not 
include any deterioration in the condition or diminution of the value.of any portion of the 
Premises in any manner whatsoever related directly or indirectly to Tenant's failure io comply 
with the terms and conditions of this Lease. Port is not obligated to make any repairs, 
replacement or renewals. of any kind, nature or description whatsoever to the Premises nor to any 
·Horizontal Improvements, other.Improvements or Subsequent Construction. Tenant hereby 
waives all rights to make repairs at Port's expense under Sections 1932(1 ). 1941 and 1942 of the 
California Civil Code or under any similar Law now or hereafter in effect. · 

11.2. Port'.rt Right to Inspect. Port or the City may make periodic inspections of the 
Premises to inspect the construction and development of the Horizontal Improvements or as 
otherwise required or reasonably necessary to determine Tenant's compliance with this Lease, in 
all cases upon reasonable prior notice to Tenant du~ing regular business hours. During an 
inspection, Port will comply with Master Developer's onsite safety measures and act reasonably 
to minimize any interference with Master Developer's construction activities. Port will provide a 
copy of any inspection reports prepared by Port or its Agents promptly following Master 
Developer's request, subject to Port's right to withhold documents otherwise privileged or . 
confidential. Port disclaims any warranties, represen!ations, and statements made in any reports, 
will have no liability or responsibility with respect to any warranties, representations, and 
statements, a(Jd will not be estopped from taking any action (including later claiming that the 
construction of the Horizontal Improvements is defective, unauthorized, or incomplete) or be 
required to take any action as a result of any inspection. · 

11.3. Right to Repair. In the event Tenant fails to maintain, repair, and replace the 
Premises, the Historic Buildings, Horizontal Improvements, damages to utilities serving the 
Noonan Building tenants and artists or the other Improvements, as applicable, in accordance with 
Section 11.1 (Repair and Maintenance) and such failure is likely to cause imminent physical 
harm to any Person or constitutes a violation of applicable Law, or with respect to Historic 
Buildings only, such failure is likely to result in deterioration to or damage of the Historic 
Buildings below the condition existing on the Commencement Date (reasonable wear and tear 

. excepted), Port or the City may repair the same at Tenant's cost and expense and Tenant will 
reimburse Port or the City, as applicable, as provided in this Section 11.3; provided, however, 
with respect to Tenant's failure to maintain and repair the Horizontal Improvements only, Port ·· 
may call on the Maintenance and Repair Bond, if any, in lieu of expending its own funds for 
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such repairs. Except in the event of an emergency, Port or the City, as applicable, will first 
provide no less than fifteen ( 15) days prior notice to Tenant before commencing any · . 
maintenance to or repair of any of the foregoing. If Tenant does not commence maintenance or 
repair of the affected Horizontal Improvements or provide assurances reasonably satisfactory to 
Port or the City, as applicable, that Tenant will commence maintenance or repair of the same 
within such fifteen ( 15)' day period, then Port or the City, as applicable, may ·proceed to take the 
required action.· If Port or the City, as applicable, elects to proceed with such repair or 
maintenance, then promptly following completion of any work taken by Port or ~he City, as 
applicable, pursuant to this Sectio11 11.3, Port or the City, as applicable, will deliver a detailed· 
invoice of the work completed,.the materials used and the costs relating thereto. Tenant also will 
pay to Port or the City, as applicable, an administrative fee equal to ten percent (I 0%) of the total 
"hard costs" of the work. "Hard costs" include the cost of materials and installation, but exclude 
any costs associated with design, such as architectural fees. Tenant will pay to Port or the City, 
as applicable, the amount set forth in the in.voice within thirty (30) days after delivery of the 
invoice. · 

11.4. Maintenance Notice. In the event Port notifies Tenant of a failure to maintain 
and repair in accordance with Section 11.1 (Covenants to Repair and Maintain the Premises) 
("Maintenance Notice''), Tenant will pay to Port, as Additional Rent, an amount equaling Three 
Hundred Dollars ($300), which amount will be increased by one hundred dollars on the 
tenth ( l 01h) Anniversary Date and every ten (I 0) years thereafter, upon delivery of the 
Maintenance Notice. In the event Port determines during subsequent inspection(s) that Tenant 
has failed to so maintain the Premises in accordance with this Article 11, then Tenant will pay to 
Port, as Additional Rent, an amount equaling Four Hundred Dollars ($400),.which amount will 
be increased by One Hundred Dollars ($100.00) on the tenth (I 01h) Anniversary Date and every 
ten (I 0) years thereafter, for each additional Maintenance Notice; if applicable, delivered by Port 
to Tenant following each. inspection. The Parties agree that the charges assodated with each 
inspection of the Premises and delivery of each Maintenance Notice represent a fair and· 
reasonable estimate of the administrative cost and expense which. Port will incur by reason of 
Port's inspection of the Premises and issuance of each Maintenance N_9tice. Tenant's failure to 
comply with the applicable Maintenance Notice and Port's right to impose the foregoing charges 
is in addition to and not in lieu of any and all other rights and remedies of.Port under this Lease. 
The amounts set forth in this Section 11.4 are due within five (5) days following delivery of the 
applicable Maintenance Notice. 

Tenant's Initials: 

12. ·HORIZONTAL IMPROVEMENTS. 

12.1. Tenant's Obligation to Constru'ct the Horizontal Improvements. Tenant is 
obligated to construct, the Horizontal Improvements during the Term in accordance with the 
DOA, including Articles 13-17 thereof. Tenant's and Master Developer's construction of th~ 
Horizontal Improvements in accordance ~ith the DD"A is a material part of the.bargained for 
consideration under this Lease and failure to do so in accordance with this Lease and the DOA 
may result in, among other things, termination of this Lease. Port has ~o obligat!on to construct 
any of the Horizontal Improvements. 

12.2. Tenant's Obligatio11 to Make Horizontal Improvements Available for U.'te Prior 
to Acceptance. Before Acceptance of.the applicable Horizontal Improvements, subject to the_ 
immediately following sentence, Tenant will have the right, but not the obligation, to make the 
Horizontal Improvements that (a) will be operated by the SFPUC, available for SFPUC's use 
without charge or any fee, and (b) would gene.rally be available for the public's use, such· as 
streets, sidewalks, parks and open space, available for· use by· all parties, including Vertical 
Developers, the general public, the City and Port, without charge or any fee. Notwithstanding. 
the foregoing, Tenant will make available for use without charge, all Horizontal lmprove~ents 
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necessary for any Vertical Developer to obtain a temporary certificate of occupancy for its 
Vertical Improvements. 

12.3. Title to lmprove111e11t.<i. Tenant will mvn all Horizontal Improvements until they 
are Accepted. Tenant will own during the Term all Subsequent Construction located on the 
· Premi'ses and all appurtenant fixtures, machinery and equipment installed therein (except for 
subtenant improvements to the extent owned by any subtenant pursuant to such sublease, trade 
fixtures and other personal property of Subtenants). Upon release of the applicable Park/Phase 
Improvement Parcel, title to the Improvements within such Park/Phase Improvement Parcel 
including appurtenant fixtures (but excluding trade fixtures and other personal property of 
Tenant and its Subtenants), will vest in Port without further action of any Party, and without 
compensation or payment to Tenant (but without limitation on Master Developer's right to 
reimbursement under the DOA or Acquisition Agreement). Tenant and its Subtenants h~ve the 
right at any time, or from time to time, including, without limitation, at the expiration or upon the 
earlier termination ofthc Term, to remove Personal Property from the Premises; provided, 
however, that ifthe removal of Persol'\al Property causes damage to the Premises, Tenant will 
promptly cause the repair of such damage at no cost to Port,. 

13. SUBSEQUENT CONSTRUCTION. 

13.1. Port Approval. 

(a) Generally. Tenant will have the right, from time to titlie during the Term, 
to construct Subsequent Construction in accordance with the provisions ~f this Article 13. 

. (b) Subseguent.Construction Requiring Port's Approval in Port's Sole 
Discretion .. Tenant has the right during the Term to perform Subsequent Construction in 
accordance with the provisions of this Article 13, provided that Tenant cannot do any of the 
following without Port's prior approval, which approval may be withheld ·by Port in its sole 
discretion: · 

(i) Construct additional buildings or other additional above ground 
structures on Development Parcels prior to the applicable parcel's release from the Premises, 
other than temporary buildings, and structures necessary to advance the Permitted Uses that are 
Demolished and Removed by Tenant prior to the earlier of (A) five (5) years from completion of 
such temporary buildings or structures, or (B) the applicable parcd's release from the Premises; 

(ii) Decrease the bulk or height of the exterior of any Historic Building 
beyond the bulk or height existing as of the Commencement Date; 

(iii) Materially alter the Historic Fabric of any Historic Building unless 
pursuant to the requirements of an approved Regulatory Approval o.r the DOA; 

(iv) Perfonn Subsequent Construction on any Historic Building that 
wou.ld cause a decertification of all or a portion of the Historic Building for Historic Preservation 
Tax Credits;m that does not \:Omply with the Secretary's Standards; or· 

(~) Perform Subsequent C~n.structi~n to Public Access Areas or other 
areas of the Premises that Master Developer has agreed to open to the general public prior to 
Acceptance (such as streets and parks), ifthe Subsequent Construction would adversely affect 
.(other than temporarily during the period of such Subsequent Construction) the public's access 
to, or the use or appearance of. such areas. 

13.2. Co11structio11 Schedule. 
. . 

(a) Performance. Once commenced, Tenant will prosecute all Subsequent 
Construction with reasonable diligence. subject to Force rv:tajeure. 

(b) Reports and Information. During periods of construction, Tenant will 
submit to Port written progress reports when and as reasonably requested by Port. 
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13.3. Co11str11ctio11. 

(a) Commencement of Construction. Tenant will not commence any 
Subsequent Construction until Tenant has obtain~d all building permits, other Regulatory 
Approvals and Port approvals to the extent required .. 

(b) Construction Standards. All Subsequent Construction must be 
performed by duly licensed and bor:ided contractors or mechanics and must be accomplished 
expeditiously, diligently and in accordance with good construction and engineering practices and 
applicable Laws, and, in the case of Subsequent Construction on Historic Buildings only, will be 
consistent with the Secretary's Standards and the historic register status of the Union Iron Works 
Historic District. 

(c) Reports and Information. During periods of Construction, Tenant\vi.tl 
submit to Port written progress reports or other reports for the benefit of or requested by the 
County Assessor when an_d as reasonably requested by the County Assessor. 

(d) Costs of Construction. Port will have no responsibility for costs of any 
Construction and Tenant will pay (or cause to be paid) all such costs. 

(e) Construction Rights of Access. During any period of Subsequent 
Construction, Port and its Agents have the right to enter areas in which Subsequent Construction 
is being performed, on reasonable prior ·written notice during customary construction hours, 
subject to .the rights of Subtenants and to Tenant's right o( quiet enjoyment under this Lease, to 
inspect the progress of the work; provided, however, that Port and its Agents will conduct their 
activities in s1:1ch a way to minimize interference with Tenant and its operations to the extent 
feasible. Nothing in this Lease, however, will be interpreted to impose an obligation upon Port 
to conduct such inspections or any liability in connection therewith. · 

(t) Prevailing Wages. Any construction, alteration, demolition, installation, 
_ maintenance, repair, or laying of carpet at, or hauling of refuse from, the Premises comprise a 

public work if paid for in whole or part out of public funds. The terms "public work" and "paid 
for in whole or part out of public funds" as used in this Section are defined in California Labor 
Code Section 1720 et seq., as amended. Tenant agrees that any person performing labor for 
Tenant on any public work at the Premises will be paid not less than the highest prevailing rate 
of wages consistent with the requirements of Section 6.22(E) of the San Francisco 
Administrative Code, and will be subject to.the same hoµrs and working conditions, and will · 
receive the same benefits as in each case are provided for similar\vork performed in San 
Francisco County. Tenant will include in any contract for such labor a requirement that all 
persons performing labor under such contract will be paid not less than the highest prevailing 
rate of wages for the labor so performed. Tenant will require any contractor to provide, and will 
deliver to City upon request, certified payroll reports with respect to all persons performing such 
labor at the Premises. · 

(g) Compliance with Workforce Development Plan. Tenant agrees that it 
will comply with the Workforce Development Plan attached hereto as Exhibit I. 

13.4. Safety Matters. Tenant, while performing any Subsequent Construction or 
maintenance or repair of the Improvements (for purposes of this Section only, "Work''), will 
undertake commerciidly reasonable measures in accordance wi.th good construction practices to 
minimize the risk of injury or damage to adjoining portions of the Premise·s, the Horizontal 
Improvements, ar:id Improvements and the surrounding property, or the risk of injury to persons 
or members of the public, caused by or resulting from the performance of its Work. Tenant will 
erect appropriate construction barricades to enclose the areas of such construction and maintain 
them until the Work has been substantially completed, to the extent reasonably necessary to 
minimize the risk of hazardous construction conditions. 
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13.5. ·Record Drawings. 

(a) With respect to any Subsequent Construction requiring a building permit 
(but excluding temporary structures), T~nant will furnish to Port one set of design/permit 
drawings in their finalized form and Record Drawings with respect to such Subsequent 
Construction within ninety (90) days following completion of the applicable Subsequent 
Construction and Port's written notice to Tenant requesting same. Record Drawings must be in 
the form of full-size, hard paper copies and converted into electronic format as ( 1) full-size 
scanned TIF files, and (2) AutoCad files of the completed and updated Final Construction 
Documents, as further described below, and in such format as is reasonably required by Port's 
building department at the time of submittal. As used in this Section "Record Drawings" means 
drawings, plans and surveys showing the Subsequent Construction as built on the Premises and 
prepared during the course of construction (including all requests for information, responses, 
field orders, change orders, and other corrections to the documents made during the course of 
construction). IfTenant fails to provide.such Record Drawil)gs to Port within the time period 
specified herein, and such failure continues for an additional ninety (90) days following an 
additional written request from Port, Port will thereafter have the right to cause an architect or 
surveyor selected by Port to prepare Record Drawings showing such Subsequent Construction, 
and the actual, third-party cost of preparing such Record· Drawings must be reimbursed by 
Tenant to Port as.Additional Rent. Nothing in this Section liQlits Tenant's obligations, if any, to 
provide plan~ and specifications in connection with Subsequent Construction under applicable · 
regulations adopted by Port in -its regulatory capacity. Tenant is permitted to disclaim any 
representations or warranties with respect to the design/permit drawings, Record Drawings or 
other plans and specifications provided hereunder, and, at Tenant's request, Port will provide 
Tenant with~ release from liability for future use of the applicable materials, in a form 
~cceptable to Tenant and Port. · 

(b) Record Drawing Rcguirements. Record Drawings must be no less than 
(24'' x· 36"), with mark-ups neatly drafted to indicate modifications from the original design 
drawings, scanned at 400 dpi. Each.drawing will have a Port-assigned number placed onto the 
title block prior to scanning. An index of drawings must be prepared correlating drawing titles to 
the numbers. A minimum often (IO) drawings will be scanned as a test, prior to execution of 
this requirement in full. 

(c) AutoCad Reguirements. The AutoCad files must be contained in 
Release 2006 or a later version, and drawings must be transcribed onto a compact disc(s) or 
DVD(s); as requested by Port. All X-REF, block and· other referenced files must be coherently 
addressed within the environment of the compact disc or DVD, at Port's election. Discs 
containing files that do not open automatically without searching or reassigning X-REF 
addresses will be returned for reformatting. A minimum often (IO) complete drawing files, 
including all referenced files, is required. to be transmitted to Port as a test, prior to execution of 
this requirement in full. · 

(d) Changes in Technology. Port reserves the right to revise the format of 
the required submittals set forth in this Section 13.5 as technology changes and new 
engineering/archite.ctural software is developed. 

14. UTILITY SERVICES. 

14.1. Utility Service.~. Tenant acknowledges and agrees that Port, in its proprietary 
capacity as owner of the Premises and landlord under this Lease, will not provide any utility 
services to the Premises or any portion of the Premises. Additionally, Tenant's construction of 
the various utilities infrastructure as part of the Horizontal Improvements required under the 
DOA is a material bargained for consideration of this Lease. Tenant, at its sole expense, must 
(i) arrange for the provision and construction of all on-site and off-site utilities necessary to 
construct, operate and use the Horizontal Improvements, all of the buildings to be constructed 
and any other portion of the Premises for their intended use, (ii) be responsible for coritractin.g 
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with, and obtaining, all necessary utility and other services, as may be necessary and appropriate · 
to the uses to which all of the Improvements and the Premises are put, and· (iii) maintain and 
repair all utilities serving the Premises to the point provided by th~ respective. utility service 
provider (whether on or off the Premises). Tenant also must coordinate with the respective 
utility service provider with respect to the installation of utilities, including providing advance 
notice to appropriate parties of trenching requirements. 

Tenant will pay or cause to be paid as the same become due, all deposits, charges, meter 
installation fees, connection fees and other costs for all public or.private utility services at any 
time rendered to the ·Premises or any part of the Premises, and will do all other things required 
for the maintenance, repair, replacement, and continuance of all such services. Except as 
otherwise set forth in the Development Agreement and ODA, Tenant agrees, with respect to any 
public utility services provided to the Premises by City, that no act or omission of City in its 
capacity as a provider of public utility services, abrogates, diminishes, or otherwise affects the 
respective rights, obligations and liabilities of Te~ant and Port under this Lease, or entitle Tenant 
to terminate this Lease or to claim any abatement or diminution of Rent. Further, Tenant 
covenants not to raise as a defense to its obligations under this Lease, or assert as a counterclaim 
or cro.ss-claim in any litigation or arbitration between Tenant and Port relating to this Lease, any 
Losses arising from or in.connection with City's provision (or failure t~ provide) public utility . 
services, except to the extent to preserve its rights hereunder that failure to raise such claim in 
connection with such litigation would resul~ in a waiver of such claim. The foregoing does not 
constitute a waiver by Tenant of any claim it may now or in the future have (or claim to have) 
against any such public utility provider relating to the provision of (or failure to provide) utilities 
to the Premises. 

14.2. Electricity. Except as otherwise set forth in the Development Agreement, Tenant 
will procure all electricity for the Premises from the San Francisco Public Utilities Commission 
at rates to be determined by the San Francisco Public Utilities Commission. lf the San Francisco 
Public Utilities Commission determines that it cannot feasibly provide service to Tenant or as 
otherwise set forth in the Development Agreement, Tenant may seek another provider. Nothing 
herein limits any remedy Tenant may have at law or in equity to recover damages for City 
utility's failure to deliver utility services hereunder. 

14.3. Energy Consumption. Tenant acknowledges and agrees that Port has delivered a 
Disclosure Summary Sheet, Statement of Energy Performance, Data Checklist, and Facility 
Summary (all as defined in the California Code of Regulations, Title 20, Division 2, Chap_ter 4, 
Article 9, Section 1680) for the Premises no less than 24 hours prior to Tenant's execution of this 
Lease. The Disclosure Summary Sheet is attached as Schedule 14.3. · 

. . 

14.4. Waiver. Tenant hereby waives any benefits of any applicable Law, including the . 
provisions of California Civil Code Section 1932( I) permitting the termination of this Lease due 
to any interruption or failure of utility services. The foregoing shall not constitute a wa~ver by 
Tenant of any claim it may now or in the future have (or claim to have) against any public utility 

·provider relating to the provision of (or failure to provide) utilities to the Premis_es. 

15. DAMAGE OR DESTRUCTION. 

15.1. Damage or De.'itruction. 

(a) Tenant to Give Notice. If at any time during t~e Term, any damage or 
destruction occurs to all or any portion of the Premises from· fire or other casualty (each a 
"Casualty"), Tenant will promptly give telephonic or written notice (including ·via electronic 
m~il) thereof to Port generally describing_ the nature and extent of such Casualty. 

(b) .No Effect on Lease. This Lea~e will not terminate or be forfeited or be 
affected in any manner by reason of Casualty, and Tenant, notwithstanding any law or statute 
present or future (including without limitation, California Civil Code Sections 1932(2) 
and 1933( 4)), waives any and all rights to quit or surrender the Premises or any part thereof, 

Master Lease - 25 



Tenant acknowledging and agre~ing that the provisions of this Article 15 will govern the rights 
and remedies of the Parties in the event of a Casualty. Tenant expressly agrees that its 
obligations hereunder, including the payment of any and all Rent and any other sums due 
hereunder, will continue as though said Premises, the Horizontal Improvements, and/or other. 
Improvements had not been damaged or destroyed and without abatement,. suspension, . 
diminution or reduction of any kind; provided, however, Tenant's obligations to construct, or 
cause Master Developer to construct, the Horizontal Improvements within any specified period 
may be revised i~ accordance with Section 9.2 (Damage a_nd Destruction) of the DOA. · 

(c) Tenant's Restoration. In the event of a Casualty, Tenant has no 
obligation to Restqre the Historic Buildings until such Historic Buildings are required to be 
Rehabilitated in accordance with the procedures set forth in the DOA relating to construction and 
must be at Tenant's or Master Developer's sole expense; provided, however Tenant will 
promptly alleviate any conditions caused by such Casualty that could cause an immediate or 
imminent threat to the publiC safety and welfare or damage to the environn1ent, including any 
demolition or hauling of rubble or debris. Tenant must Rest.ore or cause to be Restored, all 
Horiz011tal Improvements damages·or affected by the Casualty. All work Tenant is required to 
perform under: this Section must be performed without regard to the amount or availability of 
insurance proceeds. · 

(d) Port acknowledges and agrees that, in light of Tenant's obligations under 
Sections 15. I (b) and 15. I ( c ), Port has no claim to receive any portion of insurance proceeds 
received by Tenant from insurance policies required to be carried by Tenant under this Lease on 
account of any Casualty unless such portion of insurance proceeds relates to Horizontal 
Improvements that have been Accepted. 

16. CONDEMNATION. 

16.1. General; Notice; Waiver. 

(a) General. If, at any time du.ring the Term, there is any Condemnation of 
all or any part of the Premises, including any of the Improvements, the rights and obligations of 
the Parties will be determined pursuant to this Article 16. 

(b) Notice. In case of the commencement of any proceedings or negotiations 
which might result in a Condemnation of all or any portion of the Premises during the Term, the 
Party learning of such proceedings will promptly give written notice of such proceedings or 
negotiations to the other Party. Such notice will describe with as much specificity as is 
reasonable, the nature and extent of such Condemnation or the nature of such proceedings or 
negotiations and of the Condemnation which might result therefrom, as the case may·be. 

. (c) . Waiver. Except as otherwise provided in this Article 16, the Parties 
intend that the provisions of this Lease will govern their respective rights and obligations in the 
event of a Condemnation. Accordingly, but without limiting any right to terminate this Lease 
given Tenant in this Artie/~ 16, Tenant waives any right to terminate this Lease upon the 
occurrence of a Partial Condemnation under California Code of Civil Procedure 
Sections 1265.120 and 1265.130, as such section may from time to ti.me be amended, replaced or 
restated. · 

16.2. Total Condemnation. If there is a Condemnation of the entire Premises or the 
Leasehold Estate (a "Total Condemnation"), this Lease will terminate as of the Condemnation 
Date. Upon such termination, except as otherwise set forth in this Lease, the Parties will be 
released without further obligations to the other Party as of the Condemnation Date, subject to 
the payment to Port of accrued and unpaid Rent, up to the Condemnation Date and the provisions 
that expressly survive the expiration or earlier termination of this Lease. Port and Tenant will 
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execute and deliver a termination of Lease or such other document as is reasonably necessary to 
evidence such termination. 

16.3. Substantial Condemnation, Partial Condemnation. If there is a Condemnation 
of any portion but less than all of the Premises, the rights and obligations of the Parties will be as 
follows: · 

(a) Substantial Condemnation. If there is a Substantial Condemnation of a 
portion of the Premises or the Leasehold Estate, this Lease will terminate, at Tenant's option 

. (which will be exercised, if at all, at any time within ninety (90) days after the Condemnation 
Date by deHvering written notice of termination to Port) as of the Condemnation Date . 

. "Substantial Con~cmnation'' means where Tenant reasonably determines thar, b~cause of the 
Condemnation, it will be infeasible for Master Developer under the DOA to develop all or any 
remaining Phase (as defined in the DOA) of the Project substantially in conformance with the 
Project Approvals, due to ~ilher economic or physical construction reasons unless Port and 
Master Developer amend the DOA, each in their sole discretion. 

(b) Partial Condemnation. If there is a Condemnation of any portion of the 
Premises or the Leasehold Estate which does not result in a termination of this Lease under· 
Section 16.2 (Total Condemnation) or Section 16.3(a) (Substantial Condemnation) (a "Partial· 
Condemnation"), this Lease will terminate only as to the portion of the Premises taken in such· 
Partial Condemnation, effective as of the Condemnation Date. ·In the case .0f a Partial 
Condemnation, this Lease will remain in full force and effect as to the portion of the Premises (or 
of the Leasehold Estate) remaining immediately after such Condemnation. Port and Tenant will· 
execute and deliver a partial termin.ation of Lease or such other document as is reasonably 
necessary to evidence such termination. 

16.4. Awards. Except as provided in Sections 16.5 (Temporary Condemnation) and 
16.6 (Personal Property) Awards and other payments to either Port or Tenant on account of a 
Condemnation, less costs, fees and expenses of.either Port or Tenant (including, without 
limitation, reasonable Attorneys' Fees and Costs) incurred in the collection thereof ("Net Awards 
and Payments") will"be allocated between Port and Tenant as follows: · 

(a) First, to Port f?r the payment of all unpaid Rent. 

. (b) Second, in the event·of a Partial Condemnation, to pay costs of 
Restorat_ion inc_u~ed by Ten~nt;_ '· ·-

(c) Third, to Port for the value of the condemned land only, subject to the 
particular uses of the Premises existing immediately prior to the Co~demnation Date, and 
without reference to, or inclusion of, Port's reversionary interest in the value of the 
Improvements; 

(d) Fourth, to any non-affiliate Mortgagee pursuant to a non-affiliate. 
Mortgage !IS and to the extent provided therein, for payment of all sums secured by its Mortgage 
that remain outstanding, together. with its reasonable out of pocket expenses and charges in 
collecting the Net Award and Payment, including without limitation, its reasonable attorneys' 
fees incurred iri the Condemnation; · 

(e) Fifth, .to Tenant to the extent that the Net Awards and Payments are 
attributable to Tenant's Leasehold Estate not including the value of the Improvements for the 
remaining unexpired portion of the Term to the original sch~duled Expiration Date; 

(t) Sixth,. the balance of the Net Awards and Payment will be divided 
proportionately between Port, for the value of Port's reversionary interest in the land and 
Improvements (based.on the date the Term would have expired but for the event of 
Condemnation) and Tenant, for the value of the Horizontal Improvements constructed by Tenant· 
for the remaining unexpired portion of the Term to the original scheduled Expiration Date. Any 
Net Awards and Payment paid to Tenant in accordance with this Section \Viii be applied as "Land 
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Proceeds"' that Port can contribute as an "Ad\'ancc of Lund Proceeds" under Section 7 of the 
Financing Plan. 

(g) Notwithstanding anything to the contrary· set forth above, any portion of 
the Net Awards and Payments which has been specifically designated by the condemning 
authority or in the judgment of any court to be payable to Port or Tenant on account of any 
interest in the Premises or the Improvements separate and apart from the value of Port's 
reversionary interest in the land and Improvements, the Leasehold Estate, or the value of the 
Improvements on the Premises for the remaining unexpired portion of the Term of this Lease, 
will be paid to Port or Tenant, as applicable, as so designated by the condemning authority or 
judgment. If less than all of the Premises is condemned, and this Lease is terminated, the fair. 
market value of the remaining Premises and Improvements thereon which become the property 
of Port upon such termination shall be treated for purposes of this Section. as received by Port on 
account·ofits share of the Award and the cash payment payable to Port shall be reduced by a like 
amount and instead paid to Tenant. 

16~5. Temporary Condemnation. Ifthere is a Condemnation of all or any portion of 
the Premises for a temporary period lasting less than the remaining Term, other than in 
co·nnection with a S.ubstantial Condemnation or a.Partial Condemnation of a portion of the 
Premises for the remainder of the.Term, this Lease will remain in full force and effect, and the 
entire Award will be payable to Tenant. 

· 16.6. Personal Property. Notwithstanding Sec(ion )6.4 (Awards), Port will not be 
entitled to any portion of any Net Awards and Payments payable in connection with the 
Condemnation of the Personal Property of Tenant or ariy of its Subtenants. 

17. LIENS. 

17.1. Liens. Tenant will not create or p~rmit the attachment of, and will promptly 
discharge at no cost-to Port, any.lien, security interest, or encumbrance on the Premises or the 
Leasehold Estate, qther than (i) this Lease, permitted Subleases, and Permitted Title Exceptions, 
(ii) liens for non-delinquent Impositions (excluding Impositions which may be sepa~ately 
assessed against the interests of Subtenants or are being contested in accordance .with Article 7 
(Contests)), and (iii) Mortgages in accordance with Article 37 (Mortgages). 

17.2. Mechanics' Liens. Tenant will keep the Premises and the Leasehold Estate free 
from any liens arising out of any work performed, materials or services furnished, or obligations 
incurred by Tenant or any of its Agents. Tenant will provide thirty (30) days' advance written 

. notice to Port of any Construction to allow Port to post a notice of non-responsibility on the 
Premises. If Tenant does not, within sixty (60) days following the imposition of any such Lien, 
cause the same to be released· of record or post a bond or take such other action reasonably 
acceptable to Port, it will constitute an Event of Default, and Port will have, in addition to all 
other remedies provided by this Lease or by Law, the right _but not the obligation to cause the 
same to be released by such means as it deems proper, including payment of the claim giving rise 

·to such lien. All sums paid by Port (including interest at the Default Rate computed from the 
date of payment) for such purpose and all expenses incurred by Port in connection therewith_ 
mu~t be reimbursed to Port by Tenant within ten (10) days following demand by Port. Port will 
include with its demand, supporting documentation. · 

18. ASSIGNMENT AND SUBLETTING. 

18.1. Transfer.'i. Tenant will have the right to Transfer without·obtaining Port's . 
consent its entire· interest in this· Lease to the proposed Tran_sferee in connection with a Transfer 
of the Master Developer's rights under the DDA pursuant to Article 6 of the DOA. Except in 
connection with a Transfer-u_nder the DOA, no other Transfer of Tenant's interest is permitted. 

18.2. No Release of Tenant's Existing Liability or Waiver by Virtue of Consent. Th~ 
effectiveness of a Transfer hereunder is not in any way to_be construed to relieve Tenant of any 
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liability arising out of or with regard to the performance of any co.venants or obligations to be 
performed by Tenant hereunder before the date of such Transfer. From and after a Transfer. the 
transferor will be released from all obligations and liability under this Lease only .to the extent 
that the transferor, as Master Developer, is released from i~s obligations under the DDA. 

18.3. .Sublease. Tenant has the right to Sublease portions of the Premises for parking 
and the Ancillary Permitted Uses without Port's prior consent so long all of the following 
conditions are satisfied (each a "Pre-Approved Sublease"): 

(a) · The Sublease will not adversely and materially impact construction of the · 
Horizontal Improvements or the Vertical Improvements; and · ~· 

(b) The Sublease (and any further sub-subleases of the Sublease space) are all 
subject to the terms and conditions of this Lease, provided that the St~btenant need not be 
obligated to undertake any obligations with respect to the Subleased Space that is Tenant's 
obligation under such Sublease; and · 

(c) The term of the Sublease does not extend beyon~ the Term of this Lease; 

(d) The Sublease contains an Indemnification and waiver of claims provision 
benefitting Port that is substantially and materially the same as Article 19 (Indemnification of 
Port) except that the term "Tenant'' in such provision means "Subtenant;'' and 

(e) The Sublease requi_res that under all liability and other insurance policies, 
. "THE CITY AND COUNTY OF SAN FRANCISCO, THE SAN fRANCISCO PORT COMMISSION AND . 
THEIR OFFICERS, AGENTS, EMPLOYEES AND REPRESENTATIVES" are additional insureds by 
written endorsement and acknowledging Port's rights to demand increased coverage to normal 
amounts consistent with the Subtenant's business activities on the Premises; and 

(t) Subject to the rights of any Mortgagee, the Sublease requires Subtenant to 
pay the Sublease rent and other sums due under the Sublease directly to Port upon receiving 
written notice from Port that an Event of Default has occurred; and 

(g) The Sublease requires.the Sl;lbtenant to expressly waive entitlement to any 
and all relocation assistance and benefits in connection with this Leas~; and 

(h) The Sublease contains a provision similar to Article 36 (Inspection of 
Premises by Port) requiring Subtenant to permit Port to enter its Subleased space for the 
purposes specified in. Article 36; and · 

. (i) The Sublease contains a provision similar to Section 30.1 (Tenant 
Estoppel)) requiring Subtenant, from time to time, to provide Port an cstoppel certificate 
substantially similar to the form attached hereto as Exhibit J; and 

(j) The Sublease requires Subtenant to comply with the-Special Provisions set 
forth in Article 41 (Special Provisions); and 

(k) The Sublease contains a provision that if for any reason whatsoever this 
Lease is terminated, the Sublease will be automatically terminated 

18.4. Acknowledgement.Ii. Tenant acknowledges and agrees that Port's rights ~vith 
respect to Transfers are reasonable limitations for purposes of California Civil Code 
Section 1951.4 and waives any.claims arising from Port's actions under this Article 18. 

18.5. Mortgaging of Leasehold. Notwithstanding anything herein to the contrary, at 
any time during the Term, Tenant has the right, without Port's consent, to sell, assign, encumber, 
or transfer its interest in this Lease to a Mortgagee in connection with the exercise of remedies 
under the provisions of a Mortgage subject to the limitations, rights and conditions set forth in 
Article 37 (Mortgages), and, in the event so assigned, the Lease may be further assigned with 
notice to, but without the consent of, Port. · 
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18;6. A.'isig11111e11t of Rent.'I. Tenant hereby assigns to Port all rents and other payments 
of any .kind, due or to become due from any or present or future Subtenant as security for 
Tenant's obligations hereunder prior to actual receipt thereof by Tenant; provided, however, the 
foregoing assignment shall be subject and subordinate to any assignment made to a Mortgagee 
under Article 37 (Mortgages) until such time as Port has terininated this Lea.se (subject to the 
Port's agreement to enter into a new lease with Mortgagee and all other provisions of this Lease 
protecting Mortgagee's interests in this Lease), at which time the rights of Port iri all rents and 
other payments assigned pursuant to this Sectio11 l8.6 will become prior and superior in right; 
provided, fur:ther, any rents collected by any Mortgagee from any Subtenants pursuant to any· 
assignment of rents or subleases made in its favor will promptly remit to Port the rents so 
collected (less the actual cost of collection) to the extent necessary to pay Port any Rent; 
including any and all Additional Rent, through the date of termination of this Lease. 

18.7. No Release o.fTe11m1t. The acceptance b); Port of Rent or other payment from 
any other person will not be deemed to be.a waiver by Port of any provision of this Lease or to 
be a release ofTeriant from any obligation under this Lease. No Transfer or Si.1blease will in any· 
way diminish, impair or release any of the liabilities and obligations of Tenant, any guarantor or 
any other person liable for all or any portion of Tenant's obligations under this Lease except as 
otherwise provided in Sectio11 18."2 (Limitation on.Liability). 

19. INDEMNIFICATION OF PORT. 

19.l. Ge11eral lndem11ificatio11 of the lndem11ified Partie.'i .. Subject to Sectio1119.4 
(Exclusions from Indemnifications, Waivers and Releases), Tenan"t agrees to and will Indemnify 
the Indemnified Parties from and against any and all Losses imposed upon or incurred by or 
asserted against any such Indemnified Parties "in connection with the occurrence or existence of 
any of the following: 

(a) any accident, injury to or death of Persons, or loss or. ~estruction of or 
damage to property occurring in, on, under, around, or about the Pr~mises or any part thereof and 
which may be directly or indirectly caused by any acts done in, on, under, or about the Premises, 
or any acts or omissions of Tenant, its Agents, Subtei;iants, or Invitees, or their respective Agents 
and l_nvitees; 

(b) any use, non-use, p~ssession, occupation, operation, maintenance, 
management, or condition of the Premises or any part thereof by· Tenant, its Agents, Subtenants, 
or Invitees, or their respective Agents and Invitees; 

(c) . any latent, design, construction or structural defect relating to the 
Improvements, any other Subseq"uent Construction, or any other matters relating to the condition 
of the Premises caused directly or indirectly by Tenant or any of its Agents, Invitees, or 
Subtenants; · 

(d) any failure on the part of Tenant or its Agents, Invitees, or Subtenants, as 
applicable, to perform or comply with any of the terms, covenants, or conditions of this Lease or 
with applicable Laws; · 

(e) performance of any labor or services pr the furnishing of any materials or 
other property in respect of the Premises or any part thereof by. Tenant or any of its Agents or 
Subtenants; 

(t) any acts, omissions, or negligence of Tenant, its Agents, Invitees, or 
Subtenants; and·. 

(g) any civil rights actions or other legal actions or suits initiated by any user 
or occupant o~the Premises to the extent it_ relates to such use or occupancy. 
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19.2. Hazardous Materials l11den111ijicati011. 

. (a) In addition to its obligations under Sectio11 19.1 (General Indemnification 
of the Indemnified Parties) and subject to Sectio1119.4 (Exclusions from Indemnifications, 
Waivers and Releases), Tenant, for itself and on behalf of its Subtenants, Agents, or any of their 
respective Agents (individually "Related Third Party" and collectively "Related Third Parties") or 
their respective Invitees agrees to Indemnify the Indemnified Parties and the State Lands 
Indemnified Parties from any and all Losses and Hazardous Materials Claims that arise as a . 
result of any of tqe following: · 

(i) any Hazardous Material Condition existing or occurring during.the 
Term: 

(ii) any .Handling or Release of Hazardous Materials in, on, under, 
around or about the Premises during the Term; 

. . 

. (iii) any Exacerbation of any Hazardous Material Condition in, on, 
under, around or about the Premises during the Term; or 

(iv) failure by Tenant or any Related Third Party to comply with the 
Pier 70 Risk Management Plan, or failure by their respective Invitees to comply with the Pier 70 
Risk Management Plan within the Premises during the Term; or 

(v) claims by Tenant or any Related Third-Party for exposure during 
the Term from and after the Commencement Date to Pre-Existing Hazardous Materials or New 
Hazardous Materials in, on, under, around, or about the 28-Acre Site. 

(b) Losses under Section 19.2(a) includes: (i) actual costs incurred in 
connection with any Investigation or Remediation requested by Port or required by any 
Environmental Regulatory Agency and "to restore the affected area to its condition before the 
Release; (ii) actual damages for diminution in the value of the Premises or the Property; 
(iii) actual damages for the loss or restriction on use ofrentable or usable space or of any 
amenity of the Premises; (iv) actual damages arising from any adverse impact on marketing the 
space; (v) sums actually paid in settlement of Claims, Hazardous Materials Claims, 
Environmental Regulatory Actions, including fines and penalties; (vi) actual natural resou~ce 
damages; and (vii) Attorneys' Fees and Costs, consultant fees, expert fees, court costs, and all 
other actual litigation, administrative or other judicial or quasi-judicial proceeding expenses. If 
Port actually incurs any damage and/or pays any costs within the scope of this· section, Tenant 
must reimburse Port for Port's costs, plus interest at the Default Rate from the date of demand 
until paid, within five (5) business days after receipt of Port's payment demand and reasonable 
supporting evidence of the cost or damage actually incurred. 

(c) Tenant understands and agrees that its liability to the Indemnifjed Parties 
and the State Lands Indemnified Parties under this Sectio1119.2, subject to Section 19.4 
(Exclusions from Indemnifications, Waivers and Releases), arises upon the earlier to occur of: 

(i) . discovery of any such Hazardous Materials (other than Pre-
Existing Hazardous Materials) in, on, under, around, or about the Premises;· 

(ii) · the Handling or Release of Hazardous Materials in, on, under, 
around or about the Premises; · 

(iii) the Exacerbation of any Hazardous.Material Condition; or 

(iv) the institution of any Hazardous Materials Claim with respect to 
such Hazardous Materials, and not upon the realization of loss or damage. 

19.3. Scope of Indemnities; Obligation to Defend. Except as otherwise provided in 
Section 19.4 (Exclusions from Indemnifications; Waivers and Releases), Tenant's · 
Indemnification obligations under this Lease are enforceable regardless of the active or passive 
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negligence of the Indemnified Parties, and regardless of whether liability without fault is 
imposed or sought to be imposed on the lnd~mnified Parties. Tenant specifically acknowledges 
that it has an immediate and independent obligation to defend the Indemnified Parties from any 
Loss that actually or potentially falls within the Indemnification obligations of Tenant, even if 
such allegations are or may be groundless, false, or fraudulent, which arises at the time such 
claim is tendered to Tenant and continues at all times thereafter until finally resolved. Tenant's 
Indemnification obligations under this Lease are in addition to, and in no· way will be construed 
to limit or replace, any other obligations or liabilities which Tenant may have to Port in this 
Lease, at common law or otherwise. All Losses incurred by the Indemnified Parties subject to 
Indemnification by Tenant constitute Additional Rent owing from Tenant to Port hereunder and 
are due and payable from time to time immediately upon Port's request, as incurre~. 

19.4. Exclusions from I11dem11ificatio11s; Waivers a11d Releases. 

(a) Nothing in this Article 19 (Indemnification of Port) relieves the 
Indemnified Parties or the State. Lands Indemnified Parties from liability, nor will the 
Indemnities set forth in Section.v 19.1 (General Indemnification oflndemnified Parties), 19.2 
(Hazardous Materials Indemnification),), or the defense obligations set forth in Section.v 19.3 
(Scope of Indemnities) and 19.6 (Defense) extend to Losses: 

. . . 
(i) to the extent caused,by the gross negligence or willful misconduct 

of the Indemnified Parties, or 
. . 

(ii) from third parties' claims for exposure to Hazardous Materials in, 
on or under any portion of the Premises prior to the earlier of the (I) commencement of the · 
License, .if any, executed under the DOA for access to such portion of the Premises prfor.to the 
effective date of this Lease where Tenant has exclusive control of the Premises; or (2) effective 
date of this Lease with respect to such portion of the Premises; or . ' 

(iii) without limiting Tenant's Indemnification obl.igations under 
Sections .J9.2(a)(ii), 19.2(a)(iv), or 19.2(a)(v), and to the extent the applicable Loss was not 
caused by the failure of Tenant or a Related Third ·Party to comply with the Pier 70 Risk 
Management Plan, or the failure of their respective Invitees to comply with the Pier 70 Risk 
Management Plan while on the Premises, claims from third parties (who are n.ot Related Third 
Parties) arising from exposure to Pre-Existing Hazardous Materials on, about or under the 
Horizontal l~1provement Parcels after the Acceptance Date for such parcel (or exposure .after the 
Acceptance Date to a New Hazardous Material discovered afte~ the Acceptance Date, the 
presence of which is limited to the Horizontal Improvement Parcel and is not also present in, ~n 
or a~ound the Premises); provided, however, the foregoing.limitaiion on Tenant's 
Indemnificat,ion obligations does not extend to claims arising from the Handling, Release or 
Exacerbation ·of Pre-Existing Hazardous Materials by the acts or omissions of Tenant or any of 
its Related Third Parties. · · 

(b) . If it is reasonable for an Indemnified Part)' or a State Lands Indemnified 
Party to assert that a claim for Indemnification under Section. J9.2 (Hazardous Materials 
Indemnification) is covered by a pollution liability insurance policy, pursuant to which such 
Indemnified Party or State Lands Indemnified Part)' is an insured party or a potential claimant, 
then Port.will reasonably cooperate with Tenant in asserting a claim or claims under such 
insurance policy but without waiving any of its rights under Section 19.2 (Hazardous Materials 
Indemnification). Notwithstanding the foregoing, if an Indemnified Party or State Lands 
Indemnified Party is a named insured on a pollution liability insurance p,qlicy obtained by 
Tenant, the Indemnification from Tenant under Section ,19.2 (Hazardous Materials . . 
Indemnification) will not be effective unless such Indemnified Party or State Lands Indemnified 
Party has asserted and diligently pursued a claim for insurance under such policy and until any 
limits from the policy are exhausted, on condition that (i) Tenant pays any self-insured retention 
amount r.equired under the policy, and (ii) nothing in this sentence requires any Indemnified 
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Party or State Lands Indemnified Party to pursue a claim for insurance through litigation prior to 
seeking inden1nification from Tenant. 

19.5. Survival. Tenant's Indemnification obligations under this Lease and the· 
provisions of this Article 19 (Indemnification of Port) survive the expiration or earlier 
termination of this Lease (or, the partial termination of this Lease with respect to any portion of 
the Premises released in accordance with Section J.J(b) Adjustment of Premises for 
Development)).· · 

'• 

. 19.6. Defense. Tenant will, at its option but subject to reasonable approval by Port, be 
entitled to control the defense, compromise or settlement of any such matter through counsel of 
Tenant's choice; provided, that in all cases Port will be entitled to participate in such defense, 
compromise or settlement at its own expense. If Tenant fails, however. in Port's reasonable 
judgment, within a reasonable time following notice from Port alleging such failure, to take 
reasonable and appropriate action to defend, compromise or.settle such suit or claim, Port will 
have the right promptly to use the City Attorney or hire outside counsel, at Tenant's sole cost, to 
carry out Sl,lch defense, compromise or settlement which expense is due and.payable to the· Port 
within fifl:een ( 15) days after receipt by Tenant of a detailed invoice for such expense: 

19.7. Waiver. As a material part of the consideration of this Lease, Tenant hereby 
assumes the risk of, and waives, discharges, and releases any and .all claims against the 
Indemnified Parties from any Losses, including (i) damages by death of or injury to any Person, 
or to property of any kind whatsoever and to whomever belonging, (ii) goodwill, (iii) business 

· opportunities, (iv) any act or omission of Persons occupying adjoining premise.s, (v) theft, 
(vi) explosion, fire, steam, oil~ electricity, water, gas, rain, pollution, or contamination, 
(vii) Building defects •. (viii) inability to use all or any portion of the Premises due to sea level rise 
or flooding or seismic events, (ix) arising from the interference with the comfortable enjoyment 
of life or property arising out of the existence of the Pier 70 Shipyard, and (x) ~ny other acts, 
omissions or causes arising at any time and from any c·ause, in, on, under, or.about the Premises 
or the 28-Acre Site, including all 'Claims arising from the joint, concurrent, active or passive 
negligence of any oflndemnified Parties. The foregoing waiver, discharge and release does not 
include Losses arising from the Indemnified Parties' willful misconduct or gross negligence. 

Tenant expressly acknowledges and agrees that the amount payable by TenantJl,ereunder . 
does not take into account any potential liability of th~ lndemnif!ed Parties or State Lands · 
Indemnified Parties for any consequential, incidental or punitive damages. Port would not be 
willing to enter into this Lease in the absence of a complete waiver of .liability for consequential, 
incidental or punitive damages due to the acts or omissions of the Indemnified Parties or State 
Lands Indemnified Parties, and Tenant ·expressly assumes the risk with respect thereto. 
Accordingly, without limiting any Indemnification obligations of Tenant or other waivers or 
releases contained in this Lease and as a materi.al part of the consideration of this Lease, Tenant 
fully RELEASES, WAIVES AND DISCHARGES forever any and all claims, demands, rights, 
and causes of action against the Indemnified Parties or State Lands Indemnified Parties for 
consequential; incidental and punitive damages (including, without limitation, lost profits) and 
covenants not to sue, or to pay the·Attorneys' Fees and Costs of any party to sue for such 
damages, the Indemnified Parties or State Lands Indemnified. Parties arising out of this Lease or 
the uses authorized hereunder, including, any interference with uses conducted by Tenant 
pursuant to this Lease regardless of the cause, and whether or not.due to the negligence of the 
Indemnified Parties. 

Tenant understands and expressly accepts and assumes the risk that any facts conc~ming 
the· claims released in this Lease might be found later to be other than or different from the facts 
now believed to be true, and agrees that the waivers and releases in this Lease will remain 
effective. Therefor~, with respect to the claims released in this Lease, Tenant waives any rights 
or benefits provided bv California Civil Code Section· 1542, which reads as follows: . . 
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A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS WHICH THE 
CREDITOR DOES NOT KNOW OR SUSPECT TO EXIST IN HIS OR HER 
FAVOR AT THE TIME OF EXECUTING THE RELEASE, WHICH IF 
KNOWN BY HIM OR HER MUST HA VE MATERIALLY AFFECTED 
HIS OR HER SETTLEMENT WITH THE DEBTOR. BY PLACING ITS 
INITIALS BELOW, TENANT SPECIFICALLY ACKNOWLEDGES AND 
CONFIRMS THE VALIDITY OF THE WAIVERS AND RELEASES 
MADE ABOVE AND THE FACT THAT TENANT WAS REPRESENTED 
BY COUNSEL WHO EXPLAINED THE CONSEQUENCES OF THE 
WA IVERS AND RELEASES AT THE TIME THIS LEASE WAS MADE, 
OR THAT TENANT HAD THE OPPORTUNITY TO CONSULT WITH 
COUNSEL, BUT DECLINE_D.TO DO SO. . 

Tenant's Initials: -----
Tenant acknowledges that the waivers and releases contained herein include all known 

and unknown, disclosed and undisclosed, and anti.cipated. and unantiCipated.claims for 
consequential, incidental or punitive damages. Tenant realizes and acknowledges that it has 
agreed upon this Lease in light of this realization and, being fully aware of this situation, it 

·nevertheless intends to waive the benefit of Civil Code Section 1542, or any statute or other 
similar law now or later in effect. 

20. INSURANCE. 

20.1. Required lm;urance Coverage. In addition to the Additional Insurance 
Requirements to be provided by Tenant or Tenant's Subtenants or Agents that conduct any 
Special Event under Exhibit H (Procedures for Special Events), Tenant, at its sole cost and 
expense, shall maintain, or cause to be maintained, throughout the. Term, the following 
insurance: . 

(a) General Liability Insurance. Comprehensive.or commercial general 
liability insurance, with limits not less than Twenty Million Dollars ($20,000,000.00) each 
occurrence combined single limit for bodily injury and property damage, including coverages for 

· contractual liability, liquor liability, independent contractors,· broad form property damage, 
personal injury, products and completed operations, fire damage and legal liability with limits 
not less than Two Hundred Fifty Thousand Dollars ($250,000.00) and explosion, collapse and 
underground (XCU) coverage during any. period· in·which Tenant is conducting any activity on or 
Subsequent Construction or Improvement to the Premises with risk of explosion, collapse, or 
underground hazard~. This policy must also cover non-owned and for-hire vehicles and all 
mobile equipment or unlicensed vehicles, such as forklifts. 

. (b) Automobile Liability Insurance. Comprehensive or business automobile 
liability insurance with limits not less than Five Million Dollars ($5,0Q0,000.00) each occurrence . 
combined single limit for bodily injury and property damage, including coverages for owned and 
hired vehicles and for employer's non-ownership liability, which insurance shall be required if 
any automobiles or·any other motor vehicles are operated in connection with Tenant's activity on 
the Premises or the Permitted Use. If parking is a Permitted Use under this Lease, Tenant must 
obtain, maintain, and provide to Port upon request evidence of personal automobile liability 
insurance for persons parking vehicles at the Premises on a regular basis, including without 
limitation Tenant's Agents and Invitees. 

(c) Worker's Compensation; Employer's Liability; Jones Act; U.S. 
Longshore and Harborworker's-Act Insurance. Worker's Compensation in statutory 
amounts, with Employer's Liability limit not less than One Million Dollars ($1,000,000.00) for 
each accident, injury, or illness. In the event Tenant is self-insured for the insurance required 
pursuant to this Section 20.1 (c), it shall furnish to Port a current Certificate of Permission to 
Self-Insure signed by the Department of Industrial Relations, Administration of Self-Insurance, 
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. Sacramento, California. In addition, Tenant will be required to maintain insurance for claims 
under the Jones Act or U.S. Longshore and 1-larborworker's Act, respectively as applicable with 
Employer's Liability limit not less than Five Million Dollars ($5,000,000.00) for each accident, 
injury or illness, on employees eligible for each. · 

(d) Personal Property Insurance. Tenant, at its sole cost and expense, shall 
procure and maintain on all of its personal property and Subsequent Construction, in, on, or 
about the Premises, property insurance on an all risk form, excluding earthquake and flood, to 
the extent of full replacement value. The proceeds from any such policy shall be used by Tenant 
for the replacement of Tenant's personal pr'operty or contractors' equipment' as applicable. 

(c) Flood Insurance. 

(i) During co~struction of the improvements, for any pare.el located 
within a flood zone on the City's flood maps, flood insurance will be in an amount ~qua) to the 
maximum amount of full replacement cost of the improvements with a deductible not to exceed 
ten percent (I 0%) except that a greater deductible will be permitted to the extent that flood 
coverage is not available from recognized carriers or through the NFIP at commercially 
reasonable rates. 

(ii)· ·During construction of the improvements, for: any parcel not 
located within a flood zone on the City's flood maps, flood insurance will be in an amount to the 
extent available at commercially reasonable rates from recognized insurance carriers or through 
the NFIP equal to the maximum amount of full replacement cost of the improvements with a 
deductible not to exceed ten percent ( 10%) except that a greater deductible will be permitted to 
the extent that flood coverage is not available from recognized carriers or through the NFIP at 
commercially reasonable rates 

(t) Pollution Legal Liability. Tenant, at its sole cost and expense, will 
procure Pollution Legal Liability insurance with limits of not less than Five Million Dqllars 
($5,000,000.00) per claim, for a period.ofnot less·than five (5) y~ars, and. a subsequent policy for 
an additional five (5) years, for a total term often (10) years. Each of the State Lands 
Indemnified Parties will be na111ed as additional insureds under the terms of any such policy. If 
Tenant procures any such policy for a period that is longer than ten ( 10) years, .Tenant will 
ensure that each of THE CITY AND COUNTY OF SAN FRANCISCO, THE PORT OF SAN 
FRANCl.SCO AND THEIR OFFICERS, DIRECTORS, EMPLOYEES AND AGENTS AND 
THE ST ATE LANDS INDEMNIFIED PARTIES are n~med as additional insureds for such 
longer period of time. 

(g) Construction Activities. Insurance required in co~mection with 
construction .of Horizontal Improvements is as set forth below: 

. (i) Contractor Requirements. Tenant must require its contractors and 
subcontractors to maintain the following coverages: 

. (1) Commercial general liability insurance with limits of not .. 
less than $5 million each occurrence on a policy form that is at least as broad as Insurance 
Services Office (ISO) Commercial General Liability coverage (occurrence Form CG 00 01); 

(2). Comprehensive automobile liability insurance with a policy 
limit.of not less than ·$5 million each occurrence on a policy form that is at least as broad as ISO 
Form Number CA 0001 covering automobile liability, Code I (any auto); 

(3) Worker's compensation insurance with statutory limits and 
employer's liability insurance with limits of not less than $1 million each accident, injury, or 
illness; · . . 

(4) Watercraft liability insurance (if operating watercraft)· 
protection and indemnity insurance with limits not less than $1 million each occurrence, or with 
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Port approval, lesser limits and deductible as are readily available in the insurance market at a 
commercially reasonable cost, wreck removal, and damages "In Rem" (the vessel); and 

(5) Marine general liability (MGL) (if operating watercraft) 
with limits not less than $I 0 million each occurrence and aggregate basis; 

(6) Vessel pollution liability insurance (if operating watercraft 
with engines or fuel usage) with limi.ts not less than $5 million per occurrence and $5 million in 
the aggregate with a deductible not to exceed $50,000 with Port approval, lesser limits and 
deductible as are readily avail~ble in the insurance market at a commercially reasonable cost; 
insurance should cover liability imposed under laws for any loss, damage, cost, liability. or 
expense arising out of the sudden, accidental, 'and unintentional discharge, spillage, leakage, 
emission, or release of any substance of any kind into or on the navigable waters of the United 
States or the adjoining shorelines. 

(7) Contractor's pollution liability insurance with limits of not 
less than Five Million Dollars ($5,000,000.00) per claim. 

(ii) Builder's Risk Requirements. In addition, Tenant or General 
Contractor must carry '.'Builder's All Risk" insurance on a "Special Form" ("All Risk") 
Builder's Risk meeting the following requirements. 

(1) · The amou·nt of coverage must be equal to the full 
replacement cost of any existing structures affected by the work and full replacement cost of all 
new construction, including all ·materials and equipment intended to become part of the 
permanent structures. The policy must provide coverage for "sotl costs," such as design and 
engineering fees, code updates, permits, bonds, insurance, and inspection costs caused by an 
insured peril. The Builder's Risk insurance may have a deductible clause not to exceed 
$100,000. . 

(2) The Builder's Risk policy must identify the City and 
County of San Fr~mcisco and the San Francisco Port Commission as loss payees, subordinate to 
any lender requirements. 

. (3) The Builder's Risk policy must include the following 
coverages: (A) all damages of.Joss to the \vork and to appurtenances, to materials and equipment 
to be incorporated into the project while the same are in transit, stored on or off the site, to 
construction plant and temporary structures; (B) the costs of debris removal, including 
demolition as may be made reasonably necessary by covered perils, resulting damage, and any 
applicable law; and (C) start upand testing and machinery ~reakdown including electrical arcing. 

(iii) Professional Sen•ices Reqiiirements. Tenant must require all 
providers of engineering and geotechnical professional services under contract with Tenant to 
provide professional liability coverage with limits not less than Five Million Dollars . 

·($5,000,000.00) each claim·. With respect to all other professional services provided to Tenant 
for the Horizontal Improvements, Tenant must require all providers of such professional services 
under contract with Tenant to provide professional liability coverage with limits not less than 
Two Million Dollars ($2,000,000.00) each claim. Such insurance will providt: coverage during 
the period when such professional services are performed and for a period of 3 years after 
issuance of a Certificate of Occupancy for the Horizontal Improvements. This requirement may 
be met by the use of an extended reporting period. Notwithstanding anything to. the contrary, the 
coverage required in this clause (iii) may be provided with a lower limit for subcontractors that 
are local business enterprises (LB Es) or are performing ~ork under subcontracts of$ I 00,000 or 
less only. Tenant shall have the right to request a waiver of the requirements of this clause (iii) 
by delivering written request to Port, and Port shall respond within a reasonable period of time to 
any such request; provided, with respect to waiver requests for LBEs and subcontracts only, so 
long as the waiver request was sent by electronic mail, addressed to one or more line staff . 
responsible for administration of this Lease stating in the subject line "Immediate Action Required 
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to A\'Oid Deemed Consent'' or words to the same effect, Port will be deemed to have approved such 
waiver if Port does not respond to the· waiver request within five (5) business days. 

(h) Other Coverage. Such other insurance or different coverage amounts . 
may change from time to time as required by the City's Risk Manager, if in the reasonable 
judgement of the City's Risk Manager it is the general commercial practice in San Francisco to 
carry such insurance and/or in the requested insurance limits for the subject activities taking into 
consideration the risks associated with such uses of the Premises, so long as any insurance · 
required is available from recognized carriers at commercially reasonable rates. If Tenant . 
determines that such other insurance or coverage amount should not be required because it is not 
available from recognized· carries at commercially reasonable rates, then Tenant will provide to 
Port evidence supporting Tenant's determination of commercial unreasonableness as to the 
applicable coverage. Such evidence may include quotes, declinations, and notice~ of 
cancellation or non-renewal from leading insurance companies for the required coverage, 
percentage of overall operating expenses attributable thereto, and then current industry practice 
for comparable mixed-use/retail/office projects in San Francisco. · 

· (i) Substitution. Notwithstanding the foregoing, Tenant shall have the right, 
upon the prior.approval of Port, not to be unreasonably withheld, to substitute any of the 
insurance coverage required in this Article 20 (Insurance) with insurance coverage maintained by 
one or more of Tenant's Agents, Invitees or transferees as long as the insurance policies, 
certificates and endor:sements for such insurance coverage comply in all respects with the 
requirements of this Article 20 as determined by Port. 

20.2. General Requirements. 

(a) Insurance provided for pursuant to this Section: 

(i) Shall be carried under a valid and enforceable policy or policies 
issued by insurers ofrecognized responsibility' that are rated Best A-:Vlll or better by the latest 
edition of Best's Key Rating Guide (or a comparable successor rating) and legally authorized to 
sell such insurance within the State of California; 

(ii) . As to property insurance required hereunder, such insurance shall 
name the Tenant as the first named insured. As to liability insurance Tenant shall ensure that 
Port and the City of San Francisco are named as adf:iitional insureds under all general liability, 
automobile liability, vessel pollution, pollution, Public Boat Dock liability coverages. Any 
umbrella and/or excess liability insurance will include an endorsement through a blanket 
additional end9rsement or equivalent naming as additional insureds the following: "THE; CITY 
AND COUNTY OF SAN FRANCISCO, THE PORT OF SAN FRANCISCO AND THEIR 
OFFICERS, DIRECTORS, EMPLOYEES AND AGE.NTS." 

(iii) As to Commercial General Liability and automobile· liability 
insurance, shall provide that it constitutes primary insurance with respect to claims insured by 
such policy, and, except with respect to limits, that insurance applies separately to each insured 
against whon1 claim is made or suit is brought; · 

(iv) Will provide for waivers of any right of subrogation that the 
insurer of such party may acquire against each party hereto with ·respect to any losses and 
damages that are of the type covered under the policies required by Secti011s 20.l(a) (General 
Liability Insurance), 20.l(b) (Automobile Liability Insurance), 20.l(c) (Worker's 
Compensation),, and 20.1 (j) (Pollution Legal Liability); 

(v) Will be subject to the reasonable approval of Port, which approval 
shall not be unreasonably with,held. · 

(b) Certificates of Insurance; Right of.Port to Maintain Insurance. 
Tenant shall furnish Port certificates with respect to the policies required under this 
Section within thirty (30) days after the Commencement Date and, with respect to renewal 
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policies, within thirty (30) days after the policy renewal date of each such policy, and, within 
sixty (60) days after Port's request, shall also pro:vide Port with copies of each such policy, or 
shall oth~rwise make such policy available to Port for its review. If at any time Tenant fails to 
maintain the insurance required pursuant to Secti011 20.1, (Required Insurance Coverage), or 
fails to deliver certificates as required pursuant to this Section, then, upon thirty (30) business 
days' written notice to Tenant, Port may obtain and cause to be maintained in effect such 
insurance by taking out policies with compa~ies satisfactory to Port. Within thirty (30) business 
days following demand, Tenant shall reimburse Port for all amounts so paid by Port, together 
with all costs and expenses in connection therewith and interest thereon at the Default Rate. . . 

· (c) Insurance of Others. To the extent Tenant requires liability insurance 
policies to be maintained by Subtenants, contractors, subcontractors or others in connection with 
their use or occupancy ot: or their activities on, the Premises, Tenant shall require that such 
policies be endorsed to '\i:t.~lude the "CITY AND COUNTY OF SAN FRANCISCO AND THE 
PORT OF SAN FRANCISCO AND THEIR OFFICERS, AGENTS, EMPLOYEES AND 
REPRESENTATIVES" as additional insureds under the terms of any such policy. Unless. 
otherwise specified in this agreement, Tenant will ensure that all contractors and sub-contractors 
performing work on the Premises and all operators and subtenants of any portion of the Premises 
carry ac:Jequate insurance 'Coverages. · 

(d) Excess Coverage. All requirements may be satisfied by any combination 
of umbrella and excess liability policies (including blanket p~licies). 

20.3.· .Release and Waiver.Each Party h~reby waives all rights of recovery and causes 
of action, and releases e~ch other Party from any liability, losses and damages occasioned to the 
property of each such Party, which losses and damag~s are of the type covered under the 
property policies required by Sectio11s 20.l(d) (Personal Property Insurance) to the extent that 
such loss is reimbursed by an insurer. 

21. HAZARDOUS MATERIALS. . 

21.1. Complia11ce with Environme11ta/ Laws. Tenant will comply and cause its 
Agents, Invitees, and all Persons under any Sublease, to comply with all Environmental Laws,. 
operations plans (if any), the Pier 70 Risk Management Plan,·and prudent business practices, 
including, without limitation, any deed restrictions, regulatory agreements, deed notices, soils 
management plans or certification reports required in connection with the approvals of any . 
regulatory agencies in connection with'the Project. Without limiting the genera,lity of the 
foregoing, Tenant covenants and agrees that it will not, without the prior written consent of Port, 
which consent will not be unreasonably delayed or withheld, Handle, nor permit the Handling of 
Hazardous Materials on, under or about the Premises, except for (a) standard building materials 
and equipment that do not contain asbestos or asbestos-containing materials, lead or 
polychlorfnated biphenyl (PCBs), (b) any Hazardous Materials which do not require a permit or 
license from, or that need not be reported to, a governmental agency and are used in compliance· 
with all applicable Laws and any reasonable conditions or limitations required by Port, 
(c)janiiorial or office supplies or materials in such amounts as are customarily used for general 
office, residential or commercial purposes so long as such Handling is at all times in compliance 
with all Environmental Laws, and (d) Pre-Existing Hazardous Materials that are Handled for 
Remediation purposes under the jurisdiction of an Environmental Regulatory Agency. 

~1.2. Tenant Responsibility. Tenant agrees to protect its Agents and Invitees in its · 
operations on the ·Premises from hazards associated with Hazardous Materials by complying with 
all Environmental Laws and occupational health and safety Laws and also agrees, for itself and 
on behalf of its Agents and Invitees, that during its use and occupancy of the Premises: 

(a) Other than the Pre-Existing Hazardous Materials, will not permit any 
Hazardous Materials to be present in, on, under or about the Premises except as permitted under 
Section 21.1 (Compliance with Environmental Laws); 
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· (b) Will not cause or permit any Hazardous Material Condition; and 

(c) Will comply with all Environmental Laws relating to the Premis.es and any 
Hazardous Material Condition and any investigation, construction, operations, use or any other 
activities conducted in, on, or under the Premises, and will not engage in or permit any activity at 
the Premises, or in the operation of any vehicles used in connection with the Premises in 
violation of any Environmental Laws; · 

(d) Tenant will be the ''Generator".of any waste, including hazardous waste, 
resulting from investigation, construction, operations, use or any other activities conducted in, 
on, or under the Premises; 

(e) Will comply with all provisions of the Pier 70 Ris~ Management Plan with 
respect to the Premises, at its sole cost and expense, including requirements to notify site users, 
comply with risk ma1iagement measures during construction, and inspec~.:document and.report 
site conditions to Port annually and · · · 

(t) . Will comply, and will cause all of its Subtenants that are subject to an 
operations plan, to comply with the operations plan applicable to Tenant or such Subtenant, if 
any. 

21.3. Tenant's E11viro11mental Co11ditio11 Notification Requireme11t.'i. The following 
requirements are in addition to the notification requirements specified in the (i) operations 
plan(s), if any, (ii) the Pier 70 Risk Management Plan, and (iii) Environmental Laws: 

(a) Tenant must notify Port as soon as practicable, orally or by other·means 
that will transmit .the earliest possible notice to Port staff, of and when Tenant learns or has 
reason to believe Hazardous Materials were Released or, except as allowed under Secti~n 21.1 
(Compliance with Environmental Laws), Handled, in, on, under, or about the Premises or the 
environment, or from any vehicles Tenant, or its Agents and Invitees use during the Term or 
Tenant's occupancy of the Premises, whether or not the Release or Handling is in quantities that 
would be required under Environmental Laws to be reported to an Environmental Regulatory 
Agency.· In addition to Tenant's notice to Port by oral or other means, Tenant must provide Port 
written notice of any such Release or Handling within twenty-four (24) hours following such 
Release or Handling. · 

(b) Tenant must notify Port as soon as practicable, orally or by other means 
that will transmit the earliest possible notice to Port staff of Tenant's receipt or knowledge of any 
of the following, and contemporaneously provide Port with an electronic copy within twenty
four (24) hours following Tenant's receipt of any of the following, of: 

. (i) Any notice of the Release or Handling of Hazardous Materials, in, 
on, under, or about the Premises or the environment, or from any vehicles Tenant, or its Agents 
and ·Invitees use during Tenant's occupancy of the Premh;es that Tenant or its Agents or Invitees 
provide to an Environmental Regulatory Agency; 

(ii) Any notice of a violation, or a potential or alleged violation," of any 
Environmental Law that Tenant or its Agents or -Invitees receive from any Environmental 
Regulatory Agency; 

(iii) · Any other Environmental Regulatory Action that is instituted or 
threatened by any Environmental Regulatory Agency against Tenant or its Agents or Invitees 
and that relates to the Release or Handling of Hazardous Materials, in, on, under, or about the 
Premises or the environment, or from any vehicles Tenant, or its Agents and Invitees use during 
the Term or Tenant's occupancy of the Premises; 

. (iv) Any Hazardous Materials Claim that is instituted or threatened by 
any third party against Tenant or its Agents or Invitees and that relates to the Release or 
Handling of Hazardous Materials, in, on, under, or about the Premises or the environment, or 
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from any vehicles Tenant, or its Agents and Invitees use in, on, under or about the Premises 
during the Term or Tenant's occupancy of the Premises; and 

(v) Other than any Environmental Regulatory Approvals issued by the 
Department of.Public Health and the Hazardous Materials Unified Program Agency, any notice 
of the termination, expiration, or substantial amendment of any Environmental Regulatory 
Approval needed by Tenant or its Agents or Invitees for their operations at the Premises. 

(c) Tenant must notify Port of any meeting, whether conducted face-to-face or 
telephonically, between Tenant and any Environm.ental Regulatory Agency regarding an 
Environmental Regulatory Action concerning the Premises or Tenant's or its Agents' or Invitees' 
operations at the Premises. Port will be entitled to participate in any such meetings at its sole 
election. 

(d) Tenant mu.st notify Port of any Environmental Regulatory Agency's 
issuance of an Environmental Regulatory Approval concerning the Premises or Tenant's or its 
Agents' or Invitees' operations at the Prem is.es. Tenant's notice to Port must state the name of 
the issuing entity, the Environmental Regulatory-Approval identification number, and the dates 
of issuance and expiration of the Environmental Regulatory Approval. In addition, Tenant must 
provide Port with a list of any plan or procedure required to be prepared a_nd/or filed with any· 
Environmental Regulatory Agency for operations on the Premises. Tenant must provide Port 
with copies of any of the documents within the scope of this Section 21.~(d) upon Port's request. 

. . (e) Tenant must provide Port with copies of all non-privileged 
communications with Environmental Regulatory Agencies, copies of investigation reports 
conducted .. by Environmental Regulatory Agencies, and all non-privileged communic~tions with 
other persons regarding actual Hazardous Materials Claims arising from Tenant's or its Agents' 
or Invitees' operations at the Premises. At Tenant's request, in lieu of providing Port with copies 
of non-privileged communications with other persons that are not Environmental Regulatory 
Agencies, Tenant will (I) make available for Port's review, such non-privileged communications 
at Tenant's San Francisco office or at Port's office, and (2) reimburse Port for additional costs 
related to Port's review of such non-privileged communications at Tenant's San Francisco office 
(including but not limited to additional time related to travel to and from Tenant's office). 

(t) Port may from time to time request, and Tenant will be o_bligated to 
provide, available information reasonably adequate for Port to determine whether any and all 
Hazardous Materials are being Handled in a manner that complies with all Environmental Laws. 

2l.4. Remediation Requireme11t. 

(a) After notifying Port in accordance with Section 21.3 (Tenant's 
Env_ironmental Condition Notification Requirements).and subject to Section 21.4(d), Tenant 
must Remediate, at its sole cost and in compliance with all Environmental Laws and this Lease, 
any Hazardous Material Condition occurring during the Term or while Tenant or its Agents or 
Invitees otherwise occupy any part of the Premises; provided Tenant must take all necessary 
immediate actions to the extent practicable to address an emergent Release of Hazardous 
Materials to confine-or limit the extent or impact of such Release. and will then provide such 
notice to Port in accordance with Section 21.3. Except as provided in the previous se~tence, 
Tenant must obtain Port's approval, which approval will not be unreasonably withheld, 
conditioned or delayed, of a Remediation work plan whether or not such plan is required under 
Environmental Laws, then begin Remediation actions immediately following Port's approval of 
the work plan and continue diligently until Remediation is complete. 

(b) In addition to its obligations under Section 21.4(a), before this Lease 
terminates for any reason, Tenant must Remediate, at its sole cost and in compliance with all 
Environmental Laws and this Lease: (i) any Hazardous Material Condition caused by Tenant's or 
its Agents' or Invitees' Handling of Hazardous Materials during the Term; and (ii) any 
Hazardous Material Condition discovered during Tenant's occupancy that is required to be 
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Remediated by any Regulatory Agency if Remediation would not have been required but for 
Tenant's use of the Premises, or due to Subsequent Construction or construction of the 
Horizontal Improvements. 

· (c) In all situations relating to Handling or Remediating Hazardous Materials, 
Tenant must take actions that _are reasonably necessary in Port's reasonable judgment to protect 
the value of the Premises,-such as obtaining Environmental Regulatory Approvals related to 
Hai;ardous Materials and taking measures to remedy any deterioration in the condition or 
diminution of the value of any portioµ of the Premises. 

(d) Unless Tenant or its Agents or Invitees Exacerbate the Hazardous Material 
Condition or Handle or Release Pre-Existing Hazardous Materials in, on, under, around or about 
the Premises, Tenant 'Yill not be obligated to Remediate any Hazardous Material Condition 
existing before the Commencement Date or the dat~ of Tenant's first use of the Premises, 
whichever is earlie_r. 

. 21.5. Pesticide Prohibitio11. Tenant will comply with the provisions of Chapter 3 of the 
San Francisco Environment Code (the "Pesticide Ordinance") which (i) prohibit the use of certain 
pesticides on City property, and (ii) require the posting of certain notices and the maintenance of 
certain records regarding pesticide usage as further described in Sectio11 9 of Exhibit N (Port and 
City Special Provisions) . · · · 

21.6. Additional-Defi11ition.'i. 

"Environmental Laws" means all present and future federal, State and local Laws, statutes, 
rules, regulations, ordinances, standards, directives, and conditions of approval, all 
administrative or judicial orders or decrees, and all permits, licenses, approvals, or other 
entitlements, or rules of common law pertaining to Hazardous Materials (including the Handling, 
Release, or Remediation tl;iereof), industrial hygiene or environmental conditions in the 
environment, including structures, soil, air, air quality, water, water quality and groundwater 
conditions, any environmental mitigation measure adopted under Environmental Laws affecting 
any portion of the Premises, the protection of the environment, natural resources, wildlife, 
human health or satety, or employee safety, or community'right-to-know requirements related to 
the work being performed under this Lease. "Environmental Laws" include .the City's Pesticide 
Ordinance (Chapter 39 of the San Francisco Administrative Code), Section 20 of the San 
Francisco Public Works Code (Analyzing Soils for Hazardous Waste), the FOG Ordinance, the 
Pier 70 Risk Management Plan and that certain Covenant and Environmental Restrictions on 
Property made as of August 11, 2016,by the City, acting by a!ld through the Port, for the benefit 
of the California Regional Water Quality Control Board for the San Francisco Bay Region and 
recorded in the Official Records as document number 20 I 6•K308328-00 . 

. "Environmental Regulatory Action" when used with respe"ct to Hazardous Materials means 
any inquiry, Investigation, enforcement, Remediation, agreement, order; consent decree, 
compromise, or other action that is threatened, instituted, filed, or completed by an 
Environmental Regulatory Agency in relation to a Release of Hazardous Materials,' including 
both administrative and jupicial proceedings. · 

"Environmental Regulatory Agency'' means the United States Environmental Protection 
Agency, OSHA, any California Environmental Protection Agency board, department, or office; 
including the Department of Toxic Substances Control and the R WQCB, Cal-OSHA, the Bay 
Area Air Quality Management District, the San Franc!sco Department of Public Health, the San 
Francisco Fire Department, the SFPUC, Port, or any other Regulatory Agency now or later 
authorized to regulate Hazardous Materials. 

''Environmental Regulatory Approval" means any approval, license, registration, permit, or 
other authorization required or issued by any Environmental Regulatory Agency, including any 
hazardous waste generator identification numbers relating to operations on the Premises and any 
closure permit. 
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"Exacerbate" or "Exacerbating" when used with respect to Hazardous Materials means 
any act or omission that increases the quantity.or concentration or potential for human exposure 
of Hazardous Materials in the affected area, causes the increased migration of a plume of . · 
Hazardous Materials in soil, groundwater, or bay water, causes a Release of Hazardous Materials 
that had been contained until the act or omission, or otherwise requires Investigation or 
Remediation that would not have been required but for the act or omission, it being understood 
that the mere discovery of Hazardous Materials does not cause ·'Exacerbation". Exacerbate also 
includes the disturbance, removal or generation of Hazardous Materials in the course of Tenant's 
operations, Investigations, maintenance, repair, construction of Improvements and Alterations 
under this Lease. "Exacerbate". also means failure to comply with the Pier 70 Risk Management 
Plan. ''.Exacerbation'' has a correlative meaning. · 

"Handle" when used with reference to Hazardous Materials means to use, generate, move, 
handle, manufacture, process, produce, package; treat, transport, store, .emit, discharge or dispose 
of any Hazardous Material. "Handling" and "Handled" have correlative meanings. 

· ""Hazardous Material" means any material, waste, chemical, compound, substance, 
mixture, or byproduct that is identified, defined,,designated, listed, restricted, or otherwise 
regulated under Environmental Laws as a '"hazardous constituent'', "hazardous substance", 
"hazardous :waste constituent", "infectious waste", "medical waste", "biohazardous waste", "extremely 
hazardous was.te", "pollutant", "toxic ·pollutant", or "contaminant", or any other designation 
intended to classify substances by reason of properties that are deleterious to the environment, 
natural resources,. wildlife, or human health or safety, including, without limitation, ignitability, 
infectiousness, corrosiveness, radioactivity, carcinogenicity, toxicity, and reproductiv~ toxicity. 
Hazardous Material includes, without limitation, any form of natural gas, petroleu·m products or 
any-fraction thereof, as_bestos, asbestos-containing materials, polychlorinated biphenyls (PCBs), 
PCB-containing materials, and any substance that, due to its characteristics or interaction with 
one or more other materials, wastes, chemicals, compounds, substances; mixtures or byproducts, 
damages or threatens to damage the environment, natural resources, wildlife or human health or 
safety. "Hazardous Materials" also includes any chemical identified in the Pier 70 Environmental 
Site Investigation Repor(, Pier 70 Remedial Action Plan, or Pier 70 Risk Management Plan . 

. "Hazardous Material Claim" means any Environmental Regulatory Action or any claim 
made or threatened by any third party against the Indemnified Parties, the State Lands 
Indemnified Panies, or the Premises relating to damage, contribution, cost recovery 
compensation, loss or injury resulting from the Release or Exacerbation of any Hazardous 
Materials,. including ~osses based in common law. Hazardous Materials Claims include 
Investigation and Remediation costs, fines, natural resource damages, damages for decrease -in 
value of the Premises or other Port property, the loss or restriction of the use or any amenity of 
the Premises or other Port property, Attorneys' Fees and Costs and fees and costs of consultants 
an~ experts. · 

"Hazardous Material Condition" means the Release or Exacerbation, or threatened Release 
or Exacerbation, of Hazardous Materials in, on, under, or about the Premises or the environment, 

·or from any vehicles Tenant, or its Agents and Invitees use in, on, under, or about the Premises 
during the Term or Tenant's occupancy oqhe Premises. 

"Investigate" or "Investigation" when used with reference to Hazardous Material means 
any activity undertaken to determine the nature and extent of Hazardous Material that may be 
located in, on, under or about the Premises, any Improvements or any portion of the site or the 
lmp.rovements or which have been, are being, or threaten to be Released into the environment. 
Investigation will include preparation of site history reports and sampling and analysis of 
environmental conditions in, on, under or about the Premises or any Improvements. 

"New Hazardous Material" means a Hazardous Material that is not a Pre-Existing 
Hazardous Material. · 
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"Pier 70 Risk M:magcmcnt Plan" means the Pier 70 Risk Management Plan, Pier 70 Master 
Plan Area. prepared for the Port of San Francisco by Treadwell & Rolo and dated July 25, 2013, 
and approved by the RWQCB on January 24, 2014, including any amendments and revisions 
thereto that are approved by the R.WQCB, and as interpreted by Regulatory Agencies with 
jurisdiction. 

"Pre-Existing Hazardous Materials" means any Hazardous Material existing on, in, about 
or around the Premises as of the Effective Date and identified in the Pier 70 En.vironmental Site 
Investigation Report, Pier 70 Remedial Action Plan, or Pier 70 Risk Management Plan. 

"Release" means when used with respect to Hazardous l\.1aterials any accidental. actual, 
imminent or intentional spilling, introduction, leaking, pumping, pouring, emitting, emptying, 
discharging, injecting, escaping, leaching; dumping, or disposing into the air, soil gas, land, . 
surface water. groundwater, or environment (including the'abandonment or discarding of barrels, 
containers, and other closed receptacles containing any Hazardous Material). · 

"Remediate" or "Remediation" when used with reference to Hazardous Materials means 
any activities undertaken to clean up, abate," remove, _transport; dispose, contain, treat, sta~ilize, 
monitor, remediate, or otherwise control Hazardous Materials located in, on, under· or about the 
Premises or which have been, are being, or threaten to be Released into the environment or t9 
restore the affected area to the standard required by the applicable E;nvironmental Regulatory 
Agency in accordance with application Environniental Laws and any additional Port 

. requirements. Remediation includes, without limitation, those actions included within.the 
definition of "remedy" or "remedial action" in California Health and Safety Code Section 25322 · 
and "remove" or "removal" in California Health and Safety Code Section 25323. 

''State Lands Indemnified Parties" means the State·of California, the California State Lands 
Commission, and all of their respective heirs, legal representatives, successors and assigns, and 
all other Persons acting on their behalf. 

22. PORT'S RIGHT TO PA\' SUMS OWED BY TENANT. 

2l.l. Port May Pay Sums Owed by Tenant Following Tenant's Failure to Pay. 
Without limiting any other provision of this Lease, and in addition to any other rights or 
remedies available to Port for any Event of Default, if at any time Tenant fails to pay any sum 
req1:1_ired to be paid by Tenant pursuant to this Lease to any Person other than Port (other than any 
Imposition, mechanics' lien or encumbrance with respect to which the provisions of Article.~ 6 
(Taxes and Assessments) and 7 (Contests) apply, 'or any other sum required to be paid by Tenant 
which Tenant is contesting in good faith and with due diligence and which would not become a . 
lien on the Property), Port may, at its sole option, but will not be obliga_ted to, upon ten (I 0) days 
prior notice to Tenant, pay such sum for and on behalf of Tenant. · · · 

· 22.2. Tenant's Obligation to Reimburse Port. If pursuant to Section 22.1, (Port May 
Pay Sums Owed by Tenant Following-Tenant's Failure to Pay), Port pays any sum required to be 
paid by Tenant hereunder, Tenant will reimburse Port as Additional Rent, the sum so paid. All 
such sums paid by Port are due from Tenant to Port at the time the sum is paid, and if p~id by 
Tenant at a later date, will bear interest at. the lesser of the Default Rate or the maximum non
usurious rate Port is permitted by Law to charge from the date such sum is paid by Port until Port 
is r~imbursed in full by Tenant. Port's rights under this Article 22 are in addition to its rights 
under any other provision of this Lease or under applicable Laws. The.provisions of this 
Section 22.2 will survive the. expiration or earlier termination of this Lease. 

23. EVENJS OF DEFAULT. 

23.1. Events of Default. Subject to the provisions of Section 23.2 (Special Provisions 
Concerning Mortgagees and Events of Default) the occurrence of any one or more of the 
following events which remain uncured after the passage of time set forth pursuant to this 
Article 23 shall constitute an "Event of Default" under the terms of this Lease:· 
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(a) Tenant fails to pay any Rent or Imposition when due, which failure 
continues for five.(5) business days following written notice from Port; provided, however, Port 
will not be required to give such not.ice on more than two (2) occasions during any calendar year, 
and failure to pay any Rent or Imposition thereafter when due will be deemed an Event of 
Default without need for further notice; 

(b) Tenant fails to deliver into escrow the duly executed and acknowledged 
Partial Release and Termination for an applicable Development Parcel within the time period set 
forth in Section 1.1 (b)(i) (Development Parcels), and such failure continues for one ( 1) business 

·day following written notice from· Port; 

(c) . Tenant fails to maintain any insurance required to be maintained by 
Tenant under this Lease, which failure· continues without cure for five.(5) business days after 
written notice from Port; 

(d) Tenant fails to comply with the requirements set forth in Exhibit Hfor 
·each Special Event and such. failure continues for· one ( 1) business day following written notice 
from Port; provided, however, ifTenant commits.the same default with respect to consecutive, 
related Special Events more than two (2) times within a twelve ( 12) month period (by way of 
example only, holding a prohibited Special Event during non-business hours on more than 
two (2) occasions), then Tenant will not be entitled to any cure period under this Sectio11 23.l(d) 
after notice of such second default; · 

(e) A Material Breach (as such terms is defined in the DDA) by Master 
Developer occurs under the DDA and rertiains uncured but such Event ·of Default under this 
Lease will be deemed cured ifthe Material Breach by Master Develop~r is cured pursuant 
thereto;·· 

'(t) Tenant abandons the Premises, within the meaning of California Civil 
Code Section 1951.3, which abandonment is not cured within thirty (30) days after notice· from 
Port of Port's belief of abandonment; · · 

(g) The Premises are used for Prohibited Uses, as determined by Port in its 
reasonable discretion, and such Prohibited Use(s) continues for a period of one ( 1) business day 
following written notice from Port; provided, however, if such default cannot reasonably be 
cured within such period, Tenant will not be in default of this Le~se if Tenant commences to cure 
the default within such period and diligently and in good faith continues .to ~ure the default; 
provided, further, wi~hout limitation qfthe foregoing, the Parties agre~ that Tenant's internal · 
deliberation~ to determine the path to.cure such default \\rill be d.eemed to b~· a commencement of· 
cure; 

. (h) Tenant fails to comply with the provis'ions of Section 11.1 (Covenant-to 
Repair-and Maintain the Premises) within five (5) days following written notice from Port; 
provided, however, if such default cannot reasonably be cured within such five (5) day period, 
Tenant will not be in default of this Lease ifTenant commences to cure the default within such 
five (5) day period ~nd diligently and in good fait~ continues to cure the default; provided, 
however, without limitation of the foregoing, the Partie·s agree that Tenant's internal 
deliberations to determine the path to cure such default will be deemed to be a commencement of 
cure; · 

(i) Tenant fails to comply with the provisions of Article 21 (Hazardous 
Materials) and such failure continues for a period of one ( 1) business day following written 
notice from Port; provided, however, if such default cannot reasonably be cured within such 
one (1) business day period, Tenant will not be in default of.this Lease if Tenant commences to 
cure the default within such one (1) business day period and diligently·and in good faith 
continues to cure the default; provided, further that the Parties agree that Tenant's internal 
deliberations to determine the path to cure such default will be deemed to be a commencement of 
cure; 
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(j) Tenant files a petition for relief. or an order for relief is entered against 
Tenant, in any case under applicable bankruptcy.or insolvency Law, or any comparable Law.that 
is now or hereafter may be in effect, whether for liquidation or reorganization, which 
proceedings if filed against Tenant are not dismissed or stayed within one hundred eighty ( 180) 
days; 

(k) A writ of execution is levied on the Leasehold Estate which is not released 
within one hundred eighty O 80) days, or a receiver, trustee or custodian is appointed to take 
custody of all or any material part of the property ofTenant1 which appointment is not dismisse!d 
within orie hundred eighty ( 180) days; provided, however, that the exercise by a Mortgagee of 
any of its remedies under its Mortgage will not, in and of itself, constiti.Jte a default under this 
Section 23.l(k); 

(I) Tenant n-iakes a general assignment for the benefit of its creditors; or· 

(m). Tenant violates any other covenant, or fails to perform any other 
obligation to be performed by Tenant under this Lease (including, but not limited to, any 
Mitigation and Improvement Measures that Temmt is required to comply with) at the time such 
performance is due, and such violation or failure continues without cure for more than thirty (30) 
days after written notice from Port specifying the nature of such violation or .failure, or, if such 
cure cannot reasonably be completed within such thirty (30) day period, ifTenant does not 
within such thirty (30) day period commence such cure, or having so commenced, does not 
prosecute _such cure with diligence and dispatch to completion within a reasonable time 
thereafter. 

23.2. Special Provisions Conceming Mortgagees and Events of Default. . 
Notwithstanding anything in this Lease to the contrary, the exercise by a Mortgagee of any of its 
remedies under its ~ortgage will not, in and of itself, constitute a default under this Lease. Port 
will also accept a cure of an Event of Default by any Tenant investor or mezzan_ine lender; 
provided,. however, such parties will not have any additional"ti~e to c~re any Event of Default. 

24. REMEDIES. 

24.1. Port's Remedies Generally. . . 
(a) Upon the occurrence and during the continuance of an Event of Default 

under th.is Lease; except as expressly limited herein, Port has all rights and remedies provided in 
this Lease or available at Law or in equity (including the right to seek· injunctive relief or an 
order for specific performance, where appropriate), including the right to self"'.'h"elp to the extent 
provided for herein; provided, however, notwithstanding anything to the contrary in this Lease, 
any right to cure and any remedy available to Port regarding any Event of Default under the 
Workforce Development Plan, is limited to those rights· and remedies provided in the applicable 
Law for such Workforce Development Plan; provided, further, Port's right to terminate this · 
Lease for an Event of Default will be-limited to Events of Default desc('.ibed in Sections 23.l(a) 
(but only with respect to Tenant's failure to pay any (~positions), 23.l(e), 23.l(g) a11d 23.l(i). 

(b) In addition to the foregoing remedies, (i) Port will have the right to 
prohibit Tenant's use of the Premises for Special Events if more than two (2) Events of Default 
under Section 23.1 (d) occur. during any given twelve ( 12)-month period, and (ii) with respect to 
an Event of Default due to Tenant's failure to pay Rent, Port will have the remedies set forth in 
the Financing Plan. 

·(c) Except as expressly provided herein, all of Port's rights and remedies are 
cumulative, and except as mafbe otherwise provided by applicable Law, the exercise of any one 
or more rights will not preclude the·exercise of any other.· 
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24.2. Rig/it to Keep Lease in Effect. 

(a) Continuation of Lease. Port has the remedy described in California Civil 
Code Section 195 l .4 (lessor·may continue lease in effect after lessee's breach and abandonment 
and recover rent as it becomes due, if lessee has right to sublet or· assign, subject only to 
rcaSOf!able limitations) under which Port may continue this Lease in full force and effect · 
following the occurrence of an Event of Default. In the event Port elects this remedy, Port has 
the right to enforce by suit or otherwise, all covenants and conditions hereof to be performed or 
complied with by Tenant and exercise all of Port's rights, including the right to collect Rent 
when due. Upon the occurrence of an Event of Default, following written notice to Tenant, Port 
may enter the Premises without terminating this Lease and relet them, or any part of them, to 
third parties for Tenant's account. Tenant will be liable immediately to Port for all reasonable 
costs Port incurs in-reletting the Premises, including Attorneys' Fees and Costs, brokers' fees or 
commissions, expenses ofremodeling the Premises required by the reletting and similar costs. 
Re letting can be for a period shorter or longer than the remaining Term, at such rents and on 
such other tem1s and conditions as Port determines in its sole discretion. 

(b) No Termination Without Notice. No act by.Port allowe~ by this 
Sectio11 24.2, nor any appointment of a receiver upon Port's initiative to protect its interest under 
this Lease, nor any withholding of consent to ·a Transfer or termination of a Transfer in 
accordance herewith; will terminate this Lease, unless and until Port notifies Tenant in writing 
that Port elects to terminate this Lease. 

(c) Application of Proceeds of Reletting. If Port elects to relet the Premises 
as provided in Section 24.2(a), the rent that Port receives from reletting will be applied to the · 
payment _of: 

(i) · First, to reimburse a Special Tax Payment Request under 
Section 24.2(e)(ii), if applicable; · 

(ii) Second, all costs incurred by Port in enforcing this Lease, whether 
or not any action or proceeding is commenced, including Attorneys' Fees and Costs, brokers' 
fees or commissions, the costs ofremoving and storing Personal Property, costs in connection 
with reletting the Premises, or any portion thereat: altering, installing, modifying and 
constructing tenant improvements required for"a new tenant, and costs ofr~pairing, securing and 
maintaining the Premises to the standards set forth in this Lease or any portion thereof; 

(iii) Third, the payri1~nts of any indebtedness other than Rent due and 
unpaid· hereunder from Tenant to Port; · 

(iv) ·Fourth, Rent due and. unpaid under this Lease; and 

(v) Fifth, after deducting the payments referred to in· 
Sections 24.2(c)(i)-.:.24.2(c)(iv), any sum remaining from the rent Port receives from reletting 
will be held by Port and applied to monthly installments of future Rent as such amounts become 
dqe under this Lease. In no event will Tenant be entitled to any excess rent received by Port. If 
on a date Rent or other amount is due under the Lease, the rent received by Port as of such date . 
from any re letting is less than the Rent or other amount due on that date, or if any costs incurred 
by Port in relettirig, remain after applying the rent received. from such retetting, Tenant will pay 
to Port such deficiency. Such deficiency will be calculated and paid monthly. 

(d) Payment of Rent. Tenant will pay to Port Rent on the dates the Rent is 
due, less the rent Port has received from any reletting which exceeds all costs and expenses of 
Port ~ncurred in connection with a Tenant Event of Default and the re letting of all or any portion 
of the Premises. 
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(e) Termination of the DDA. 

(i) Rights and Obligations After Termi11atio11. Upon the termination 
of the DOA ("DDA Termination Date"), all rights, obligations and liabilities of Tenant under this 
Lease will continue in full force·and effect for a period of ninety (90) days after the DOA 
Termination Date. From and after the ninetieth (901h) day following ODA Termination Date, 
Tenant will have no right, title, interest, obligation or liability under this Lease, other than the 
payment of the Impositions if any bonded indebtedness or other debt payable from.all or a 
portion of the Impositions is outstanding subject to the right of reimbursement as provided in 
Section 24.2(e)(ii). The foregoing will not in any way be construed to relieve Tenant of any 
liability arising out of or with regard to the. performance of any covenants or obligations to be. 
performed by Tenant before the ninetieth (901h) day following DOA Termination Date. Port·s 
sole remedy against Tenant i.mder this Lease with respect to Tenant's failure to .comply with its 
obligation to pay Impositions that are due and payable after the ninetieth (901

h) day following 
DOA Termination Date will be to terminate this Lease; provided, however, the foregoing will 
not limit Port from paying such Impositions. The foregoing is not a limitation on the City'·s 
rights and obligations to collect Impositions and Tenant acknowledges· that, independent of 
Port's rights and remedies under this Lease, the City may utilize procedures under applicable law · 
to collect the Impositions. 

(ii) Right to Reimbursement. Until' such time as Port terminates the 
Lease, Tenant will provide Port with written notice of any payments it has made of Special 
Taxes due and payable atler the date that is 90•days after the DOA Termination Date ("Special 
Tax Payments") to the extent such payments occur through the execution of !evies, liens or other 
involuntary collection actions by applicable taxing agencies against Tenant's current <?r future 
revenues, i[lcluding collection actions against Tenant's right to' reimbursement from Project 
Payment Sources to the extent permitted under DOA Section 12.9. Each· such notice will be 
accompanied by evidence of payment and a request for reimbursement (each a "Special Tax 
Payment Request"). In addition to reimbursing Tenant for Special Tax Payments from re letting 
proceeds in accordance with Section 24.2(c)(i), if Tenant makes Special Tax Payments in 
accordance with this Section 24.2(e)(ii), then Tenant will be entitled to reimbursement for such 
amounts paid as follows: · 

(1) Before Phase· I Completion. If Port tem1inates the ODA as 
to Phase I following a Material Breach by Master Developer before the Port has issued an SOP 
Compliance Determination for all Phase I Improvements, Tenant will be entitled to 
reimbursement of the Special Tax Payments made by Tenant, without any Develop~r Return, 
from Land Proceeds generated by Parcel K North and Phase I Option Parcels on which Master 
Developer has Closed Escrow before the ODA Termination Date and after Port has satisfied any 
repayment obligations to Master Developer under Section 12.9(a) of the ODA; or · · 

(2) After Phase I Completion. if Port terminates the DOA 
after Port has issued an SOP Compliance Determination for all Phase I Improvements, Tenant 
will be entitled to reimbursement of the Special Tax Payments made by Tenant, without any 
Developer Return, from Land Proceeds generated by the Option Parcels in the Phase on which 
Master Developer has Closed Escrow before the DOA Termination Date and.after Port has 
satisfied any repayment obligations to Master Developer under Sections 12.9(b), 12.9(d), 
and l2.9(e) of the DOA. 

(iii) Approvals. In addition to the reimbursements described in 
Secti011s 24.2(c)(i) and 24.2(e)(ii), Port and Tenant agree to seek resolutions from the Port . 
Commission and the Board of Supervisors for the following: 

(1) Authorize Port to include a provision in the DOA that will 
require Port in any subsequent third-party agreement for the development of the 28-Acre Site to 
require the new master developer as a condition to the first leasehold or fee conveyance to pay 
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the amount of any unreimbursed Special Tax Payments previously made by Tenant directly to 
Ter:rnnt, or lo pay such amount to Port to remit to Tenant; and 

(2) Authorize Port lo reimburse Tenant for Spedal Tax 
Payments (and any fees, interest and penalties accruing thereon) from any land revenues that 
Port receives from agreements between Port and any private or public third parties for the use of 
the 28-Acre Site executed after the expiration of the 90-day period, and expressly including any 
payments of Special Tax Payments required to be made directly to Tenant as a condition of the 
applicable third-party agreement as described in Sectio11 24.2(e)(iii)(l). If reimbursement is so 
authorized, except in the case of a direct payment to Tenant required under.the applicable third
party agreement, Port will make reimbursement payments to Tenant within thirty (30) days after 
each third party payment of land revenues until the amount of each Special Tax Payment 
Request is paid in full. 

24.3. Port's Right to Cure Te11a11t's Default. Port, at any time after Tenant-commits an 
Event of Default, may, at Port's sole option, cure the default at Tenant's sole cost. If Port at any_ 
time, by reason of Tenant's default, undertakes any act to cure or attempt to cure such default 
that requires the payment of any sums, or otherwise incurs any costs, damages, or liabilities . 
(including without limitation, Attorneys' Fees and Costs), all such sums, costs, damages, or 
liabilities paid by Port will-be due immediately from Tenant to Port at the time the sum is paid.· 
and if paid by Tenant at a later date, shall bear interest at the lesser.ofthe Default Rate or the 
maximum non-usurious rate Port is permitted by Law to charge from the date such sum is paid 
by Port until Port is reimbursed by Tenant." . ' · 

24.4. T_ermi11atio11 o/Te11ant's (light to Possession. Upon an Event of Default that 
allows for termination: 

(a) Before exercising any right to terminate this Lease and Tenant's right to 
possession of the Premises under Section.tt 23.l(a) (but only with respect to Tenant's failure to 
pay any Imposition), 23.l(e), 23.l(g), and 23.l(i), Port will provide Tenant with a second written 
notice ("Second Default Notice") and the additional cure period set forth below: 

(i) For an Event of Default under Sectio11 23.1 (a), Tenant will have 
five (5) business days following delivery of the Second Default Notice to cure; 

(ii) For an Event of Default under Sections 23.1 (e) or 23.1 (g), Tenant 
will have one (I) business day following delivery of the Second Default Notice to cure; 
provided, however, if such default cannot reasonably be cured within such one (I) business day 
period, then Port will not exercise its termination right ifTenant is diligently and in good faith 
continues to cure the default to completion; 

(b) Port may terminate this Lease and Tenant's right to possessio.n of the 
Premises for the Events of Default described in Section 24.4(a) at any time following expiration 
of the cure periods set forth in Section 24.4(a) for the applicable Event of Default by providing 
Tenant with a written notice of termination. 

(c) Acts of maintenance, efforts to relet the Premises, or the appointment of a 
receiver on Port's initiative to protect Port's interest under this Lease will not constitute a 
termination of Tenant's right to possession. 

(d) If Port elects to terminate this Lease, Port has the rights and remedies 
provided by California Civil Code Section 1951.2, including the right to recover from Tenant the 
following: 

(i) The worth at the time of award of the unpaid Rent which had been 
earned at the time of termination; plus 
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(ii) The worth at the time of award of the amount by which the unpaid 
Rent which would have been earned after termination until the time of award exceeds the amount 
of such rental loss that Tenant proves could have been reasonably avoided; plus 

(iii) The worth at the time of award of the amount by which the unpaid 
Rent for the balance of the Term after the time of award exceeds the amount of the loss of Rent 
that Tenant proves could be reasonably avoided; plus 

· (iv) Any other amounts necess~ry to compensate Port for the detriment 
proximately caused by Tenant's default, or which, in the ordinarv course of events, would likely 
result therefrom. Efforts by Port to mitigate the damages caused by Tenant's breach of this 
Lease do riot waive Port's rights to recover damages upon termination. · 

The "worth at the time of award" of the amounts referred to in Sectio11s 24.4(d)(i) and 
24.4(d)(ii) above will be computed by allowing interest at an annual rate equal to the lesser of the 
Default Rate or the maximum non-usurious rate Port is permitted by Law to charge. The "worth 
at the time of award" of the amount referred to in Section 24.4 will be computed by discounting 
the amount at the discount rate of the Federal Reserve Bank of San Francisco at the time of 
award, plus one percent (I%). 

24.5. Continuation of Subleases and Other Agreements. Port has the right, at its sole 
option, to assume any and all Subleases and agreements by Tenant for the maintenance or 
operation of the Premises (to the extent assignable) following an Event of Default and 
termination of Tenant's interest in this Lease). Tenant her~by further covenants that, upon 
request of Port following an Event of Default and termination of Tenant's interest in this Lease, 
Tenant will execute, acknowledge and· deliver to Port such further instruments as may be 
necessary or desirable to vest or confirm or ratify vesting in Port the then existing Subleases and 
other agreements then in force? as above spe.cified. 

24.6. Appointment of Receiver. During the continuance of an Event of Default, Port 
·has the right to have a receiver appointed to collect Rent and conduct Tenant's business. Neither 
the filing of a petition for the appointment of a receiver nor the appointment itself will constitute 
an election by Port to terminate this Lease. . · 

24.7. Waiver of Redemption. Tenant hereby waives, for itself and all Persons claiming 
by and underTenant, redemption or relief from forfeiture under California Code of Civil 
Procedure Sections 1174 and 1179, or under any other pertinent present or future Law, in the 
event Tenant is evicted or Port takes possessjon of the Premises by reason of any Event of · 
Default. 

24.8. Remedies Not Exclusive. The remedies set forth in this Article ·24 are not 
exclusive; they are cumulative and in addition to any.and all other rights or remedies of Port now 
or later allowed by other terms and provisions of this Lease, Law or in equity. Tenant's 
obligations.hereunder will survive· any termination of this Lease. 

25. EQUITABLE RELIEF. 

In addition to the other remedies provided in this Leas~, either Party is entitled at any 
time-after a default or threatened default by the other Party to seek injunctive relief or an order 
for specific performance, where appropriate to the circumstances of such default. In addition, 
after the occurrence of an event of default by the other Party, the non-defaulting Party is entitled 
to any other equitable relief which may be appropriate to the circumstances of such event of 
default. 

26. No WAIVER. 

26.1. No Waiver by Port or Tenant. No failure by Port or Tenant to insist upon the 
strict performance of any term of this Lease or to exercise any right, power or remedy 
consequent upon a breach of any such term, will be deemed to imply any waiver of any such 
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. . 
breach or of any such term unless clearly expressed in writing by the Party against which waiver 
is being asserted. No \vaiver of any breach will affect or alter this Lease, which shall continue in 
full force and effect, or the respective rights of Port or Tenant with respect to any other then 
existing or subsequent breach. 

26.2. No Accord or Sati.'ifaction. No submission by Tenant or acceptance by Port of 
full or partial Rent or other. sums during the continuance of any failure by Tenant to perform its 
obligations hereunder will waive any of Port's rights or remedies hereunder or constitute an 
accord or satisfaction, whether or not Port had knowledge of any such failure except with respect· 
to the Rent so paid. No endorsement or statement on any check or remittance by or for Tenant or 
in any communication accompanying or relating to such payment will operate as a compromise 
or accord or satisfaction unless the same is approved as such in writing by Port. Port. may accept 
such check, remittance or payment and retain the proceeds thereof, without prejudice to its rights 
to recover the balance of any Rent, including any and all Additional Rent, due from Tenant and 
to pursue any right or remedy provided for or permitted under this Lease or in law or at equity. 
No payment by Tenant of any amount claimed ·by Port to be due as Rent hereunder (including 
any amount claimed to be due as Additional Rent) will be deemed to waive any claim which 
Tenant may be entitled to assert with reg~rd to the making of such payment or the amount 
thereof, and all.such payments will be.without prejudice to any rights Tenant may have with 
respect thereto, whether or not such payment is identified as having been made "under protest" 
(or words of simil_ar import). 

27. DEFAULT BY PORT; TENANT'S REMEDIES. 

. 27.1. Default by.Port. Port will be deemed to be in default hereunder only if Port fails 
.to perform or comply with any obligation on its part hereunder, and (i) such failure continues for 
more than the time of any cure period provided herein, or, (ii) if no cure period is provided 
herein; for more than sixty ( 60) days after written notice thereof from Tenant (provided that Port 
will use reasonable efforts to cure such default within a thirty (30)_day period after receipt of. 
such written notice from Tenant), or, (iii) if such default cannot reasonably be cured within such 
sixty (60) day period, Port does not within such period commence with due diligence.and 
dispatch the curing of such default, or, having so commenced, thereafter fails or neglects to 
prosecute or complete with diligence and dispatch the curing of such default. 

27.2. Tenant's Exclusive Remedies. ·upon the occurrence of default by Port described 
above, which default substantially and materially interferes with the ability of Tenant to 
construct the Horizontal Improvements, Tenant will have the exclusive right_(a) to seek equitable 
relief. including specific performance, in accordance with applicable Laws and the provisions of 
this Lease where appropriate and where such relief does not impose personal liability on Port or 
its Agents, or (b) if and only if Master Developer has a right to terminate the DI;)A on account of 
the applicable default, and Master Developer elects to terminate the DDA, to term.inate this 
Lease. Tenant agrees that, notwithstanding anything to the contrary herein or pursuant to any 
applicable Laws, Tenant's remedies hereunder constitutes Tenant's sole and absolute right and 
remedy for a default by Port hereunder, and Tenant has no remedy of self-help. 

28. TENANT'S RECOURSE AGAiNST PORT. 

28.1. No Recourse Beyond Value of Property Except as Specified. Tenant agrees that 
notwithstanding any o~her term or provision of this Lease, (a) Tenant will have no recourse with 
respect to, and Port will not be liable for, any obligation of Port under this Lease, or for any 
claim based upon this Lease, except to the extent of the fair market value of Port's fee interest in 
the Premises (as encumbered by this Lease) and (b) neither Port nor the. Indemnified Parties will 
be liable.under any circumstances for injury or damage to, or interference with Tenant's 
business, including loss or profits, loss of rents or other revenues, loss ofbu.siness opportunity, 
loss of goodwill or loss of use, in each case, however occurring. By Tenant's execution and 
delivery hereof and as part of the consideration for Port's obligations hereunder, Tenant 
expressly waives all such liability. 
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28.2. No Recourse Against Specified Perso11s. No commissioner, officer, or employee 
of the Indemnified Parties will be personally liable to Tenant, or any successor in interest, for 
any event of default by Port, and Tenant agrees that it will have no recourse with respect to any 
obligation qf Port under this Lease, or for any amount which may become due Tenant or any 
successor or for any obligation or claim based upon this Leas~, against any such Person. 

28.3. Nonliability of Tenant's Members, Partners, Shareholders, Directors, Officers 
and Employees. No member, officer, partner, shareholder, director, board member, agent, or 
employee of Tenant will be personally liable to Port, and Port will have no recourse against any 
of the foregoing. in an Event of Default by Tenant or for any amount which may become due to 
Port or on any obligations under the terms of this Lease or any claim based upon this Lease. 

29. LIMITATIONS.ON LIABILITY. .. 

29.1. Waiver of I11dfrect or Co11.'ieq11e11tial, Incidental, P1111itive and Special Damages. 
As a material part of the consideration for this Lease, neither Party (including the Indemnified 
Parties) will be liable for, and each Party (including the _Indemnified Parties) hereby waives any 
claims against the other Party for any indirect, consequential, incidental, special or punitive 
damages. 

29.2.. Limitatioir on Partie.r,;'.Liability Upo11 Transfer. In the event of any transfer of 
Port's interest in and to the Premises, Port (and in case of any subsequent transfers; the then 
transferor) will automatically be relieved from and after the date of such trarisfer of all liability 
with regard to the performance of any covenants or obligations contained in this Lease thereafter 
to be performed on the part of Port (or such transferor, as the case may be), but not from liability 
incurred by Port (or such transferor, as the case may be) on account of covenants or obligations 
to be perforined by Port (or such transferor, as the case may be) hereunder before the date of 
such transfer; provided, howeyer,.that Port·( or such subsequent transferor) has transferred to the 
transferee any fun4s in Port's possession (or in the possession of such subsequent transferor) in 
which Port (or such subsequent transferor) has an interest, in trust, for application pursuant to 
the provisions hereof. and such transferee has assumed all liability for all such funds so received 
by such transferee from Port (or such subsequ~nt transferor). 

30. : ESTOPPEL CERTIFICATES. 

30.1. Estoppel Certificate by Tenant. Tenant w·ill execute, acknowledge and deliver to 
Port (or at Port"s request, to a prospective purchaser or mortgagee of Port's interest in the 
Premises), within fifteen ( 15) business days after a request, a certificate substantially in the form 
attached hereto as Exhibit K stating to Tenant's knowledge after_ diligent inquiry (a) that ~his 
Lease is unmodified and in full force and effect (or, ifthere have been modifications, that. this 
Lease is in full force and effect, as modified, and stating the modifications or, if this Lease i~ not 
in full force an4 effect, so stating), (b) the dates, if any, to which any Rent and other sums 
payable hereunder have been paid, (c) that no notice has been received by Tenant of any default 
hereunder which has not been cured, except as to defaults specified in such certificate, and 
(d) any other matter actually known to Tenant, directly related to this Lease and reasonably 
requested by Port. In addition, ifrequested, Tenant will attach to such certificate a copy of this 
Lease, and any amendments thereto, and include in such certificate a statemenrby Tenant that, 
its knowledge, such attachment is a true, correct and complete copy of this Lease, as applicable, 
including all modifications thereto. Any ·such certificate may be relied upon by any Port, any 
successor agency, and any prospective purchaser or mortgagee of the Premises or any part of 
Port's interest therein. Tenant will also insert a provision similar to this Section into each 
Sublease requiring Subtenants under Subleases to execute, acknowledge and deliver to Port, 
within tw~nty (20) business days after request, an estoppel certificate substantially in the form 
attached hereto as Exhibit J covering the matters described in clauses (a), (b), (c) and (d) above 
with respect to such Sublease, along with a true and correct copy of the applicable Sublease and 
all amendments thereto. 
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30·.2. Estoppel Cel"tijicate by Pol"t. 

Port will execute, acknowledge and deliver to Tenant (or at Tenant's request, to any 
Mortgagee, prospective Mortgagee, prospective purchaser, or other prospective transferee of 
Tenant's interest under this Lease), within fifteen (15) business days after a request, a certificate 
substantially in the form attached hereto as Exhibit L stating to Port's actual knowledge after. 
diligent inquiry (a) that this Lease is unmodified and in full force and effect (or, if there have 
been modifications, that this Lease is in full force and effect as modified, and stating the 
modifications or if this Lease is not in full force and effect, so stating), (b) the dates, if any, to 
which Rent and other sums payable hereunder have been paid, whether or not, to the knowledge 
of Port, there are then existing any defaults under this Lease (and if so, specifying the same) and 
(c) any other matter actually known to Port, directly related to this Lease and reasonably 
requested by the requesting Party. In addition, ifrequested,.Port will attach to such certificate a 
copy of this Lease and any amendments thereto, and include in such certificate a statement by 
Port that, to its knowledge, such attachment is a true, correct and complete copy of this Lease, 
including all modifications thereto. Any such certificate may be· relied upon by Tenant or any 
Mortgagee, prospective Mortgagee, prospective purchaser, or other prospective transferee of 
Tenant's interest under this Lease. · 

31. . APPROVAL.SB\' PORT; STANDARD OF REVIEW; FEES FOR REVIEW. 

31.1. Approv.al.<i by Port. The Port's Executive Director or his ·or her designee, is 
authorized .to execute on behalf of Port any closing or similar documents and any contracts, 
agreements, 111emoranda, or similar documents with State, regional _or local authorities or other 

. Persons that are necessary or proper to achieve the purposes and objectives of this Lease and do 
not materially in.crease the obligations of Port hereunder, if the Executive Director re&so!'Jably 
determines, after consultation with, and approval as to form by, the City Attorney, that the. · 
·document is necessary or proper and in Port's best interests. The Port Executive Directo_r's 
signature of any such documents will conclusively evidence such a determination by him or her. 
Wherever this Lease requires or permits the giving by Port of its consent or approval, or 
whenever an amendment, waiver, notice, or other instrument or document is to be executed by or 
on behalf of Port, the Executive Director, or his or her designee, is authorized to execute such 
instrument on behalf of Port, except as otherwise provided by applicable Law, including the 
City's Charter and approval by the City's Attorney's Office to the extent applicable, or_ if the 
Executive .Director determines, in his or her sole discretion, that Port Commission action is 
necessary _prior to execution of such instrument. · 

31.2. Standard of Review. Except as ·expressly provided otherwise or when Port is 
acting in its regulatory capacity, the following standards will apply to the Parties' conduct under 
this Lease. · 

(a) Advance Writings Reguired. Whenever a party's approval or waiver is . 
required: (i) the approval or waiver must be obtained in advance and in writing; and (ii) the Party 
whose approval or waiyer is sought may not unreasonably withhold, cc,mdition, or.delay its 
approval or waiver, as applicable. 

{b) Commercial Reasonableness. Whenever a Party is permitted to make a 
judgment, form an opinion, judge the sufficiency of the other Party's performance, or exercise 
discretion in taking (or refraining from taking) any action or making any determination, or grant 
or withhold its approval or consent, unless otherwise stated in this Lease, that Party must employ 
commercially reasonable standards in doing so. In general, the Parties' conduct in implementing 
this Lease, including construction of Improvements, disapprovals, demands for performance, 
requests for additional information, and any exercise of an election or option, must be 
commercially reasonable. 

31.3. Fees°for Review. Unless a different time period is required in this Lease, within 
thirty (30) days after Port's written request, Tenant will pay Port, as Additional Rent, Port's 
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reasonable costs, including, without limitation, Attorneys' Fees and Costs and costs of Port staff 
time incurred in connection with the review, investigation, processing, documentation, and/or 
approval of any proposed Transfer, Mortgage, estoppel certificate, or any other matter under this 
Lease requiring Port's approval or review excluding any such costs incurred by Port in ·its 

· regulatory capacity, which costs will be paid separately by Tenant to the extent required by the 
applicable regulatory requirements. Tenant will pay such reasona_ble costs regardless of whether 
or not Port consents to such.pr<?posal. · · · . 

32. No MERGER OF TITLE. 

There will be no merger of the Leasehold Estate with the fee estate in the Premises by 
reason of the fact that the same Person may own or hold (a) the Leasehold Estate or any interest 
in such Leasehold Estate, and (b) any interest in such fee estate. No such merger will occur 
unless and until all Persons having any interest in the Leasehold Estate and the fee estate "in the 
Premises join in and record a written instrument effecting such merger. · 

33. QUIET ENJOYMENT. 

Subject to the Permitted Encumbrances, the Premises being in and around constrµction 
throughout the Term, Construction Impacts from the adjacent and nearby Development Projects, 
the terms and conditions of this Lease and applicabl~ Laws, Port agrees that Tenant, upon paying 

. the Rent and observing and keeping all of the covenants under this Lease on its part to be kept, 
will lawfully and quietly hold, occupy and enjoy the· Premises during the Term without 
hindrance or molestation by Port. Notwithstanding the foregoing, Port has no liability to Tenant 
in the event any defect exists in the title of Port as of the Commencement Date, whether or not 
such defect affects Tenant's rights of quiet enjoyment. Tenant's sole remedy with respect to any 
such existing title defect is to obtain compensation by pursuing its rights against any title 
insurance company or compan_ies issuing title insurance policies to Tenant. 

34. SURRENDER OF PREMISES. 

34.1. Co11ditions of Premise.Ii. Except with respect to those port.ions of the Premises for 
which this Lease terminates upon con_veyance of Development Parcels to Vertical Developers or 
the City upon Acceptance of Horizontal Improvements, as applicable, (either case of which will 
also be governed by the DOA and other Project Approvals), upon the expiration or other 
termination of the Term, Tenant will quit and surrender to Port the Premises (i) in good order and 
condition, (ii) clean, free of debris, waste, and Hazardous Materials (other than any_ Pre-Existing· 
Hazardous M(lterials that have not been Handled, Released, or Exacerbated by Tenant, its 
Age~ts, or Invitees), and (iii) free and clear of all liens and encumbrances other than the 
Permitted Encumbrances. I fit is determined by Port that the condition of all or any portion of 
the Premises is not in compliance with the provisions of this Lease with respect to Hazardous 
Materials at the expiration or earlier termination of this Lease, then at Port's sole option, Port 
may·require Tenant to hold over po~session of the Premises until Tenant can surrender the 
Premises to. Port in the condition required herein. Except as set forth in Section 34.2 
(Demolition oflmprovements). the Premises will be surrendered with all Horizontal 
Improvements, .other Improvements, repairs, alterations, add.itions, substitutions and 
replacements thereto. Tenant hereby agrees to execute all documents as Port ·or the City may 
deem necessary to evidence or confirm any such other termination. 

34.2. Demolition of Improveme11ts. 

(a)· At the expiration or earlier termination of this Lease, at Port's sole 
election. ("Demolition Option"), Port may require Tenant, at Tenant's sole cost, to Demolish and. 
Remove the Improvements, including Horizontal Improvements that have not been Accepted by 
the.City that Port or the City reasonably believe are defective, and surrender the Premises as a 
vacant parcel ofreal property. Port will notify Tenant of Port's electi_on to exercise the . 
Demolition Option (i) no ll!lter than twenty-four (24) months prior to the expiration of this Lease, 
or (ii) within ninety (90) days following termination of this Lease due to an Event of Default. 
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' (b) If Port exercises the Demolition Option in accordance with 
Section 34.2(a), then if Port agrees that Tenant will complete the Demolition and Removal after 
the expiration or earlier termination of this Lease (or promptly thereafter ifthe Lease is 
terminated due to an Event of Default), Port and Tenant will enter into Port's standard license 
granting Tenant non-possessory access to the Premises in order for Tenant to perform the 
Demolition and Removal following the expiration or earlier termination of this Lease; provided, ·._ 
however, Tenant will perform the Demolition and Removal in compliance with Article 13 
(Subsequent Construction) and Port may require insurance, bond, guaranty, Indemnification, and 
other requirements that exceed the coverage amounts or licensee obligations set forth in Port's 
standard license, that Port determines are reasonably appropriate to protect its interest in light of 
the risks and liabilities associated with the Demolition and Removal. · · 

(c) Tenant must commence and complete the Demolition and Removal in a 
timely manner and with due diligence and care, and complete the same withiri the time period 
agreed to between the Parties. 

34.3. Sublea.fie.fi . .Upon any termination of this Lease, all Subleases hereunder will 
·automatically ter!"llinate. 

34.4. Perso11a/ Property'. On or before expiration or earlier termination of this Lease, 
Tenant will remove and will cause all Subtenants to remove, all of their respective trade fixtures, 
signs and other Personal Property. If the removal of such Personal Property causes damage to 
the Premises, Tenant will promptly repair such damage, at no cost to Port. Any items not 
removed by Tenant as required herein will be deemed abandoned and may be stored, removed, 
and disposed of by Port at Tenant's sole cost and expense, and Tenant waives all claims against 
Port for any Losses resulting from Port's retention, removal or disposition of such Personal 
Property; provided, however, that Tenant will be liable to Port for all costs incurred in storing, 
removing and disposing of such abandoned property or repairing any damage to the Premises 
resulting from such removal. . · 

34.5. Quitclaim. Upon the expiration or earlier termination of this Lease, the Premises 
will automatically, and without further act or conveyaqce on the part of Tenant or Port, become 
the property of Port, free and clear of all liens and without payment therefore by Port and will be 
surrendered to Port upon such date. Upon or at any time after the expiration or earlier 
termination of this Lease, if requested by Port, Tenant will promptly deliver to Port, without · 
charge, a quitclaim deed to the Premises and any other instrument reasonably requested by Port 
to evidence or otherwise effectuate the termination of the Leasehold Estate and to effectuate such 
transfer or vesting of title to the Premises, the Improvements and Personal Property that Port 
agrees are to remain within the Premises. . · · 

34.6. Survival. The provisions of this Article 34 will .survive the expiration or earlier 
termination ·of this Lease. · 

35. NOTICES. 

35.1. Notices. 

All notices, demands, consents, and requests which may or are to be given by any Party to 
the other will be in writing, except as otherwise provided herein. All notices, demands, consents, 
and requests to be provided hereunder shall be deemed to have been properly given on the date of 
receipt if served personally on a day that is a business day (or on the next business day if served 
personally on a day that is not a business day), or, if mailed, on the date that is two (2) days· after 
the date when deposited with the U.S. Postal Service for delivery by United States registered or 
certified mail, postage prepaid, in either case, addressed as follows: 

I To Port: I Port of San Francisco 
Pier 1 
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San Francisco, CA 94111 
Attn: Deputy Director of Real Estate and Development 
Re: Pier·70 Waterfront Site 

With a copy to: Port of San Francisco 
Pier I · 
San Francisco, CA 94111 
Attn: Deputy Director of Real Estate and Deve_lopment 
Re: Pier 70 Waterfront Site 

and 
Port of San Francisco 
Pier l 
.San Francisco, CA 94111 
Attn: General Counsel 

Master Developer: c/o Fore.st City 
875 Howard St. Ste. 330 ·----. -

San Francisco, CA 94103 
Attn: Jack Sylvan, Senior Vice President 

With a copy to: Forest City Realty Trust, Inc. 
Key Tower, Suite 3200 
127 Public Square 
Cleveland, OH 44114 
Attn: General Counsel 

and 
Gibsor Dunn & Crutcher LLP 
555 Mission Street 

. San Francisco, CA 
Attn: Neil Sekhri 

or at such other place or places in the United States as each such Party may from time to time 
designate by written notice to the other in accordance with the provisions hereof. For 
convenience of the Parties, copies of notices may also be given by electronic-mail to the 
electronic-mail a~drcss set forth above (or such other address as may be provided from time to 
time by no.tice given in the manner required hereunder); however, neither Par:t)' may give official 
or binding notice by electi-C?nic-mail. . 

35.2. Form and Effect of Notice. 

Every notice given to a Party or other Person under this Section must state (or will be 
accompanied by a cover letter that states): 

(a) the Section of this Lease pursuant to which the notice is given and.the 
action or response required, if !lny; and 

(b) if applicable, the period of time within which the recipient of the notice 
must respond thereto. 
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In no event will a recipient's approval of or consent to.the subject matter of a notice be 
deemed to have been given by its failure to object thereto if such notice. (or the accompanying 
cover letter) docs not comply with the· requirements of this Sectio11 35.2. 

36. . INSPECTION OF PREMISES B\' PORT. 

36.1. E11try for l11spectio11. Subject to the rights of any Subtenants, Port and its 
authorized Agents have the right to enter the Premises without notice at any time during normal 
business hours of generally recognized business days, provided that Tenant or Tenanfs Agents 
are present on the Premises (except in the event of an emergency), for the purpose of inspecting 
the Premises to determine whether the Premises is in good· condition and whether Tenant is 
complying with its obligations under this Lease. 

36.2. E11try for Horizo11tal Improvement.'i. With respect to the development of 
Horizontal Improvements, Port and its Agents have the right ofentry onto Premises in 
accordance with Seetion 14.7(c) (Port Right of Entry) of the DDAto the extent reasonably 
·necessary to carry out the purposes of the· DDA. 

36.3. General Entry. In ~ddition to its rights pursuant to Section 36.1 (Entry for. 
· Inspection), subject to the rights of any Subtenants, Port and its authorized Agents will have the 

right to enter the Premises at all reasonable times and upon reasonable notice. as stated below for 
any of the following purposes: 

(a) To perform any necessary maintenance, repairs or restoration to the 
Premises or to perform any services. which Port has the right or obligation to perform in 
accordance with Sectio11s 11.2 (Port's Right to Inspect) or 24.2 (Right to Keep Lease in Eftect); 

(b) · To serve, post, or keep posted any notices required or allowed under the 
provisions of this Lease; 

testing. 
(c) To obtain environmental samples and perform equipment and facilit_y 

Port agrees to give Tenant reasonable prior notice of Port's entering on the Premises 
except in an emergency for the purposes set forth above. Such notice will be not less than . 
one (I) days' prior notice. Tenant will have the right to have· a representative of Tenant 
accompany Port or its Agents on any entry into the Premises. Notwithstanding the foregoing, no 
notice will be required for Port's entry onto public areas of the Premises during regular business 
hours unless such entry is for the purposes set forth i~ Sectio11 36.3(a). · 

36.4. Emerge11cy Entry. Port may enter the Premises at any time, without notice, in the 
event of an emergency. Port will have the right to use any and all means which Port may deem . 
proper in such.affemergency in order to obtain entry to the Premises. Entry to the Pr~mises by 
any of these means, or otherwise, will not under any circumstances be construed or deemed to be 
a forcible or unlawful entry into, or a detaiiter of. the Premises, or an eviction of Tenant from the 
Premises or ~ny portion of the Premises. · · 

36.5. No Liability. Port will not be liable in any manner, and Tenant hereby waives any 
claim for damages, for any inconvenience, disturbance, loss of business, nuisance, or other 
damage; including without limitation any abatement or reduction in Rent, arising out of Port's 
entry onto the Premises as provided in Article 36 (Inspection Of Premises By Port) or 
performance of any necessary or required work on the Premises, or on account of bringing 
necessary materials, supplies and equipment into or th.rough the Premises during the course 
thereof, except damage resulting solely from the willful misconduct or gross negligence of Port 
or its authorized representatives. 

36.6. Nondisturba11ce; Port will use its comm·ercially reasonable efforts to conduct its 
aetivities on the Premises as allowed in this Article 36 (Inspection Of Premises By Port) in a 
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manner which, to the extent reasonably practicable, will minimize annoyance or disturbance to 
Tenant. 

36.7. S11bte11a11t Agreeme,it. Tenant will require each Subtenant to permit Port to enter 
its premises for the purposes specified in Section 36.1 (Entry for Inspection) through 
Sectio11 36.4 (Emergency Entry). 

37. MORTGAGES. 

Te!lant will have the right to Mortgage the Leasehold Estate in accordance .with the 
attached Exhibit M. 

38. · NO JOINT VENTURE. 

Nothing contained in this Lease will be deemed or construed as creating a partnership or 
joint venture between Port and Tenant or between Port and any other Person, or cause Port to be 
responsible in any way for the debts or obligations of Tenant. The subject of this Lease is a lease 
with neither Party acting as the agent of the other Party in any respect except as may be expressly 
provided for in this Lease. 

39. ECONOMIC ACCESS. . 

Tenant will comply with the Workforce Development Plan attached hereto as Exhibit I 
(the "Workforce Development Plan"). The Workforce Development Plan is designed to afford 
opportunities for San Francisco residents to participate in the construction and operation of the 
Horizontal Improvements. Tenant will comply with the Workforce Development Plan with 
respect to the operation and leasing of the Premises, and will include in its Subleases, applicable 
provisions of the Workforce Development Plan in accordance with the same. 

40. REPRESENTATIONS AND WARRANTIES OF TENANT. 

Tenant represents, warrants and covenants to Port as follows, as of the date hereof and as 
of the Commencement Date: 

(a) Valid Existence; Good Standing. Tenant is a limited liability company 
duly organized and validly existing under the laws of the State of Delaware. Tenant has the 
requisite power and authority to own its property and conduct its.business as presently 
conducted. Tenant is in good standir:ig in the State of Delaware. 

. (b) Authority. Tenant has the requisite power and authority to execute and 
deliver this Lease and the agreements cc;mtemplated hereby and to carry out and perform all of . 
the terms and covenants of this Lease.and the agreements contemplated hereby to be performed 
by Tenant and upon execut.ion, are legal, valid and binding obligations of Tenant, enforceable 
against Ten~nt in accordance with its terms; and do not violate any provision of any agreement 
or judicial order to which Tenant is a party or to which . .Tenant is subject. 

(c) No Suspension. That Tenant has not been suspended, disciplined or 
disbarred by, or prohibited from contracting with, any federal, state or local governmental 
agency. In the event Tenant has been so suspended, disbarred, disciplined or prohibited from 

. contracting with any governmental agency, it will immediately notify the Port of same and the 
reasons therefore together with any relevant facts or information requested by Port. Any such 
suspension. debarment, discipline or prohibition may result in the termination or suspension of · 
this Agreement. . · · · · 

_(d) No Limitation on Ability to Perform. Neither Tenant's operating 
agreement, nor any applicable Law, prohibits Tenant's entry into this Lease or its performance 
hereunder. No consent, authorization or approval of, and· no notice to or filing with, any 
governmental authority, regulatory body or other Person is required for the due execution and 
delivery of this Lease by Tenant and Tenant's performance hereunder, except for c_onsents, 
authorizations and approvals which have already been obtained, notices which have already been 
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given and filings which have already been made. Except as may otherwise have been disclosed 
to Port in writing, there are no undischarged judgments pending against Tenant, and Tenant has 
not received notice of the filing of any pending suit or proceedings against Tenant before any 
court, governmental agency, or arbitrator, which might materially adversely affect the 
enforceability of this Lease or the business, operations, assets or condition of Tenant. 

(e) Valid Execution. The execution and delivery of this Lease and the 
performance by Tenant hereunder have been duly and validly authorized. When executed and 
delivered by Port and Tenant, this Lease will be a legal, valid and binding obligation of Tenant. 

(t) Defaults. The execution, delivery and performance of this Lease (i) do · 
not and will not violate or result in a violation of, contravene or conflict with, or constitute a 
default by Tenant under (A) any agreement, document or instrument to which Tenant is a party 
or by which Tenant is bound, (B) any law, statute, ordinance, or regulation applicable to Tenant 
or its business, or (C) the articles of organization or the operating agree1nent of Tenant, and 
(ii) do not result in the creation or imposition of any lien or other encumbrance upon the assets of 
Tenant, except as contemplated hereby. 

(g) Financial Matters. Except to the extent disclosed to Port in writing, 
(i) Tenant is not in default under, and has-not received notice asserting that it is in default under,. 
any agreement for borrowed money, (ii) Tenant has not filed a petition for relief under.any 
chapter of the U.S. Bankruptcy Code, (iii) there has been no event that has materially adversely 
affected Tenant's ability to meet its Lease obligations hereunder, (iv) to Tenant's knowledge, no 
involuntary petition naming Tenant as debtor has been filed under any chapter of the U.S. 
Bankruptcy Code, (v) no federal or state tax liens have been filed against Tenant, and (vi) there 
is no material adverse change in Tcnanfs fimmcial condition and Tenant is meeting its financial 
obligations as they mature. · · · · . 

The representations and warranties herein survive any termination of this Lease. 

41. SPECIAL PROVISIONS. 

Tenant \Yill comply wi_th the Pon and City Special Provisions attached hereto as 
lixhibit!V. · 

42. GENERAL. 

42.1. Time of Performance. 

(a) Expiration. All performance dates (including cure dates) expire at 
5:00 p.m., San Francisco, California time, on the performance or.cure date. 

. (b) Weekend or Holiday. A performance date which falls o~ a Saturday, 
Sunday or City holiday is deemed extended to 5:00 p.m. the next working day. 

(c) Days for Pedorniance. ·All periods for performance or notices specified 
herein in terms of days will be calendar days, and not business days, unless otherwise·provided 
herein. 

(d) Time of the Essence. Time is of the essence with respect to each 
provision of this Lease, including, but not limited, the provisions for the exercise of any option 
on the part of Tenant hereunder and the provisions for the payment of Rent and any other sums 
due hereunder, subject to Force Maje~re. · 

42.2. Interpretation of Agreeme11t. 

(a) Exhibits and Schedule. Whenever an "Exhibit" or "Schedule" is 
referenced, it means an attachment to this Lease unless otherwise specifically identified. All 
such exhibits and schedules are incorporated herein by reference. 
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(b) Captions. Whenever a section, article or paragraph is referenced, it 
refers to this Lease unless otherwise specifically identified. The captions preceding the articles 
and sections of this Lease and in the table of contents have been inserted for convenience of. 
reference only. Sue~ captions will not define or limit the scope or intent of any provision of this 
Lease. 

(c) Words of Inclusion. ·The use of the term "include", "including", "such as'', 
or words of similar import, when following any general term, statement or matter will not be 
construed to limit such term, statement or matter to the specific items or matters, whether or not 
language of non-limitation is used with reference thereto. Rather, such terms will be deemed to 
refer to all other items or matters that could reasonably fall within the broadest pos.sible scope of 

· such statement, term or matter. · ·' 

(d) No Presumption Against Drafter. This Lease has been negotiated at 
arm's length and between Persons sophisticated and knowledgeable in the matters dealt \Vith 
herein. In addition, experienced and knowledgeable legal counsel has represented each Party. 
Accordingly, this Lease will be interpreted to achieve the intents and purposes of the Parties, 
without any presumption against the.Party responsible for drafting any part of this Lease 
(including California Civil Code Section 1654) .. · · 

(e) Fees and Costs. The Party on which any obligation is imposed in this 
Lease will be solely responsible for paying ·all costs and expenses incurred in the performance 
thereof, unless the provision imposing such obligation specifically provides to the contrary. 

(t) Lease· References. Wherever refe~ence is made to any provision, term or 
matter ''in this Lease," "herein" or "hereof," or words of similar import, the reference will be 
deemed to refer to any and all provisions of this Lease reasonably related thereto in the context 
of such reference, unless such reference refers solely to a specific numbered or lettered article, 
section or paragraph of this Lease·or any specific subdivision thereof. 

(g) Approvals. Unless otherwise specifically stated in this Lease, wherever a 
Party hereto has a right of approval or consent, such approval or consent will not b~ 
unreasonably withheld, conditioned or delayed and such approval or consent will be given in 
writing. · 

(h) . Legal References. Wherever reference is made to a specific code or 
section of a specific Law, the reference will be deemed to include any amendment, restatement 
or replacement. 

42.3. Successors and Assigns . .This Lease is binding upon and will inure to the benefit 
of the successors and assigns of Port, Tenant, and any Mortgagee. Where the term "Tenant," 
"Port," "Mortgagee" is used in this Lease, it means and includes their respective successors and 
assigns, or including, as to any Mortgagee, any transferee and any successor or assign of such 
transferee. Whenever this Lease specifies or implies Port as a Party or the holder of the right or 
obligation to give approvals or consents, if Port or the entity which has succeeded to Port's rights 
and obligations no longer exists, then the City will be· deemed to be the successor and assign of 
Port for purposes of this Lease. 

42.4. No Third-Party Beneficiaries. This Lease is for the exciusive benefit of the 
Parties hereto and not for the benefit of any other Person and will not be deemed to have 
conferred any rights, express or implied, upon any other Person, except as provided in Article 37 
(Mortgages) with regard to Mortgagees. 

42.5. Real Estate Commis.~ions. Port is not liable for any real estate commissions, 
brokerage fees or finder's fees which may arise from this Lease or any Sublease. Tenant and 
Port each represents that neither has engaged any broker, agent or finder in connection with this 
transaction. In the event any broker, agent or finder makes a claim, through either Party, the 
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Party through whom such claim is made agrees to lndeninify the other Party (including the 
Indemnified Parties) from any Losses arising out of such claim. 

. 42.6 ... Counterpart.~. This Lease may be executed in counterparts, each of which is 
deemed to be an original, and all such counterparts constitute one and the same instrument. 

. . 

42.7. Entire Agreement. This Lease (including the Exhibits) constitutes the entire 
agreement between the Parties with respect to the subject matter set forth therein, and supersede 
all negotiations or previous agreements between· the Parties with respect to all or any-part of the 
terms and conditions mentioned herein or incidental hereto. No parol evidence of any prior of 

·other agreement will be permitted to contradict _or vary the terms of this Lease. 

42.8. Amendment. Neither this Lease nor any of the term·s hereof may be terminated, 
amended or modified except by a written instrument executed by the Parties. If Master 
Developer seeks an amendment to the DDA pursuant to Section 3.4 (Changes to Project After 
Phase I) thereof, and such amendment requires a corresponding amendment to this Lease, then 
this Lease will be amended to conform to such ODA amendment. 

. 42.9. Governing Law; Se/ecti011 of Forum. This Lease will be governed by, and 
interpreted in accordance with, the laws of the State of California. As part of the· consideration 
for Port's entering into this Lease, Tenant agrees .that all actions or proceedings arising directly 
or indirectly under this Lease may, at the sole option of Port, be litigated in courts having situs 
within the State of California, and Tenant consents to the jurisdiction of any such local~ state or 

· federal court, and consents that any service of process in such action or proceeding may be made 
by personal service upon Tenant wherever Tenant may then be located, or by certified or 
registered mail directed to Tenant at the address set forth herein for the delivery of notices. 

42.10. Recordation. This Lease will not be recorded by either Party. The Parties agree 
to execute and record in the Official Records a Memorandum of Lease in the form attached 
hereto· as Exhibit 0. -Promptly. upon Port's request follo\ving the expiration of the Term or any 
other termination of this Lease, Tenant will deliver to Port a duly executed and acknowledged 
quitclaim deed suitable for recordation in the Official Records and in form and content 
satisfactory to Port an_d the City Attorney, for the purpose of evidencing in the public records the 
termination of Tenant's interest un~er this Lease. Port may record such quitclaim deed at any . · 
time on or after the termination of this Lease, without the need for any approval or further act of· 
Tenant. · 

42.11. Attorneys' Fees. The Prevailing·Party in any action or proceeding (including any 
cross-complaint, counterclaim, or bankruptcy proceeding) against the other party by reason of a 
claimed default, or otherwise.arising out of a party's performance or alleged non-performance 
under this Lease, will be entitled to recover from the other party its costs and expenses of suit; 
including but not limited to reasonable Attorneys' Fees and Costs, which will be payable 
whether or not such action is prosecuted to judgment. "Prevailing party" within the meaning of 
this Section includes, without limitation, a party who substantially obtains or defeats, as the case 
may be, the relief sought in the action, whether by compromise, settlement, judgmei1t or the 
abandonment by the other party of its claim or defense. Attorneys· Fees and Costs under this 
Section includes attorneys' fees and all other reasonable costs and expenses incµrred in 
connection with any appeal. 

For purposes of this Lease, reasonable fees of attorneys of the City's Office of the City 
Attorney will b~ based on the fees regularly charged by private attorneys with an equivalent 
number of years of professional experience (calculated by reference t<? earliest year of admission 
to the Bar of any State) who practice in San Francisco in law firms with approximately the same 
number of attorneys as employed by the Office of the City Attorney. 

42.12. Severability. If any provision of this Lease, or its application to any Person or 
circumstance, is held invalid by any court, the invalidity or inapplicability of such provision will 
not affect any other provision of this L~ase or the application of such provision to any other 
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Person or circumstance, and the reniaining portions of this Lease will continue in full force and 
effect, unless enforcement of this Lease as so modified by and in response to such invalidation 
would be grossly inequitable under all of the circumstances, or would frustrate the fundamental 
purposes of this Lease.· 

42.13. Tenant's Cost. No provision of this Lease requiring Tenant to perform work at 
its sole cost and expense (or words or phrases of similar effect) will, in and of itself, limit Master 
Developer's right to reimbursement under the DDA or Acquisition Agreement, if an)'. 

43. DEFINITION OF CERTAIN TERMS. 

For purposes of this Lease, initially capitalized terms shall have the. meanings ascribed to 
thein in this Section: · 

"28-Acre Site" is 'defined in Recital B. 

"Access Rights" as defined in Section 4.4(b). 

"Acceptance" means, with respect to any Horizontal Improvement, the acceptance by the 
Port or City of such Horizontal Improvement in accordance with the applicable procedures set. 
forth in the DDA. "Accept"' and "Accepted~' have correlative· meanings. 

"Acquisition Agreement" means that certain Reimbursement and Acquisition Agreement 
between Port and Horizontal Developer, as further defined in the ~DA. 

"Addit'ional ·Rent" means any and all sums (other than Base Rent and Percentage Rent) 
that may become due or be payabl~ by Tenant under this Lease. 

"Affiliate" means when used in reference to a specified Person, any other Person that 
directly or indirectly through intermediaries Controls, is Controlled by, or is under Common 
Control with the-Specified Person. 

"Affordable Self Storage'' is defined in the Basic Lease lnformati.on. 

"Affordable Self Storage Site" is d~fined in the Basic Lease·lnformation. 

"Ag"ents" means, when used with reference to either Party to this Lease, the officers, 
directors, employees. legal or authorize representatives, attorney, or contractor of such Party, and 
any of their respective Agents. 

"Ancillary Permitted Uses'' as described in the Basic Lease Information. 

"Anniversary Date" means each anniversary of the Commencement Date during the Term, 
unless the actual Commencement Date is not the first day of a month, in which case, each 
Anniversary Date will be determined as ifthe Commencement Date were the first day of the first 
full month after the.actual Commencement Date. 

"Anticipated Conveyance·oate" as defined in Section I.l(b)(i)(2) 

"As ls With All Faults" as defined in Section l.2(c). 

"Assessment Shortfall" means the positive difference between: (i) the amount of property 
·taxes that would have been levied on a Taxable Parcel by application of the ad valorem tax on its 
Baseline Asse.ssed Value, as escalated to the date of determination·by annual increases and 
reassessment following a transfer; and (ii) the amount of property taxes actually levied on the 
Taxable Parcel atler Reassessment. 

"Attorneys' Fees and Costs" means reasonable attorneys' fees and related costs incurred in 
· an action or otherwise indicated in the Lease, including all costs of litigation, such as fees and 

related costs of attorneys, consultants, testing, and experts, litigation costs of the action, and 
costs for document copying, exhibit preparation, carriers, postage, and communications. 
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"Award" means all compensation, sums or value paid, awarded or received for a 
Condemnation, whether pursl!ant to judgment, agreement, settlement or otherwise. 

"Baseline Assessed Value'' means the assessed value of a Taxable Parcel in the SUD in the 
City Fiscal Year in which the Chief Harbor Engineer issues the related Final Certifkate of 
Occupancy. 

"Base Rent" is defined in the Basic Lease Information. 

"Bonds" means any bonds or other forms of indebtedness secured and payable by one or 
more of Housing Ta·x Increment, Mello-Roos Taxes, or Tax Increment issued on behalf of any 
financing district, to implement the Financing Documents. · 

· "Building 11" is defined in the Basic Lease Information. 

"Building 11 Site" is defined in the Basic Lease lnfori11ation. 

"Building 21 Site" is defined in the Basic Lease Information. 

"CASp" is defined in Section l.l(c). · 

''Casualty" is defined in Section 15. J (a). 
. . 

"City" means the City and County of San Francisco, a municipal corporation. 

"City Agency" means any public body or an individual authorized to act on behalf of the 
City in its municipal capacity, including the Board of Supervisors or any City commission, 
department, bureau, division, office, or other subdivision, and officials and staff to who.m 
authority is delegated, on matters within._the City Agency's jurisdiction. 

"City Fiscal Year" means the period begiiming on July 1 of any year and ending on the. 
following June 30 . 

. "CFO" is an acronym for a community facilities district or a special tax .district formed 
under CFO Law and, when preceded by a name, means the real property in any CFO in the SUD. 
References to a CFO also mean the district itself and any area within it designated as a Zone, if 
required by the context. 

"Commencement Date" as defined in the Basic Lease Information. 

. "Condemnation" means the taking or damaging, including severance damage, of all or any 
part of any property, or "the right of possession thereof, by eminent domain, inverse 
condemnation, or for any public or quasi-public use under the law. C~ndemnation may occur 
pursuant to the recording of a final order of condemnation, or by a voluntary sale of all or any 
part of any property to any Person having the power of eminent domain (or to a designee of any 
such Person), provided that the property or such part thereof is then under the threat of 
condemnation or such sale occurs by way"of settlement of a condemnation action. · 

. . 
"Condemn.ation Date" means the earlier of: (a) the date when the right of possession of the 

_condemned property is taken by the condemning authority; or (b) the date when title to the 
condem~ed property (or any part thereof) vests in the condemning authority. 

"Construction Impacts" as described in Section 5.1. 

"Control" means the ownership (direct.or indirect) by one Person of more than fifty 
percent (50%) of the profits or capital of another Person. "Controlled" and "Controlling" have 
correlative meanings. "Common Control" means that two Persons are both Controlled by the 
same other Person. 

"Current Assessed Value" means a Taxable Parcel's Baseline Assessed Value as escalated 
or reassessed on the date of determination. 

"DDA" is defined in Recital E. 
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"Default Rate" is defined in Section 3.8 of Exhibit D (Rent). 

"Demolish and Rcmo\'C" means the demolition of th~ Improvements and the removal and 
disposal of all debris in accordance with all Laws. "Demolition and Removal" have a correlative 
meaning. 

"Demolition Option" is defined in S~ctio11 34.2(a). 

"Design for Development" means the Pier 70 Design for Development approved by the Port 
Commission and the Planning Commission, as· amended from time to time. 

"Development Parcel" means a buildable parcel in the SUD. 

"Development Projects" is defined in Sectio11 5.1. 

"Encroachment Area" is defined in Sectio11 J.J(e). ·. 

"Encroachment Area Charge" is defined in Section J.l(e). 

"Environmental Laws" as defined in Sectio11 21.6. 

"E~vironmental Regulatory Action" is defined in Sectio11 21.6. 

"Enviro.nmental Regulatory Agency" is defined in Sectio11 ~1.6. 

"Environmental Regulato~y Approval" is defined in Sectio11 21.6. 

"Event of Default" as defined in Section 23.1. 

"Exacerbate" is defined in Section 21.6. 

"Executive Director" means the Executive Director of the Port or his or her designee. 

"Exempt Parcel" means any assessor's parcel that is exempt from taxation, including any 
levy of Mello-Roos Taxes under an RMA, or under any state or federal tax exempt 
determination. · 

'~Final Construction Do~uments" means plans and specifications sufficient for the 
processing of an application for a building permit in accordance with applicable Laws and the 
Interagency Cooperation Agreement. 

"FOG Ordinance'' means Sections 140-140 .. 7 of Article 4.1 of the San Francisco· Public 
_Works Code, or any subsequent amendment or replacement of the same that sets fort~ 
prohibitions, lil!litations and requirements for the discharge of fats, oils and grease into the City's 
sewer system by food ·service establishments. · 

"Force Majeure" means events which result in del_ays iri a Party's performance of its 
obligations hereunder due to causes beyond such Party's control-, including, but not restricted to: 
(i) domestiC or international event~ disrupting civil activities, such as war, acts of terrorism, 
insurrection, acts of the public enemy, and riots; (ii) acts of nature, including floods, earthquakes, 
unusually severe weather, and resulting fires and casualties; (iii} epidemics and other public 
health crises affecting the workforce by actions such as quarantine restrictions; (iv) inability t.o 
·secure necessary labor, materials, or tools (but only ifthe Party claiming delay has taken. 
reasonable action to.obtain them on a timely basis) due to ·any of the above events, freight 
embargoes, lack of transportation, or failure or delay in delivery of utilities serving the Premises; 
(v) so long as Port has not delivered to Tenant or Master Developer, as applicable a notice of 
default under the Lease ·or the DDA, as applicable, that remains uncured, litigation that enjoins 
construction or other work on any portion of the Premises; (vi) Administrative Delay, 
Environmental Delay, or Down Market Delay (in each case as defined in the ODA); and (vii) in 
the case of Tenant, any delay resulting from a defect in Port's title.to the Premises. Force 
Majeure does not include failure to obtain financing or have adequate funds. The delay caused 
by Force Majeure includes not only the period of time during which performi:ince of a~ act is 
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hindered, but also such additional time thereafter as may reasonably be required to make repairs, 
to Restor~ if appropriate, and to complete performance of the hindered act. 

"Foreclo$ure" means a foreclosure of a Mortgage or other proceedings in the nature of 
foreclosure (whether conducted pursuant to court order or pursuant to a· power of sale contained 
in the Mortgage), deed or voluntary assignment or other conveyance.in lieu thereof. 

"Generator" as described in Section 21.2(d). 

"Handle" is defined in Section 21.6. 

"Hard costs" is defined in Section 11.3 

"Hazardous Material" as defined in Section 21.6. 

"Hazardous Materiai Claim" is defined in Section 21.6. 

"Hazardous Material Condition" is defined in Sectio11 21.6. 

·"Historic Bu_ilding" means any of buildings 2, 12, 21 to the extent the same has been ~dded 
to the Premises in accordance with Section J.J(b)(iii) and the frame of Building 15. "Historic 
Buildings" mean more than one Historic Building. 

"Historic Core" is-defined in Section 5.2(a)(vii). 

"Historic Core Proj~ct" is defined in Section 5.2(a)(vii). 

"Horizontal Improvements" means any improvements constructed or to be constructed by 
the Master Developer pursuant to the DDA. · · 

"Horizontal Improvement Parcel" is defined in Secti011 J.l(b)(ii). · 

"IFD" is an acronym for Infrastructure Financing District No. 2 (Port of San Francisco), 
formed by Ordinance No. 27-16. 

. . 

"IFD Termination Date" means the respective dates on which all allocations to the IFD of 
Tax Increment from each Sub-Project Area and the IFD's authority to repay indebtedness with 
Tax Increment from each Sub-Project Area end under Appendix G-2. · 

"Impositions" is defin~d in Section 6.l(b). 

"Improvements" means all buildings, structures, fixtures and other improvements erected, 
built, placed, installed, constructed, renovated, or rehabifitated, located upon or within the 
Premises on o~ after the Commencement Date. · 

. "Indemnified Party" and "1'1demnified Parties" means the City, including, but not limited 
to, all of its boards, commissions, departments, agencies and other. subdivisions, including, 
without limitation, the Port, the City, including its Port, and all of their respective heirs, legal 
representatives, successors and assigns, all other Person acting on their behalf, and each.ofthem. 

. "Indemnify" means indemnify, protect and hold harmless. "lndemnificatio'1'' ha~ a 
correlative meaning. 

''Index" means the Consumer Price Index for All Urban Consumers (base years 1982-
1984 = I 00) for the San Francisco-Oakland-San-Jose area, published by the United States · 
Department of Labor, Bureau of Labor Statistics. If the Index is modified during the Term 
hereof, the modified Index shall be used in place of the original Index.· If compilation or 
publication of the Index is discontinued during the Term, Port shall select another similar · 
published index, generally reflective of increases in the cost of living, subject to Tenant's 
approval, which shall not be unreasonably withheld or delayed, in order to obtain substantially 
the same result as would be obtained ifthe Index had not been discontinued. 

"Infrastructure Plan" means the Infrastructure Plan attached to the DDA. 
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"ln\'cstigatc" or "Im·cstigation" are defined in Section 21.6. 

''Invitees" when used with respect to Tenant means the customers, patrons, invitees, 
guests, members, licensees, assignees, and subtenants of Tenant and.the customers, patrons, 
invitees, guests, members, licensees, assignees and sub-tenants of subtenants. 

. . 

"Land Proceeds" is defined in the DOA. 

"Law" or "Laws'' means any one or more present and future laws, ·ordinances, rules, 
regulations, permits, authorizations, orders and requirements, to the extent applicable to the 
Parties or to the Premises or any portion thereof, whether or not in the present contemplation of 
the Parties, including, without limitation, all consents or approvals (including Regulatory 
Approvals) required to be obtained from, and all rules and regulations of, and all building and 
zoning laws of, all federal, state, county and municipal governments, the departments, bureaus, 
agencies or commissions thereof, authorities, boards of officers; any national or local board of 
fire underwriters, or any other body or bodies exercising similar functions, having or acquiring 
jurisdiction of, or which may affect or be applicable to, the Premises or any part thereof, 
including, without limitation, any subsurface area, the use thereof and of the buildings and 
Improvements thereon. ''Laws'' include the Mitigation and Monitoring Program and the Pier 70 
Risk Management Plan. · 

"Lease" means this lease, as it may be amended from time to time. 

"Leasehold" or "Leasehold Estate" means Tenant's leasehold estate created by this Lease. 

"Lender" means the holder or holders of a Mortgage and, ifthe Mortgage is held by or for 
the benefit of a trustee, agent or representative of one or more financial institutions, the financial 
institutions on whose behalf the Mortgage is being held. Multiple financial institutions 
participating in a single financing secured by a single Mortgage shall be deemed a single Lender 
for purposes of this Lease. · 

, . 

"Loss" or "Losses" when used with reference to any Indemnity means any and all claims, 
demands, losses, liabilities, damages (including foreseeable and unforeseeable.consequential 
damages), liens, obligations, interest, injuries, penalties, fines, lawsuits and other proceedings, 
judgments and awards and costs and expenses, (including, without limitation, reasonable 
Attorneys' Fees and Costs and consultants' fees and costs) Qf.whatever kind or nature, known or 
unknown, contingent or otherwise. 

''Louisiana Site'' is defined in the Basic Lease Information. 

"Maintenance and Repair Bond" is defined in the Basic Lease Information. 

"Maintenance Notice" is defined in Section 11.3. 
' 

"Master Developer" is defined in Recital B. 

"Mast.er Tentative Map" is defined in the DOA. 

"Master Utilities Plan" is defined in the DOA. 

"Memorandum of Lease" means the Memorandum of this Lease, between Port and Tenant, 
·recorded in the Official Records, in the form of Exhibit P attached hereto. 

. "Mid-Block Passages" means publidy-accessible pedestrian and vehicular routes that 
create a connection between public streets and/or open spaces. 

"Mitigation Monitoring and Reporting Program" means the Mitigation.Monitoring. and 
Reporting Program that the Port Commission adopted by Resolution No. 17-43 and attached 
hereto as Exhibit 1. 
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"Mortgage" means a mortgage, deed of trust, assignment ofrcnts, fixture filing, security 
agreement or similar security instrument or assignment of Tenant's leasehold interest under this 
Lease recorded in the Official Records. 

'"Net Awards and Payments" is defined in Section 16.4. 

"New Hazardous Materials" is defined in Sectio11 21.6. 

"Non-Park/Phase lmpronment Parcel" is defined in Sectio11 l.J(b)(ii). 

'"Noonan Building" means the Improvements located on the Building 11 Site as of the 
Commencement Date. · 

"Notice of Special Tax" is defined in Sectio11 6.2(aJ. 

"Notice to Vacate" is defined in Section J.l(e). 

''Official Records'' meaps, with respect to the recordation of Mortgages and other 
documents and ·instruments, the Official Records o( the City and County of San Francis.co. 

"Park/Phase Improvement Parcel" is defined in Section· I.I (b)(ii). 

"Partial Condemnation" is defined in Sectio1116.3(b). 

"Partial Release of Master Lease" as defined in Section 1."1 (b)(i)(l). 

"Party" means Port or Tenant, as -a party to this Lease; "Parties" means both Port and 
Tenant, as Parties to this Lease. · 

· "Percentage Rent'' is defined in Exhibit D (Rent). 

"Permitted Encumbrances" is described in Sectio11 1.2(a). 

"Permitted Title Exceptions" is defined in Section 1.2(a). 

"Permitted Uses" is defined in Sectio11 4.1. 

"Person" means any indfvidual, partnership, corporation (including, but not limited to, 
any business trust), limited liability company, joint stock company, trust, unincorporated · 
association, joint venture or any other entity or association, the United States, or a federal, state 
or political subdivision· thereof. 

''Personal Property" means all fixtures, furniture, furnishings, equipment, machinery, 
supplies; software, and other tangible personal property that is incident to the ownership, 
development or operation of the Improvements and/or the Pre'11ises, whether now or hereafter 
located in, upon or about the Premises, belonging to Tenant and/or in which Tenant has or may 
hereafter acquire an ownership interes_t, together with all present and future attachments, 
accessions, replacements, substitutions and additions thereto or therefor. 

"Pesticide Ordinance" is defined in Section 21.5. 
. . 

"PG&E Remediation Site" is described in the Basic Lease Information. 

"Pier 70" is defined in Recital B. · 

"Pier 70 Parties" is defined in Section 5.2(a)(vii). 

"Pier.70 Risk Management Plan" is defined in Section 21.6. 

"Port" means the San Francisco Port Commission. · 

"Port Acceptance Item" means the completed Horizontal Improvements listed in DOA 
Section 15. 7 (B) (Acceptance of Park Parcels and Components of Phase Infrastructure) that Port 
will accept. 

"Pre-Existing Hazardous Materials" is defined in Section 21. 6. 
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''Premises" is defined in the Basic Lease Information and Section 1.1. 

"Pre,·ailing party" is defined in Section 42.1 I. 

"Primary Permitted Use" is defined in the Basic Lease Information. 

"Prime Rate" means the base rate on corporate loans posted by at least 75% of the 
nation's 30 largest banks, as published by the Wall Street Journal, or if the Wall Street Journal 
has ceased to publish th~ Prime Rate, then such other equivalent recognized source. 

··~rohibited Use" or ''Prohibited Uses'' as defined in Section 4.4(a). 

"Project" is defined in Recital B. 

"Project Approvals" is defined in Recital B. 

"Promotional Signage" means signage containing advertisi!1g or promotional messages 
relating to events, subtenants or otherwise relating to the Premises, which signage is intended to 
be visible primarily to persons on the Premises. · 

"public work" is defined in Section.13.3(/) (Prevailing Wage). 

"reasonable wear and tear'" is defined in Section 1 I.I (d). 

"Reassessment" means a reduction in ad valorem taxes assessed against a Taxable Parcel 
through a proceeding under the California Revenue & Taxation Code. · 

"Record Drawings" is defined in Section 13.5(a)."Regulatory Agency" means any 
governmental agency having jurisdiction over the Premises, including, but not limited to,.the 
City, RWQCB, and the Army Corps of Engineers. 

"Regulatory Approval"' means any authorization, approval or permit required by any 
Regulatory Agency. 

"Rehabilitation" means the repair or alteration of an historic building that does not 
damage or destroy materials, features, or finishes considered important in defining the building's . 
historic character: 

"Related Third Party" is defined in Section J9.2(a). 

"Release" is defined in Sectio11 21.6. 

''Remediate" or "Remediation" is defined in Section 21.6. 

"Rent" means the sum of Base Rent, Percentage Rent (including all adjustments) and . 
Additional Rent. For purposes of this Lease, Rent includes all unpaid sums t~at are payable as 
Rent, but that are unpaid when earned and/or accrue for payment at a later time in accordance 
with the provisions of this Lease. 

"Restoration~' means the restoration, replacement, or rebuilding of the Improvements (or 
the relevant portion thereof) in accordi\nce with all Laws then applicable. ("Restore" and 
"Restored'' shall have correlative meanings.) · · · 

''RWQCB" shall mean the San Francisco Bay Regional Water Quality Control Board of 
Cal/EPA, a state agency. 

"Security Deposit" is defined in the Basic Lease Information. 

"Special Event" means teinporary or short term exhibitions, pr~vate and public gatherings, 
recreation, athletic events, filming, commemorations, market places, sporting events, musical 
and theatrical performances and other forms of live entertainment and includes setup/load "in and 
demobilization/load out; parking for Special Events; temporary improvements; installation of 
tents and structures; administrative and security functions and other amenities and facilities to 
accommodate such Special Events. 
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''Special Taxes." when used with a modifier means Mello-Roos Taxes levied in the 
designated CFO. 

"Special Tax Payment Request" is defined in Sectio11 24.2(e)(ii). 

"Special Tax Payments" is defined in Section 24.2(e)(ii). 

"State" means the State of California. 

"State Lands Indemnified Parties" means the State of California, the California State Lands 
Commission, all of its heirs, legal representatives, successor and assigns, and all other Persons 
acting on its behalf. · 

"Sublcas(' means any lease, sublease, license, concession, or other agreement (including, 
without limitation, a Sublease to Port) by which Tenant leases, subleases, demises, licenses, or 
otherwise grants to any Persori in conformity with the provisions of this Lease, the right to 
occupy or use any portion of the Premises (whether in common with or to the exclusion of other 
Persons). · · 

· "Sub-Project Area" means, individually or <;ollcctively, Sub-Project Area G 2, Sub-Project 
Area G 3, and Sub-Pr~ject Area G 4. · 

"Sub-Project A~ca G l" means the sub-project area ofIFD Project Area G consisting of the 
20th Street Historic Core. · 

"Sub-Project Arca G 2" means the sub-project area of IFD Project Area G described in 
Appendix G-2. 

"Sub-Project Arca G 3" means the sub-project area ·of IFD Project Area G described in 
Appendix -G-3. 

"Sub-Project Area G 4" means the sub-project area ofIFD Project Area G described in 
Appendix G-4. 

"Subsequent Construction" means all repairs to and reconstruction, replacement, addition, 
expansion, Restoration, Rehabilitation, alteration, or modification of any Improvements, or any 
construction of additional Improvements. "Subsequent Construction" does not include any 
Horizontal Improvements. · 

"Substantial Condemnation" is defined in Section l 6.3(a). 

"Subtenant" means any Person leasing, using, occupying or having the right to occupy 
any portion of the Premises under and by virtue of~ Sublease. · 

"SUD" means Planning Code Section 249.79 establishing the Pier 70 Special Use District, 
as it may be amended fr<?m time to time. 

"Tax Increment" refers to one or more of Allocated Tax Increment, Housing Tax 
Increment, the City Share of Tax Increment, ERAf'. Tax Increment, Gross Tax Increment, Port 
Tax Increment, and Project Tax Increment, as appropriate in the context (as such terms are 

· defi.ned in the Appendix to the DOA). · 

"Taxable Commercial Pa~cels" means a Taxable Parcel that is a Commercial Parcel. 

"Taxable ·Parcel" means an assessor's parcel of real property or other real estate interest · 
that is not exempt from taxation and assessments, including Taxable Commercial Parcels, 
Taxable Residential Units, and leased space occupied for private use in an Exempt Parcel. 

"Taxable Residential Unit" means a Taxable Parcel that is a residential unit. 

"Tenant" is identified in the Basic Lease Information, and its permitted successors and 
assigns. 

"Term" is defined in Section 2. 
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"Total Condemnation" is define~ in Sectio1116.2. 

"Transfer" is defined in the DDA; provided, however, notwithstanding the foregoing, as 
used herein, the term "Tran~fer" does not include (i) Special Events; (ii) permitted Subleases; 
(iii) the granting of a Mortgage in accordance with Article 37.(Mortgages), nor the exercise of 
remedies thereunder or (iv) a pledge of equity interest in connection with a mezzanine loan. 

"Transportation Demand Management Plan" has the meaning ascribed to "Transportation 
Program" in the DDA .. 

••vertical DOA" is defined in the DDA. 

"Vertical Developer" is def1ned in the DDA. 

"Vertical Improvements" is defined in the DDA. 

"Work" is defined in Section 13.4. 

"worth at the time of award" is defined in Section 24.4. 

[NO FURTHER TEXT ON THIS PAGE; SIGNATURE PAGE FOLLOWS] 
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IN WITNESS WHEREOF, the Parties have executed this Lease as of the day and year 
first above written. 

Tenant 

APPROVED AS TO FORM: 

FC PIER 70·, LLC, a Delaware limited liability company, 

By: _____________ ;...._ __ 

Naine: ---------------
Title:----------------

CITY AND COUNTY OF SAN FRANCISCO, 
a municipal corporation, operating by and through the 
SAN FRANCISCO PORT COMMISSION 

By: 

DENNIS J. HERRERA, City Attorney 

Lease authorized by: 

-Port Board of Directors Resolution No. 17-43 
-Board of Supervisors Resolution No. 401-17 
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MASTER ·LEASE SCHEDULE 14.3 
DISCLOSURE SUMMARY SHEET 



EXHIBIT A-1 
LEGAL DESCRIPTION 

for 
PIER 70 MASTER LEASE 

ALL THAT REAL PROPERTY SITUATED IN THE CITY AND COUNTY OF SAN FRANCISCO, STATE OF CALIFORNIA, 
DESCRIBED AS FOLLOWS: 

BEING A PORTION PARCEL "A", AS SAID PARCEL IS SHOWN ON "MAP OF LANDS TRANSFERRED IN TRUST TO 
THE CITY AND COUNTY OF SAN FRANCISCO", FILED IN BOOK "W" OF MAPS, PAGES 66-72, AND FURTHER 
DESCRIBED IN THAT DOCUMENT RECORDED Mfl,Y 14, 1976, AS DOCUMENT NUMBER Y88210, IN ~~OK C169, 
PAGE 573, OFFICIAL RECORDS, CITY AND COUNTY OF SAN FRANCISCO. 

ALSO BEING BLOCKS 462, 479, 480, 487, 488, 505 AND PORTIONS OF BLOCKS 445, 446, 461, 4G3, 478, 489, 
504 AND 506, AS SAID BLOCKS ARE SHOWN ON THAT MAP ENTITLED" RANCHO DEL POTRERO NUEVO", 
RECORDED MARCH 21, 1864 IN BOOK "C" AND "D" OF MAPS, PAGES 78 AND 79, OFFICE OF THE RECORDED, . 
CITY AND COUNTY OF SAN FRANCISCO. . . 

ALSO BEING A PORTION OF BOARD OF TIDE LAN.D COMMISSIONERS MAP ENTITLED, "MAP OF THE SALT 
MARSH AND TIDE LANDS AND LANDS LYING UNDER WATER SOUTH OF SECOND STREET AND SITUATE IN =fHE 
CITY AND COUNTY OF SAN FRANCISCO", O_N FILE IN THE OFFICE OF THE STATE LANDS COMMISSION AND A 
DUPLICATE COPY FILED IN MAP BOOK "W", PAGES 46 AND 47, OFFICE OF THE.RECORD~R OF THE CITY AND 
COUNTY OF SAN FRANCISCO. 

. -
ALSO BEING A PORllON OF THE FOLLOWING CLOSED STREETS PER CITY RESOLUTIONS: GEORGIA STREET, 
LOUISIANA STREET, MARYLAND STREET, DELAWARE STREET, WATERFRONT STREET, 20TH STREET, 215T STREET 
AND 22No STREET, MORE PARTICULARLY DES(:RIBED AS FOLLOWS: 

BEGINNING AT THE POINT OF INTERSECTION OF THE NORTHERLY LINE OF 22No STREET (66 FEET WIDE)! THE 
WESTERLY LINE OF FORMER <?EORGIA STREET (80 FEET WIDE), AS SAID STREET EXISTED PRIOR TO THE 
CLOSURE THEREOF, PER RESOLUTIONS No. 1759, DATED FEBRUARY 27, 1884, N_o. 10787, DATED MARCH 30, 

. 1914 AND No. 1376, DATED OCTOBER 15, 1940 AND THE GENERAL WESTERLY LINE OF PARCEL 1 OF THAT 
PARCEL OF LAND DESCRIBED IN DEED GRANTED TO THE STATE OF CALIFORNIA, RECORDED NOVEMBER 13, 
1967 IN BOOK-6192, PAGE 384, OFFICIAL RECORDS (B192 0.R. 384), CITY AND COUNTY OF SAN FRANCISCO; 
THENCE ALONG THE NORTHERLY LINE OF FORMER _22No STREET, AS SAID.STREET EXISTED PRIOR TO THE . 
CLOSURE THEREOF, PER RESOLUTION No. 1376, DATED OCTOBER 15, 1940 AND ALONG THE LINE OF SAID 
PARCEL 1 (B192 O.R. 384), NORTH 85~38'01" EAST 40 .. 00 FE.ET TO THE CENTERLINE .OF SAID FORMER 
GEORGIA_ STREET; THENCE ALONG SAID CENTERLINE AND LINE OF PARC.EL 1 (B192 0.R. 384), NORTH 
04°21'59" WEST 270.00 FEET TO THE MOST SOUTHEASTERLY CORNER OF PARCEL 2 OF THAT PARCEL OF 
LAND AS DESCRIBED IN GRANT DEED TO THE CITY AND COUNTY OF SAN FRANCISCO, RECORDED DECEMBER. 
16, 1982, AS DOCUMENT NO. D275576, IN BOOK D464, PAGE 628, OFFICIAL RECORDS (D464 O.R. 628), CITY 
AND COUNTY OF SAN FRANCISCO; THENCE ALONG THE SOUTHERLY AND WESTERLY LINES OF SAID PARCEL 2 
(D464 O.R. 628), THE FOLLOWING TWO COURSES: SOUTH 85° 38'01" WEST 240.00 FEET TO THE EASTERLY 
LINE OF MICH_IGAN STREET (80 FEET WIDE), AND ALONG SAID LINE OF MICHIGAN STREET NORTH 04° 21'59" 

· WEST 206.17 FEET; THENCE NORTH 85°38;01" EAST 397.04 FEET; THENCE NORTH q4°i1'59" WEST 106.90 
FEET; THENCE NORTH 85°38'01" EAS1: 84.15 FEET; THENCE ALONG A TANGENT CURVE TO THE LEFT WITH A 
RADIUS OF 25.00 FEET, THROUGH A CENTRAL ANGLE OF 90° 00'00", AN ARC LENGTH OF 39.27 FEET; THENCE 
NORTH 04°21'59" WEST 257.93 FEET TO THE SOUTHERLY LINE OF 20rH STREET (66 FEET WIDE) AND THE 
NORTHERLY LINE OF SAID PARCEL 2 (D464 O.R. 628); THENCE ALONG SAID LINES, NORTH 85°38'01" EAST 
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13.81 FEET TO.THE EASTERLY LINE OF SAID STREET AND THE GENERAL WESTERLY LINE OF SAID PARCEL 1 
(B192 0.R. 384); THENCE ALONG SAID LINES NORTH 04°21'59" WEST 33.00 FEET TO THE CENTERLINE OF SAID 
STREET AND SOUTHERLY LINE OF PARCEL 1 OF SAID D464 0.R. 628; THENCE ALONG A.PORTION OF SAID 
PARCEL 1(D4640.R. 628), ALONG A PORTION OF THE NORTHERLY LINE OF SAID PARCEL 1 (B192 O.R. 384) 
AND ALONG THE CENTERLIN~ OF FORMER 20rH STREET, AS SAID STREET EXISTED PRIOR Tp THE CLOSURE 
THEREOF, PER RESOLUTION No. 10787, DATED MARCH 30, 1914, NORTH 85°38'01" EAST 618.80 FEET; 
THENCE S~UTH 36°29'34" EAST 45.07 FEET; THENCE NORTH 53_0 30'26" EAST 101 FEET, MORE OR LESS, TO 
THE MEAN HIGH WATER LINE, AT_AN ELEVATION OF 5.8 FEET (NAVD88 DATUM), AS INDICATED IN ATIDAL 
DATUM STUDY PROVIDED BY SAN FRANCISCO BAY CONSERVATION AND .DEVELOPMENT COMMISSION 
(BCDC), ENTITLED, "SAN FRANCISCO BAY TIDAL DATUMS_ AND EXTREME TIDES STUDY", DATED FEBRUARY, 
2016, PREPARED BY AECOM; THENCE IN A GENE:RAL SOUTHERLY DIRECTION ALONG SAID MEAN HIGH WATER 
LINE, APPROXIMATEL Y·1686 FEET TO THE EASTERLY PROLONGATION OF THE MOST SOUTHERLY LINE OF SAID 
PARCEL 1(B1920.R. 384); THENCE ALONG SAID SOUTHERLY LINE, SOUTH 85°30'01" WEST 1085 FEET, MORE 
OR LESS, TOT.HE MOST SOUTHWE.STERL Y CORNER OF SAID PARCEL; THENCE ALONG THE LINES OF SAID · 
PARCEL, NORTH 25°06'47" WEST 56A6 FEET AND NORTH 42° 41'35" WEST 129.00 FEET TO THE 1.. 

SOUTHEASTERLY CORNER OF SAID 22No STREET; THENCE ALONG THE EASTERLY LINE OF SAID 22No STREET 
AND THE LINE OF SAID PARCEL 1 (B192 O.R. 384), NORTH 04°21'59" WEST 66.00 FEET TO THE POINT OF 
BEGINNING, CONTAINING 28.096 ACRES, MORE OR LESS. 

EXC,EPTING-THEREFROM, THE FOLLOWING PARCELS: 

PARCEL 1 (AFFORDABLE SELF STORAGE): 
BEGINNING AT THE POINT ON THE SOUTHERLY LINE OF THAT PARCEL OF LAND DESCRIBED IN DEED 
GRANTED TO THE STATE OF CALIFORNIA, RECORDED NOVEMBER 13, 1967 IN BOOK B192, PAGE 384, 
OFFICIAL RECORDS (B192 0.R. 384), CITY·AND COUNTY OF SAN FRANCISCO, FROM WHICH THE MOST 
SOUTHWESTERLY CORNER OF SAID PARCEL BEARS SOUTH ~5°38'01" WEST 491.1 FEET, SAID POINT OF 
BEGINNING ALSO BEING ON A LINE WHICH BEARS SOUTH 04°21'59" EAST FROM THE SOUTHEAST CORNER OF 
A METAL BUILDING KNOWN AS BUILDING NO. 66; THENCE FROM SAID POINT OF BEGINNING, NORTH 
04°21'59''. WEST 220.0 FEET; THENCE NORTH 85°38'01". EAST 40.0 FEET;.THENCE NORTH 04°21'59" WEST 
178.0 FEET; THENCE NORTH 85°38'01" EAST 641 FEET, MORE OR LESS TO THE TO THE EASTERLY EDGE OF A 
CONCRETE DOCK WALL; THENCE ALONG A MEANDERING CONTOUR LINE AT AN ELEVATION OF 5.8 FEET 
.(NAVD88 DATUM), BEING THE MEAN HIGH.WATER LINE (MHW) AS INDICATED IN A TIDAL DATUM STUDY 
PROVIDED BY SAN FRANCISCO BAY CONSERVATION AND DEVELOPMENT COMMISSION (BCDC), ENTITLED, 
"SAN FRANCISCO BAY TIDAL DATUMS AND EXTREME TIDES STUDY", DATED FEBRUARY, 2016, PREPARED BY 
AECOM, SOUTHERLY AND WESTERLY ALONG SAID DOCK TO THE SHORELINE AND CONTINUING ALONG. THE 
SHORELINE, EDGES OF. CONCRETE WALLS OF DOCKS AND SEAWALLS ALONG SAID MHW LINE, IN A. GENERAL 
SOUTHERLY DIRECTION, 596 FEET, PLUS OR MINUS, TO A POINT ON EASl'ERLY PROJECTION OF THE . . 
SOUTHERLY LINE OF SAID B192 0.R. 384 PARCEL; THENCE ALONG SAID EASTERLY PROJECTION AND THE LINE 
OF 8192 O.R. 384 PARCEL, SOUTH 85°38'01" WEST 594 FEET, MORE OR LESS, TO SAID POINT OF BEGINNING, 
CONTAINING 5:71 ACRES, MORE OR LESS. 

PARCEL 2 (PORTION OF BUILDING NO. 21): 
COMMENCING AT THE INTERSECTION ·oF THE EASTERLY LINE OF ILLINOIS STREET (80 FEET WIDE) AND THE 
SOUTHERLY LINE OF 20rH STREET (66 FEET WIDE); THENCE. ALONG SAID LINE OF THE 20TH STREET AND ALONG 
THE SOUTHERLY LINE OF FORMER 201H STREET (66 FEET WIDE), AS SAID STREET EXISTED PRIOR TO THE 
CLOSURE THEREOF, PER RESOLUTION NO. 10792, DATED MARCH 30, 1914, NORTH 85°38'01" EAST 1,120.00 
FEET TO THE EASTERLY LINE OF FORMER MARYLAND STREET (80 FEET WIDE), AS SAID STREET EXISTED PRIOR 
TO THE CLOSURE THEREOF, PER _RESOLUTION NO. 1376~ DATED OCTOBER 15, 1940; THENCE ALONG SAID 
LINE OF FORMER MARYLAND STREET, SOUTH 04°21'59" EAST 424.8 FEET; THENCE .SOUTH 85°38'01" WEST 
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1.2 FEET TO SOUTHWESTERLY EXTERIOR CORNER OF A 2-STORY METAL BUILDING, KNOWN AS BUILDING NO. 
21, ALSO BEING THE TRUE POINT OF BEGINNING; THENCE ALONG THE EXTERIOR WESTERLY WALL OF SAID 
BUILDING, MORE OR LESS, NORTH 04°2l'S9" WEST 4S.0 FEET, MORE OR LESS, TO THE NORTHERLY FACE OF A 
6 INCH WIDE CONCRETE PARTITION WALL; THENCE ALONG SAID WALL, NORTH 85°38'01" EAST 54.5 FEET, 
MORE OR LESS, TO NORTHEAST CORNER OF SAID WALL; THENCE ALONG J"HE EASTERLY FACE OF SAID WALL, 
SOUTH 04°21'S9" EAST 4S.O FEET, MORE OR.LESS, TO THE EXTERIOR SOUTHERLY WALL OF SAID BUILDING 
NO. 21; THENCE ALONG SAID BUILDING WALl, MORE OR LESS, SOUTH 8S0 38'01" WEST 54.S FEET TO SAID . . 
TRUE POINT OF BEGINNING, CONTAINING 2,4S2.S SQUARE FEET, MORE OR LESS. 

PARCEL 3 (NOONAN BUILDING PLUS): 
COMMENCING AT THE INTERSECTION OF THE_ EASTERLY LINE OF ILLINOIS STREET (80 FEET WIDE) AND THE 
SOUTHERLY LINE OF 201H STREET (66 FEET WIDE); THENCE ALONG SAID LINE OF THE 20TH STREET AND.ALONG 
THE SOUTHERLY LINE OF FORMER 20TH STREET (66 FEET WIDE), AS SAID STREET EXISTED PRIOR TO THE 
CLOSURE THEREOF, PE-R RESOLUTION NO. 10792, DATED MARCH 30, 1914, NORTH 85°38'01" EAST 1,120.00 
FEET TO THE EASTERLY LINE OF FORMER MARYLAND STREET (80 FEET WIDE), AS SAID STREET EXISTED PRIOR 
TO THE CLOSURE THEREOF, PER RESOLUTION NO. 1376, DATED OCTOBER lS, 1940; THENCE ALO!'.JG SAID 
LINE OF. FORMER MARYLAND STREET, SOUTH 04°21'S9" EAST 327.0 FEET; THENCE NORTH 8S0 38'01" EAST 
100,9 FEET TO THE TRUE POINT OF BEGINNING; THENCE NORTH 8S0 38'01" EAST 77.S FEET; THENCE SOUTH 
76°21'39" EAST sis FEET; THENCE SOUTH 04°2l'S9" EAST 145.0 FEET; THENCE SOUTH 8S0 38'01" WEST 49.5 
FEET; THENCE SOUTH 04°21'S9" EAST 4.0 FEET; THENCE SOUTH 85°38'01" WEST 82.7 FEET TO A POINT ON A 
LINE BEARING SOUTH 04°21'S9" EAST FROM SAID TRUE POINT OF BEGINNING.;.THENCE NORTH 04°21'S9'.' 
WEST.166.8 FEET TO SAID TRUE POINT OF BEGINNING, CONTAINING 21,361 S(lUARE FEET, MORE OR LESS. 

PARCEL 4 (PUMP STATION): 
COMMENCING AT THE INTERSECTION OF THE EASTERLY LINE OF ILLINOIS STREET {80 FEET WIDE) AND THE 
SOUTHERLY LINE OF 20TH STREET {66 FEET WIDE); THENCE ALONG SAID LINE OF THE 20TH STREET AND ALONG 
TH~ SOUTHERLY LINE OF FORMER 20nt STR~ET (66 FEET WIDE), AS SAID STREET EXISTED PRIOR TO THE 
CLOSURE THEREOF, PER RESOLUTION NO. 10792, DATED MARCH 30, 1914, NORTH 8S0 38'01" EAST 1,400.00 
FEET TO THE EASTERLY LINE OF FORMER DELAWARE STREET (80 FEET WIDE), AS SAID STREET EXISTED PRIOR 
TO THE CLOSURE THEREOF, PER RESOLUTION NO. 1376, DATED OCTOBER lS, 1940; THENCE ALONG.SAID 
LINE.OF FORMER DELAWARE STREET, SOUTH 04°21'S9" EAST 76.9 FEET; THENCE NORTH 8S0 38'01" EAST 

. 37.0 FEET TO THE TRUE POINT OF BEGINNING, BEING A POINTON THE EASTERLY FACE OFAN 18 INCH WIDE 
CONCRETE WALL; THENCE ALONG SAID FACE OF.WALL, NORTH 33°06'32" WEST 38.4 FEET AND NORTH 
13°01'17" WEST S7.6 FEET TO A POINT ON A CHAIN-LINK _FENCE; THENCE ALONG SAID FENCE, NORTH 
79°33'3S" EAST 19.8 FEET TO_ THE WESTERLY EDGE OF A CONCRETE LOADING DOCK; THEN<:E ALONG SAID 
EDGE OF LOADING DOCK, SOUTH 36°29'34" EAST 24.7 FEET TO THE !\llOST_ SOUTHERLY CORNER OF SAID 
LOADING DOCK; THENCE ALONG THE° SOUTHERLY EDGE OF SAID DOCK AND ALONG THE SOUTHERLY LINE OF 
A 1-STORY METAL BUILDING KNOWN AS BUILDING No: 6, NORTH S3°30'.26" EAST 40.5 FEET; THENCE SOUTH 
02°02'49" EAST 9S.1 FEET TO A POINT ON THE NORTHERLY FACE·OF SAID 18 INCH WIDE CONCRETE WALL; 

"THENCE ALONG THE FACE OF SAID WALL, SOUTH 88°20'10" WEST 36.2 FEET TO SAID TRUE POINT OF 
BEGINNING, CONTAINING 4,726 SQUARE FEET, MORE OR LESS. 

THE BASIS OF BEARING FOR THE ABOVE PARCELS IS BASED UPON THE BEARING OF N03°41'33"W·BETWEEN. 
SURVEY CONTROL POINTS NUMBERED 37S AND 376, OF THE HIGH PRECISION NETWORK DENSIFICATION 
{HPND), CITY & COUNTY OF SAN FRANCISCO 2013 COORDINATE SYSTEM {SFCS13). 
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ALSO EXCEPTING THEREFROM, ALL SUBSURFACE MINERAL DEPOSITS, INCLUDING OIL AND GAS DEPOSITS, 
TOGETHER WITH THE RIGHT OF INGRESS AND EGRESS ON SAID LAND FOR EXPLORATION, DRILLING AND 
EXTRACTION OF sue~ MINERAL, OIL AND GAS DEPOSITS, AS EXCEPTED AND RESERVED BY THE STATE OF 
CALIFORNIA IN THAT_CERTAIN ACT OF THE LEGISLATURE (THE "BURTON ACT") SET FORTH IN CHAPTER 1333 
OF THE STATUTES OF 1968 AND"AMENDMENTS THERETO, AND UPON TERMS AND PROVISIONS SET FORTH 
THEREIN. ' . . 

. . 
Assessor's Parcel Nos. :-Portions of 4052-001 and 4111-004. 

\Pll:R 70-MASTfR LEASE do' x 
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EXHIBIT A-1 (Continued) 

LEGAL DESCRIPTION 
for 

PARCELS EXCEPTED FROM THE MASTER LEASE 

ALL THAT REAL PROPERTY SITUATED IN THE CITY AND COUNTY OF SAN FRANCISCO, STATE OF CALIFORNIA, 
DESCRIBED AS FOLLOWS: 

PARCEL 1 (AFFORDABLE SELF STORAGE): 
BEGINNING ATTHE POINT ON THE SOUTHERLY LINE OF THAT PARCEL OF LAND-DESCRIBED IN DEED 
GRANTED TO THE STATE OF CALIFORNIA, RECORDED NOVEMBER 13, 1967 IN BOOK B192, PAGE 384, 
OFFICIAL RECORDS (B192 O.R. 384),-CITY AND COUNTY OF SAN FRANCISCO, FROM WHICH THE MOST 
SOUTHWESTERLY CORNER OF SAID PARCEL BEA~S SOUTH 85°38'01" WEST 491.1 FEET, SAID POINT OF_ 
BEGINN_ING ALSO BEING ON A LINE WHICH BEARS SOUTH 04°21'!?9·,, EAST FROM THE SOUTHEAST 
°CORNER OF A METAL BUILDING KNOWN AS BUILDING NO. 66; THENCE FROM SAID POINT OF BEGINNING, 
NORTH 04°21'59" WEST 220.0 FEET; THENCE NORTH 85°38'01" EAST 40.0·FEET; THENCE NORTH 
04°21'59" WEST 178.0 FEET; THENCE NORTH 85°38'01" EAST 641 FEET, MORE OR LESS TO THE TO THE 

• EASTERLY EDGE OF A CONCRETE DOCK WALL; THENCE ALONG A MEANDERING CONTOUR LINE AT AN 
E~EVATION OF 5.8 FEET (NAVD88 DATUM), BEING THE MEAN HIGH WATER LINE (MHW) AS IN.DICATED IN A 
TIDAL DATUM STUDY PROVIDED.BY SAN FRANCISCO BAY CONSERVATION AND DEVELOPMENT COMMISSION 
(BCDC), ENTITLED, "SAN FRANCISCO BAY TIDAL DATUM~ Al\!D EXTREME TIDES STUDY", DATED FEBRUARY,. 
2016, PREPARED BY AECOM, SOUTHERLY AND WESTERLY ALONG SAID DOCK TO THE SHORELINE AND 
CONTINUING ALONG THE SHORELINE, EDGES OF CONCRETE WALLS OF DOCKS AND SEAWALLS ALONG SAID 
MHW LINE, IN A GENERAL SOU.THERLY DIRECTION, 596 FEET, PLUS OR MINUS, TO A POINT ON EASTERLY 
PROJECTION OF THE SOUTHERLY LINE OF SAID B192 O.R. 384 PARCEL; THENq ALo'NG SAID EASTERLY. 
PROJECTION AND THE LINE OF B192 O.R. 384 PARCEL, SOUTH 85°38'01" WEST 594 FEET, MORE OR LESS, TO 
SAID POINT OF BEGINNING, CONTAINING 5.71 ACRES, MORE OR LESS. 

PARCEL 2 (PORTION OF BUILDING NO. 21): . 
COMMENCING AT THE INTERSECTION OF THE EASTERLY LINE OF ILLINOIS STREET (80 FEET WIDE) AND 
THE SOUTHERLY LINE OF 201

H STREET (66 FEET WIDE); THENCE ALONG SAID. ~INE OF THE 201
H STREET 

AND ALONG THE SOUTHERLY LINE OF FORMER 201
H STREET (66 FEET WIDE), AS SAID STREET EXISTED 

PRIOR TO THE CLOSURE THEREOF, PER RESOLUTION NO. 10792, DATED MARCH 30, 1914, NORTH 85°38'01" 
EAST 1,120.00 FEET TO THE EASTERLY LINE OF FORMER MARYLAND STREET (80 FEET WIDE), AS SAID 
STREET EXISTED PRIOR TO THE CLOSURE THEREOF, PER RESOLUTION NO. 1376, DATED .OCTOBER 15, 1940; 
THEN.CE ALONG SAID LINE OF FORMER MARYLAND STREET,. SOUTH 04°21'59". EAST 424.8 FEET; 
THENCE SOUTH 85°38'01" WEST 1.2 FEET TO SOUTHWESTERLY EXTERIOR CORNER OF A 2-STORY 
METAL BUILDING, KNOWN AS BUILDING NO. 21, ALSO BEING THE TRUE POINT OF BEGINNING; THENCE 

. ALONG THE EXTERIOR WESTERLY WALL OF SAID BUILDING, MORE OR LESS, NORTH 04°21'59" WEST 
45.0 FEET, MORE OR LESS, TO THE NORTHERLY FACE OF A 6 INCH WIDE CONCRETE PARTITION WALL; 
THENCE ALONG SAIP WALL, NORTH 85°38'01" EAST 54.S FEET, MORE OR LESS, TO NORTHEAST CORNER 
OF SAID WALL; THENCE ALONG THE EASTERLY FACE OF SAID WALL, SOUTH 04°21'59" EAST 45.0 FEET, 
MORE OR LESS, TO THE EXTERIOR SOUTHERLY WALL OF SAID BUILDING NO. 21; THENCE ALONG SAID 
BUILDING WALL, MORE OR LESS, SOUTH 85°38'01" WEST 54.5 FEET TO SAID TRUE POINT OF 
BEGINNING, CONTAINING 2,452.5 SQUARE FEET, MORE OR LESS. 
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PARCEL 3 (NOONAN BUILDING PLUS): . 
COMMENCING AT THE INTERSECTION OF THE EASTERLY LINE OF ILLINOIS STREET (80 FEET WIDE) AND 
THE SOUTHERLY LINE OF 20rH STREET (66 FEET WIDE); THENCE ·ALONG SAID LINE OF THE 20rH STREET 
AND ALONG THE SOUTHERLY LINE OF FORMER 20m STREET (66 FEET WIDE), AS SAID STREET EXISTED 
PRIOR TO THE CLOSURE THEREOF, PER RESOLUTION NO: 10792, DATED MARCH 30, 1914, NORTH 85°38'01" 
EAST 1,120.00 FEET TO THE EASTERLY LINE OF FORMER MARYLAND STREET (80 FEET WIDE), AS SAID 
STREET EXISTED PRIOR TO THE CLOSURE THEREOF, PER RESOLUTION NO. 1376, "DATED OCTOBER 15, 1940; 
THENCE ALONG SAID LINE OF FORMER MARYLAND STREET, SOUTH 04°21'59" EAST 327.0 .FEET; 
THENCE NORTH 85°38'.0l" EAST 100.9 FEET TO THE TRUE POINT OF BEGINNING; THENCE NORTH 
85°38'01" EAST 77.5 F_EET; THENCE SOUTH 76°21'-39" EAST 57:5 FEET; THENCE SOUTH 04°21'59" EAST 
145.0 FEET; THENCE SOUTH 85°38'01" WEST 49.5 FEET; THENCE SOUTH 04°21'59" EAST 4,0 FEET; 
THENCE SOUTH 85°38'01" WEST 82.7 FEET TO A POINT ON A Ll~E BEARING SOUTH 04°21'59" EAST 
FROM SAID TRUE POINT OF BEGINNING; THENCE NORTH 04°21'59" WEST 166.8 FEET TO SAID TRUE· 
POINT OF BEGINNING, CONTAINING 21,361 SQUARE FEET, MORE OR LESS. 

PARCEL 4 (PUMP. STATION): 

COMMENCING AT THE INTERSECTION OF THE EASTERLY LINE OF ILLINOIS STREET(80 FEET WIDE) AND 
THE SOUTHERLY LINE OF 201H STREET (66 FEET WIDE); THENCE ALQNG SAID LINE OF THE 20rH STREET. 
AND ALONG THE SOUTHERLY LINE OF FOR.MER 20TH STREET (66 FEET WIDE), AS SAID STREET EXISTED 

"PRIOR TO THE CLOSURE THEREOF, PER RESOLUTION NO. 10792, DATED MARCH 30, 1914, NORTH 85°38'01" 
EAST 1,400.00 FEET TO THE EASTERLY LINE OF FORMER DELAWARE STREET (80 FEET WIDE), AS SAID 
STREET EXISTED PRIOR TO THE CLOSURE THEREOF, PER RESOLUTION NO. 1376, DATED OCTOBER 15, 1940; · 
THENCE ALONG SAID LINE OF FORMER DELAWARE STREET,.SOUTH 04°21'59" EAST 76.9 FEET; THENCE 
NORTH 85°38'01" EAST 37.0 FEET TO THE TRUE POINT OF BEGINNING, BEING A POINT ON'THE . 
EASTERLY FACE OF AN 1~ INCH WIDE CONCRETE WALL; THENCE ALONG SAID FACE OF WALL, NORTH 
33°06'32" WEST 38.4 FEET AND NORTH 13°01'17" WEST 57.6 FEET TO A POINT ON A CHAl_N-LINK FENq; 
THENCE ALONG SAID FENCE, NORTH 79°33'35" EAST 19.8 FEET TO THE WESTERLY EDGE ·oF A CONCRETE 
LOADING DOCK; THENCE ALONG SAID EDGE OF LOADING DOCK, SOUTH 36°29'34" EAST-24:7 FEET TO 
THE MOST SOUTHERLY CORNER OF SAID LOADING DOCK; THENCE ALONG THE SOUTHERLY EDGE OF· 
SAID DOCK AND ALONG THE SOUTHERLY LINE OF A 1-STORY METAL BUILDING KNOWN AS ~UILDING 
NO. 6, NORTH 53°30'26" EAST 40.5 FEET; TH.ENCE SOUTH 02°02'49" EAST 95.l FEET TO A POINT ON THE 
NORTHERLY FACE OF SAID 18 INCHWIDE CONCRETE WALL; TH_ENCE ALONG THE FACE OF SAID WALL, 
SOUTH 88°20'10" WEST 36.2 FEET TO SAID TRUE POINT OF BEGINNING, CONTAINING 4, 726 SQU~RE 
FEET, MORE OR LESS. 

THE BASIS OF BEARING FOR THE ABOVE PARCELS IS BASED UPON THE BEARING OF .N03°41'33"W BETWEEN 
SURVEY CONTROL POINTS NUMBERED 375 AND 376, OF THE HIGH PRECISION NETWORK DENSIFICATION 
(HPND), CITY & COUNTY OF SAN FR~NCISCO 2013 COORDINATE SYSTEM (SFCS13). 
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VDI>A EXHIBIT l & MASTER LEASE EXHIBIT C 
PARTIAL RELEASE OF MAS'fER LEASE 

This document is ex~inpt from payment of a 
recording fee pursuant to Calif\Jrnia 

~ , 
Government Code Section 27383 

RECORDING REQUESTED.BY AND 
WHEN RECORDED RETURN TO: 

APN: 
Recorder's Stamp · 

PARTIAL RELEASE OF MASTER LEASE 

' . 
This PARTIAL RELEASE OF MASTER LEASE.(this "Partial Release"), dated for reference . 
purposes only as of _ , 20 __ (the "Reference Date"), is made by the CITY 
AND COUNTY OF SAN FRANCISCO (the "City"), operating by and through the SAN 
FRANCISCO PORT COMMISSION ("Porf'), as landlord, and FC PIER 70, LLC, a Delaware 
limiied liability coinpany ("Tenant" or "Master Developer"), with reference to the following 
facts and circumstances:· · · 

A. Tenant and the Port entered i.nto that certain Master Lease, dated for reference 
purposes as on . ·1 (as amended and .as may be further amended from time to tirne, 
the "Master Lease").· Jn accordance with [Section 43.10] of the Master. Lease, a Memorandum 
of Lease was recorded in the Official Records of the City and County ·of San Francisco ("Official 
Records") on l ] as Document ~o. I l All capitalized terms used but 
not defined herein shall have the meanings assigned to them in the Master Lease. 

· · B. Tenant and Port also entered into that certain Development and Disposition 
Agreement, dated for reference purposes as off _J (as amended and as may be 
further amended from time to time. the "DDA ") pursuant to wlilch Tenant, as the master 
developer of the 28-Acre Site, will perform certain obligations, inc.luding the construction of 
Horizontal Improvements. The DDA was recorded in the. Official Records on [ ____ _ 
as Document No. [ ]. Tenant, as master developer of the 28-Acrc Site, 1s 
sometimes referred to as the Ma~ter Developer in the Master Lease. 

C. [t1ddfor De11e/opmellt Parcel co11veya11ces only/ Port and . . 
[ ], a [ ] ('"Vertical Dcvelop_er'') entered into that 
certain Vertical Disposition and Development Agreement dated for reference purposes as of 
.____ _____ ] (as··amended from time to time, the "Vertical DOA") ti.Jr the Develop1nent 
Parcel more partici.ilarly described _in Exhibit A-1 and shown on the map attached hereto as 
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PARTIAL RELEASE OF MASTER LEASE 

Exllibit A-2 (the "Development Parcel"). Port is obligated to convey the Devdopment Parcel 
to th.e Vertical Developer upon satisfaction or waiver of various conditions. all of which have 
either been satisfied by .Vertical Developer or waived by Port as of the date hereof. In order for 
Port to convey the Development Pare.cl to the Vertical Developer, the Development Pare.cl must 
first be released from the Premises. Master ·Lease· Section l.l(b)(i) provides that Port and 
Tenant will execute and record a Partial .Release of Master Lease for tha~ pm1ion of the Premises 
consisting of the Development Parcel in order to effectuate the Vertical DOA applicable to such 
Development Parcel. The Parties now desire to release the Development Parcel from the 
Premises (the "Release Parcel"). Accordingly, the Parties wish to enter jnto this Partial Release 
and record.the same in the Official Records. · 

C. Iuse iftl1e Release Parcel is.a Park Parcel or contains Pl1ase Improvements or 
Deferred Jnfrastru.cture tllathas been Acc_epted by·tl1e Port C.ommission per DDA 
Section 15.8(a), (b) and (c); wliere.aU Horiwntal Improvements witliin tile Relea.~e Parcel are 
Accepted] Master.Lease Sectio~ l.l(b)(ii) provides that Port and Tenant will execute and 
record a Partial Release of Master Lel:!-SC for that portion of the Premises on which Tenant has 
constructed Horizontal Improvements that have been accepted by Port or other City Agencies, as 
applicable, iry acc~)rdance with DOA Section 15.8 (Acceptance of Park Parcels and Phase 
Improvements) and ODA Section 15.9 (Acceptance of Other Horizontal Improv.ements). By 
[insert Port resolution .No. · , dated_, 20XX], a copy of which is attached hereto as 
Exhibit B, Port Accepted the Park Paree.ls and Phase lmprove~ents described in Resolution No. 
_. that are.contained within that portion of the. Premises described in Exllibit A-1 and shown on 
the map attached hereto as Exhibit A-2 (the "Release Parcel"), .and authorized the Port Executive 
Director or her designee to sign and record this P~rtial Release after satisfaction of aO·conditions 
required by the Port Commission for acceptance." All conditions to Resolution No. __ have 
been satisfied. Accordingly, the Parties wish to enter into this Partial Release and record the 
same in the Otlicial Records. · 

C. [use i/tlie·Releiue Parcel is·a Park Ptircel Qr con~ai11s Phase Imp1·ovements or 
Deferred l1ifrastructure· tliat Jias. be(!n Accepted by tile Port Conimission but tile Release 
Paree! also contains ·otl1er· f{orizolital Jnipr.ovement.f t/iat have not yet been Accepted per DDA 
15.8(d)] Master Lease Section 1.1.(b)(ii)·provides that Port and Tenant will execute and record a 
Partial Release of Master Lease for that portion of the Premises on which Tena"t has constructed 
Horizontal Improvements that have been accepted·by Port or other City Agencies, as applicable, 
~n accordance with 'ODA Section 15.8 (Acceptance of Park Parcels and Phase Improvements) 
and DOA Section 15.9 (Acceptance of Other Horizontal Improvements). By [insert Port 
resolution No. , dated__. 20XXl, a copy of which is attached hereto as Exhibit B, Port 
Accepted the Park Parcels and/or ·Phase improvements described in Resolution No. __ 
(collectively, the ''Port Acceptance Items"). The Port Acceptance Items aflect that portion of the 
Premises described in Exhibit A.;/ and shown on the map attached hereto as Exhibit A-2 (the 
"Release Parcel"). The Release Parcel includes sub-surface improvements for which the City has 
not yet accepted ownership[, as more particularly described in Port Resolution .No. ____ ]. ' 
Tenant will continue to own such sub-surface improvements until they are accepted by the City 

. ("Unreleased ·Portion''). The Unreleased Portion is described in Exllibit A-3 and shown on the 
map attached hereto as E:chibit A-2. As required under J>DA Sectio11 15.8(d). the Port 
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VI>DA EXHIBIT I & MASTER LEASE EXHIBIT C 
PARTIAL RELEASE OF MASTER LEASE 

Commission conditioned its Acceptance of the Port Acceptance Jtems on the Tenant entering 
into an agreement under which Port grants to Tenant a right-of-entry upon the Release Parcel .for 
maintenance, repair and inspection purposes and Tenant retains ownership and liability f"or the 
sub~surfacc improvements until such time as the sub-surface improvements are formally · 
accepted by the City. Such condition having been satisfied, the Port Executive Director or her 
dcsignee· is authorized by Resolution No. to sign and record this Partial Release. 

C. [use if all H ~rizontal i mJ.Jrovenumfs ~i(h,n,:tlie Release Parcel have been 
Accepted by tlie Board of Sup~n,isoi'~ ife/ JJDA SectiOn 15. 9. i1iere are 1io -other ·H orizontql 
J 111pro1,ements· within the Release Pare-el thai ne~d Acc~ptance] Master Lease Section 
1.l(b)Oi) provides that Port and Tenant will execute and.record a Partial Release of Master Lease 
for that.portion of the Premises on which Tenant has constructed Horizontal Improvements that 
have been acC'.epted hy Port or other City Agencies, as applicable, in accordance with 
DDA Scction· 15.8 (Acceptance of Park Parcels and Phase Improvements) and . 
DDA Section 15.9 (Acceptance of Other Horizontal Improvements). By [insert Board of 
Supervisors Motion No. , dated_, 20XX], a copy of which is attached hereto as 
Exhibit B, the City Acc.epted all Horizontal Improvements [add· if applicable:· including Utility· 
infrastructure] that are described in Motion No. _ and contained within that portion of the 
Premises described in Ediibit A-1 and shown on the map attached hereto as Exliihii A-2 (the 
"Release P_arcel"). Accordingly, the Parties wish to en_ter into this Partial Release and record the 
same in the Official Records. 

. C. ' [use.·if.t/1.eR~lease Par:c~/ CQt~tp!n~·HD._rit.o.µ.t(ll lmjJriJ.l'~~nts tlitJI liave.been 
Accepted by tile Bo(lrd .. o/$iipervisors.jJ~r'D!)A::SeCtioii 1s::9.f,u1 ihe'Release Parcel ·also 
contains oilier Jiprizonttil ifnpr(J~e.'ifUintS.ilia_t.·J,t,.ve not yet.been Accept~dj Master Le~se 
Section 1.l(b)(ii)_provides that Port and Tenant will-execute and rec.ord_a Partial Release of 
Master Lease for that portion of the Premises on which Tenant has constructed Horizontal 
Improvements that have been accepted by Port or other City Agencies," as applicable, in 
accordance with DJJA Section 15.8 (Acc.eptance of Parl<. Parcels and Phas~ Improvements) and 
DDA Section 15.9 (A_cceptance of Other Horizontal Improvements). By.[insert Board of 
Supervisors Motion No. , dated_, 20XX]. a copy of which is attached hereto.as 
Exliibit IJ, the .City Accepted certain Horizontal Improvements [add if applicable: including 
Utility Infrastructure] that is described in Motion No._ and contained within that portion of 
"the Premises described in Exl1ibitA-l and· shown on the map attached hereto as Exliibit A-2 (the 
"Release Parcel"). The Release Parcel includes Horizontal lmprovements for which the City has 
not yet ac.ccpted ownership. Tenant will continue to own such Horizontal lmprovemcnts until 
they are accepted by the City ("Unreleased Portion"). The Unreleased Portion is described in 
Exhibit A-3 and shown on the map attached hereto as Ex.hibit A-2. ·As a condition to the 
Acceptance, Motion No. required Tenant to provide the applicable City Agency with 
access rights in accordance with the Master Lease, and warranties covering the accepted 
irhprovemerits for a period of time as specified in the conditions to acceptance and thereafter, 
under the applicahle Public Improvement Agreement. The Parties wish to enter into this Partial 
.Release and record the same in the Official Records. 
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· VDDA EXHIBIT I & MASTER LEASE EXHIBIT C 
PARTIAi., RELEASE OF MASTER LEASE 

D. By recording this Partial Release, the Parties seek to notify third parties that the 
Premises described in the Master Lease will be [further] adjusted by the release of the Release 
Parcel [less the Unreleased Portionf · 

NOW THEREFORE, in consideration ot~the foregoing facts, understandings and 
agreements, th~ Parties agree as follows: · · 

AGREEMENT 

I. In accordance witl~ Section [J.l(b)(i) (De .. ·elopment Pt11·ce/.~)] or [J.l(b)(ii) (Horizontt1l 
lmprovemellt Parcels)] of the Master Leas_e, Port and Tenant hereby release as of the date 
hereof, the Release Parcel [less the Unreleascd·PortioQ] from the Master Lease and as of the date 
hereof": the "Premises" under and as defined in th.e Master Lease will be adjusted to exclude the 
Release Parcel [other than the Unreleased Portion that remains a part of the Premises]. 

2. Other than the adjustment of the Premises as set forth in this Partial Release, all other 
te_rms and· conditions of the Master Lease remain unchanged. 

\ 
·/Signature appears on following page] 
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' VDDA EXHIBIT I & MA.STER LEASE-EXHIBIT C 
PARTIAL RELEASE OF MASTER LEASE 

IN WITNESS WHEREOF, Port and Tenant have executed this Release as of the day and 
year tirst above writien. 

Tentmt FC PIER 70. LLC, a Delaware limited liability conipany 

APPROVED AS TO FORM: 

CITY AN.D COUNTY 01<' SAN FRANCISCO, . 
a munic.ipal C-l)rporation, operating by and through the 
SAN FRANCISCO PORT COMMISSION 

.. -... 

By: 

DENNIS J. HERRERA, City Attorney 

By: _________ _ 
Name: 

~~~~~~~~~~-

Title: 
~~~~~~~~~~-

[Signature Page to Release I 



VDDA EXHIBIT I & MASTER LEAS"E EXHIBIT C 
PARTIAL RELEASE OF MASTER LEASE 

A notary public or other officer completing this 
certificate veri fi"es only the identity oi' the 
individ1.:1al who signed the document to ''vhich this 
ce11ificate is attached. and not the truthfulness, 
accuracy, or validity of that document. 

State of California ) 
·county of _______ ) 

On before me,_____ _ ______ ,a Notary Public, 

personally appeared _______ · -··-----------------------' 
who proved to me on the basis of s_atisfactory evidence to he the person(s) whose name(s) is/are 
subscribe-d. to the within ins_trument and acknowledged to me that he/she/they executed the same 

. in his/her/their authorized capacity(ies), and that by ·his/her/their signature(s) on the instrument 
the person(s), or the entity upon behalf.of which the person(s) acted, executed the instrument. 

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

WITNESS my hand and official seal. 

Signature------------ (Seal) 

!"Notary Page to Partial Release J 



VDl>A EXHIBIT I & MASTER LEASE EXHiBIT C 
PARTIAL RELEASE OF' MASTER "LEASE 

EXHIBIT ~:l 

. . . 

Legal Description orR.dcase Pared 

Real property iii the City of San Frai.1cisco, County of San Francisco. State of California, 
described as follows: 

Exhibit A to Release 

.\ 



. . 
VDI>A EXHIBIT I & MASTER LEASE EXHIBIT C 

PARTIAL RELEASE OF MASTER LEASE 

EXHIBIT A-2 

Site Map of Release Parcel [and Unreleased Portion] 

· [sec attached] 

"!EXHIBIT A-3·1 ,.... 

Legal Description of Unreleased Portion 

Real property in the City of San ·Francisco, County of San Francisco, State of California, 
described as follows: . 

. [, __ _ _ ______________ _] 

Exhibit A · 



EXI-llHJT D 

RENT 

3. ·RENT. 

3.1 Payment of Percentage Rent. 

(a) • · Tenant will pay to Port from and after the Commencement Date and throughout 
the Term, participation rent equal to one hundred percE;?nt {100%) of Net Income generated at 
or from the Premises ("Percentage Rent").in accordance with Section 3.l{b). Port will apply 
one hundred percent (100%) of the Percentage Rent as "Land Proceeds" as provided under 
Se'ction 1.6 of the Financing Plari. 

(b) Tenant will in good faith estimate the Percentage Rent payable to Port for each 
calendar quarter and pay such estimate in advance by the first day of each calendar quarter (i.e.· 
Janua.ry 1, April 1, July 1 and October 1). From and after the Commencement Date, Tenant will 
determine the ·actual Percentage Rent payable for each calendi=Jr month in each calendar 
quarter during the Term by the twentieth {20th) day of the immediately following calendar 
quarter and Port will apply such amounts as "Land Proceeds" as provided under Section 1.6 of 
the Financing Plan, calculated !3S if such Perce.ntage Rent for each calendar month had been . 
appli~d monthly rather than quarterly. In the event this Lease expires or terminates on a day 

·other than the last day of a calendar quarter, Percentage Rent for such fractional part of the 
ca·lendar quarter preceding such expiration or termination date will be prorated to account fe>r 
the partial calendar quarter and paid within twenty (20) days after such' expiration or . 
termination date, but'if this Lease terminates as a result of an Event of Default, qny amounts . 
due hereunder will.be payable immediately upon t~rmination.' 

3.2. Additional Definitions. 

"Adjustments" mean (without duplication and provided they are not included in any 
Soft Costs or other costs entitled to a developer return under the DDA or Financing Plan) all 
reasonable actual out of pocket third party costs associated with the use of the Premises for 
Ancillary Permitted Uses,. such as payment to special events managers and other Permitted 
.uses. · 

"Gross Income" means for any reporting period or portion thereof during the Term, the 
following: all payments, revenues, fees or amounts received by Tenant or by any other party for . 
the account of Tenant from any Person for any Person's use or occupancy of any ·portion of the . ' 
Premises.(excluding security or other deposits to be returned to such Person upon the 
termination of such use· or occupancy), or from any other sales, advertising, concessions, 
licensing o.r programming generated from the Premises, including, without limitation, all base 
rent, percentage rent, payments made to Tenant from any Subtenant to reimburse Tenant for 
operating expenses, common area maintenance·expenses, insurance expenses, lmposition·s, or, 
in the case of tenc:t'nt improvements and finishes to prepare portions of the Premises for 

·.occupancy or use by such Subtenant, license fees, parking charges, advertising revenues, event 
.or promotional fees, charges and permit fees. Without limiting the foregoing, "Gross Income" 
does not include payments of insurance proceeds to or.for the benefit of Tenant, except any 
and·all payments made to Tenant from the -Business Interruption or delayed opening insurance 

. proceeds, and insurance proceeds from any Casualty that were not used for the repair or 
. restoration of any Improvements or Horizpntal Improvements after a Casualty, which shall be 

included as "Gross Income". 

"Minimum Parking Revenues" means an amount equal to sixty-six percent {66%) of an 
amount equal to (i) gross parl(ing revenues generated from all parking lot or parking operations 
within the Premises, less (ii) ·parking taxes and reasonable actual costs associated with the 
maintenance. and repair c;>f surface parking lots such as re-paving and s,triping costs. 

-I 



"Net Income" means (i) Gross Income from sources other than gross parking revenues, 
less Adjustments, plus (ii) Minimum Parking Revenues. 

3.3.· Reporting of Perc¢ntage Rent. 

(a) · Tenant will deliver to Port a ·complete statement setting forth in Teasonable 
detail its Net Income for each calendar month in each calendar quarter, including an itemized 
list of all Adjustments from Gross ·Income that Tenant claims and. which are e~pressly permitted 
under this Lease, and a computation of the Percentage Rent for each calendar month in a 
calendar quarter (the "Percentage Rent S~atement") by the twenti~th (20th) day of ttie 
immediately following calendar quarter. A financial officer or other accountant employ~d by 
Tenant who is authorized and ·competent to .prepare such Percentage Rent Statement must 
certify each Percentage Rent Statement" as accurate, complete and cu.rrent. 

· . (b) If Port receives the Percentage Rent payment but does riot receive the applicable 
Percentage Rent Statement by the twentieth (20th) day of the immedi_ately following calend~u . 
quarter, such failure, until cured, will be treated as a late payment of Percentage Rent; subject 
to.a Late Charge·. 

(c) If Tenant fails to deliver any Percentage _Rent Statement within the time· period 
set forth in this Section ·3.3 (irrespe~tive of whether any Percentage Rent is actually paid or 
payable by Tenant to Port) and such failure continues for thirty (30) days after the date Port 
delivers to Tenant written notice of such failure, Port will have the right, among its other 
remedies under th'is Lease, to have a Port Representative examine Tenant's Books and Records. 
(and, to the extent permitted by the applicable Sublease, the Books and Records of any other. 
occupant or user of the Premises) as may be necessary to determine the amount of Percentage 
Ren.t due to Port for the period in question. The determination made by Port R~presen~ative 

. wlll be binding upon Tenant, absent manifest error, and Tenant will promptly pay to·Port the 
total cost of the examination, together with the full amount of Percentage Rent due and 
payable for the period in question, including any Late Charge and interest at the Default Rate. 

3.4 Books and Records. Tenant will keep books and records according to generally· 
accepted accounting principles consistently applied or such other method ~s is reasonably 
acceptable to Port. "Books and Records". means all of Tenant's books, records, and accounting 
reports or statements relating to this Lease ~n·d the operatic~ and maintenance of the . 
Premises, including,· without limitation, cash journals, rent rolls, general ledgers, income 
statements, bank statements, income tax -schedule~·relating to the Prop_erty, and any other 
bookkeeping documents Tenant utilizes in its business operations for the Premises.· Tenant will 
maintain a separate set of accounts, including bank accounts, to allow a determination of 
expenses incurred and revenues generated directly from the.Prem.ises. If Tenant operates all or 
any portion of the Premises through a Subtenant or Agent (other than Port), Tenant will cause 
such Subtenant or Agent to adhere to the foregoing requirements regarding books, re~ords, 
accounting principles and the like. 

3.5 Audit. Tenant agrees to make its Books and Records (and, to the extent within 
· Tenant's control, the Books and Records of any other person relating to the calculation of 

Percentage Rent) available in the City and County of San Francisco to Port, or to any acca·untarit 
employed or retained by Port or the City who is competent to examine and audit the Books.and 
Records (hereinafter co.llectively referred to as "Port Representative"), for the purpose of 
examining said Books and Records to determine theJaccuracy.of Tenant's reporting of Gross 
Income -or Net Income, for a period of five (5) years after the applicable Percentage Rent 
Statement was delivered to Port. Tenant will reasonably cooperate with Port Representative 
during the course of any audit; provided however, once commenced, such audit will be 
diligently pursued to completion by Port within a reasonable time after its commencement. If 
an audit has commenced and Port claims that errors or omissions have occurred, Tenant will 
retain· the 13ooks and Records and make thern available until those matters are resolved. 

-2 



If an audit reveals that Tenant has understated its Gross Income or Net Income for said 
audit period, Tenant will pay Port, within fifteen (15) days after receipt of such audit results, the 
difference between the amount Tenant has paid and the amount it should have paid to Port, 
plus interest at the Default Rate from and after the date of understatement. If Tenant . 
understates its Gross Income for any audit period by five percent (5%)·or more of Tenant's 
understated ·amount; Tenant will pay Port's cost of the audit. Any o·verpayments revealed by ·an 
audit will be credited towards Rent payments due subsequent to the audit until credited in full. 

3.6 Manner of Payment. Percentage Rent will be applied by Port as a credit toward 
Land Proceeds in accordance with the Financing Plan. Tenant will pay all other ~ent to Port in 
lawful money of the United States of America at the address for notices to Port specified in this 
Lea.se, or to such other Person or at such other place as Port may from time to time designate 
by notice to Tenant. Percentage Rent is payable without prior notice or demand. Rent" is due 
and payable at the times provided in this Lease, provided that if no date for payment is 
otherwise specified, or if payment is stated to be due "upon demand," "promptly following 
notice," "upon receipt of invoice," or the like, then such Additional Rent is due thirty (30) days 
following the giving by Port and the receipt by Tenant of such demand, notice, invoice or the · 
like to Tenant specifying that such sum is presently due and payable. 

3.8 Interest on Delinquent Rent: Rent not paid.when due (or in the cas~ of 
Percentage Rent, if not reported when due or applied when due) Will bear interest from the 
date due until paid (or,. for Percentage Rent, when reported. or when applied) at an annual 
interest rate equal to the greater of .(i) ten percent (10%) or (ii) five percent (5%) in excess of 
the Prime Rate that is in effect as of the date payment is due (the "Default Rate''.). However, 
interest will not he payable on Late Charges incurred by Tenant or to the extent such payment 
would violate any applicable· usury or similar law. Payment of interest will not excuse qr cure 
any default by Tenant. 

3.9 · late Charge. Ter:iant acknowledges and agrees that late payment by.Tenant to 
Port of Rent, or Tenant's failure to provide the Percentage Re.nt Statement to Port, will cause 
Port increased costs not contemplated by this Lease. The· exact amou.nt of such costs ·is. 
extremely difficult to ascertain. Such costs.include processing and accounting·charges. 
Accordingly, without limiting any of Port's rights or remedies hereunder and regardless of 
whether such late payment results in an Event of Default, Tenant will pay a late charge (the 
"Late Charge") equal to the higher of (a) five percent (5%) of all Hent or any portion thereof 
which remains unpaid more than five (5) days following the date-it is due (or with respect to a 
failure by Tenant to deliver the Percentage Rent Statement to Port within five (5) days.following 
the date it is due, five percent (5%) of Percentage Rent due for the subject period of the 
Percentage. Rent Statement), or (b) [Note: Increase following· amount by $500 every S years 
after execution of the DOA: One Thousand Dollars ($1,000)], which amount will. be increased 
by an additional.O_neThousand Dollars ($1,000) on the tenth (10th) anniversary of the · 
·commencement Date and every ten.(10) years thereafter; provided, however, Tenant will not 
be subject to a Late Charge more than once every calendar ye_ar if Tenant pays the unpaid Rent · 
or delivers the Monthly Statement to Port, as applicable, within five (5).days of written notice 
from Port of such failure. The Parties agree that the Late Charge represent~ a fair and 
reasonable estimate of the cost that Port will incur by reason of a late payment by Tenant. 

3.10 No Abatement or Seto//. Tenant will p·ay all Rent at the times and in the manner 
provided in this Lease without any abatement, setoff,·credit, deduction, or counterclaim. 

. . . 
3.11 Net Lease. It is th"e purpose of this Lease and intent of Port and Tenant that all 

Rent is absolutely net to Port, so that this Lease yields to Port the full amount of Rent at all 
times during the Term, without deduction, abatement or offset. Under no cii-cumstances, 
whether now existing or hereafter arising, and whether or not beyond the present 
contemplation of the Parties is Port expected or required to incur any expense or make any 
payment of any kind with respect t6 this Lease or Tenant's use or occupancy of the Premises . 

.., 
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Without limiting the foregoing, Tenant is solely respons.ible for paying each item of cost or . 
expense of every kind and nature whatsoever, the payment of which Port would otherwise be · 
or becorne· liable by reason of Port's estate or interests in the Premises, any. rights or interests 
of Port in or under this Lease, or the ownership, leasing, operation, management, maintenance, 
repair, rebuilding, remodeling, use or occupancy of the Premises, or any portion thereof. No 
occurrence or situation ari~ing during the Term, or any Law·, whether foreseen or unforeseen, 
and however extraordinary, relieves Tenant from its li_abili~y to pay all .of the sums required by 
any of the provisions of this Lease, or otherwise relieves Tenant from any of its obligations 
under this Lease, or except as set forth in this Lease, gives Tenant ariy right to terminate this 
Lease in whole or in part. Tenant waives any rights now or hereafter conferred. upon it by an·y · 
Law to terminate this Lease or .to receive any a_batement, diminution, reduction or suspension ' 
of payment of such sums; on account of any such occurrence or situation, provided that such 
waiver will not affect or ·impair any right or remedy expressly provided Tenant under this Lease. 

3.12 · Survival. Tenant's obligation to pay any unpaid. Rent due and payable will survive the 
expiration or earlier termination of this Lease. 

-4 



Master Lease Exhibit E 

Permitted Title Exceptions 

In reference to: Chicago Title Company's 9th Amended Proforma attached hereto as 
Attacliment 1. 

Schedule 
Document Master Lease 

Descri(!tion and Overview B: 
Recording Data 

3. Mello Roos Any special taxes/assessments Permitted Exception. 
Community will only affect the Property 
Facilities District. post-closing. There are no 

special taxes/assessments 
currently due on the Property 
because it is held 'by the City 
and County of San Francisco. 

4. Supplemental Approved, subject to Title Permitted Exception 
Taxes Company addin.g the phrase 

"re.mltingfrom changes of 
ownership or completion of new 
construction occurring after the 
date of this policy." 

5. Any adverse claim Permitted Exception 
based upon the 
assertion that some To be eliminated after trust 
portion of the land exchange. 
is tide or 
submerged lands. 

6. Any adverse claim Permitted Exception 
based upon the 
assertion that any 
portion of said 

To be eliminated after trust 
land was not 

exchange. 
tideland that was 
available for 
disposition by the 
State of California. 

7. Rights and Permitted Exception I 
Easements for 

To be eliminated after trust 
Commerce, 

exchange. 
Navigation and 
Fishery. 

l . 



Schedule 
Document Master Lease 

Descril!tion and Overview B: 
Recording Data 

.. 
9. Easeme1it recorded An easement from the Columbia Permitted Exception 

November 26, Steel Company ('-'Grantor"') to 
1940 in Book the City and County of $an 
3689, Page i85. Francisco (''Grantee"') for the 

purpose of the construction, 
maintenance and operation of 
sewers and all appurtenances. 

IO. Covenants, Quitclaim from the United Permitted Exception 
Conditions and States of America (''Grantor"') 
Restrictions to the State of California acting 
appearing in a through the San Francisco Port 
Quitclaim Deed Authority ('"Grantee"). 
recorded 

Said quitclaim deed is subject to November 13, 
1967 at 26523 in 

the following: 

Book B 192, Page Subject to rights of way, 
384. restrictions, reservations and 

easements now existing or of 
r~cord. 

Together will all and singular 
the tenements, hereditaments I 

and appurtenances thereunto 
belonging, or in anywise 
appertaining, and the reversion 
and reversions, remainder and 
remainders, rents. issues and 
profits thereof, and also all the · 
estate, right, title. interest, : 
property possession, claim and 
demand whatsoeyer, in law as 
well as equity, of the Grantor of, 
in or to the described premises 
and every part and parcel 
thereof, with the-appurtenances. 

Together with those· items of. 
personal property presently 
located at the said Department 
Reserve Plant. DOD #46, 201h 

and Jllinois Streets. San 
Francisco, CA. [Note: Those .. 

· items of personal property are 
.. 

listed on Exhibit A attached to 
the docu'1}erit.] 

, , It is the intention of the Grantor 
to convey to the Grantee all real 
property, personal property and 
improvements of whatsoever 
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Schedule 
Document Master Lease 

Desrri(!tion and Overview B: 
Recording Data 

nature owned by the Grantor 
and located at the facility 
known as Departmental Reserve 
Plant, DOD #46. 201h apd 
Illinois Streets, San Francisco, 
CA. 

Said property transferred was 
d~1ly determined to be surplus 
pursuant to the General Servic.es 
Administration for disposal 
pursuant to the Federal Property ~ 

and Administrative Services Act 
of 19489 (63 Stat. 377). 

11. Conditions, Permitted Exception 
restrictions, 
Easements, 
Reservations and 
Limitations and 
Rights. Powers, .. 

Duties and Trust 
contained in the 
Legislative Grants 
and by law as to : 

the land or any 
portion thereof 
acquired by the 
City and County of 
San Francisco, by 
Chapter 1333 of 
the Statues of 
1968, as amended 

To be eliminated after trust 
by Chapters 1296 

exchange. 
and 1400, Statutes 
of 1969 and by 
Chapter 670, · 

' Statutes of 1970, 
and Chapter 1253, 
Statues of 1971, 
and as may be 
further amended, 
and such 
Reversionary 
Rights.and Interest .. 
as may be 
possessed by the 
State of California · 
under the terms 
and provisions of 
said Legislative 
Grants, or by law. 

3 



Schedule 
Document Master Lease 

Descril!tion and Overview 
8: 

Recording Data 

12. Agreement Document sets forth the terms Permitted Exception 
Relating to and conditions and obligations 
Transfer of the by and between the City and 
Port of San County of San Francisco (the -
Francisco from the "City") and the Director of 
State of California Finance of the State of 
to the City and · California acting for and on 
County of San behalfofthe State of California, 
Francisco recorded and assisted by the Secretary for 
January 30, 1969 Agriculture and Services of the 
at R40413 in Book State ofthe State of California 
B308. Page 686. and the San Francisco Port 

Authority relating to the 
Transfer of the Port property to 
the City from the State of 
California. 

To be eliminated upon trust 
exchange. 

13. Judgment Quieting Permitted Exception .-
Title, San 
Francisco Superior 

The People of the State of Court Case No. 
401394. recorded California vs. The Bethlehem 

April 16, 1954 at Pacific Coast Steel Corporation 

C63570 in Book et al. 

6359, Page 235. 

15 Permit recorded · Revocable permit granted by the Permitted _Exception 
July 25, 1967 at Department of Public Works to 
Q4404 in Book Bethlehem Steel Corp. for the 
B 162, Page 939. construction and maintenance of 

a private force main in 20th 
Street to serve Blocks 4111 and 
4046. Pem1it is conditioned on 
a 12,000-gallon per day 
maximum daily flow rate, and a 
150-gallon per minute 
maximum flow rate. 

16. Corporation Grant A Grant Deed from Bethlehem Permitted Exception 
Deed recorded on Steel Corporation to the City 
December 16, . and County of San Francisco. 
1982 at D275576 

4 . 



Schedule 
Document Master Lease 

Descril!tion and Overview B: 
Recording Data 

in Book 0464, Conveyance is subject to liens 
Page 628. for general and spc~ial county 

and city taxes for the fiscal year 
July 1, 1982, to June 30, 1983. 

All subject to all easements, 
covenants, conditions and 
restrictions of record. 

Further subject to any matters 
that could be ascertained by an 
up-to-date survey, by making 
inquiry of persons in possession 
or by an inspection of the real 
property. 

All subject to rights and 
easements for commerce, 
navigation, and fishery in favor 
of the public or federal or state 
governments. 

Subject, further, to the effect of 
the following unrecorded 
instrument: Grant of Right of 
Way dated September JO, 1966, 
from Bethlehem Steel 
Corporation to the United States 
of America. 

17. Street The City and County of San Permitted Exception 
Encroac.hment Francisco Department of P.ublic 
Agreement Works granted a Street 
recorded on July 6, Encroachment Permit to 
1976 at ZOI074 in Bethlehem Steel Company 
Book C 196, Page affecting Block 4046, Lot I; 
780. Blk. 4110, Lot I & Blk. 4II I, 

Lot 2 located on both sides of 
20th Street east of lllinois · 
Street. 

Encroachment affects a fence 
and curbside parking area with 

· 35 foot wide unrestricted access 
on 20th Street. 

24. Covenant and The Covenant and Permitted Exception to the extent it affects the 
Environmental Environmental Restriction on Property 
Restriction on property (the "Covenant") 
Property recorded affects the property consisting 
August 19, 2016 as of Seawall Lot 349, Seawall Lot 
Inst. No. 2016- 345 (portion), Assessors Block 
K308328-00. 4110 (portion) and Twentieth 

Street < oortion ),. 2enerally 
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Schedule Document· Master Lease 
Descril!tion and Overview B: 
Recording Data 

bounded by Mariposa Street, 
Illinois Street and 22"d Street 

·(the '·Property"). 

The Covenant was made by the 
City and County of San 
Francisco ("Covenantor"') for 
the benefit of the California 
Regional Water Quality Control 
Board for the San Francisco 
Bay Region (the '"Water 
Bl)ard""). 

The Property and groundwater 
underlying the property contains 
hazardous material as defined in 
California Health & Safety 
Code Section 25260. 
Subdivision (d). 

Covenantor promises to restrict 
the use of the Property as 
follows: 

a. Use of native soil for growing 
produce for human consumption 
shall not be permitted on the 
Property; 

b. Uses involving regular ., 

exposure to native soil shall not 
be permitted on the Property; 

c. No hospital shall be permitted 
on the Property; 

d. No Owners or Occupants of 
the Property or any thereof shall 
conduct any excavation work on 
the Property, except in · 
accordance with the July 25, 
2013 Risk Management Plan 
prepared by Treadwell & Rollo, 
Inc. (the "RMP"'). 

e. All uses. maintenance and 
development of the Property 
shall comply with the R.MP at .. 
all times, including but not .. 
limited to: restoring and 
subsequently maintaining the 
integrity of any pavement or 
other surface described in the 
RMP capable of preventing 
exposure to the underlying soil 
(the "Durable Cover") 
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Schedul!l 
Document Master Lease 

· Descrif!tion and Overview B: 
Recording Data 

following any construction, 
remedial measures taken, or 
remedial equipment installed on 
the Property pursuant to the 
requirements of the Water 
Board and/or the RMP, unless 
otherwise expressly permitted in 

I 
writing by the Water Board's 
Executive Officer. 

f. Except for the dewatering 
during construction activities, 
no Owners or Occupants of the 
Property shall drill. bore, 

I 
otherwise construct, or use a 
well for the purpose of 
extracting ground water ~or any 
use. 

g. The Owner shall notify the 
Water Board of each of the 
following when not performed 
in compliance with the RMP or ~ 

.. 
any Water Board approved 
work plans: ( I ) The type. 
cause. location and date of any 
disturbance to the Du~l;lble 
Cover, any remedial measures 
taken or remedial equipment 
installed, and of the 
groundwater monitoring system 
installed on the Property 
pursuant to the requireme11:ts of 
the Water Board, which could 
affect the ability of the Durable 
Cover or remedial measures. 
remedial equipment, or 
monitoring system to perform ..... 

their respective functions and 
(2) the type and date of repair of 
such disturbance. 

h. The Covenantor, all Owners 
and Occupants agree that the 
Water Board shali have 
reasonable !lCCess to the 
Property for the purposes of 
inspection, surveillance, . 
maintenance, or monitoring, as 
provided for in Division 7 of the 
Water Code. 

i. No Owner or Occupant of the 
Property shall act in any manner 
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Schedule 
Document Master Lease 

Descril!tion and Overview B: 
Recording Data 

that will aggravate.or contribute 
to.the existing environmental 
conditions of the Property. 

Unless terminated the covenant 
shall continue in effect in 
perpetuity. 

25. Any right. title or Permitted Exception 
interest by reason 
of the record title 
to said Land not Title Company will require 
having been evidence that a McEnerney 
established and Judgement was filed on the 
quieted under the property. Title may offer an 
provisions of the endorsement to the title policy if 
"Destroyed Land no McEnerney judgment is 
Records Relief Act found. 
of 1906, as 
Amended," 
commonly known 
as the '"M!=Enerney 

~ Act". , 

27. Easement(s) for Permitted Exception 
the purpose(s) 

Granting to the Port ingress and shown below and 
rights incidental . egress to and from Parcel I 

thereto, as set forth (Affordable Self-Storage), 

in the Master Parcel 2 (Portion of Building 

Lease upon the 21 ), Parcel 3 (Building No. 11 

terms and Site) and Parcel 4 (Pump 

conditions set forth Station), as shown on Exhibit B 

therein . . . of the Master Lease. 

28. Development Permitted Exception 
Agreement, dated 
May 2. by and 
between the City 
and County of San 
Francisco, a 
political Ooverning certain rights and 
subdivision and obligations of the parties for the 
municipal ·development of the 28-acre Site ·' 

corporation of the 
State of California • 
. and FC Pier 70, 
LLC, a Delaware 
limited liability 
company 
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Schedule 
Document Master Lease 

Descri(!tion and Overview B: Recording Data 

29. 
Disposition and 

Permitted Exception. Development 
Agreement dated 
as of May 2, 2018, 
between the City 
and County of San 
Francisco. a Governing certain rights and 
municipal obligations of the parties for the 
corporation and disposition and development of 

. charter city' acting the 28-acre.Site 
by and through the 
San Francisco Port 
Commission, and 
FC Pier 10; LLC, a 
Delaware limited 
liabilitv comoanv 
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CL TA STANDARD COVERAGE POLICY OF TITLE INSURANCE 

Policy Number: 
Issued By: ®. CH1cAooTITLE INSURANCE COMPANY 

9th AMENDED 
PROFORMA 

SUBJECT TO THE EXCLUSIONS FROM COVERAGE, THE EXCEPTIONS FROM COVERAGE CONTAINED IN 
SCHEDULE BAND THE CONDITIONS AND STIPULATIONS, CHICAGO TITLE INSURANCE COMPANY, a Nebraska 
corporation, herein called the Company, insures, as of Date of Policy shown in Schedule A, against loss or damage, not 
exceeding the Amount of Insurance stated in Schedule A, sustained or incurred by the insured by reason.of: 

1. Title to the estate or interest described in Schedule A being vested other than as stated therein; 

2. Any defect in or lien or encumbrance on the title; 

3. Unmarketability of the title; 

4. Lack of a· right of access to and from the land; 

and in addition, as to an insured lender onl.y: 

5. The invalidity or unenforceability of the lien of the insured mortgage upon th~ titi.e; 

6. The priority of any lien or encumbrance over the lien of- the . insured .. mortgage, said mortgage being shown in 
Sched_ule B in the order of its priority; · · 

7. The invalidity or unenforceability of any assignment of the insured mortgage, provided ·the assignment is shown. in 
Schedule B, or the failure of the assignment shown in_ S~hed!Jle B to vest title to th~· insured mortgage in the named 
insured assignee free and clear of all liens. , . ' · 

The Company will also pay the costs, attorneys' fees.and expenses incurred in defense of the title or the lien of the insured 
mortgage, as insured, but only to the extent prqvided_.in;_the Conditions and Stipulations. · 

IN WITNESS WHEREOF, CHICAGO TITLELl~su·RA.NCE COMPANY has caused this policy to be signed and sealed by 
its !:luly authorized officers. .., · 

<//·~·'.:;~ .. :· <::':(. ~-
/.; . ;-, .. '<:"_<:' . . ·- ·:. 

Chicago Title .Company : ~: '< .-:· / '\./ 
2150 John Glenn Drive, Suite ;300 
Concord, CA 94520 ·,\) 

Countersigned By: 

PROFORMA 
Authorized Officer or Agent 

Chicago Title Insurance Company 

By: 

President 

Attest: 

Secretary· 

) 

. . 
This is a PROFORMA Policy. It does not reflect the present state of the Title and is not a commitment to (i) insure the Title 
or (ii) issue ·any of the attached endorsements. Any such commitment must be an express written undertaking on 
appropriate forms of the Company. 
CLTA Standard Coverage Policy-1990 (04/0812014) 
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CHICAGO TITLE INSURANCE COMPANY POLICY NO. 9th AMENDED PROFORMA 

SCHEDULE A 

.' ·~ .... ,. . 
. . .. 

PROFORMA $47,500,000.00 PROFORMA 

1. Name of Insured: 

FC Pier 70, LLC, a Delaware limited liability company 

2. The estate or interest in the land which is covered by this policy is: 

A Leasehold as created by that certain lease dated _, 2018 by and between ~HE CITY AND 
COUNTY OF SAN FRANCISCO, operating by and through the SAN FRANCISCO PORT COMMISSION, as 
Lessor, and FC PIER ·10, LLC, a Delaware limited liability company, as Lessee, as referenced in the document 
entitled Memorandum of Lease which was recorded , 2018 under Instrument No. 
------·of Official Records, for the term, upon and subject to all the provisions contained in said 
document, and in said lease. 

3. Title to the estate or interest in the land is vested in: 

FC Pier 70, LLC, a Delaware limited liability company 

4. The land referred to in this policy is described as follows: 

SEE EXHIB.IT. "A" ATTACHED HERETO AND MADE A Pf.R.T l:IEREOF 

.THIS POLICY VALID QN°LY IF.SCHEDULE BIS ATTACHED 
; ·" 

This is a PROFORMA Policy. It does not reflect the present state of the Title and is not a commitment to (i) insure the Title 
or (ii) issue any of the attached endorsements. Any such commitment must be an express written undertaking on 
appropriate forms of the Company. 
CLTA Standard Coverage Policy-1990 (04/0812014) 
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EXHIBIT "A" 
Legal Description 

. . 
For APN/Parcel ID(s): Lot 001, Block 4052 (Portion) and Lot 004, Block 4111 (Portion) 

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

BEING A PORTION PARCEL ''A",.AS SAID PARCEL IS SHOWN ON "MAP OF LANDS TRANSFERRED 
IN TRUST TO THE CITY AND COUNTY OF SAN FRANCISCO", FILED IN BOOK "W" OF MAPS, 
PAGES 66-72, AND FURTHER DESCRIBED IN THAT DOCUMENT RECORDED MAY 14, 1976, AS 
DOCUMENT NUMBER Y88210, IN BOOK C169, PAGE 573, OFFICIAL RECORDS, CITY AND COUNTY 
OF SAN FRANCISCO .. . . 
ALSO BEING BLOCKS 462, 479, 480, 487, 488, 505 AND PORTIONS OF BLOCKS 445, 446, 461, 463, 
478, 489, 504 AND 506, AS SAID BLOCKS ARE SHOWN ON THAT MAP ENTITLED" RANCHO DEL 
POTRERO NUE\/O", RECORDED MARCH 21, 1864 IN BOOK "C" AND "D" OF.MAPS, PAGES 78 AND 
79, OFFICE OF THE RECORDED, CITY AND COUNTY OF SAN FRANCISCO.. . .. 

ALSO BEING" A PORTION OF BOARD OF TIDE LAND COMMISSIONERS MAP ENTITLED, "MAP OF · 

~~~::TL~~;~~~~~~ l~~~~i~; :~g ~~~~~ ~~~2~~~~N~~lE~:.sg~~~~~STEHCEO~~FICE 
OF THE STATE LANDS COMMISSION AND A DUPLICATE COPY FILED IN MAP BOOK "W", PAGES. · 
46 AND 47, OFFICE OF THE .R.ECORDER OF THE CITY AND tbu"NTY OF SAN FRANCISCO. 

ALSO BEING A PORTION OF THE FOLLOWING CLOSED STREETS PER CITY RESOLUTIONS: 
GEORGIA STREET, LOUISIANA STREET, MARYLAND STREET; DELAWARE STREET, 
WATERFRONT STREET, 20TH STREET, 21$T STREET.A.ND 22ND STREET, MORE PARTICULARLY 
DESCRIBED AS FOLLOWS: ·. : . · 

. . ... ~ ·. 

BEGINNING AT THE POINT OF INTERSECTION OF THE NORTHERLY LINE OF 22ND STREET (66 
FEET WIDE}, THE WESTERLY LINE OF FORMER GEORGIA STREET (80 FEET WIDE}, AS SAID 
STREET EXISTED PRIOR TO.l:HE_:q_osu.~E THEREOF, PER RESOLUTIONS No. 1759, DATED 
FEBRUARY 27, 1884, No. 19787~:.pATED:_MARCH 30, 1914 AND No. 1376, DATED OCTOBER 15, 1940 
AND THE GENERAL WE$.T~·R1,..~~~IN.lroF PARCEL 1 OF THAT PARCEL OF LAND DESCRIBED IN 
DEED GRANTED TO THE STAl'E··OF-;CALIFORNIA, RECORDED NOVEMBER 13, 1967 IN BOOK 
B192, PAGE 384, OFF:fGIAI,. R~CORDS (B192 O.R. 38~}. CITY AND c·ouNTY OF SAN FR.ANCISCO; 
THENCE ALONG T~E.NORTH·E~"i.. Y LINE OF FORMER 22ND STREET, AS SAID STREET EXISTED 
PRIOR TO THE CLO.Sl/RE THEREOF, PER RESOLUTION No. 1376, DATED OCTOBER 15, 1940 AND 
ALONG THE LINE OF SA°jD PARCEL 1 (B192 O.R. 384), NORTH 85°38'01" EAST 40.00 FEET TO THE. 
CENTERLINE OF SAID FORMER GEORGIA STREET; THENCE ALONG SAID ._CENTERLINE AND LINE 
OF PARCEL 1 (B192 O.R. 384), NORTH 04°21'59" WEST 270.00 FEET TO THE MOST 
SOUTHEASTERLY CORNER OF r;'ARCEL 2 OF THAT PARCEL OF LAND AS DESCRIBED IN GRANT 
DEED TO THE CITY AND COUNTY OF SAN FRANCISCO, RECORDED DECEMBER 16, 1982, AS 
DOCUMENT NO. D275576, IN. BOOK D464, PAGE 628, OFFICIAL RECORDS. (D464 O.R. 628), CITY 
AND COUNTY OF SAN FRANCISCO; THENCE ALONG THE SOUTHERLY AN.D WESTERLY LINES OF 
SAID PARCEL 2 (D464 O.R. 628) ,THE FOLLOWING TWO COURSES: SOUTH 85° 38'01".WEST 
240.00 FEET TO THE EASTERLY LINE OF MICHIGAN STREET (80 FEET WIDE}, AND ALONG SAID. 
LINE OF MICHIGAN STREET·NORTH 04° 21'59" WEST 206.17 FEET; THENCE NORTH 85°38'01" 

This is a PROFORMA Poiicy. It does not reflect the present state of the Title and is not a commitment to 
(i} insure. the Title or (ii}. issue any of the attached endorsements. Any such commitment must be an 
express written undertaking on appropriate forms of the Company. · 
Cl TA Standard Coverage Policy- 1990 (04/08/2014) 
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EXHIBIT "A" 
Legal Description 

EAST 397.04 FEET; THENCE NORTH 04°21'59" WEST 106.90 FEET; THENCE NORTH 85°38'01" 
EAST. 84.15 FEET; THENCE ALONG A TANGENT CURVE TO THE LEFT WITH A RADIUS OF 25.00 
FEET, THROUGH A CENTRAL ANGLE OF 90° 00'00", AN ARC LENGTH OF 39.27 FEET; THENCE 
NORTH 04°21'59" WEST 257.93 FEET TO THE SOUTHERLY LINE OF 20TH STREET (66. FEET 
WIDE) AND THE NORTHERLY LINE OF SAID PARCEL 2 (D464 O.R. 62~); THENCE ALONG SAID 
LINES, NORTH. 85°38'01" EAST 13.81. FEET TO THE EASTERL y LINE OF SAID STREET AND THE 
GENERAL WESTERLY LINE OF SAID PARCEL 1 (B192 O.R. 3B4); .THENCE ALONG SAID LINES 
NORTH 04°21'59" WEST 33.00 FEET TO THE CENTERLINE OF SAID STREET AND SOUTHERLY 
LINE OF PARCEL 1 OF SAID D464 O.R. .628; THENCE ALONG A PORTION OF SAID PARCEL 1 (D464 
O.R. 628), ALONG A PORTION OF THE NORTHERLY LINE OF SAID PARCEL 1 (B192 O.R. 384) AND 

ALONG THE CENTERLINE OF FORMER 20TH STREET, AS SAID STREET EXISTED PRIOR TO THE 
CLOSURE THEREOF, PER RESOLUTION No. 10787, DATED MARCH 30, 1914, NORTH 85°38'01" 
EAST 618.80 FEET; THENCE SOUTH 36°29'34" EAST 45.07 FEET; THENCE NORTH 53°30'26" EAST 
101 FEET, MORE OR LESS, TO THE MEAN HIGH WATER LINE, AT AN ELEVATION.OF 5.8 FEET 
(NAVD88 DATUM), AS INDICATED IN A TIDAL DATUM STUDY PROVl_DEO-BY SAN FRANCISCO BAY 
CONSERVATION AND DEVELOPMENT COMMISSION (BCDC),_ENTITLED,""l;?AN FRANCISCO BAY 
TIDAL DATUMS AND EXTREME TIDES STUDY", DATED FEBRUARY,·201~. :PREPARED BY AECOM; 
THENCE IN A GENERAL SOUTHERLY DIRECTION ALONG SAID MEAN. HIGH WATER LINE, ·. 
APPROXIMATELY 1686 FEET TO THE EASTERLY PROLONGATION.OF THE MOST SOUTHERLY 
LINE OF SAID PARCEL 1 (B192 O.R. 384); THENCE ALONG SAID SOUTl:iERL Y LINE, SOUTH . 
85"30'01" WEST 1085 FEET, MORE OR"LESS, TO THE MOST SOUTHWESTERLY CORNER OF SAID 
PARCEL; THENCE ALONG THE LINES OF SAID PARCEL, NORTH 25°06'47" WEST 56.46 FEET AND 

NORTH 42° 41'35" WEST 129.00 FEET TO THE·SOUTHEASTERLY CORNER OF SAID"22ND 
. STREET.;'THENCE ALONG THE EASTERLY.·LIN.l{OF .SAID 22ND .STREET AND THE LINE OF SAID 

· ·PARCEL 1 (B192 O.R. 3.84), NORTH 04°2l'.~S".WE.ST,66.00 FEET TO THE POINT OF BEGINNING . 
. ... :, ... ><~~::~· . . 

EXCEPTING THEREFROM, THE FOlilOWING~PARCELS: . . . . . .... .., ,. ... •.:: ·:.~~\ ··<·~-~- . 
PARCEL 1 (AFFORDABLE SELF STORAGE): ... . 
BEGINNING AT THE POINT ON,THE SOUTHERLY LINE OF THAT PARCEL OF LAND DESCRIBED IN 
DEED GRANTED TO THE S_°FA'fE·OF~·cAUi=ORNIA, RECORDED NOVEMBER 13, 1967 IN BOOK 
B192, PAGE 384, a°FFICIALREC0RD$ (B1°92 O.R. 384), CITY AND COUNTY OF SAN FRANCISCO, 
FROM WHICH THE MGST SOUTHWESTERLY CORNER OF SAID PARCEL BEARS SOUTH 85"38'01" 
WEST 491.1 FEET,_ ~A1ojP,oiNtOF BEGINNING" ALSO.BEING ON A LINE WHICH BEARS SOUTH 
04"21'59" EAST FR°C)M.TF:IE SOUTHEAST.CORNER OF A METAL BUILDING.KNOWN AS BUILDING 
NO. 66; THENCE FROM(SAID POINT OF BEGINNING, NORTH 04°21'59" WEST 220.0 FEET; . 
THENCE NORTH 85°3ffo~·1' EAST 40.0 FEET; THENCE NORTH 04"21'59" WEST~178.0 FEET; 
THENCE NORTH 85°a8'0.1" EAST 641 FEET, MORE OR LESS TO THE TO THE EASTERLY EDGE OF 
A CONCRETE DOCK WALL; THENCE ALONG A MEANDERING CONTOUR LINE AT AN ELEVATION 
OF 5.8 FEET (NAVD88 DATUM), BEING THE MEAN HIGH WATER Ll~E (MHW) AS INDICATED IN A. 
TIDAL DATUM STUDY PROVIDED.BY SAN FRANCISCO BAY CONSERVATION AND DEVELOPMENT 
COMMISSION (BCDC), ENTITLED, "SAN FRANCISCO BAY TIDAL DATUMS AND EXTREME TIDES 
STUDY", DATED FEBRUARY, 2016, PREPARED BY AECOM, SOUTHERLY AND WESTERLY ALONG 
SAID DOCK TO THE SHORELINE AND CONTINUING ALONG THE SHORELINE, EDGES OF 

· CONCRETE WALLS OF DOCKS AND SEAWALLS ALONG SAID MHW LINE, IN A GENERAL 
SOUTHERLY DIRECTION, 596 FEET, PLUS OR MINUS, TO A POINT ON EASTERLY PROJECTION . 

This is a PROFORMA Policy. It does not reflect the present state of the Title and. is not a commitment to 
(i) insure -the Title. or (ii) issue any of .the attached endorsements. Any such commitment must be an 
express written undertaking on appropriate forms of the Company. 
CLTA Standard Coverage Policy-1990 (04/08/2014) 
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EXHIBIT "A" 
Legal Description 

OF THE SOUTHERLY LINE OF SAID B192 O.R. 384 PARCEL; THENCE ALONG SAID EASTERLY 
PROJECTION AND THE LINE OF B192 O.R. 384.PARCEL, SOUTH 85°38'01" WEST 594 FEET, MORE 
OR LESS, TO SAID POINT OF BEGINNING . 

. PARCEL 2 <PORTION OF BUILDING NO. 21): 
COMMENCING AT THE INTERSECTION OF THE EASTERLY LINE OF ILLINOIS STREET (80 FEET 
WIDE) AND THE SO.UTHERLY LINE OF 20TH·STREET (66 FEET WIDE); THENCE ALONG SAID LINE 

. OF THE 20 TH STREET AND ALONG THE SOUTHERLY LINE OF FORMER 20 TH STREET (66 FEET 
WIDE), AS SAID STREET EXISTED PRIOR TO THE CLOSURE THEREOF, PER RESOLUTION NO . 
. 10792; DATED MARCH 3Q, 1914, NORTH 85°38'01" EAST 1,120.00 FEET TO THE EASTERLY LINE 
OF FORMER MARYLAND STREET (80 FEET WIDE), AS SAID STREET EXISTED PRIOR TO THE 
CLOSURE THEREOF, PER RESOLUTION NO. 1376, DATED .OCTOBER 15, 1~40; THENCE 
ALONG SAID LINE OF FORMER MARYLAND STREET, SOUTH 04°21'59" EAST 424.8 FEET; 
THENCE SOUTH 85°38'01" WEST 1.2 FEET TO SOUTHWESTERLY EXTERIOR CORNER OF A 
2-STORY METAL BUILDING, KNOWN AS BUILDING NO. 21, ALSO BEING THE TRUE POINT OF 
BEGINNING; THENCE ALONG THE EXTERIOR WESTERLY WALL OF. SAID BUILDING, MORE OR 
LESS, NORTH 04"21'59" WEST 45.0 FEET, MORE OR LES.S, TO Tt!E.Na°RTHERLY FACE OF A 6 
INCH WIDE CONCRETE PARTITION WALL~ THENCE ALONG SAID WALL, NORTH 85°38'01" EAST 
54.5 FEET, MORE OR LESS, TO NORTHEAST CORNER OF SAID WALL; THENCE ALONG THE 
EASTERLY FACE OF SAID WALL, SOUTH 04"21'59" EAST 45.0 FEET, MORE OR LESS, TO THE 
EXTERIOR SOUTHERLY WALL OF SAID BUILDING NO; 21:;.THENCE ALONG SAID BUILDING WALL, 
MORE OR LESS, SOUTH 85"38'01" WEST 54.5 FEET TO SAID TRUE POINT OF BEGINNING. 

.. 
"PARCEL 3 <BUILDING NO. 11 SITE>: . 
COMMENCING AT THE INTERSECTION OFT.HE EASTERLY LINE'OF ILLINOIS STREET (80 FEET 
WIDE) AND THE SOUTHERLY LIN~-QF ~o)H SJREET (66. FEET WIDE); THENCE ALONG SAID LINE: 
OF THE 20TH STREET AND ALONG THE SOUTHERLY LINE OF FORMER 20TH STREET (66 FEET 
WIDE), AS SAID STREET EXl~JEt;>°:~RIOR TO THE CLOSURE THEREOF, PER RESOLUTION NO. 
10792, DATED MARCH 30, .19:14·;-,NbfHH,85°38'01" EAST 1,120.00 FEET TO THE EASTERLY LINE 
OF FORMER MARYLANO.'.S)'RJ~EfL(~q··FEET WIDE), AS SAID STREET EXISTED. PRIOR TO THE 
CLOSURE THEREOF, P-ER.RESOL::UTION NO. 1376, DATED OCTOBER 15, 1940; THENCE ALONG 
SAID LINE.OF F0°RMER:i\ilA.RYl..:AND STREET, SOUTH 04"21'59" EAST 327.0 FEET; THENCE 
NORTH 85°38'01 • EA~.T \o'o.9 FE.ET TO THE TRUE POINT OF BEGINNING; THEN Cl; NORTH. 
85°38'01" EAST 77.5'FEET; THENCE SOUTH 76"21'39" EAST 57.5 FEET; THENCE SOUTH 04"21'59" 
EAST 145.0 FEET; THE~QE SOUTH 85"38'01" WEST 49.5 FEET; THENCE SOUTH 04"21'59" EAST 
4.0 FEET; THENCE so~tH 85°38'01" WEST 82.7 FEET TO A POINT ON A LINE BEARING SOUTH 
04"21'59" EAST FROM SAID TRUE POINT OF BEGINNING; THENCE NORTH 04°21'59" WEST 166.8 
FEET TO SAID TRUE POINT OF BEGINNING. 

PARCEL 4 (PUMP STATION): 
COMMENCING AT THE INTERSECTION OF THE EASTERLY LINE OF ILLINOIS STREET (80 FEET 
WIDE) AND THE SOUTHERLY LINE OF 20 TH STREET (66 FEET WIDE); THENCE ALONG SAID LINE 
OF THE 20TH STREET AND ALONG THE SOUTHERLY LINE OF FORMER 20TH .STREET (66 FEET 
WIDE), AS SAID STREET EXISTED PRIOR TO THE CLOSURE THEREOF, PER RESOLUTION NO. 

This is a· PROFORMA Policy .. It does not reflect the present state of the Title and is not a commitment to 
(i) insure the. Title or (ii) issue any of the attached endorsements. Any su.ch commitment must be an 
express written undertaking on appropriate forms of the Company. 
CLTA Standard Coverage Policy-1990 (04/08/2014) 
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EXHIBIT "A" 
Legal Description 

10792, DATED MARCH 30, 1914, NORTH 85°38'01': EAST 1,400.00 FEET TO THE EASTERLY LINE 
OF FORMER DELAWARE STREET (80 FEET WIDE), AS SAID STREET EXISTED PRIOR TO THE 
CLOSURE THEREOF, PER RESOLUTION NO. 1376, DATED OCTOBER 15, 1940; THENCE ALONG 
SAID LINE OF FORMER DELAWARE STREET, SOUTH 04°21'59" EAST 76.9 FEET; THENCE 
NORTH 85°38'01" EAST 37.0 FEET TO THE TRUE POINT OF BEGINNING, BEING A POINT ON THE 
EASTERLY FACE OF.AN 1S INCH WIDE CONCRETE WALL; THENCE ALONG SAID FACE OF WALL, 
NORTH 33°06'32" WEST 38.4 FEET AND NORTH ·13°01'17" WEST 57.6 FEET TO A POINT ON A 
CHAIN-LINK FENCE; THENCE ALONG SAID FENCE, NORTH 79°33'35" EAST 19.8 FEET TO "(HE 
WESTERLY EDGE OF A CONCRETE LOADING DOCK; THENCE ALONG SAID EDGE OF LOADING 
DOCK, SOUTH 36°29'34" EAST 24.7 FEET TO THE.MOST SOUTHERLY CORNER OF SAID LOADING. 
DOCK; THENCE ALONG THE SOUTHERLY EDGE OF SAID DOCK AND ALONG THE SOUTHERLY 
LINE OF A 1-STORY METAL BUILDING KNOWN AS BUILDING NO. 6, NORTH 53°30'26" EAST 40.5 
FEET; THENCE SOUTH 02°02'49" EAST 95.1 FEET TO A POINT ON THE NORTHERLY FACE OF 
SAID 18 INCH WIDE CONCRETE WALL; THENCE ALONG THE FACE OF SAID WALL, SOUTH .. 
88°20'1 O" WEST 36.2 FEET TO SAID TRUE POINT OF BEGINNING. . . . 

THE BASIS OF B.EARING FOR THE ABOVE PARCELS IS BASED UPON THE BEARING OF 
N03°41'33"W BETWEEN SURVEY CONTROL POINTS NUMBERED 375 AN.D 376,.0F THE HIGH 
PREC!SION NETWORK DENSIFICATION (HPND), CITY & COUNTY OF SAN FRANCiSCO 2013 
COORDINATE SYSTEM (SFCS13). . . 

ALSO EXCEPTING THEREFROM, ALL SUBSURFACE MINERAL DEPOSITS, INC[UDING OIL AND 
GAS DEPOSITS, TOGETHER WITH THE RIGHT OF INGRESS AND EGRESS ON SAID LAND FOR 
EXPLORATION, DRILLING AND EXTRACTION OF SUCH MINERAL, OIL AND GAS DEPOSITS, AS 
EXCEPTED AND RESERVED BY THE STAJE 9F CA.LIFORNIA IN THAT. CERTAIN ACT OF THE 
LEGISLATURE (THE "BURTON ACT") SET~FO.RTH IN CHAPTER 1333 OF THE STATUTES OF 1968 
AND AMENDMENTS THERETO, AND·UPON .J:ERMS AND PROVISIONS SET FORTH THEREIN . 

. .. ·· . . . ·.. ·~ .. :·-.... . 

Assessor's Parcel Nos. : Portions of 4052-001 and 4111-004 ., . :_:-) 

4:~;{f j~~:~~>j' 
·····.)) 

This is a PROFORMA Policy. It does not reflect the present state of the Title and is not a commitment to 
(i) insure the Title or (ii) issue any of the attached endorsements. · Any such commitment must be an · 
express written undertaking on appropriate forms of the Company. · 
CLTA Standard Coverage Policy-1990 (04/08/2014) 
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CHICAGO TITLE INSURANCE COMPANY . . P.OLICY.NO. 9th AMENDED PROFORMA 

SCHEDULE B 
EXCEPTIONS FROM COVERAGE 

This policy does not insure against loss. or damage (and the Company will not pay costs, attorneys' fees or expenses) 
which arise by reason of: 

PARTI 

1. Taxes or assessments which are not shown as existing liens by .the records of any taxing authority that levies taxes or 
assessments on real property·or by the public records. 

Proceedings by a public agency which may result in taxes or assessments, or notices of such proceedings, whether or 
not shown by the records of such agency or by the public records. · 

2. Any facts, rights, interests or claims which are not shown by the public records-.but which could be ascertained by an 
inspection of the land or which may be asserted by persons ·in possession thereof. 

3. Easements, liens' or encumbrances, or"daims thereof, wh_ich are not shown by _the public records. 
. . 

4 .. Discrepancies, conflicts in boundary lines, shortage in area, encroachments, or any _other facts which a correct survey 
·would disclose, and which are not shown by the public records. . · ·:·; . 

5. (a) Unpatented mining claims; (b) reservations or exceptions in patents or. in Acts authorizing the issuance· thereof; 
(c) wa.ter rights, claims or title to water, whether or not the matter ·~xcepted. u_r;idei" (a), (b), or (~) are shown by the 
public records. · · . . · .. ::· · > ·· . · · · · ·· . . .. 

. ··.· ... · . 

6. Any lien or right to a lien for services, labor or material not sh()wn by_ the public records. 

END OF SCHEDULE B •·PART ·I: ... ·.: . 

~ . . ~: . 

. . . r·: 

This is a PROFORMA Policy. It· does not reflect the present state of the Title and is not a commitment to (i) insure the Title 
or (ii) issue any of the attached endorsements. Any such commitment must be an express written undertaking on 
appropriate forr:ns of the Company. 
CL TA Standard Coverage Policy - 1990 (04/08/2014) 
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CHICAGO TITLE INSURANCE COMPANY POLICY NO. 9th AMENDED PROFORMA 

SCHEDULE B 
EXCEPTIONS FROM COVERAGE 

PART II 

1. Intentionally deleted 

2. There were n~ taxes levied for the fiscal year 2017-2018 as the property was vested in a public entify. 
. . 

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

CFO No: 90 1 
. For: School.Facility Repair and Maintenance. 

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

..... 
None nqw due and payable 

4. ~he lien.of supplemental or escaped assessments of property tax~s; if ~n'y, ~ade pursuant to the provisions of 
Chapter 3.5 (commencing with Section 75) or Part 2, Chapter 3, ArtiCles 3 and 4, respec~ively, of the Revenue and 
Taxation Code of the State of California as a result of the transfe~ of title to the vestee :named in Schedule A or as 
a result of changes in ownership or new construction occurr.ir:ig 011 ·~rafter the Date of Policy. 

5. 

6. 

7. 

8. 

9. 

None now due and payable 

Any advers~ claim based upon the assertio_ri .. th~t ~~me. p6~ion of said Land is tide or submerged lands, or has 
been created by artificial means or has accr~te~'fo such portion so created. 

Any adverse claim based upon the ~J~~-~1d~:.:~~f""~ny portion of said Land was not tideland or submerged land 
which was available for dispositi<?n ~y the S~~~e of California, or that any portion thereof has ceased to be tidelands 
or submerged lands by reasc:m .oferos!on-.ot by reason of having become upland by accretion. 

,,··~.;:' .. ;>::~ ,.~·~·· .. ,; .. • 
Rights and Easements for C<?illrjlerce,.;Navigation, and Fishery. 

..··:::~·=-~·.~): ··.~.:~-> ,. 
Intentionally deleted'.-;_:: ,/~ · ··· ~,.; 

. ·::. ... :;\.::·":' 

THE FOLLOWING ITEM$·AFFECT THOSE PORTIONS OF THE HEREIN DESCRIBED LAND LYING WITHIN. 
ASSESSORS BLOCK 40S2, LOT 1: 

Easement(s) for the purpose(s) shown below and rights incidental thereto, as granted in a document: 

Granted to: 
Purpose: 
Recording Date: 
Recording No.: 
Affects: 

City and County of San Francisco, a municipal corporation 
Construction, maintenance and operation of sewers 
November 26, 1940 · 
Book 3689, Page 185, Official Records · 
Portion lying within the bounds of former 20th Street, now closed, and also 
property other than premises described herein 

This is a PROFORMA Policy. It does not reflect the present state of the Title and is not a commitment to (i) insure the Title 
or (ii) ·issue any of the attached endorsements. Any such commitment must be an express written undertaking on 
·appropriate forms of the·company. 
CL TA Standard Coverage Policy - 1990 (04/08/2014) 
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CHICAGO TITLE INSURANCE COMPANY POLICY NO. 9th AMENDED PROFORMA 

SCHEDULE B 
EXCEPTIONS FROM COVERAGE 

(continued) 

10. Covenants, conditions and restrictions but omitting any covenants or restrictions, if any, including but not limited to 
those based upon race, color, religion, sex, sexual orientation, familial status, marital status, disability, handicap, 

·national origin, ancestry, source of income, gender, gender identity, gender expression, medical condition or 
genetic information, as set forth in applicable state or federal laws, except to the extent that said covenant or 
restriction is permitted by applicable law, as set forth in the document 

11. ·. 

Recording Date: November 13, 1967 
Recording No.: 26523, Book B192, Page 384, Official Records 

Conditions, restrictions, Easements, Reservations. and Limitations and Rights, Powers, Duties and Trust contained 
in the. Legislative Grants and by law as to the land or any portion thereof acquired by the City and County of San 
Francisco, by Chapter 1333 of the Statues of 1968, as amended by Chapters 1296 and 1400, Statutes of 1969 
·and by Chapter 670, Statutes of 1970, and Chapter 1253,·Statues of 1971, ~nd as may be further amended, and 
such Reversionaiy Rights and Interest as may be possessed by the State of California under. the terms and 
provisions of said Legislative Grants, or ~y law. 

Cqnditions, Restrictions, Easements, Reservations and Limitations c;ind Rights, Powers, Duties and · · 
Trusts contained in the Legislative Grants, and by law a!> to the lancfor any portion thereof, ·acquired by the City 
and County of San Francisco by Chapter 4 77 of the Statutes of 2011- (AB 418)" and as may be further amended,. 
and such Reversionary Rights and Interests as may be posse!!sed by the State of California under the terms and 
provisions of said Legislative Grants, or by law. · · · · · 

12. · Matters contained in that certain document 

Entitled: 

Dated: 
Executed by: 
Recording Date: 
Recording No.: 

Agreement Relating to Transfer of the Port of San Francisco from the State 
of California to the Cify anc;f County of San Francisco 
January 24, 1969 . . . ·, 
State of Califorpi~·and,City a~d County of San Francisco 
January 30, 19~>"9 · .. : · 
R40413, Book ·B308, Page 686, Official Records 

.: . . . .. ,":-- ·, ... ~ ....... -. :: 
.. ~ . . • :1 •.. · ..... · .~ 

Reference is hereby made':tc{~~ia aocur:nent for full particulars. 

TH~ FOLLOWING ITg~~~~~~~·;··;~·OSE PORTION OF THE HEREIN DESCRIBED LAND LYING WITHIN 
ASSESSORS BLo·c~:~1)1, LOT.4: . . 

·~.:.-;:· ,..! .... 

13. Matters as set forth in that.certain document entitled "Judgment Quieting Title", San Francisco Superior Court 
Case No. 401394, recorded April 16, 1954, as instrument no. C63570, Book 6359, Page 235 of Official Records, 
pertaining to a portion of said land. · · 

Affects: a portion of former Lousiana Street lying within the herein described land. 

Reference is made to the record for full particulars. 

14. Intentionally deleted 

This is a PROFORMA Policy. It does not reflect the present state of the _Title and is not a commitment to (i)-insure the Title 
or (ii) issue any of the attached endorsements. Any such commitment must be an express written undertaking on 
appropriate forms of the Company. 
CLTA Standard Coverage Policy-1990 (04/08/2014) 
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CHICAGO TITLE INSURANCE COMPANY POLICY NO. 9th AMENDED PROFORMA 

SCHEDULE B 
EXCEPTIONS FROM COVERAGE 

(continued) 

15. Matters contained in that certain document 

Entitled: 
Dated: . 
Recording Date: 
Recording No.: 

Order No. 76214 
June 13, 1967 
July 25, 1967 
04404, Bqok B162, Page 939, of Official Records 

Reference is hereby made to said document for full particulars. 

16. Matters contained in that certain document "Corporation Grant Deed" 

Granter: Bethlehem Steel Corporation, a Delaware corporation 
Grantee: City and County of San FranCisco · 
Recording Date: December 16, 1982 
Recording No.: D275576, in Book D464, Page 628 of Official R~cords 

Reference is hereby made to said document for full particulars. 

17. Matters contained in that certain document entitled "Street Encroachment Agreement" 

18. 

19. 

20. 

21. 

22. 

23. 

Recording Date·: 
Recording No.: 

July 6, 1976 
Z01074, in Book C196, Page_ 1ao·of Official Records 

· .. ·. 
Reference is _hereby made to said document for fuli·particulars . 

. · . ·.; . 

Intentionally deleted 

lntention~lly deleted 

·. 
:. • ..... :· = • . · 

....... . ...... . ~ 

·;. ... :·.·-." ·, ·· ... :::·~ 
·., ·.-, 

,· -~ 
' ' 

Intentionally deleted ,.···)\''.:}. <~-:::-~::/ 

· .. -

THE FOLLOWING ITEMS'AF.FECT·ALL OF THE HEREIN DESCRIBED LAND: 
• ... -:"'.~~~. "<,~.:·.~~-'""' •'•.,,I"' I 

Intentionally deleted_.-·'/"<\ ··-. .. ;~·'·· .. · 
'-..~~ ~..... ..:f/ " . ... ........ · 

Intentionally deleted ··;__;~i~ 
. .... ""v.:; 

Intentionally deleted 

This is a PROFORMA Policy. It does not reflect the present state of the Title. and is not a commitment to (i) insure the Title 
or (ii) issue any of the attached endorsements. · Any such commitment must" be an express written undertaking on 
appropriate forms of the Company. 
CLTA Standard Coverage Policy-1990 (04/08/2014) 
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CHICAGO TITLE INSURANCE COMPANY POLICY NO. 9th AMENDED PROFORMA 

SCHEDULE B 
EXCEPTIONS FROM COVERAGE 

(continued) 

24. Matters contained in that certain-document 

Entitled: 
Dated: 
Executed by: 

Recording Date: 
Recording No.: 

Covenant and Environmental Restriction on Property 
August 11, 2016 
The Gity and County of San Francisco, acting by and through the Port of San 
Francisco and State of California Regional Water Quality Board, San Francisco 
Bay Region · 
August 19, 2016 
2016-K308328-00, Official Records 

Reference is hereby made to said document for full particulars. 

25. Any right, title or interest of persons, known or unknown, who claim or niay claim adversely to the vested owners 
herein by reason of the record title to said Land not having been established arid quieted under the provision·s of 
the "Destroyed Land Records Relief Act of 1906, as Amended," commonly knowri as the "McEnerney Act.''. 

26. 

27. 

28. 

Affects: Portion of the property 

Intentionally deleted 
.. 

Easement(s) for the purpose(s) shown below. and rights inci(jental thereto, as set forth in the Master Lease upon 
the terms and conditions set forth therein · 

Granted to: 

Purpose: 

Recording Date: 

The City and County of San Francisco, operating by and through the San 
Francisco Port Commission, and)heir s"uccessors and assigns . 
Ingress and egress to ari.d:fro·m Parcel 1 (Affordable Self Storage), Parcel 2 
(Portion of Building _No_. 2.1);-~Parcel 3 (Building No. 11 Site) and Parcel 4 
(Pump Station).as··shown cin.l;xhibit B of the Mater Lease · 
___ ,, 201.8; . ·. . .. 
2018- .. ·,."Official"Records 

... ::::..-·,·:·~i ··:.· .. ::::/ 
Development Agreement ~· .. ::., ,.-. '-.·." ... · .. · 

.· -· ·: ·.< -~-~-" ~< ···~. ~~ _,.· 
Recording No.: 

Dated: 
Executed by 
and between: 

Recording Date: 
Recording No.: 

.. .May·2;·2018 .. 
.·:;. ·~ .. ···i '":.·. 

"\ ... " 
The· ·¢.ity and County of San Francisco, a political subdivision and municipal 
corpo.(.ation of the State of California and FC Pier 70, a Delaware limited lia!:>ility 
company 
___ ,2018 
2018-____ ,, Official Records 

This is a PROFORMA Policy. It does not reflect the present state of the Title and is not a commitment to (i) insure the Title 
or (ii) issue any of the attached endorsements. Any such commitment must be an express written undertaking on 
appropriate forms of the Company. 
CLTA Standard Coverage Policy-1990 (04/08/2014) 
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CHICAGO TITLE INSURANCE COMPANY ' POLICY NO. 9th AMENDED PROFORMA 

SCHEDULE B 
EXCEPTIONS FROM COVERAGE 

(continued) 

29. Disposition and Development Agreement, upon the terms! covenants, conditions and provisions set forth therein 

Dated: 
Executed by 
and between: 

·Recording Date: 
Recording No.: 

May 2, 2018 

The City and County of San Francisco, a municipal corporation and charter city, 
acting by and through the San Francisco Port Commission and FC Pier 70, a 
Delaware limited liability company 
___ ,,2018 
2018- , Official Records 

END OF SCHEDULE B - PART II 

~" .... ·. .. . 
. 1o.~~~> .. : .......... ~:~~\ ....... = .... ~· 
• J '_• •. 

This is·a PROFORMA Policy. It does not reflect the present state of the Title and is not a commitment to (i) insure the Title 
or (ii) issue any of the attached endorsements. Any such commitment must be an express written undertaking on 
appropriate forms of the Company. 
CLTA Standard Coverage Policy-1990 (04/08/2014) 
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CHICAGO TITLE INSURANCE COMPANY POLICY NO. 9th AMENDED PROFORMA 

EXCLUSIONS FROM COVERAGE 

The following matters are expressly excluded from the coverage of this policy and the Company will not pay loss or damage, costs, attorneys' fees or 
expenses which arise by reason of: · 

1. (a) Any law, ordinance or governmental regulation (including but not limited to building or zoning la:v'"'s. ordinances. or regulations) restricting. 
regulating, prohibiting or relating to (i) the occupancy, use, or enjoyment of the land; (ii) the character, dimensions or location of any 
improvement now or hereafter erected on the land, (iii) a separation in ownership or a change in the dimensions or area of the land or any 
parcel of which the land is or was a part; or (iv) environmental protection, or the effect of. any violl[ltion of these laws, ordinances or 
governmental regulations, except to the extent that a notice of the enforcement thereof or a notice ·of a defect. lien or encumbrance resulting 
from a violation or alleged violation affecting the land has been recorded in the public records at Date of Policy. 

(b) Any gove~nmental police power not excluded by (a) above, except to the extent that notice of the exercise thereof or a notice of a defect, lien 
or encumbrance resulting from a violation or alleged violation affecting the land has been recorded in the public records at Date of Policy. 

2. Rights of eminent domain unless notice of the exercise thereof has been recorded in the public records at Date of Policy, but not excluding f~om 
coverage any taking which has occurre~ prior to Date of Policy which would be binding on the rights of a purc_haser for value without knowledge. 

3. Defects, liel')s, en~umbrances, adverse claims or other matters: 

(a) whether or not recorded in the public records at Date of P_olicy, but created, suffered, assumed or agreed to by the insured claimant; 

(b) not known to the Company, not recorded in the public records at Date of Policy, but known to the insured claimant and not disclosed in writing 
to the Company by the insured claimant prior to the date the insured claimant became an insured-under this policy; 

(c) resulting in no loss or damage to the insured claimant; 

(d) attaching or created subsequent to Date of Policy·; or 

(e) resulting in loss or damage which would not have been sustained if the insured claimant had· pai~ value for the insured mortgage or for the 
estate or interest insured by this policy. · · 

4. Unenforceability of the lien of the insured mortgage betause of the inability ~r failure 9f the. insured at Date of Policy, or the inability or failure of 
any subse!luent owner of the indebtedness, to comply with the applicable doing business la~s of th~ state in which the land is situated. 

' · 5. Invalidity or unenforceability of the lien of the insured mortgage, or claim thereof, .which arises out of the transaction evidenced by the insured 
mortgage and is based upon usury or any consumer credit protection or truth in-lending law. · 

6. Any claim, which arises out of the transaction vesting in the insured the esta~e or interest insured by this policy or the transaction creating the 
interest of the insured lender, by reason of the operation of federal ban~r!Jptcy, sta~e_.insolvency or similar creditors' rights laws. 

- . 
CONDITION~ ·AND STIPULATIONS 

1. DEFINITION OF TERMS 
The following terms when used in this policy mean: 

(a) "insured": the insured named in Schedule A,. and. subject.to any righis or defenses the Company would have had against the named insured, 
those who· succeed to the interest of the named insured by'operation of law as distinguished from purchase including: but not limited to, heirs, 
distributees, devisees, survivors, personal .represe~tatives·; ,next of kin, or corporate or fiduciary successors. The term "insured" also 
includes: "~ · , '·, ·; :·· · . \. . .. 
(i) the owner of the indebtedness secured,by thedrisured mortgage and each successor in ownership of the indebtedness except a 

successor who is an obliger under ttie provisions .of Section 12(c) of these Conditions and Stipulations (reserving, however, all rights and 
. defenses as to any succeS!!Q•)llat'"t!!e Company would have had against any ·p~edecessor insured, unless the successor acquired the 

indebtedness as a purchaser-?for.value:without knowledge of the asserted defect, lien, ·encumbrance. adverse claim or other matter 
insured against by this policy·a~:-~ffeding tiile to the estate or interest in the land); 

.·. .~.,, ,. '· 
(ii) any governmental ag~ncy'.;Or. goVit~[l"lental instrumentality which is an insurer or guarantor under an insurance contract or guaranty 

insuring or guaranteeing ttie1indebteC!ness secured by the insured mortgage, or any part thereof, whether named as an insured herein 
or not; :·<< · / 

(iii) the parties designated i~· S~C<tion 2(a) of these Conditions and Stipulations. 

(iv) Subject to any. rights or defenses the Company would have had against the named insured, (A) the spouse of an insured who receives 
title to the land because of dissolution of marriage, (B) the trustee or successor trustee of a trust or any estate planning entity created for 
the insured to whom or to which the insured transfers title ·to the land after the Date of Policy or (C) the beneficiaries of such a trust upon 
the death of the insured. · 

(b) "insured claimant": an insured claiming loss or da"!age. · 

(c) "insured lender": the owner of an insured mortgage. 

(d) "insured mortgage": a mortgage sho~n in Schedule B, the owner of which is named as an insured in Schedule A. 

(e) "knowledge" or "known": actual knowledge, not constructive knowledge or notice which may be imputed to an insured by reason of the public 
records as defined in this policy or any other records which impart constructive notice of matters affecting the land. 

(f) "land": the land described or referred to in Schedule A, and improvements affixed thereto which by law constitute real property. The term 
"land" does not include any property beyond the lines of the area described or referred to in Schedule A, nor any right. title, interest, estate or 
easement in abutting streets, roads, avenues, alleys, lanes. ways or waterways, but nothing herein shall modify or limit ~he extent to which a 
right of access to and from the land is insured by this policy. 

(g) "mortgage": mortgage, deed of trust. trust deed, or other security instrument. 

This is a PROFORMA Policy. It does not reflect the present state of the Title and is not a commitment to (i) insure the Title 
or (ii) issue any of the attached endorsements. Any such commitment must be an express written undertaking on 
appropriate forms of the Company. · 
CLTA Standard Coverage Policy-1990 (04/08/2014) 
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CHICAGO TITLE INSURANCE COMPANY POLICY NO. 9th AMENDED PROFORMA 

(continued) 

(h) "public records": records .established under state statutes at Date of Policy for the purpose of imparting constructive notice of matters relating 
to real property to purchasers for value and without knowledge. 

(i) "unmarketability of the title": an alleged or apparent matter affecting the title to the land, not excluded or excepted from coverage, which 
would entitle a purchaser of"tt:ie estate or interest described in Schedule A or the insured mortgage to be released from the obligation to 
purchase by virtue of a contractual condition requiring the.delivery of marketable title. 

2. CONTINUATION OF INSURANCE 
(a) After Acquisition of Title by Insured Lender. 

If this policy insures the owner of the indebtedness secured by the insured mortgage, the coverage of this policy shall continue in force as of 
Date of Policy in favor of (i) such insured lender who acquires all or any part of the estate or interest in the land by foreclosure. trustee's sale. 
conveyance in lieu of foreclosure, or other legal manner which discharges the lien of the insured mortgage; (ii) a transferee of the estate or 
interest so.acquired from an insured corporation, provided the transferee is the parent or wholly-owned subsidiary of the insured corporation. 
and their corpor8le successors by operation of law and not by purchase, subject to any rights or defenses the Company may have against 
any predecessor insureds; an~ (iii) any governmental agency or governmental instrumentality which acquires all or any part of the estate or 
interest pursuant to a contract of insurance or guaranty insuring or guaranteeing the indebtedness secured by the insured mortgage. 

(b) After Conveyance of Title by an Insured. 

The coverage of this policy shall continue in force as of Date of Policy in favor of an insured only so long as the insured retains an estate or 
interest in the land, or holds an indebtedness secured by a purchase money mortgage given by a purchaser from the insured, or only so long 
as the insured shall have liability by reasoi:i of covenants of warranty made by the insured ii:i any t~ansfer or conveyance of the estate or 
interest. This policy shall not continue in force in favor of any purchaser from an insured of ei~her (i) an estate or interest in the land, or (ii) an 
indebtedness secured by a purchase money mortgage given to an insured. ·. · · ·· · · 

(c) Amount of Insurance. 

The amount of insurance after the acquisition or after the conveyance by an insu~edJ~rider sh~ll in neither ~vent exceed the least of: 

(i) The amount of insurance stated in Schedule A; · · , . . 
(ii) The amount of the principal of the indebtedness secured by the insured mortgage as of Date of Policy, interest thereon, expenses of 

foreclosure, amounts advanced pursuant to the insured mortgage to assure .compliance with laws' or to protect the lien of the insured 
mortgage prior to the time of acquisition of the estate or interest in ttie land and secured thereby and rea~onable amounts expended to 
prevent deterioration of improvements, but reduced by the amount of all payments made; or · 

(iii) The amount paid by any governmental agency or governmental instrumentality, if the agency or the instrumentality is the insured 
. claimant, in the acquisition of the estate or interest in sat.ii;faction of its insurance contract or guaranty. 

3. NOTICE OF CLAIM TO BE GIVEN BY INSURED Cl,.A!MANT 
An insured shall notify the Company promptly in writing (i). in ·case· of any litigation as set forth in 4(a) below, (ii) in case knowledge shall come to an 
·insured hereunder of any claim of title or interest which 'is "!id~ei"se to the title to the estate or interest or the lien of the· insured mortgage, as 
insured, and which might cau!!e loss or damage for-which the Company may be liable by virtue of this policy, or (iii) if title to the estate or interest 
or the lien of the insured mortgage, as insured, i.s~ rejifete~· as ur:i~arkelable. If prompt notice shall not be given to the Company, then as to that 
insured all liability of the Company shall tennina\e with regarq to the matter or matters for which prompt notice is required; provided, however, that 
failure to notify the Company shall in no case pr~juc!_ice lh!'i-i"jghts of any insured under this policy unless the Company shall be prejudiced by the 
failure and then only to the extent of the pnfjy_diqe>.,::':·~: < ;; • 

4. DEFENSE AND PROSECUTION OF."ACTIONs;··auTY OF INSURED CLAIMANT TO COOPERATE . 
(a) Upon written request by an insured)n<i. sutije~ffo the options contained in Section 6 of these Conditions and Stipulations. the Company, at 

its own cost and without unr~~on.able d~lay, shall provid!'! for the defense of such insured in litigation in which any third party asserts a claim 
adverse to the title or interest as insured,'but only as to those stated causes of action alleging a defect, lien or encumbrance or other matter 
insured against by this polfcy . .-fiie Company shall have the right to select counsel of its choice (subject to the right of such insured to object 
for reasonable cause) to repres~nl the insured as to those stated causes of action and shall not be liable for and will not pay ttie fees of any_ 
other counsel. The "Company-.will,not pay any fees, costs or expenses incurred by an insured in the defense of those causes of action which 
allege matters not_ insured against by this policy. . . . 

(b) The Company shall have !he right. at its own cost, to institute and prosecute ariy action or proceeding or to do any other act which in its· 
opinion may be necessary or desirable to establish the title to the estate or interest or the lien of the insured mortgage, as insured, or to 
prevent or reduce loss or damage to an insured .. The Company may take any appropriate action under the terms of this policy,·whether or not 
it shall be liable hereunder, and shall not thereby concede liability or waive- any provision of this policy. If the Company shall exercise its 
rights under this paragraph, it shall do so diligently, 

(c) Whenever the Company shall have brought an action or interposed a defense as required or permitted by the provisions of this policy. the 
Company may pursue any litigation to final determination by a court of competent jurisdiction and expressly reserves the right, in its sole 
discretion, to appe_al from any adverse judgment or order. · 

This is a PROFORMA Policy. It does not reflect the present state of the Title and is not a commitment to (i) insure the Title 
or (ii) issue any of the attached endorsements. Any such commitment must be an express writte~ undertaking on 
appropriate forms of the Company. 
CLTA Standard Coverage Palicy-1990 (04/08/2014) 
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CHICAGO TITLE INSURANCE COMPANY . POLICY NO. 9th AMENDED PROFORMA 

(continued) 

(d) In all cases where this policy permits or requires the Company to prosecute or provide for the defense of any action or proceeding, an insured 
·shall secure to the Company the right to so prosecute or provide defense in the action or proceeding, and all appeals therein, and permit the 
Company to use, at its option, the name of such insured "for this purpose. Whenever requested by the .Company, an insured, at the 
Company's expense. shall give the Company all reasonable aid (i) in any action or proceeding, securing evidence, obtaining witnesses, 
prosecuting or defending the action or proceeding, or effecting settlement, and (ii) in any other lawful act which in the opinion of the Company 
may be necessary or desirable to establish the title to the estate or interest or the lien of the insured mortgage, as insured. If the Company is 
prejudiced by the failure of an insured to furnish the required cooperation, the Company's obligations to such insured under the policy shall 
terminate, including any liability or obligation to defend, prosecute. or continue any litigation. with. regard to the matter or matters requiring 
such cooperation. · 

5. PROOF OF LOSS OR DAMAGE 
In addition to and after the notices required under Section 3 of these Conditions and Stipulations have been provided the Company, a proof of loss 
or damage signed and sworn to by each insured claimant shall be furnished to the Company within ninety (90) days after the insured claimant shall 
ascertain the facts giving rise to the loss or damage. The proof of loss or damage shall describe the defect in, or· lien or encumbrance on the title, 
or other matter insured against by this policy which constitutes the basis of loss or damage and shall slate, to the extent possible, the basis of 
calculating the amount of the loss or damage. If the Company is prejudiced by the failure of an· insured claimant to provide the required proof of 
loss or damage, the Company's obligations to such insured under the policy shall terminate, including any liability or obligation to defend. 
pr~secute, or continue any litigation, with regard to the matter or matters requiring such proof of loss or damage. · · 

In addition, an insured claimant may reasonably be required to submit to examination under oath by any authorized representative of the Company 
and shall produce for examination, inspection and copying, at such reasonable times and places as may be designated by any authorized 
representative of the Company, all records, books, ledgers,.checks, correspondence and memoranda, whether bearing a date before or after Date 
of Policy, which reasonably pertain to the loss or damage. Further, if requested by any aut~orized representative of the Company, the insured 
claimant shall grant its permission, in writing, for.any authorized representative of the Company to examine, inspect and copy all records, books, 
ledgers, checks, correspondence and memoranda in the custody or control of a thir~ party, which reasonably pertain to the loss or damage. All 
information designated as confidential by an insured "claimant provided to the Compa~y pursuant.to this Section shall not be disclosed to others 
unless, in the reasonable judgment of the Company, it is necessary in the administration of the "claim. Failure of an insured.claimant to ·submit for 

·examination under oath, produce other reasonably requested information or g·rant permission to secure reasonably necessary information from 
third parties as required in this paragraph, unless prohibited by law or governmental regulation, shall terminate any liability of the Company under 
this policy as to that insured for that claim. · · · 

6. OPTIONS TO PAY OR OTHERWISE SETTLE CLAIMS; TERMINATION OF LIABILITY 
In case of a claim under this policy, the Company shall have the following ad~_itional.options: 
(a) To Pay or Tender Payment of the Amount of Insurance or to Purchase lh.e Indebtedness. 

(i) to pay or tender payment of the amount of insurance under this policy together with any costs, attorneys' fees and expenses incurred by 
the insured claimant, which were authorized by the Company, up to the lime of payment or tender of payment and which the Company is 
obligated to pay; or ' ·· · 

(ii) in case loss or damage is. claimed under. t~·is ·policy b~:the owner of the indebiedness secured by the insured mortgage, to purchase" the 
indebtedness secured by the insured. mcfrtg!l!ie Jor the ·amount owing thereon together with any costs. attorneys' fees and expenses 

· incurred by the insured claimant which were authorized by the Company up to the lime of purchase and which the Company is obligated 

-to pay. .;::··' .• < '.":--, ,:,/ 
If the Company offers to purchas~-t~e-ih~~btedness a·s herein provided, the owner of the indebtedness shall transfer. assign, and convey the 
indebt~dness and the insured mtji:tg~ge/t<iget_hl!rwith any collateral security, to the Company upon payment therefor. 

Upon the exercise by the Compariy. of.Ifie optibn provided for in paragraph a(i), all liability and obligations to the insured under this policy,· 
other than to make the l>~ymeril·,reqiJ_ireq in that paragraph, shall terminate, including any liability or obligation to defend, prosecute. or 
continue any litigation, and·:the policy shall' be surrendered to the Company for cancellation. 

Upon the exercise by th~''t'ompany of the option provided for i~ paragraph a(ii) the Company's obligation to an insured .Lender under this 
policy for the claimed loss or .. ,damage, other than the payment required to be made, shall terminate, including any liability or obligation to. 
defend, prosecute or continue any litigation. . · . 

(b) To Pay or Otherwise Settle with Parties Other than the Insured or With the Insured Claimant. 

(i) to pay or otherwise settle with other parties for or in the name of an insured claimant any claim insured again~t under this policy, 
together with any costs. attorneys' fees and expenses incurred by the insured claimant which were authorized by the Company up to the 
time of payment and which the Company is obligated to pay; or . 

(ii) to pay or otherwise settle with the insured claimant the loss or damage· provided for under this policy, together with any· costs, attorneys' 
fees and expenses incurred by the insured claimant which were authorized by the Company up to the time of payment and which the 
Company is obligated to pay. 

Upon the exerci~e by the Company of either of the options provided for in paragraphs b(i) or b(ii), the Company's obligations to the insured 
under this. policy for the claimed loss or damage, other than the payments required to be made, shall terminate, including any liability or" 
obligation to defend, prosecute or continue any litigation. 

This is a PROFORMA Policy. It does not reflect the present state of the Title and is not a commitment to (i) insure the Title 
or (ii) issue any of the attached endorsements. Any such commitment must be an express written. undertaking on 
appropriate forms of the Company. 
Cll'A Standard Coverage Palicy-1990 (04/08/2014) 
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CHICAGO TITLE INSURANCE COMPANY POLICY NO. 9th AMENDED PROFORMA 

(continued) 

7. DETERMINATION AND EXTENT OF LIABILITY 

8. 

9. 

This policy is a contract of indemnity against actual monetary loss or damage sustained or incurred by the insured claimant who has suffered.loss 
or damage by reason of matters insured against by this policy and only to the extent herein described. 

(a) The liability of the Company under this policy to an insured lender shall not exceed the least of: 

(i) the Amount of Insurance stated in Schedule A, or, if applicable, the amount of insurance as defined in Section 2(c) of tl!ese Conditions 
and Stipulations; 

(ii) the amount of the unpaid principal indebtedness secured by the insured mortgage as limited or provided under Section 8 of these 
Conditions and Stipulations or as reduced under Section 9 of these Conditions and Stipulations, at the time the loss or damage insured 
against by this policy occurs, together with interest thereon; or 

(iii) the difference between the value of the insured estate or interest as insured and the value of the insured estate or interest subject to the 
defect, lien or encumbrance insured against by this policy. · · 

(b) In the· event the insured lender has acquired the estate or interest in the manner described in Section 2(a) of these. Conditions and 
Stipulations or has conveyed the title, then the liability of the Company shall continue as set forth in Section 7(a) of these Conditions and 
Stipulations. · 

(c) The liability of the Company under this policy to an insured owner of the estate or interest in the ·land described in Schedule A shail not 
exceed the least of: · · 

(i) the Amount of Insurance stated in Schedule A; or, 

(ii) the difference between the value of the insured estate or interest as insured and the value of the insured estate or interest subject to the 
defect, lien or encumbrance insured against by this policy. · · 

(d) The Company will pay only those costs, attorneys' fees and expenses incurred in accordance with Section 4 of these Conditions and 
Stipulations. · · · · · 

LIMITATION OF LIABILITY 
(a) If the Company establishes-the title, or removes the alleged defect, lien or encumbrance, or cures the lack of a right of access to or from the 

land, or cures the claim of unmarketability of title, or otherwise establishes the lien of the insured mortgage, all as insured, in a reasonably 
diligent manner by any method, including litigation and the completion of any appeals iherefrom, ii shall have fully performed its obligations 
with respect to that matter and shall not be liable· for any loss or damagi!·caused thereby. · 

(b) In the event of any litigation, including litigation by the Company or with t~e: Company's consent, the Company shall have no liability for loss 
or damage until there has been a final determination by a co4rt of competent ·jurisdiction, and disposition of all appeals therefrom, adverse to 
the title, or, if applicable, to the lien of the insured mortgage, a.~ insured_._. , · 

(c) The Company shall not be liable for loss or damage to· any insur~d for liability voluntarily assumed by the insured in settling any claim or suit 
withput the prior written consent of the Company. ;., '· . --~_,. ·· · 

_(d) The Company shall not be liable to an insured..ler:i~-~r f~~~~-(i) any indebtedness created subsequent to Date of Policy except for advances 
made to protect the lien of the insured moi1g·age ·and'.secured thereby and reasonable amounts. expended to prevent deterioration of 
improvements; or (ii) construction loan advanc'es made sutisequent to Date of Policy, except construction loan advances made subsequent to 
Date of Policy for the purpose of financing'_iri-whole o·r !n part the construction of an improvement to the land which at Date of Policy were 
secured by the insured mortgage an~_.""!hi~h t~e.:ir:is.u~e~·was and continued to be obligated to advance at and after Date of Policy. 

I • :1• ,. • ~ ' • • .. , ' . ./ 

REDUCTION OF INSURANCE; REDUCTION OR--TERMINATION OF LIABILITY 
(a) All payments under this policy, e~~pt;P.~iments made for· costs, attorneys' fees and expenses, shall reduce the amount of insurance pro 

tanto. However, as to an,,.insure"il . .le·n'der:. any payments made prior to the acquisition of title to the estate or interest as provided in 
Section 2(a) of these Con~ftions·. ~nd • Stjpul!ltions shall not. reduce pro tanto the amount of insurance afforded under this policy as _to any such 
insured, except to the eXtent that the payments reduce the amount of the indebtedness secured by the insured mortgage.· . · 

~.. :-\. ,·· ,,. 
(b) Payment in part by any per-Son.of the principal of the indebtedness, or any other obligation secured by the insured mortgage, or any voluntary 

partial satisfaction or release\of,!he insured mortgage, to the extent of the payment, satisfaction or release, shall reduce the amount of 
insurance pro tanto. The amount of insurance may thereafter be increased by accruing interest and advances made to protect the lien of the 
insured mortgage and secured thereby, with interest thereon, provided in no event shall the amount of insurance be greater than the Amount 
of Insurance stated in Schedule A. 

(c) Payment in full by any person or the voluntary satisfaction or release of the insured mortgage shall terminal!'! all liability of the Company to an 
insured lender except as provided in Section 2(a) of these Conditions and Stipulations. 

10. LIABILITY NONCUMULATIVE 
It is expressly understood that the amount of insurance under this policy shall be reduced by any amount the Company may pay under any policy 
insuring a mortgage to which exception is taken in Schedule B or to which the insured has· agreed, assumed, .or taken subject, or which is 
hereafter executed by an insured and which is a charge or lien on the estate or interest described or referred to in Schedule A. and the amount so 
paid shall be deemed a payment under this P<;>licy to the insured owner. 

The provisions of this Section shall not apply to an insured lender, unless such insured acquires title to said estate or interest in satisfaction of the 
indebtedness secured by an insured mortgage. 

This is a PROFORMA Policy. It does not reflect the present state of the Title and is not a commitment to (i) insure the Title 
or (ii) issue any of the attached endorsements. Any such commitment must be an express written undertaking on 
appropriate forms of the Company. 
CLTA Standard Coverage Policy- 1990 (04/08/2014) 
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CHICAGO TITLE INSURANCE COMPANY POLICY NO. 9th AMENDED PROFORMA 

(continued) 

11. PAYMENT OF LOSS 
(a) No payment shall be made without producing this policy for endorsement of the payment unless the policy has been lost or destroyed, in· 

which case proof of loss or destruction shall be furnished to the satisfactior:i of the Company. 

(b) When liability and the extent of loss or damage has been definitely fixed in accordance with these Conditions and Stipulations, the loss or 
damage shall be payable within thirty (30) days thereafter. 

12. SUBROGATION UPON PAYMENT OR SETTLEMENT 
(a) The Company's Right of Subrogation. 

Whenever the Company shall have settled and paid a claim under this policy, all right of subrogation shall vest in the Company unaffected by 
any act of the insured claimant. · 

The Company shall be subrogated to and be entitled to all rights and remedies which the insured claimant would have had against any 
person or property in respect to the cla\m had this policy not been issued. If requested by the Company, the insured claimant shall transfer to 
the Company all rights and remedies against any person or property necessary in order to perfect this right of subrogation. The insured 
claimant shall permit the Company to sue, compromise or settle in the name of the insured claimant and to use the name of the insured 
claimant in any transaction or litigation involving these rights or remedies. 

If a payment on account of a claim does not fully cover the loss of the insured claimant, the Company shall be subrogated (i) as to an insured 
owner, to all rights and remedies in the proportion which the Company's payment bears to the whole amount of the loss; and (ii) as to an 
insured lender; to all rights and remedies of the insured claimant after the insured claimant shall have recovered its principal, interest, and 
costs of collection. · 

If loss should result from any act of the insured claimant, as stated above, that act shall not void this policy, but the· Company, in that event, 
shall be required to pay only that part of any losses insured against by this policy which shall exceed the amount. if any, lost to the Company 
by reason of the impairment by the insured claimant of the Company's right of su~rogation.. · 

(b) The lnsured's Rights and Limitations. 

Notwithstanding the foregoing, the owner of the indebtedness secured by an insure~ ·mortgage, provided the priority of the lien of the insured 
mortgage or its enforceability is not affected, may release or substitute the personal liability of any debtor or guarantor, or extend or otherwise 
modify the terms of payment, or release a portion of the estate or irJte'""st .from the lien of the insured mortgage, or release any collateral 
security for the indebtedness. . · · 

When the permitted acts of the insured claimant occur and the insured tias· knowledge of any claim of title or interest adverse to the title to 
the estate or interest or tlie priority or enforceability of the lien of an insured· mortgage, as insured, the Company shall be required to pay only 
that part· of any losses insured against by this policy which shall exceed the amount, if any, lost to the Company by reason of the impairment 
by the insured claimant of the Company's right of subrogation.= 

(c) The Company's Rights Against Non~insured Obligors. .-

The Company's right of subrogation against non-insur:ed .obligors shall exist and shall include, without limitation; the rights of the insured to 
indemnities, guaranties, other policies of insurance or bonds, notwithstanding any terms or conditions contained in those instruments which 
provide for subrogation rights by reason of t_his policy:··. ·: .'.· 

The Company's right of subrogation shall not be avoided by acquisition of an insured mortgage by an obligor (except an obligor described in 
Section 1 (a)(ii) of these Conditions and Stipul~tions) .. who acquires the insured mortgage as a result of an indemnity, guarantee, other policy 
of insurance, or bond and the obliger .yJm not· ti~ .. an insured under this policy, notwithstanding Section 1 (a)(i) of these Conditions and 
Stipulations. ./ .>( , · .• ~ .- • 

13. ARBITRATION .. ·" ... :_ : .. :..·· 
,.~.---...... "·-;, : 

Unless prohibited by applicabl~ l~W,'!!it~er t~~ _Company or the insured may demand arbitration pursuant to the Title Insurance Arbitration Rules of 
the American Arbitration Ass~~il!tio!'.1; _.Arbitrable matters may include, but are not limited to, any controversy or.claim between the Company and 
the insured arising out of or relating to this policy, any service of the Company in connection with its issuance or the breach of a policy provision or 
other obligation. All arbitrable niaiters when the Amount of Insurance is One Million And No/100 Dollars ($1,000,000) or less shall be arbitrated at 
the option of either the Company or.-the insured. All arbitrable matters when the Amount of Insurance is in excess of One Million And No/100 
Dc;>llars ($1,000,000) shall be arbitrated only when agreed to by both the Company arid the insured. Arbitration pursuant to this policy and under 
the Rules in effect on the date the demand for arbitration is made or, at the option of the insured, the Rules in effect at Date of Policy shall be 
binding upon the parties. The award may include attorneys' fees only if the laws of the state in which the land is located permit a court to award 
attorneys' fe~s to a prevailing party. Judgment upon the award rendered by the Arbitrator(s) may be entered in any court having jurisdiction 
thereof. 

The law of the situs of the land shall apply to an arbitration under the Title Insurance Arbitration Rules. 

A copy of the Rules may be obtained from the Company upori request. 

14. LIABILITY LIMITED TO THIS POLICY; POLICY ENTIRE CONTRACT 
(a) This policy together with all endors~ments, if any, attached hereto by the Company is the entire policy and contract .between the insured and 

the Company. In interpreting ariy provision of this policy, this policy shall be construed as a·whole. 

(b) Any claim of loss or damage, whether or not based on negligence, and which arises out of the status of the lien of the insured mortgage or of 
the title to the estate or interest covered hereby or by any action asserting such claim, shall be restricted to this policy. 

(c) No amendment of or endorsement to this policy can be made except by a writing endorsed hereon or attached hereto signed by either the 
President, a Vice President, the Secretary, an Assistant Secretary, or validating offi~r or authorized signatory of the Company. 

This is a PROFORMA Policy. It does not reflect the present state of the Title and is not a commitment to (i) insure the Title 
or (ii) issue any of the attached endorsements. Any such commitment must be an express written undertaking on 
appropriate forms of the Company. · 
CLTA Standard Coverage Policy-1990 (04/08/2014) 
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CHICAGO TITLE INSURANCE COMPANY POLICY NO. 9th AMENDED PROFORMA · 

(continued) 

15. SEVERABILITY 
In the event any provision of the policy is held invalid or unenforceable under applicable law, the policy shall be deemed not to include that 
provision and all other provisions shall remain in full force and effect. · · 

16. NOTICES, WHERE SENT 
All notices required to be given the Company and any statement in writing required to be furnished the Company shall include the number of this 
policy and shall be addressed to .the Company at: · · 

Chicago Title Insurance Company 
P.O. Box 45023 
Jacksonville, l;L 32232-5023 
Attn: Claims Department 

END OF CONDITIONS AND STIPULATIONS 

This is a PROFORMA Policy. It does not reflect the present state of the Title and is not a commitment to (i) insure the Title 
or (ii) issue any of the attached endorsements. Any such commitment must be an express written undertaking on 
appropriate forms of the Company. 
CLTA Standard Coverage Policy-1990 (04/08/2014) 
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. ENDORSEMENT - AL TA 8.2-06 

Issued By: . 

A CHICAGO TITLE l~SURANCE COMPANY 

~ 
Charge: PROFORMA 

COMMERCIAL ENVIRONMENTAL 
PROTECTION LIEN 

Attached to Policy Number: 

9th AMENDED PROFORMA 

The Company insures against loss or damage sustained by the Insured by reason of an environmental protection lien that, 
at Date of Policy, i.s recorded in the Public Records or filed in the records of the clerk of th.e United States district court for. 
the district in ~ich the Land is located, unless the environmental protection lien is set forth as an exception in Schedule B. 

This endorsement is issued as part of the policy. Except as it expressly states, it dQes not (i) modify any of the terms and 
provisions· of the policy, (ii) modify any prior endorsements, (iii) extend the Date of ·Policy, or (iv) increase the Amount of 
Insurance. To the extent a provision of .!he policy or a previous endorsement is incons!stent with an express provision of 
this endorsement, this endorsement controls. Otherwise, this endorsement is subject to all of the terms and provisions of 
the policy and of any prior endorsements. 

Chicago Title Insurance Company . ·, 

Dated: PROFORMA 

Countersigned By: 

PROFORMA 
· Authorized Officer or Agent 

.· ..... > ·. ~'6.··· 

'..c. \ · •• : :: 

• ! 

"·-..:-' 

This is a PROFORMA Policy. It does not reflect the present state of the Title and is not a commitment to (i) insure the Title 
or (ii) issue any of the attached endorsements. Any such commitment must be an express written undertaking on 
appropriate forms of the Company. 

co·pyrlght American Land Title Association. All rights reserved. 

The use of this Form (or any derivative thereof) is restricted to ALTA licensees and ALTA members in good standing as ..,Jr'.,ta 
of the date of use. All other uses are prohibited. Reprinted under license from the American Land Title Association. ~ 
ALTA 8.2·06-Commercial Environmental Protection Lien (10/16/2008) 
CLTA 110.9.1·06 (10/16/2008) Printed: 05.03.1B@03:20 PM 
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ENDORSEMENT - SE 91 DELETION OF ARBITRATION 

Attached to Policy Number: 
Issued By: 

@CHICAGO TITLE INSURANCE COMPANY 9th AMENDED PROFORMA 

.Charge: PROFORMA 

The policy is hereby amended by deleting Paragraph 14 of the Conditions, relating to Arbitration. 

This endorsement is issued as part of the policy.. Except as it ex;pressly states, it does not (i) modify any of the terms ·and 
provisions of the policy, (ii)" modify any prior. endorsements, (iii) extend the Date of Policy, or (iv) increase the· Amount of 
Insurance. To the extent a provision of the policy or a previous endorsement is inconsistent with an express provision of 
this endorsement, this endorsement controls. Otherwise, this endorsement is subject to all of the terms and provisions of 
the policy and of any prior endorsement's. · 

Chicago Title Insurance Company 

Dated: PROFORMA 

Countersigned By: 

PROFORMA 
Authorized Officer or Agent 

. .. ::: . 
.. · ... . · ....... 

: .. 

This is a PROFORMA Policy. It does not reflect the present state of the Title and is not a commitment to (i) insure the Title 
or (ii) issue any of the attached endorsements. Any such commitment must be an express written undertaking on 
appropriate. forms of the Company. 
SE 91-Deletion of Arbitration (06/17/2006) • Printed: 05.03.18 @ 03:20 PM 
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ENDORSEMENT -AL TA 13-06 LEASEHOLD 

Attached to Policy Number: 
Issued By: 

@cmCAGOTITLE INSURANCE COMPANY 9ttJ AMENDED PROFORMA 

Charge: PROFORMA . 

1. A_s used in this endorsement, the following terms shall mean: 

a. "Evicted" or "Eviction": (a) the lawful d~privation, in whole or in part, of the right of possession insured· by this 
policy, contrary to the terms of the Lease or (b) the lawful prevention of the use of the Land or the Tenant 
Leasehold Improvements for the purposes permitted by the Lease, in either case as a result of a matter covered 
by this policy. · · 

b. "Lease": the lease described in Schedule A. 

c. "Leasehold Estate": the right of possession granted in the Lease for the Lease Term. 

d. "Lease Term": the duration of the Leasehold Estate, as set forth in the .Lease, including any renewal or extended 
term if a valid option to renew or extend is contained in the Lease. · 

e. "Personal Property": property, in which and to the extent the Insured ha·s rights, located on or affixed to the Land 
on or after Date of Policy that by law does not constitute real property because (i) of its ·character and manner of 
attachment to the Land and (ii) the property can be severe~ ·from the Land ·without causing material damage to the 
property or to the Land. · · · · . . · 

. f. "Remaining Lease Term": .the portion of the Leas~ Term .. rein~in!ng after the ln$ured has been Evicted: 

g. "Tenant Leasehold Improvements": Those improvements, in ·;,.,,hich an~ to :the extent the Insured has rights, 
including landscaping, required or permitted to be ·built on the Land by the Lease that have been built at the 
lnsured's expense or in which the· Insured has an -i"nterest greater than the right to possession during the Lease 
Term. · 

2. Valuation of Estate or Interest Insured: ·< ..... ·.: .. ·. ·-: ·: · 
. ·/ ... •.. • .. " 

If in computing loss or d~mage it becori'].e~ nec~~~arY to value the Title, or any portion of it, as the result of an Eviction 
of the Insured, then, as to that portion of.. the ·land from which the Insured is Evicted, that value shall consist of the 
value for the Remaining Leas~~!~rm:::ofJh.e ·Leasehold Estate and any Tenant Leasehold Improvements existing on the 
date of the Eviction. The ln-sur~~;.Claiijlant shall .have the right to have the Leasehold Estate and the Tenant 
Leasehold lmprovements,affected:l)y,a defect insured against by the policy valued either as a whole or separately. In 
either event, this detern:iir:i~ti9n)of iiallie shall take into account rent no longer required to be paid for the Remaining 
Lease Term. '<··' ":/ . . · 

''·· -.... 

3. Additional items of loss cov~·r~.~- by this.-endorsement: 

If the Insured.is Evicted, the following items of loss, if applicable to that portion of the Land from which the Insured is 
Evicted shall be included, without duplication, in computing loss or damage incurred by the Insured, but not to the 
extent that the same are included in the valuation of the Title determined pursuant to Section 2 of this endorsement, 
any other endorsement to the policy, or Section 8(a)(ii) of the Conditions: 

This is a PROFORMA Policy. It does not reflect the present state of the Title and is not a commitment to (i) insure the Title 
or (ii) issue any of the attached endorsements. Any such commitment must be an express written undertaking on 
appropriate forms of the Company. 

Copyright American Land Title Association. All rights reserved. -AMtR.ICAN 
i.Miiilii'i"i 
m.::oA'i.~;;;: 

The use of this Form (or any derivative thereof) is restricted to ALTA licensees and ALTA members in good standing as ~ 
of the date of use. All other uses are prohibited. Reprinted under license from the American Land Title Association. ~ 
ALTA 1~6-Leasehold (04/02/2012) 
CLTA 119.5-06 (04/02/2012) Printed: 05.03.18@03:20 PM 
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Attached to Policy No. 9th AMENDED PROFORMA 

a. The reasonable cost of (i) removing and relocating any Personal Property that the Insured has the right to remove 
and relocate, situated on the Land at the time of Eviction, (ii) transportation of that Personal Property for the initial 
one hundred miles incurred in connection with th~ relocation, (iii) repairing the Personal Property damaged by 
reason of the removal and relocation, and (iv) restoring the Land to the extent damaged as a result of the removal 
and relocation of the Personal Property and required of the Insured sol_ely because of the Eviction. 

'b. Rent or damages for use and occupancy of the Land prior to the Eviction that the Insured as owner of the 
Leasehold Estate may be obligated to pay to any person 1iaving paramount title to that of the lessor in.the Lease. · 

c. The amount of rent that, by the terms of the Lease, the Insured must continue to pay to the lessor after Eviction 
with respect to the portion ofthe Leasehold Estate and Tenant Leasehold Improvements from which the Insured 
has been Evicted. · 

d. The fair market value, at the time of the Eviction, of the estate or interest of the Insured in any lease or sublease 
permitted by the Lease and made by t~e Insured as _lessor of all or part of the Leasehold Estate or the Tenant 
Leasehold Improvements. · 

e. Damages caused by the Eviction that the Insured is obligated to pay to lessees or sublessees on account of the 
breach of any lease or sublease permitted by the Lease and made by the Insured as lessor of all or part of the 
Leasehold Estate or the Tenant Leasehold Improvements. . • 

f. The rea~onable cost to obtain land use, zoning, building and occupancy permits,· ·architectural and engineering 
services and environmental testing and reviews for a replacement: leasehold reasonably equivalent to the 
Leasehold Estate. · 

g. If Tenant Leasehold Improvements are not substantially compl~ted at.the ti~e of Eviction, the actual cost incurred 
by the Insured, less the salvage value, for the Tenant Leasehold Improvements up to the time of Eviction. Those 
costs include costs incurred to obtain land use, zoning, building. arid occupancy permits, architectural and 
engineering services, construction management servic~s. environmental testing and reviews, and landscaping. . . ·•. . . 

4. This endorsement does not insure against loss, damage or cost.s ofremediation (an·d the Company will not pay costs, 
attorneys' feE!S or expenses) resulting from environn:ien~al da~a~e or contamination. 

This endorsement is issuE!d as part of the policy. E;::x~ep_t ~sit.expressly states, it does not {i) modify any· of the terms and 
provisions of the policy, {ii) modify any prior endo'rserrienfs, {iii) extend the Date of Policy, or (iv) increase the Amount of 
Insurance. To the extent a provisi9n. of the poli_cy oh~: previous· endorsement is inconsistent with an express provision of 
thi~ endorsement, this endorsement controls,,··othe~is"e;:-·this endorsement is subject to all of the terms and provisions of 
the policy and of any prior endorsements. · :_ \, .: . · . 

· ..... ::~·~··.: .. ·.;._~· . '"-:-".!~/ .' 
Chicago Title Insurance Compa'lY/ }.] ··· .. :-· 

~:~:~=i:~~OB:MA <t);<~~<:.•· 
'·"\.) 

PROFORMA 
Authorized Officer or Agent 

This is a PROFORMA Policy. It does not reflect the present state of the Title and is not a commitment to {i) insure the Title 
or (ii) issue any of the attached endorsements. Any such commitment must be an express written undertaking on 
appropriate forms of the Company: 

Copyright American Land Title Association. All rights reserved. 

The use of this Form (or any derivative thereof) is restricted to ALTA licensees and ALTA members in good standing as 
of the date of use. All other uses are prohibited. Reprinted under license from the American Land Title Association. 
ALTA 13-06-Leasehold (04/02/2012) 

-AMflllCA:"I. 
LA.~'i11'llE 

--~-,~ 
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Master Lease Exhibit F: CFD Matters 
All matters addressed in this Exhibit relate to the following actions, all of which the City has 
undertaken in accordance with the San Francisco Special Tax Financing Law (San Francisco 
Administration Code ch. 43, art. ~), which incorporates the Mello-Roos Community Facilities 
Ac.t of 1982 (Cal. Gov't Code§§ 53311 ~53368) (collectively, the "CFD Law"), by Board of 
Supervisors Resolution No. [TO BE INSERTED/ (the "Formation Resolutfon") to implement 
·the Financing Plan in the DOA betwee!l the Master Developer and the Port (collectively, the 
"CFD Provisions"). Unless specified otherwise, all statutory references in this Exhibit are to the 
California Government Code. 

I. Formation of a Special Tax District. The City's actions in relation to the CFD· 
Provisions include: 

(a) formation of a co.mm unity facilities district d~signated as "Cit_v and 
County of San Francisco Specicil Tax District No. 2018-3 (Pier 70 Leased Propertie!J)" 
(the "Special Tax District") that includes the Premises within its boundaries; 

· (b) designati_on of property for potential future annexation to the Special Tax 
District. (the "Future Annexation Area"); 

(c) approval of a rate and method of apportionmen~ (the "Rate and 
Method"), a copy of which is attached· to the formation Resolution, for the calculation 
and levy of the Facilities Special Tax, the Shoreline Special Tax, the Arts Building· 
Special Tax, and the Services Special Tax (as each term is defined in the Rate and 
Method) against all taxable property in the Special Tax District (collectively, the 
"Special Taxes"); 

(d) rccordation of the "Notice of Special Tax Lien" against the real property 
in the Special Tax District in the Official Records of the City and County of San 
Francisco, as document number pursuant to California Goyernment Code 
Section 53328.3; 

(e) . authoriz_ation to issue bonds secured by one or more of the Special Taxes 
("Bonds"); 

(f) authorization to use"Bond proceeds and Special Taxes· to finance the 
construction, completion, and acquisition of improvements described in the Fonnation 
Resolution (the "CFD Improvements"); and · 

. (g) auth~rization to levy and use Special Taxes in perpetuity to finance 
services described in ~he Formation Resolution such as capital maintenance and repair of 
the CFO Improvements (the "Services"). 

2. Leasehold Subject to_ CFO Provisions. The T~nant acknowledges and agrees as 
follows. 

(a) Its leasehold interest in the Premises is subject to the levy of Special Taxes 
and the Tenant will not have any right to amend the CFO Provisions. 

(b) It is critical to each of the City, the Port, the Master Developer, and Tenant 
that the construction and completion. of the CFO Improvements requited to develop the 
Premises be coordinated in all respects (including cost, timing, capacity, function, and 



type) with the construction and completion of the CFD Improvements for other property 
in the Special Tax District. 

(c) lf the Premises \.vere excluded from the Special Tax District, or the Special 
Taxes to be levied on the Premises were reduced or eliminated, coordination of CFO 
lniprovements required to develop the Premises with CFO lmprovements for other 
property in the SpcCial Tax District would be materially adversely affected. 

3. Cooperation with Cf'D Matters. The Tenant agrees to the following with respect 
to the Special Tax Distri"ct, the levy of the Sp.ecial Taxes, and the issuance of any Bonds, at the 
Tenant's sole expense. · 

(a)· The Tenant will: 

i. if determined necessary by the City, and at the request of the City, 
cooperate with the City if the City decides to enter into a joint community 

. facilities agreement or any other agreement necessary to finance CFD 
Improvements and Services (collectively, the "JCFA") that will be owned or 
operated by government agencies other than the City or its agencies. 

(b) The Tenant will not, at any time or in any manner, contest, protest, or 
· otherwise challenge any of the following: 

1. the formation of the Special.Tax District; 

11. the designation of the Fi.1ture Annexation Area; 

111. the authorization, levy, or amount of the Special Taxes on the 
Premises; 

1v. the authorization to issue the Bonds;· 

. v. the Cf'D Improvements and Services to be financed by the Special 
Tax District; and 

vi. the establishment of an appropriations limit for the Special tax 
District. 

(c) If required for the Special Tax District to levy Special Taxes or issue 
. Bonds, the Tenant will acknowledge that the Premises are subject to the lien of the. 

Special Tax District and the levy of Special Taxes and that the Special Tax District is 
authorized to issue Bonds. · 

(d) The Tenant will not bring any action, suit, or proceeding against the 
Special Tax District or the City; provided, however, that after exhausting ·its appeal rights 
under the Rate and Method, the Tenant may bring an action, suit, or proceeding against 
the Special Tax District or the City if it relates solely to an allegation that the Special · 
Taxes have not been levied in accordance with the Rate and Method·. 

(e) The Tenant will not take any action that would in any way interfere with 
the operation of the Special Tax District or decisions made or actions taken with respect 
to the Special Tax District's formation or the issuance of Bonds, including when Special 
Taxes are first levied, the amount of Special Taxes, the apportionment of Special Taxes, 
and the use of the Special Taxes collected by the Special Tax District. 
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4. The following definitions apply to this Exhibit. 

(a) "Actual Knowledge" means the knowledge that the person signing this 
I.ease has on the· date of execution of this Lease or has obtained from: · 

i. interviews with current officers and responsible employees of the 
Tenant and its Affiliates that the person has determined are likely, in the ordinary 
course of their respective duties, to have knowledge of the matters set forth in this 
Lease; 

ii. a review of documents that the person determined were reasonably 
necessary to obtain knowledge of the matters set forth in this Lease; or 

· 111. ·both, in an)· case without conducting any extraordinary inspection 
or inquiry except as pr~1dent and customary in connection with the ordinary course 
of the Tenant's current business and operations or contacting individuals who are 
no longer employees of the Tenant or its Affiliates. 

(b) '·Affiliate" means any person that directly or indirectly, through one or 
more intermediaries: - · 

i. exercises managerial control over the Tenant; or · 

II. is under managerial control of the Tenant; and 
. . 

111. in each case, about whom information could be material to 
potentia,I investors deciding whether to invest in future Bonds. 

(c) "Related Property" means any real property interest owned or held by 
the Tenant or any of its Affiliates. 

5. Compliance. The Tenant represents and \varrants as follows and agrees that if its 
representations and warranties are discovered to be untrue after the Effective Date of this Lease,. 
the Port may, in its discretion, elect to terminate this Lease. · 

(a) With respect to Related Property located within the boundaries of a 
development project in California, except as set forth in Attachment 1, to Tenant's 
Actual Knowledge, neither Tenant nor Ten~nt's Affiliates within the last five years have: 

i. intentionally failed to pay when du~ any property taxes, special 
taxes, or assessments levied or assess_ed against the Related Property; or 

ii. owned any interest in Related Property that became either 
tax-deeded to California or the subject of foreclosure proceedings for failure to 
pay property taxes, special taxes, or assessments levied or assessed against the 
Related Property. · 

(b) With respect to Related Property located within the boundaries of a 
development project outside of California, except as set forth in Attachment t, to 
Tenant's Actual Knowledge, neither Tenant nor Tenant's Affiliates within the last five 
years have owned any interest in Related Property that became ·either tax-deeded to a 
governmental agency or the subject of foreclosure proceedings for failure to pay special 
taxes or assessments that secure the payment of bonds and that were levied or assessed 
against t_he Related Property. 
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(c) Except as set forth in Attachment 1, neither the Tenant nor its Affiliates 
hav.c failed to comply in the last five years Lmder any continuing disclosure agreement 
relating to Related Property in projects in California. 

6. Acknowledement of the Rate and Method. The Rate and_ Method has been 
provided to the Tenant prior to the Effective Date of this Lease. The Tenant has read and, if 
deemed necessary, consulted with counsel, regarding the provisions of the Rate and Method. 

7. Issuance of Bonds. This Section will apply to the Special Tax District's issuance_ 
of Bonds at anytime. 

(a) The Tenant will provide, at the request of the City or any Financing 
Participant (as defined in subsection (c) below), certificates or other documents executed 
by each secured lender that provided funds for the Tenant's development of the Premises 
signifying the lender's ack1wwlcdgment of: 

i. the imposition of the Special Taxes on the Premises; 

11. the issuance of Bonds; and . 

111. the Special Tax District's· foreclosure rights if the Tenant is 
delinquent in the payment of Special Taxes. 

(b) The Tenant acknowledges that Bonds may be issued in one or more series 
over time, that the issuance of each series of Bonds may require information and 
documents to be provided by the Tenant, and that the timely provision of that·information 
and· documents (or each series of Bonds.is critical for the Master Developer and the Port 
to achieve their respective financial goals. The Tenant's obligations ·will arise with the 
issuance of each series of Bonds and continue as provided in any relat~d continuing 
disclosure agreement. 

(c) The Tenant will not interfere with or impede the issuance of any series of 
Bonds issued by or in connection with the Special Tax District and will, at the Tenant's 
expense, provide information in connection with ea~h series of Bonds as requested by 
any of the following (collectively; the "Financing Participants"): 

. . 
i: the City, the Port, and any other JCFA Party, or any of their agents, · 

including bond counsel and disclosure counsel; · 

11. appraisers engaged _to appraise the Leasehold; 

111. market absorption consultants; 

iv. underwriters and underwriters' counsel; 

v. financial advisors associated with the Bonds or the Special Tax 
District; and 

vi. · ·persons providing credit.enhancement for the Bonds or the Special 
Tax District. 

(d) The Tenant will provide, at Tenant's expense, required information, which 
may include: 

1. a description of the Tenant's financing sources to develop the 
Premises; 

~ . 
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ii. a description of the proposed development project and the 
ownership structure of the Tenant; 

11 l. 

history; 
the status of the Premises, including the rent roll and vacancy 

iv. any history of delinquencies and defaults by the Tenant and its 
Affiliates, including the information disclosed in Attachment 1; 

v. . the Tenant's financial statements, \vhich may be consolidated with 
its parent company and, for publicly traded companies where the Tenant's 
financial statement~ are consolidated with the publicly traded company, may be · 
limited to those financial statements required by SEC Regulations; 

vi. other financial rind operating information, including a development 
pro forma, with respect to the Tenant and the Premises; 

vii. certificates requested by the Financing Participants, which may 
incli.1de representations on: 

I . the due formation of the Ten.ant; 

2. the due execution of dqcuments execute~ by the Tenant in 
connection with the Special Tax District or an·y Bonds; 

3. no mater.ial litigation or investigation by or against the 
Tenant or its Affiliates that seeks to prohibit, restrain, or enjoin the 
development of the Premises, or in which the Tenant or its Affiliates may 
be adjudicated as bankrupt.or discharged from any or all.debts or 
obligations or granted an extension of time to pay or a reorganization or . 
readjustment of its debts, or which, if determined adversely to the Tenant 
or its Affiliates, could adversely affect the development of the Premises 
and the payment of the Special Taxes; and 

4. the accuracy of the information provided in connection 
with the issuance of any series of Bonds, including the information in all 
disclosure documents; and 

v111. · opinions of counsel to the Tenant requested by any of the 
Financing Participants, which may include any matter listed in clause (\'ii) of this 
Subsection and a I Ob-5 opinion regarding any disclosure about the Tenant and its 
Affiliates in the offering statement used to market the Bonds. 

(e) The City will decide on the amount and application of any capitalized 
·interest in consultation with the Master Developer, and the Tenant will not contest the 
amount and application of capitalized interest. 

(f) This Subsection will apply if any of the Financing Participants requires a 
renewable letter of credit, cash, or other form of credit enhancement ("Special Tax 
Security") in connection with the issuance of the Bonds. 

J. i. The Tenant will provide Special Tax Security that is acceptable to 
the Financing Participants in an amount no greater than two years' levy of Special 
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Taxes against the Premises by the Special Tax District, as reasonably determined 
by any of the Financing Participal)ts, 

ii. Jn.addition, if the Master Developer (or any current owner of the 
Premises) posted Special Tax Security with respect to the Premises before the 

·. Close of Escrow, the Tenant will provide replacement Special Tax Security with 
respect to the Premises acceptable to the Financing Participants. The Tenant's 
posting of replacement Special Tax Security will be a condition precedent to the 
Effective Date of this Lease. 

111. The Tenant acknowledges that the Special Tax Security is intended 
to secure the Special Tax payments by the ·tenant and its successors and assigns, 
but not any sub-tenants of less than the whole of the Premises or apartment 
dwellers. 

iv. Any letter of credit must be provided by an issuer acceptable to the 
Financing Participants and have a minimum "A" long-term debt rating (or the . 
equivalent "A" designation) from both Standard & Poor's and Moody's Investors 
Service, unless the Financing Participants agree to a lower rating. 

(g) Any reimbursements from the proceeds of any Bonds or directly from any 
Special Taxes (or prepayments of Special Taxes) for the costs of authorized CFO 
Improvements, returns of deposits, or payments of the costs of issuance will be the 
property of the Master Developer (as between the Master Developer and the Tenant), 
regardless of the time of the original payment or the identity ·of the party that made the 
payment. Should the Tenant receive any such reimbursements, or should the Tenant 
receive the return or reimburseme_nt of any deposits with any governmental entity or 
utility related to authorized CFO Improvements, the Tenant will endorse and tender the 
payment to the Master Developer immediately. · 

(h) The Tenant will execute and perform under any continuing disclosure 
agreement as requested by any of the Financing Participants. In addition, if, pi-ior to the 
Effective Date, the Master Developer has entered into a continuing disclosure agreement, 
the Tenant will assume the obligations under the continuing disclosure agreement with 
respect to the Premises, in the form and manner required by the Financing Participants 
and the continuing disclosure agreement. The assumption of any continuing disclosure 
agreement will be a condition precedent to the Effective Date of this Lease·. 

8. Cooperation to Amend the Special Tax District. 

(a) The Tenant acknowledges that the Port, the Master Developer, or the City 
may request proceedings to amend any CFO Provisions ("Change Proceedings") . 
Subsection 8(b) will apply so long as the changes contemplated by the Change 
Proceedings: . 

i. do not inc·rease the Special Tax rates to be levied on the Premises 
above Special Tax rates for the Premises, escalated to the date of calculation, 
under the Rate and Method; 

ii. do not change the Rate and Method so that the Tenant is taxed 
sooner than und.er _the current version of the Rate and Method; and 

Master Lease Exhibit f. 
6 



111. do not result in more favorable· treatment of one or more other 
tenants or property owners in the Special Tax District compared to the treatment 
of the Tenant and the Premises. 

(b) Subject to Subsection S(a), the Tenant shall not contest, protest, or 
otherwise challenge Change Proceedings to the Special Tax Distri~t. 

9. Annexation of Propcrtv to the Special Tax District. 

(a) The Tenant ackno\\1lcdgcs that in accordance with the CFO Law: 

i. the City has· designated certain property as a Future Annexation 
Area to the Special Tax District; 

ii. from time to time, parcels of the Future Annexation Area may be 
annexed to the Special Tax District by execution of a unanimous written consent 
of the owners of the parcels of Future Annexation Arca to be annexed without a 
public hearing or election; and 

111. the \\'laster Developer, City, and Port may a_lso request annexation 
of additional property to the Special Tax District.· 

(b) The Tenant will not: 
. . 

i. contest, protest, or otherwise challenge th~ annexation of any 
additional property to the Special Tax District as described in Section 9(a) above, 
or the impositic)n ·of the levy of Special Taxes on the annexed property; or 

ii. . take.any action that would in any way interfere with the operation 
of the Special Tax District or decisions made or actions taken by the Master 
Developer or the owners of property (including the owners of the Future 
Annexation _Area) with respect to the annexation of additional property to the 

· Special Tax District. 

I 0. Activitv in Other Special Tax Districts. The Tenant acknowledges that other parcels in 
the SUD are included in a separate speciai"tax district formed by the City (the "Other STD") and 
agrees not to: · 

(a) contest, protest, or otherwise challenge the formation, implementation, 
levy of sp~cial taxes in, or issuance of bonds by the Other STD, or the annexation of 
additional property to, or any Change Proceedings conducted with respect to, the Other 
STD; or 

. (b) take ~ny other action that would in any way interfere with the operation of 
the Other STD or decisions made or actions taken by the City, the Port, and the Master 
Developer with respect to the Other STD. 

11. Shortfall Provisions. 

(a) All capitalized terms used in this Section 11 that are not otherwise defined 
herein shall have the meaning given such terms in the Appendix to the ODA (the 
"Appendix"). 
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(b) The Tenant agrees to refrain from initiating a Reassessment to reduce the 
Baseline Assessed Value or later Current Assessed Value of the Premises until the IFD 
Termination Date. 

(c) If the Tenant initiates a Reassessment on the Premises in violation of 
Section ll(b) above, then the following .shall occur: 

a. Tenant wilt pay the Port the Assessment Shortfall within 20 days after 
the Port delivers its payment demand. Amounts not paid when due 
will ~ear interest at the rate of l 0%, compounded annually, until paid. 

b. The obligation to pay the Assessment Shortfall will begin in the City 
Fiscal Year following the Reassessment and continue until the earlier 
to occur of the following dates: (A) the applicable IFD Termination 
Date; and (B) when the Assessment Shortfall is reduced to zero .. 

12. Acquisition Agreement. 
. . 

The Tenant acknowledges th~t the Tenant is not and will not become either a party, a third-party 
beneficiary, or an assignee to the Acquisition and Reimbursement Agreement between the . 
Master Developer and the Port (the "Acquisition Agreement"), and that any reimbursements 
from the proceeds of Bonds or Special Taxes for the costs of authorized CFD Improvements 
under the Acquisition Agreement will be the property of the Master Developer, regardless of.the 
time of the original payment or the identity of the party that made the payment. Should the 
Tenant receive any reimbursernents, or should the Tenant receive the return or reimbursc·ment of 
any deposits that were intended to be financed with Special Taxes or Bonds, the Tenant shall 
endorse and tender the payment to the Master Developer promptly. The Tenant further agrees 
not to contest, protest or otherwise challenge the rights or obligations of the Master Developer or 
the Port under the Acquisition Agreeme.nt. 

13. General Provisions. 

(a) The Tenant will pay prior to delinquency all Special Taxes levied on the 
Premises while the Tenant or any Affiliate has a leasehold interest in the Premises. 

(b) The Tenant will not petition, support, encourage, consent to, or implement· 
any action seeking to reduce or repeal the levying·of all or any part of the Special Taxes· 
in the Special Tax District, except at the written request of the Port, the Master 
Developer, and the City. 

(c) The Tenant will disclose the requirements of this.Exhibit to any Subtenant 
of the entirety of the Premises and require each such Subtenant to enter into an agreement 
with the Tenant, the Port, and the Master Developer assuming the Tenant's obligations 
under this Exhibit. This paragraph will not·apply to any rentals to apartment dwellers or 
Subtenants of less than all of the Premises. lf required, the Tenant wil I comply with 
disclosures required by Section 5334L5. 

(d) The Master Developer is an express third-party beneficiary of the 
covenants a!ld agreements of this Exhibit and may enforce each provision against the 
Tenant as if the Master Developer were a party to this Lease. 

. (e) The Port is required to provide to the Tenant a notice of special tax 
pursuant to Section 53341.5 regarding the Special Taxes in the Rate and Method (the 
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"Notice of Special Tax"). The Notice of Special Tax is attached as Exhibit XXXX and 
the 'Tenant shall execute and return to the Port a copy of the Notice of Special Tax within 
three business days after executing this Lease. 

(f) The co\1enants and provisions contained in this Exhibit remain in effect for 
the term of this Lease. 

Attachment I: 
Exhibit XXXX: 

Certain Representations of Tenant 
Notice of Special Tax 
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MASTER LEASE EXHIBIT G 
File No. 2014-001272ENV 

Pier 70 Mixed-Use District Project 
Planning Commission Motion No. 19977 

MITIGATION MONITORING AND REPORTING PROGRAM·FOR 
PIER 70 MIXED-USE DISTRICT PRO.JF..CT 

MEASLil~ES ADOPTED AS CONDITIONS OF APPROVAL 
Implementation 
Responsibility 

\E1~!·'.~·:.1#}:~·::i;~i:?:_~.~~Y~~-~~i~~~~~'~r~~·*41¥~~~~W'.~:t~;f ?..~~~:~{P.:1:~.~~~,~~~'c:tw~:~t~& -
{Ciil;;;;.u/.:R.~\-,,itf:C:e.~'?;frm;:1~~~t.. 

M-Cl{-la: Archcological Testing, i\fonitnring; lhta l{ccn\'Cl'Y and 
lfrporting 

Based on a reasonable presumption that archeLilogical resources may be 
present within the pro.kc! site. the: following measures shall bi: undertaken to 
avoid any potentially'sign·ilicant adverse effc1.:t from the Proposed Pwject on 
buried or submerged historical rcs.ources. The project sponsors shall retain. 
the services of an archeological consultant from rotational Department 
Qualified Archeological Consultants List (QACL) maintained by the 
Planning Department archcologist. Tlie project sponsors shall contact the 
Dep;1rtment archeologist to obtain.the names iind contact information for the 
next three archeological consultants on the QACL. The archeological. 
consultant shall undertake an ardwological testing program as specified . 
herein. In addition, the consultant shall be available to conduct an 

· archeological monitoring and/or data recovery program if required pursuant 
to this measure. The archeological consultant's work shall be conducted in 
accordance with this measure at the direction of the Environmental Review 
Of'licer (ERO). All plans and reports prepared by the consultant as specified 
herein shall be submitted first and directly to the ERO for review and . 
comment, Jnd shall be corisidered draft reports "suhject to revision until final 
approval hy the ERO. Archcological monitoring and/c•r data rcCO\'e~y 
programs required by this measure could suspend construction of the project 
for up t\l a maximum of four weeks. At the direction of the ERO. the · 

l'r~jt:ct sponsors2 to 
retain qualified 
professional 
archaeologist from 
the pool of 
archaeological 
consultants 
maintained by the 
Planning 
Department. 

The archaeological 
consultal\t shall 
undertake an 
archaeological 
testing program as 
specified herein. 

Project sponsors, 

Mitigation 
Schedule 

Prior to the 
issuance of site 
permits, 
submittal of all 
plans and 
reports for 
approval hy thc.: 
ERO. . . 

Monitoring/ 
Reporting 

H.csponsibility 

An:hacological 
consultant's work 
shall be conducted 
in' accordance with 
this measure at the 
direction of the 
ERO. 

. . 

Monitoring 
Schedule 

Considered 
complete when 
project sp1Jnsor 
retains a 
qu!llitied 
proft:ssional 
archaeological 
consultant and 
archeological 
consultant has 
approved scope 
Hy the ERO for 
the archeological 
testing program 

Monitoring 
I . 

Agency 

Planning 
Department 

1 
l31i1h the City.and the l\irl have jurisdiction over portions of the Project Site This column identifies the agency or agencies with ~lontloring responsibility fbr each mitigation and improvement 

measure. 'The 2R-Ai:re Sile and•2ll'11/lllinois Parcels arc located within the Port's building permit junsdiction, The Hoe'duwn Yarci parcel 1s located within the San Francisco Department of 
Building lnspcciion ([)Ill). 
2 

Note: For purposes of this !\·1MRI', unless otherwise m~icatcd. the term "project sponsor" shall mean the party (i.e .. the [)evel~per under the DDA. a Vertical Developer (as defined in the DDA l 
or Port. as ~pplicahle. and their respective cont~actors and agemsl that is responsible under the l'.rciject documents for construction ufthe improvement~ to which the Mitigation Measure applies. 
or otherwise assuming r~sponsihility !Or implememation of the mitigation measure. 
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MASTER LEASE EXHIBIT G 
File No. 2014-001272ENV 

Pier 70 Mixed-Use District Project 
Planning Commission Motion No. 19977 

MITIGATION M_ONITORING AND REPORTING PROGl~AM FOR 
PIER 70 MIXED-USE DISTRICT.PROJECT 

MEASUIU:S ADOPTED AS CONDITIO!'iS OF APPROVAL 
Implementation Mitigation 

Monitoring/ 
Monitoring 

Monitoring 
Reporting Agenry i Responsibility Schedule Schedule 

!" 
Responsibility 

I suspension of construction can be extended beyt1nd four weeks onlv if such a arclrncological 
· s11sp~nsi1;11 is lh~ <)Illy feasible means t(l red1icc to a less than signilicant le\"cl consultant shall 
j potential effects 011 a significant archeological resource as dclined in State · contact the ERO 
, CE<,),.\ G1~icklines Section 150645 I.a) and (d. · .. and descendant 

' 

CL>nsult;11io11 with Descendant Communitie:; 
group 
representative upon -

On discovery of an archeological site associated with descendant Native discovery of an For the duration Archaeological Considered 
Americans, the Overseas Chinese, or other potentially interested descendant archaeological site of Consultant shall coniplete upon 
group, an appropriate representative of the desccl)dant group and the ERO a~sociated with soil-disturbing prepare a Fin al submi!lal of 
shall be contacted. The representative _of the descendant group shall be given descendant Native activities. Archaeological Final 
the opportunity to monitor archeological licld investigations of the site and to Americans or the Resources Report Archaeological 
consult with the ERO regarding appropriate archeological treatment of the Overseas Chinese. in consultation with Resources 
site. of recovered data from the site, and, if applicable, afiy interpretative .The representative the ERO (per Report. 
treatmenl of the associated archeological site. A copy of the Final of the descendant below). A copy of· 
Archcological "Resources Re~ort shall be provided to the reprcscntativt: of the group shall be given this report shall be 

I descendant grnup. the opportunity to pro.vided to the 
monitor ERO and the 
arcl)acologieal field representative of 
investigations on the descendant 
the site and consult group. 
with the ERO 
regarding 
appropriate 
archacologic~l 
treatment oftht: site, 
of recovered data 
from the silt:. and, if 
applicahk, any 
interpretative · 
treatment of the 
ilSS()Ciatcd 
arch:teological site: 

; f\rchenlo!!ical T,·stin•• l'ro11r:1111 Devclo(!mcnt of Prior to any I Archaeological Considered Plmrning 

2 of 83 

I 

I 
I 
I 

I 



MASTER LEASE EXHIBIT G 
File No. 2014-001272ENV 

Pier 70 Mixed-Use District Project 
Planning Commission ;\.'lotion No. 19977 

~·· ---i 
MITIGATION MO!\ITORING AND REPORTING PROGRAM FOi{ 

I PIER 70 MIXED-USE DISTRICT PRO.IECT 

Im plcmen tat ion Mitigation 
Monitoring/ 

Monitoring 
Monitoring I 

MEASUlffS ADOPTED AS CONDITIONS OF APPROVAL l{eporting 
I 

Rcs1>onsibility Schedule . Schedule A_~cncy 

I Responsibility 

The arche()logical consultant shall prt:parc and submit to. the ERO for review 
ATP: Project excavation, site . consultant to complete with Department ! 
sponsors and preparation or I undertake ATP in approval of the i 

. and appr01•al an archcological testing plan (ATP). The archeological testing 
I 

archaeological construction, . consultation with ATP by the ERO 
program shall be conducted in accordance with the approved ATP. The ATP consultant in and prio.r to ERO. . and on finding 
shall iilentil)' the property types of1hc expected arclu:ological resoiircc(s) consultation with testing, an ATP I by the ERO that 
thai potentially could be adverst:ly affected by the Proposed Project. the the ERO. for a defined · . the ATP is 
testing mc:thod to be ust:d, an·d the locations recommended for testing. The geographic area , implemented. 
purpose of the areheological testing program will be to determine to the I 

extent possible the presence or absence of archeological resoum:s and to Ar1;hcological and/or specified 

identity and to evaluate whether any ari:heological resource encountered on Testing Report: construction 
activities is to 

the sile constitutes an historical resource under CEQA. Project sponsors . 
be s"ubmiued to 

. At the completion of the archcological tc~ting program, the archcological 
and archaeological 

and approved consultant in ' consultant shall submit a written report of the lindings to the.ERO. If based consultation with by the ERO. /\ 
on the archcological testing program the archeological consultant linds that the ERO. single ATP or 
significant archeol1>gical resources may be present, the ERO in consultation multiple. A TPs 
with the archcological consultant shall determine ifa.dditional measures are may be 
warranted. Additional measures that may be undertaken include additional produced to 
archeological testing. archcological moi1itoring, and/or an archeological data address project 
rrcovery program. If the ERO determines that a significant archcological phasing. 
resource is present and that the resource cmi_ld be adversely aflbcted by the 
Proposed Project, at the discrction"ofthe project sponsors either: 

!\) The Proposed Project shall he redesigned so as to avoid any adverse At the Archaeolo_gical 
effect on the significant archeologieal resource; or completion of. Considered -consultanl to ·each 

submit rCS\ilts of 
complete on 

13) A data recovery program shall be implemented, unless the ERO archaeological submittal to ERO 
dcterminrs 1hat the archcoll>gical resource is of greiller interpretive testing 

testing, and in ofreport(s) on 
than research signilicancc and that inh::rprctive use of the resource is consultation with I 
feasible. 

program. ERO, determine · 
ATP findings. 

whether additional 

I '",""""'re 

I 
warranted. If 
signilicant I 

! 
1 archaenlo~ical I 
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MASTER LEASE EXHIBIT G 
File No. 2014-001272ENV 

Pier 70 Mixcd-Cse District Project 
Plarming Commission Motion No .. 19977 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT 

MEASlilU:S ADOPTED AS·CONDITIONS OF APPROVAL 
Implementation . Mitigat_ion 

Monitoring/ 
Monitoring 

Monitoring 
Repor.ting A I 

Respo·nsibility Schedule Schedule . gency 
Responsibility 

resources are 
present and may be 

~ adve"rscly affected, 
project sponsors, at 
its discretion, may 

1 ·ele~t to redesign a 
project. or 

I 

implement data 
recovery program, 
unless ERO 
determines the I 

I. archaeological 
resource is of 

I 
greater interpretive I than research 

I 
significance and 
that interpretive use 

-~ is foasible. 

j t\rcheok1gical Monitorin!! l'ro1mun Project sponsors The If required, Cl1nsidcred Planning 

If the ERO in consultation with the archeological consultant determines that 
and archaeological archaeological archaeological complete on Deparum:nt 
consultant at the consultant, "consultant to approv:il o·r 

an ard1eological monitoring prtigram (A\1P) shall he implemented. the AMP direction of the project prepare th.: AMP in AMPts) hy ERO: 
wnuld minimally indude the following provisions: ERO. sponsors, and consultation with submittal of 

• The archeolugical consultant," project sponsors, and ERO shall ERO shall meet the ERO. report regarding 

meet and consult on th.: scope of the AMP prior to any prior to the 

I 
findings of 

pn.1icc!-rc:atcd soils disturbinl! activities commcncin!!. The ERO commencement AMl'(s); and 

in ~t'n~ul1ation with the archc~_logical consultant sha~ determine of i finding hy ERO 

what project a..:tivitics shall ~e archcologically monitored. A single soil-disturbing that AMl'(s) is 

AMI' cg nrnltip!c Af\·!Ps may lie pl'(lcluced to address proj.:ct activities for a implemented. · 

phasing. In most cases. any soils-disturhing activities, such as . defined 

1knwlition, foundation removal, cxcavation,.grnding, utilities geographic area 

installation. li1undation work. driving of piles (foundation, shoring. - ·and/or. ~pecilicd 

etc.). site remediation, etc .. shall rcuuire archeologic"al monitoring construction 
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MASTER LEASE EXHIBIT G 
file No. 2014-001272ENV 

Piei· 70 Mixed-Use District Project 
Planning·Commission Motion No. 19977 

MITIGATION MONITORl~G AND REPOIHING PROGRAM FOR : 

PIER 70 MIXED-USE DISTRICT PROJECT 

- Implementation Mitigation I 
Monitoring/ 

Monitoring 
Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Rcpo.rting I 

Responsibility Schedule Schedule Agency · 
ResponsihilitY. 

because of th°' risk these activities pose·to potential archeologieal activities. The 
rcsnurces and to their depnsitilllHll context. The archeological ERO in 
consultant shall :1dvisc all project contractors to he on the alert for consultation 
evidence of the presence of the expected resource(s), of how to with the 
identil~· the cvidcnce of the expected resource(s), and of the archaeological 
apprnpriate prowcol in the event of apparent discovery of an consultant shall 
archcological resource: determine what 

• The an.:hcological ilwnitor{s) shall he present on the project site 
archaeolngieal 

i mo11itoring is 
according to a schedule agreed up0n h.y the :m:hcological necessary. A 
consultant and the ERO until the ERO has, in consultation with single AMP or 
prnject a·rcheological consultant, determined that project multiple A\1Ps 
CL'nstrnction activities could have n·o effects L'n signilk;mt may he 
archel•logical dcpllsits: produced lO 

• l"he ard1el1),1gical nwnitnr shal I record ai1d be authorized to .collect address project 
soil samples and artifactual/ccofactual material as warrant~cl for phasing. 

nnaly~is: 

Ir an intact archeok>gi.:al deposit Is encountered, all ;;oils-disturbing activities 
in the vicinity of the dcpo;;it shall cease. The archeological monitor shall he 
empowered tu temporarily r_cdircct demolition/excavation/pile 
driving/c1rnstructi0n activities and equipment until the deposit is evaluated. 
Ir in the case of pile drivirig activity (foundation. shoring, etc.),.the · 
archeological monitor has cause to believe that the pile driving activity may 
affect an archcological resource, pile driving activity that may affect the .I 
archeological resource shall he sus1;ended until an appropriate evaluation of 
the resource has been made in consultatiL•n with the ERO. The archeological 
consultant shall immediately notify the ERO of the encountered 
archeological deposit. The archeological coi1sultant shall make a reasonable 
effort tu assc~s the identity, integrity. and significance of the encountered 
archeolugical deposit, and present the lindings ol'th!s a~~essmcnt to the ERO. 
I !"the ERO determines that a significant archeological_ resource is present and 
that the resource could he adverselv affected hv the Proposed Project, at th~ 
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MASTER LEASE EXHIBIT G 
File No. 2014-001272ENV 

Pier 70 Mixed-Use District Project 
Planning Commission Motion No. 19977. 

. MITIGATION MONITORING AND·REPORTIN.G PROGRAM FOi~ 
PIER 70 MIXED-USE DISTRICT PROJECT 

Implementation Mitigation 
I Monitoring/ 

Monitoring 
Monitoring 

. MEASURES ADOPTED AS CO_NDITIONS OF APPROVAL I Reporting . 
I. 

Responsibility Schedule Schedule 
Agency 

! Responsibility 

discretion oftht• project sponsors either: 
j 

I A) The Proposed Pniject shall be re.designed so as to avoid 
any adverse effect on the signilicant archeological resource; or 

!]) t\ data.recovery program shall be implemented, unless I 
the ERO determines that the archeologieal resource is of greater 
interpr~tive than research significance and that interpretive use of 
the resource is feasible. • 

Whether ur not signi Ii cant :m:hcological resourcl!s are encountered. the 
archcl•logical con;ultant slwll submit a written rCJllll"l t•f the li111Jings of the 
rnoni1c1ring prngram l!' th.: ERO. 

An:heological Data Rccoven· Program Project spons1)rs Upon If required, Considered 

If the ERO, in consuliation with the areheological consultant, deh:rmines th.at 
and archaeological determination archaeological complete on 
consultant at the by the ERO that consultant to submittal of 

an archeulogical data recovery programs shall he implemented based on the direction of the an ADRP is prepare an ADRP(s) to 
presence ofa significant resource, the archeological data recovery program ERO. required.A · ADRP(s) in ERO. 
shall be conducted in accord with an archcological data recovery plan single ADRP or consultation with 
(ADRP). No arehcological data"rccovery shall he undertaken without the multiple the ERO. 
prior approval of the E!lO or the Planning Department archcologist. The ADRPs may be 
archcolt1gi~al con~ultant, project sponsors, and ERO shall meet and consult produced to . i on the scope ofthr i\DRI' prior to preparation ofa draft ADRP. The address projt:ct 
archcolo!!ical consultant shall submit a draft ADRP to the ERO. The ADRP phasing. 
shall ider~tify how the proposed data recovery program will preserve. the 
significant information the archeological resource is cxpt:ctcd to contain_. 
That is. th~ ADRI' will ickntify what scicntific/histl1rical research questions 
arc appl icablc to the expected resource, what data classes the resource i.s 
expt:ctcd to poss~ss, mid how the expected data classes would address the 
applicable rescard1 qm:stions. Data recovery, in gencrnl, shall be limited to 
the pNtinns t•fthe historical property that could be adversely affected hy the 
Proposed l'rojcct. Dc;tructivc data recove·ry methods shall not be applied to 
portions of the archeological resources if nondestructive methods arc 
practical. ·. 
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MASTER LEASE EXHIBIT G 
File No. 2014-001272ENV 

Pier 70 Mixed-Use District Project 
Planning Co_mmission Motion No. 19977 

MITIGATION M-ONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT 

MEAS.URES ADOPTED AS CONOITIONS OF.APPROVAL 

The scope of th~ ADRP shall include the following clements: 

• Field Metlzvds and Procedures. Descriptions of proposed field 
stratc!!ics, procedures. and operations. 

• Cawlc>guing a11d labormory Ana(vsis. Description ofsclt:cted 
cataloguing system and artifact analysis procedures. 

• Discard a11d Dec1ccessio11 Polit:'" Di:scription of and rationale for 
field und post-field discard and deacccssion policies. 

• l111e17.>retive Progiwn. Consider;llion of an on-sitc/off~site public 
intcrpr~tiv.: program during the course of the archcological data 
recovery pn,gram. 

• Sec11ri~1' Mca.mres. Recommended s~eurit)· measures to protect 
the archcolngical resource from vandalism, looting, and 
rwn-intentionally damaging activities. 

• Fi11a/ Report. Description. of proposed rcpnrt format-and 
distribution. of results. 

• C11ra1io11. Oescription of the procedures and recommendations for 
the cu ration of any rceovcri.:d data h;1ving potential research value, 
id~ntilieation of appropriate euration facilities, and a summary of 
the accession tJOlicics of th~ curation fao.:ilities. 

Human Remains and i\ssocia1ccl "or· Unassociated Funcran· Objects 

The treatm~nt or human remains and of associated or unassociated fimerary 
ohjects di~CO\'t:rcd duriug any soils disturbing activity shall e(lmply with 
applicable State and Federal laws. This shall im:hrde immediate notification 
,,fthe cor-.,ner of th<' City and C<'unty ,if San Francisco and in the event ofthi.: 
c1Jroner's determination that the human remains are Nativ~ American 
remain~, nc>tilkatiL•n nr th~.· California SllltC Nati\'C American "1 leritagc 
Commission.(NAHC) who shall ap1ioint a Most Likely D.:scendant (MLD) · 
( l'uh. Res. Code Sec. 5097.98). The archcological consultant. proicct 

Implementation 
Responsibility 

Project sponsors 
and archaeological 
consultant, in . 
consultmion with 
the San Francisco 
Coroner, NAHC, 
ERO, and MLD. 
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M itigatioil 
Schedule 

In the event 

I Monitoring/ 
, Re1>0rting 

l{csponsibility 

human remains 
and/or funerary · ' 
ohjcets arc 
encountered. 

Archai:ological 
eonsu I tant/ 
archaeol•)gical 
monitor/prnject 
sponsors (>r 
contractor 10 

' contact San 
I 1· . C 

I 
· 1-ar1c1sco ounty 
Coroner and ERO. 

Monitoring 
Schedule 

Ongoing during 
soils disturbing 
activity. 
Considered 
complete on 
notific:itilln of 
the San 
Francisco 
County Coroner 

Monitoring 
I 

Agency 

· Planning 
Department 

. i 
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· 1 · I ~ • ' 
. i\llTIGATION MONITORING 4.ND Rl'POIHING PROGRl\M FOi~ 

PIER 70 MIXED-USE DISTRICT PROJECT 

Implementation Mitigation 
Monitoring/ 

Monitoring 
Monitoring 

MEASlllU:S ADOPTED AS CONDITIONS OF APPROVAL Reporting I 
Responsibility Schedule Schedule Agency 

Responsibility 

spons,•rs, ERO, a:1d Ml..D shall make all reasonable efforls to develop an Implement and NAl-IC, if 
agreement for the trcalment of. with appropriate dignity, human rcmaii1s and regulatory necessary. · 
associalcd l)r unassociatc:d limernry objects (State CEQA Guidelines Section requ iri:ments, if 
15064.S(dl). The agreement shall take into consideration-the appropriate applicable, 
cxcava1ion, removal, recordation, an.alysis, d1stodianship, curation, and final regarding discovery I 

disp11sition of the human remains and associated or unassociated funerary of Native American I 
l 

ohjcc1s. The archeological consultant shall retain possession of any Native human remains and 
American human rcn:a:ns and associated or unassl1ciatcd burial objt:cts until associated/unassoci 
completion of any scientific analyses of the human remains or objects as ated funerary 
specified in the treatment agreement if such an agrec1m:nt has been made or, . · ohjects. Contact 
otherwise, as determined by the archeological consultant and the ERO. archaeological . . 

con.sultan! and 
ERO. 

Final Archeological Resources Re11ort ~roject sponsors For Horizontal If applicable, Considered Planning 

The archcolugical consultant shall suhmit a Final Archcological Resources 
and archaeological Developcr-prio 

I 
archaeological complete on Dcparlment 

consultant at the r to consultant to submittal or 
Re1JL1rt (F!\RRi ll• Ihc ERO lhat evaluates the histNical significance of any direction of the determination submit a Draft and FARR and 
discovered archcnlogical resource and describes th.: archeolo_gical and ERO. of substantial final FARR to ERO approval by 
historical rcs~ard1 methous employed in the arcllcl'logical completion of based on reports ERO. 
1esting/mnni1,,ring/data recovery program(s) umkrtaken. Information that infrastructure at and relevant data The ERO shall may put <It rish. any archcological resource shali be pruvided in a scp:trate : 

I provide to the each sub-phase provided by the 
rc1111wahk in,;crt within t!ie linal rcpl1rt. The F!\RR may be submitted at Ihe ERO 
_condusion of all construction activities assoi.:ia1ed with lhe Proposed Project archacol,1gical 

I tH 1.Hl a pan..:d-h~1-parccl hasis. consultant(s) for Vertical . 
preparing the FARR Dcveloper-pri(' 

Once approved.by the ERO. copies of the FARR shall h.c distributed as reports and relc1•1111t r to issuance of Archaeological l'olluws: California Archaculugii.:al Site Surl'ey Northwest lnforn~ation data obtained Certificate of Considered 
Center (N\VIC) s!1al! receive one (I l c11py and !he ERO shall receive a copy "through Temporary or 

consultant to complete when 
of the 1ransmi1tal oflhe FARR to 1he NWIC The Environmental Planning implementation of Final 

distribute FARR. archaeological· 
division crfthe l'lannii1g Department shall receive one bound, one unboui1d this l'vl itigation Occupancy, consultant 
and nnc unlocked. se:1rchahle l'DF copy un CD of the FARR along with Measure M-CR-la. whichever provides written 
copies of any f11rmal site recordation form~ (C:\ DPR 523 series) and/or occurs lirsl certilication In 
documentation li•r nomination to th.: Naticmal Register of Historic the ERO that the 
l'lacc,;/California Register of 1-1 istorical Rc~ources. In instances ofhil!h i· required FAR!{ 
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MASTER LEASE EXHIBIT G 
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Pier 70 Mixed-Use District Project 
Planning Commission Motion No. 1997~ 

MITIGATIO_N MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTIUCT PROJECT 

:\'IF:ASliRES ADOPTED AS CONDITIONS OF APPROVAi .• 

puhlic interest in or lhe high imcrpretive value ,1f1hc resource, the ERO may 
' require a dilTercnl linal report content, formal, and distribution than that 

presented above. 

!\·I-CR-I b: lntcrprcl:1lion 

Based on a reasonable pr~sumplion thal archeological resources may be 
present within the project site, and tn the extent 1h:11 the potential signiiicance 
,Jfsomc such resill1rces is premised on CRHR Criteria I (Events), 2 
(Persons), and/or 3 (Dcsign/Cpnsm1c1ion), the following measure shall be 
unclc:rtakcn to avoid any potentially sig11ificant adverse cffrcl from the 
Proposed l'roject nn buried onubmerged historii:al resources if significant 
archc\11<1gical n.:sourcc5 arc di~c1)vercd. 

Tht: project sponsor~ shall implement an approved program for interpretation 
,1fsignilicant :irchcological resources. The in1erprctive prngram may be 
combined w[th the program required under Mitigation Measurc.M-CR-4b: 
l'ublic Interpretation. The project sponsors shall retain the services ofa 

·qualified archeological consultant from the rotational Department Qualified 
J\rcheological Consultant~ List (QACL) maintained by the Planning 
Lkpartm~nt archcologist having cxper1ist: in.California urban historical and 
marine arcl1e,1logy. The archeolugical consui"t::ml shall develop a feasible, 
resource-speci lie program for post-recovery interpretation of resourcc;s. The 
parlicular program for interpretation of artifacts that are enco1interccl within 

1 the project site will depend upon the results nfthc daui recovery program and 
will he the subjcd or continued discussion ht:twccn the ERO. consul ling· 
ard1cologis1, a.ml the project sponsors. Such a program may. include, bt7t is 
not I i111i1ecl 111. any of the following (as out I incd in the AR DTP): surface 
c111nmemuratil'n or the original illeation_ ,,f resources; display of resources 
and associated ar1ifacls (which may offer an underground view lo the public); 

·display or interpretive material_s such as graphics, photographs, ~ideo, 
models, and public art; and academic and popular publication of the rc~ulls of 
the data n.:covery. The interpretive program shall include an on-site 

I 

Implementation 
l~csponsibility 

Project sponsors 
and archaeological 
consultant at the 
direction of the 
ERO. 
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'.\'i itiga ti on 
Schedule 

lfapplicahlc, 
upon approval 

·. ol'the FARR bv 
theEiW. . 

Prior to 
issuance of 
final certilicate 
of occupancy 

Monitoring/ 
Reporting 

. Responsihility_ 

Archacologic;il 
consultant shall 
develop a feasible. 
resourcc-spcci fie 

I
! program for 

post-recovery 
interpretation of 
resourct:s. A II 
plans and 
recommendations 
for interpretation 
b); the 
archaeological 
consultant shall be 
submitted first and 
directly to the ERO 

· for review and 
comment, and shall 
be considered draft 
reports subject lo 
revision until 
deemed final by the 
ERO. The ERO to 
approve linal 
intcrpn::trition 
program. Project 
sponsors to 

' implement an 
i appnwcd 

'fonitoring 
Schedule 

distribution has 
been completed. 

Considered 
co·mplcte upon 
installation of 
approved 
interpretmion 
program. if 
required. 

Monitoring 
1-

Agency 

Planning 
Department 
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MITIGATION MONITORING AND REPORTING PROGRAM FOi~ 
PIER 70 MIXED-USE DISTIUCT PROJF.CT 

MEASliRES ADOPTED AS CONDITIONS OF APPROVAL 

component. 

The an:heologic:il consultant's work shall be conducted at the direction of the 
ERO, and in consultation with the project sponsors. All plans and 
rccommcnd:itions for interpretation by the consultant shall be submitted first 
and dirccily to the ERO for review and comment, and shall be considered · 
drali reports suhje1.:t to revision until final approval hy the ERO. · 

Mitigation Measure M-CR-5: Preparation of llistoric Resource 
Ernluatinn Reports, Review, and Performance Crilcria. 

. Prior ti.> l'on im1an~e tifhuilding permits asso1.:iatcd with Buildings 2, 12 and 
I 21, l'ort of San Francisco Preservation staff shall review and approve !Uture 

I rd1ahilitation design proposals for 13uildings 2, 12, and 21. Submil!cd 

1 
rehabilitation design proposals for Ruildings '?and 12 shall include, in 
additilln !•> pn1posed building design, detail tin the proposed landscaping 
treatment wilhin a 20-foot-wide p~rimctcr of each building. The Port's . 
rl!view and analysis would be informed by Historic Resource Evaluation(s) 
provided by the project sponsors. The 1-listoric"llcsourcc Evaluation(s) shall 
he prqiarcd hy a qualilicd consultant \Villi meets or cx~eeds the Secretary or 
tht: Interior's Prokssional Qualification Standards in historic architecture or 
architectural history. lhe scope of the Historic Resource Evaluation(s) shall 
he reviewed and apprnved l;y Port Preservation stall' prior to.the start or work. 
Fnll1>wing rc\·;cw of the completed 1-listciric Resource Evaluation(s). Port 

i preservation staff would prepare one or more Historic Resource Evaluation 
j Responsc(s) that would coritain a determination as to the effects, ir any, on I historical resources ufthc proposed renovation. The Port shall not issue 
. huildings permits associated with Buildings 2. 12, and 21 until Port 
i preservatit>n staff conclude that the design (Ii conforms with the Secretary or 

thi:: Interior's St;mclards for Rehabilitation; (2) is compatible with the UIW 
Historic District; and (3) preserves the building's historic materials and 
eharactcr-ddining lt:aturcs, and repairs in~t~atl of replaces· deteriorated 
fcaturt:s. where fcasihlc. Should alternative materials be proposed for 
replacement of historic maicrials, they shall be in keeping with the size, scale, 
color, texture·. and general atipearance. The performance criteria shall ensure 

lri1plementation 
Responsibility 

Project sponsors 
and qualified 
preservation 
architect, historic 
preservalion expert, 

·or other qualified 
individual. 

., 0 or 83 

Mitigation 
Scheilule 

Prior to the 
issuance of 
building 
permits. 
associated with 
Buildings 2, 12 
and 21. 

Monitoring/. 
Repo1·ting 

Responsibility 

interpretation 
program. 

Qualified historian 
to prepare historic 
resource evaluation 

! documentation and 
present to Port staff 
to determine 
conformance to the 
Sccrctary's 
Standards. 

Monitoring 
Schedule 

Considerc~ 
complete upon 
approval by the 
Port staff. 

i\fonitoring 
Agcncy

1 

Port 
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MITIGATION MO!'fffORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USF. DISTRICT PRO.JECT 

Implementation Mitigation 
Monitoring/ 

Monitoring 
Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Reporting Agency
1 

Responsibility Schedule Sched~lc 
Responsibility 

retention of the fl•llnwing character-defining features of each historic 

I 
building: 

• Building:?: (I .l h<1ard-fi.1r111.:d c1~ncrctc·construction: (2) six-swry 
I h.:ight; tJ) llut roof: (4) rectangular plan and north-south orientation; (5) 

rqrnlar paucrn 1•f window openings on cast and west dcvations: (6) i 
I 

;tee!. 111ulti-p;111~, fixed sash windL)\VS f.ll<.>L1rs !-5); (i) wood sash I 
windows (lkior 6); (8) devator/stair tower that rises above roolline and 
pwje1:ts ;I ii;htly fh1n1 west fac,:ad~ 

0 lluildini; 12: ( l) steel and wood constrnction; ( 2) corrng.ated steel I dadding (ex1:ept th~ as-built SiJ11th elevation which was alw:iys open In 

Building 15); (3) 60-foot hcighi: (4) Aiken l'Ol1fconlig11ration with live 
raised, gla1.cd monitors; (5) clcre:;tory multi-lite steel sash awning 
1~i11dows alnng the north.mid south sides L1fthc monitors: (6) multi-lite, . 
steel sash awning widows~ arranged in three hands (wilh a do11hlc-hcight 
lwthJm hand) on the north and west cll•va1i1>ns. and in fi.1ur bmuls on the I 

cast clcvati<•n; (7) 12-bay coniiguration of cast and west elcyations; (8) 
north-south rnof ridge -l'rom which roof slopes gently ( 114 inch per foot) 
to th~ cast and west 

• Building 21: (I J steel frame construction; (2) corrugatc:d metal 
clac!Jing; (~ J douhk-gablc wof dad in corrugated metal, with wide roof I 
monitor at each gahlc; (4) rnulti-lilc, double hung wood or horizontal l 

~!eel S<1sh wii1dm1~: and (5) tw1~ pairs 11fs1cel freight loading d<>ors on 
the 1wrth elevation, glazed with 12 I itcs per d1.1or. 

l'nrt s1aff slwll not ap1mwe any prop11s;il fbr rehahil ital ion of 13uildings· 2, 12, 
and 21 unless they !ind 1hat s.ud1 a scheme conforms to the Secrdary's 
Standards as specified for each huilding. . 
Mitigation Measure M-CR-11: Performnt!CC Criteria and Rc\•icw Project sponsors Prior. lo San Francisco Considered Planning 
Process for New Construction issuance of a Preservation complete when Department 

In addition lo the standards and guidelines established as part of the Pier 70 
building pe1:111it I Planning staff. in Planning and 
for new · consultation with Port Preservation 
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MASTER LEASE EXHIBIT G. 
File No. 2014-001272ENV 

Pier 70 Mixed-Use District Project 
Planning Commission Motion No. 19977 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 :V11XED-USE DISTRICT PRO.JECT 

i 

! 
1. Implementation 

Monitoring/ I Monitorirg ! Mitigation Monitoring 

i ·. 
'.\-lEASUH.ES ADOPTED AS CO~DITIOl"iS OF APl'l{OVAL . l{eporting Agency· 

Responsibility Schedule 
l{esponsihility Schl'dule 

! SUD and Dcsig11jhr Devdopmem. new ct1n~tructi<Jn ~ind site development construction. the San Francisco staff note 
wi1hin the l'icr 70 SUD shall he compatible with the character of the Ul\V. 

' 
Port Preservation compliance with 

l-li;1,1ric Dist1:ict and ~hall maintain and support the District's 
., 

staff: shall use the the l'icr 70 Sl.il> 
characlcr-dclining li:aturcs through the folltl\ving performance criteria Final Pier 70 SUD De.~ignfor 

.!terminology used has definition as provided in the Design/or De~·e/opment); Design for Devc/opmen1 
Dnelopment Standards, 

I. New C(•n~trm:tion shall comply with the Secretary of the. Interior's 

I 
Standards, including 

Relrnhilitation Standard No. 9: ·'New Addition. exterior alterations, including St:crelary Secretary 
or rcla:cd new cons1ructi1111 shall not dcsll"<>Y historic materials that Standard No. 9, to · Standard No. 9. 
characterize the prnpo::rty. Tiu: new work shall he differc:ntiated evaluate :111 future outlined in the 
frnm lhc old and shall he compatible with the 1"nassing. size. scale deveh>pment \\;rittcp 
and archilcctural l~aturcs to protect 1hc iniegrity of the property proposals within memorandum. 
and its environment." lhc project site for : 

2. i\cw construction shall comply with the Infill Development Design 
· 1 

proposed new 
Criteria in the l'u1t 11fSan Frnn~iscu's Pier 70 P1.·e,ferred Master construction within 
l'/11n (20 I 0) as found in Chapler 8, pp 57-69 (a pol icy document the U I \V 1-1 istoric 
endorsed hy the Port Conunissio"n to g"uide ~taffplanning at Pier District. As part of 
70). this effort, project 

3. New construction shall be purpose-built structures of varying 
sponsor.s shall also 
suhmit a wrillcn 

heights and massing l11catcd within close proximity to one another. memorandum for 

4. N.:w construction shall not mimic historic leatures or architectural . review and 

details of contributing huildings within the District. New approval to San 

construction may reference, but shall not replicate, historic Frailcisco 

architectural li:atures or details. Preservation 
Planning and Port 

5. N.:w construction shall be contextually appropriate in terms of I .staff that confirms 
massing, size,.scale. and architectural features, not only with the compliance of all 

I 
remaining his1oric buildings, but with one another. proposed n·cw 

6. New construction shall reinforce variety through the use of construction with 
these guiding plans 

I 
materials, architectural styles, rooflines, building heights, and. 

and policies. San window types and 1h"rough a contemporary palette of materials as 
well as those found within the District. Francisco 
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MASTER LEASE EXHIBIT G 
File No. 2014-00 I 272ENV 

Pier 70 Mixed-Use District Project 
Planning Commission Motion No. 19977 

MITIGATIO~ MO'.'llTOIUl\"G AND REPORTll\"G PIWGRAM FOR 
PIER 70 MIXED-USE DISTRICT PRO .. JECT 

Implementation Mitigation 
Monitoring/ 

Monitoring 
Monitoring 

ME . .\suiu:s ADOPTED AS CONDITIONS OF APPROVAL ·Reporting Aoencv 
! 

H.esponsibility Schedule Schedule .. .• 
Responsibility 

i. Parcel dcvelopmem shall he limited to the: new construction zones Preservation 

identilicd in Desig11.Jor Dcrclop111e111 Figure 6.3.1: Allowable New : Planning staff must 

·1 Cunstrnclion Zones. j make determination 

The 111axi11111111 height of nc'~ c11nstructi<J11 shall be con~istcnt with 
! in co111plim1ce with 

s the timdines 
the parcel heights identified in Design for Develop111e1i1 Figure outlined in the Pier· · 
6.4.2: Buildii1g 1-1.:ight Maximum .. 70 Special Use 

9 .. The use uf strect trees and landscape materials shall be li111ited and District section or 

used judiciously within the Pier 70 SUD. Greater use of trees and the Planning Code 

landscape m~1terials shall be aliowcd in ~esignated areas Ct'nsistent for review of 

with Design Jin· De1·dopme111 Figure 4.8.1: Street Trees and vertical design. 

Plantings Plan. 

10. Nt:\~ cunstructiun shall he permitted adjacent to contributing 
·buildings as identified ·in Design fur Develup111e11t Figure 6.3.2: 
New Con~tructir•n Buffers. . . 

11 .. l\o substantive exterior additions shall be permitted to. contributing 
Buildings 2, 12. or 21. B11ilding 12 did not historically have a 
~outh-facing fo~ade; therefore, rehabilitation will by necessity . 

I construct a new south elevation wall. 13uilding 21 shall be rdocated 
approximately 75 feet cast of its preselll placcm.:nt, to maintai1fthe 
gcneral historic comcxt ufthc resource in spatial ·relationship to 

I other resources. Building 21 's oricnwtion shall bt• maintained. -
Buildim! Specific Standards 

Each development parcel withi1i the Pier 70 SUD has a different physical 
proximity and \"isual relationship to the cc111trih11ting buildings Wtthin the 
Ul\V Historic District. For those fa~ades inimediately adjacent to or facing 
comributing buildings, building design shall be responsive to identified 

I character-de lining features in the manner described in the Design.for -. 

I ., De1'elop111e111 Buildings chapter. All other far,:ade.s shall have: great.:r freedom 
in the exprt:ssion or scale, color, us~ of material, and overall appearance, and 
shall be permitted ifcClnsistent with Secrctar\" Standard No. 9 and the Desirm 

I 

I 
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MASTER LEASE EXHIBIT C 
File No. 2014-001272ENV 

Pier 70 Mixed-Use District Project 
Planning Commission Motion No. 19977 ,- '11TIGATION J\·iONITORI:'llG A:'llD REPORTING PIWGil.AM FOR 

PIER 70-MIXED-USE OISTIUCT PROJECT l 
MEASLill.ES ADOPTED AS CONDITIONS OF APPROVAL 

jiJr Deve/op111e111. 

Table tvl.CR. J · BuilJing-Spccilic Responsiveness. indicates resources that 
arc loc::11cd.adjaccnt to. and have the greatest innuencc on the design of, the 
rioted development parcel lit~adc. 

Table M .CIU: Huihling-Spccific l{csponsivcness 

Fa~mlc/l'arccl . 
N:1111c-N11mher 

North ai1d West: A 

\!orth and Northt:ast; 13 

Contributing 
Huilding (Huilding 

No.) 

113 

113, 6 

Nonh;CI 116 

East and South; C2 12 

South and West; D 2, 12 

East and South; EI · 21 

Wcst:E2 12 

\Vc~t; E4 21 

North; FIG 12 

East: PKN 113-116 

Source: ESA 2015. 

: l'akllc pf Material~ 

I in addition to the standards and guidelines pertaining to aoolication of 

Imj>lementation 
Responsibility 

' . 
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Mitigation 
Schedule 
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Monitoring/ 
ll.eporting 

Responsibility 

Monitoring 
Schedule 

\fonitoring. 
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Agency 
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MASTER LEASE EXHIBIT G 
File .No. 2014-001272ENV 

Pier 70 Mixed-Use District Project 
Planning Commission Motion No. 19977 ,-.-

MITIGATIOI\ !\101\ITORING AND REPORTING PROGRAM FOR l PIER 70 MIXED-USE DISTRICT PRO.JECT 

Implementation Mitigiition ! Monitoring/ 
'.\1onitoring I 

Monitori~g 

I 
ML\SURES ADOPTED AS CONDITIONS OF APPROVAL 

. Responsibility Schedule l~e1rnrting Schrdulc 
Agency 

Responsibility 

! ma1erials in the Desig11.J(ir D.:1·elop111e111. th.: l\1llowi11g material perl"orrnance ! 

standards would apply.to the building design 011 the development parcels 
(terminology used has dclinition as provided in the Design.for Developmem): 

.. 

• ivlasonry panels that replicate traditional nineteenth or twentieth ! 

ccmur~ .brick masonry pallcrns sha:I not be allowed on the cast 
'. 

I · . llu,:ade of Parcel PKN, north and west facac!es of Parcel A or on the 
north fm;adc of Parcel CI. 

• Smooth, flat, minimally detailed glass ci1rtain walls shall not be 
allowed on the for,:adc~ listed ahove. Glass with expressed -
articulation and visual depth or that expresses underlying structure 
is an allowabk material throughout the entirety ofihe Pier 70 SUD. . ' 

• Coi1rse-sand finished stucco shall not be allowed as a primary 
material within the entirety of the UIW Historic District. 

• Bamboo wood siding shall not be allowed on for,:adcs listed above ' 
or as a primary l"m,:ade m;ltcrial. 

• Lamin:llcd timber panc:ls shall not be allowed on fa~adcs listed 
ahove. 

• When considering material selection immediately adjacent to . 
contributing bui.ldings (e.g., 201

h Street Historic Core; Buildings 2, 
12. and 21: and Uuildings 103, 106, 107, and 10.8 locatecl within or . 
in1metliatcly adjacent to the BAE Syst~ms site), characteristics of 

' compmihilit~· and differentiation shall hoth be taken into account. 

I 
Material selection shall not duplicate adjacent building primary 
materials and treatments. nor shall they establish a false sense of : 

· historic dcvc:lopm.:nt. 

A\'oid confli~t of new materials that appear similar or allcmpt to · 
. . • 

rcplicalc historic materials. For example. Building 12 has 
' chara~tcr-clcfinim! corrugat~d stL·cl cladding. As such, the eastern : l 

15 of83 



MASTER LEASE EXHIBIT G 
file No. 2014-001272ENV 

Pier 70 Mixed-Use District Project 
Planning Commission Motion No. 19977 

1·----
MITIGATION MONITORING AND REPORTJNG.PROGl~AM FOR I 

PIER 70 MIXED-USE DISTRICT .PRO.JECT 

lmplementa~ion Mitigation 
Monitoring/· 

Monitoring. 
Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL 
Responsib"ility Schedule 

Reporting 
Schcdul~ 

Agency1 

Responsibility 

llu,:adc of Parcel C2, the northern fai;:ade of Parcels F and G, and the I 
southern fa~acle of i>arcel DI shall not use corrugated steel 

I 

I cladding as a primary material. As another example, Building 113 -
has charactcr-clclining brick-masonry construction. As such, the 

·1 northern and western .fai,:ades of Parcel /\. and the eastern fai;ade of 
Pared K Norlh shall not use brick masonry as a_pri.m:1ry material. 

• Use of contemporary materials shall renect the scale and 
proportions ofhisto_ric materials u~_ed within the Ul\V Historic .. 

District. 

• Modern materials shall be designed and detailed in a manner to 
renect but not replicate the-scale. pallcrn, and rhythm of' adjacent 

I 
contributing buildings' exterior materials. 

I Review Process 

Prior lo Port issuance of building permits associated with new construction, . I . 
San Fran~iscu l'res.ervati0n Phinning start: in consuliation· with the San 
Francisco Port Preservation staff, shall use the Final Pier 70 SUD Desigilfor 
De~·e/op111e111 S,tandanls, including Secretary Standard No. 9,.to evaluate all 
future de,·elopmcnl proposals within the project sitc for proposed new 

I 
construction wi1hin the lJ I W Historic District. As part c)f this effort, project I 
spunSL•rs shali aiso submit a writlcn memorandum for rc\"i.:w-and approval to I 

San Francisco l'rescrvatio1) Planning staff that confirms complian.ce of all : I 1 · 
pnipnsl·d new construction with thcs.: guiding plans and·policies. i 

o/FliiiiWMiriil'iih"·'a~i)l;i!:l;r.:Wcii ii~lfM lri21it/o/i:V N;(ljt,~iil;Cif~?-~~~~f?~~r-~;:;~:,;t'!:; . .;: :t.~J:r.:i~;;tttWPh:~~{<: ,:~.F~:\ti~'i~~ .. \tit:i}t~;:?;";:':.::,f?: ;~-~: )~~_J/.:~:::;::~~};1;;. :\ ,._-,;.:~. ·; ~ ... :~ .... ·::-.:",: .· 
!\litigation Mcnsurc i\·l-Tl~-5: Monitor and ir~crense enpncit~· on the 48 Dcvcloper, ·1'MA, Demonstration I Project sponsors to Considered Planning 
Quint:irn/24111 Street bus routes as needed. · · .andSFMTA. of ca11aci1v: demonstrate to ·1he complete upon Department, 

Prior to : SFMT/\ that each .approval ~!f the SF MT A 
Prior to approval of the Proposed Project's phase applications, project 

Documentation 0f approval of the I building for which project's phase 
sp0nsor;; ~hall demonstrate that the capacity of the 48 Quinlara/24'h Street bus 

capacity of the 48 . project's phase ! temp1~rary application: 
roule lws nol exceeded 85 percent capacity utilization, and that future 

· Quintara/24'11 Sirect applications. .1 certificates of 
I demand associalccl with buil~-out and occupancy of the phase will not cause ! occupancy are 
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. "MASTER LEASE EXHIBIT G 
File No. 2014-001272ENV 

Pier 70 Mixed-Use District Project. 
Planning Commission Motion No. 19977 

r-· 
' ' ' MITIGATIO:'ll MO'.'IJITORING A~D REPORTl~G PIWGRAM FOR 
PIEi~ 70 MIXED-USE"DISTRICT PROJECT 

lmp_lementation Mitigation 
Monitoring/. 

Monitoring 
Monitoripg 

\1L\SliRES ADOPTED AS CONDITIONS OF APP~OVAL 
Responsibility Schedule Re110rting Schedule 

Agency· 
Responsibility 

the route to cxcc~d il5 µtili:i:ation. Forecasts of travel belrnvior of future bus route shall be If project rcq1fes1ed would 
phases could be based on trip generation ratt:s forecast in the El R or based on prepared by a sponsors not generate a 
suhscqucnt surveys of occupants of the project, possibly including surveys consultant from the demonslrati.: lo numher of transit 
conducted as part ofongoing TDM monitoring. efforts required as part of Air Planning the SFMTA trips on the 48 
Quality Mitigation Measure M-AQ~ If: Transportation Demand Department's tha.11he plia~e 1 Quintara/241h Street 
iv1 a,1agement. Transportation would not I bus route that 

If trip generation calculations or monitoring snrveys demonstrate that a 
Consultant Pool, generate a would exceed the 

I using a number of 

I 
signilicance:: 

specific phase cir the Proposed Project will cau~e capacity on the 48 methodo_logy transit trips on . thresholds outlined 
C)uintara/24 11' Street route to exceed 85 percent, th..: project sponsors shall approved by the 48 in the EIR. 
prll\ ide capital Cl>sts for increased capa..:ity on the route in a mann..:r deemed SFMTA.and · Quintarn/24'" I Ir the project · acccptahlc by SF MT A through the foll1nving nieans: Planning. If Street bus route denHlnstrates .. 

• At SFMTA's request, ih.: project sponsors shall pay the capiwl documentation of that would (using trip 
costs for additional buses (up tr> a maximum of fom in the capacity is hased on excee\f the gene rat ion rates 
Maximum Residential Scenario and six in the Maximu.m monitoring surveys, signilic<mce forecasted in the 
Cl•mmercial Scenario). If the Sf'MTA n:qucsts the project sponsor the transportation thresholds EIR or through 
to pa~ the capital cust;; nfthc buses, the SFMTA would nei.:d to !ind consultant shall .outlined in the ' surveys of existing 
funding tu pay for the added operating cost associat.:d with submit raw daw El R, forther tr<tvcl behavior at 

I operating increased service mad..: possible by th~ increased· vehicle from such surwys monitoring is lhe site) that a 
ileet. The source of that·funding has not ~een established. concum:ntly to not required specific building 

Alternatively. ifSF:'vlT.'\ determine\ that 1.1lhcr mc~1surcs lo increase capacity 
SFMTA, the · during that · would cause 
Planning phase. capacity lo exceed 

;1long the route would he nwrc desirable than adding buses, the project Department, and 85 percent based on 
,;ponsor,; shall pay an amount equivalent I(• lhc c1•st 1>fthe required number of project sponsors. the 13aselinc 
buses toward c1impletion of one or more of the following. as determined by Capital Costs: scenario in the EIR 
SF~1TA: Payment or w11uld ~ontrihute 

Ct11wt:rt lo using higher-capacity vehicles on the 48 Quintarn/44'h 
required alier more than 5 percent • SFMTli . 

Street mute. In this case. the prnj..:ct sponsor5 shall pay a portion or aflirms ~'ia 
of capacity 1m the 

th~ capital cosls lo convert the 1'oult: to arliculated buses. Some bus letter to the 
"line ii' it was 

stops along the route may-not currently he configured lo project 
already projected to 
exceed. 85 perci.:nt 

I 
. accu111rno1latc the longer artic.ulati:d hu5CS. Some bus zones could sponsors that I capacity utilization likely he extended by removing one or more parking spaces; in mitigation 

some il•calit•ns. appropri"ate space 111'1)' not he available. The I in lhe Baseline 
funds will be 
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MASTER ·LEASE EXHIB.IT G 
File No. 2014-001272CNV 

Pier 70 Mixed-Use District Proje~t 
Planning Commission Motion No. 19977 

MITIGATION MONITORING AND.REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT 

I 

Implementation Mitigation 
Monitoring/ 

Mon_itoring 
Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Repor-ting I 

Responsibility Schedule Schedule 
Agency 

Responsibility -
pro.iccl splmsors' rnntribution may 1wt bi:: adequate: to facilitate the spent on scenario without 
rull.conrcrsion ol"the route to articulated buses; therefore, a source implementation the Proposed 
of funding would 1it:.:d to bt: established to complete the remainder. ofM-TR-5 Project, and the 
in~lud111g impr,1vc111cnts to hus St•'P capacity at all of the bus stops through i SFMTA has 
along the route that do not currently accommodate articulated purchase of committed to 
buses. additional implement 

buses or M-TR-5, the ' • SF'.'vlT/\ may determine that instead Cll" adding mor!-! buses to a alternative project sponsors 
congested wulc, it would be more desirable tc1 increase truvel measurt: in "shall provide 
spet·ds along tho:: rout.:. In this case, the project sponsors' accordance capital costs for 

. con1rih111io·a would he used to fund a study to identity appwpriatc with M-TR-5. · increased capacity 
and _feasible improvements and/or implement a-portion of the Capital costs on the route in a 
imprC>\·ements that would increase travel speeds suflicicntly to for more than · manner deemed 
incro::as..: capacity along the bus route such that the project" s four buses, up acceptable by .. 
inlp:1cts alt•ng the rout..: would be determined to he less than 

- to a maximum SFMTA. 
significant. lntr~ased speeds could be accomplished by fuml.ing a of six buses, 
pnrtic1n of the planned bus rapid transit sy_stem along I 6'h Stn:et for shall only he 

I-

the 22 Fiilmc,re hemeen Church and Third streets. Adding signals required if the 
on Pcnnsylv<111ia·strect and 22"~ Strect·may serve to provide total gsfof 
increased travel speeds on this relatively short segment ufthc bus commercial use 
routes. The project sponsors' contribution may not be adequate to exceeds the 
!lilly achieve the capacity increases needed to reduce the project"s Maximum -impacts and S FMT A may need to sccurt: additional sources of Residential 
·funding. Scenario total 

i\noth..:r option to increase capacity along the corridl1r is to add new a Muni gsfof 
service route in this area. I fthis option is selected, prnject sponsors shall fund commercial ' 
purchase ufthc same number of new vehicles outlined in the first option (four use, ideniilied 
for the Maximum Residential Alternative and six for the Maximum in Table 2.3 of 
Commercial Alim1alive) 10 he Opt:rated along the new route. 13y providing tlie.EIR, and if 
an additional service route, a perccn~age of the.current transit riders on the 48 . project 
Quintura/24'11 Street would likely shill to the new route, lowering the capacity sponsors 
utili1.:atinn below 1hc 85 percent utilization threshold. As for the first option, demonstrate 
funding would·nccd to be secured to pay for operating the new roiite. that the 

18 of 83 

i 

I 
I 
I 

; 



MASTER LEASE EXHIBIT G 

. 

File No. 2014-001272ENV 
pier 70 Mixed-Use District Project 

Planning Commissio.n Motion No. 19977 

' 
:vJITIGATION MONITORING A:'llD REPORTING PROGRAM FOR 

PIER 70 MIXED-USE DISTRICT PROJECT 

lmplcmentatiori Mitigation I Monitoring/ 
i\'ionitoring 

Monitoring 
MEASURES ADOPTED AS CONDITIONS OF APPROVAL 

Responsibility. Schedule 
I 

Reporting 
Schedule 

1\'gl'ncy 1 

! Responsibility i 
huilding would ! ·1 
cause capacity I 
to exceed 85 
pcrcc:nt or 

I would 
eontrihutc more I than 5 percent 
of capacity on I I 
the line if it was i 

I 
already ! projcctc:d to 
exceed 85 
percent 
capacity 
utilization in 
the Baseline 

~{;,;,,,;,,, """"' ll-TR-IO' lmPM< .,,.,,,;.~ r .. mu .. "' 111;,.;, 

scenario . 
without the 
Proposed 

I I Project. 
l'roj~ct sponsors During SFMTA reviews Considered SFMTA,.l'ort 1 

Street :ul.iacent to and leading tn the pro,icct site. shall implement the construction uf signal and site compl.:te when I improvements. street 1~lans and maps for strec:t 
1\s part of construction nfth.e Proposed Project roadway network. the project improvements improvements improvements I 
sponsors shall inlplemcnt the following impruvemc:nts: · adjacent to identified in hav.:: been built. 

• Install ADA curb ramps on ail corners at the intersection of22"J 
pedestrian Mitigation Measure 
facilities on· M-TR-10. 

S.trect a1frl Illinois Street Illinois Street 

• Signalize the intersections of Illinois Street with 20'" and 22"d identified in I 
-

Street. Mitigatio.n 

\fodilY th~ sidewalk on the cast side of Illinois Street between 
· Measure 

• M-TR-10 . I __ 22nd and 20th streets to a minimum of I 0 feet. Relocate : __J 
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MASTER LE • .\."SE EXHIBIT G 
rile No. 2014-001272ENV 

Pier 70 Mixed-Use District Project . 
Planning Commission Motion No. 19977 

MITIGATION MONITORING AND IU:.PORTll\G PIWGRAM FOi~ -
PIER 70 MIXED-USE DISTRICT PRO.IECT 

I 
I 

Implementation Mitigation I Monitoring/ 
Monitoring. 

Monitoring 
I \IEASUH.ES ADOPTED AS CO'.'IDITIONS OF APPROVAL 

Responsibility Schedule 
Uepo1·ting 

Schedule Agenc~· 1 

H.esponsil>ility 
' 

nbs!rui:tit111s: sud1 as lire hydrants and power poles. as feasible, to 
ensure an accessible path of travel is provided Lo and from the 
Proposed l'rnjcct. · 

I Mitigation Measure .M-Tll-12A: Cnnrdinate Deliveries Transportation ·On-going. Transportation On-going during Port 
I Management Management project 

! The Project's Transporwtiun Coordinator·slrnll coordinate with building Agency· i Agency operations. 
tenants and delivery servii:cs to minimize cklivcries during a.m. and p.m. Transporfotion · T rarisportation 
peak periods. · Coordinator. Coordinator to 

Although many deliveries cannot be limit~d to specific hours, the coordinalt: with 

Transportation Coordinator shall work with tenants to find opportunities Lo building tenants 

i.:011,;nlidat~ deliveries and reduce the need for peak period deliveries, where and dcl ivery 

pc•ssiblc. . services to 
consol id.ate 
deliveries and 

I reduce the need for 

I peak period 

I 
deliveries. where 
oossible. 

i\-litigation Measure ~-1-Tl~-12R: Monitor loadi·ng acti\'ity and convert Developer, TMA or. Prior to .Project sponsors or Considered Port 
i.:ener:il purpose on-street parking spaces to commercial loading sp11ccs, Port. · a_pproval of the TM/\ lo conduct a complete al'lcr 
as needed. project's phase commercial loading the Port Staff 

Aller completion of the first phase of the i1 roposed Project, and prior to applications study for the Port. revic:ws and 

approval of each sub;;cqucnt phase, the project sponsors shall conduct a study after approves the 

nfutilization 1>f1rn- and oft~st~ect commercial loading spaces. Prior to cqmpletion of study and the 

Cl•mplction. the mcthodolollY for the study shall he·reviewed and approved the first phase. project sponsors. 

by either: (a) Port Staff in cons11ltation with SFMTA Staff for areas within Port or TMA 

l'iirtjnrisdiction; c•r (h) SFMT!\ Staff in consultation with Port Staff for areas incorporates any 

with in SFMT/\ jurisdiction. If thc result oft he study indiciues that fewer thai1 additional 

15 percent of the commercial loading spaces arc available during the peak ·measures 

loading p~rir•d. 1hc projct:l sponsors shall incorporate measures to convert necessary for 
commercial cxisiing or pn>poscc! general purpose on-street parking spaces to commercial 

L!~arking s~acc~~'.dditil>n Ill the required off-street spaces. loading. 
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MASTER LEASE EXHIBIT. G 
file No. 2014-001272.ENV 

Pier 70 Mixed-Use District Prqject 
Planning Commission Motion No. 19977 

. 
-

MITIGATION MONITORl'.'iG A:"ID REPOIHING PIWGl{A~1 FOR 
PIEi{ 70 MIXED-USE DISTIHCT PROJECT 

.. 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL 
Implementation Mitigation 

Monitoring/ 
Monitoring 

Monitoring 
Reporting Agcncy 1 

Responsibility Schedule -Responsibility 
Schedule 

MiliJ!alinn Mc:1s11rc M-C-TH.-4A: lnc1·c:1sc c:1pacity on the 48 Developer, TMA Demonstration lfthc Maximum l f necessary. SFMTt\ 
Quintarn/24111 hus route under the Maximum H.csidcntial Scenario. and SF:\"ITA ofCapacitv: lf : Residential considered 

The project spl•nsors shall contrihult: funds for one additional vehicle (in neccss:fry, prior I Scenario is complete when 

addition to and separate from the four. p~escrihcd under Mitigation tvlcasurc Documentation of to approval of . imp_l_cmcntcd, the SFMTA receives 

~vl-TR-5-for the \laxin111m Residential SccnariuJ IC• n:ducc the Proposed capacity shnU he the project's • proJcCt sponsors funds from 1hc 

l'roject"s contributilin to the significant cumulative impact to not preP.arcd by a phase shall contribute project sponsors 

cumulatively considerable .. This.shall he considt:red·the Proposed Project's consultant from the applications. funds for one 

foir share tl'ward mitigating this signiticant n1111ulativc impact. lf'SFMTA Planning additional vdiicle 

adopts a strategy lo increase capacity along this route that docs not involve Department's Cauital Costs: 
or a fair share . 

pun:h;1sing and opcrnting additional vehicles, the Proposed Project's lf1ir Transportation Payment 
contribution to the 

share contribution shall n::main the same, and may he used for one of those Consultant Pool, . SFMTA. 
confirmed prior· : 

other strategies deemed desirable by SFMTA. using the to issuance of 
methodology building permit 
approved hy . for huilding that 
SFMTA and would result in 
Planning pursuant exccedancc of 
to Mitigation· 85 percent 
Measure M-TR-5. capacity 

utilization. 
I 

Capital costs 
for more than 
four buses, up 
to a maximum 
of six huses, 
shall ~e paid if 
the tc•tal gsfof 
commercial use 
exceeds the 
Maxi:num. 
Residential 
Scenario total 
gsfnf 

\ commercial 
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MASTER LEASE EXHIBIT G 
rile No. 201-4-001272ENV 

Pier 70 Mixed-Use District Project 
Planning Commissi.on Motion No. 19977 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJEC;r 

Implementation Mitigation 
Monitoring/ 

Monitoring Monitorirg 
J\H:ASlilU:S ADOPTED AS CONDITIONS OF.APPROVAL 

Responsibility .Schedule 
H.eporting 

Schedule Agency 
· Responsibility 

use, identified 
in Table 2.3 of 
the EIR. 

\litigation :Vlcusurc M-C-TR-4H: Increase capacity on the 22 Fillmore Developer; TMA, If necessary, If the Maximum If necessary, SFi'vlTA 
bus mute under the Maximum Commercial Scenario. and SFMTA. prior to Commercial considered 

The project sponsors shall contribute funds for !\VO additional vehicles to appr9val of the Scenario is complete when· 

reduce the Proposed l'roject"s contribution to the significant "cumulative Documentation of project's final. implemented, the SFMTA rccciv1=s 

impact lo not considerable. This shall be considered the Proposed Project's capacity shall he phase project sponsors funds from the 

fair sh;irc toward mitig:lling this cumulative im.pact. lfSFMTA adopts an prepared by a application. shall contrihute project sponsors. 
funds for one alt~rnate strategy to increase cap.acily along this route that docs not involve consultant from the 

purchasing and operating additional vehicles, the Proposed Project's fair f>lanning Funds shall be 
additional vehicle 

share contrih.uti<>n shall remain the same, and may he used for one of those Department's contributed i r or a fair share 

other strategics deemed desirable by SFMTA. Transportation the total gs f 0 r contribution to the 
SFMi"A. ) 

Consultant Pool, commercial use 
using the for the Project 
methodology · in the final 

I approved by phase 
SFMTA and application 
Planning pursumll exceeds the 

.. 

to Mitigation Maximum 
Measure M-TR-5. Residential 

Scenario total 
gsf of 
commercial 
use. identilicd 
in Table 2.3 of 
the EIR. 

13/.fi.ii.\'e ;~,, 1fil •. !~i ifi:iii"M~b:.?tYii i.t!(ii;<; 11111.eu.~ii?~k,:~t,';~~~~!Y:t.~'.\Ll1.~,i.:·'~t~\·:.:.5i?i:~:{~~ 0.!~~-itf~g:;?.'.[i;:: .... ·\:·\: ~:: -;>:- ~~:,;,;:;;;}, ':#ti~f.~J!~t,;:~;i,~',:> .\·.~·~';: ':·':.~(.t;G;,.,(~ Jj;}~~\ .;'.~'~.:·:· · .. _-.. ;_:·~~-. :.: 
Mitigation Me:1surc M-;\0-1: Construction i\oise Control l'lan. Project sponsors. Prior lo the start Project sponsors to Considered l'orl or DO I 

O\"er the prujecl ·s approximately I I-year cnns1ruc1ion di1rntion, project 
of construction submi1 the complc1c upon 
activities; Cons1ruction Noise submillal of th~ 
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MASTER LEASE EXHIBIT G 
File No. 2014-001272ENV 

Pier 70 Mixcd~Use District Project 
Planning Commission Motion No. 19977 

MITIGATION MONITORING AND H.EPORTING PIWGRAM FOR I 
-PIER 70 MIXED-USE DISTRICT PRO.JI::CT 

I 
. Monitoring/ Monitoring 

MEASURES AQ9PTED AS COl'iDrriONS OF APPROVAL 
Implementation Mitigation Monitoring . I 

Reporting AoenC\' 
Responsibility Schedule Schedulr .. .. 

- Responsibility . 
i 

contractors for all construction projects on the 1 llinois Parcels and 28-Acre implementation Control !'Ian to the Construction 
Site will be sulijcct to constnlction-rclated time-of-day and noise limits ongoing during Porl. ,.A sing!.:· Noise Control 
specified in Section 2907(a) of the Police Code, as outlined above. construction. Noise Control Plan !'Ian to the Port. 

"Therefore. prior to construction, a Construction Noise Control Plan shall be or multiple Noise_. 
prepared by the prujcct sponsors and submitted 111 the Pl)rt. The construction ; Control Plans may 
noise control plan shall demonstrate compliance with the N.oise Ordinance be produced to 
limits. Noise reduction strategics that could be incorporated into this plan to address project 
ensure. compliance \dth ordinance limits may include, but arc not limited to, phasing. 
the following: 

' 
• Require th~ general contractor to ensure that equipment and trucks ' 

used for project construction utilize the best availalik n11isc control 
techniques (c .. g .. improved 111i1f'llcrs, equipment redesign, use of 
intake 5ilcnccrs. ducts, engine enclosures, and 
acN1s1ically-attenuating shields 1Jr shrouds). l 

• Require th~ general contractor tc1 loc·ate stationary noise sources 
(such a' th~ rock/eoncn:t~ crusher 11r ~c>mpres~ors) as 1:1r from 
adjac~nt or nearby sensitive receptors as possible, to mu file such 
noise sourl·~s, and to construct harriers around such sources and/or 
the l'Onstruction sit~, \Vhich could reduce cunstrnction 1wisc by as 
much as 5 dl3A. To further reduce noise, the contractor shall locate 
stati<1nary equipment in pit an::as or ex~avatcd areas, to the 
maximum extent practicalilc. 

! 

Require the general C1.'ntracwr w ~1se imp;u.:'rtools (e.g·., ja.:k 
i 

• ' hammers. pavement breakers, and rnck drills) that arc hydraulically 
· ur cleetrieally pow1:rcd wherever 1wssilile to avpid noise assc1ciatcd ' 

with compressed air exhaust frnm pneumatically powered tools. 
Where use of pneumatic tot•ls is unavoidable. an cxha'ust muf!lcr I ' I 

_J (•n !he c11mpresscd air exhaust shall be ·u~cd. along with external 
I 

I 

111.lisc jackets.on the tools. which would rcd(1cc noise levels by as 
much as 10 dl3A. 
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MASTER LEASE EXHIBIT G 
File No. 2014-001272ENV. 

Pier 70 Mixed-Use District Project 
Planning Commission Motion 1\o. 19977 

MITIGATION MONITORING AND REPORTIN~ PROGRAM FOR 
PIER 70 MIXED-USE DIS~RICT PRO.JECT 

Implementation Mitigation 
Monitoring/· 

Monitoring 
Moni_tori!lg 

MEASlJRl£S ADOPTED AS CONDITIONS OF APPROVAL Reporting Agency' 
Responsibility Schedule 

Responsibility 
Schedule 

I 

• Inc.luck noise control requiremellls lbr constr\1ction equipment and 
t1l<ils. i!:cl11d111g concrete saws, in spc~ifieations provided to ' 
construction contractors to the maximum extent practkable. Such 
requirements could include, hut are n•H limiti::d to, erecting 
ti::rnporary plywood noise barriers around a construction site, 
particularly where a site adjoins noise-sensitive uses; utilizing 
noise contnil blankets l'n a building structure as the building is 
erected tu reduce noise levels emanating from the construction site; 
the use 111" blasting mats during controlled blasting periods·to 
reduce noise and dust: performing all work in a manner tl11it 
minimizes noise: using equipment with effective mufl]crs: 
underl<!king _the most noisy act iv it ies during times or least 
disturbance to surrounding residents and occupants; and selecting 
haul routes that avoid ri::sidential uses. 

Prior to the Pr0jcct sponsors to Cqnsidcred 

• l'rior to the ·issuance uf each buildi.ng permit. along with the Project sponsors issuance of -·sub"mit a plan to complete upon 
~uhmissinn of wnstruction documents. submit to the Port. as each building track and respond review and 
appropriate, ii plan to tr<1Ck and rcspt'lld to complaints pertaining lo permit for to complaints · approval tif the 
construction noise. Tl)e plan shall indu~e the following measures: duration or the pertaining to plan by the Port. 
l I) a prui.:cdure and phonc n11n1bcrs fi.ir notil"ying the Port. the. project. constructit>n noise. 
lk)iartment of Public Health, and the Police Department (during t\ single plan or 
regular e1111stn11.:tinn lwurs and 11ff-hnurs); (2) a sign posted on-site 

I 
multiple plans may 

tks~rihing pern.1i11ed constructit•n days and hours, noise complaint 
I 

be pro.duced to 
procc:durt:s. and a com1ilaint hotline number that shall be answered address projc:ct 
al all times U.uring Cl'nSll"llCtion: (J) designation ol"an On-site phasi1ig. ' 

· Cllnstruction complaint and enforcement manager for the project; 
and (4) notification of neighboring resiilents and non-resid.:ntial 
building managers within 300 lcct of the project construction area 
and the American lndi1strial· Center (t\IC) at least 30 days in 
advance (if extreme noisc:-genernting activities (such as pile 
drivin!!) about the estimated duration of the activitv. 

Mitig:1tini1 '·lcasure M-'.\10-2: :\oise Control Measures During Pile· Project sponsors Prior to Project sponsors to Considered Port 0r DBI 
and construction receivin11. a submit to the Port comolete uoon 

! 

I 
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I 
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MASTE~ LEASE EXHIBIT G 

) . 

File No. 2014-001 :!72ENV 
Pier 70 Mixed-Use District Project 

Planning Commission Motion No. 19977 

·MITIGATION MONITORll'iG AND REPORT.ING PROGRAM.FOR 
.PIER 70 MIXED-USE DISTRICT PRO.JECT 

I 
Implementation Mitigation 

.:\1onitoring/ 
Monitoring 

\fonitoring 
\U:ASURES ADOPTED AS CONDITIO~S OF APPROVAL I Reporting. 

I 

Respo.nsibility Schedule Schedule 
Agency 

Responsibility 

l>rh·ing. contractor(s). building permit, documentation of submittal of 

The Construction 1'.:oise C1>ntrol l'lan (_rcquircd un~lcr Mitigation Measure 
incorporaic compliance of documentation 

M-1\0-1 i ;;hall al;;o outline a set of site-specific noise and vibration 
feasible imple.mented incorporating 
practices control practices identified 

allenuation measures for each construction phase when pilt: driving is identified in that show practjccs. 
proposed lo occur. These attenuation incasures shall lie included wherever M-N0-1 intL• construction 
imp:n:t equipment is proposed to he used on the Illinois Parcels and/or the cc111struction I c11ntrm.:lllr 
28-t\crc_Site. /\s many of the follo,1 ing conlr<.il strntcgies shall be included in contracl .agreement with 
the Noise Control I' Ian, as fe:isihlc: agrcemenl specilied prnctices. 

• lmpl~mc·nl "quiet"· pile-driving tecluwlogy sLich as pre-drilling documents. t\ single Noise 

piles where li:asibl.: to reduce construcli1m-rdatcll noise and Control Control Plan or 

vihrntion. practices multiple '.'Joise 
·should be Control Plans rnay 

• Use pile-driving equipment with slate-ol~lhe-art noise shielding implemented. be produced to 

and muffling devices. throughout the address project 
pile .driving phasing. 

• Use pr.:-drillcd ur s<•ni..: •.>r vibratc1ry drivers, rather than impa..:t duration . 
dri\'crs. wherever Ii:asihlc (including slipways) and where 
vibration-induced liquefaction would not occur. · 

• Schedule pile-driving aclivity for linics of the day that minimize 
disturhan.:c ll1 residents as weli as .:1J1111ner..:ial uscs ioc:11cd on-site: and 
nearby. 

• Erect temporary plywood or similar solid noise barriers along the 
boundaries 1.>f each Proposed J'rojcct p_arcd as necessary to shield ! 
afli:cted s.:nsiti\"e receptors. 

• Other equivalent technologies lhat emerge over time . . 
• I rt RF (including rock drills) were to oct:ur at the same time as pilt: 

driving. activities in the same area and in proximity to . 

i noise-sensitive receptors, pile drivers slwll he set back at kast I 00 
feet while rock drills shall be set back at least 50 teet (or vice versa) 
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MASTER LEASE EXHIBIT G 

~· 

File No. 2014-00 I 272ENV 
Pier 70 Mixed-Use Disirict Project 

Planning Commission Motion No. 19977 

MITIGATION MONITORING AND REPO~TING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT 

Implementation Mitigation 
Monitoring/ 

Monitoring Monitori!1g 
MEASUl{F.S ADOPTED AS CONDITIONS OF APPROVAL_ Reporting Agency 

I 

Responsibility Schedule 
Responsibility 

Schedule 

fn.1m any given scnsiti_vc receptor. I 
I Miti:!:ition Measure M-!\0-3: Vibration Control Mcasu.rcs During Project spo1isors Prior to 

I 
l'roje.ct sponsors to Considered Port 11r Planning 

I 
Construction. ai1d construction receiving a submit to Pon -· complete upon Department 

As part or the Construction Noise Control Plan required under Mitigati!!_n 
contractor(s). building permit, documentation of submittal or 

incorporate compliance of documentation ! ;-.·kasurc M~\!0- ! . appropriate vihratilm contrl•ls (in..:luding pre-drilling pile I feasible impl~mentcd incorporating 
hole;; ;111d usini,: sm~llcr vibratory equipment) shall be specified to ensure that practices control practices id~ntificd 
the vil'rration limit llr0.5 in/;;cc l'PV can be met at adjacent or nearby.existing identified in that show practices. 
structures and Proposed Project buildings located on the Illinois Parcels M-N0-1 into construction 
and/or 28-Acr.: Site, except as noted below: the construction contractor .. Where pile driving. CRF, an~ other construction activities contract agreement with 

i11voh•i11g the use or heavy equipment would occur in proximity to agreement sp_eci tied practices. 

any contributing building to thi: Union Iron Works Historic documents. A single Noise 

District. the project sponsors shall 1indertake a monitoring program Control Control Plan or 
I practices multiple Noise i to minirnizc dmm1gt: to such adjacent historic buildings and to 

cusurc that any sul'h damage is docurncnted and repaired. The should be Control Plans nrny 

rnonitoring program, which shall apply within 160 feet where pile imple1m:nted be produced to 

driving would be used. 50 lcet of where CRF would lie required, throughout tlic a_ddress project 

and wi1hin 25 l"ct:t or other heavy equipment operation, shall pile driving· phasing. 

ind11dc the following Cl'mponents: duration. 
I I 

0 Prior to the start.of any ground-disturbing activity, the project 

I 
sponsors shall engage a historic·architect or qualified historic 
preservation prol"cssio1i"al to undertake a pre-construction 

! s:1rvev or historical resourcc(si idi:ntificd bv the Port within -
I till l~et or planned construction to docu1m:.nt· and photograph 
lhe huildings" .:xisting conditions. 

0 Based on thl· ..:onstruclion and l'ondition of the resource(s), a 
stru"clura! engineer or other qualified entity shall establish a 
maxi11111111 vibration level that shall· not be exceeded at l!ach 
huilding, bi.1scd on existing conditions, charucter-delining 
featun:s, soils couditions and anticipated construction . 
practices in use at the time (a common standard is 0.2 inch per 
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MASTER LEASE EXHIBIT G 
File No. 2014-001272ENV 

Pier.70 Mixed-Use District Project 
Planning Commission Motion No. 19977 

MITIGATION MONITORl'.'iG AND REPORTING PH.OG(:tAM FOR 
PIER 70 MIXED-USE DISTRICT PRO.JECT 

· Implementa.tion M itig:1tion 
Monitoring/ 

Monitoring 
Monitorinu 

I" 
MEASUH.ES ADOPTED AS CONDITIONS OF' APPROVAL 

Responsibility Schedule 
Reporting Schedule. 

Agency 
Res11011sibility 

i 
secc>nd, peak particle vdocily). 

I .. , T11 ensure that \·ibratil>n levels d1.i 1101exceed1he cs1;1hlished 
standard. a qualified acous1ical/vihratio1i consultant shall I 

moniwr \"ibration levels al each strucn1rc within 160 feet or 
planned c1.>ns1ruc1ion and shall pri>hihit vibral(Jry .:onstruclion 
ac1ivi1ies 1ha1 generate vibration kvels in excess l>f the 
s:andard. Should vibra1i11n levd; be observed in excess oflhe I slandard. co1istruc1io11 shall be halted and altcrna1ive 
c1mstruc1ion 1cd111iqucs put in practice. (For cxmnple. pre-

· drilkd pile~ could l:>c subs1i1111cd li:H driven piles, if soil 
condilions allow; smaller. ligh1er cquipmenl could possibly I 

also l:>e u~ed in snme cases.) The consultant shall conduct 
regular periodic inspections of each building within 160 fi:et 
of planned construction during ground-disturbing activity on 

·the project site. Should daiT\age tc) a building t>ccur as a result 
of ground-disturbing activity on the site, the huilding(s) shall 
b~ rcrnedi:llcd to its pre-construction ci111clitio11 at the 
conclusion of grou"nd-disturhing activity on the site. 

fn ar~;1s with a "very high'' or ·'high"' susceptibility for ' 0 

vibrati<>n-induced liquefaction or differe111ial settlement risks, the I project's geotechnieal engineer shall s11ecify an appropriate 
vibration limit based on proposed construction activities and 
prnximily to liquefoction susceptibility zones ;md modify _ 
construction practices to ensure that construction-related vibration 
docs not cause liqUt:faction hazards at these homes. 

. ' 

Mitig:ltinn Measure M-N0-4a: Stationary Equipment.Noise C1111trols. Project sponsors Prior to the Port to review Considered Port or Planning, 

N.oise attenuation measures shall he incorporah:d into all stationary 
and construction issuance of a_ construction pl:ms .. complet..: aller Department/DBI 
contrnctor(s). building permit submittal and 

equipment (including 1-1 V AC equipment and emergency gcncratc>rs) installed for each : approval of plans 
on buildings constructed on the Illinois Parcels and 28-Acre Site as well :is building by the Port 
into the below-grade or t•nclosed \\'Hstewatcr pump station as necessary to located on the 
meet noise limits sp~eiticd in Section 2909 of the Police Code.* Interior Illinois Parcels 
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MASTER LEASE.EXHIBIT G 
File No. 2014-001272ENV 

Pier 70 Mixed-Use District Project 
Planning Commission Motion No. 19977 

:\11TIGATIQN MONITORING AND REPORTING PROGRAM FOR '· 

l'IER 70 MIXED-USE DISTH.ICT Pll.O.IECT 

Implementation Mitigation 
Monitoring/ 1. Monitoring 

Monitoring 
ME.~\SUIU'.S ADOPTED AS CONDITIONS OF APPROVAL l~cporting Ancncv 1 

Responsibility Schedule· Schedule .. . 
Responsibility 

noise limits ,;hall be m~t :rndcr hoth existing and future noise conditions. or the 28-/\cre 
accountim? for fort:seeablc changes in noise conditions in the future (i.e .. Site; along with 
changes i1~ l>n-sitc building eonligurati0ns/ l\oise allcnuation measures. the submission 
could include provision of sound enclosures/barriers. addition ofroo_f of construction 
parap_cts to block noise, increasing sethack diswnces from sensitive receptors, ·documents, the 
pn11·isit>n t)f lt'uvered vent openipgs.-location of vent openings away from project 
adjacent commercial uses. and restriction of generator testing to the daytime sponsors shall 
hours. submit to the 

*.Under Section 29U9 oi'the Police Code, stationary sources are not 
Port and the 
0131 plans for 

permiued to result in noise levels that exceed the existing ambient (l..90) noise 
noise lcvCI hy morc than 5 dl3A on residential property, 8 dB/\ on atlenuation 
co111111cr.:ial and industrial properly. and I 0 dl3A on public propcrty. Section measures on all 
2909(d) states that no fixed noise source may cause the noise level measured stationary 
inside any sleeping or living room in a dwelling unit ori residential property to equipment. 
exceed 45 dl3A between I 0:00 p.m. and 7:00 a.m. or 55 dl3A between 7:00 
a.111. and I U:OO p.111. with windows open, except where building ventilation is 
achicl'ed tiin1ugh mechanical sj·stcri1s that allow windows· tn. remain closed. I 

!\litigation '.\-lcasurc M-N0-4h: Design of Future :'loise-Generating Uses Project sponsors Prior to ihe Port to review Considered Port or Planning 
near l{esidenti:1l liscs: and construction . issuance of' a construction plans. complete after Department/DBI 

contractor(s). building peni1it submittal and 
Fmurc co111111erci<11/ol'lice and RALi uses shall be designed to minimi7.c the for commercial, · approl'al of plans 
potential for sleep disturbance at any future adjacent residential uses. Design RALi, and by the Port. 
approaches such as the following could be incorporated into future parking uses, 
ilevelopmcnl plans to minimize the potential for noise conflicts of future uses along with the 
•.>n the project. site: submissi0n of' 

' 
• Ocsi11n of Future Noisc-GcncraJin2 Commercial/Office and RALi construction 

l.Jses. To reduce potential conflicts between sensitive rcccptors documents, the 

;111d new 11uisc·gl!ncrn1ing commercial or RALi uses located project 

adjaccnt tl> thcse reccptors,_extcrior facilities such as loading sponsors shhll 

areas/docks, trash enclosures, and surfoce parking lots shall be submit to the 

lc'catcd on the sides or buildings fi.rcing away from existing or and Dl3l 1ilans 

Elanned seusitil'c rt:CCEtors (residences or passive open space). If' to minirni7.c 
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MASTER LEASE EXHJ]JIT G 
File No. 2014-001272ENV 

Pier 70 Mixed-Use District Project 
Planning Commission Motion No. 19977 

MITIGATION MONITORING AND REPORTl:-.;G PROGl~AM FOR I PIER 70 MIXED-l)SE DISTRICT PRO.JF.CT 

Implementation Mitigation 
Monitoring/ 

Monitoring 
Monitori!Jg 

MEASUl~ES ADOPTED AS CONDITIONS OF APPROVAL Reporting Agency 
I 

Responsibility Schedule 
Responsibili.ty 

Schedule 

this i;; not feasible. these types of facilities ~hall be ~nclosed or noise conlliets 
! 

I 
equipped with appropriate noise shiellling. with sensitive 

Desi2n of Future Above-Ground Parking Structure . If parking 
receivers, 

• : 
stru1:turcs arc ciins:rudcd L'll Par.:cls CI or C2, the sides of ~he I 

parking stru1:tures facing adjacent or nearby existing or planned 
rcsii.Jcnlial uses shall be d.:sigiled lo shield residential receptors 

, 

from noise a;sociated wilh parking cars. -
Project sponsors Prior-to the 

I 
Port Staff t(• review Ctinsidercd l'tirt or Planning \litigation llc:mirc M-N0-6: Design of Future !\oisc-Scnsitivc Uses ' and qualified issuance of the the noise study. A complete alier Department/I) HI 

Prior to issuance ofa·building permit for vertical construction of specific acoustician. bt!ilding pc·rmit single noise study submi!tal and · I residential building dt•sign on each parcel, a noise study shall be cpnducted for vertical or multiple noise approval () r the 
hy a qualifi~d acoustician. who shall dctermine the need to incorporate noise construction of studies may be noise study by I auenuation measures into the building design in order to meet Title 24's any residential produced to address the 1'011. I into::rior nois..: limil ll•r rcsido::ntial uses as \\·di as the City's (Article 29, building on project phasing. 
S,·ctil>n 2909(d)l 45-dl.!A (l..dnl interior noise limit for resii.Jcntial uses. This each parcel, a 

! e,·aluation ;;hall account for noise shic_lding by buildings existi.ng at lhe time noise study 
of the prop{•sal, p!'lcntial increases in ambient noise levels resulting from the shall be ; 
removal of buildings that are planned to be demolished,.all pl:mned prepared by a l .:ommercial or npcn space uses in adjacent areas, any known v:iriations in · qualified 

I project build-oul that have or will occur (building heights, location, and acoustician. 
phasingi, an~ dwnges in activities adjacent lo or near the Illinois Parcels or 
28-1\er..: Sit.: (gi\'en the l'niposed l'rojcct"s long build-01'n period), any new I 
shielding li..:ncfits provided hy surrounding buildings that exist at the time of . I 
devekipmenl, future cumulative lraflic noise increases on adjacent wadways, 
existing and planned stationary sources (i.e., emergency generators. 1-!VAC, 
elc.i. and future noise increases from all known cL1mulativc prnjects located 
with direct line-nf:sight to the pn.ojccl building. 

I To minimize the potcntiul for sleep disturb:mcc cfl"ects from tonal noise or 
nigh1ti111e noise e\"ents associated with nearby industrial uses, predicted noise I I 
levels at each pnijcct building ;;hall account for 2417 operation of the BAE 

I I Systems Ship Rcpair facility, 2417 transformer noisc .. Jl Potrero Substation (if 
it rcntains an •.'PCn ·air f"acilit\"), and industria! activities at the /\IC. to the 
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- MASTER LEASE EXHIBIT G . 
File No. 2014-001272ENV 

Picr.70 Mixed-Use District Project 
Planning Commission Motion· No. 19977 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
, J - .. PIER 70 MIXED USE DISTRICT PROJFCT 

. Implementation !\'.litigation 
Monitoring/ 

Monitoring 
Monitoring 

MEASURES ADOPTED AS COl\DITIONS OF APPIWVAL Re1>0rting 
I 

H.esponsihility Schedule· Schedule Agency 
Responsibility 

extent sud1 use(s) arc in operation at the tiine the analysis is conducted. 

Noise recluctiun strategics such as the following could be incorporated into 
the prnj.:cl design as necessary to meet Title 24 interin"r limit and minim!ze 
the pntcntia! fnr ;lecp disturhancc from adjacent industri;1I uses: 

• tJrien! bcdro11ms away from major noise sources (i.e .. major I 
streets, open spacc~reereation areas where special events would 
,,c~ur. and cxi;ting adjacent indu;trial uses, -including hut 11Clt 
Iimit_cd to the AIC, PG&E Hoedown Yard (if it is still operating at 
that time), i'c•trcro Substation. and the.BAE site) and/or provide 
additi<>nal enhanced noise insulation Icatures (higher STC ratings) 
or mcd1anical ventilation to minimize "the effects of maximum 
inst~:11ane1n:s nt;ise levels generated by these. uses even tllllugh 
there is nn code requirement to reduce !..max noise lcvo:ls. Such 
measures shall be im"pkmcnted on P<1rccls IJ and EI (both 
scenarios), Building 2 !Maximum Residential Scenario only), 
l'an:cls l'KI\ (both scenarios), PKS (both scenarios), and HOY 
rMaximwn Resid_ential Scenario only); 

I 

• Utilize enhanced exterior wall and rnof-cciling assemblies (with I 
. i 

.. 
higher STC ratings), including increased insi1Iation; 

.. . 
• Utilize windows with higher STC I Outdoor/Indoor Transmission I Class (UITC) ratings; 

• Employ architeciural sNmd barriers· as part of t:l•urtyards or 
building open space to maximize building shielding effects, and 
locate Ii1•ing spaccs/hcdrooms toward courtyards wherever 
possihlc; and 

Lo.::mc interior hall\vays (accessing residential units) adjacent to noisy stre.cts 
ur existing/planned industrial or commercial dc\•clopmenL 

Mitigation Mc:1surc M-N0-7: Noise Control Plan for Special Event Developer, l'qrt, Prior to Developer. Port, ' Consid~red Port 
parks management operation of a par.ks mariagement complete upon 
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MITIGATION MONITORING.AND REPORTING.PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PRO.IECT 

:\1EASURES ADOPTED AS CONDITIONS OF APPROVAL 

Outdoor Amplified Sound. 

The project sponsors shall c.kvdop and implement a Noise Control Plan for 
operations at the propn.scd c·ntertainmt:nt venues to reduce the potentinl for 
noise impacts from puhlie address and/or amplified music. This Noise 
Control Plan shall contain the followin~ clements: 

• The proj~et sponsors shall comply with noise controls and 
·restrictions in applicable' entertainment pt: rm it requirements for 
outdoor concerts. 

• Speaker systems sha.11 he dir~cted :n;·ay from the nearest sensitive 
rccept(1rs to the c.kgl'l:C feasible. 

i • Ou1dot1r speaker systems shall be l1perated consistent with the I 
rcstrictiL1ns of Section 2909 of the San Francisco l'oliee Coch:, and 

· conform to a performance slandard.ofS dl3A and dUC over 
exist in!! amtiicnt L90 noise levels "at the nearest residential use. 

··~.·.1:1·r.· ·J11·,,1i· .. · .,·• ·f· 1·1· ,·· <ir1· 1· 1; ;·•1'1' ;.:;. ·1-:;:-,t:~,--,-~·:.~.:u~•,~.J!Fir-.~·~,_.sks:- .. ,,'<..:". ;_ .. ' :.:r ;·:. · · 
11. '' II 't'J 'J'OI " ,.i!" ... 11 .• ~1. • .... ,.,1,"'Y!>'-.:-t~•~,.-~~=~.t&,::;.:.':-.:·:.~,·.:~,,,";'~~ ... ·::.:· ,,, 

I 
Mitigation Measure ;'\·J-.-\Q-1:1: Construc.tinn Emissions Minimi:1.:1t!on 

The following mitigation measure is required during construeJioi1.of Phas~s 
I .1, 4, and 5. nr aticr build-c•u\ of I J milliL1n g.rogs $quarc feet of development. 
whichcn~r Cllllles lirst: 

A. Cons1mc1ion Emissions Minimization Plan. Prior to issuance ofa 
site permit, the project sponsors shall submit"a Construction 
F.mi;sillns Minimization Plan (Plani to tht: Port or i'lanning 
D~partmt:nt. The Plan shall detail project compliance with the 
following requirements: 

I. Where access to alternative:: sources of power is available: 
portable diesel generators used during CL1nstruction shall be 
prohiliitcd. Where purtatilc dicst:I engines arc required 
because altcnrntire soLfrces of power are not available, the 

Implementation 
Responsibility 

entity, and/or parks 
programming 
entity. 

Mitigation 
Schedule 

spe"cial outdoor 
amplilied 
sound. the 
project 
sponsors, parks 
management 
entity, and/or 

.Monitoring/ · 
Re1iorti11.g 

Responsibility 

entity, and/or parks 
programming entity 
shall submit the 
Noise CL1ntrol Plan 
tc.i the Port. 

Monitoring 
Schedule 

submission and 
approval of the . 
NCP by the Port. 

Monitorinu . , .. 
Agency"" 

parks 
programming : \ 
entity lo I 

pri11r [11 
issuance c)f 
event permit. 

~~,:i~~~ l~l~~Jise ' J_. ~I 

. •·.;-.''·"'"'-, . ,, .. ,.:o:,·.:-··'.:l:.·1R11"'31l"•l>_~.·'-'~r.~;.;i;.,,~~.,;--~~---p-""··· - ..... , ·-· - ·. · ·'.- · :·::.--:<·I::-··-_·; .;,'. .. :·i:~·::.:-~'b'' I ...• : ~-:.:.: .. ~':: . ... · .... •.~.; .... :· :~·~-: .. .1:'!!~~7.~·.·;---, '""·~1'!1.-.~.r·~ -e.~':j.\:~· •• ,.~·:.~ .. :::..:-.~~~=~·. .. . . ~ ........ ·.~·. ·. =··· ·= ... = ~ . . .. .. .::· ............ .;.·,.. ":·· · .. •:-:.: ..... 
Project sponsors Prior to 
and construction issuance of a 
contractor(s). site permit, the 

project 
sponsors must 
submit 
Construction I 
Emissions 
Minimization 
Plan 

Prior to the ! 
commencement 
of construction 
activities 
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Project sponsors ;,r 
contractor to 
submit a 
CunstrucliL1n 
Emissions 
Minimization Pla·n. 
Quarterly reports 
shall be sulrn1i1tcd 
to Port Staff or 
Planning 
Department 
indicating the 
constru..:tion plrnse 
and off-road 
equipment 

Considered 
complete upon 
Port or Planning 
Staff rc,·icw and 
approval or 
Construction 
Emissions 
Minimization· 
Plan or 
alternative 
measures that 
ach ie.vc the same 
emissions 
reduction. 

l'orl nr Planning I 
Dcparuncnl 
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MITIGATION MONITORING AND REPORTING PROGRAM FOR 
- Pll<:R 70 MIXED-US~: DISTRICT PRO.JECT 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL 

diesel engine shall meet the EPA or CARB Tier 4 off-road 
cm issi(ln standards and be fueled with renew ah le diesel (al 
kast 99 percent renewahk diesel or R99), if commercially 
availahlc, ns defined below. 

2. All 111T-road el1uipment greater tlwn 25 horsepower that 
opcrntes for more than 20 total homs liver the entire duration 
of construction activities shall have engines that meet the·EPA 
nr CARB Tier'' ofl~road emission standards and be fueled 
with rencwahle ~iescl (at least 99 pcreent'renewable diesel or 
R1J9i, if commercially available. If engines that comply ~vith 
Tier 4 otl~road emission standards arc not commercially 
available, then the project sponsors shall provide the next 
cleanest piece of ofl~road equipment as provided by the 

·~~~~~-s_:t~~p_-_do_,_vn~sc_h_e_d1_il_cs_·i_n_·1_·a_~_le_M~-'-\~Q~-l_-_l_.~~~~~~~1 , 

I
; T:1hlc M-AQ-1-l: Off-lfoad Equipment Conipliancc Step-Down 

Schedule . 

! Compliance Engine Emission I 
1 

Alternative Standard 

Tier 3 I 

Emissions 
Control 

CARH PM VDECS 
(85%) 1 

................................. ! ......................................................... .. 

Tier 2 

I 
CARR PM VDECS 

(85%) 
........................................................... 

llow tn· u~c the ta hie: If th_c rcquire111cnts of lA)l2) cannot be met. then the 
project ~ponsors would ne~d to meet Compliance Alternative I. Should the 
project sponsnrs not be able to supply ofl~road equipment meeting 
Compliance Alternative I, then .Compliance /\lternative 2 would need to be 
met. 
1 CARl3. Curr~1;tlv Verified Di~scl Emissi,111 Contwl Strnte11.ics CVDECSl. 

Implementation 
Responsibility 
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Mitigation 
Schedule 

during Plrnse 3. 
4, and 5, l•r 
prior to 
construction 
following 
build-oul'of 1.3 
million gross. 
sq uarc lcet or 
development, 
the prc>ject 
sponsors m1ist 
certify (I) 
eonipl iance 

. .with the Plan. 
and (2) all 
applicable 
requirements of 
the Plan have 
bet:n 
incorporated 
into contract 
specifications. 

The Plan shall 
be kept on site 
and available 
for review. A 
sign shall be 
posted at the · 
perimeter of the 
construction 
site indicati11g 
the basic 

Monitoring/ 
Reporting 

Responsibility. 

information used 
during each phase. 
for off~road 
equipment using 
alternative fuels, 
n::porting shall 
include the actual 
amount of · 
alternative fuel 

i used. 

Within six months 
of the completion 
of construction 
aciivities, the 
project sponsors 
.shall submit to Po.rt 
Staff a final report 
·summari~ing 
construction 
activities. ·1'he linal 
report sliall indicate 
the start and end 
elates and duration 
of each 
construction phase. 
Jn addition. for 
off-road equipment 
using alternative 
fuels, reporting 
sHall include the 
actual amount of· 
alternative fuel 
used. 

Monitoring 
Schedule 

I 

Monitoring 
I Agency 
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i--·-.·· MITIGATION MONITORl!\G AND REPORTING PROGRAM FOi~ 

' 
PIER 70 MIXED-USE DISTRICT PRO IF.CT 

I 

Im plementa"tion Mitigation 

I 
Monitoring/ 

Monitoring 
i\fonitoring 

MEASlilH:S ADOPTED AS CONDITIONS OF ,.\PPROVAL 
Responsihility. Schedule 

Rc1rnrting Schedule 
Agency' 

Responsibility 

I A q1ilablc •'nlinc al h11p://ww\V .arb.ca.g11v/di.:scl/vcnh:v/v\/cv1.h1m. rcquircmen\s or I 
AccL'Ssed January 14, 2016. th.: Plan and 

I 

where copies of ' 
i. With respect to Tier 4 equipment, "c0mmerc;ially \he Plan are 

available::" shall mean the availability taking into available 10 the 
coi:isideration foctl1rs such as: (i) critical path timing public for 
or construction; and (ii) geographic proximity of review. 
equipment Ill the project s.itc. 

ii. With respect to n:ncwahle dh~scl, ''cnmmcr.:ially 
availahlo::'" shall mean the availahility_ taking into 
.:onsidcratic.111 fo~IL1rs sud1 as. (i) .:riti..:al path timing 
of construction; (ii) geogrnphi<; proximity of fuel . 
;ourc.: to the projc..:t site; and (iii) c(Jsl ofrenewablt: 
dicscl i;; il'ithin I 0 pc1'ccnt of Ultra Low Sulfur 
Diesel #2 market price. 

iii. The project spons1.1rs sh.111 maintain records 
concerning its efforts to comply with this 
n:quirrment. Should the project sponsor determine I t:ithcr that an off-road vehicle that" meets Tier 4 
emissions standards or that renewable diesel arc not 
commercially available, the project sponsor shall 
submit documentation to the ·satisfaction of Port or 
Planning Staff and, for the former' condition, shall 
identify the next cleanest piece· of equipment that 
would be use, in ~ompliancc \vith Table 
M-AQ-1-1. 

3. The project sponsors shall ci:isure that future developers 
or their ~ontractors rt:quirc tl)c idling time for off-road and 
on-road equipment .be limited lo no· more than 2 minutes, 
except as provided in exceptions to the applicahle State 
regulations regarding idling for off-road and on-road I equipment. Lc!!ible and visible siJ?ns shall be posted in 
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MITIGATION MO;\llTOIUNG AND REPORTl;\IG PIWGl~AM FOR 
PIF.R 70 MIXED-USE DISTRICT PROJF.CT 

.. 

_Implementation Mitigation 
Monitoring/ 

Monitoring 
Monitoring 

MEASl!IH:S ADOPTED AS CONDITIONS OF APPROVAL Reporting Aocncv 1 
Responsibility· Schcdu.lc Schedule ., . 

Rcs1JOnsihility 

multiple languages (English, Spanish, and Chinese) in 
dl·signated queuing areas and at the construction site to 
remind operators of the 2-minute idling limit. 
,, The project sponsors shall require that each construction 'I. 

contractor nrnndate that construction operators properly 
maintain and tune equipment in accordance with 
manu focturcr spcci lieut ions. 

5. The Plan shall include best available estimates of the 
construction timcline by phase with a description of each 
piece of off-road equipment required for every construction 
phase and shall be updated ·pursuant lo the reporting 
requirements in Section 13 below. Reporting requirements for 
off-road equipment descriptions and information shall include 
as much detail as is available. but arc not limited to: 
equipment type, equipment manufacturer, equipment . 
illcntitication number, engine model year, engine certilication 
("l"ier rating), horsepower. engine serial number, and expected 
fuel usage and hours of operation.· For Verified Diesel 

I Emission Control Strategics (VDECS) installed, .descriptions 
and information shall include technology type, serial number, 
make, nw.del, manufacturer. CARl3 verification number level, 
and· installation date and hour meter reading oil installation · 
llate. The Plan shall also indicate whethencncwable diesel ·. 

will be used to power the equipment. The Plan shall also 
include anticipated fuel usagi:: and hours <~f operation so that 
emissions can be estimated. 

6. The project sponsors and ihcir construction contractors 
shall keep the Plan available fur public ri:view on site during 
workirig hours. Each construction contractor shall post at the 
perimeter t•f the project site a legible and visible sign 
summarizing the rcqirirernents.ofthe Plan. The sign shall also 
state that the oublic nrnv ask to insJJccl the Plan at anv time 
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I MITIGATION MONITORING A'.'ID REPORTING PROGltAM FOR 

I PIER 70 MIXED-USE DISTRICT PRO.JECT 

I 

Implementation Mitig:1tion 
Monitoring/ 

Monitoring 
Monitoring 

MEASURES ADOPTED 1\.S CONDITIONS OF APPROVAL Reporting 
1 · 

ltesponsibility Schedule Schedule 
Agency 

ltcsponsibility 

during working hours, and shall explain how to request .. 
·inspecti1m of the Plan. Signs shall"hc posted on all sides of the 
~onstru~tion site that face a 1rn~lic right-of~way. The project 
sponsors shall provide copies of the Plan to members of the 
public as requested. 

13. Reporting. Quarterly reports shall he submi11ed lo Port or Planning 
Staff indicating the con~truction activities undertaken and information 

I about the ofl~roml equipment used, indud!ng the information required 
in Section A(5 ). In addition, reporting shall include the approximate -·· 
amnunt of renewahlc diesel rue I used. 

Within 6 n111nth~ of the completion of all project construction activities, ' 
the project sponsors shall submit to Port or Pianning Staff a linal report 
summarizing constru.:tion activities. The final report shall indicate the 
start and end dates and duration of each c0nstruction phase. The linal 
report shall incluck ckt:iiled inf(1rmation required in Section A(5). In 
addition. reporting s_hall includ~ the actual amount of renc_wable diesel 
fuel used. 

' 
c. Cert(/ica1io11 S1e11e111elll and 011-site l?equire111e111s. Prior to the 
COmlllCJl<:cment Of Cl'JJS!J'lJCtiOJJ activities. the prnjcct SponS1)rS SIWll 

I certify thwugh submission of city-standardized li.>rms (I) compliance 
with the Plan. and (2) all applicable requirements of the Plan IHl\'l' been ! 
in.:11rJJc1rated into rnntract s1it:ci!icatii1ns. 

I 

Project sponsors Prior to Mitigation Measure i\"1-,\Q-lb: Diesel Backup Generator Specifications Anticipated Considered Port 

To reduce 1\0x a;;socia1ed with 11pcra1ion of the Maximum Cc1J11mcrcial or approval of a location and engine complete upon 

rvlaximum Residential Scenarios, the prnject sponsors shall implement the generator spcci Ii cations Clf a review and 

following measures. permit by Port proposed diesel approval by Port 
Staff. backup generator Staff. 

A. All new diesel backup generators shall: 
shall bt: submitted 
to the Port Staff for 

I. .have engine;; tlwt meet or exceed CARL3 Tier 4 off-road emission review and 
sian<lnrds whid1 hm c the lowest !\Ox emissions of cornmcn.:i<1llv 1. approval prior IC' 
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i\UTl<,;ATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PRO.JECT 

MF:ASURF.S.ADOPTED AS CO~DITIONS 01' APPROVAL 
Implementation :vi itigation 

!\1onitoring/ 
Monitoring 

Monitoring 

Responsibility Schedule 
Reporting 

Schedule 
Agcncy

1 

Responsibility 

availahk generators: mid issuance of a 

2. h.: fueled with renewable diesel, ii' commercially available, which 
generator permit. 

has been demunstrc"1tcd l(l reduce NOx cmi_ssions by approximately 
I 0 pcrceni. ·. 

13. All new diesel backup gene"rators shall have an annual maintenance 
testing limit uf50 huurs,-.subj.:ct to any furtlit:r restrictions as may be 
imposed by the 13;\AQMD iii its permiuing process. 

c. for o::ach new dicsd hacki1p generator permit submitted tu 13AAQMD 
for the project, anticipated location, and engine specifications shall be 

.I submilled to the Port Staff for review.and approval prior to issuance ora 
permit for the generat1ir from the: San Francisco DBI or the Port. Once 
1•pcratinnal, ail diesel backup generators shall be maintained in good 

I working (lrdcr for the liti: or the: c:quip111cnt and any li.1ture replacement 
· ul'thc diesel backup generators shall he required to be con~istcnt with 

these emissions spcciticmions. The operator of the facility at \vhich the -
I generator is loc;u~d shall maintain ree•Jrds of the testing schedule for 

each diesel backup generator rur the life of that diesel backup generator 
I 

and pmv1c.Jc this information tiir review to th.: Port within 3 month;; or 
requesting Slll:h information. 

'.\"litigation Mc:1surc M-AQ-lc: l.lsc I.ow :111d Super-compliant \'OC Project sponsors Project : · Projcct sponsors to Considered Pim or Planning 
Architectural Co:1tings in Maint11ining Buildings through Covenants and construction sponsors include in CC&R's complete upon Department 
Conditions and l{~st!·ictions (CC:&l{s) :ind Ground Lc":1sc contrnctor(s). submit to the and/or ground lease project sponsor 

The Project Slll'nsors shall require all developed parcels to include within fiort requirements with submittal to the 

thl·ir CC&R's and/or ground leases requirements for all future interior spaces documentation buildings tenants Port .of 

to be repainted only with "S1111~r-Cumpliant'" Ardiit,;-ctural Coating~ ofCC&R's prior to building documentation 

( htt o :i/w ,,. w. aq 111d. !!1 •v/homeircgu I ations/com[! I iani.:e/arch itectu ral-coatin!!s/ and/or ground ! occupancy. ofCC&R's 

su11a-com[!I iant-coatings ). "l..ow-VOC'" rerers to paints that meet the more lease and/or ground 

stringt"ut r..:gulat1~ry limits in South Coast A<)ll:!D Ruic 111~; huwe\•er. many .requirements lease 

manuli1c11uws have rcfr;rmulatcd to levels Wt'll bcknv these limits. These arc prior to requirements 

reli:rrcd to as '·Supcr-Complian1·· /\rchitcctural Coatings. building 
occuoancv 
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MITIGATIO!'l MONITORING Al\O REPORTING Pl~OGRAM FOR 
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·' 

!\1EASURES ADOPTED AS CONDITIONS OF-APPROVAL 
Implementation Mitigation 

Monitoring/ · 
Monitoring 

:\1onitoring 
Reporting· A gene/ Responsibility Schedule 

Responsibility 
Schedule 

oermit. 

Mitigation !'\"lcasurc M-AQ-ld: Promote use or Green Consumer Project sponsors. Prior to Project sponsors lo Considered Port 11r Planning 
Products occupancy of work 'vith SF complete a!kr Department 

The projel't spon;Lirs shall provide education for residential and con~mercial the building by Environment to distributi"on of 

tenants concerning green consumer producis. Prior to receipt of any tenants and develop educational 

certilicah: of linal occupancy and every fiw years thereafter, the project every five years educational materials to 

sponsors shall work \vith the San Francisco Department of Environment (SF thcr~;11lcr, materials. residential and 

Environment) to develop electronic correspondence to be distributed by project commercial I email a_nnua~ly to residential and/or commerci~I tenants. of each building on SpOnSL)fS to. tenants. 

the prn,1ect sue that encourages the purchase ol consumer products that . distribute 

generate lower than typical VOC emissions. The correspondence shall edu.cational 
I 

~ncour:ige envir11nmentally preli:rablc purchasing mid shall include contact materials to 

I 
informatitin and links 10 SF Approved. The website may also be used as an tenams. 

informalional resource by businesses and residents. 

Mitig:irinn i\lcn~urc i\1-AQ-lc: Elcctriticntion nf l.0:11.ling Docks Project sponsors Prior to Project sponsors to Considered l'ort nr Planning 

The pwjcct sponsors shall ensure that loading docks for retail, light industrial issuance of a provide wmplete upon i Department 

or warehouse uses that \I ill rcceiv.: ckliveries from refrigerated transport building permit construction plans approval of 

trucks i111:orp1..ratc elcctrilic:rtion hook-ups for transportation refrigeration for a building to DUI or the Port construction 
containing ' 

units to avoid emissions generated by idling refrigerated transport trucks. I to ensure pl<ms by DBI or 

i loading d"cks ·compliance. the Port. 

L 
for retail, light 
industrial 1.1r 
warehouse 
use:'·. 

Mitigation Measure M-AQ-1 f: Tr:inspnrtation Dc~1:rnd '.\fan:rgemcnt. Developer to Developer to Project sponsors to The TDM Plan is Plannirig 

The project spt'nsors sh.all prepare and implement a Transportation Demand pn:parc and prepare TDM. submit the TDM considered Department 

Management (TDM) !'Ian with a goal of reducing estimated daily one-way implement the TD:'-1 Plan mid submit I Plan t1> Plmrning complete upon. 

vehicle trips by 20 percent compared to the total number of dailv one-wav Plan, which will be to Planning ' Staff for review. approval by the 

vcl_1icle trips identified in the project's Transportation Impact Stt.rdy at prn}ect implemented by the Staff prior lo Planning Staff. 

bur Id-out. To ensure that this reduction goal could be reasonably achieved, Transportation iipproval of the ·1·ransportation 
the TDM Plan will have a monitoring goal 1)frerlucing by 20 percent the daily Management project Dt:mand Annual 
one-way vehicle trips calculatecl for ead1 building that has received a Association and will 

i Management monitoring 
' 
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Implementation Mitigation 
Monitoring/ 

Monitoring 
Monitoring 

MEASUl~ES ADOPTED AS CONDITIONS OF-APPROVAL l~eporting_ 
I 

Responsibility Schedule Schedule Agency 

i Responsibility 

Ccriilicalc t>fOccupanc~: and is at least 75% occupied compared to the daily be hinding on all · Association to reports would be 
one-way v.:l1ide trips a·nticipate~ for that building based on anticipated development ·suhmit monitoring on-going during 
.Jcvdnpmcnt on t!1at parcel, using the trip general ion rntes contained within parcels. · report annually to project buildoul, 
the project"~ Tran~portation Impact Study. There shall b_t: a Transportation Planning Staff and or until live 
'.'vlanagemcnt Ass•.1.:iati<.111 that would be responsible for the administration. implement TDM consecutive 
rn1.>ni1oring. and adjustmenl of the TD\4 Plan. The project sponsor-is Plan A.Jjustments reporting periods 
responsible for idcnti!Ying the components of the TDM Plan that could (if required). show that the 
rcasonahly be expected 10 achieve the reduction goal for each new building project has met 
as~ociated with the project, and for making good faith efforts to implement its rcdi1c1ion 
them. The TD!v) Plan may include, but is no1 limitc.J to, the types of measures goals, al which 
summarized he low for exphrnatory example purp·os·es. Actual TDM measures point reports 
selected shoul.J include tlwse from the TDi'vl Program Stan.lards, which would be 
describe the scope and applicability of candi.Jate 1ileasurcs in detail and submiued every 
include: · three years. 

• Active Transportation: Provision ofstrcetscapc improvements to 
enco.urage walking, secure hicycle parking, shower and locker I 
facilities f~1r cyclists, suhsi.Jized hike share memberships for 
pn,jcct occupants, bicycle repair and maintenance services, and .. : 

· other h:cycle-rclatcd servict:s; 

0 Car-Share: Pr<.>Vision. of car-share parking spaces and subsidized 
memberships for project occupants; · 

• Ddivery: Provision ofamt:nities and services lo support delivery of I 
goods l•.1 project occupants; I 

i 
• Family-Oriented ivlcasures: Provision of on-site ehildcar~ and ·I other amcniti~s 10 supporl the use of s11stai1!ablc transportation 

modes hy families; i 
• 11 igh-C.krnpancy "vehicles: Provision of carpouling/vanpooling 

. i 
incentives ;111d shullle hus service; .. 

I • lnli.irma1ion an.J Communicaiions: Provision ofmultimodal 
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MASTER LEASE EXHIBIT G 
File No. 2014-001272ENV 

Pier 70 Mixed-Use District Project 
Planning Commission i\ilotion No. 19977 

MITIGATION MONITOIUNG AND l~EPORTING PROGRAM FOR 
"PIER 70 MIXED-liSE DISTRICT PROJECT· 

.. Implementation Mitigation I 
Monitoring/ 

Monitoring 
:\1unitoring 

I 
ML\SLil~ES ADOPTED AS CONDITIONS OF APPROVAL 

Responsibility Schedule l~e110rting Schedule Agency . 
·, 

I 
l~esponsihility 

w:1ylinding signage, transportation information displays. and I I 

1:1ilt:ircd lransportatit•n marketing scrvices; 
! 

• Land Use: l'nwisi<1n ,,flrn-sile afli,rdabk lwusini.: and healthv food 
retail scn;ices in undcrs~rved areas: - · 

• Parking: Provision of unbundled parking. shor~ term daily parking i pnwisinn. parking cash out offers. and reduced off-street parking 
supply. 

i. 
I The TDM ;'Ian shall include spccilic descriptions of each mcasurc, including 

i 
the Jegr~e of i111plemen1a1ion {e.g., for how long will it he in place), and the 
pl1pula1ion 1hat each rncasuri:: is intended w serve (e.g. residential tenants. 
retail visiwrs, employees of tenants, visitors, clc.). It shall also inclmk a 

: co111111i1mcn1 lo monitoring of person and vehicle trips traveling to and from 
1he projc1:t site ll' dctern~ine the TUM !'Ian's eflectivcness. as l1utlincd below. 

. 
The TDM Plan shall be sul'>mittcd to the City tu crmirc that C•)mponents of the I TDiv1 Plan intended to meet the reduction target are shown on the plans 
and/or ready to he implemented upon the issuance of each certificate of I occupancy. 

TDM l'lan Mo11i1ori11g and Reporting: The Transportation rytan!1gement 
Association, through an on-site Transpor'tation Coordinator, shall collect data. . 
and make 111oni1oring report~ available for r.:view and approval by the 
Planning Department s1aff. 
-

J L • Timin!l: Monitoring data shall be collected and reports shall be 
submitted to Planning Dcpanmcnt Slaff ever~· year (referred to as 

____ .. r~p••rlinc periods"). until fi,·~ consecu1ive n::porting periods 
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MASTER LEASE EXHIBIT G 
File No. 2014-00 I 272ENV 

Pier 70 Mixed-Use-District Project 
. Planning Conmlission Motion No. 19977. 

MITIGATIOI\ MOl\ITOIUNG AND REPORTIJ\G PROGRAM FOi~ . 
PIER 70 :\11XED-USE DISTRICT PRO.JECT 

I 
.. 

Implementation :\'litigation 
Monitoring/ 

Monitoring 
Monitoring 

MEASUH.ES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule 
Reporting 

Schedule Agcncy 1 

Responsibility . .. 
display the fully-built project has met the reduction goal, at which 
pl1int monitoring data shall be submittcd to Planning Department 
staff once every time years. The first monitoring report is required .. 

18 nionths aft.:r issuance of the First Certificate ofOcrnpancy for 
buildings thal include ofl~strcct parking or the cstablishm<;nt of 
surfa.:c parking lots or garages that bring th~ project's toHll number 
of off-street parking spaces to greater than or equal to 500. Each 
trip ..:vmll and ;urvcy (sec bc!ow i_"l,r 1kscriptitini shall he 
completed within 30 days following ihc end pf the applicable 
reporting perit'd. Each monitoring report shall be completed within 
90 days following the applicable reporting period. The timing shall 
be nwdilicd such that a new monitoring report shall be required 12 
months alier adjustments arc made to the TDM Plan in or~cr to 
meet the reduction goal, as may be required in the "TOM Pl~n 
Adjustments'" heading below. In addition, the timing may be ' 
modified by the Planning Department as needed to consolidate this 
requirement with other monitoring and/or reporting requirements 
for the project. 

• Componcn.ts: The monitoring report, including trip counts and 
surveys, shall include the following components OR comparable 
alternative methodology and components as approved or provided 
hy Plmrning Department staff: ... 

-
0 Trip Count and Intercept Survey: Trip count and intercept 

survey of persons and vchidcs arriving and leaving the project 
site for no· less than two days of the reporting period between 
(1:00 a.111. and 8:00 p.m. One day slwll be a Tuesday, 
Wednesday, or Thursday during one week without federally 
rec•>gnizcd holida)S. and anothcr day shall be a Tuesday, 
Wednesday, or Thursday during anoiher week without .. 

lcdcrally rcc,1gnizcd holidays. The trip count and intercept 
survey shill I be prepared by a qualifo:d transportation or 
(\ualilicu survcv ctinsultant and the mclhe>dologv slrnll be -
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MASTER LEASE EXHIBIT G 

. . 

File No. 2014-001272ENV 
Pier 70 Mixed-Use Di~trict Project 

Planning Commission Motion ;\o. 19977 

MITIGATION i\10!'\ilTORING AND REPORTING PROGRAM FOR 

: ' PIER 70 l\llXED-t;SE DISTRICT PRO.IECT 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL 

a 

0 

·J 

approved by the 1'\annii1g Dcp:irtrrn:int prior to conducting lhe 
components of the trip count and intercept smvcy. II is 
anticipatt:d thal the Planning Department will have a standard 
trip rnunt and intercept suncy 11ic1hodology dcvcloped and · 
availahle to project sponsors at the timc of dma collection. 

Travel Dc:rnand Inlnrmalion: The above lrip count and survey 
informution shall he able to provide travel demand analysis 
characteristics (work and non-work trip counts, origins and 
destinations of trips to/from the projt:ct site, and modal split 
information) as outlined in lhe Planning Department's 
Tra11sportatio11 bnpal:I Analysis Guideli11esfi1r 
E11v1rn11111e11tal Revien·, Octoher 2002, or subsequent updates 
in cffc:ct at the: time of the survey. 

Documentation of Plan lrnplemcnlation: The TDrV1 
Coordinator shall work in conju11ction with the Planning 
Dcpartrnent Ill develop a survey (onlinc or paperi that can he 
rca~nrrnhly co111plc1ccl by the TDM ((1ordimrtc1r ;mu/or TMA 
StMITlo document the implcmentatio"n orTDM program 
clements and olhcr hasic inlimnation during the reporting 
period. This survey sh:ill be incllicled in lhc monitoring report 
suh111i11ed to Planning Department staff. 

Dcgrcc nf lmplcnrcn1a1io11: The monitoring report shall 
include dcscripti1111s of :he degree cf in:pkm~ntaliiln (e.g., 
how many tenants or vi~itors the TDtv1 Plan will bencfit. and 
on whid1 locati•!lls within the site measures will bl!/havc been 
pla~·cd. ctc.j 

o Assistance and Conlickntialily: Planning Department staff 

Implementation Mitigation 
Responsibility Schedule 

Monitoring/ 
Monitoring 

i\fonitoring 
Rep1frting Agency 1

· 

Responsibility 
Srheclule 

i .. 

I 
I 

I 

i I 

! 

I 

I 
I 

I 

i 

. '~ill assist the TDrvt Coordinator on questions regarding the 
. l'1.11np1.111c111s 0f1he monitoring rqx1r1 and shali ensure that the I 

I 
. -idc111i1y ,,f individual surve~· r~spc>illler~ is pr.1lect~d. \I · 

.___T_D_,1_1_t'_ln_11_ .. _1.-~lj1_1~_·11_11_c1_11_s._·_n_1c_·_n_)_M_l_'i_a_n_sl_H_il_i·L~1~_·._·ic~U_us~·t_eL_l_b•_1s_c_u_u_n_1_hc_·~~-'-~~~~~~~-'--~~~~~~~~~-~~~~-'-~~~~~~-'-~~~~~--' 
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MASTER LEASE EXHIBfT G 

..--

File No. 2014-001272ENY 
Pier 70 Mixed-Use District Project 

· Planning Commission Motion No. 19977 

I 
MITIGATION MONITORING AND 1rnPORTING PROGRAM FOR 

PIER 70 MIXED-USE DISTRICT PROJECT 

i Im plcmentation Mitigation 
Monitoring/ 

· Monitoring 
Monitoring 

I 
MEASUIU~S ADOPTED AS CO~DITIONS OF APPROVAL Repor"ting I 

Responsibility Schedule Schedule 
Agency 

Responsibility 

I monitoring results ii' three consecutive reporting periods demonstrate that· I measures \I ithin the TDM Plan arc not achieving the reduction goal. The 
TDM Plan ;i,ljustmc:.lls shall be made in consultation with Planning · 

, 1.kpartmcnt staff:md may require refinements to existing measures (e.g., i change to suhsidies, incn:ascd bicycle parking). inclusion of new measures 
I (e.g., a new tc:c.J1nol1igy), or removal nf existing measures (e.g., mci1surcs 

shown to he inefli:c:iv,· or induce vehicle trips). If three consecutive reporting 
periods' munitorin·g results demonstrate that measures within the TDM Plan 
arc not achieving th.: reduction goal. the TDM Plan adjustments shall occur ' I within 270 days following the last consecutive reporting period. The TDM 

I 1'.lan adjustments shall occur until three consecutive rcpo"rling periods' 

1 

munitoring'rcsults dcnwnstratc that the reduction goal is achieved. If the · 
TD\! Plan docs 1wt achieve the reduction goal then the City shall impose I additio1rnl measures to reduce vehicle trips its prescribed under the 
devdupmcnt ;1greement, which may includ~ restriction of additional 
,,ff-street parking spuces bey1.111d thos.: prcl"i11usly established un the site, 

I ~apital ,1r nperational i:11prnvcmcnts intended tCl reduce vehicle 1rips from the 
pwje~t. ur other measures 1hat support sustainable trip making, until three I I consec11ti1"1:: reporting pcriodg' monitoring r.:sults demonstrat~ that the 
r~ductinn goal is achicl"ed. I 

i\liligation Measure M-,\()-lg: Addi!ionul !\fohile Source ~ontrol Project sponsors On-going. Project sponsors On-going. l'l>rt or Planning 
i\·lcasures and TMA." and Trv!A tu Department/I) Bl 

The li1llnwing Mobile Source Control IVlea~ures from the. BAA<)MD's 2010 
implement 
measures 

Clean Air Plan shall he implemented: .. 

0 l'r1_>:rn1:c 1:sc 111' clean ftiel-t:flicicnt vehicks through prt:li:re.ntial I 
(design:ned and proximate to entry) parking and/or installation of 
charging stati1ins beyond the level required by the City's Green 
Building code, from 8 to 20 percent. 

• Promote zero-emission vehicles by requesting that any car share I pro!!ram operator include electric vehicles within its car share I 
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Pier 70 Mixed-Use District Pr.oject 
Planning Commission Motion No. 19977 

I I MITIGATION MONITORING AND REPORTING PROGRAM FOi{ 
PIER 70 MfXED-USE.DISTRICT·PRO.JECT 

I 

Implementation Mitigation 
Monitoring/ 

Monitoring 
l\fonitori!Jg 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Re110rting Agency 
I 

Responsibility Schedule 
Responsibility 

Schedule 

program to reduce the need to have a vehicle or second vehicle as a i 

part or the TDM program that would be rcq~1ired of all new 
developments. ' 

MitiJ!atinn Measure M-AQ-1 h: Offset nf Oper_ational Emissions Project sponsors. Offsets for Port Staff to If project Porl 
. . Phase approve the sponsor direc.tly 

Prior to issuani.:e l'f'the linal ccrtilicate of occupancy for the linal building 3/build-out of proposed offset funds or 
associated with Phase 3, or after build out uf 1.3 million square feet of 1.3 million project. - implements a 
development, whichever comes first, the project sponsors, with the oversight sguare feet: specilic offset 
of Porl Slaff, shall either: l.Jpon project, -

(I) llircctly fund or implement a specific offset pro_jcct within completion ilf considered 

San Francisl'O to achieve reductions of25 tons per year l'fozonc construction, complete \\hen 

precursor~ and I ton of PM I 0. This offset is intended to offset the and prior to Port Staff 

cstimuted annual tonnage: of operational ozone precursor and PM 10 issuance of a I approves the 
I 

emissiL1ns under the buildout scenario reali1.cd at ihe time of Certificate of ! proposed 11ffsct 
.:omplction of l'ha~e 3. T11 qualilY under this mitigation measure, Occupancy for priijcct prior t<' 
the specilic emissions offset project must result in cmissicrn the linal individual 

reductions within Jhe SFBAAU that would not otherwise be building Certilicatcs ,,f 

ad1icved thn111gh co111plia:1~e with existing rcg.ulatc1ry a~snciated with Occupancy. 
Phase 3. or a lier ' -requirements. A prdcrrcd off;;et pn1jcl'l would be one ' I implemented locally within the City and County of San Francisco. build out of I .J If projc:ct 

l'rior Lil implementation of.the t1ffsct project, the project sponsors million square I sponsor pay;; a 
must obtain l'(lrt Sta Ifs appr11val or th.: propos.:d ollsct project by feet c1f I (•n<!-timc 

· p:·11\"iding d1•..:umenta1i1.>n t1fthc estimated ~11111)unt c•femissions of i dcvdopmcnt, I mitigation 1>llsct 

I 
ROG, NUx. and l':VI I U to be reduced (tons per year) within the whichever fee. i:o1isidcrcd 
SFBi\i\13 from lhe emissions reduction ·project(s). The project comes lirst, complete when 
sponsors shall notify l'<•rt Stal'fwi1hin (i months ofcumplction of clcvelorer shall documentati11n 
the offset pr1>_ic.:t 1;.1r \"Crilication: or de1111mstra\c to of payment is i 

the satisfaction 
(2) l'ay a 11nc-timc mitig:ilion offset fee iu the BAAQMO's of Port ~taff 

provided to Port 

Str~lcgic Incentives Division in an amourit no less than $18,030 per that offsets 
Staff. 

weighted t(ln of c1zonc precursors and Pl'v1I0 per year above the lrnvc been 
signilicancc threslwld, calculated as the difference bet\\Cen total ti.mded or 
annual emissions arbuild out under mitigated conditions and the implemented, 
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MASTER LEASE EXHIBIT G 
File No. 2014~00 I 272ENV 

Pier 70 Mixed-Use District Project 
Planning Commission Motion No. 19977 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT 

I 
Monitoring/ Monitoring 

MEASlJRES ADOPTED AS CONDITIONS OF APPROVAL 
Implementation Mitigation 

Reporting 
.·Monitoring 

Agency 1 
Responsibility Schedule 

Responsibility Schedule 

signili.cance lhreshold in the EIR.air quality analysis, which is 25 or ofTset fee has 
Ions per year of ozone precursors and I ton of PM I 0, plus a 5 been p~id, in an 
perccnl adminis1ra1ive fee. to firnd one or more emissions reduction amount 
projccls wi1hin the SFBAAR. This one-lime fee is intended to fund sufficient to 
cmissi1)nS rcdm:lion projecls LO offset lhe eslimatcd annual tonnage offsc1 
of 1Jperational ozone precursor and PM I 0 emissions under the emissions 
huildout scenario realized at the time of completion of Phase 3 or above 
aftcr"complction of 1.3 million sf of development. whichever BAAQMD 
~1J!lh.:~ Ii rst. J)11cumcn1atil1n 11f p;1yment shall be provided to Port thr.:sholds li1r 
Slaff. build-out to 

Acccp1:111ce of1his Ice by 1he BAAQMD shall serve as an acknowkdgment date. 

and commilm<::nt by the 13AAQMD to ip1pkml'lll one.or more emissions I 

rcductic•n prnj.:ct(s) 11·i:!ii11 I year •.>fre\:eipl <:•f.th~ mitigation foe to achieve Offsc1;; for i 
i 1hc cmissi1.1n·rcduc!k•n objeelives specilicd above. and provide subsegucnl I documcnwtion to Port s1.;rr and Ill the project sponsors describing the 11hases/huild-ou 

prnjecl(s) funded hy the 111i1igation Ice, including the amount of emissions of 1: Upon 
I .ROG, i\Ox, and l''.\il l(J reduced (tons per yc_ar) 11 ithin lhe SF BAAB from 1he cornpletinn 1lf ~ . 

cmi;sion; rci111ction projecliSJ. If th.:re is any remaining unspent portion of conslruction 0 r 
the mitig<llion offset !Cc lbllowing implementation of lhe e111ission rcduclion i::ach 
project(;;), 1he projecl spon~ors shall be entitled lo a refi.md in.that amount subsequent 

I fwm the 13AAQMD. To qualify under this mi1iga1ion mcasure. the specific phase, and prior 
I cmissiL•ns rc1rolit project 111us1 result in c111ission reductions within lhe to issuance of a 

SF BAAB lhat would not otherwise he achieved through compliance with Certificate of 
existing regulatory requirements. Occupancy fo~ 

the final 
building. 
associated with 
such phase, 
developer shall 
demonstrate to 
the satisfaction 
of Port Staff 
that offsets 
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MITIGATION MOi\;ITORING AND REPORTING.PROGRAM FOR 
PIER 70 MIXED-liSE DISTRICT PRO.JECT 

ML\SUl~ES ADOPTED AS CONDITIONS OF APPROVAL 
Implementation 
Responsibility 

Mitigation. 
.Schedule 

ha.vc been 
funded ,_,r 
implemented, 
Clr o ffsct fee has 
1-iccn paid, in an 
amount 
sufticknt to 
c•ffsct 
emissions 
above 
13AAQMD 
thrcshlllds for· 
build-out 1(1 

· elute :md taking 
into account 
offsets 
previously 
funded, 

Monitoring/ 
Reporting 

Responsibility 

Monitoring 
Schedule 

i\·J on itnri!1g 
Agency: 

I. implcmcntccl, 
. · and/or · · '\ 
' . . · purchased. . . · 

\~1!i11"i/iil1i((Siit1i1(1~)1N!'f!mi[~·lifi~t"iiifi/iJ.e.t~~~:~.~ •.. ~.lki~:~'>i~-:;:;i;>·j,~·;,.:·: .. :;>\?~r\·~ii:~~~r.~ii.~·;r.r~!~!1t.7'.J:·F~i";i~L~ ~ii~~'.~.-~.;.:.=:·.:"i/ (:··;.:,J~,:~:<:~--~·:_~;_ <i?{~~ 
Mitigation Measure \·l-WS-1: ldcntilication and Mitigation of Interim. Project sponsors, /\s outlined in I Qiwlilicd wind Considered 1 Port ! 
llaz:1rdous Wind Impacts qualified wind Table M.WS. I: consultant to complete upon 

consultant. Circumstances : prepare. a scope of approval or 
When the circumst;mces or conditions listed in Ta_blc M.WS. I arc present at 
tht: time a building Schematic Design is suhmillcd, the requirements 
described below apply: 

Tnhlc \J.WS.I: Circumstances or Conditions during which 
Mitig:1tiun Measure i\·l-WS-1 Applies · 
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MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROjECT 

I 

I :\·IEASlJRES ADOPTED AS CONDITIONS OF APPROVAL 

i 
Implementation 
l~espons_ibility. 

Mitigation 
Sch~clulc 

Subject 1':1n·el 
Proposed for 

(:nnslruct_ion 

Parcel A 

Parcel E2 

Parcel E3 

Circumstance nr Condition 

Conslruclion of <lllY new 
huildings nn Parcel A. 

l'ons1ruc1ion of any new 
huildings on Parcel 13. 

Conslrudion of any new 
buildings on Parcel E2 over 80 
l'<:el in height, prior to any 
construction of new huildings on 
approxi1iia1ely 80% of the 
combined total parcel area of 
Parcels HI and G that would he 
completed by the estimated time 
of occupancy of the subject 
building. as estimated on or 
about the date of the building 
Schematic Design s.ubmittal. 

· Construction of any new 
buildings on Parcel E3 over 80 
feet in height, prior to any 
construction of new buildings on 
approximately 80% of the 

Related 
lipwind 
Parcels 

NA 

Parcels 
HI and 
G 

Parcels 
E2 and G 

prcpamt li1r the 
listed 
circumstances 
.prior to 
issuance of a 
building po::rmit 
for.any 
proposed 
building when 
the 
circumstances 
or conditions 
listed in Table 
M.WS.I are 
present at the 
time a huilding 
Schematic 
Design is 
submitted. 

combined total parcel area of . 
Parcels E2 and G that would he . r 
C•Hnpletcd by the estimated time 

1 
of occupancy of the subject 

Monitoring/ 
l~cporting 

l~espon sibility 

of feasible design 
changes lo . 
niinimizc interim 
hazardous wind 
impacts. 

Mo1_1iti1ring 
Schedule 

• ·-

Monitoring 
Agl'ncy 1 

I building, as o::stimatcJ r•n or j 
L_~~~~~~~__.:a~h~o~u~l~th~c~d~a~te~o~l~·t~h~~·~b~ui~lc~li~nc.._e~_;_~~~~~...L.~~~~---=-~~.i._~~~~~_1..~~~~~~~_J_~~~~~~...L~~_;_~~--' 

46 of 83 



I 
I 

I 

I 

MASTER LEASE EXHIBIT G 
File No. 2014-001272ENV 

Pier 70 Mixed-Use District Prqjcct 
Planning Commission Motion No. 19977 

MITIGATION MONITOIU!\G A'.':D REPORTING PIWGRAM FOR 

- ~ -PIER 70 MIXED LiSE I>ISTIUCT PRO IFCT 

lmplcmcntnti1in Mitigation I Monitoring/ I 
Monitoring I· Monitoripg 

:vIEASlJIH:s ADOPTED AS CO!\DITIONS OF APPI~O\'AL 

I 
l{eporting Agency 

Responsibility Schedule 
lksponsibility 

Schedule 

I 
Schenrntic Dc~ig:1 sub:11 ilia I. 

I 

........ ............. ... ..... . .............. ·-·· ·- .... ......... .............. . .......... . .... 

J>am:l F ·Cons1ruc1ioi1 or any new NA 
building~ on Parcel F. ' 

: - I 

Parcel Ci Cons1ruc;1ion of anv new I\/\ I 
h1;ildings on Parcci G. ' . ... ...... . ... ........... .......... . ... ........... .................. .. ............... 

· Parc.:ci 111 Cunstruction <•f any new Parcels 
buildings on Parcel HI over 80 E2 and G 
feet in height. priur to any 

I Cllll~truction of new buildings Oil 

approximately 80% of th.:: 
coinhincd total parcel area of 
Parcels E2 and G that \Vould·bc 

I 
compkt.::d hy 1hc .::stimalcd time 

' 
of occupancy cif the subject .. -
building, as estimated l>n or 
ab11ut the elate 1~f1he building 
Schematic Design submittal. ' 

. --- .. .... -·-·. ·-. -- . ·--··-· ....... ··-.. -· ··-····-.. -· .. -·•· .. ---···-·····-... ·--·- -Pared 11:?. Ct•nstruction nf any nt:w Parcels -
buildings on Pared 1-12 1iver 80 1-11, E2, 
li!el in heigh!, prior lo any· and E3 
eonstruc1ion of new buiidings on 
approximately 80% of the 
combined totMI parcel area of 
Pnrecls 1-11, E2, and E3 that 
'''(>uld he completed hy .the 
.::s1im:ncd tim.: of occupancy of 

I 

the subject building, as estimated 
i 

on 1>r ahu1111he dati;: 1)fthe 
building Sd1e111atic Dcsigu 
submittal. 
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MfflGATION MONITORl~G AND REPORTING l'IWGRAM FOR 
PIER '70 MIXED-USE DISTRICT PROJECT 

I Monitoring/ i\fonitoring 
'.\·IEASlJRES ADOPTED AS COi\DITIONS OF APPROVAL 

Implementation "Mitigation 
Reporting 

Monitoring I 

Responsibility Schedule Schedule Agency 
Responsibility- . 

So11rce: SWCi\. ' 

l{cquircments I 

A wind impai:t analysis shall be required prior to building permit issuance for .. 
any pwposed new building that is located within the project site and meets· 
the conditilins dcscrihcd above. All feasible means (e.g .. changes in clc"sign, 
relocating or rcori.:nting certain building(s). sculpting to include podiums 
and rool"tcrraccs, adding architecll!ral canopies or scree·ns, or street furniture) 
to eliminate hazardous winds, ifprcdietcd, shall be i1:1plemcntcd: Alier such 
design changes and li:atill"cs have been considered, the additional 
elTectiveni:ss of 1:.mdscaping may also l>·e-considercd. 

I. Screeninu-levcl analvsis .. A qu:,ililied win~ consultant approved by 
Port Staff shall review the proposed building design and conduct a 
··desktop review" in order lll provide a qualitative result 
deterrnining whether ther.: "could be a wind hazard. The ' 

screcni11g-lev..:I analysis shall have the following steps: For each 
11cw building proposed that meets th.: criteria above, a qualified I 

wind c1.in,;ult:111t shall review and compare the c_xposurc, massing. I 
and orientation ol"the proposed building(s) on the subject parcel to 
the building(s) on the same parcel in the representative massing 
models l'fthc Proposed Project h:sled in the wind tunnd as part of 
this EIR and in any subsequent wind analysis testing required by 
this mit_igation measure. The wind consultant shall identify and -
cumpart: the pot_cntial impacts of the proposed building(s) to those 

I 
illc11ti!icd in this El R. sul>scqucnt wind testing- that may h:wc 
occurr~d unller this mitigation measure, and to·the City's wind 
hazard i:ritcrion. The wind consultant's analysis and evaluation 
sl:all i:onsiucr the prnposed huilding(s) in the context of the 
··Current Project Baseline:· which, at ony given time during 
construction qf the Proposed Project, shall be dclin.ed as any 
existing buildings at the site, the as-l>uilt designs of all 
rircviouslv-c0mplcted structures and thl! tht:n·current designs of 
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MITIGATION MONITORING AND l~EPOIHING PROGl~AM FOi~ 
PIER 70 MIXED-USE DISTRICT PRO.IECT 

MEASLil~ES ADOPTED AS·CONDITIO!\S OF APPl~OV'AL 

approved hm ye\ 11nbuil1 structures that would he complelcd.by the 
time or occupancy of the subject huilcling. 

(a) If the qualified wind consultnnl concludes \hat the building 
designCs) could not create a new wind hazard and could rwt 
contribute to a wind hazard id.:ntiticd by prior wind tunnel 
testing for the El R and in subsequent wind analysis mjuired 
by this mitigation measure, no flrrther review would "be 
required. If there could be a new wind hazard, then a 
qu_antitativc assessment shall be conductcd·using wind tunnel 
testing or an equivalent quantitative analysis that produces 
cc1mparahle results to the analysis methodology used in this. 
EIR. 

(b) If the: qualified wind consultant concludes that the building 
lbign(s) could ·create a new wind hazard or could contribute 
10 a "ind haz.qrd idcntilied by prior wind tunnel testing 
conducted for this El R and in subsel1ucnl wind analysis 
required hy this mitigation mcas11n:, hut in the C()nsultant's 
prot<:ssional judgment the building.(s) cm1 be modified lo 
reduce such impact 10 a lcss-tlian-significant levt:I, the 
consultant shall notilY Port Staff and the building applicant. 
Tht: consultant"s prol~ssinnal judgment may be informed by 
the use of''clcsktop"' anal~·tical tools, such as cl.llnputer tools 
relying''" results of prior wind 111nncl testing for the Proposed. 
l'nijcct and oth~r projccH (i.e .. "\lesKtop"' ana!ysis doi::s not 
indudc new wind tunnel resting). The a11alysis sha!l in~luck 
consideratic>n of wind location, duration, anc.J spc.:d ot'wind. 
The building applicant may then propose changes or 
supplern.:nts to the design of the proposed builcling(s) to 
achieve this result. These ch:!nges or supplements may 
include, hut arc not limited to, changes in design, building 
orientation, sculpting to inclu~c podiums and roof terraces, 
and/pr the addition of architectural canopies or screens. or 

Implementation 
l~csponsibility 
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. Pier 70
1
Mixed-Use District Pr~ject 

Planning Commission Motion No. 19977 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT 

Implementation ·Mitigation 
Monitoring/ 

' Monitoring 
Monitori!1g 

MEASUH.ES ADOPTED AS CONDll'IONS OF APPROVAL Reporting Agency I Responsibility Schedule · Schedule 
· Responsibility 

.. street furniture. The effectiveness or landscaping may also be 
considered. The wind consultant shall then reevaluate the 
building design(s) with spe.citicd changes or supplements. If 
the wind consultant demonstrates to the satisfaction of Port 
Staff that the modified design and landscaping for the 
building(s) could not create a new wind hazard or contribute. 
111 a \~ind hazard i1kntificd in prior wind tunnel testing -
C(lnduo.;tcd for this EIR and in subsequent wind analysis 
required hy this mitigation measure, no further review would 
he required. 

(C) If 1hc \:onsultant is unable to demonstrate tu the satisfaction of 
Purl Staff that no increase in wind hazards would occur, wind 
tunnd testing or an equivalent mctlwd of quantitative 

I evaluation producing results that can bt: compared to those ·' 

used in the EIR and in any subsequent wind analys_is testing 
I 

I required by this mitigation measure is required. The I 
builcling(s) s·hall be wind tunnel tested in the context of a I I mt11ld Iha! represents the Current Project Uascl ine, as 

.. 1 · described in Item I, ·ahovc. The lcslinn shall include all the "' . 
test points in the vicinity or a proposed building or group of 
buildings that were tested in this El R, as wdl as all additional 
puinls deemed appropriate by the consultant to determine the 
wind performance for the building(s). Testing shall oc!=ur in 
places identified as important, e.g., building entrances, 
sidewalks, etc., and there may need to be additional test point 
locations considered. Al the· direction and approval of the 

I Port. the ·'vicinity'' shall be detennined by the wind 
consultant, as appropriate for the circumstances, e.g., a i -
starting concept for "vicinity•· could be approximately 350 I 

feet aro1:nd the perimeter of the suhject parcel{s), subject to I 
the wind consultant's reducing or incrt:asing this radial 

: distance. The wind tunnel testing shall test the proposed 
build in!! desi1rn{s), as well as the Current Project Baseline, in 
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. Pier 70 Mixed-Use District Project 
Pla,nning Commi_ssion Motion No. 19977 

MITIGATION MONITORING 4.ND REPOlfflNG PROGR·\M FOi~ .. 

I ' PIER 70 MIXED-USE DISTRICT PRO.JECT 
i 

I Monit.oring/ 
Monitoring 

:\fonitoring I 
MEASURl::S ADOPTF.D AS CONDITIONS OF APPROVAL 

lmplem~ritation Mitigation 
Reporting Agcncy 1 I Responsibility Schedule 

Responsibility 
Schedule 

I 
order t11 clearly identify those differences that w11uld he due to 
the proposed new building(s). In the event the wind tunnel 

~ 
testing dctcrmint:s that design of tht: building(s) would 
increase the hours of wind hazard or extent of area subject to 

I lnw1nh1us \~inds beyond thos.: identified in prior wind testing 
conducted fnr this EIR and in suhsequent wind tunnel analysis i required hy this mitigation measure, the wind consultant shall 

I 
notilY l'c.1rt Staff and the building applicant The building 
applicant may then propose changes or supplements to the ' 

I cksign t•fthe propc_ised building(s) to eliminate wind hazards. 
These changes or suppkrncnts may include. but arc not I . I limit~d to, changes in design. building orientation. sculpting I 
huilding(s) t1• indmh: podiums and roof tcri·accs, adding ·. I 
an:hitectural canopic; "or screens, or street furnitme. All : ! 

l\:asible means (changes in design, relocating or reorienting 
certain huilcling(s). sculpting·t<.1 include 1wcliurns anJ rc11Jf 

. 
terraces, the addition of architectural canopies or screens, or 

' street furniture) lo eliminate wind hazilrds, if predicted, slrnll 
be impkmented to the extent necessary to mitigate the impact. 

I I A lier such design cl1anges and features have been considered, 
I 

the adcliti1.inal effectiveness of J;fndscaping at the size it is ! proposed to he insta.Jled may also he considered. The wind i cl1n::ultant shall then reevaluate the building design(;) with 
specified changes or supplcm.:nts. !(the wind consultant 
demonstrates to the satisfaction of Port Staff that the modified 

! 

design '~ould not create a new wind hazard or contributi: to a 
wind ha7.ard identified in prior wind tunnel testing· conducted 

i for this EIR and in subsequent wind analysis rcqi1ired by this 
mitigation measure, rw further review would he requ!red. I I fthc proposed huilding(s) would result in a wind hazard excccdam;c, and the 

I I 
only way to eliminate the hawrcl is to redesign a proposed building, then the 
building shall be redesigned. I 
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-
Implementation Mitigi1tion 

Monitoring/ 
Monitoring 

Monitoring 
MEASURES ADOPTED AS CONDITIONS Of APPROVAL 

Responsibility ·Schedule 
Reporting ·Schedule 

· Agency1 

l~es110nsihility 

Mitigation Me:1surc M-WS-2: \\1ind !{eduction for Rooftop Winds Project Sponsors Prior to Port Staff to review Considered Port 

I fthc ni.)liop 11fh:iildi11g(sj is pruposccl as public open space midh•r a passive and qualified wind issuance of a wind hazard and complete upon 

or active public recrealional area prior to issuance·ofa huilding permit for the cons1iltant. building permit mitigation. analysis. approval or 

sulijecl building(s), a qualilied wind consultant shall prepare a wind impact for a building issuance of 

and 111itig:11ion· :malysis in the context of th.: Current Project Baseline with a roollop building permit 

regarding lhe proposed architectural design. All feasible means (such as proposed as 

~hanging the propciscd huilding mass 11r design; raising the height of the· public open 

parapels to •)I leas! 8 !Cet, using a porous material wh<;re such material would space and/or 

he cffcctil"e in reducing wind speeds; using localized wind screens, canopies, passive/active 

trellises. and/or lands.:aping around seating ar.:as) w eliminate wind hazards recreational I 
shall be impkmen1ed as necessary. A significant wind impact would be an area, the 

increase in the numhcr of hours that the wind hazard criterion is exceeded or qualified wind 

an increase in the area suhjected to winds exceeding the hazard criterion as : consultant shall 
demonstrate ·' comparc·d to existing conditions at the height of the proposed roollop. The .. 
that no new wind consultant shall demonstrate to the satisfaction of Port Staff that the 

building design would not create a new wind hazard or contribute to a wind . wind hazards or 

hazard identified in prior wind testing conducted for this EIR. a contribution 
to a wind 
hazard 
identified in the 

- EIR would 
occur in a wind 

I 
hazard and 
mitigation. 

.. analysis . 

I 
I 
I 

·1 

I 
I 

~;iiif~'/l'JJli.Gtl·1~:;~-~~~1,:~;·;:c.:e:\"i:Mlrii!a~itiii~·}f4i!Urii0fe~~1~2&~·if.;::~?A·;~-~;~~-~~~~~~~~~~~:r~~¥~=.-~~r:.i~i~.(~~~~;~!~~~:~7?fi~?f;;}i~:::~·~·;~~:~~;.i:~.~~-~:~~~~~-~:~i1?3~r~{J:'ft=~f ;.·-~-~~;._·:. ·.-;: :_<·:. ~~<~~~:..'~:·.·~~ 

Mitigation Measure M-Bl-la: Worker Em·ironmental Awareness Project sponsors Prior to Port staff to review Considered Port or Planning I 

Program Training and qualified demolition or and approve WEAP complete aller Department 
project biologist. ground-disturbi training. Project Port staff 

Prn_icl:l-$pccilk Worker Environmental Awareness Program (WEAP) ng activitit:s. sponsors and revie\yS and 
training shall be developed and implemented hy a qualified biologist* and qualified ·biological approves WEAi' 
attended by all project personnel performing demolition or ground-disturbing consultant to training, and 
work prior to beginning lkmolition or ground-disturbing work on site for ... document WEAP confirm 
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I , MITIGATION MONITORll'iG AND REPORTING PIWGl{AM FOR 
' PIER 70 MIXED-USE DISTIHCT PRO.JECT 

Implementation Mitigation I . Monitoring/ Monitoring 
Monitoring 

i\"IL\SllRES ADOPTED AS CO~DITIONS OF APPROVAL Reporting Agcnry 1 

., Rcsponsihility Schedule 
l~csponsihility 

Schedule 

each c11ns1n11:1ion phas..:. The WEAi' training shall include. but not be·limitcd tr_aining and complianc..: in 
lo. education ahout the foll0wing: provide annual 

I 

i docu111enwtion mitigation 
ii /\pplicablc State and Federal laws. environmental regulations, during annual report. 

project permit conditions. and penalties for non-compliance. mitigation report 10 
b. Speci;1l-sta1u~ plant anJ animal sp~cics with the pl1te111ial to be I the Port. 

encountered on or in the vicinity of the project site during i 

construction. 

c. !\ voiclance 111ensures and a protocol for encountering special-status 
. species including a ..:0111munieation chain. 

d. ·Preconstruction surveys and biological monitoring requirements 
ass<1ciatcd with each phase o(work and at spccilic locations within 
the prc1jec1 site ( ~.g .. sh<irclinc work) as hiological resources and 

.. 

protection measures will vary depending on where work is : 

occurring \vithin the site, time of year, and construction activity. 

i c. Known sensitive resource n"reas in the project vicinity that a.re to be 
avoided and/or protected as well ns a1iproved project wc:irk areas, 
access fl'ads, and staging arc<1s. 

lksl management practi..:cs (BM l's) (e.g .. straw wattles or spill ~its) and their -
locati.on around the project site for erosion wntrol and species exclusion, in 
addition lo general housekeeping requirements. 

" Typical cxpericn..:e requirements for a "qualified biologist" include a 
· minimum of four ~·cars of academic training and proti:ssi0m1I experience in 

hiol<1gical scienc.:s and related resour..:e management actirities, and a 
111ini11111111 of two years of experience condu..:ting-surveys for each species that 

i may be present within the project area. 

[ higo<i"" ,.,,,,,.., M-111-1 bo """"' Bi "I Prnt<<ti"' """ "' Project sponsl1rs, Prior to If construction will Considered Port or Planning 

he proj.·..:1 site's proximity to San Fra_nci~co Llaya1:ci it~ curre:n lac~ of 

qunlilie~ biological ·issuance of 0ccur during complete upon Department 
consultant. demolition or nesting season, I issuance of' 

building qualified hiologieal demoliti1111 or 
consul !ant to 
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Implementation Mitigation 
Monitoring/ 

_Monitoring 
Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Rc1rnrting I 

Rcspon~ibility Schedule Schedule 
Agency · 

Responsibility 

aclivity resuh in a more attractive environment for birds to nest than other permits for conduct bat surveys building pi:nnits 
San Francisco lucations (c:.g., the Financial District) that have higher h:vels of construction and present results for construction 

I site activity an~ human presence. ~esting birds and their nests shall .be · during the to Port Staff 
I P"'""" ,,,,;,, '""'ru";°' by ;mpkm""';" of tho follow;,, m"'"re' nesting season 

for each construction phase: (.lanuarv 15 tn 

a. To the extent feasible, conduct initial- activities including, but Aueust 15} 
I Jl(ll limited to. vegetation remo\'al, tree trimming or renwval, EAHg11s1 I G 

gw_und disturbance, building demolition, site grading, and other JaRllHF)' 14) 
construction activities which may compromise breeding birds or 
the success of their nests (e·.g., CRF, rock drHling, ro~k crushing, 
tir pile driving), outside ·of the nesting season (January 15-
August 15). 

h. If' C(lnstructinn during the bird nc:sting season cannot be fully 
avoided, a qiialilied wildlife biologist• shall conduct 
pn:-construction nesting surveys within· 14 days prior to tlie start I ofconstnrcti.rn or demolition at areas that have not been 
previou~ly dislllrli..:d liy projel't ac1ivi1ies or after any 

' Cl'nstr111:tion hreaks t•f 14 davs or more. Survcvs· shall be 
performed for suitable habit<;! \~ithin 25U feet ~fthe project site·. 
in c•rder 10 k''ate any activt: passc:rine (perching bird) nests and 
with in snn· reel o"f the project sitt: to locnte any active rap tor 
(birds of prey) lll'Sts, waterbird nesting pairs, or colonies. 

' 
c. I factivc: nests arc located during the preconstruction bird nt:sting 

survc:ys, a qualilied biologist shall ,·valuate if.the schedule of 
~t·:1s:rntt:on ac1ivi1ics could affect 1he active nests and if so. the 
li11l1)wing measures would apply: 

r: Ir 'nnstnrction is not likely to affect the active nest. -constructiCln may proceed without restriction; 
however. a qualified bi1•ii.lgist shall rc:gularly monitor 
1he nest at a frequem:y determined appropriate for the 
surrounding construction activity to confirm there is 
no ad.verse effect. Spoi-check monitoring frequencv 
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MITIGATION !\10NITORING AND REPORTING PROGRAM FOR 
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Monitoring/ Monitoring 
I ni plcmcntation M itigi~ ti on I I Monitoring 

i\'iF.ASliRES ADOPTED AS COJ\DITIONS OF APPl{OVAL l{cporting Agcm~y' 
Responsibility. Schcdtilc Schedule 

Responsibility 

wlnild he detcnnined on a ncsl-by-ncsl basis 
con~idcring the particular Clins\ruction activity, 
dunition, proximity to the nest, and physical barriers 

' whi.:11 may screen activity from the nest. The 
qualili~d biologist may revise his/her d.:termination at 
any time during the nesting season in coordination 
with the 1'(1rt or San Francisco or Planning 
Department.. 

ii. I fit is determined that construction may affect the ! aclive nesl. the qualified hiologist shall establish a I no-dislurbance buffer around the nest(s) and all 
project work shall halt within the buffer until a ' 
qualilic<l biologist determines the nest is no longer in 
use. Typically, these buftt:r distances arc 250 foci for 
passerincs and 500 feet for rnptors; however, the 
lrnlTcrs may be adjusted if an obstrudion, such as a I huilding, is within linc-ol~sight between ihc nest and 
construction. 

Ill. Modifying nest buffer dislanc~s, allowing certain 
construction activities within the buffer, and/or · 
inodilYing construction methods in proximity Lo active I nests shall be done al the discretion of the qualilicd 
biologist and in coordination'' ith the Port of San I 
Francisco N Planning Depar!mcnl, who would notify 
CDFW. Necessary a..:tions to remove or relocate an 
active ncst(s) shall be coordinaled with the Port of San 
Francisco N Planning Department and approved by 
CDFW. I 

IV. Any work that must occur within cstahlished 

I I 
rw-disturbance buffers arnund 11..:tivc nests shall he 
n1<1nitorcd by a-qualified brok•gist. 11· adverse c flee ls 

i in rcsth)llSC IL' JJruic..:t w<H"k within the buffer arc 
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MEASLiRES ADOPTED AS CONDITIONS OF APPROVAL 

observed and could compromise the nest, work within 
the no-disturbance buffer(s) shall halt until the nest 
occupants have fledged. 

v. Any birds that begin nesting within the project area 
and survey buffers amid construction activities arc 
assumed to be habituated to construction-related or 
similar noise and disturbance levels, so exclusion 
zones around nests may be reduced or.eliminated in 
these caso::s as determined hy the qualified biologist in 
Cl>ordination with the Port of San Francisco or 
Plmrning Department, wlw would notil)• CDFW .. 
Work may proceed around these a..:tive nests as long 
a; the nests. and their L'Ccupants arc not directly 
impacted. 

•Typical cxpcricacc rcquin;mcnts for a '·qualified biologist" include a 
-minimum of four years of academic training and pro less ion al experience in 
biological scicnco.:s and related resource management activities, and a 
minimum of two.years of experience conducting surveys for each species that 
may he present within the project area. 

I 
.\litiJ!:ition Measure M-BI-:?: .-\rnidancc and Minimizatirin Measures for 
Bats 

j r\ qualilkd biokigisl (as dclined by CDFW*) who is experienced with bat 
! surveying techniques (including auditory sampling methods), behavior, 

I 
roosting habitat, ;md identification of local hat species shall be consulted 
prior to dcmolitit>n or building relocation activities to conduct a 
pre-cons1ruction habitat assessment of the project sit.: (focusing on buildings 
Ill be demo I ishcd or relocated) to d1arnctcrize polt:ntial hat habitat and · 
idcmilY pulc.:n1ially ac1ivc roost sites. '.\lo further action is required should the 
pre-construction hahitat assessment not identify hat habitat or signs of 
potcnti<1lly active lint roosts within the project site (e.g .. guano. urine staining, 
dead bats. etc.). · 

Implementation 
Responsibility 

Project sponsors, 
qualified biological 
consuhant, and 
CDFW. 
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Monitoring/ 

Monitoring 
Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Reporting 
I .. 

Responsibility Schedule Schedule 
Agency 

Responsibility 

The following mcasurcs shall bc implcmented should potential roosting. . 
habitat or potcntiall~ activc hat roosts he identified during the lrnhitat 
as~essment in buildings to be demolished or relocated under the Proposcd I 

Project or in trccs adjaccnt to construction activities ihat could be trimmed or 
removed ulllk·r th~ Prnposed l'rojcct: • 

a) In arcas identified as potential rocisting habitat during the habitat 
assessmcnt, initial building demolition, relucatio_n, and any tree 
11·,•rk (trimming or renw1·al) shall <'CCIII" when hats arc active. - I 
approximately bctween the pcriods of March· 1 to April _15 and I 
Augusl I; to Oetu1'er 15. tu the extent feasible.· These datcs avoid 

.1 the bat matcrnity roosting season an.d period ,if winter torpor. 
[Torpm refers In a !\late of decrc.1scll physillh>gil.al activity with 
reduced hody ll::mperature and metabolic rate.I 

h) "Depending on tcmpNal guidance·as defined below, the qualified 
biol0gist shall cnnduct pre-cc.111structinn surveys l'frotential bat 
roost sitcs idcntilied during lhc. initial habitat assessment no more i I 
than 14 days prior to building demulition ,1r relocalinn, or any tree 
trimming or removal. 

c) If active hat roosts or evidence of i·oosting is idcnti lkd during 
prc-cou~tru.:tion surveys. the qualified biologist shall determine. if 
possible, the type of roost and species. A no-dislurbance buffer 
shall be established around roosl ~ites until 1l_1c qualilicd biologist 
determines they arc no longer ai.:tive. The size of the 
nL1-Jistmhan.:c buffer would bc determined by the qualiticd 
hinlogi~I and would depend on tlic species present. roost type, 
existing screening around the roost site (such as dense vcgt:tation -
or a huilding). as wdl as the type of construction activity .that 
would occur around the roost site. 

dj lfspcci;il-stalus hat species or maternity or hibernation roosts arc 
dctcctcd during these surveys. appropriate species- and. 
roost-specilic avoidance and 1iro1cction measures shall he 
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Implementation Mitigation 
Monitoring/ 

Monitoring l\~onitori!1g 
MEASURES ADOPTED AS CONDITIONS OF APPROVAL Re1>0rting Agency I Responsibility Schedule 

Responsibility Schedule 

ckvclop~d hy the qualilicd hii1logis1 in cnordination with CDFW. 
' Such measures may include pos1p11ning the removal of buildings or 

slruclurcs. establishing exclusionary work buffers while the roost is 

I 
active {e.g .. I OO-fi1ot 1w-dis1urbancc hulfrr), or other 
compcnsalnry mitigation. 

C.J The qualilicd biologist shall be present during building demolition. 
rclocatinn, or tree work if potential bat roosting habitat or active bat 
r<H1s1s arc present. Buildings and trees with active roosts shall he 
disturbed only under clear \veathcr conditions when precipitation is 
not forecast for three clay;· and when daytime temperatures arc at 
least 50 cfcg~ccs Fahrcnh<.'il. 

fl The demolition or relocation of buildings containing or susp~cted 
lo contain bat roosting habitat or active bat roosts shall be done 
under the supervision of the qualified biologist. When appropriate, 
huilclings shall be partially dismantled to sigriificantly change the 

I . r<.ll'SI conditions, causing bals to ab:mcfon and not return to the 
roost, likely in the evening and aflcr bats have emerged from the 

I 
roe.isl l1J !i.iragc. Umlcr no circumstances shall active maternity" 
roosts he disturbed until the roost disbands at the completion of the 
maternity n;osting season or otherwise becomes inactive, as • dclermincd by lhc qualified biologist. 

g) Trimming or removal of existing trees with potential bat roosting 
habitat or active (non-maternity or hibernation) bat roost sites shall 
follnw a two-step removal process (which shall occur during the _, 

ti.me of year when bats arc active, according to a) above, and · . 
depending on the type of roost and species present, according to c) 
nbovcj. -

I. On 1hc first day and under supervision of the qualified 
biologist, tree branches and limbs not containing cavities -
tir fissures in '~hich hats could roost shall be cut using 
chainsaw~. 
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MASTER LEASE EXHIBIT G 
rile No. 2014-001272ENV 

Pier 70 Mixed-Use District Project 
Planning Commission Motio.n No. 19977 

MITIGATION MONITORING AND REPORTING.PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJFCT ' 

! 
Monitoring/_ Monitorino 

Implementation Mitigation Monitoring 1" MF.ASlilU:S ADOPT.F.D AS CONDITIONS OF APPROVAL. 
Responsibility Schedule 

Reporting 
Schedule 

Agency 
Responsibility 

11. On the following day and. under the supervisillli of the · 
i qualified biologist, the remainder of the tree may be 

trimmed or removed, eithci" using chai1)saws or other 
equipment (e.g., .:xcavat~r ur backhoe). -- .• .. 

i\11 li:llcd lree,; shall remain n1i the grou1id fo.Jr at least 24 hours prior to 
I chipping. off-site re1111wal, or other processing 10 allow any bats to escape, or 
· be inspcci..;d·uncc f.:lled hy lhe qualilied biologist 1(1 .::nsurc i1l1 bats remain I 

within the tre.:: and!or hrand1.::s. I . ! 
iv. • C:DFW llefin.:s crc,Jcntials 1JL1 ·'q11al\lied biolngist"" within 
penni1s o.Jr authorizations issucd·for a project. Typical qualifications include a 

i minimum of live years of academic training and professional experience in 
biolO!:i~al s.:iences and relaid resource m:mm:ement activities. and a i 111ini1~um of two years of experience c;>iHlucti~g smvcys for ca~h species that 

! may he present within the prcijcct area. 

Mitigation \-lcasurc M-Hl-3: l'il~ Dri\"ing Noisl' lkductinn for Project sponsors. Prior to Project sponsors to Considered Port 
l'rotcction of Fish and :\farinl' Mammals constructinn of prepare a complete upon 

Prior to the slim ofrccons1ruction o.Jfthe tiulkhead· in Reach II. 1he project 
the bulkhead in Construction Plan review and 
Reach II, I and submit it to the approval of the 

sponsors shall prepare a detailed Construction Plan that omlincs thnletails of project Port for review and Constructic>n 
the piling. installa1i,,n approach. This i'lan shall be re\"iewecl and approv~d by sponsors to appro,·.al. If ·Plan. If 
Port Staff. The information provided in this plan sha!I include, but not he I 

prepare a determined I determined 
limil~d to, the folk1wing: Constrncti•»l necessary. sound . necessary, 

The lype <Jf piling t1.1 be used (whcther·shcct pik or I-I-pile); ' Plan. attenuation ;Ind approval of the • mon itiiring phln sound .. 
i would then be attenuation and ' • The piling siic to b..: used; I 

I dcvdopcd. Results n1onitl)ring plan 
• The method of pile installation"' be used; of the vibration would be: 

• N1.•is.: levels for the 1}•pe of piling 10 be used and the mclhod ofpilt: 
monito.Jring would. I required by Port 
be provided tu Staff, and 

driving, NO:\ A if rl·quircd. m~nitoring 

I • Recalculation of potential Lindcrwater noise levels that could be I An alternative to results would be I· 11ent:ra\ed during pile driving using 111e1hodolugics outlined in i the sound provided lo 
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MASTER LEASE EXHIBIT G 

.. 
File No. 2014-00 I 272ENV 

Pier 70 Mixed-Use District Prc~iect 
Planning Corrimission Motion No. 19977 

,. 
MITIGATION MONITORl'.'IG AND REPORTING PJWGH.AM FOR 

PIER 70 MIXED-USE DISTRICT PRO.JECT 

lmplemcntathin Mitigation 
Monitoring/ 

Monitoring 
Monitori!lg 

MEASURES ADOPTED AS CONDITIO~S OF APPROVAL Reporting Agcncy 1 
Responsibility Schedule 

Responsibility 
Schedull• 

CalTrans 20091.Caltrans, Technical Guidance for Assessment and attenuation and · NO/\/\. 
Mitiga:iunj: and monitoring plan is 

to consult with 
• When pile driving is tu occur . NOAA and provide .. 

evidence to the 
If the results of the r.:calculations provided in the detailed Construction Plan 

satisfaction of Port 
for pile driving discussed above indicate that underwater noise levels arc less 

Staff. 
than I R3 dB (SEL) for lish at a distance of 33 ft:t:t (less than or equal to I 0 ( 

met.:rsl and 160 dl3 (RMS) souna pressu·re lc;wl or 120 dB (RMS) re 1 µl'a 
impulse noise level for marine mammals for a distance 1,640 feet (500 
meters), then no further measures are required to mitigate un.derwater noise. 
If recalculated .nu is~ levels arc greater than those identilicd above, then the 
project sponsors .shall develop a sound attenuation reduction and monitoring 

·plan. This plan ·shall be reviewed and approved by Port Staff. This plan shall 
-

provide detail on tile sound aucnuution s'ystem, detail methods used.to 

I 
n111nitor and verif'~· snund levels during pile-driving activities, and all RM l's 
to be taken Lu reduce impact hummer pile-driving sound in the marine 

J environment lo an intensity level of less than 183 and 160/120 dB (as 
identilicd above) al distances 11f3~ feet (less than or equal lo 10 mct.crs) for ·-
fish and 1,640 feet (500 mcte1:si for marine mammals. The sound-monitoring 
results shall be nwdc availahle to l"OAA Fisheries. If, in the· case of marine 
mammals, rccalculmcd noise levels arc greater than 160 dB (peak) at less 
than or eq11al w 1,640 feet (500 m~tcr;;). tht:n the project sponsors shall 
consult with N01\A to determine the need tn obtain an lnciderital Haras~mcnl 
Authorization (Ii-ii\) under the M\1PA. Ir an IHA is required by NOAA, an 
;1pplicatiun il>r an Ii IA shall b~ prepared hy the project sponsNs. 

The pian shaii incc:1rpora1e a;; apprt•priatc, but not bl' limited to. the following 
B\11's: 

• Any impact-hammer-installed soldier wall H-pilings or sheet piling 

I 
shall be C•.'rlllucted in strict accordance with the Long-Term i !Vlanagemclll Strategy (l..TMS) work windows for Pacific herring,• 
durinl! which the 11resencc of Pacific herrin!! in the nroicct site is I 
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. MASTER LEASE EXHIBIT G 
File No. 2014-001272ENV 

Pier 70 Mixed-Use District Project 
Planning Commission '.'vlotion No. 19977 

I J J .-MITIGATION MONITORl1"G Al\D REPORTll\C PIWGR\M FOi~ - PIER 70 MIXED-USE DISTRICT PRO.JECT ' 

. lm1>lementation· Mitigation 
. Monitoring/" 

Monitoring 
:\1onitoring 

MEASLRES ADOPTE:D AS CONDITIONS OF APPROVAL Reporting I 

Responsibility Schedule 
Responsibility 

Schcdull' Age_ncy 

cxp~cted to be minimal unless. where applicable, NQAA Fisheries 

I in th~ir s~ction 7 ~onsulwtion with the Corps determines that the . 
·potential effect to special-status lish species is less than significant. 

• Ir pile installation using impact hammers must occur at times other .J 
than th.: approved LTMS work window ror Pacific herring or result I in underwaw snuml lcvels greater than those identilie!l above, the 
project sponsors shall consult with hoth NOAA Fisheries and 
CDFW on the nc.:d to obtain incidental take authorizations to 
address potential impacts lo longlin smelt and green sturgeon 
associated ~vith reconstruction or the steel sheet pile bulkhead in 
Reach II. and to implement all requested actions to avoid impacts. 

• ;\ 1.640-fool (500-met~r) safety zone shall be established and 
maintained around the sound Sl•lll"Ct: lo the extent such a s:1fety zone 
is located within in-water areas, for the protection of marine 
111:1111111als in the cvenl thut sc•und l~vcls ar~ unknown or cannot be ' I adequately pr.:dictecl. . ; 

• In-waler \\ork activities associated with reconstruction of the stet:! 
sheet pile hulkhcad in R.:ach 11 shall bc halt.eel when a marine 
m·:unm:il enters the I .MU-foot (500-mch.:rl ;;afcty zone :ulJ shall 

I ccas.: until the mammal has been gone from the area rnr a minimum 
or 15 minutes. 

I 
0 A "s111i stan" technique ~hall he u;ed in all pile driving. giving i I 

111arinc mammals an opportunity to vacate the area. I I 

0 A \IOA1\ Fisheries-approved biological monitor shall conduct 
daily sur\·cys hcrore and during impact ha111n1cr pile driving to 

r inspect the safety 1.one and adjac.:nt San Francisco Bay waters for 
I 

marine mammals. The monitClr shall be present as specified by __J l\OAA l"isherics during the impact pile-driving phases or 
construction. 

- i 
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MASTER LEASE.EXHIBIT G 
File No. 2014-001272ENV 

Pier 70 Mixed-Use District Project 
Planning Commission Motion No. 19977 

MITIGATION MONITORING AND·REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJJ<:CT 

Implementation Mitigation 
Monitoring/ 

Monitoring Monitori?g 
MEASURES ADOPTED AS CONDITIONS OF APPROVAL 

. Responsibility Schedule 
Reporting 

Schedule 
Agency· 

Responsibility 

• Other BMPs shall be impleinentcd as necessary, such as using 
bubble curtains or an air barrier, lo reduc~ underwater noise lt:vels 
to acceptable levels. 

I 

1\lterna1ively, the project sponsors may cqnsult with NOAA directly and 
submit evidence. to their satisfaction of Port Staff ofi\OAA consultation. In 
such case, the project spoqsors shall comply with NOA.Ii. recommendations 
anJ/ur requir~ments. · 

•U.S •. Army Corps <.ll'Engincers, Programmatic Essential Fish Habitat (EFl-1) 
t\ssessmcnt ll'r the Long-Term :Vlanagcment Strategy for the Placement of 
Drcd!!cd i\·1atcriiil in the San F.rancisco Bay Region. July 2009. 

I Miti~ation Measure M-Bl-4: Cum1~ensation for Fill·of'.lurisdictional ~roject sponsors. Prior 10 any 
I 

Project sponso_rs Considered l'nrt I 10 
Water~ · · · · · construction at comply with complt:tc after 

1

.,... """' "'"'"""' '"""' '"m"'"' ;,,'"" '° j"';.-;o,; .. ,,, ""'",rs,, In accordance with the Reach 11 regulatory permits i;;suance of 

regulatory permits bulkhead or in· regulatory 
Franciscu 13ay adjacent 10th~ 2S-Acre Site. construction associat.:d with 

and coordination accordance permit; for the 
, repair 11r rcplaccm~nt.ofthc Reach II bulkhead shall be conducted as required 

with N:'v1FS, with regulatory till of 
' by rcgulalory permits (i.e., 1hosc issued by the Corps, R WQC13, and BCDC) ·permits. jurisdictional 

and in word in at ion with NM FS as appropriate. If required by regulatory compensatory 
mitigation, if waters. 

permits, compensatory mitigation shall be pru\'ided as necessary, at a 
minimum ratio or I: I !Cir lill heyond that required for normal repair and required, shall be 
maintenance 1.1fcxis1ing s1ructures. Ct•mpensati1>;1 m·ay include on-site or provided at a 

off-site sll(lrdin•· improvements or in1ertidal/sub1idal habitai.enhancements minimum ratio of 

.along Si111 Francisco's t:ast.:rn ivat~rfront thwugh n:movnl of chemically I: I. ·-
trc:11ed wntid material (e.g., pilings, decking. etc.) by pulling, cutti.ng, or 
breaking tdTpiks al least I fool below mudline or removal of other 
uncngint:ercd debris (e.g., concrete-Iii led drums or 1.arge pieces of 
concrete). 

l111prol'emcn1s wnuld be implemented in accordance with NMFS as I 
ap1m•Jiriatc. On-site or nff~site 'restoration/enhancement plans, if required, -

I must be prepared hy a qualified biologist prior to construction and approved 
hv the 1>crmit1ing agencies prior to beginning construction, repair, or 
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MASTE:R LEASE EXHIBIT G 
File No. 2014-001272ENY 

Pi~r 70 Mixed-Use Di.strict Project 
Planning Commission Motiori No. 19977 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE.DISTRICT PROJECT 

I MEASURES ADOPTED AS CONDITIONS OF APPROVAL 

n:rlaccrncnt tifthc Reach II bulkhead. lmpicrt"1cntation r.if 

Implementation 
Responsibility 

Mitigation 
Schedule 

n.:storationfrnhanc~mc11t activities by the pcrmincc shall occur prior to , 

Monitoring/ 
Reporting 

Responsibility 

Monitoring 
Schedule 

Monitoring 
I 

Agency 

pn.ijc..:t irnpa,·ts, whcn~vcr pu;;si~lt:. j 
- . I 
·.; (;,/;1!!!.i;Y 'ti"li.i1 s<iif.~;Mif igt{hi/f 1":J.{e~.fui:e./;<~~-;;_ /:.::·;,;\.;,~' ~·:·, :;:;r:r~:.:~/ ~-:i.'.-f~:,'.'~~~?~f:\:':\t.11ltk"?'f~:?-~:i.·;~.~'h.li~,1~~·D~ld~>:.,;~,.~:t:.>: :: .:>> · ... :. · ... _:·· ·:: .:-: · .·.:· ;.:;::~ \·:(:\ ·'::.'::;:.~ .:1 

Miti~atinn Mca~urc M-GE-3a: l{eductinn uf Ifock Fall Mazards Project sronsors. Prior to the start· Project sponsors to Considered I Pon j 
of constn:ctioa submit c(!mpktc upon · 1· 

The pr•rjc~t splin,nr;, shall prcr:irc a ~itc-spcciiic gcotcClmical report(~). activities at gcotcchnical approval of 
1

. 

subject to tcvicw and approvitl hy the Pon, that evaluat~s the design and Parcels l'KS, report(s) to the Port geotcchnical 
consir11ctiun111ctlwdspn.iptiscdlc.lrl'arcclsl'KS,C-i.a11dC-2,thclrishHill C 1 ("?I 1· · d () d - •. --, 11e· or review an report s an any 
playground, and 21" Street. The investigations shall deterrnine the potential Irish llill ai,prnval. associmcd 
liJi· nick fa.II ha1anb. Ir the potential for r<H:k f;d I hazards is iJcnti li.:d, the pl:iyground, measures w 
si1.:-spc1:ilic geotcchnical investigations shall idcntilY measures w minimizc. and 21" Str~ct. minimize rock 
such hazards to he impkmcnt,·d by the pw_iccl sponslirs. 1'11ssihk mca;;urcs : fall hazards.. \ 
lo reduce the impai.;ts of po1enti:1l rnek fall hazards include, but arc not 
limited to. the lhllow1ng: 

• Limited regrading to adjust slopes.In stable gradient; 

• Rt•ck foll CO!llainment measures such as installation of drape nets, 
rnck foll l·atchmcnt fcnct:s, or diversion dams: and 

• Site (ksign measures such as implementing scthacks to ensure that 
buildings and public us~s arc outside areas that coulu be subject to 
damage as a result of rock fall. 

M itigution Measure M-GE-3h: Sil!nagc and Restricted Access to Pier 70 

1'ri1!r 111 is.suancc Pf the lirst ccrtilic:ttc ofoccurancy under the Proposed 
Project. the project sponsors shall install a gale or an equivalent measure to 
prc\'ent access to the existing dilapidated pit:r at lh.: projecl sik. /\sign shall 
be posted at the potential access point informing the public of potential risks 
as;;ociuted with use of th~ structure and prohibiting ·public access. 

Project sponsors to 
install signagc and 

.gate or equivalent 
mea_sure to prt:.\'ent 
access to the 
existing dilapidated 
pier. 
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MASTER LEASE EXHIBIT G 
File No. 2014-00 I 272ENV 

P.icr 70 Mixed-Use District Project 
Planning Cm'nmission Motio'n No. 19977 

MITIGATION MONITORING AND REPOIHING PROGRAM. FOR 
PIER 70 MIXED-USE DISTRICT PRO.JECT 

Implementation Mitigntion 
Moni_toring/ 

Monitoring Monitoring 
Ml::r\SURES ADOPTED AS CONDITIONS OF APPH.OVAL 

Responsibility Schedule 
Reporting 

Schedule Agency 1 

Responsibility 

mitigation and . ' monitoring I L_· -----· i report. 

Pon and----1 
I i I !\litig:1ti1111 1\frasure M-GE-<i: Palenntnlnj!ieal l~esnurces Monitoring Project sponsors Prior to Qualilicd Considt:red 

I :111d \·litiuation l'ro"ntlll and qualified issuance of a palcontological complete upon Planning 
!:'I t'!' 

paleontological building pcrmii consultant to documentation to lkpartment 
l'rior to issuance t•I' a building permit for construction activities that would ·consultant. where prcpan: a PRMMP _the satisfaction 
disturb ~edimc:ntary mcks of the Franciscan Complex (oased on the construction for review and of that building 
site-specific geotechnical investigation ur other available information), the acti\'ities ~vould approval by the permit 

I 
I 

project sponsors shall retain the services or a qualified palcontological disturb ERO A single construction 
consultant having c.,;pcnisc in California paleontology to design and sedimentary PRMMP o; activities would 
implement a l'alcontological Resources ivlonitoring and i\·1 itigation Program rocks-of the muliiple PRMMPs not disturb 

I 
(l'RM\oli'j. Th~ i'RM!\•11' shall specif~· the timing and specific locations where Franciscan may be produced to sedimentary 
construction monitoring would be required: emergency discovery procedures; complex. address project rocks of the 
san.1pling and data recov.:ry pwcedures: procedures-for the pn::par:ition. 

If earth-moving phasing. Franciscan 

I 

I identification, analysis, and curation of fossil specimens and data recovered; 
activities -have I in compliance with Compfcx, or 

I prcconstruction ~•l•'rdination procedures; and procedurC's for reporting the 

I 
the potential to 1· the requirements of review and 

results of the monitoring program. The PRMM P shall be consistent wit~ the 
disturb the l'RMMP, a approval of the 

Society for.Vt:rtcoratc Paleontology CSVI') Standard Guidelines for the 
previously qualified PRMMP, if 

mitiglltion of' construction-relate~ adverse impacts to paleontological 
rcsl,urces and the requirements of the designated repository for any fossils undisturbed paleontological required, by the 

native consultant would Planning 
collected. 

sediment, a monitor Department. 

During construction, earth-moving activities that have the potential to disturb qualified construction and Monitoring 

previously undisturbed native sediment or sedimentary rocks shall he paleonto!ogical provide a. activities and 
monitored l:iy a qualified paleonll,logical cClnsultant having expertise in consultant monitoring report - compliance 
California paleontology. Monitoring need not he conducted for construction would monitor for inclusion in the would.be 
activities in areas where the ground has been previously disturbed. or when the activities. annual mitigation documented in 
construction activitii::s would encounter artificial till, Young Bay Mud, marsh and monitoring the annual 
deposits, or non-sedimentary rocks of the Franciscan Complex. report. mitigation and 

If a pnleontological resource is discovered, construction activities in an 
monitoring 

l appwpriate buffer an•und the discovery site shall he suspended for a 
r~port. 

maximum o_f 4 weeks. At the direction of the Environmental Review Officer 
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MITIGATION MONITORl'.'IG AND REPORTi":'<i!G l;IWGRAM FOi~ 
PIER 70 '11XED-USE DISTRICT PRO,JECT 

MEASLRES ADOPTED AS CONDITIONS OF Al'l'IWVAL 

(ERO). the suspension of construction c"an be cxtcndccl beyond 4 wcch if 
needed to irnplcrncnl appropriate nw1surcs in accordance with the l'RMMP, 
hut only if such a su,;pcnsion is the only l'casible means to prevent an adverse 
impact 011 the palcontological rcsoun:.:. 

The palel•ntological l'11nsultant';; wll!"k shall bt: conducted at tht: directio11 of 
th..: City's ERO. l'hms and.rcpl•l1S pn:pared hy th<: c11nsultant shall be 

lmplemcntution 
Responsibility 

Mitigation 
Schedule 

Mnnitoringf 
Rc1JOrting 

l~csponsihility 

,.-

Monitoring 
Schedule 

Monitorinu . 1'" 
.-\gen.cy 

1 suhml11cd lirst and dirccth· 1<1 thc ER!i for :·~v:cw and l:•'rnmcnt. and shall be ·. . I 1· · 

; c1111sidcrcd drali ~CJll)rts s(1hjc1:t hJ rcvisic•n u:Hil linal appro,·al hy the ERO. I · .· 

:;,~:~;·::~'.~:~;;:;~~-~:!.:':.;.~~~:~~~~·~~,~~~~;:;~;;:ir~~:!":~~-;~:~:~:'~~~~::::I~fo~;;:~~;;~;~-l~~s:~~:··;;::i~?;~!:~:;3~~i1f7~;;~;}":~~:;t;~:·L:~:~:;~~~:~~'.~•'.:;:,·'.:.:~;::,·~;;;~·~;·~·:··_.':··:.'· :,;;·:.-. j 
1'1111111 Station for Options I and 3 construction of coordinate with the complete upon 

· the proposed SFl'UC and Port approval of the 
The project sponsors.shall design the new pump station proposed as part of pump station regarding the final design by 
the Proposed Project to achieve the following performance criteria. for Options I proposed pump the SFPUC: 

• The dry-weather capiicity or the new pump station and asso.ciated and 3. station design and 
· · I ·ri pcrform:mcc lorce main s rnll lie sul 1cicnt to· convey dry-weathe"r wastewater 
lle>ws within the 20'1' Street sub-basin, including !lows from the criteria. 
existing l'asclinc, the Proposed Project at full build-1lllt. and 

· cumuluti\"e prnjecl Cl1ntrihu1ioi1s; :uid 

• The wet-weather capacity of the new pump station shall be 
suflicicnt to ensur.: that potential wcHveather combined sewer 
discharges from 1h.: 20'" Street sub-hasin and associated 
clownstre:un ·basins do not exceed the long-term average of ten 
discharges per year spccilied in the SFPUC Bayside NP DES 
permit or applicabh: corresponding permit condition at time of final 
design. The capacity shall bt: hased on the.existing baseline, the 
l'rop11scd Pn1jec1 at full hu ild-l1u1. ;md cumulative project 
co111rihu1ions. 

The project spons11rs shall 1.:nl•rdinatc with the SFl'UC regarding th~ design 
and co11s1r111.:tion l'f the pump sta1i,111. The :inal clesi!,\n shall be subiect ti1 
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MITIGATION MONITOIU:'llG AND REPORTl'.'JG PROGRAM FOR 
PIER 70 MJXED-IJSE DISTRICT PIWJECT l 

Implementation Mitigation 
I Monitoring/ 

Monitoring 
Monitoring 

Agcncy 1 '.\·IEASUIU£S ADOPTED AS CONDITIONS OF APPROVAL 
Responsibility Schedule Reporting Schedule 

Responsihilit~ 

approval by the SFPUC. 

:\·I itigation i\-1 casurc M-1-1 Y-2h: Design and Construction or Proposed Project sponsors. Prior to Project sponsors to Considered SF PUC I 

l'umr> Station for Option 2 .. construction of coordinate with the complete upon 

I the proposi::d SFPUC and Port appro\'al 0 r the 
The project sponsors shall design the new pump station proposed as part or pump station ·regarding the linal design by 

I the l'wposcd l'rt>jcct to achieve: the following performance criteria. for Option 2. · proposed pump 
.. 

the SFPUC. .. 

• The dry-weather capacity or the new pump station and associated station design and 

force main shall be suflicicnt to convey dry-weather wastewater 
! performance 

flows within the 2U'h Street sub-basin, including flows from the criteria. 

existing basdine, the Proposed Project at full build-out, and 
cumulativ~ project contributions; 

. . 
• During wet weather, wastewater flows from the project site shall 

~ 

bypass the w.:t-weather facilities and be conveyed to the combined 
sewer svstem in such a manner that thcv do not contribute to 
combin~d sewer discharges within the 20111 Street sub-basin; and 

• The wct-we:1ther capa~ity or tht: new pump station shall be 
,;ulfo.;ien\ lCl ensure that potential wet-weather combined sewer 
uisi.:lw:·gc,; from the 20'11 Street sub-basin and associ:1ted : 

downstream has ins do not exceed the long-term average or tt:n 
uischargcs rier ychr specified in the SFP!JC Bayside NPDES 
per111it or l1pplicable corresponding permit condition at time offinal 
design. The capacity shall be based on the existing baseline and 

.. , 

cumulative projccl contributions. 

The project sponsors shall coordinate with the SFl'UC regarding the design. 
and construction nrthc pump station. The final design shall be subject to 
apprcwal by the SFl'UC. .. , ......... , ... , ... , .. ,_~ ... ,.,_,., ., .. ,,r. ,._. , , ·w· :. ... , ....... ~,'.i', ... _,,.~M.,, .. ·,, ..... ·; ........ ···~!1-~~~·ri .. r~·"· .,, ....... ,.,,, ... , "·'""':j;f":' ...... -~·"'= .. , ......... ""· .. , .. , ..... ,, , ....... 

:·'fl azar.tl.~J11.1(/•f.l.(1zw:ilr~u.\"j/i 11ter.wl.'i:-1 1f(.t(~/O<~l1i' . ea!iu r.es:1 ... :_ .... ,::.;;,::~ .. . :'?:':;'. ·''.t" ,_ .. •. ;J •• #;,:;:g~:.:' ·•.'.·~"._,.,. .. ~_.';{-.).:;!.:::J::i~rt;.¥~il~,, ?i<:!:~;"J.-,,,.,:; '·. ,·; ~:;: ;·· '1:·1::;;,;:.1,-~1~,;,"~~ . =:::.~:::.~~~=.:._ ~-;~: ...... :: ::_· •. :. ;.·: ?; ;· 
Mitigation Measure M-llZ-2n: Cnnduct Transformer Survey and Proj.:ct sponsl1rs Prior to the j Qualified Considerc~I I Port 
l{cmm·c l'CB Transfonncrs and qualified demolition. i contractor to survey complete ii' nn 

I I contractor. reno\'ation. or I and determine tlie l'CBs fl>und or 
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r·------···-----·--------·--------------------------------------------·--. . 
\ 

MITIGATION MONITOIU~G A'.'ID REPORTING PROGl~AM FOR 
PIER 70 MIXED-USE DISTIUCT PRO.JECT l 

I rn pie men tation Mitigation 1. Monitoring/ I Monitoring 
Monitorinu .... 

MEASlilU'.S ADOPTED AS CONDITIONS OF APPROVAL Re110rting Aocncv ' 
Responsibility Schedule Schedull' ~ •' 

H.csponsibility 

The pr0jcct sponsors shall retain a qµalilied contrnctor to survey any building relocation of PCl3 content of upon appropriate i 
and/or structur.: planned for demolition, reni>vation, or relocation to identif\" any building 

i 
transformers in use disposal and I 

all dcctrical transformers in use and in storage. The contractor shall '· and/or and storage. If removal of 

determine the PCl3 content using name plate information, or through structure. necessary, the I transformers. 

sampling if name-plate data do not prnvide adequate information regarding contractor shall Mitigation 

the PCB content of the dielectric equipment. The project sponsors shall remove and dispose · activities would 

retain a qualified contractor to remove and dispose of all transformers in oftr:msformcrs in be documented 

· acc.irdancc with the requirements of Title 40 of the Code of Federal · accordance with in hazardous 

Regulations, Section 761.60 (described t1mler the Regulatory Framework) applicahlc materials I 
a1icl the Title 22 of the California Code of Regulations, Section 66261.24. regulations. manifestos and ; 

The removal shall be completed in advance of any building or·struelliral I in the annu:1\ · 

demolition, renuv:ition, or relocation. mitigation and 
. monitoring 
rcoort. 

Mi1iga1ion '.\lcasurc M-11~-2h: Conduct Samplinl! and Cleanup if Project sponsors In the event that" If leakage or · Considcr.:d Port 
Stained Building llatcriuls Arc Ohscrved and qualified leakage is spillage occurs, complete if no 

In thc•event that leakage is observed in the vicinitv ofa transformer 
contractor. observed in the qualified CClntractor PCBs found or 

containing greater than 50 parts per million PCB (detc;rmined in accordance 
vicinity ofa lo obtain samples upon sampling 

with Mitigation Measure H:11Z-2a), or the leakage has resulted in visible 
transformer I and clean !ht: and removal of 

I siaining nf the building matt:rials or surrounding surfo~e areas, the project . 
containing surface (if PCl3s in ! 
greater than 50 · necessary) in accordance I 

spons?rs s~1all retain a q_uali!icd pr~fessional lo oht:~in samples of the huilding parts per accordai1ce with applicable I 
materials lor the analysis of l'Cl3s 111 acclirdance wuh Part 761 of the Code tif million PCB; or applicable regulations. 
Federal Regulations. If l'Cl3s arc identified al a concentration of I part per 
111 ii I ion, then the pwject spt•nstirs shall retain a wntrnctor to clean the surface - the leakage has regulations. Mitigation 

to a concentration t1f I part per million t1r less in accc1rdance with Title 40 of 
resiilted in activities would 

the Code of Federal Regulations, Section 761.61 (a). The sampling and 
visible staining be documented 

dc:111ing shall be completed in advance of any building or structural 
of the building · in hazardous i materials or materials 

demolition. rcnorati<"•n, or relocation. surrounding manilcstos and 

J 
surface areas. If in the annual 
detcrm ined- mitigation and 

L_ necessary, monitoring 
I sampling and i report. 
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MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTIUCT PROJECT 

• ... . 

MEASURES ADOPTED AS CO:'llDITIONS OF APPROVAL 
Implementation Mitigation 

Monitoring/ 
Monitoring 

;\fonitoring 
Reporting I 

Responsibility Schedule Schedule 
Agency 

Responsibility , .. 
cleaning shall 
be completed in 
advance of any 

I 
building or 
structural 
demolition, 
renovation, or 
relocation. 

'1itigation Mcusurc M-IU',-2c: Conduct Soil Samplin.g if Stained Soil is Project· sponsors In the eyent that If leakage or Considered Port 
Ol>scr\"cd and qualified ·1eakage is spillage occurs, complete if no I ''tho Mot thot I""'' i< ob"'"' ;, th' •·idoity ofo PCB-oo,t>ioiog 

contractor. observed in the qualified coniractor PCl3s found or 

trunsformer that ha~ resulted in visible staining of the surrounding soil vicinity of a to obtain samples upon sampling 

(cktermined in aec~rclance ~v.ith Mitigat!on !'vleasurc_M·l·~Z-2a), the project transformer, or and remove anv and removal of .. 
the leak:1ge has PCBs (if neces~11ry) · sp••n$1.1rs shall rclal!l a qualil1cd professmnal to nhtam s01l samples for the PCBs in 

analysis of PCBs in accordance with Par! 761 of the Code of Federal resulted in I in accordance with accordance 

Rcgula1io1is. lfl'Cl3s arc identified al a concentration less than the residential visible staining applicablt: applicable 

Environmental Screening_ l..C\·cl of0.22 milligrams per kilogram, then no of soils. If regulations. regulations. 

l"urlhcr actic'n shall he r~quircd. If l'CBs arc identified at a· concentration determined Mitigation 

grca1er than or equal to the reside111ial Environmental Screening Level of necessary, activities w0uld 

0.22 milligrams per i;ilogram, then the project sponsors shall rc~qpire the sampling and be documented 

· conlnli:ll'I' IO implcmc1111hc requirements of the Pier 70 RMP. as required hy removal shall hazardous 

M itigalion :'vlcasure M-l IZ-6. The sampling and implementation of the Pier be· completed in I materials 

iO R!\·11' requirements shall he completed in advance of any building or advance of any manifestos and 

s1ruclur;il ·dcmol i1i0n, rcnonnion. relocation. or sub~cquent development building or in the annual 
structural mitigation and 
demolition, monitoring 
renovation, or report. 
relocation. 

Mitigation Measure M-i·IZ-3a: Implement Construction and Project sponsor~ Notice shall be All plans prepared Considered Port 
I ~\~laintc1.1:111cc-Rclutcd Mcasur.cs nf tl.1e Pier 70 IUsk Managcm.cnt Plan - and construction provided to the in accordance with _complete upon 

contractor(s). RWQC13, DPH, the Pier 70 RMP notice to the 
I he prOJCCI sponsors shall provide nouce lo the R WQCB, DPH, and Port in and Port in shall be submilled R \VQCB, Dl'H, 

j accordance with the l'icr 7!1 Rl'v!P, in advance of ground-disturbing activities accordance to the R WOCl3, and Port. 
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MITIGATI01' MONITORl'.'iG Al\D REPORTJl\G PROGRAM FOR 
.. PIEi~ 70 MIXED-USE DISTRICT PROJECT 

Implementation Mitigation ! Monitoring/ 
Monitoring 

Monitoring 
1 • 

MEASlJRF.S ADOPTED A.S-CONDJTIONS OF APPROVAL Re11orting Ag~ncy 
Responsibility Schedule 

Responsibility 
Schedule 

that would disturb an area of 1,250 square feet or more of native soil. 50 cubic with the Pier 70 DPl-1. and Port Ii.Jr 
yards or nwre of native soil, more than 0.5 acre of soil. or 10,000 square foci RMP prior to review and 
or mi!rc or durable cnver (Pier 70 Rl'vl P S~ctions 4.1, 4 .2, and 6.,3 ). any approval in 

ground-disturbi accordance with the 
The prn_iect spt1n:<l>r; shall also (thmugh their ci>ntractor) implement the ng activities ! notilication 
J(.11lowing measure> <>fthc Pier 70 RMI' during •on:<trnetion to provide for the that would requirern.::nts of the 
pr'1tcction t1r-\1orker :111d pul">lic health, including nearby schools an"d other disturb an area ·RMI'. .. I ;;ensitive re•eptl1rs, and tn ensme appr<!priatc disp•!sitil1n 1:if soil and of 1,250 sq11:1rc 
groundwater removed frnm the site: · · feet or nil>rl: 6 r 

0 i\ pro_iect-spccili• health and safety plan !Pier 70 Rivll' Section native soil, 50 

6.4); cubic yards or 
more of nati\'c 

• i\cce~s ,·,1ntrols (l'ier 70 RMI' Section 6.1 ): , soil, more than 
...; . .:, I _Q.5 acre or soil, 

• S1.1il nwnagement protocols. including tho~e li1r: or 10,001.l 
soil l110\1C111c111 (Pier 70 l~!'vll' Section 6.5.1 ), s(1uare feet or· I 

0 

soil Sll'Ckpile management (Pier 70 RM P S.:ction 6.5.2), "and 
more or durable 

0 cover. 
. 0. import of' clean soil (includi_ng preparation of a 

prc•_icct-specilic S1.>il lrnp1.1rt l'lan) (Pier 7(r RMI' Section 
6.5.3): 

i I ! 
• A dust contrnl plan in accordance with the measures spcci lied by 

the California Air Resources Board fbr control or naturally · 
occurring a~bestos (Title 17 ofCali1C1rnia Code of Regtilations, 
Section 93105) and Article 2213 nfthe San Francisco Health Cod.:: 
and other a1iplic~ble regulations as well as site-sp~cific measures 
(Pier 70 RMP Section 6.6j; 

' 
• ,\ projccl-specilic stormwater pol_lution prevention control plan 

. i 
I 

(l'ier 70 RMP Sei:lion 6.7); 

I • Ofl~sitc s1.1il disposal (Pier 70 RM P Section 6.8); 
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Pier 70 Mixed-Use District Project 
Planning Commission Motion No. 19977 

MITIGATION MONITORING' AND REPORTING PROGRAM FOR 
PIER 70 :\11XI<:D-USE DISTRICT PRO.JECT 

MEASljRES ADOPTED AS CONDITIONS OF APPROVAL 
Implementation Mitigation 

Monitoring/ 
Monitoring 

Monitoring 
Reporting \" I 

Responsibility Schedule Schedule 
, gcncy 

Responsibility 

• 1\ projcct-spccitic grnundw~ter management plan for temporary 
lbvatcring (Pier 70 R~ll' Secti(lll 6.10.1 ); I 

• . Risk management measures to minimize the pott:ntial for new I -
utilities lo become conduits for the spread or groundwater 
contamination (Pier 70 RMI' S.:clion 6.10.2); 

• Appropriate design of underground pipelines to prevent the 
intrusion of groundwater or degradation of pipeline construction -· 
materials hy chemicals in the soil or groundwater (.Pier 70 RMI' 
Section 6.1 O.J ): and 1 · 
. . 

• Protocols for unforeseen wnditions (Pier 70 RMI' Section 6.9) . 
' following completion of construction activities that disturh anv durable 

cover, the integrity of the previously existing durable cover sh~ll be 
re-established in accordance with Section 6.2 of the Pier 70 RMP and the 
pMocols dcscrihcd in the Operations and Maintenance Plan or the Pier 70 
R:\·11'. 

All plans prepared in accordance with the Pier 70 RMP shall he sulimitted to 
the R WQCB, Dl'H, and/or Port for review and approval in accordance with 
the notil)cation requirements or the RMP (Pier 70 l_UvlP Section 4.0). 

\litigation Measure M-HZ-3h: Implement Well Pi·oteetion Project sponsors Prior to Project sponsors to Monitoring Port 
l{equirements ot'th.c Pier 711 l{isl< Management Plan ground-d isturbi identify any .complete if no 

In accordance with Section 6.11 of the Pier 70 RMP, the project sponsors ng activities. monitoring wells in wells or 

shall review available information prior to :my ground-disturbing activities to the area, and activities would 

idcntit~ any n11J11itoring wells within thc·construction area, including any appropriately he demonstrated 

wells installed by PG&[: in support or investigation and remediation of the protect them. If in RWQCB and 

PG&E Rcspon~ibility Area· within the 2s:Acn: Site. The wells shall be destruction of a DPH regulatory 

appropriately protected during construction. if construction necessitat~s well is required, it applications and 

destruction of an ~xisting well, the destruction shall he conducted iri would be documented in 

accordance with California and DPH well apand.onrncnt regulations, and conducted in the annual 
I accordance with mitigation and 
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MASTER LEASE EXHIBIT G 
file No. 2014-001272ENY 

Pier 70 Mixed-Us~ District Project 
· .. Planning Commiss_ion Motion No. 19977 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PRO.IF.CT 

I Monito1·ing/ Monitoring 
Implementation Mitigation -Monitoring 

MEASURES ADOPTED AS CONDITIONS O_F APPROVAL 
Responsibility Schedule 

Reporting 
Schedule Agc1H'.)"

1 

Responsibility 
I 

musl he ap1iroved by the RWQCB. The Port shall also be notitied or the applicable monitoring I - I 

dcs1ructi1>n. lfr~quircd by the RWQC13, Dl'H, or the Port, the project regulations and the rt:p?rt. 
sponsors shall reinstall any groundwatt:r m0nitoring wells that nrc part or the ·Port woi1ld be · 

I ongoing groundwater monitoring network. 1io1ilh:d. Ir required 

I by 1hc RWQC13. 

i Dl'H, or the l'ort, 
the project sp11nsors I 

shall reinstall any I 
.. grou·ndwatcr I 

mon.itoring wells 
that are part or the 
ongoing 
groundwater 
monitNing 
nctwo"rk. 

Mitigation Mea~ure '.\·l-llZ-4: Implement C:nnstruction"Relatcd Project sponsors Prior to· I· The project Considered OPH 
'.\'lcasures of the llocdnwn Yard Site M:inagcr~cnt Plan ground-disturbi sponsors shall I complete al\er 

In accordance with the 1intirication requirements of the Hoedown Yard Si'vlP 
ng activities al nc~til)' th.: notilkntion to 
the Hoedown R\VQCB, DPH, the RWQCB, I (Section 4.2\. the project spt,nsors (through their contractor) shnll notitY the Yard. and/or Port prior to . DPH, and/or 

R \VQCB. DPH. and/or Port prior Lo conducting any intrusive work at the conducting any Port. 
I loc:down Yard. During construction, the contractor shall implement the intrusive work at 
following mei1surc:s of the HoedQwn Yunl SMP to.provide for the 1>rutcction :the Hoedown Ynrd. 
or worker and public· health, and to ensure appropriate disposition of soil and 
groundwater. · ' 

• A projcct-spccitic Health and Safety Plan (Hoedown Y:1rd SMP I l sw;oo 5i · 
Q .Dust management measures in accordance with the measures 

sp~citicd hy the California Air Rese>u:·ccs Board Ii.Jr Clllllrol or 
·naturally occurring asb~s~os (Title 17.11fCalifornia Cndc of 
Regulations. Sectil'n 93105) and Article 22B of the San 
Fnm~isco Health Code. The s11ccilic measures must address ----· 
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Pier 70 Mixed-Use District Projec.t 
Planning Commission Motion No. 19977 

MITIGATION MONITORING AND REPORTING PROGRAM -FOR 
PIER 70 MIXED-USE DISTRICT PRO.JECT 

I -.. ·. 

I 
MEASURES ADOPTED AS CONDITIONS OF APPROVAL 

lmplernenta~ion Mitig~tion 
Monitoring/ 

Monitoring 
'.\fonitoring 

Responsibility Schedule Repol'ting 
Schedule Agency 1 

Responsibility· 

dust c(1ntrnl (SMP Section 6.1) and dust monitoring (SMP 
Section 6.2). 

• Soil and water management measures, including: 

v soil handling (l-l0t:down Yard SMP Section 7.1.1), 

0 stnckpilc management (Hoedown Yard SMP Section 7.1.2), 

0 on-site reuse of soil (I loedown Yard SMP Section 7 .1.3), 

0 oft~sitc soil disposal (Hoedown Yard SMP Section 7.1.4). 

0 cxe_avation dewatering (Hocdciwn Yard SMP Section 7.1.5), 

0 stormwatcr management (Hoe_down Yard SMP Section 7.1.6), · 

0 site access and security (Hoedown Yard SMP S~ctidn 7.1.7), 
and 

.. - unanticipated subsurface conditions (Hoedown Yard SMP 0 

Scctilln 7 .2). 

Mitii?ation Measure M-llZ-5: Delay Development on Proposed Parcels ·Project sponsors Pri~r to the start PG&E to complete Considered Port 
HI. H2. and E3 tintil l{emcdiation ol' the PG&E Responsibility Arca is and.PG&E-. of construction remedial activities complete upon 

I Com pl etc on proposed in the PG&E RWQCD 

1 ·The project sponscirs shall not start construe.lion oft he propos.ed development Parcels HI, 1-12, Responsibility Arca conlirmation uf 

or ass11ciat~J infrastru~tun: on pr1Jposetl Parcel HI, H2, and E3 until l'Ci&E's and E3. within and adjacent 1 satisfaction with . 

remedial a~tivitics in th~ PG&E Resptinsibilit)• Arca within and adjacent to to Parcels HI, H2, I PG&E remedial 

! these pan:cls have been completed to th~ satisfaction of' the RWQCl3, and E3 to l action. 

I c<1nsis1cn1 with the terms uf'the remedial actio11 plan prepared by PG&E and satisfaction of 

appn.11"cd hy R W(>Gl."During su\1scqucnt dcvo.;kipmcnt, the project sponsors RWQCB. 

shall i111plc111cn11hc requirements of the Pier 70 RMI' witliin the PG&E During 
Rcspon~iliility Arca, a~ ·enforced througl~ the recorded deed restriction on the subsequent Project sponsor to 
Pier 7U ~.Jaster l'lan Ar~a. dcvelcipmcnt, implement Pier 70 

for RMI' rcquir.:ments, 
implementation , enforced by 
of Pier 70 RMI' recorded deed 
Rcauirem.:nt;;. 
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MITIGATION MONITORING A~E> REPORTING PIWGRAM FOi~ 
PIER 70 :\-llXED-USF. DISTRICT PR 0 c JE r 

Monitoring/ 
Monitoring 

Mnnitorin11 
Implementation Mitigation . ,.., 

Reporting ,\11cncv I MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule Schedule ., •. 
Responsibility 

restriction. 

Mitigation ;\lcasurc M-llZ-6: Addition:il Risk E\"aluations and Vapor Project sponsors Prior lo Site conditions Considered 1'1)rl 
Control Measures for Residential I.and Uses ground-disturbi l!hall be recorded complete upon a 

ng activities of . by the project noti!ication 
The notilication submittals required under [vlitigation Measure ivl-HZ-3a residential land sponsors and submittal Lo the 
shall d~~cribc site conditit,ns al the time of development. If residential land uses if near included in the ·RWQC13 and 
uses arc proposed at or near locations where soil vapor or ground,~ater locations where noti Ii cation Dl'l-I. If a risk 
concentrations exceed residential cleanup standard;; fClr vapor intrusion soil vapor or I submittal to the cval uation and 
(based on information provided in the Pier 70 I0.1P), this information shall be groundwater 

I 
R WQCB and DPl-1. further measures 

included in the notification suhmittal and the RWQC!3 and DPl-I determine concentrations If required, the are required. they 
whether a risk evaluation is required. 11· required, the project sptmsors or exceed I project sponsors would he 
future tkvclopcr(s) shall conduct a risk evaluation in ·acco1:dance with the Pier rcsidcnqal shall conduct a risk reviewed and 
70 RMP. The risk evaluation shall be baso:d on the soil vapor and cleanup cvaluaiion in approved by the 

I gr0undwater quality presented in the Pier 70_ RMI' and the proposed building standard for · accordance with thee RWQCB and 
design. The pr0jecl sponsors s.hall ClHlduct additional soil vapor or vapor intrusion. Pier 70 RMP and Dl'H. . 
groundwater sampling as needed to support the risk evaluation, subject to the I incorporate 
approval ofthe R\VQCB and DPl-l. · measures to 

1 f th~ risk e\'aluatit•n .demonstrates that there would be. unacceptable health minimize or 

risks to resido:ntial users (i.e .. greater than 1xI0·1
• incremental caii"ccr risk or a eliminate .exposure 

non-cancer hazard index greater than I), the project sponsors shall I to soil vapor. 

incorporate measures into the building design .to minimize or eliminate 
exposure to soil vapor through the vapor intrusion pathway. subject lo review 
and approval by the RWQCB and Dl'H. Appropriate vapor intrusion 
measures include, hut :ire not limited.to design of a sate b"uilding 
conliguration that wuulcl preclude vap0r intrusion; installation of a vapor 

I barrier; and/or dc;i_gn and installation of an active vapor monitoring_ and 
extracti•m system. 

If the risk e1•aluation dcnionstratcs that vapor intrusion risks would he within .. 

ac.:eprnhlc levels !_k,;s than 1 '-1 (1"1
' incrcmcnlal ca11cer risk or a non-1.:ancer I 

hazard index less than 1) under a pn•j.:cHpccilic devclo:m1e11t scenario, no 

I 
additional :1ction shall he required. (Fc1r inst:m.:c, 1hc project sponsor;; could 
ll•Cate all rcsidcntial uses above the fir;i floor which, in some cases. could i 
eliminate the poto:lllial tifr residemial cx11osure to orn.anic comoounds in soil I 
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Pier 70 Mixed-Use District Project 
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I 
MITIG HION MONITORING \ND REPORTING PROGIHM FOR I 1 I l f . 

PIER 70 MIXED-USE DISTRICT PROJECT 
I 

I Implementation Mitigation 
Monitoring/ 

Monitoring 
:\fonitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Reporting I 

Responsibility Schedule Schedule 
Agency 

Responsibility 

vapors.) 

\'litigation Measure M-IIZ-7: Modify llocdown Yard Site Mitigation Project sponsors Prior to Project sponsors Considered . Port, Dl'H 
l'lan shall.conduct a risk ground-disturbi shall submit the complete upon 

·evaluation. and ng activities at risk evaluation and review and· 
The project.sponsors shall· conduct a risk evaluation to evaluate health risks to shall modify the the Hoedown proposed risk approval of the 
future site occupants, visitors, and maintenance workers under the propose~ Hoedown Yard Yard. management pla!l ris~ evaluation 
land use within the Hoedown Yard. The risk.evaluation shall be based on the SMI' to include to the RWQC13, and proposed 
soil, soil vapor. and groundwater quality data provided in the existing SMP measures· to Dl'H, and Port for risk management 
and supporting documents and tlie project sponsors shall conduct additional minimize or review and plan by the 
~sampling as needed to support the risk evaluation. eliminate exposure approval. RWQC13, Dl'H, 
Based on the results of the risk evaluation, the project sponsors shall modify pathways to and Port. 

chemicals in the soil . 
the 1 loed<)wn Yard S\.IP to include measures to minimize or eliminate 
exposure pathways to chemicals in the st•il and groundwater. and achieve and groundwater, 
health-based goals (i.e., an excess cancer risk of I x I 0"6 l)nd a Hazard Index and achieve 

of I) applieahle tn each land use proposed for developinen_t within the · health-based goals 

Hoedown Yard. At a mininium, the modified SMP shall include the applicable to each 
following components: land use proposed 

for development 
• Rcgulatory~approved cleanup lcv~ls for tht: proposed land uses;· within the Hoedown · 

• A clcsc:·iptilin ofexisting conditions, including a comparison of site Yard. 

data tu rcg11la:1.>ry-appnwcd cleanup levels; I 
• Rcgulatury oversight responsibilities and notification I 

n:qliircments; 
. I 

I • Post-development risk management mcastircs, including i management measures for the maintenance of engineering controls - I (e.g., durable covers, vapor mitigution systems) and site 

I maintenance acti\"itics that could encounter contmninatcd soil; 

• , 
!'vhinitoring and reporting requir.:rncnts; and 

• An Llperations :md maintenance plan. includin~ annual inspection: I 
i 

requirements. . · 
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MASTER ~EASE EXHIBIT G 
File No. 2014-00l°272ENV 

Pier 70 Mixed-Use District Project 
Planning Commission Motion No: 19977 

MITIGATION MONITORING AND REPORTING PROGRAM FOi~ ' I I ' 
·PIEi~ 70 MIXED-USE DISTRiCT PRO.JECT 

. ., 
I Monitoring/ 

I MEASURES ADOPTED AS CONDITIONS OF APPROVA.L 
Implementation Mitigation Monitoring 

Monitori!lg 
.Reporting Agency 

I 

Responsibility Schedule 
Responsibility 

Schedule 

The risk evaluaiion and proposed risk management plan shall be submitted to 
the R WQCl3, DPH. and 1'1m for r.:vie\\· amL1pproval prior to the start of 
ground d isturbancc. 

:VlitiJ?atinn llcusurc \-l-HZ-811: l'rc\"Cnt Contact with Scrpcntinitc Project sponsors to Submittal of Project sponsors Considered P1.1rt. DPH 
Hcdrock and Fill !\·l~11criuls i_n Irish llill Pluygrnund · design and instnll a design of shall submit design complete upon 

The project sponsors shall cnstire that ;t minimum 2-foot thick durable cover of 2-foot-thick durable durable cover of durable covers review and 

asbestos-free clean imported fill with a vcgelatcd t·ovcr is crnplaceJ aliove cover over and barrier,; le• anJ harriers to approval of the 

scrp~ntinite bedrock and fill materials in the level portion~ of Irish Hill serpcntinilt: bedrock DPH and Port DPH, Pl1rt design and 

l;laygmund. The lill shall meet the soil criteria for clean fill specified in Table 4 and lill in the level prior to installation of the 

<'fthe Pier iO R\1P and included in Appendix F, Hazards and Hazardous. portions of the Irish construction of 2-foot-thick · 

Materials. of this EIR. Barriers shall be cimstrucll"d to preclude dire~t dimbing on Hill Playground ;ind the Irish Hill durable cover 

the bedrock l)fthc lri~h Hill remnant. The design of the durable cllvcr and liarriers to preclude Playgnnmd. and barriers by 

harrier,; sh~ll be submitt.:d to the DI'! I and Port for review and upproval prior to direct climbing on the DPH and 

constructilm of the Irish I lill l'la)ground. the bedrock of the Port. 
Irish Hill remnant. 

\"I itig:ttion :\I c:1surc :'\1-llZ-llh: l{cstrictinns on the Use of Irish Hill Project sponsors. Prior to and 

I 
Project sponsors Considered I'll rt 

l'lay!lround during shall ensure the complete when 
construction of playgr~HmJ is not the 

To the cxt~nt l\:asihle. the projecl ~Jll'llsors shall ensure that the Irish Hill the new 21" operational until aforementioned 
Playgwuncl is not opercllional uni ii ground di;turhing·activities for Sireet and on ground-dislllrbing parcels" 
CllnSlruction llfthc new 21" Street and on the adjaccill rarcels (PKN,.PKS. Par.:els l'K l\, activities at the new ground-disturbin 
HDY-1, I llJY2, CI. and C2) is completed. If this is not li:asibk. and Irish PKS, HDY-1. 21 •l Street and on g activities ar.: 

I 
I I ill Playground i; \1pcratil1nal pricir to ;;onstruclion of 1he new 21" Sln:et and HDY-2. Cl. Parcels !'KN, J'KS. finished. 
constn11.:ti,rn 011 ;ill adj:1ccnt parcds, the playgrnund shall be closed l;Jr use and.C2. HDY-1, HDY-2, Documcntat ion 
when ground-dislurbing activitics are occurring f(1r the Cl>nstruction of the - CI, and C2 arc would occur in ! new 21 ·u Street and on ;my of ihc adjacent parcels. complete; or the annual 

playgrl111nd shall b.: 111 it igali<?n and 
closed for use when · moniwring 
ground-disturbing report. 

j activiti.:s arc 
I occmrinl!. 
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MASTER LEASE EXHIBIT G 
File No. 2014-001272ENV 

Pier 70 Mixed-Use District Project 
Planning Commission Motion No. 19977 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PRO.JECT 

MEASURES ADOPTED AS CONDITH?NS OF APPROVAL 
Implementation 

· -Responsibility 
Mitigation 
Schedule 

.;.; .. · .. ~~=/·•r 'Ii -~·l'=v:..~r~·~t ... ~:1-: ::.~ii .· · .• .".1.f"r. :• ·:. ~;~f--:-i1~f'·i~1~rit'M~~;;;.r.:z-o..::·~'t<.;·".!'~:.Jj.i-,:.1~~i·~l'.f.~i'!::;.tlf.~"?)l~¥.;~~-~ · ... -;::-~; ;:;:~~)~:.\."'·~~-~·r·J.· 
; .. ,"i\:t1IR.p_\~E:M:1;;°f~ii;~·i\1l!~~$.l1J~·t~s~iF.~:R~Ti.ft,iEijNt)~~?J)~J\1·.1:~1.F.l}i~~~-EJ~vI~tfu}f~~r~·1f~rRg,:J:~F~:· 
:; .. • .~::· .•-:,::f.t-.·:·: ~· .,: :: , ~·.~=:~• .. ;.;,~·~·~:~·;·.~r?,~:~:J.. \:.~ ... -:oJ'"·· •• ·..f•:t.: ~~·.·.~··,~~.: ..... ~ -..·.,.~~ .. .'~1,','~ !~:.:,.:.:;,:<(.~~ ... ,~~I'-~-~ !'t.~:~~· 1• 1'.':,oj; .... ~r;.· ... =:0-td'\..,~ I.:.,.• i. 'f.:tl'J'fli..,;.•£.1• 

lmpro"emcnt i\fr:isurc l-Cll.-4:1: Dnc.umentation Projc:ct sponsors Project Sponsor I 
and qualified · Documentation 

Ile fore anv ckmulition. rchahilitation, or relocation activities within the Ul\V 
H istork 6istrk1. the p~ojcct sponsors should retain a professional who meets 
the Sccretarv of the lnterinr·s Prof~ssional Quali Ii cations Standards for 
t\rchitectur;;l 1 listory to prepare written and photographic documentation of 
all rontributing buildings propos~d for demolition within the UIW Historic 
Dimict. The dl1cu111entatio11 filr the property should he prepared based on the 
Nalilin;.d Park Sei·vic.:'s Historic American Building Survey 
(HAllS)/1-li;toric Anicricari Engineering Record (HAER) Historical Report 
Guidelines. This typi: of docun;cntation is based on a combination ofbotli 

. HAl3S.'l l/\ER slandanls and Nati11nal Park Si::rvici::'s policy for photographic 
dornnw11alit1n, as crntlincd in the NRHP and l\!atinnal Historic Landmarks 

I Survev Photo l'olicv Expansion. . . 

I .Th~ 11:rillen h.istori~al data lt'r ihis documentation should follow 
j HAl3S/l IAER s1andards. The written data should h~ accompanied by a sketch 

plan oflhe properly. Efforts should al.so be made to locate original 
construction drawings or plans of the property during the period of 
si~nilkance. If l1Jcated, these drawings should be photographed, reproduced, 
m;~I included in the d:l!asct. If construction drawings or plans c:mnot be 
located, as-built drawings shoufd be produced. 

·Either 1-li\BS/l IM'.R-standard lame format or digital photography should be 
used. If digital photography is. used. the ink and paper combinations for 
printing photographs must he in compliance with NR-NHL Photo Policy 
Exp<msion and have a permanency rating of approximately 115 years. Digital 
plllltogrnphs·shouid b..: taken as uncompressed, Tl FF file format. The si;i:e or 
each ima!!e ~h1)uld he 1.600 hv 1.200 pixels at 330 pixels per inch or larger, 
color lori~1at. ;111d printc.d in tiiacl~ and white. The file name for each 
electronic image should correspond with the index ·of photographs and 
ihoto1ua ih label. Photourn h l'iews for the dataset should include (a) 

p(eservation ;_Hcfore any 
. architect, historic demolition, 

preservation expert, rehabilitation, 
or other· qualified or relocation 
individual. activities within 
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the UIW 
Historic 
District. 

Monitoring/ 
Reporting 

Responsibility 

Project s'ponsors 
and qual i tied 
prcservat ion 
architect, historic 
preservation expert. 
or other qualified 
individual to 
complete historic 
resources 
dpcumentation. and 
transmit such 
dticumcntation to· 
the History Room 
of the San 
Francisco Public 
Library, and to the 
Northwest 
Information Center 
of the. California 
11 istorical 
Information 
Rcs11urce ·system: 

Monitoring 
Schedule 

Considered 
complete when 
documentation is 

· rc\'icwecl and 
i1pproved hy Port 
Preservation 
Staff, and the 
documentation is 
provided to the 
San Francisco 
Public Library, 
and to the 
Northwest 
Information 
Center of the 
California 
H istorie.al 
Information. 
Resource 

. System. 

Monitoring 
Agcncy 1 

Port 



MASTER LEASE EXHIBIT G 
File No. 2014-00 I 272ENV 

Pier 70 Mixed-Use Di~trict l'roject 
Planning Commission \/lotion No. 19977 

MITIGATION MONITORING AND REPOH.TING PROGH.AM FOR 
PIER 70 MIXED-USE DIST~ICT PRO.JECT 

~. Monitoring/ 
MEASllRES ADOPTED AS CONDITIONS OF APPROVAL 

Implementation Mitigation Monitoring. Monitoring 
Reporting 

1-

Resporisibility Schedule Schedule 
Agency 

' i 
Responsibility 

co111cxtual views: (b) views or each side of each building and interior .views. 
I whm possib!c;_ (<:) ~bliqu.:_~iews ?fb1~ildings; and (d) det_ail vie.ws of 
· charactcr-dcl111111g lcatures, mdudmg l.:atures on the mtenors ol snmc 

buildings. All views should he rclerenced 9n a photographic key. This 
photographic key slwuld be on a map of the property and should show the 
photL'graph number with au arrnw h) imlicate the dircction nfthe view. i· Historic photographs should also be collected, n:rroduccd, and incluckd in 

.. 

the datasd. . . 

The prnje't spo11s1)rS should transmit such documcutation to the 1-listL•ry 
Rcmm orthe San Fran.:isc,1 Public l..ihrary, and h> the No.rthwcst Information 

J Center of.the Calili".>rnia Historical Information Resource System. The project I I spo_1~sors should score the dcicumentation measures with Port Preservation 
stall.. i 

ffiprnnm<ot """" 1-CR-<h' MU< '''"P'""'U'" · Project sponsors Project Project sponsors Considered l'ort 

l!owin_g any dem~'lition, rehah!litation. or r:ek•ca_ti<•_n activ~tics within_ the should provide a sponsors submit C<'lllplcte \\hen 

i.1cct sue. the prn,1cct sponsors should·rrov1clc w11h111 puhhcly accessible · permanent provide documentation of interpretive 

.ueas 1.1rthc project site er permanent disrlay(s) of interpretive materials display(s) of permanent permanent matcri;ils arc 

J wm:crning the history anJ an:hitectural featur.:s of the District's three ·interpretive displav: disrlay(sl of presented to l'nrt . 

hi>tLHical eras (Nineteenth Century, Early Twentieth Century, and World· materials Following any I i111erprctive rreservation staff I -
War ll.J, including \Vc•rld War"ll-cra Slipways 5 through 8 und associated concerning the demolition, ·materials for approval. The 

craneways. The display(s) should also doc11me111 th<:: history nfthc Irish Hill history and ·rehabilitation, materials W<>tild 

Remnant, \nclmling, for example, the original 70- tu 100-foL,t tall lrish Hill architectural or relocation then be presented 

landforn1 and ncighburhuud 0f lodging, hL•uscs, rcstm1rants. mai"saloons that features or the activities within in ihe puhlically 

occuried the once much larger hill until the earlier twentieth centurv. The District within the project site. acccssihle area 

CLllllcnl or the interpretive display(sl sliould be coordinated ,;net con~istcnt publicly accessible 0 r the rroject 

with th,· sitcwidc interpretive plan prepared li:>r the 28-/\cre Site in areas of the project 
I 

site. 

coLirdination with the Port. The srecilic location. media. and other site. 

charncteristics or such illlcrpretive displaytsl should. be presented to Port 
prc:scrvation staff for arproval rrior tt• any dem.olitk>n or removal activities. I 
lmprn\"Cmcnt Measure 1-Tl~-A: Construction M:inagcmcnt Plan Project sponsors; Prior to Construction Considered · Port. Planning 

Traflic Cc>ntrol l'lan for Construction -To reduce ooti:ntial conflicts between 
T'.\1A, and issuancc or <i i con:ractor(s) to complete.upon Department. 
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MASTER LEASE EXHIBIT G 

.. 

File No .. 2014-001272ENV 
Pier 70 Mixed-Use District Project 

Planning Commission Motion No .. 19977 

' MITIGATION MONITORING AND REPORTING PROGRAM FOR 
.. 

PIER 70 :\11XED-USE DISTRICT PIWJECT 

Implementation Mitigation I Monitoring/ 
Monitoring 

Monitori~g 
MEASURES ADOPTED AS COi\DITIONS OF APPIWVAL 

Respon_sil>ility ·.Schedule 

I 
Rc1>0rting 

Schedule 
Agency· 

! Responsibility 

c.1nstructinn activities and pedestrians, liicycl is ts, transit, and uuttis during construction· building permit. ! prepare a Traffic suhmillal of the SFMTA as 
construction activities, the project sponsors sl_iould requirt: construction contractor(s). Project I Control Plan and Traffic Contnil. appropriate 

I contractori_s) to prepare a traffic control plan for major phases of construction construction . ' meet \vith n:lt:vant Plan tci the I re.g .. dcm1Jlition and grading, construction, or-renovation of indi_vidual updates for City agencies (i.e., SFMTA and the 
buildin¥s). The proj.~ct spons?rs and thei~ cons~ruc_tion contractor(s) will ·, adjacent SFMTA, Port ~tafT. Port. Project 

i meet with relevant C uy agencies to coordmute ft:as1blc measures to_ reduce residents and -and Planning construction 
I traflic congestion, including ti:inporary trans!t stop relocations and other businesses l~epartment) to update materials 

measures to reduce potential traffic and transit disruption and pedestrian within 150 lcet coordinate feasible would be I circulation effects during major phases of construction. For any work withi~ would occur measures to reduce provided in the 
the public right-ol~way, the contra~tor would be requin:d to comply with San throughotit the traffic congestion. annual 

I Francisco's Reg11h1tiuns for Working in ·San Francisco Streets (i.e., the "Blue construction mitigation and 
ll11ok''j, which establish rules and permit requirements so that construction phase. A single traffic monitoring plan. 

, ac1ivitks .:an Ii~ done sa!Cly and with the !_cast possible interference with . : control plan or 
pedestrians. hicycl ists, transit, and vehicular traffic. Additionally, 

·I 
multiple traffic 

non-construction-related truck movements· and deliveries should be restricted control plans may 
as 1-.:asibl~ during peak hour; (generally 7:00 a.111. to 9:00 a.m. and 4:00 p.m. be produced to 
to 6:00 p.111., or other times, ns determined by SFMTA and the Transportation I address project 
Advisory S1art'Co111111ittce [TASC]). 

I phasing. 
In the event that the construction timeframes of the major phases and other 
devel11p111ent projects adjacent to the project site overlap, the project sponsors 
should coordinate with City Agencies through the TASC and the adjacent 
d~vdopers to 111ii1iinizc the severity of any disruption lo adjacent land uses I 

' I and transporwtion facilities from overlapping construction transportation 
impacts. The project sponsors, in conjunction with the adjacent developer(s), i should propose a wnstructiun traflic ct)ntrol plan that iqcludcs measures to I 

rcdm:c p(>t~n!ial construction .traffic conflicts, such as coordinated material 
drop ol'ls, rnllcclive worker parking. and transit to job site·;ind other 
m~aSltl'C':\. 

Redu~c Sin~lc O.:cupi1111 Vd1iclc Mode Share for Cnnstructil>n Workers -To 
min11ni;i:c parking demand and vehicle trips a~sociated with constructi\.'111 
workers, the project sponsors shoidd require the construction contractor to 
in.:ludc in the Tral'lii: C1•ntrc.1l Plan 1\.ir (\1ns1ruction methods to encourage 
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MASTER LEASE EXHIBIT G 
File No. 2014-001272ENV 

Pier 70 Mixed-Use District Projc~t 
Planning Commission Motion No. I 9977 ,---· MITfGATION MONITORING·AND REPORTING PROGRAM FOR 

I PIEH 70 MIXED-USE DISTIUCT PRO.JECT 
I 

Implementation Mitigation 
Monitoring/ 

Monitoring 
'.\1onitoring 

MEASLil~ES ADOPTED AS CONDITIONS OF APPIWVAL · l~eporting 
I 

Re~ponsibility Schedule Schedule Agency 
lksponsibility 

walking. bicycling. carpnoling. and transit access to the project construction 

.I I 1

.<itcs and w minimize p;irking in public rights-ld~way by .:onstruction 
workers_ in the rnc•nlinated plan. . . · 

1 l'roje.;t Cunstru.:tiQ!l Lpdatcs for :\djai;cnt Residents and Businesses - ·1 o 
minimize construction impacts on access for nearby residences, institutions,. 
mid busin<·sscs. the prnjcct spl1ns1)rs sh1,uld provide nearby residences and 
adjacent businesses with regularly-updated information regarding 
construction. including construction activities. peak construction vchide 
activities (e.g., concrete pours), travel lane closures, and lane dosures via a 
newsletter and/or website." 

lmrro"emcnt Measure 1-TR-ll: Queue Abatement. Project sponsors, On-going The owner/operator Monitoring of l'ort, Planning 

It should be the rcsponsitiility ufthe tmner/operator of any ofl~street parking 
O\~ner/opcrotor of during of the parki.ng the public Dcpartm.:nt 
any off-street operations of facility should right-ol~way 

facility with more than 20 p:1rking spaces (excluding loading and car-share parking facility, and any off-street 

I 
monitor \"Chicle would be 

spaces) to ensure that \"chicle queues do not occur regularly-on the public transportation parking queues in the public on-going by the 
right-ol~way. A vd1iclc queue is defined as one or more vehicles (destined to consultant. facilities. right-of-way, and O\vner/opcrator 
the parking J"acil ity) hl.1..:king <iny 1ior1ion of any puhl ic street, alley, or \~ould employ of.off-street 
sidewalk li•r a consecutive period of 3 minutes o~ longer on a daily or weekly abatement parking 
llasis. measures as operations. 

Ir a recurring queue occurs, the owner/operator of the parking racility should. heeded. 

employ ab.nemenl m~tlrnds as needed to abate the queue. /\ prropriate If the Port Director, 
abatement methods will vary derending on the characteristi.cs and causes of or his or her 
the recurring queue, as well as the characteristics ofthe parking facility, the designee, suspects 
street(s) to which the facility connects, and the associated land uses (if 

~ 
. that a recurring 

applicable). queue is present, 

Sugge;;tecl abatement methods include but arc not limited lo the following: 
the Port should 
notiry the property 

redesign of facility tCl improve vehicle circulation and/or on-site queue <"•wner in writi1ig. I capacity; employment of parking attendants; installaticin of LOT FULi. signs The owner/operator 
with active mmmgemcnt by parking attendants; use of valet rarking or other should hire a 

I i Spa;;e-eflicient parking techniques; USC Of ofl~sile parking facilities or Sha~ed transportation 
p:1rking with nearby uses; use of parking occupancy sensors and ·sign~1ge cnnsultant to 

79 of 83 

I 
! 

; 

I 

I 

! 

' 



MASTER ·LEASE EXHIBIT G 
File No. 2014-001272ENV 

. Pier 70 Mixed-Use District· Project 
Planriing Commission Motion No. 19977 

MITIGATION MO~ITORING AND REPORTll\G PROGRAM FOR 
.. ,PIER.70 MIXED-USE DISTRICT PROJECT 

MEASURES ADOPTED AS CO~DITIONS-OF APPROVAL 

I 
directing drivers tci available spaces; TDM strategics such as additional 
bicycle parking, customer shuttles, delivery services; and/or parking demand 
management strategics such as parking time limits·, paid parking, time-of-day 
parking surcharge, or validated parking. 

Ir the Purl Dircct•.>r. or his or her dcsignce, suspects that a recurring queue is 
present, Port Staff should notilY the property owner in writing. Upon request, 
the own~rtoperator should hire a qualilied transportation consultant to 
C\·aluate the conditions at the site for no less than 7 days. The consultant 
should prepare a monitoring report to be submitted to the Port for review. If 

I
·.·. the Port determines that a recur.ring queue docs exist, the facility , 

owner/operator should lrnvt: 90 days from the date of the written 
detcrminatic'n to abate the queue. 

lmprn\'Crncnt Measure 1-TR-C: Strategies to Enhance Transportation 
Cond_itions During Events. 

Th.: projci:t'~ Transportation Coordinator should participate as a member of 

I 
th<! \ol ission !lay Hall park Transportation Coordination Committee 
(Ml3BTCC) and provide al least I-month notification to the MBBTCC where 

i t\:asibl~ prior ll• th\! start 1Jfany then knO\\O event that would overlap with an 
event at i,\T&T Park. Th~ Cit~; and the.project sponsors.should meet to 
discuss 1ran~pur1a1i11n and scheduling logistics for occasions with multiple 
events in the area. 

lmpro\"Cmcnt \·lcasure 1-WS-Ja: Wind !{eduction for Puhlic Open 
Spaces :11111 1'cdcstri:111 and Bicycle Areas · · 

For each development phase, a qualified wind consultant should prepare a 
wind impact and mnigalion analysis regarding the proposed design of public 
open spaces and the surrounding proposed buildings. feasible means should 
be considered to improve wind comfort conditi1rns for each public.open 

, space, particularly for any public seating areas. These feasible means include 
\ horiz1.1111<1I and vertical, partially-porous wind screens (including canop·i~s, 

lntplementation 
Responsibility 

Project sponsors, 
TMA, parks 
maintenance entity, 
parks programming 
entity. and/or 
Transportation 
Coordinator. 

Project sponsors 
and qualified wind 
consultant. 
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Mitigation 
Schedule 

I 

Monitoring/ 
Reporting 

Responsibility 

prepare a 
monitoring report 
and i(a recurring 
queue docs exist, 
the owner/operator 
wo\lid abate the 
queue. 

l;rior to the start 1
1 

Project sponso~s 
of any known · · a11d Transportation 
event that Coordinator to 
would overlap : meet.with 
with a·n event at I l'vtB~:rrcc and City 
AT&T Park. i to discuss I transportation and 

I

. scht:duling logistics 
for occasions with 
multiple cven~s in 
the area. 

During the I Qualified wind 
design of public 

1

. consultant would 
open spact:s :md prepare a wind 
pedestrian and 1 impact and 
bicycle areas. j rnitigation analysis 
for each . · to be rt: viewed by 
development the Port Staff. 
phase. 

Monitoring 
Schedule 

Include in 
MMRP Annual 
Report; 
On-going during 
project Ii !Cspan. 

Considered 
complete upon 
review of the 
wind irnpact and 
mitigation 
analysis for 
public open 
spaces and 
ot:destrian and 

Monitori~g 
Agency· 

Port, Planning 

I 
Department, 
SfMTA 

Port or Planning I Department 

I 

I 
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Pier 70 Mixed-Use District Project 
Planning Commission Motion No. 19977 

MITIGATION MONITORING AND REPORTING PROGRAVI FOR 
PIER 70 MIXED-USE DISTRICT PRO.JECT 

ML\SURES ADOPTED AS CONDITIONS OF APPROVAL 

trellises. umbrcll~s. and walls), street liirnilnrc, l;mdscaping, and trees. 
Specifics for particular public open spaces arc sci li:>rth in lmprovcme111 
Measures I-WS-3h to l-\VS-3f. 

Any proposed wind-related improve men\ measure· should be consistent with 
·I the· design srnndards and gu.idelincs outlined in the Pier iO SUD Design for 

De1·efop111en1. 

lmpr1l\'cmenl Mct1surc 1-WS-311: Wind Rcilul'linn fn1· Watcrfrunf 
Promenade and \\'atcrfront Tcrn1cc 

The \Vatcrrront Promenade and Waterfront Terrace would be subject to 
winds cxceedmg lhc pedestrian \I· ind cumlbri criteria. A qualified wind 
C<)n$u!lant sh11uld prepare writt~n rec.0111111cnda1ic111s nf feasible means lo 
improve wind comfort CL1nditions in 1his opL·n sp;1cc, emphasizing vertical 

1 ck men ls, such as· wind screens and landscaping. Whrrc necessary and 
appruprialc. wind s~recns ;;\1u11ld he slratcgically. placed directly around 
scaling areas. Ft'r maximum benefit. wind screens should be at least 6 feet . 
high an~l malk r•f appn1ximatcly 2U t<• 31.J pcrcenl porous material. Design or I 
any wind screen or landscaping shall bt: "'mpalih.!e \:1·i1h lh<::_l·lis10ric District. : 

Improvement i\leasurc 1-WS-3c: Wind l~cduetinn for Slipways 
Commons · 

The centrnl and we,;tcrn p1wtions ofSlip\~_ilys Commons \~Oul1I be subject lo 
winds exceeding th<:: pedestrian wind comf1.•rl criteria. Street trees slll.luld lie 
considered along Marylanc! Street, particularly on the ~ast side of Maryland 
SI reel between Buildings EI and E2. Vertical clc111cn1s such as wind screens 

1

1 

would help for areas wh~rc street trees arc not li:asihlc. Where necessary and 
appropriate, wind screens should be stralcgically plac<::d 10 the west of any 

I 
seat in!! areas. For maximum benefit. wind screens should be a!"lcast 6 feet 
hi!!h a·;1d made c)fi1ppwximmcly 20 to 30 11erccn1 porous material. Dcsil!n of 

Implementation 
. Responsibility 

Projcc1 sponsors 
and qualilicd wind 
consultant. 

Project sponsors 
and qualilicd wind 
consultant. 
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Mitigation 
Schc<iulc 

During the· 
design t'f the 
Waterfront 
Promenade ;111c! 
Wa1crfrn.111 
Terrace. 

During the 
design uf the 
Slipway 
Commons. 

I. 

I 

Monitoring/ 
Reporting 

Responsibility 

Quaiitied wind 
consul1an1 would 
prepare· a wind 
impact and 
mitigaliun arialysis 
lo be rev iewcd by 
Port Slaff. 

Qualified wind 
consultmit wtiuld 
prepare' a wind 
impact and 

I
. 111itig11tion analysis 

lo be revi~w<::d by 
Port Staff. 

I 

Monitoring 
Schedull' 

bicvclc area~ bv 
the. I'ort Staff. · 

Considered 
complete upon 
review of lhe 
wind impact and 
rnitig:ninn 
analysis li.1r the 
Waterfront 
Pwmcnade and _ 11 

Wa1crrront 
Terrace by Port 
Staff 

Considc.rccl 
complete upon 
rc\'icw of th~ 
wind impact and 
mitigation 
analysis for \he 
Slipway 
Commons by 
Port Staff. 

'.\fonitoring 
· Agl'ncy 1 

l'orl 

i 
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MASTER LEASE EXHIBIT G 
File No. 2014-00 I 272ENV 

Pier 70 Mixed-Use District Project 
Planning Commission Motion No. 19977 

MITIGATION MqNITORING AND REPOIUJNG PROGIUM FOR 
PIER 70 MIXED-USE DISTIUCT PROJECT 

I 
MEASURES ADOPTED AS COJ\DITIONS OF APPROVAL 

Implementation "Mitigation I Monitoring/ 
Monitoring· 

Monitori~g 

I 
Responsibility· Schedule I 

Reporthig Schedule 
Agency' 

Responsi~ility 

! anv wind scrcrn l'I' hllldscapinc shall b~ compatihlc with tht: Historic District. 

I . . - . 

I 

lmprmcmcnt Measure l-WS-3d: Wind !{eduction for lluilding 12 Pn,iject sponsors During the Qualified wind Considered Port 
!\·l:il"kct l'laz11 aml M:1rl1ct Squ:il"c \llld quali!i~d wind design of the consultant would complete upon 

I Building 12 iV!arkct l'laza and Market Squar~ would be subject to winds 
consultant. Building 12 prepare a wind re\"icw of the 

Market Plaza impact and wind impact and 
excet:ding the pedestrian wind comfort criteria. For reducing wind speeds in - and Markel mitigation analysis mitigation 
the public courty;rrd between Buildings 2 and 12, the inner. south and west Square. to be reviewed by analysis for the 
f:.1pJes of Building D-1 could he stepped by at least 12 ti:et to direct Port Staff. Building 12 
do,,;nwashing winds abov~ pedestrian level. Alternatively, ovcrht:ad ·Market Plaza and 
prole~titin should he used, such as a 12-foot-deep canopy along the inside tvlarket Square 
Sl)11th and wc~t fapdcs l1f811ilding D-1, or localized frcllises or umbrellas by Port Staff. 
civer seating areas. For reducing wind speeds on the.eastern and southern 
sides of Building 12. street trees should be consider~d, along, Maryland and 
22"J streets. Smaller undcrplantings shl)ul<l b~ combined with street trt:es to I reduce winds al pedestrian level. Design of any wind scn:e.n or landscaping 
shall be compatible with the Historic District. 

' 
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MASTER LEASE EXHIBIT G 
File No. 2014-001272ENV 

Pier 70 Mixed-Use District Project 
Planning Commission \!lotion No. 19977 

I J J I MITIGATION J\JONITOIUNG AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PRO.JECT 

Implementation Mitigation 
1· 

Monitoring/ 
Monitoring 

Monitoring 
MF:.-\SlJRES ADOPTED AS CONDITIONS OF APPROVAL 

Responsibility Schedule 
Reporting 

Schedule 
Agcncy

1 

Responsibility 

lmprmemcnt :\·lcasure l-WS-3c: Wind ltcductinn for Irish Hill Project sponsors During the Qualilied wind Considered f'on 
l'laygrnu nd and qualified wind design of the consultant would compkte upon 

consultant. Irish Hill prepare a wind review of the 
The.Irish Hill Playground wnulcl be subject lo wind;; exceeding the pede"strian Playground. 

I 
impact and wind impact and 

wind com lort ~ritcria. For maximum bcnelit, wind screens should be at least mitigation .analysis mitigation 
6 feet high ·and l)ladc of approximately 20 to JO percent porous mmcrifil. to be re\"icwed by analysis for the 
Design of any wind s.,;reen or land~caping ;;hall be compatible with the Port Slaff. Irish Hill 
Historic District. Playground by· 

. . Port Sttiff . 

lm(lro\"Cment Measure 1-WS-Jf: Wind l{eduetinn for 211'" Street l'laza Project sponsors During the <)ualilied wind Considered Port 

The :!CJ'" Su·,·et 1'1:11.a w1rnld be ;;uhject ·to winds exceeding.the pedestrian and qualified wind design or the rnnsultant would complete upun 

wind .:l'n1lim criteria. /i qualilicd wind consultant should prepare \\)rittcn ct•nsultant. 20'11 Street 

I 
prcpar~ a wi~d review of the 

recommendatiuns of fcasihlc means to improve wind comfort conditions in Plaza. impact and wind impact and 

this open space. en1pha;izing hardscapc clements, st1ch as wind screens, 111itigati9n mwlysis mitigation 

ca11<1pies, and umhrcllas. Where nccL·ss·ary and ilpproprialc, wind screens to be n:viewcd by analvsis IOr the 

• should be strategically placed lo the nortliwest of any seating area. For Port Sfaff . 20
1110

Stn:et Plaza 

maximum bcndit, \\ind scrcL·ns· should ht: al least 6 feet high and m:iJe of hy Port Staff 

approximately 20 to 30 percent porous material. lfthei·e would be seating. 
areas directly adja~ent to the north f"ai;ack nfthe PKN 13uilding, localized ! 

cm1opics or umbrellas should he used. Design of any wind screen or 
lm1dscaping shall be compatihlc with the Historic District. 

I 
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MASTER LEASE EXHIBIT H 

PllOCEDURES FOR SPECIAL EV~NTS 

Tenant shall be permitted to .hold Special Events on the Premises as a Permitted Use 
hereunder ii1 accordance with the following procedures: 

I. WHEN PORT DIRECTOR APPROVAL REQUIRED. 

Special Events having a cumulative anticipated attendance of 5,000 or more visitors shall 
require approval by the Po11's Executive Director upon at least sixty (60)"days'· advance written 
notice (or such lesser period ortime if determined appropriate under the circumstances by the 
~xccutive Director), which approval shall not be unreasonably withheld or delayed. All other 
Special Events shall not require separate approval under this Lease from the Port's Executive 
Director, subjec_t to compliance with these Special Event procedures. 

2. NUMBER OF EVENTS; EVENT TIERS; RECURRING EVENTS. 
. . 

2.1 Number of E11e11ts. Tenant shall be permitted to hold no more than twenty (20) 
Special Events per cale1idar year. · 

2.2 Tiers of E11ents. 

(a) A Tier I Event.means a Special Event having a dur~tion of two weeks or 
more, an anticipated cumulative attendance of 2,000 or more visitors, or both; · 

(b) A Tier 2 Event means a Special Event having a duration of less.than two 
w·eeks, an anticipated cumulative attendance of less than 2,000 visitors, or both; and 

. (c) A Tier 3 Event means·a small-scale, short-term and community-oriented 
event that requires minimal set-up and permitting. 

2.3 Recurring Special.Event.\·. Tenant may, from tiri1e to time, propose recurring 
Special Events (such as a weekly farmers market), in which case, the applicable "special event 
permit". issued by the Port (and any special conditions required by Port to address the recurring 
nature of the Special Event) will apply to each recurrence of the same Special Event with the . 
same requirements, activities and parameters, without a requireme.nt for Tenant to obtain a new 
Special Event permit for each occurrence· of that particular recurring Special Event. To the 
extent approved by Port, c:ach recurring Special Event approved under a single "special event 
permit" will count as a single Special Event for purpo_scs of Section 2.1. · 

3. EVENT MANAGER. 

· Tenant shall designate a single event manager to· act as its Agent with respect to Spec"ial 
Events under this Lease ("Event Manager"). 

4. PRELIMINARY APPROVAL FROM POllT FIRE MARSHAL~ BUJLDlNG FIRE 
ALARM REQUIREMENTS. 

4.1 Preliminary Fire Mt1r.\·/1t1l Apprm•al. Prior to entering into any contract or 
agreement with any entity or entities spons9ring and or participating in a proposed Special 
Event, a copy of which is to be submitted to Port pursuant to Sectio11 5.2, Event Manager shall 



me·ct with the Port Fire Marshal cir his ·dcsignee to review preliminary plans for proposed Special 
Event and receive preliminary approval from Port f'ire Marshal or his designee to proceed. 

4.2 · B11ilc/i11g fire Alarm Requirementl·. Prior to holding_ a Special Event in any 
structure existing on the Premises as of the Effective Date of the Master Lease, Tenant shall, at 
its sole cost and expense, install a voice evacuation fire alarm system. Tenant shall also, at its 
sole cost and expense, ensure the Fire Alarm System is maintained, certified, monitored and fully 
operational. 

5. NOTICE; SUBMITTAL REQUIREMENTS. 

5.1 Nt1tice Requirements .. Event Manager shall provide advance notice to Port of its 
· intention to use all or any portion of the Premises for a Special Event as soon as reasonably · 

possible; but in no event later than the following dates (or such lesser period of time if 
determined appropriate under the circumstances by the Executive Director) Event Manager shall 
meet with Port and submit the infomiation required. pursuant to Se,ction 5.2: 

(i) Tier I: ninety (90) days .prior to the proposed start date; 

(ii) Tier 2: sixty (60) days prior to the start date; · 

(iii) . Tier 3: thirty (30) days prior to the start date. 

5.2 S1ihmittal Req11ir~me1its. As soon as reasonably possible, and no later than the· 
time frames spcci lied in Section 5.1, Event Manager shall submit to the Portthc following 
information: · · 

(i) a complete Port of Sari Francisco Special Event Applicaiion; 

(ii) the names of the entity or entities sponsoring and or participating 
in the Special Event, including any·Subtenant or Agent of Tenant and a copy of the relevant 
contract(s); 

appropriate); 

out; 

attendance:· · 
. . ' 

compost, restrooms, 

(iii) the location of the Special Event within the Premises (with maps as 

(iv) duratiori of the Special Event, including days of load in-and load· 

(v) hours of the Special Event for guest· attendance and estimated guest 

. . . 
(vi) configuration for services and amenities including recycling, 

(vii) pedestrian and vehicle in~·ress and ~gress and paths of travel; 

(viii) proposed signage; 

(ix) ·proposed entertainment (if any); 

(x) ·a list of required Regulatory Approvals; 

(xi) certificates of insurance, in compliance with Section I 0 hereof; and 

(xii) any other information reasonably requested by Port. 

6. ·REGULATORY APPROVALS. 

(a) Events Manager will obtain, at its sole cost and expense, all regulatory approvals 
necessary for Special Events. including without limitation, any Port building and encroachment 

' . 



. . 

permits necessary for the conduc.t of Special Events on the Premises ("Regulatory Approvals"). 
Event Manager is solely responsible for submitting sufficient and timely documentation and 
plans to obtain any required Regulatory Approvals and Event. Manager agrees tq work directly · 
with responsible code officials to obtain such approvals. . · 

(b) · The parties acknowledge that some. or all of the following Regulatory Approvals 
·may be necessary for Special Events: · 

i) Building Permit from the Port, the requirements of which arc attached 
hereto as Exhibit H-1; 

ii) Place.of Assembly Permit, Fire Permit and Fire Watch from the San 
Francisco Fire Department ("Sf:FD"); 

iii) Sec.urity Plan approved by San Francisco Police Department ("SFPD''); 

iv) Tratlic Plan-approved by SFPD; 

v) Emergency Medic.al Service Plan appr~w.ed by the Department of Public 
Health ("DPH") and SFFD; · 

. . 

vi) Alcoholic Beverage Control License from the California Alcohol 
·Beverage· Commission; 

vii) rood Service Permit from DPH; 

viii) Amplified Noise od>lace of Entertainment Permit from the Entertainment 
Commission; · 

i~) ISCOTT (Interdepartmental staff Committee on Transit"and Traffic) for . 
anticipated street closure or street events; and · 

x) Any other permit or approval deemed ncc.essary by the Port of San 
Francisco and/or any City Agency. . 

.(c) Event.Manager will be solely responsible for obtaini.ng any necessary clearances 
or permissions for the use of intellecfoal property, including, but not .limited to musical or other 
performance rights.in connection with Special Events. 

7. COMPLIANCE REVIEW. 

7.1 . /11itii1/ Complia11ce Review. Event Manager, sl1all certify, in writing in a form 
acceptabk to Port, that it (or the appropriate entity under contract with Tenant or the Everit 
Manager} (i} has submitted ·complete permit applications and paid all. required fees to all required 
Regulatory Agencies and (ii) has submitted a written request seeking Port Executive Director's 
approval of the Special Event or aspects thereof where such approval is required under this Lease 
by the following dates (or such lesser period of time if determined appropriat~ under the 
circumstances by the Executive Director): · 

(i) Tier I: at least thirty (30) days prior to the propos~d start date; 

(ii) Ti.er 2: at least tw_cnty~two (22) days prior to the start date; 
. . 

(iii) Tier 3: at least ten (I 0) <;Jays prior to the start date. 



7.2 Fi11(1/ Compliu11ce Review. Event Manager shall obtain a final compliance 
review from the Port's property manager for each Special Event at least ten (I 0) days prior to the 
start date of the Special Event by submitting evidence acceptable to Port in its· reasonable 
discretion that Tenant (or the Event Manager) has caused to be obtained all Regulatory' 
Approvals required f<>r the Special Event. and has certified in writing that (i) no other Regulatory 
Approvals are reqt"1ired to the best of Tenant's.( or Event Manager's Manager or Subtenant) 
knowledge after due inquiry: 

8. ADDITIONAL CITY SERVICES. 

. With respect to any. Special Evenfrequiring Executiye· Director appro.val under Sectio11 1 
above, Event Manager and Port will negotiate in good faith with each other and with any · 
affected City departments to determine whether additional street environmental services (litter 
pic.k-up, street sweeping) would be reasonably r:equired in connection with such Special Event, 
and the incremental costs of providing such services. A_s part of the consideration under this 
Lease, Ter)ant shall either (i) pay the actual and reasonable incremental cost of providing street 
environmental se~vices.with respect to such Special Event, in an an1ount agreed to in advance by 
Tenant and the Executive Director, or if no agreement is reached, as reasonably determined by· 
the Executive Director; or (ii) subject to the Port's ·approval in its sole discretion, arra.nge for 
some or all of the requested street environmental services itself in lieu of paying for that portion 
.of services. "Incremental costs" does not include·costs already covered by Regulatory Approvals 
issued by Port or other City departments includii1g without limitation, permitting and other 
regulatory fees paid by Event Manager to comply with any condition of a Regulatory Approval. 

9. PORT AND CITY POLICIES. 

9.1 Good Neighbor/Zero-Waste. All Special Events must comply with the applicable 
provisions of the Gqod Neighbor Policy attached hereto. as Exhibit 11-2 and th~ Port's Zero 
Waste Events and Activities Policy attached hereto as Exhibit H-3. 

. . 
9.2 Prevailing Wage.it. All Special Event~ !nust comply with the SF Administrative. 

Code Requirements for Special Events Workers attached hereto as Exhibit H-4. 

9.J Water Bottle Ordi11ance. Tenant is subject to all applicable provisions of 
Environment Code Chapter 24 which are hereby incorporated." Accordingly, the sale or 
distribution of drinking water in plastic bottles with a capacity of twenty-one (21) fluid o_unccs or 
less is prohibited at any Special Event with an attendance of more than l 00 persons. A violation 

. of this provision is subject to administrative fines as set forth in SF Environment Code Chapter 
24. . .. 

IO. ADDITIONAL INSURANCE REQUIREMENTS .. . . . 

In addition to the insurance requirements in Article 20 of this Lease, Tena_nt will provide, , 
or cause to be provided, the following as applicable: 

(i} Host Liquor Liability Insurance i.n the amount of Two Million Dollars 
($2,000,000.00) for any events where liquor, including beer and wine, is being served . . 

(ii) . Liquor Liability Insurance in the amount of five Million Dollars 
($5,000,000.00) for any events where the primary intent is the selling or serving of alcoholic 
beverage including but not limited.to beer festivals and wine tastings. 

(iii) Garage Keepers Liability Insurance in the amount of One Million Dollars 
($1,000,000) for any special event involving parking and/or valet operations. 

--~--··-·- -· - - ·- ·---·-··· 



(iv) Partici_p~int, Volunteer (if any) and Attendee Insurance in the amount of 
Two Million Dollars ($2,000,000.00) - comprehensive or commercial general -liability insurance · 
to indude coverage for participants, volunteers (if any) and attendees and the certificate of 
insurance must so reference or Tenant must provide a s.eparate policy satisfactory to the Port 
which· provides equivalent coverage. · · 

Notwithstanding the forcgoi11g, Tenant shall have the right, upon the pri<;>r ap~1roval of 
Port, not to be unreasonably withheld, to substitute insurance coverage required herein with 
insurance coverage maintained by one or more of Tenant's agents, vendors, contractors or 
subcontractors as long as the insurance policies, ccrtilicates and endorsements for such insurance 
coverage comply in all respects with the requirements of Section 20.2 of the Master Lease . . 

11. CONSEQUENCES OF DEFAULT. 

If Tenant, or Event Manager, fails to comply with t_he requirements herein more than two 
times in any given twelve (12) month period, Port may, in its sole and absolute discretion, revoke 
the permission provided under this Lease to hold Special Events on the Premises; including 
permission for ongoing or pending Special Events previously apprnved by the Port. 



Exhibit 11-1 

B11ildi11g Permit Require111e11t.tt: 

I. Application - Submittal of an application \Vith two (2) set.s of plans is required for 
construction an~ erection of temporary buildings or structures. Plans must include Engineer 
signed and stamped drawings/documents. Additionally, Engineer shall provide a signed written 

·statement with seal stating the design is in conformance with all pertinent California Building 
Codes. · 

2. On Site Inspection and Observation/Completion Letter - A Civil/Structural 
Engineer licensed to practice in the State of California shall be on site to perform a visual 1 

observation of the structural system to ensure that the work was performed in general 
conformance with the approveq construction documents. The same Civil/Structural Engineer· 
shall provide a stamped. written statement with .a seal that a site visit has been made and- that, to 
the best of the Engineer's knowledge, the structural system was built in general conformance 
with the approved co~struction documents, and th_at deficiencies, if any, have been resolved. 

. 3. Final Inspection - Prior to occupancy, an inspection is required by a Port Building 
Inspector. The signed Observation/Completion Letter with se·a1 shall be provided to the Port 
Building Inspector. 

- - -· ··- -·---·---- ·-· ·- ·----=-=-=·· =~~ 



ExhibitH-2 

GOOD NEIGHBOR POLICIES FOR 
NIGHTTIME ENTERTAINMENT° ACTIViTIES. 
Where nighttime entertainment activities; as 
defined by this permit are conducted, there shall 
be procedures in place that are reasonable 
cakulated to insure that the qui.et, safety and 
cleanliness of the premises and vicinity are 
maintained. Such conditions shall include, but 
not limited to, the following: 

1 Notices shall be well-lit and prominently 
. displayed at all entrances to and exits from 

the establishment urging patrons to leave the 
establishment and neighborhood in a quiet, 
peaceful and orderly fashion and to please not 
litter or block driveways in the neighborhood. 

· · 2 Employees of the establishment shall be post_ed 
at all entrances and exits to the establishment . 

during the period from 10:00 pm to such time past 
·closing that all patrons have left ~he premises. 
These employees shall insure that patrons waiting 
to enter the establishment and those exiting · 
the premise~ are urged to respect the quiet and 

. cleanliness of the neighborhood as th~y walk to 
their parked vehicle or otherwise leave the area. 

3 Employe_es of the establishment shall walk a. 
100-foot radius from the premises some time 

between 30 minutes after closing time ·and 8:00 
am the following morning, am;~ shall pick up and 
dispose of any discarded beverage containers and 
other trash left by area.nighttime entertainment 
patrons. · · 

4 S1,Jfficient toilet facilities shall be made 
accessible to patrons wi~hin the premises, 

and toilet facilities shall be made accessible to 
prospective patrons who may be lined up waiting 
to enter the establishment. · 

5 !he establishment shall provide outside lighting 
in a manner that would illuminate outside · 

street and sidewalk areas and adjacent parking, 
as appropriate. 

6 The establishment shall provide adequate 
parking for patrons that would encourage use 

of parking by establishment patrons. Adequate 
signage shall be well-lit and prominently displayed 

to advertise the-availability and location of such 
parking resources for establishment patrons. 

7 The establishment shall provide adequate 
ventilation within. the structure's su~h that 

doors and/or windows are not left open for 
such purposes resulting in noise emission from 
the premises. · 

· 8 There shall be no noise audible outside the 
establishment during the daytime or nighttime 

hours that violates the San Francisco Municipal 
Code Section 49 or 2900 et. seq. Further, absolutely 

· no sound from the establishment shall be audible 
inside any surrounding residences or businesses that 
violates San Francisco Police code section 2900. 

9 The .establishment shall implement-other 
· con~itions and/or. management practices 

necessary to insure that management and/or 
patrons of the establishments maintain the quiet, 
safety and cleanliness of the premises and the 
vicinity of the use, and do not block driveways ·of 
neighboring residents or businesses . 

10 Permit holder shall take all reasonable 
measures to insure the sidewalks adjacent 

to the premises are not blocked or unnecessarily 
affected by patrons or employees due to. the 
operations of th~ premises and shall provide 
security whenever patrons gather outdoors. 

· 11 Permit holder shall provide a cell phone 
number. to all intere~ted neighbors that will 

be answered at all times by a manager or other 
responsible person who has the authority to adjust 
volume and respond to other complaints whenever 
entertainment is provided. 

12 Permit holder agrees to be resp~nsible for 
all operation under which the permit is 

wanted including but n9t limited to a security plan 
as required. 

13 In addition, a manager or other responsible 
person shall answer a cell phone for at 

least two hours after the close of business to allow 
for police and emergency personnel or other 
City personnel to contact that person concerning 
incidents. 

SFEntertainrnent Commissi~n I 1 Dr. Carlton B. Goodlett Place, Rm. 453, San Francisco. CA 94102 I 415. 554. 6678 I www.sfgov.org/entertainment 



Exhibit H-3 

PORT OF SAN FRANCISCO 
ZERO WASTE EVENTS AND ACTIVITIES POLICY 

\ 

February ·2012 

. . . 

The Port of San Francisco is proud to host numerous events on Port property _each 
year. These include fund raising walks and· runs, "tailgate parties" at athletic events, 

· Christmas tree sales, 4th of July Celebration, Oktoberfest, Fleet Week, and the 
proposed 341

h America's Cup events (subject to pending environmental review). Some 
events can generate public participation ·of 5,000 or more people during the period of 
the event. Large outdoor events of this size typically generate a variety of plastic 
wastes from "th~ sale of water in single-use bottles, the use of non-compostable plastic 
food ware, and the distribution of plastic bags to customers .for food, merchandise and 
souvenirs. Along the Port's facilities, the i"nherent challenges of waste management at a 
large event are compounded by a windy environment and proximity to the San 
Francisco Bay. 

Plastics 

Several plastic waste items ·have significant environmental impacts. Single use plastic 
bags are difficult to recycle _and can contaminate existing recycling and composting 
streams. These products are easily scattered by the wind. and can create significant 
litter problems on shore and in water. Single-use plastic water bottles are resource 
intensive to produ_ce, fill and transport, _and contribute to waste management challenges 
at events. Non-food product plastic packaging is also difficult.to recycle, may· create a 
significant litter problem arid harm the marine environment. The National Oceanic and 

·Atmospheric Administration (NOAA) has recognized burst latex and Mylar balloons as a 
commonly reported source.of marine debris. Balloons drift onto the surface of water and 
mimic the appearance of jellyfish and other floating organisms that are a natural food 
so_urce for turtles, fish, doiphins,· and shorebirds. 

Plastic wastes are of increasing concern in marine environments and are a focus of 
volunteer and non-profit clean-up activities along the waterfront and bay shoreline. 
Plastics from litter, stormwater and maritime sources enter the marine environment 

· where they degrade _into 111icroscopic bits and damage the ecology of our oceans. They 
can entangle wildlife· and disrupt their internal organs and,-when digested by marine life 
plastics can function as a pathway of exposure to several pollutants such as · 
polychlorinated biphenyls (PCBs), dichlorodiphenyltrichloroethane (DDTs) and 
polycyclic aromatic hydrocarbons (PAHs). These pollutants can bio-accumulate and bio..: 
magnify in the food chain, eventually making their way into human food sources. There 
are five ocean gyres, or large bodies of water that contain massive accumulations of 
degraded plastics around the globe. • 

··--···· ·--· .... ·---·--- . --· ---- . --·- ---·-· . -- -· ---



Food-Related Wastes and Pack~ging 

Large events produ_ce large .volumes of food.:related wastes and packaging. San 
Francisco Special Events Ordinance No. 73-89 requires any applicant seeking 
permission for the temporary use or oq:upancy of a public street, a street fair or an 
athletic event within the City and County that includes the dispensing of beverages or 
which generates large amounts of other materials to submit a recycling plan to the 
department issuing the permit for the event or activity. Recycling plans shall includ~ . 

· ·arrangements for collection and disposition. of source separated recyclable.s and/or 
compostables by a service provider of the event organizer. San Francisco offers one of 
the most successful and comprehensive large municipal food scrap collection programs 

·in the nation. 

Events at the Port of San Frandsco attract tourists who may be less famm"ar with the 
City's recycling and composting programs than residents and local business owners. In 

! the experience Qf the D~partment of the Environment, the best way to manage fo.od 
waste streams at large events is "to require the· use of either compostab.le or durable, 
reusable food·service ware. · , 

Exclusive use of ·compos.table food service ware facilitates sourGe separation and the 
diversion of organic materials from landfill, mitigates contamination in the City's. 
recycling programs, and streamlines composting and related waste diversion activities 
during large events. A wide variety of compostable food service ware and bags are 
available in the marketplace. These are inac:ie from renewable resources such ·as 
paper, corn starch and sugarcan~. 

Reusable Water Bottles and Refilling Stations 

The City's water delivery system consistently prov.ides among the purest, safest"drinking 
water in the nation from spring snowmelt stored ·in the Hetch Hetchy Reservoir and 
flowing down the Tuolumne River. Re-usable water bottles are easy to refill and use of 
Hetch Hetchy water guarantees a high quality of water for the public. Durable or 
compostable.service ware can be combined Y\t'..ith water filling stations to furth_er reduce 

. the need for single-use plastic packaging .. 

The Port Commission adopts the following measures to adqress the concerns outlined 
above and to 1) ensure that food waste streams from large outdoor events can be easily 
composted, and 2) marine life in the Bay is protected from plastics and litter through 
elimination or reduction of plastics at these events. · 

1. The provisions of this Policy are mandatory for all events or activities ("Events") on 
Port property that the Port expects will attract"5,000 or more people aggregated 
over the number of days the event is held. ·Examples of these Events include but 
are not limited to: exhibitions or presentations of sporting events, tournaments, 
concerts, musical and theatrical performances and other forms of live 
entertainment, public ceremonies, fairs, carnivals, markets, shows, fundraising 
events, races or other public or private exhibitions and activities related thereto.· 
This Poli~y shall apply to all persons or e_ntities organizing, sponsoring or hosting 
an Event, including all vendors, subcontractors and agents ("Event Organizers") for 



an Event. Event Organizers of Events with an expected attendance of less tha·n 
!?,000 people are strongly encouraged to comply with this Policy. 

2. The sale, use and distribution of single-use plastic water bottle~ are p~ohibited. 
The Eve.nt Organizer must provide "water filling stations" supplied either by the 
San Fr~ncisco Public Utilities Commission or a vendor approved by the Port's 
~xecutive Director or her or his designee for use.by individuals with reusable water 
bottles. This prohibition applies only to single-use plastic bottles that are used for · 
non-carbonated or non-flavored water: 

3. The sale, use and distribution of single-use disposable plastic bags_ are prohibited . 
. The Event Organizer must use alternatives to single-use plastic bags such as 
recyclable paper, compostable plastic (preferably marine degradable) and/or 
reusable ·bags .as those terms are defined by the City's Plastic Bag Reduction 
Ordinance. 

4. The· sale, use and distribution of single-use non-compostable plastic food ware are 
prohibited.· The Event Organizer may only ~ell, use and distribute food s.ervice, · 
ware that is either labeled "compostable" and meets American Society for Testing 
and Materials (ASTM) standards for compostability or that is durable, washable, 
and reusable. . . . 

5. All compostable _plastic food .service ware must meet ASTM. D-6400 standards for 
. compostable plastics, have BPI certification .(www.SPlworld.org), and be clearly 
. labeled with a color-coded (green) identifying marker, such as a green sticker, 
stripe or band on all pieces of the product (for example the cup and lid must both 
be labeled), <;>r other certification standards (such as marine degradability) as may 
be recommended from time to time by the San Francisco Department of the 
Environment and approved by. the Po~ Executive Director. 

6. The intentional release of balloons on Port property in connection with an Event 
subject to this Policy is _·prohibited. 

. . 

7. Event Organizers are encouraged to minimize packaging and avoid the use of. 
disposable plastic packaging. 

8. The Port reserves the right at any time and-from time to time to revise·this Policy or 
to make such other and further Rules and Regulations as the Port shall determine 
·are in the best interest of the Port, the San Francisco Bay, and the community, or 
that comply with City law. 

9. For Events that the Port expects will attract 5,000 or more people in. the aggregate, 
all licenses, leases, or other r:eal property agreements with Event Organizers 
entered into after the date of ·adoption of this Policy by the Port Commission ("the 
adoption date"), and all.amendments to licenses, leases, or other .real prope_rty 
agreements with Event Organize.rs r:nade beginning in 2012 shall require the Event 
Organizer to comply with.this Policy. Such Event Organizer's failure to comply with 
this Policy·shall be deemed a material breach ()f the agreement and the Port may 



pursue remedies, including liquidated damages and termination of the agreement. 

10 .. The Port Commission. may grant a waiver of any of the provisions of this Policy, in 
its sole discretion, if the provision that is waived is replaced by an action that (i) . 
protects th~ Port's and Hay's natura! habitat, (ii) is compl_iant with law, and (iii) is in. 
keeping with the environmental spirit of the Port's goals her~in. 

This Policy for Zero Waste Events and Activities shall apply to all events on Port 
property with a total expected attendance of 5,000 or more people aggregated over the 
number of days the event is held. This Policy for Zero Waste Events and Activities also 
serves as non-mandatory goals for ·events with an expected attendance of less than 
5,000 people. · · 

.) 



Exhibit 11-4 

S_F Administrative Code Requirements for Special Events Workers 

SEC. 21C.8. PREVAI.LJNG RATE OF WAGES REQUIRED FOR 
TRADE-SHOW AND SPECIAL EV.ENT WORK. 
·(a) Prevailing Wage Requirement. Evcry·Contract, Lease, Franchise, Permit, or Agreement 

·awarded, let, issued, ·or granted by the City for the use of property owned by the City must · 
require that any Individual engaged in Exhibit, Display, ·or Trade Show Work at a.Special Event 
be paid not less than the Prevailing Rate of Wages, including fringe benefits or the matching 
equivalents thereof, paid in private employment for. similar work in the area in which the 
Contract, Lease, Franchise, Permit or Agreement is being performed. All Contracts, Leases, 
Franchises, Permits or Agreements subject to this Section 2 I C.8 shall include a provision in 
which the Coi1tractor agrees to comply with, and to require Subcoritractors to comply with, the 
obligations imposed by this Section. 

(b) Definitions. For purposes of this Se.ction 21C.8, the following definitions shall apply: 
"City" .shall mean the City and County of San Francisco. . 
"Contract, Lease, Franchise, Permit, or Agreement" ·shall mean an agre'em·ent with the City 

for the use of property own~d by the City; but shall not include any .contract, lease, franchise, 
permit, or agreement for: . . 

A. Celebration of a marriage, domestic partnership, or similar civil union; ·. 
B. The presentation of a Special Event to which the public has free access when the Special 

Event is in a public park, on a public street, or on property under the jurisdiction of the Port 
Commission, and the advertising and promotion (or the Special Event is less ·than $I 0,000;, 

C. Any permit or agreement to engage in lilm production plitsuant to Chapter 57 of this 
Code or under the circumstances set forth in Section 57.7 of this Code; · 

· D. In any circumstance where application of this Section 21 C.8 would be preempted by 
federal or.state law; 

E. Any Special Event for which the time required for the set-up is three hours or less and 
the number of in9ividuals working on the set-up is no more than two. 

F. Any Spedal Event where the Special Event itselftakcsfive hours or less. 
G. Any Special Event that requires the payment of prevailing wage rates applicable to 

public works projects. . · 
H. A street fair organized by and for which a permit has been issued to~ nonprofit entity, 

where the street fair is free and open to the public and does not have as a primary purpose the 
advertising or promotion of a product or service. 
· · "Convention" shall mean an organized association of persons with a common interest, 
including but not limited to a p"rofossional, commercial, political. social, cultural, vocational, 
rccreational,.or fraternal interest, who meet in a hotel, convention center, or other building to 
discuss or act on matters affecting their c.ommon interest or to participate in activities related to 
their common interest. Attendees at a "Convention" come mainly from places other than San 
francisco: 

"Exhibit; Display, or Trade Show Work" shall mean the on-site installation, set-up, assembly,. 
and dismantling of temporary exhibits, displays, booths, modular systems; signage, drapery, 
specialty furniture,. floor coverings, or decorative materials in conncctio.n with or related to. a 
Special Event. 



"Exposition" shall mean a large-scale public exhibition. with a primary though not necessarily 
exclusive purpose of promoting one or more products, s_ervices, or businesses. 

"On-siie" shall mean the site of the Special Event, which may occur in enclosed space or 
open space or both. If the primary site of the Special Event is enclosed space, "On-site" shall· 
inclt)de open space within l 50 feet of the enclosed space that is the primary site of the Special 
Event. "On-site" shall also include public rights of way, including but not limited to a street or. 
sidewalk, as to which a City permit, including but not limited to an !SCOTT (Interdepartmental 
Staff Committee on Tratlic and Transportation) permit, has been issued ii1 con.nection with the 
Special Event. 

. "Prevailing Rate of Wages" shall mean that rate of compensation as determined in 
Section 21C.7. · 

"Special Event" shall mean any Trade Show, Convention, Exposition, or other Temporary . 
Event with the characteristics of a Trade Show, Convention, or Exposition, that involves Exhibit, 
Display, or Trade Show Work. · · 

"Temporary Event" shall mean an event lasting no more than six months. 
"Trade Show" shall mean a gathering in which one or more businesses or association of 

businesses in one or more industries or professions show their prod~1cts or services to possible 
customers or patrons. A "Trade Show" may include but is not limited to· a gathering in whic~ 
there are exhibits, displays, or demonstrations of specific products or services or that highlight all 
or part ·of al) industry or prof~ssion. 

(c) Preemption. Nothing in this Section 2iC.8 shall be interpreted or applied so as to create 
any. power or duty in ctjnflict with any federal or State law. · 

(d) Operative Date and Application_. . 
O) This Section 21 C.8 shall become operative upon the initial.setting of a Prevailing Rate 

of Wages for Exhibit, Display, or Trade Show Work by the Board of Supervisors. This initial 
Prevailing Rate of Wages shall be set in accordance with the proc~ss established in 

. Section 21C.7(c){I), except the Civil Service Commission sh.all submit to the Board of 
Supervisors· data as to the Prevailing Rate of Wages no later than the first week in August 2014 . 

. Thereafter, the Commission shall submit data as to the Prevailing Rate of Wages for Exhibit, 
Display, or Trade Show Work on or before the first Monday in Novembe·r each year, including 
2014,_in accordance with Section 21C.7(c)(I). 

(2) This Section 21 C.8 is intended to have· prospective effect only, and shall.not be 
interpreted "to impair the· obligations of any pre-existing Contract, Lease; Franchise, Permit, or 
Agreement isst~ed or entered into· by the City. This Section shall only apply to Contracts, Leases, 
Franchises, Permits, or Agreements entered into on or.after the operative date of this Section. 

(e) Scvcrability. If any provision or provisions of this Section 21 C.8 or any application . 
thereof is held invalid, such invalidity shall not affect any other provisions or applications of the 
Section. · · 
(A~dcd by Ord. 90-14. File No. 140383. App. 6/19/2014, Eff. 7/19/2014) 
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PIER 70 28-ACRE SITE WORKFOl~CE DEVELOPMENT. PLAN 

I.. Project Background. The development plan 'for the 28-Acre Site under the 
Transaction Documents. provides for the developmc.nl · of a new mixed-use neighborhood 
composed of office, retail, market rate and affordable residential uses, as well as entirely new 
infrastructure, utilities, parks and open. space. This Workforce Development Plan sets forth the 
activities Developer and Vertical Devcioper shall undertake; and require their· Construction 
Contractors, Consultants, Subcontractors, Subconsultants, and Commercial Tenants, as 
applicable, to undertake, to support workforce development' in both tht: constri1ction and end use 
phases oflhe 28-Acre.Site Projcc_t, as set forth in this Workforce Development Plan. · 

. The Port and Developer have entered into the DOA that provides for the development 9f 
the 28-Acre Site Project in a series of Phases. In connection with tlie DOA, the Port and the 
Developer will enter into a Master Le~se providing Developer the right to c~nstruct Horizontal 
Improvements within the 28-Acre Site Project after Port approval of Phase .Submitlals and 
issuance of necessary Regulatory Approvals .. Developer will ·enter into contracts with 
Contractors and Consultants to construct all Horizontal Improvements allowed under the Master 
Lease. 

The ODA also sets forth a process for the conveyance of Option Parcels by Parcel Leases 
lo Vertical· Developers. When a Vertical Developer is selected, the Port _and the Yertical 
Developer will enter into a Vertical DOA that provides.the procedures for the Port's delivery ofa 
Parcel Lease to the Vertical Developer and sets forth the rights and obligations for the Vertical 
Developer's ·construction of Vertical Improvements and Deferred Infrastructure. Vertical 
Developers will enter into contracts with Construction Contractors and Consultants to construct 
the Vertical Iniprovements allowed in. the Vertical DDAs. Upon completion of the Vertical 
Improvements, the applicable Parcel Lease, between the Port and. the Vert.ical Developer, shall 
govern the operation and use of the Vertical Improvemenis. · · 

· II. Purpose of tJic Workforce Development Plan. This· Workforce Development 
Plan· sets forth the e·mployme.nt and contracting requirements· for the construction and operation 
of the 28-Acre Site Project. This Workforce Development Plan has been jointly prepared by the 
Port ~nd Developer (on behalf of itself and each Vertical Developer), in consultation with others 
·including·OEWD and oth_er relevant Chy Agencies. 

The purpose of this Workforce Development Plan is to ensure training, employment and 
·economic development l.1pportunities are part of the development and operation of the 28-Acre 
Site Project. This Workforce Development Plan creates a mechanism to provide empfoymt:nt 
and economic development opportunities for economically disadvantaged persons and San 
Francisco residents. The Port and Developer agree that job creation· and ·equal opportm1ity 

· contracting opportunities in all areas of employment are an essential part of the redevClopment of. 
Pier 70. The Port·and Developer <~gree that it is in the best interests of the 28-Acre Site Prc~jecl 
and the: City for a portion of the jobs and contracting opportunit.ies to be directed, to the extent· 
possible basec) on the type o.f work required, and subject to collec_livc bargaining agreements, to 
local, small and economically disadvantaged companies and individuals whenever there is a 
qualilkd candidate. 
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This Workforce Development Plan identifies goals for achieving this objective and 
outlines certain measures that \viii be undertaken in order to help ensure that these g()als and 
objectives arc successli.1lly met. In recognition of the unique circumstances and ·requirements 
surrounding_ the.:: 28-Acre Site Project, the Port, OEWD ·and Developer have agreed that this 
Workforce ·ocvclopment Plan ·will constitute the exclusive workforce requirements li.x the 28-
Acre Site Project. 

This Workforce Development Plan requires: 

• Developer or Vertical D~velopers to Ii.ind certain OEWD job readiness and 
training programs run by CityBuild and TechSF. 

. . 

• Developer or Vertical Developer shall include in all leases,. subleases or other 
occupancy contracts provisions that .require all Permanent Employers that occupy 
more than 25,000 gsf to enter into a First Source Hiring ~greement (in the li..mns 
attached hereto as Attachment A-I and Attachment A-2) that will require 
participation in the City's Work~orce System to\vards the hiring goals of Chapter 
83 hiring goals applicable to Covered Operatior;is for First Source referrals and, 
where applicable, partnership with TechSF. Deveioper shall also include i1J such 
leases, subleases or other occupancy contracts provisions that require Lessees and 
service providers to identify a single point of contact and contact OEWD's 
Business Services team to discuss its obligations under the First Source Hiring· 
Agreement.· 

• On an annual basis, Developer shall provide First Source prpgram and contact 
information to Permanent Employers that occupy less ·than 25,000 gsf, so they 
may avail themselves of referral services offered by OEWD. 

• Developer and Vertical Developers of projects that are not otherwise covered by 
local· hire requirements to enter into ·a First Source Hiring Agreement .for 
Construction (in the form of Attachment A-3 attached hereto). 

• Developer and v·ertical Developers to meet the hiring and apprenticeship goals 
applicable to· certa,in construction work for Local Residents and Disadvantaged 
Workers for Covered Projects as set forth 111 Attachment R (Local Hiring 
Requirements). 

• Developer and Vertical Developers to meet the utilization and outreach goals 
applicable to certain construction work for Local ·Business ·Enterprises in 
accordance with· the requirements set forth in Attachment C (LRE Utilization 
Plan). 

• Developer to meet the oi1treach goals applicable to the initial leasing of retail 
·space.suitable for use by local diverse small businesses. 
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The foregoing summary is provided f"i.)I" convenience and fr>r informational purposes only. 
In case of any conflict between this Workforce Development Plan and the D/JA., the provisions 
of this Workforce Developn~cnt Plan shall cont1.·ol. · 

III. Workforce Development Plan. 

A. DEFINITIONS 

The following terms specific to this Workforce Developrnent Plan ha·ve the meanings 
given to them below. or are defined where indicated. Other initially capitalized terms are defined 
in the Appendix Part B or in other Transaction Documents. This Work force Development Plan 
and all Workforce-Development Plan-specific ~cfoiitions will prevail over any other Transaction 
Document in relation . .to the rights and obligations of Developer's and Vertical Developers with 
respect to _workforce development:- All reference's to the ODA or Vertical DOA, ~s applicable, 

include. this Workforce Development P\an unless exp!icitly stated otheiwise.1 . 

·"Chapter 83" is defined in Section 111.D.2 hereof. 

"Commercial Activity" means retail sales an_d services, restaurant, hotel, education and 
office uses, technology and biotechnology business, and any other non-profit or for-profit 
commercial uses permitted under the SUD that are cond.ucted within a Vertical Improvement, 

"'Commercial Lease" is defined in Section ITT.D.2 hereof. 

"Commercial Tenant" means a tenant, subtenant or other occupant that enters into a 
lease, sublease or other occupancy contract for a Covered Qperation. · 

"Construction Contractor" means u construction contrai;tor. hired by or· on behalf or 
Developer or a Vertical Developer who· performs Construction Work on the 28-Acre Site or. 
other construction .work otherwise covered under the LBE Utilization Plan or. First Source Hiring 
Agreement for Construction (in the form of Attachment A-3 attached hereto). 

"Construction Work" means, as applicable, (a) the initial construction of all Horizontal 
Improvements req4ired or permitted to be made to the 28-Acre. Site to be. carried out ·by 
Developer under the DOA, (b) the initial construction of all Vertical l~1provcmcnts to be carried 
out by a Vertical Developer under a Vertical DOA, and (c) initial tenant improvement \York for 
all Vertical Improvements other than light industriai, arts activities or standa.lone affordable 

· buildings. For the avoidance of doubt, Construction Work for Vertical Improvements shall not 
include any repairs, maintenance, renovations or other construction work performed ·alter 
issuance of the first certificate ofoccupancy for•! Vertical Improvement. 

..; 

"Construction Workforc_c Requirements" is defined in Section 111.C. I hereof. 

"Consultant" is defined in Attachment C attached ht·reto. 
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"Covered Operations" means (i) Commercial Activity which results in the expansion of 
entry and apprentice level positions that are located within a newly constructed Vertical 
Improvement or an addition, or alteration thereto, where the Vertie~! Improvement (or addition 
or alteration thereto) contains more than 25,000 gross square feet in floor area, ·and (ii) the 
operation of a· Residential Project containing more than 25,000 square feet or more than I 0 
Residential Units. Covered Operations do not include (a) any operations or ·activities conducted 
by tenants, subtenants or owriers of Residential Units, (b) Residential Projects containing less 
than 25,000 square feet or fewer than 10 dwelling units, (c) Vertical Improvements containing 
less than 25,000 square feet and (d) activities or operations conducted by tenants, subtenants and 
other occupants of less than 25,000 gross square feet of sublease space within a Vertical 
Improvement. 

"Disadvantaged Worker(s)" is defined in Attachment B attached hereto. 

''Final, Binding and Non-Appealable" means 90-days after the subject approval, or if a 
· third party files an action challenging the approval during such 90-day period, thirty days after 
the fi~al judgment or other resolution of the action or issue, , 

"FSHA" means the City's First Source Hiring Administration. 

"FSHA Operations Agreement" means a First Source Hiring Agreement for Business, 
Commercial, Operation ·and Lease Occupancy of the Building~ for Permanent Employers or for 
Permanent Tech Employers, as more particularly described in Section 111.D.2. hereof. 

"Internship" shall mean a learning and career preparation method that occurs within the 
context of a course or program. Internships include career exploration and direct experience and 
include guidance by staff, .mentors,· employers, and peers. An intern obtains a good 
understanding ·of the requirements of the occupation and an· overview of all aspects of their 
chosen industry, and develops college and career readiness and success skills, such as critical 
thinking, problem.solving, collaboration and communication. 

· ·"Job Readiness ·and Training Funds" is defined in Section ·~H.B. I hereof. 

"Lessee" shall mean a Tenant, business operator and any other occupant of a commercial 
office .building. Lessee shall include every person; tenant, subtenant, or any other ·entity 
occupying the building for the intent of doing business in the City and County of San Francisco 
and possessing a Business Registration Certificate with the Office of Treasurer. 

"Local Business Enterprise(s)" or "LBE" means a- firm that has been certified as an 
LBE as set forth in Administrative Code Chapter 148 (Local Business Enterprise Utilization and 
Non-Discrimination in Contracting Ordinance). 

"Local Resident(s)" is defined on Attachment C attached hereto. 

"NEDO" is a neighborhood economic development organization. 

"OEWD" means the City's Office of Economic & Workforce Development. 
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''Operations Workforce Requirements" is defined in Section D.1 hereof. 

"Permanent Employer'' shall mean.each employer in a Covered Operation. 

"Permanent Tech Employer" shall mean.a Permanent Employer that both (i) employs 
primarily Technology Occupations and Technology-Enabled Occupations, and (ii) occupies 
more than 25,000 gsfwithi() the 28-Acre Site Project. 

"Prevailing Rate of Wages". ,The Prevailing Rate of Wages as defined in Section 6.1, 
and established under subsections 6.22(e)(3) and 6.22(t), of the Administrative Code. 

''Prevailing Wage Covered Project'' means Construction Work within the 28-Acre Site 
with an estimated cost in excess of the Threshold Amount. 

"Referral" shal.l mean a member of the Workforce System who has participated in an 
OEWD workforce training progr~m. 

"'Registered Apprenticeship" shall mean a work experience that combines formal job
related technical instruction with structured on-the-job learning experiences. Apprentices are 
hired by employer at the outset of a training program, and the training program is pre-approved 
by the US Department of Labor (USDOL) or California Division of Apprenticeship Standards 
(DAS). Registered apprentices receive progressive wages commensurate with· their skill 
attaimnent throughout an apprenticeship training program. Upon successful completion of all 
phases of on-the-job learning and related instruction components, registered apprentices receive 
nationally recognized certificates of completion issued by the USDOL or DAS. 

"Subconsilltant" is defined in Attachment C attached hereto. 

"Subcontractor" is defined in Attachment A3 attached hereto . 

.. TechSF" shall mean a program which has been established by the City and County of 
San Francisco and managed by the OEWD, to provide training, education and job placement 
assistance services to jobseekers, and connects local employers to a qualified workforce in order 
to help all involved benefit from the growth of the local technology industry, Technology
Enabled Occupations and Technology Occupations across all sectors. For the purposes of this 
document, this term will refer to any successor programs, which provide similar services. 

"Technology-Enabled Occupations" shall mean occupations that require skills related 
to Information, Media and JCT Literacy as highlighted in California's Digital Literacy definition, 
"[one's capacity] for using digital technology, com.munications tools, and/or networks in 
creating, accessing, analyzing, managing, integrating, evaluating, and communicating 
information in order to function in a knowledge based· economy and society." Technology
Enabled Occupations require the ability to analyze, access and work with common computing 
and communications devices, operating systems, networking systems and applications. These 
occupations require the ability to understand and use JCT computing, communications and 
information technologies; use technologies for advance research, analysis and administrative 
operations. These occupations also require the ability to create, interpret and work with an 
increasing variety of digital media. 
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"Technology Occupations" shall 111~~111 pos1t1ons that require core compctem:ies in 
· inf'ormation and communication technology (ICT) systems and solutions. These occupations 
develop and deploy technologies and infrastructures to both support their enterprise and product 
users. Additionally, technology occupations require skills in research, design, development and 
analysis of custom technological products; including but riot limited to software, web, 
application, and cloud-based ·products. Technology occupatiOns also include positions that are 
related to the sales, marketing and engineering of these technology-based products. Technology 
occupations typically ciccur 'in the .major industry cluster~ as defined by the North American 
Tndustry· Classification System (NAlCS): Software Publishers; Wired Telecommunications; 
Wireless Telecommunications; Satellite Communications; Data Proc~ssing, Hosting and Related 
Services; lnternet Publishing and Broadcasting and Web Search Portals; and Computer Systems 
Design. Major technology occupation clusters as identified by the Bureau of Labor Statistics 
include but are not limited to: information support and services; network systems; program and 
software development; and web and digital communications. 

"Threshold Amount" as defined in Section 6.1 of the San Francisco Administrative 
Code. 

"Work Experience'' shall mean any experience which combine an on-:the~job learning 
component with related classroom instruction designed to maximize the value of on-the-:,job 
experiences. Work· Experience Education is classified in. the California Education Code as 
General, Exploratory, or Vocational. General work experience exposes students to the world of 
work; exploratory work experience also allows students to. experience a variety of careers; and 
vocational work experience allows students to explore a career interest in greater depth. 

"Workforce System" is defined in Attachment A I attached hereto. 
. . 

B. WORKFORCR JOB READINESS AND TRAlNING FUNDS. 

1.. Application. Dev~loper will provide OEWD ·with $I Million in fi.mding to 
support the job training and·readiness programs run by CityBuild and TechSF as 
more particularly set forth in this Section H.I.B. l (all funds required under this 
Section I.Il.B. I, ·the ".Job Readiness and Training Funds"). The funding 
requirements under Sections m.B.2 and IJI.B.3 will be binding on Developer and 
its· successors and assigns' under the DOA. ·The funding requirements under 
Section ITl.B.4 will be binding on Developer or may be assigned to the applicable 
Vertical Developer under the terms of their VertiCal ODA and/or Parcel Lease. 

. . . 
2. CityHuild Program. The 28-Acre Site Project will pay a total ·of $250,000 

across the thre~ Phases of development in accordance with this Section 111.B.2 
that the City will use to· fund Citylluild programs. · 

a. Purpose. and Amount. The 28-Acre Site Project will pay the City a total of 
$250,000 that the City will u'se to fund CityBuild programs run by 
OEWD's Workforl:e Development Division. Funds will ·be alloc:Hed. by 
amount and program in OEWD's discretion, but such programs may 
include the CityBLiild Academy, an 18-weck pre-apprt.·nticl'ship training 
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program_ that prepares citywide resfdents for entry into the· "trades; the 
Construction Administration & Professional Service Academy, an 18-
\>veek prograri1 offered at City College of San Francisco that prepares San 
Francisco residents for entry-level careers as prol"essional wnstruction 
offic"e administrators; or the CityBuild Women's Me11torship Program, a 
volunteer program that connects women construction leaders wjth 
experienced profcssio_nal and mei1to~·s. 

· b. Manner and Timing of Payment. · Developer -~ill pay the CityBuild · · 
program funds in accordance with the following schedule: 

i. Phase I: Developer will pay the City $83,333 within· fifteen days 
af"ler the Phase ·1 Approval becomes Final, Binding and Non
Appealable. 

11. Phase 2: Developer. will. pay the City $83,333 within fifteen days 
after the Phase 2 Approval becomes Final,. Binding and Non- · 
Appealable. 

111. . Phase 3: Developer wiH pay the City $83,334 within fifteen days 
afle"r the Phase 3 Apprc;>val becomes· Final, Binding· and Non
Appealable .. 

3. CityBuild Services. The_ 28-Acre Site Project will pay a total of $100,000 that 
will be used to remove. barriers to permanent employment. 

a. Purpose and Amount. The 28-Acre Site Prqject will pay $I 00,000 to fund 
the delivery of services to assist individuals, interested in entering 
CityBuild or the trades, with addressing barriers to employment. The 
services will offer case management and supportive services (driver 
license, housing, union dues, tools, uniform/bootsf The resources will be 
primarily fo.r Bayview Hunter"s Point . neighb9rhood . residents and 
surrounding areas. The participants ,\•ill be assessed for their 
appropriateness to work i"n construction and will be provided services to 
assist them with entering a career in construction. These ·funds will be 
distributed directly to Young Community· Developers. The participants 

· · will be assessed for their appropriateness to work in construction and \viii 
be provided services to assist them with entering a career in construction. 

h. Manner and Timing of Pavmen!. Developer will make the paymen.t 
·directly to Young Community Developers within fifteen days afier the 

Phase I Approval become Final, Binding and Non-Appealable~ . 

: 4. TcchSF Hriclgc Training for ·HVHl~/Dogpatch Communities & Targeted End 
Use .Jobs. The 28-Acre Site Project will. pay $650.000 associated with 
commercial-office development in Phase I . and in future Phases, in accordance 
with this Section. · 

Workfor~e Development Plan 
EXHIBIT I - Page 7 



a. J>uroose a11d Amount. The Vertical Developers of the first commercial-. 
office project in Phase I and the Vertical Developer of the first 
commercial-office project to be developed in any spbscqucnt Phase will be 
required to pay funds ·to the City that will bt: used hy OEWD to support 
moderate-skilled job training. and educa~ion programs . that prepare 
individuals in the Bayview Hunter's Point neighborhood residents <i'nd 
surrounding areas in zip codes 94124, 94107. 94103, 94102, 9411.0, 
94134. 94115, and 94112 and other disadvantagcd citywide residents for 
technology (e.g .. Tr administrator, data scientist, etc.) and technology
cnabled (e.g., office administration) office skills positkms for Lessee's 
new employee hiring and incumbent t!mpl6y~c advancement otlered 
through the TeehSF initiative or OEWD-identilied partners. Tech SF will 
customize technology training based on .the t)ipcs of Lessee leasing space 
within the Phase, . which may include office skills, advanced 
manufacturing or biotech technology training: 

b. Manner.and Timing of Payment. 
• .. 

. . 

1. Phase l: The .Vertical DOA for the first office-commercial· proje~t 
in Phase I will require· the Vertical. Developer to pay to the City 
$325,000 as .a condition to issuance of the tirst Construction 
Document for the Vertical improvements. 

ii. Phase 2 or 3: The Vertical DOA for the first office"'commcrcial 
project to be proposed in Phase 2 (or- the first office-commercial 
project to be proposed in Phase 3 if no office comml!rcial project is 
proposed for Phase 2J will require the Vertical Developer to pay to 
the City $325,000 as a condition to issuance of the first 
Construction Document for the Vertical lniprovcmcnts. 

c. Accounting. Developer and Vertical Developers will have no right to 
challenge the appropriateness of or the amm~nt of any expenditure, so long 
as it is used in accordance with the provisions of this Scctio1i'Jll.B.4. The 
Job Readiness and Training Funds may be commingled with other funds 
of the City for purposes of investment and safokceping, but the City shall 
maintain recprds as part of the. City's accounting system to account for all 
the expenditures for a period of four (4) years following the date of.the 
expenditure, and make such records available upon Developer's request. 

d. Board Authorization. By approving the DOA <ind form of Vertical ODA, 
.including· this Workforce Development Plan, the Board ·of Supervisors 
authoi"izes the City {including OEWD) to accept and expend the Job 
Readincss and Training Funds paid by the Developer as set forth here.in. 
The Board of Supervisors also agrees that any Interest earned on any the 
Job Readiness and Training Funds shall remain in designated accounts for 
use by OEWD for workforce readiness and training consistent \:vith this 
Exhibit 0 and shall not be transterrcd to the City's general fund. · 
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C. CONSTRUCTION WORK· 

I. Application. Developers, Vertical Developers m~d Constructiqn Contractors shall 
comply with the applicable provisions of this Section 111.C. I (the "Const~uction 
Workforce RclJUircments") that are requirements of the DOA with respect to 
Developer, and of the Vertical DDA with re_spect to Vertical Developers. 

2. Local Hiring Requirements. Developer, all Vertical Developers and 
Construction Contractors (and their subcqntractors regardless of tier) must 
comply with the Local Hiring Requirements set forth on Attachment B attached 
hereto with.respect lo Covered Projects (as defined therein). 

3. First Source Hiring Program for Construction Work. Developer, with respect 
to any Horizontal Improvements that are not subject to the Local H.iring 
Requirements, and each Vertical ·Developer with respect to each Vertical 
Improvement that ·is not subject lo the Local Hiring Requirements, will enter into 
a Memorandum of Understanding ·with the City's· First Source Hiring 

' Admi11istration in the form attached hereto as Attachment A-3 under·which each 
Developer and Vertical Developer must include in their contracts with 
Construction Contractors for Construction Work that is_.not subject to the Local 
Hiring Requirements, a requirement that the applicable Construction Contractor 
enter into a First Source Hiring Agreement in the form attached thereto as Exhibit 
A, and to provide a signed copy o~the relevant Form exhibits to _the FSJ-JA. 

4. Local Business Enterprise Requirements. Oeveloper, all Vertical Developers 
and their respective Contractors and. Consultants (as de(ined in Attachment C) 
must comply with the Local Business Enterprise Utilizarion ·Progra~ set forth in 

5. 

Attachment C hereto. · 

Obligations; Limitations on Liability. Developer and each. Vc1tical Developer· 
shall use good faith efforts, ·working with the OEWD or its designee, to enforce 
the applicable Construction Workforce .Requirements with respect to its 
Construction Contractors (as defined above), Contractors and Consultants (as 
defined in Attachment C), and each Construc.tioi1 ConlraCtor, Contractor and 
Consultant, as applicable, shall use good faith efforts, working with OEWD or its 
designee, to enforce the. Construction Workforce Reqtiir.ements with respect to its 
Subcontractors and Subconsult<.ints (regardless of tier). However, Developer and 
Vertical Developers shall not be liable for the failure of their respective 
Construction Contractors. Contractors and Consultants, and Consfruction. . , . . 
Contractors, Contractors and Consultants shall not be liable for the failure of their 
respe.ctive Subcontractors and Subconsu ltants. 

6. Prevailing Wages. 

a. Prevailing Wa!!es. Subject to any colfoctive bargaining agreements in the 
building trades, Developer, all Vertical Developers and Constri.1ction 
Contractors (and their subcontractors regardless of tier) must (A) pay, and 
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shall require its respective Constr:uc:tion Contractors (and subcontractors 
regardless of tier) to pay, all persons performing work on a Pr~vailing 
W<.1ge Covered Project no less than the applicable 'Prevailing Rate of 
Wages, and (B) comply· with, and require its Contra~tors and 
Subcontractors lo comply with. the provisions of Administrative Code· 
23.61, which requires Contractors and Subcontractors lo comply with 
Administrative C(1de subsections 6.22(c)(5), (6), (7) and subseeiion 6.22(f) 
for any Prevailing Wage Covereq Project . 

. b. ·Enfo.rcement. City's Office or La.bc)r Standards Enforcement ("OLSE'"'') 
enforces labor laws adopted by San. Francisco voters ai1d the San 
Francisco Board of Supervisors. The Port designates OLSE as the agency 
responsible for ensuring that prevailing wages are paid and other payroll 

·requirements are met in connection with the. Work. 

D. PUOJECT OPERATIONS 

l. Application. Covered Operations within tht· 28-Acre Site Project will be subject 
to ttie applicable First Source Hiring Requirements (including TechSF) and Retail 

,Marketing Requirements ·set l:orth in this Sectiol1 IIl.D.1 (collectively, ~he 

. "Operations Workforce Requirements"). The· Operations . Workforce 
Requirements will be binding on Vertical qevelopers entering i1.1to· ,Parcel Leases, 

2. First Source Hiring Program for Operations. 
. . 

a. First Source Hiring Agreements. ~ort arid Developer will ensure that the 
Parcel Lease for each Option Parcel will require the Vertical Developer as 
te1iant. thereunder to comply with the operational requirements of the then
. current Adminislrativ~ Code Chapter 83 ("Chapter 83") in accordance 
with this· Workl'\Jrce· Development Plan (subject to limitations on Changes 
to Existing City· Laws as provided in Section 5.3 .of. the Development 
Agreement). Co1i1pliance with Chapter 83 will be achieved by the 
following: 

1. Vertical Developer will inchlde in all .leases, subleases or other 
occupancy contracts for Covered Operations (each, a 
"C9mmcrcial Lease"), a requirement that the Commercial. Ten.ant 
enter into a FSHA Operations Agreement in the limn a·ttached 
hereto as A!tachment A-1. 

11. Vertical Developer will. require the applicable party to provide a 
signed copy of each FSl-IA Operations Agreement within I 0 
busii1ess days of execution of the Commercial Lease. 

111. . With the exerntion of each applicable Commercial Lease, Vertical 
·Developer will provick inf·i:mnation and require Lessee to noti(v 
OEWD Business Services. · 
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b. First Sf.iurce 1-:J.irin!.! A!.!rc_~ments for Permanent Tech Employers. The 
purpose of the FSHA Tech Operations Agreement _is -to facilitate job 
training and educatior\ opportunities for participants in the TechSF 
Program. In addition to the f-irst Source Hiring Agreements above, Port 
and Developer wil.1 ensure that the Parcel Lease for each Option Parcel 
will require the Vertical Developer as tenant thereunder to: ' 

1. ff Vertical Developer is· a Permanent Tech Employer, provide 
hiring· executive(s) contact i!1formati9n to OEWD Business 
Services for itsell: and enter into a FSJ·IA "[.ech Operations 
Aweemcnt ·in the form of Attachment A-2; · 

. :ii. Vertical Developer will include in all lease, subleases or other 
occupancy contracts for Covered Operations (each, a . 
"(:ommercial Lease"), a requirement that the Commercial Tenant 
to enter into the FSJ-IA Tech Operati_ons _Agreement in the form in_ 
AttachrilCnt A-2; and 

iii. Provide contact in.formation I.or any Commercial Tenant that is a 
Permanent Tech Employer. .Vertical Developer will provide the 
executivc(s) contact information within 10 days of execution of, 
or, if available, prior to ·execution of the applicable Commercial 
Lease, ·and will provide updated contact information annually 
thereafter.· 

iv. With the execution of each applicable Commercial Lease ·with a 
Permanent Tech ·Employer, Vertical Developer will provide 
information related .to ·~echSF and require Lessee to notify OEWD 
Business Services staff Vertical Developer will only be required to 
provide information as supplied .to it by OEWD Business Services 
staff If no inl.ormation is supplied by OEWD Business Services 
stafl~ then this subsection will be deemed complete. 

3. _Local Diverse Small Business Retail Marketing Program. 

a. Applic.aJj_i::m. Developer, working with its Vertical Developer Affiliates, 
the Port or S~m Francisco and OEWD will implement a program that 
provides opportunities for diverse and local small businesses to become 
part of the .future revitalization of Pier 70 in accordarice with this Section 

b. 

111.D.3. . 
' . 

Program Goals. Developer, working with its. Vertical Developer 
Affiliates, the Port of San Francisco and OEWD will ii11plement a progi·am 
that provides opportunitie·s for diverse and local small businesses to 
become part of the fi.1ture revitalization of Pier 70 designed to (i) attract 
and support diverse small businesses in ret~il, PDR, arts anq commercial 
spaces within the 28-Acrc Site, with a· specific focus on District I 0 
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entrepreneurs and businesses. and to (ii) leverage resources available 
through existing local, state and federal programs delivered through local 
partner organizat.ions (e.g., OEWD, NEDOs, etc.). Developer, working 

· . .,_ with its Vertical Developer Affiliates, will seek to incorporate 5% local 
small diverse businesses within traditional retail and PDR spaces iii the 
28-Acn:: Site Project, excluding Parcel E4. 

. c. Marketin·u Prog.ram. 

1. Using its best available. information, Developer will provide .in 
each Phase Submittal, the pro.i,ected commercial space available in 
the Phase and a general overview of retail, PDR, arts and 
commercial spaces that could be available for sublease within· the 
applicable Phase to local diverse small businesses. To the extent 
teasiblc, the information will include the·itenis described below, at 
a conceptual level, with the understanding that the description will 
be based oi:i Developer's best projections at the time, but will be 
subject to change as the Phase is developed: 

(I) Potential type of use: retail, services, PDR., restau~ant;etc.; 

(2) Type of space: new construction, rehabilitated space, floor 
to ceiling heights, likely mechanical systems, loading 
access, parking availability; . 

(3) Approximate size of spaces; 

(4) Location: building parcels and street/park.frontage 
ll1cations; 

(5) . Projected timing: timing for delivery of core and shell 
space availahility and anticipated lease sign target date 
prior to the delivery of core arid shell; and 

(6) Contact: name of broker or Developer contact for any 
follow Lip questions. 

11. Developer will provide Port and OEWD with an update to the 
information described above within six to eight months after the 
·initial Phase Submittal if the information provided with the Phase 
Submittal has changed materially. 

111. During each Phase, Developer will coordinate with OE.WO and 
real estate brokers with the. goal or identi l°)'ing small businesses 
that might lease space within Vi.:rtirnl Improvements. in thl: Phase 
by complying with the l"iJllowing process: 
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(I) 

(2) 

(a) 

(b) 

(c) 

(d) 

(c) 

Fr.om and afte1~ the applicabk 'Phase Approval, Developer 
provide information on the potential leasing oj1portunities 

· to OEWD. OEWD to \.:nordinate busii1esses, entrepreneurs, 
and NEDOs about potential opportunities. 

OEWD/Small Business Services will provide support 
through during kase negotiations with local diverse small 
businesses identified through this marketing program and 
engage 1-2 N EDOs that serve smal I businesses with 
specific focus on those based in District I 0. It is 
anticipated that OEWD will require each NEDO to provide 
the following services: 

. . 
Initial consultation to determine potential businesses and 
entrepreneurs to conduct outreach about.potential 
opportunities at the 28-Aere Site. · 

Consultation with entrepreneurs and businesses necessary 
to successfully locate their business at the 28-Acrc Site. 
This could include services typically provided by NEDOs 
such as business plan support, small business ·t'inancing, 
loan applications, understanding bank underwriting criteria, 
and training in basic financial management conce1)ts, 
including, building equity, maintaining adequate working 
capital, managing growth and other issues critical to the 
growth and financial stabi I ity of the businesses. . 

· NEDOs will identify businesses/entrepreneurs that arc 
eligible and interested in leasing space at Pier 70. · 

NEDOs will share information on outreach events and 
conversations with OEWD and Developer.· 

Provide support during lease negotiations with local .diverse 
small businesses identified through this marketing program. 

1v. Subject to .restrictions on visitor:-serving Priority Retail Frontages 
on Parcels EI, E2 and 133 set forth in Section 7.20 of the DOA, 
Developer, working through its Vertical Developer Affiliates, will 
specifically consider neighborhood-serving retail and services that 
could potentially sublease space subject to Parcel Leases between 
Port uml Vertical Developer Affiliates; induding ~rocery stores, 
dry cleaners, hardware, aller-school progrnms, recreation and 
activity spaces, and similar neighborhood-serving I?usinesses. 

v. Developer, through its Vertical Developer Affiliates, will engage 
brokers to manag~ the overall marketing und outreach strategy for 
leasing of commercial. r~tail, and neighborhood spaces within 
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Option Parcels taken down by, Vertical DevelojJer A fliliates, 
including the Building 12 market hall. When .entering into such 
contracts with brokers, Developer will emphasize the goals of the 
small business program and the marketing inli.wmation prepared hy 
Developer at the beginning of each Phase and will require the 

·applicable broker(s) to engage . with the businesses that 
OEWD/NEDOs have identified in clause (iii) above for the 
pott:ntial spaces available. 

d. Sublease Commitments. · Developer, working through its Vertical 
Developer A rtiiiates, will use good faith .efforts ·to· market new sublease 
space coming on the. market with the initial opening of each Vertical 

.. Improvement to diverse local small bui;inesses that it identifies through the· 
marketing program described in Subsection 111.D.3.c above, at fair market 
rents and· st1bject to then-existing market conditions. In order to provide 
tfme for the small business to d_evelop, Developer will provide a mutual 
option to extend after the initial lease term. The initial term and option to 
extend would be a minimum of 8 years.· In its evaluation of potcritial 
subtenants hereunder, Developer, acting through its Vertical Developer 
Affiliates, will consider the history and past success of the propose~ retail 
subtenant and· its business, as well as the type of business, its ability to 
enhance the overall 2~-Aere Site ~>roject, and its long term viability. Each 
such potential subtenant. must meet standard experience and financial. 
qualifications associated with investment reporting, including (i) . ~he 
proposed programmatic layout; (ii) its long term proforma and business 
model; anq (iii) f.inancial qualifications, which may include reasonable 
guarantees of performance. 

E. GENERAL PI~OVISIONS 

I. Enforcement. OEWD shall have the authority to enforc_e the Construction 
Workforc~ Requirements and the Operations Workforce Requirements. The Port 
and OEWD. staff agree to work cooperatively to create efficiencies and avoid 
redundancies and to implement this Workforce Development Plan in good faith, 
and to work with all of the 28-Acre Site Project's stakeholders, induding 
Developer· and Vertical Developers, Construction. Contractors . (and 
Subcontri1ctors) and Permanent Employers, in a fair, nondiscriminatory and 
consistent manner. 

2. ;l'hird Party Beneficiaries. Each contract for Construction Work and Covered 
Operations shall provide that OEWD shall have third party beneficiary rights 
thereunder for the limited purpose of enforcing the : requirements or this 

· Workforce Development Plan applicable to such party directly against such party. 

3. Flexibility. Some jobs will be better suited to meeting or exceeding the hii"ing 
goalS "than others, hence all workforce hiring goals under a Construction Contract 
will he cumulative, not individual, ·goals for that Construction Contract or 
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Permanent Employer. In addition, ~Developer and Vertical Developers shall have 
the right·· to reasonably spread the workl"i:m.:c goals, in di ITerent percentages, 
among separate _Construction Contracls or Permanent Employers so long as the 
cumulative goals among all of the Construction Contracts or Permanent 
Employers at any given time meet the requircrnents of this Workfr>rce 
Development Plan. The parties shall make such modifications to the applicable 
First Source Hiring Agreements consistent with Developer and Vertical 
Developers' allocation. This ackn0\'\1ledgeme.nt does not alter In any way the 
requirement that Developer, Vertical Developers. Co.nstruction Contractors ~nd 
Permanent. Employers comply with good faith effort obligations to meet their 
respective participation goals for the Construction Work and Covered Operations. 

4. Exclusivity. · In recognition of the unique circumstances and requirements 
surrounding the· 28-Acre Site Project, the Port,· OEWD ·and Developer have 

·agreed that this Workforce Development Plml" will constitute the exclusive 
workforce requirements for the 28-Acre Site Project. Without_ limiting the 
generality or the foregoing, if the City· ii11plements or modifi~s any workforce 
development policy or requirements afier the date of this Workforce _Development 

.Plan, whether relating to construction or operations, that would otherwise apply to 
the 2.8-A~re Site Project and Developer asserts that such change as appl\ed to the 
28-Acre Site Project would be prohibited by the Development Agreement 
(including an increase in the obligations of Developer, any Vertical Developer, or 
their contractors under any provisions of the ODA or any Vertical ODA), then the 
parties shall resolve the issue . through the Dispute Resolution procedures of 
Section IIl.F below.· 

I'". DISPUTE RESOLUTION. 

1. Meet and· Confer. In the event of any dispute under· this Workforce 
Developn1ent Plan (including, without limitation, as to compliance with this 
Workforce Development Plan), the parties to such ~ispute shall meet and confer 
in an attempt to resolve the dispute. ·The parties shall negotiate in good faith for a 
period ·of I 0 business days in an attempt to resolve the ·tlispute; provided that the 
complaining party may proceed immediately to the Arbitration Provisions ·of 
Attachment D (Dispute Resolution) attached hereto,. without engaging in such a 
conference or negotiations, if the facts could reasonably be construed to support 
the issuance of a temporary restraining order .or a preliminary injunction. 

2. Arbitration. Disputes arising under this Workfrirce Developmt;nt Plan· may be 
submitted to the provisions of Attachment D (Dispute i{esolution) hereof if the 
meet and con ler provision of Section 111.Ll above does not result in resolution of 
the dispute. 
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Attachment A-J. 

Form of First Source Hiring Agreement f(-.r Opcrntions 



City and County of San Francisco First Source Hiring Program 

Office of'Economic and Workforce 
Development Workforce 

. Development Division 

Attachment A-1: First Source Hiring Agreement 

For Business, Commercial, Operation and Lease Occupancy of a Vertical Improvement 

This First Source Hiring Agreement (this "FSHA Operations Agreement"), is made as 

of , by and between (the "Lessee"), and the First Source Hiring· 
·Administration, (the "FSHA "), collectively the "Parties": 

RECITALS 

WHEREAS, Lessee has plans to occupy a portion of the building at [Address] (the 
"Premises") which ·required a First Source Hiring Agree,nent between the contractor and 
FSHA because the Pre.mises is subject to a property contract between IDevcloper/Ve~ticaf 
Developer] and the City ~1cting through the San Francisco Port Commission; 

·_WHEREAS, the "[i>c,·cloper/Vcrtical Developer] was required to provide notice 
in leases, subleases and other_ occupancy contracts for use of the Premises ("Contract");and 

WHEREAS; as a material part of the consideration given by Lessee under the · 
.Contract, Lessee has agreed to execute this FSH~ Operations Agreement·and participate in 
the Workforce°' System managed by the Office of Econoniic and Workforce Development 
("OEWD") as established by the City and County of San Francisco punmant to Chapter 83 
of the. San Francisco. Administ~ative Code ("Chapter 83"); 

[Use the following WHE_REAS for Vertical Developer operations of V~rticial 
I.mproveme~ts] . 

WHEREAS, Less.ee has plans to operate the building al fAddress] (the "Premises") 
which required a First Source 1-lir.ing Agreement between the c.ontractor and FSHA because 

·the Premises is subject to a properly contract between Lessee and the City acting throi1gh 
the San Francisco Port Commissi·on; and 

[Use the following WHEREAS for subtenants of Vertical Improvements) 

WI IEREAS, as a material part of the consideration given by Lessee under the 
property contract, Lessee has agreed lo execute this FSJ-IA Operations Agreement and 
participate in the Workforce System managed by the Office of Economic and Workforce 
Development ("OEWD") as established by the City and County .of San Francisco pursuant 
to Chapter 83 of ihe San Francisco Administrative Code ("Chapter 83"):] 

-NOW, THEREFORE, in c.onsideration of the mutual covenants set' forth herein and 
other gtiod and valuable consideration. _the receipt and sufficiency of.which is hereby 
acknowledged, Parties covenant and agree as follows: 
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I. DEFINITIONS 

FQr purposes of this FSHA Operatic-ins Agreement. initially capitalized terms shall 
be dcfiticth1s folk1ws: · 

a. 

b. 

c. 

. d, 

e .. 

.( 

g. 

h. 

I. 

"Entry Level Position" shall i1Jcan any 1ion-managerial posjtion that . 
requires no education above·a high school diploma or certified 
equivalency, and less than two (2) years training or specific preparation, 
and ~hall include temporary, permanent, trainee and intern positions. 

''Developer" shall mean FC Pier 70, LLC, a Delaware limited liability· 
company, including any successor during the term of.this FSHA 
Operati.ons Agreement. 

"Lessee"· shall mean·every .commercial tenant. subtenant, or any other eniity 
occupying a Workforce Improvement for the intent of doing business in the C_ity 

·and County oJ San Francisco and possessing a Business Registration Certificate 
with the Office ofTreasurer required to enter into a f'irst Sot1rce Hiring _Agreement 
as defined in Chapter 83. 

"Project Site" shall mean the area co!"lsisting of.an approximately 28-acre site 
located in the _Pier 70 area bounded by lllinois Street .on the west, 22nd Street on the 
south, and San Francisco Bay on the north and east. 

"Referral". shall mean a member of the Workforce System who has been identified 
by OEWD as having the appropriate training, background and skill sets for a 
Lessee specified Entry Level Position. 

"Vertical. Developer" shall mean [insert 11r1111e c?f applicable Vertical Develope1:J, 
including any successor during the·term of a FSHA Operations Agreement. 

"Vertical Improvement" shall mean a new building that is built at the Project 
Site. 

"Workforce Improvement'' shall mean Vertical Improvements that are subject to 
Chapter 83 .. 
Workforce System: The First Source Hiring Administration established 
by the City and County ofSan Francisco and managed by OEWD. 

2. OEWD WORKFORCE SYSTEM PARTICIPATION 

a. Lessee shall notify OEWD's Business Team of every available F.ntry Level 
Position and provide OEWD I 0 business days to recruit and refer qualified 
candidates prior to advertising such position to the general public. Lessee sha"ll 
provide teed back including but not limited to job seekers interviewed, including· 
name, position title, starting s;.ilary and employment start date of those individuals 
hired by the Lessee no later- than I 0 business days a Iler date of interview or hire. 

Workl"iJrce Development Plan 
Attachment A I - Page 2 



.... 
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. . 

Lessee will also provide feedback on reasons as to why re!Crrals were not hired. 
Lessee shall have the sole discretion to interview any Rcl"crral by OEWD and will 
lnfi..1rm OEWD's Business Team why specific persons referred were not 
interviewed. I-I iring decisions shall be entirely at the discretion ofLessce. 

b. Notwithstanding anything to the contrary herein, nothing in this.FSl-IA Operations 
Agreement precludes Lessee from iininediatcly advertising and filling an Entry 
Level Position that performs essential functions of its operation.prior to notifying 
OEWDprovided, however, the obligations of this FSHA Operation Agreement to 
make good faith efforts to fill such vacancies permanently with Referrals remains 
in effel'.t. For these purposes, "essential functions" means-those functions 
absolutely necessary to remain open for business. lf Lessee has an immediate need 
to fill .an Entry Level Position that performs essential functions, Lessee shall · 
provide OEWD notice of.such position, and the fact tlJat there is an immediate need 
to fill such position, on or·before·the·date such position is advertised to the general 
public.· 

c. This FSHA Operations Agreement shall-be in full force and effect as to each 
Workforce Improvement until ten (I 0) years following the date Lessee opens for 
business at the Premises, and all subsequent leases within 10 years of that date. 
At.ter that date, this FSHA Operations Agreement shall terminate.and be of no 
fi.1rther force and effect .on the parties hereto, but the requirements of Chapter 83 
shall continue to apply. 

d. Unless otherwise agreed to by the Parties, compliance with this FSI-TA Operations 
Agreement shall be determined on an individual Workf.orce Improvement basis and 
will be measured by dividing the number of new Entry Level Positions occupied by 
Referrals by the to.tal number .of new Entry Level Positions within the Workforce 
·Improvement. Notwithstanding anything to the contrary, new Entry Level Positions 
occupied by Re_forrals within the Project Site, but not within the Vertical Improvement, 
.may, at the election of Developer, be counted towards compliance of the Workforce 
Improvement for this Agreement. .. 

. GOOD FAITH EFFORT TO COM.PLY W°ITH ITS OBLIGATIONS HEREUNDER 

Lessee will make good faith efforts to comply with its obligations under this FSI-IA 
Operations Agrer..!nJCnt. Determination of good faith efforts shall be based on all (If the 
following: 

' a. Lessee. will execute this FSHA Operatio·ns Agreement and Exhibit 13- I attached 
hereto upon entering into leases for the commercial space of the Work force 
Improvement. Lessee will also accurately c.omplete and submit Exhibit B- I 
annu•.1lly to reflect employment conditions. 

·b. Lessee agrees to register with OEWD's Referral Tracking System, upon 
execution of th is FSl-IA Operations Agreement. 
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c. . Lessee shall not ii°)' OEWD's Business Services Team of all available Entry Level 
Positions I 0 business days prior to posting with the general public, subject to the 
provisions or Section 2 above. The Lessee must identify a single point of Cl:intact 
responsible for communicating Entry Level Positions and take active steps to 
ensure continuous communicatil)n with OEWD's Busii1ess Services Team. 

d. Lessee attempts to fill at least 50% of open E11try Level Positions with Referrals. 

c. 

Spec.ific hiring decisions shall be the sole discretion of the Lessee. 

Nothing in this FSl-IA Operations Agreement shall be interpreted to prohibit the 
continuation or existing workforce training agreements or to interfere with · 
consent decrees, collective bargaining agr"eements, or existing employment 
contracts. In the event of a conflict between this J~SHA Operations Agreement 
and m~ existing agreement, the terms of the existing agreement shall supersede 
this FSHA Operations Agreement. 

Lessee's f~ilure to meet the· criteria set forth in this Section 3 docs not i.mpute "bad faith", 
hut shall trigger a review or ~he refei-ral process and compliance with this FSl-JA Operations 
Agreement. Failure and noncomp.liance with this FSI-IA Operations Agreement will result 
in penalties as defined "in SF Administrative· Code Chapter 83. Lessee agrees to review SF 
Administrative Code Chapter 83, and execution of the FSI-IA Operations Agreement 
d.enotes. that Lessee agrees to its terms and conditions . 

. 4. NOTICE 

All notices to-he given under this FSHA Operations Agreement shall be in writirig and 
sent via mail or email as follows: · 

lfto OEWD: 

ATTN: 

ff to Lessee: 

ATTN: 

5. ENTIRE AGREEMENT 

This FSl-IA Operations Agreement and the Transaction Documents· contain the entire 
agreement hetween the parties and shall not be modified in any manner except by an 
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instrument in writing executed by the· parties or their respective successors. If any term 
o·r provision of this FSHA Operations Agreement shall be held invalid or unei1forceable, 
the remainder of this FSHA Operations Agreement shall not be affected. If this FSI-IA 

·Operations Agreement is executed in one or more counterparts. each shall be deemed an 
original and all, taken together, shall constitute one and the same instrument. This FSHA 
Operations Agrnement shall inure to the benefit of and be binding on the parties and 
their respective successors and assigns. If there is more than one party comprising 
Lessee, their obligations shall be joint and several. 

Section titles and captions con.tainecJ ·in this FSHA Operations Agreement are inserted as.· 
a.matter of conven!ence and for reference an~ in no way cJelinc, limit, extend or describe 
the scope of thi~ Agreement or the intent of any of its provisions. This FSHA Operations 
Agreement shall be governed and construed by la\vs of the State of California. 

-·--·-

[Signature Page follows] 
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' \ 

.IN WITNESS WHEREOF, the following have executed this fSl-IA Operations Agreement as of 
the date set forth above .. 

Date: ___ ·--'---

~. 

Signature: ________________ _ 

Name of Authorized Signer: ----------------

Company:-----------------

Address: ________________ _ 

Phone: 

Email: -------'-------------

Workforce Development Plan 
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Business Name: Phone: 

Main Contact: Email: ----··----·-------------

Signature of authorized representative* Date· 

'By signing this form, the lessee agrees ta participate in the Workforce System managed by the Office of Economic and Workforce 
Development (OEWD) and comply with the provi5ions of Exhibit B First Source Hiring Agreement pursuant to San Francisco 
Administrative Code Chapter 83. 

Instructions: 

I 
. • Upon entering into leases for the commercial space of the building, the Lessee !TIUSt submit to OEWD, a signed 

Exhibit Band Exhibit B-1. Lessee will also complete and submit an Exhibit B-1 annually to reflect employment 

conditions. 

• · The employer must notify the First Source Hiring Program (Contact Info.below) If an Entry Level Position becomes available .. 

Section 1: Select your Industry 

D Auto Repair D Entertainment D Personal Services 

D Business Services D Elder Care D Professionals 

D Consulting D Financial Services D Real Estate 

·D Constr.uction D Healthcare D Retail· 

D Government Contract D Insurance D Security 

D Education D Manufacturing D Wholesale 

D Food and Drink D I don't sec my industry (Please Describe) 

Section 2: Describe Primary Business Activity 

Section 3: Provide information on all Entry Level Positions 

Entry-Level Position "!itle Job Description 
Number of 
New Hires 

Projected 
Hiring Date 

-·-·--· ------ ---'----!--------- ----------------t-------+-------1 

· Please email, fax, or mail this form ~IGNED to: 
ATIN: Business Services 
Office of Economic and Workforce Development 
1 South Van Ness Avenue, S'" Floor, San Francisco, CA 94103 
Tel: 415-701-4848 
Fax: 415-701-4897 
ma i I Lo: 1:81~ i ncss. S.:rvicc~rris l"e1 "·J!Llb Website: WW\\". work fiirccdcvclo1'!lk"llls r.~_,tg_ 
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City and County of San Francisco First Source Hiring Program 
Office of Economic and Workforce Development 

Workforce Developmen_t Division 
I . 

. Attachme·nt A-2: ·Form of First Source Hiring Agreement· 
Fo.r Commercial ·office Lease Occupancy by Permanent Tech Employers 

This First Source Hiring Agreement.(this '·Agreement") for Permanent Tech Employers, 
is made as of , 20XX by and between (the "Lessee"), and the First Source Hiring 
Administration, (the "FSHA"), collectively the "Parties": 

RECITALS. 

WHEREAS, the San Francisco Port Commission and [insert name of master tenant 
under a Parcel Lease] (the HPort Tenant") are parties to that certain Parcel· Lease dated as of 
___ , 20XX (the "Parce!"Lease") for the building at [~ddress] (the "Premises"); and · 

WHEREAS, the Workforce Development Plan attached as Exhibit IXX] to the Parcel 
Lease (the "Workforce Development· Plan") requires all Covered Operations that arc also 
Permanent Tech Employers (as those terms are defined in the Workforce Development Plan) to 
enter into a First Source Hiring Agreement for operations in the form of this Agreement, in 
satisfaction of the requirements of the City's First Source Hiring Program under Chapter 83 of 
the San FranCisco Administratiye Code ("Chapter 83''); and 

. . 

WHEREAS, Lessee is a Permanent Tech Employer and is [the Port Tenant under the 
Parcel Lease][a ''Covered Subtenant'' under that certain Sublease with. the Port Tenant 
dated as of ,.20XX (the "Covered Sub_lcase")]; and 

_,. 
WHEREAS, as a material part of the consideration given by ·Lessee under the [Parcel 

Leasc)[Covered Suhleasel, Lessee. as a Permanent Tech Employer. has agreed ti) enter into this 
Agreement that sets forth participation and reportin"g requirements to participate in the Tech. SF 
Initiative managed by the Office of Economic and W_orkforce Development (OEWD); and 

WHEREAS, the forri1 of this Agreement may be sul~ject to change upon niutual 
agreement of the Port "tenant or Covered Subtenant, as applicable, and OEWD subject to 
provisi?ns of the Workforce Development Plan. 

NOW. THEREFORE, in consideration of the mutual covenants set forth herein and other 
good and valuable consideration, the receipt and sufficiency of which is hereby acknowkdged, 
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. Parti.es covenant and agree as follows: 

I. DEFINITIONS 

For purposes ofthi.s Agreement, initially capitalized terms.shall be defined as follows: 

a. "AMI" means unadjusted median. income levels derived from the Department of 
Housing and Urban Development on an annual basis for the San Francisco area, 
adjusted solely for household size, but not high housing cost area. 

. . . 

b. "Disadvantaged Worker" as defined in Administrative Code Section 82.3 (as that . 
"Code Section is amended from time lo time," except to the extent that future changes 

to the definition are prohil?ited under the terms of Section 5.3(b)(xi) ot:the 
Development Agreement). 

c. Internship: A learning and career preparation method that occurs within the context or 
a course. or prograni. lnter~1ships foclude careers explo!·ation and direct t.·xperience 
and include guidance by staff, mentors, employers, and peers. An intern obtains a· 
good understanding of the requirements of the occupation' an.d an overview of all 

· aspects of their chosen industry, and devel9ps college and career readiness and 
success skills, such as critical thinking, problem-solving, ·collaboration and 
communication. 

d. Local Resident: An individual who is domiciled, as defined by Section 349(b) of the 
California Election Code, within the City al least seven (7) days prior lo commencing 
work on the project. · 

e. Permanent Tech Einployer.shall mean an employer that both (i) employs primarily 
Technology Occupations and Technology-Enabled Occupations, and (ii) oq::upies 
more than 25,000 gsf within the Project. 

f. Referral: A member of the Workforce System who has participated in an OEWD 
workforce training program. 

g. Registered Apprenticeship comb.ines formal job-related technical instruction with 
structured on-the-job learning experiences. Apprentices are hired by employer at 
Olltset of training program, <ind the training program is pre-approved by the lJS 
Department of Labor (USDOL) or Cali frm1ia Division of Apprenticeship Standards 
(DAS). Registered Apprentices receive progressive wages commen~urate with their 
skill all'ainment throughout an apprenticeship training program. Upon successful, 
corilpletion of al 1 piiases of on-tht'.·:.ioh learning and related instruction components, 
Rcgistenxl Apprentices receive nati.onally recognized ccrti ficates of completion 
issued by the USDOL or DAS. 

h. Tcchnolugy-Enablcd Occupations: occupations that require skills related to 
lnli..mnatinn. Media and ICT Literacy as highlighted in Califrm1ia's Digital Literacy 
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definition, "[one's capacity] for using digital technology, c_ommu!lications tools, 
and/or networks in creating, accessing, analyzing, managing, integrating, evaluating, 
anc.I communicating information in order to function in a knowledge based economy 
and society." Technology-Enablec.I Occupations require the ability to analyze, access 
and work with common computing and communications devices, operating ·systems; 
networking systems and applications. These occupations require the ability to 
understand and use I.CT computing, communications and information technologies; · 
use technologies for advance research, analysis and administrative o·perations. These 
occupations also require the ability to create, interpret and work with a·n increasing 
variety of digital media. · 

i .. Technology Occupations: defined as positions that require core competencie~ in 
information and conimunication technology (ICT) systcm·s and soluti.ons. These · 
occupations develop and deploy. technologies and .infrastructures to both support their 
enterprise and product users. Additionally, technology occupations require skills in 

· research, design, development and analysis of custom technological products; · 
including but not limited to soft.ware, web, application, and cloud-based products. 
Technology occupations also include positions that are related to the sales, marketing 
and engineering of these technology-based products. Technology occupations 
typically occur in the major industry clusters as defined by the.North American 
Industry Classification System. (NAICS): Software Publishers; Wired . . 
Telecommunications; Wireless Telecommunications; Satellite Communicati.ons; Data 
Processing, Hosting and Related Services; Internet Publishing and Broadcasting and. 
Web Search Portals~ and Computer Systems Design. Major technology occupation 
clusters as identified by the Bureau of L_abor Statistics include but are not limited to: 
information support and services; network systems; program and soft\vare 
development; and web and digital communications . 

.J. TechSF: A program.which has been estabti·shed by the City and Counfy of San 
Francisco and managed by the Office of Economic and Workti.1rce Development, to 
provide training, education and job placement c.issistance services to jobseekers, and 
connect local employers to a qu~lified workforce in order to help all involved benefit 
from the growth of the local technology industry, and technology-based and 
technology-enabled ·occupations across all sectors. For the purposes of this document, 
this term will refer to any successor prol?rams which provide similar services. 

k. TechS-F Community Benefits Program: defined in Section 3 hereof. 

I. Work Experience: Experience which ~ombine an on-the-job h;arning component with 
related classroom instruction designed to maximize the value of on-the-job 
experiences. Work Experience Ed~1cation is classified in the Califrm1ia i~ducation 
Code as General, Exploratory, or Vocational. General work experience exposes 
students to tbe world of work; exploratory work exj1erienc:.e also allows students to 
experie~ce a variety of careers; and vocational work l'Xpl'rience al lows students to 
explor~ a career interest in greater depth. 
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m. Workforce System: The First Source Hiring ·Administrator established by the City 
and County of San Francisco and ·managed by OF.WI), 

2. OEWD WORKFORCE SYSTEM PARTICIPATION 

a. Lessee is required to hold one meeting with OEWD's Business Services Team 
regarding the hiring of individuals through TcchSF for ar1y available positions in 

·Technology Occupations or Teclmology-_Enabled Occupations. Provided Lessee . 
utilizes nondiscriminatory screening criteria, Lessee shall have the sole discretion to 
interview and hire any Referrals. 

b. Hiring decisions shall be ent-irely at the discretion of Lessee. Lessee \'v:ill notiiy 
OEWD's Busin~ss Services Team .of every hire who is a Rclerral from Tech SF .. 

c. Lessee will report to OEWD Business Services annually (beginning with the one-year 
anniversary date of its [Parcel Lease JI Covered Sublease) on activities conducted by 
Lessee under tliis Agreement related to the compliance of good faith effort 
obligations enumerated in Section 3 h~rcoC which may include number of Referrals, 
hires, or other. metrics covered by the ·TechS·F Community Benefits Progran1. . 

. d. ·1~his Agreement will be in full force and effect as to the [Parcel-Lcase)[Covercd 
. Sublease) until the earlier of [for Parcci Lease: in.w!~·t tile date tllat is J(J yearsfrtim · 
tile execution of tile Parcel Lea.\'ellfor Covered Subleases and subse,1uent . 
Subleases wi~hin 10-year per_iod: insert tile clt1te tllt1t i.\' J(J yet1r.\'frm11 tile tlt1te of 
exec11tit>11j. 1 · 

3. GOOD FAITH EFFORT TO COMPLY WITH ITS OD LIGATIONS 1-IEREVNDER 

Within forty-live days after the commencement of the applicable fParcel Lease JI.Covered 
Sub.lease], Lessee will contact Ol~WD as required by the Workfor.ce Development 
Agreement. Within six months after the cummcncement of the applicable [Parcel 
Lcasc)ICovc_rcd Sublease], or at a later date if agreed to by OEWD, Lessee will prepare and· . 
subn~it to OEWD its community benel"its program designed to fr.icilitate job training and 
education opportunities for participants in the TechS.F program or (or successor program 
designated hy OEWD) (the "TcchSF Community Benefits Program") and will implement 
the Tech SF Community Benefits Program for thf; ~erm of this Agreement. The Tech SF 
Community Benefits Program shafl either consist of the measures in subs~ctions .(a) through 
{c) of this Section 3, or the Lessee will have discretion i·n dcsigr~ing its ow·n unique TcchSF 
Co1~1munity Benefits Program to an equal or higher qualitative standard as the measures 
described below. Jf a Lessee elects to design its own unique Tech SF Coinmunity Rene fits 
Program, such program will require approval from OWED, nor to be unreasonably withheld. 
The TechSF Community Benefits Program may be revised annually with the consent or 
OEWD. The l.o_llowing measures (which may be in nddition to other measures reasonably 
implemented by.Lessee) will qualil)' as compliance with this requirement: 

a. Provide indoor space tel host temporary .iobseeker networking, ci1reer pand and other 
OEWD-identifiedjob placement assistance events related to technology or technology-
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enabled occupations through the Workforce ·system. OE\VDfrech SF would manage the 
planning, coordination and marketing f:i.x events. Programming may include one of the 
following: 

1. hosting one event per year at site location for up lo 150 individuals, if 
requested by OEWD!red1 SF. If no such request is made, then this 
subsection will be deemed to have been satisfied for the year. 

ii. participating ir'1 t~vo additional TechSF activities per year.· 

b. Host at least 5 Work Experienc~ and/or Internship opportunities for every I 00 permanent 
·employees per year, targeting OEWD Referrals and Bayview Hunter's Point and 
surrounding area i1eighborhood residents, and other Disadvantaged Workers. 

c. Volunteer employee time for on-site training opportunities, which could include· 
· workplace tours, job shadowing, classroom lectures, mock intervie\vs, career p·anels, 

resume workshops, mentoring, student showcases or other·supporiive activities. 
1. Lessee shall provide I 00 employee hours per year_ (e.g. 25 employees 

_at 4 hours each or other combination to be determined by the Lessee), 
. through company's Community Social Responsibility (CSR) agenda 
or other policies. 

d. Target creating up to five (5) ilegistered Apprenticeship positions (as that term· is defined 
in t~e Workforce Development Plan) for every I 00 permanent emplOyees, per year, to the 
extent a USDOL or DAS approved _training program exists within the City of San 
Francisco for occupations whidi the Lessee is currently hiring for, and interview 
qualified Referrals through the TechSF Initiative. 

Lessee's failure to prepare· and implement the TechSF Community Benefits Program set · 
forth in thi's Section 3 does not impute "bad faith" but shall ti"igger _a review of the referral 
process anq compliance with this Agreement. Violations of this Agreement will be: 
subject to penalties outlined in Chapter 83. 

. . 

4 .. COLLECTIVE BARGAINING AGREEMENTS 

Nothing in this Agreement shall be interpreted to prohibit the continuation of existing 
workforce training agreements or to interfere with consent decrees, collective bargaining 
agreements, project labor agrce1m:i1ts or existing er:nploymcnt contracts ("Collective 
Bargaining Agreements"). Jn the event ofa contlict betwef;n this· Agreement and a 
Collective Bargaining Agreement, the terms of the Collective Bargaining Agreement shall 
supersede this Agreement. 

5. NOTICE 

All notices to be given under this Agreement shall he in writing and ·sent via mail or email as 
follows: 
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ATTN: Business Ser.vices. Office or Economic and Workforce Development 
I South Van Ness A venue, 5111 Flooi·, San Francisco, CA 94103 
Email: Business.Services1'iJ.sl!.!ov.or.!! 

6. ENTrRE AGREEMENT; MISC. 

This Agreement con\ains the entire agreement between the parties with respect to tlie subject 
matter thcreund~r and shall not be modi lied in any manner except by an instrument in writing 
executed by the parties or their respective successors. If any term or provision of this 
·Agreement shall be held invalid or unenf.i.)rceahle, the remainder of this Agreement shall not 
. be afJected. lf thi·s Agreement is-·executed in one or more counterparts, each shall be deemed 
an origin_al and all, taken together .. shall constitute one and the same instrument. This · 
Agreement shall inure to the benefit of and shall be binding upon the parties to this 
Agreement a~d their respective heirs, successors and assigns. I fthere is more than one person 
comprising Lessee, their obligations shall be joint and several. Section titles and captions 
contained in this Agreement are inserted as a matter of convenience and for reference and in 
no way define, limit, extend or describe the scope of this Agreement or the intent of any of its· 
provisions. This Agreement shall be governed and consfrued by laws of the State of 
California.· 

IN WITNESS WHEREOF, the lollowlng have executed this Agreement as of the date set 
forth above. · · · 

Date: Signature:: 
----------·---

Name of Authorized Signer: 

Company: 

Address: 
--··-·------ -----

Phcme: 

Email: 

Work force Development P Ian 
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City and County of San Francisco First .Source Hiring Program 

Office of Economic and Workforce Development 
Workforce Development Division 

Atlad1mcnt A3: First Source Hiring Agreement For Construction 

MEMORANDUM OF UNDERSTANDING 

This Memorandum of Understanding ("MOU") is entered into' as of , by and 
hetwc.en the City and County of San Francisco (the "City") through its First Source Hiring 
Admi.nistrntion ("FSHA ") and ("Project Spo~sor"). 

WHEREAS, Project Sp6nsor, a~ develope.r, proposes to eonstr.uct . new·dwelling 
units,. with up to square feet or commercial space and accessory, off-street parking 
spaces ("Project") at .. , Lots in Assessor's Block , San Francisco California 
("Site.';); .and 

. . . . 

WHERE.AS, the Administrative· Code of the City provides at Chapter 83 for a "First 
Source Hiring Program".which has as its purpose the creation of employment opportunities for 
qualified Economically Disadvantaged Individuals (as defined in Exhibit A); and · 

WI IEREAS, the Project requires a building permit for a commercial activity of greater 
.than 25,000 square I.eel and/or is a residential project.greater than ten (10) units and therefore 
.foils within the scope of the Chapter 83 of the Administrative Code; and 

. - . 
Wl.IEREAS, .Projec.t Sponsor wishes to make a good f:aith effort to comply with the City's. 

First Source Hiring Program. 

Therefore, the parties to this Memorandum of Understanding agree as follows: 

·.A. Project Sponsor, upon entering into a contract for the construction o·f the Project with 
Contractor after the Jatr oftliis MOU, will include in that contract a provision 
requiring the Contractor to enter into a First Source Hiring Agreement in the form 
attached hereto as Exhibit A. It is the Project Spo.nsor's responsibility to provide a 
signed copy of Exhibit A to First Source Hiring program and CityBuilcl within I 0 
business days of cxerntion. ·-

B. CityBuilc.J .shall represent the l='irsl Source Hiring Administration and will provide 
referrals of Qualified (as defined in Exhibit/\) Economically Disadvantaged 
Jndividu~11s for employrm:nt ·on the construction phase of the Project as required under 
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Chapter 83. The Fii·st Source Hiring Program will provide referrals of Qualitled 
Economically Disadvantaged Individuals for the permanenrjobs located within the 
~ommcrcial space of the Project. 

C. The owners or residents of the residential units within the Project shall hm;e no 
obligations under this MOU, or the attached First Source Hii-ing Agreement. 

D. FSI IA shall advise Project Sponsor, in writing, of any alleged breach on the part of 
. the Pr~ject's co1itractor and/or tenant(s) with regard to participation in the First 
Source Hiring Program at the Project prior fo seeking an as~essmcnt-of liquidated 
damages·pursuant to Section 83.12 of the Administrative Code. 

E. As siated in Section 83.IO(d)·ofthe Administrative Code, if Project Sporisor fulfills 
its obligations as set forth in Chapter 83, it shall not be held responsible for the failure 
of a contractor or commercial tenant to coniply with the requirements of Chapter 83. 

. . . 

F. This MOU is an approved !'First Source Hiring Agreement'? as referenced in Sectio1i 
83.11 of the Administrative Code. The_ parties agree that this MOU shall be recorded 

... and .. th~_t_it..!l!~Y. b_e executed in counterparts, each of which shall be considered an 
original and all of whidi "iake-i1 "together shall c_onstitute one and the same instrument. 

G. Except as set forth in Section E, above: (I) this MOU shall be bitiding on and inure 
to the benefit of all successors and assigns of Project Sponsor having an interest in the 

.. 'Project and (2) Project Sponsor shall require that its obligations under this MOU shall 
· be assumed in writing by its successors and assigns. Upon .Project Sponsor's sale, 
assignment or transfer .of title to the Project, it shall be relieved of all further 
obligations or liabilities under this MOU .. 

~ .. 

Signature: Date: 

Nan.1e of Authorized Signer: Email: 

Company: Phone: 

Address: 
i 

--·--··--------
Project Sponsor: 

Contact: Phone: 

Address: Email: 
--·--·-----------------------------~ 

--·----
First Source .Hiring Administration 
OEWD, I South Van Ness 5111 Fl. San Francisco, CA 94103 
Aun: Ken Nim, Compliance Manager, ken.nim@sfaov.org 
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l~xhihit A: 
First Source Hiring Agreement 

This First Source Hiring Agreement (this "Agreement"), is made as of , by and 
between . , the First Source Hiring Administration, (the "FSI-IA"), and the undersigned 
contractor ("Contractor"): 

RECITALS 

. . 
WHEREAS, Contractor has executed or will"execute an agreement (the ·'Contract") to 

construct or oversee a portion of the project lo construct . new dwelling units, with up to 
square foet orcom1i1ercial space and accessory, off-street parking spaces 

('"Project") al , Lots in Assessor's _Block. , San Francisco California (''Site"), 
and a copy of this Agreement is attached as an exhibit to, and incorporated in, the Contract; and 

WHEREAS, as _a mat~rial part of the cons.ideration givei1 by Contractor under the 
Contract, Contractor lias agreed to execute this Agreement and participate in.the San Francisco 
Workforce Development System established by t_he City and County of San Francisco, pursuant 
to Chapter 83 of the San f rancisco Administrative Code; 

. WHERE.AS, as a material part"of the consideration given b)1 Contractor un~er the 
Contract,· Contractor'lms agreed to execute this Agreement ·and participate in the San Francisco 
Workforce Development System established by the City and County of Sa·n Francisco, pursuant 
to.Chapter 83 of the San Francisco Administrative Code; 

-'NOW, THEREFORE, in consideration of the 1nutual covenants set forth herein and other 
good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, 
the parties covenant and agree as foliows: 

I. DEFINii"°lONS 

For purposes of this Agreement, initially capitalized terms shall be defined as follows: 

a. "Core" or "Exi~ting" workforce. Contractor's "core" or "existing" workforce shall 
consist of any work.er who appears on the Contractor's active pay1;oi·1 fi1r at least 
60 days of the I 00 working days prior to the a\vard of this Con_tract. 

b. "Economically Oisadvahtaged Individual". An individual who is either (a) 
· eligible for services under the Workforce Investment Act or 1998 (29 U.S.C.A. 

2801, et seq.), as may be amended from time to time, or (b) designated as 
"economically disadvantaged·" .by the OEWD/Fi~st Source I-I iring Administration 
as an individual who is at risk of relying upon, or returning to, public assistance. 

c. "Hiring opportunity". When a Contractor adds workers to its existing workforce 
for the purpose of performing·the work uridcr this Contract, a "hiring opportunity" 
is created. For ~xarnplc, if the carpentry subcontraclllr has an existing crew of 
five carpenters and needs seven carpenters to pcrkmn the work, then there are two 
hiring opportunities for carpentry on the Projec.t. 
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cl. "Job Notiiication". Written notice ofjob request from Contractor to CITYBUlLD 
for any hiring opportunities. Contract shall provide Job Notifications to 
ClTYBUlLD with a minimum of3 business days' notice. 

e. "N~w hire". A "new hire" is any worker who is not a member of"Contractor's core 
or existing workforce. 

f. "Referral". A.ref:erral is an individual member of the CITYl3UILD Referral 
Program who has received training appropriate to entering the construction 

g. 

h. 

'I. 

j. 

k. 

I. 

m. 

n. 

o. 

industry workforce. · · · · · 

. . 

"Workforce participation goal". The workforce participation goal is expressed as 
a percentage of the Contractor's and its Subcontractors' new hires for the Pro.i_eet. 

"Entry Level Position". A non-managerial position that requires no education 
above a high school diploma or certified equivalency, and.less than two (2) years 
training or specific preparation, and shall include· temporary and permanent jobs, 
and construction jobs related lo the development of a commercial activity. 

. . 

"First Opportunity". Consideration by ·contractor of System Referrals for filling 
Entry Level Positions· prior to .recruitment and hiring of non-System Referral job 
applicants. 

'\. 

"Job Classification". Categorization of eri1ployment opportunity or.position by 
craft, o~cupational title, skills, and experience required, if any .. · 

"Job. Notification". Written notice, in accordance \Vith Section 2(b) below, from' 
Contractor to FSHA I.or any available Entry Levet' Position. during the term of the 
Contract. 

. . 
"Publicize". Advertise or post available employment infrlrmation. including 
participation in job fairs or other forums~ . 

· "Qualified". An Economically Disadvantaged ln~ividual who meets the minimum 
bona i'ide occupational qualifications provided by Contractor to the System in the. 
job availability notices required this Agreement. 

"System". The San Francisco Wo.rkforce Development System established by the 
City and'Couniy of San Francisco, and managed by the Office of Economic and 
Workforc.e Development (OEWD), for.maintaining (I) a pool of-Qualified 
individuals, and (2) themedianism by which such individu11ls c,ire certified and 
referred to prospective employers covered by the First Source Hiring· 

. requirements under Chapter 83 of the San Francisco Administrative Code. Under 
this agreement, CityBuild will act as the representative of the San Francisco 
Workf'orce Development ,System. 

"System Referrals"'. Referrals by CityBuild of Qualified applican~s fi:ir Entry 
Level Positions with Contractor. 

Work force· D1:velopment Plan 
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p. "Subcontractor". A person or entity who has a direct contract with Contractor lo 
perl"orm a portion of the work under the Contract. . 

2. PARTICIPATION OF CONTRACTOR IN Tl-IE SYSTEM 

a. The Contractor agrees to work in Good Faith with the Otlke of Economic and 
Workfhrce Development (OEWD)'s CityBuild Program to achieve the goai of 
50% of new hires for employment" opportunities in the construction trades and 
Entry-level Position related to providing support to the construction industry. 

. , 

b. 

"The Contractor shall provide CityBuild the following information about the 
Contractor's employment needs under the Contrac.'.l: 

I. On Exhibit A-I; the CityBuild Workforce Projection Form I, Contractor 
will provide a detailed numerical estimate of journey and apprentice level 
positions to be employed on the project for each trade. \. 

ii. Contractor is required to ensure that a CityBuild Workf:orce Projection 
Form l is also completed by each of° its Subcontractors. · 

iii. Contractor will collaborate with CityBuild staff to identify, by trade, the 
number of Core workers at project start and the number of workers at 
project peak;·and the number of positions that will be required to fulfill the 
First Source local hiring expectation. ' 

iv. Contractor and Subcontrae:tors will provide documented verification that 
its "core" employees for this contract meet the definition listed in Section 
I.a. . 

1. Contractor must (A) give good faith consideration to all CityBuild 
Ret:errals, (B) review the resumes oi" all such referrals, (C) conduct 
ir1terviews for posted Entry Level Positions in accordance with·the non
discrimination provisions of this contract, and (D) affirmative obligation 
to notify CityBuild of any new entry-level positions throughout the life of 
the project. 

ii. Contractor must proviue constructive fceuback to CityBuild qn all System 
Referrals in accordance with the t·ollcnving: 

Workforce Development Plan 
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(A) If Contractor meets the criteria in Section.5(a) below that 
es ta bl isl)es "good faith efforts" of Coritractor, Contractor must 
only respond orally to f"i.Jllow-up questions asked by.the CityBuild 
account executive regarding each System Referral°; and 

(B) After Contractor has tilled at least 5 Entry Level Positions under 
this Agreement, if Contract~r inmable to meet the criteria in 
Section S(b) below that establishes "good faith efforts".of 
Cor1tractor, Contractor will be required to pro.vide written 
comments on all CityBuild Referrals. 

c. Contractor must provide timely notification to CityBuild as soon as the job is 
filled, and identify by whom. 

3. CONTRACTOR RETAINS DTSCRETION REGARDJNG J-IJRJNG DECISIONS 

Contractor agrees to offer the System the first opportunity to provide quali lied applicants 
for employment con~ideration in Entry Level Positions, subject to any enforceable · 
collective bargaining agreements. Contractor shall consider all applications of Quali.ficd 
Syste.m Referrals for er'nployment. Provided Coiltractor utilizes nondiscrirninatory 
screening criteria, Contractor shall have the sole discretio"n to interview and hire any 
System Referrals. 

4. COMPLIANCE WITH COLLECTIVE BARGAINING AGREEMENTS . . 

Notwithstanding any other provision hereunder, if C~ntractor is subject to any collective 
bargaining agreement(s) requiring compliance with a pre-established applicant referral 
process, Contractor's only obligations with regards to any available Entry Level Positions 
subject to such collective bargaining agreement(s) during the term of the Contract shall 
be the following: 

a. Contractor shall notit)' the appropriate union(s) of the Contractor's obligations 
under this Agreement and _request_ assistance from the union(s)1in referring 
Qualified applicants for the available Entry Level Position(s), to the extent such 
referral can conform to the requirements of the collective bargaining 
agreement(s). 

b. Contractor shall use "name call" privileges, in accordance with the terms of the 
applicable collective bargaining agreement(s), to seek Qualified apP,lica.nts from 
the System l"i.)r the available Entry Level Position(s). · 
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c. Contractor shall sponsor Qualified apprenticeship applicants, referred through the 
System, for applicable union membership. 

5. CONTRACTOR'S GOOD FAITH EJTORT TO COM.PLY WITH ITS OBLIGATIONS 
HEREUNDER 

. . . 

Contractor \'Viii make good faith efforts to comply with its obligations to participate in the 
Systeni under this· Agreemt.·nt. Determinations of Contractor's.good foith efforts shall be 
in ac.cordanct! with the following: · 

a.. Contractor shall be deemed to have used good faith efforts if Contractor 
accurately completes and submits prior to the start of demolition and/or 

. construction Exhibit A-1: CityBuild Workforce Projection Form I; and 

b. Contractor's failure to meet.the criteria set filrth from Section 5(c) to 5(111) docs ·. 
not impute "bad faith.'' Failure to meet the criteria set forth in Section 5(c) to 
5(m) shall trigger a review of the referral process and the ContraGtor's efforts to 
comply \'Vith this Agreement. s·uch review shall be conducted by FSHA in 
accordance with Section I l(c) below, · 

. . 

c: Meet with the Project's owner, developer, general contractor, or CityBuild 
representative to review and discuss your plan to meet your local hiring · 
obligations under San Francisco's First Source Hiring Ordinance (Municipal 
Code- Chapter 83) or the City and.County of San Francisco Administrative Code 
Chapter 6. · . · 

d. Contact a CityBuild rcprese1itative to revfow your hiring projections and goals for 
the Project. The Project developer and/or Contractor niust take active steps to 
advise· al I of its Subcontractors of the local hiring obligations <?n the Project, 
including, but riot limited to providing CityBuild access and presentation time at 
each pre-bid, each pre-construc;:tion, and. if necessary, any progress meeting held 
throughout the life of the project 

e. Submit to CityBuild a·"Projection of Entry Level Po.sitions" form or other formal 
written notification specil")ting your expected hiring needs during the Project's 
duration.· · 

f. Notil.y your respective union(s) regarding your local hiring obligations and 
request their assistance in referring qualified San Francisco residents for any 
available position(s). This step applies to the extGnt that such referral would· not 
violate your wiion·s collective bargaining agrecment(s) .. 

g. Bt: sure to· reserve your "name call" .privilcgt!s for qualified applicants retcrreu 
thwugh the City Build system . .This shmild be done within the terms of applicable 
collective: bargaining agreement(s) . . 
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h. Provide CityBuild with up-to-date list of all trade unions affiliated vvith any work 
on the Project in a timely matter in order to facilitate CityBuild's notification to 
these unions of the Project's workforce requirements. 

1. Submit a "Job Request" in the form attached hereto as Attachment A-1, form 3, 
to CityBuild for each apprentice level position.that becomes· a\iailablc. Please 
allow a minimum of 3 Business Days for CityBuild to provide appropriate 
candidate(s). You should simultaneously contact your union about the position as 
well, and let them know that you have.contacted CityBuild as part of your local 
hiring obligations. 

J. Devcioper has an ongoing, affirmative obligation·and niust advise each of its 
Subcontractors of their ongoing 9bli"gation to notify CityBuild of any/all 
apprentice level openi1tgs that arise throughout the duration of the project, 
including openings that arise from_ layoff.c; of original crew. Developer/contractor 
shall not exercise discretion in informing City Build of any given position; rather, 
CityBuild is to be universally notified, and a discussion between the 
developer/contractor and CityBuild can determine whether a CityBuild graduate 
would be an appropriate placement for any given apprentice level position. 

k. Hire qt1alified candidate(s) referred through the CityBuild system. In the event of 
the firing/layoff of any CityBuild graduate, Project developer and/or Contractor 
must notify City Build staff withi11" two days of the decision and provide 
justification for the layoff; ideally, Project·developer an.d/or Contractor will 
·request a meeting with the Proj~ct's employment liaison as soon as any issue 
arises with· a City.Build placement in order to remedy the situation ·before 
termination becomes necessary. · 

I. Provide a monthly report and/or any relevant workforce records or data from 
contractors to identify workers employed·on the Project, source of hire, and any 
other pertinent information as pertafo to compliance with this Agreement. 

m. Maintain accurate records of your efforts to meet the steps and req~1irements listed 
above. Such record~ must include the maintenance of an on-site First Source 

·- Hiring Compliance binder, as well as records of any new hire made by the 
Contractor and/or Project developer through a San Francisco community-based 
organization wlH)m the Contractor believes meets the First Source Hiring criteria. 
Any further efforts or actions agreed upon by CityBuild staff and the Project 
developer and/or Contractor on a project-by-project basis. 

6. COMPLIANCE WITH THIS AGREEMENT OF SUBCONTRACTORS 

In the event that Contractor subcontracts a portion o_f the w9rk·under the Contract, 
Contractor shall determine how many, if-any, of the Entry Level Positions <ire.to be 
employed by its Subcontractor(s) using Form I: the CityBuild Workt,orce Projection 
Form and the City's online project reporting system (currently Elation), provided. 
however, that Contractor shall retain the primary responsibility for meeting the 
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requirements iri1posed under this Agreemci1t. Contractor shall ensure that this A2rec111cnt 
is incorporated into arid made applicable to such Subcontract. 

7. EXCEPTION FOR ESSENTIAL FUNCTIONS 

Nothing in this Agreement precludes Contractor from using temporary or reassigned 
existing employee~ to perform essential functions of its operation; provided. however, the 
obligations of this Agreement to make good faith efforts to fill such vacancies 
permanently ''vith System Referrals remains in eflecl. for these purposes, "essential 
func.tions" means those functions absolutely necessary to remain open for business. 

8. CONTRACTOR'S COMPLIANCE WITH. EXISTING .EMPLOYMENT 
AGREEMENTS 

Nothing in this Agreement shalf be interpreted to prohibit the continuation of existing 
workforce .training agreements or to interfere with consent decrees, collective "bargaining 
agreements, or existing employment contracts.· In the event of a conflict behveen this 
A!.!reement and an cxistin!!. a!!reement. the terms of the existing a!!reement shall· · 

~ - ~ . . . - - . 
supersede this Agreement. 

9. I.I.IRING GOALS EXCEEDING OBLIGATIONS Of THIS AGREEMENT 

Noti1ing in this Agreement ~hail be interpreted to prohibit the adoption of hiririg and 
retention goals, first source hiring and interviewing requirements, notice and job 
availability r~quirements, monitoring, record keeping, and cnfixcement requirements and 
procedures which exceed the requirements of this Agreement. 

I 0. OBLIGATIONS OF CITY BUILD 

Under this Agrecment;CityBuild shall: 

a. Upon signing the CityBuild Workforce H.iring Plan. immediately initiate 
recruitme_nt and pre-screening activities. 

b. Recruit Qualified i_ndividuals to create a pool of applicants for jobs who match 
·contractor's Job Notifi~ation and to the extent appropriate train applicants for 
jobs that will become available through the first Source.Progra1i1; 

c. Screen and reter applicants according to qualifications and specific selcetion 
criteria submitted by Coi1tractor; 

d. ·Provide funding for City-sponsored pre-employmcnt,.employment training, and 
support- services programs: · 

c. Follow up with Contra~tor on outcome~ of System Rcl"l:rrnls and initiate 
corrective action as necessary to maintain an dkctive emjJl0)1ment/training 
delivery system; · 
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C Provide Contractor with reporting for.ms for nionitoring the requirements of this 
Agreement; and 

g.. Monitor the performance of the Agreenient by examination of records of 
Contractor as submitted In accordance with the requirements of this Agreement. 

11. CONTRACTOR'S REPORTING AND RECORD KEEPING 013Ll.GATIONS 

Contractor shall: 

a. Maintain accurate records demonstrating Contractor's <;ompliance with the First 
Source Hiring requireme_~ts of Chapter 83 of the San Francisco Administrative 
Code including, but not limited to, the following: 

'(I) Applicants 
(2) Job offers 
(3) Hires 
( 4) Rejections. of applicants 

b. Submit completed reporting forrns based on c;ontractor's records to City Build 
quarterly, unless more frequent submittals are reasonably required by FSHA. In 
this regard, Contractor agrees that if a significant number of positions are to.be 
filled during a ·given period or othe.r circumstances warrant;CityB.uild may 
require daily, \l\'cekly, or monthly reports containing all or some of the above 
in formation. 

c. If based on complaint, failure to report, or other cause, the FSl-IA has reason to 
question Contractor's good faith effort,. Contractor shall demonstrate to the 
reasonable satisfaction of the City that it has exercised good· faith to satisfy its 
obligations under this Agreement.. 

12. DURATION OF THIS AGREr:;,MENT 
. . 

This Agreement shall be in full force and effect throughout the term of the Contract. 
Upon ·expiration of the Contract, or its earlier termination, this Agreement shall terminate 
and it shall be of no further fiJrce and effect on the parties hereto. 

13. NOTICE 

All notices to be given tmder this Agreen1ent slu~ll be in writing and sent by: certified· 
. mail, return receipt reqi1ested, in which case notice shall be deemed delivered three (3) 

business days alkr deposit, 1)ostage prepaid in the United States Mail, a nationally 
recognized overnight courier, !n which case notice shall he deemed delivered one (I) 
business day after deposit with that courier; or J1and delivery, in which case notice shall 
be deemed de! i.vcrcd on the date received. all as follows: 
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lfto FSl-IA: 

If to CityBuild: 

If to Developer: 

lf to Contractor: 

first Source Hiring /\<.hninistration 
OE\\tl), I South Van Ness 5th Fl. 
San Francisco, CA 94103 
Attn: Ken Nim. Compliance Manager, 
kcn.nin1(tj.isfoov .0.1.:g 

CityBuild Compliance Manager 
OEWD,. I South Van Ness 5th Fl. 
San Francisco, CA 94103 . 
Attn: Ken Nim, Compliance Manager, 
ken.nirli1aisl'gov.orn · 

Attn: 

Attn: 

a; Any party may change its address. for notice purposes by giving the other 
parties notice of its new address as provided herein. A. "business day" is any 
day other than a Saturday, Sunday or a day in which hanks in San Francisco, 
California are authorized to close. 

b. Notwithstanding the. forgoing, any Job Notification or an); other reports required 
of Contractor under this Agreement (coll~ctively, "Contractor Repo11s") shall be 
delivered to the address of FSHA pursuant to this Sec.tion via first class mail, 
postage paid, and suchContractor Repo.rts shall be deemed delivered two (2) 
business days_ alter deposit in the mail in accordance with this Subsection. 

14. ENTIREAGREEMENT 

. This Agreement contains the entire agreement between the parties to this Agreeme1it and 
shall not be modified in any manner except by an instrument in \:vriting executed by the 
parties or their respective successors in interest. 
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15. SEVERABILITY 
I 

lfany term o~ provision of this Agreement shall. to any extent, be held invalid or 
unenforceable, the remainder orthis Agreement shall not be aflccted . 

. 16. COUNTERPARTS 

This Agreement may be executed in one or more counterparts." Each shall be deemed an 
original and all, taken together. shall constitute one and the same i.nstrumenl. 

17. SUCCESSORS 

· This Agreement shall inure to the _benefit of and shall be binding upon the parties to this 
Agreement and their respective heirs, successors and assigns. If there is n1ore than one 
person comprising Seller, their obligations shall be joint and several. 

18. HEADINGS 

Section titles and captions contained in this Agreement are inserted as a matter of 
convenience and for reforence and in no way define, limit, extend or describe the scope 

·of.this Agreement or the intent of any of its provisions 

19. GOVERNING LAW 

This Agreement shall be governed and construed by the laws of the State of California . 

.IN WITNESS WHEREOF, the following have executed this Agreement as of the date set forth 
above. 

CONTRACTOR: 

Date: Signatu.re: 

Name of Authorized Signer: 

Company: 

Address: '· 

Phone: 

Email: 

----·-------
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~~ ~~,~· ... ~.,~~.~-S.!.~,Sg,,, ......... . 
CITY AND COUNTY OF SAN FRANCISCO 
OFFICE OF ECONOMIC AND WORKFORCE DEVELOPMENT 

CITYl3UILD PROGRM\ 

FIRST SOURCE HIRING PROGRAM 
EXHIBIT A-.1 - CITYBUILD 

CONSTRUCTION CONTRACTS 

FORM 1 : CITYBUILD WORKFORCE PROJECTION 

Instructions 

• The Prime Contractor must complete anc;I SLJbmit Form 1 within. 30 days of award of contract. 
• All subcontractors with contracts in excess of $100,000 must complete Form 1 and submit to the Prime Contractor within 30 

days of award of contract. . 
• T11e Prime Contractor is responsible for collecting all completed Form 1 's from all subcontractors. 
• It is the Prime Contractor's responsibility to ensure the CityBuild Program receives completed-Form 1's from all . 

subcontractors in the specified time and keep a record of these forms in a compliance binder at the project jobsite. 
• All contractors and sLJbcontractors are required to attend a pre7011struction meeting with CityBuild staff. 

Construction 
Project Name: 

Construction 
Project Address: 

Projected Start Date: Contract Duration: _____ ,_(£alendar days) 

Company Name: 

Main Contact Name: 

Main Contact Email : 

Name of Person with 
"Hiring Authority: 

Hiring Authority 
Email: 

Name of Authorized Representative 

Company Address: 

Main Phone Number: 

Hiring Authority 
Phone Number: 

Signature of Authorized Representative• Date 

*By signing this form, the company agrees to participate in the CityBuild Program and compiy with the provisions of the First 
Source Hiring Agreement pursuant to San Francisco Administrative Code Chapter 83. · 

Table 1: Briefly summarize your contracted or subcontracted scope of work 

Table 2: Complete o.n the following page 

• · List t11e construction trade crafts that are projected to perform work. Do not list P1'oject Managers. Engineers. Admimstrative. 
and any other non-construction trade employees. 
Total Number of Workers on the Pro1ect Tiie total number of workers projected to work on tile project per constmct1on trade. 

. This number will mclude existing workers and new /!ires. For union contractors this total will also include '!Ilion d1spatclles. 
Total Number of New 1-llfes: Lisi the projected number of New Hires that will be employed on the pro1ect. For union contractors. 

Now Hires will also include union dispatches. 
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Table 2: List all construction trades ~rojected to perform work 

Journey or Union 
·--·- TotaTNumbci- ·of 

Total Number of 
Construction Trades 

Total Work 
Workers on the 

Apprentice (Yes or No) Hours 
--·-·. Proje~L-

New Hires 
r---·--· ·----·->---------- .. -- --· ------ --

JO AO YONO -- ... ·---
JO AO YONO 
JO AO YONO 

-·· -
JO AO YONO .. 
JO AO YONO 
JO AO YD.NO .. 
JO AO YONO 
JO AO YONO 

Table 3: List your core or existing employees projected to work on the project 

Please provide information on your projected core or existing employees that will perform work on the jobsite. . 
"Core" or "Existing" workers are defined as any worker appearing ·on the Contractor's active payroll for at least 60 out of the 100 working 
days prior to the award of this Conti:act. If necessary, continue on a separate sheet. · 

Name of Core or Existing Employee Construction Trade City 
Journey or 
Aoorentice ----------'---+---=-=-<:.:.::: ______ ~---- .. ··---··-.-

JO AO 

JO AO 

JO AO 

JO AO 

Zip Code 

1-------------------+-----------+-------+--------+---·--~ 

JO AO 

JO AO 

JO AO 

JO AO 

J[j AO 
-·-·---------------1-----~~------+------·------:.....---------

JO AO 

JO AO 

JO AO 

JO AO 

JO AO 

---+------···-' ·-

. -·---·- .. ·-------·-··----+-. ··----·--------1--------+---------+---
J 0 AO 
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FORM 3: CITYBUILD JOB NOTICE FORM 

INSTRUCTIONS: To meet the requirements oflhe First Source Hiring Program (San Fnincisc.:o .'\dministrativc Code 
Chapter lUJ, the Contractor shall notify CityBuild. the First Source Hiring Aclministrat'or, i1fall new hiring-opportunities 
with a minimum of 3 business day_s prior to the start date. 

I. Complete the form and fox to CityBuild 415-701-48% or EMAIL: workfor~:.t,;.dcvdomm:ntJl;,sfg9v .org 

2. Contact Workfort·e Development at 415-70.1-4848 or by email: lol·al.hirc,ordinam:e(i!)sfgov.org 

OR call the main line of the Office of Economic and Workforce Development (OEWO) at 415-701-4848 to confirm 
receipt of fax or email. 

.·11TENTION: !'lease also submit this.form lo your 1111io11 or hiring hall ifyou are required /0 do so under your 
· collective baf'gaining agreeme/11 or comract. CilyBuild is not a /Jfapatching Hall, nor does this.form act as a Request.for 
Dis 1atch All formal Requests for Dispatch 1~1 ill he co11ducted through your 1111ion or hiring hall. 

Sertion A. Job Notice Information 

Trade # of .Journeymen ii of Apprentices 

Start Date Start Time· .lob Duration 

BriCfdcscription of your scope of work: 

Section U. Union Information (Union contractors complete Section B. 01l1erwise, leave Section B bla11k) 

Union Contact Namt: 

Sertion C. Contractor Information 

Project Name: 

Jobsite Location: 

Contractor: 

Contractor Address: 

Contact Name: Title: 
~~~~~~~~------'--'----~--

Office Phone: 

A It. Contact: 

Contractl)I' C~ntact Signature 

\ . 

Cell Phom:: 

Phone ii: 

----· ··--
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WORFORCE DEVELOPMENT PLAN -ATTACHMENT H 

LOCAL H)f{ING PLAN FOR CONSTH.IJCTION 

I.I S.UMMARY 

A. This Attachment B to the Pier 70.28-Acre Site Workforce Development Plan ("Local 
Hiring Plan") governs the obligations·orthe Project to comply with the City's Local 
Hiring Policy for Construction pursuant to Chapter 82 of the San Fr~mcisco 
Adni.ini_stralive Code (the "Policy''). In the event of any conflict between Administrative 
Code Chapter 82 and this Attachment, this Attachment shall govern. 

· B. The provisions of this Local Hiring Plan are hereby i_ncorporated as a material term of"the 
DDA and each Ve11ical DDA. Under the DDA and each Vertical DDA, th~ Developer or 
Vertical Developer thereunder, as applicable, shall require any Contractor performing 
Construction Work to agree that (i) the Contractor shall comply with all applicable · 
requirements of this Local Hiring Plan; (ii) the provisions of this Local Hiring Plan and 
the Policy are reasonable and achievabie by Contractor and its_ Suhcontractors; and (iii) 
they have had a full and foir opportunity to review and understand the terms of the Local 
I-firino Plan. · b, . 

C. The Office of Economic and Work.force Developn1ent (OEWD) is responsible for 
· administering the Local Hiring Plan and will be administering its applicable . 

requirements. For more informatio~ on the Policy and its implementation, please visit the 
OEWD website at: www.workforcedevelopmentsf.org. · 

D. Capitalized terms not defined herein shall have the meanings ascribed to them in the 
ODA or the Policy, as applicable. 

1.2 DEFINITIONS 

A. "Apprentice" means any worker· who is indentured in a construction apprenticeship 
program that maintains current registration with the State of California's Division of 
Apprenticeship Standards. 

B. "Area Median Income (AMI)" means unadjusted median inrnme·levels derived from the 
Department of I-lousing and Urtian Development ("HUD") on an annual basis .for the San 
Francisco area, adjusted solely. for hotiseholcl size, but not high housing costar.ea. 

C. "Construction Work" means, as applicable, (a) the initial constructio1r of all Horizontal 
lm·provcments required or pcrniitted to be made to.the 28-Acre Site to be carried out by 
Developer unde1: the DDA, (b) the initial construction of all Vertical Improvements to be 
carried out by a- Vertical" Developer under a Vertical ODA or Parcei Lease, anti (c) initial 
tenant improvement work fi.1r all Vertical lmprovcint·nts other· than light industrial; arts 
activities or standal_one alfordnbk residential buildings. For the avoidance of doubt, 
Construction Work for Vertical Improvements shall not indude any repairs, maintenance, 
renovations or other construction work performed after i~suance of the .tirst certificate of 
occupancy for a Vertical Improvement. Work occurring prior to execution of the ODA is 
not subject to Local Hire. 
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D. "Covered Project" means Construction Work within the 28-/\crc Site with an esti.matcd 
cost in excess of the Threshold Amount. 

E. "Contractor" means a prime contractor, general contractor, or construction manager 
contracted by a Developer or Vertical Developer who performs Construction Work on the 
28-Acre Site 

F. "Disadvantaged Worker" as defined in Administrative Code Section 82.3 (as that Code 
Section is amended from time to tirr\e, except_ to the extent that future changes to the· 
definition are 1irohibited under the terms of Section 5.3(b)(xi) of the Development 
Agreement). 

G. "Job Notification" means the.written notice of any Hiring Opportunities from Contractor 
to City Build. Contractor shall provide Job Notifications to CityBuild with a minimum of 
3 busines~ days' notice. 

H. · "Local Resident" means an individual \~1ho is domiciled, as defined.by Section 349(b) of 
the California Election Code, withiri the City at least seven (7) days prior to comme.ncing 
work on the project. 

I. "Non-Covered Project" means any construction projects not covered by the San 
Francisco Local Hiring Policy. 

J. "Project Work". Construction Work performed as part ofa Covered Project. 

K. "Project Work Hours" means the total onsite work hours w.orked on a construction· 
contract for a Covered Project by all Apprentices and journey-level workers, whether 
those workers arc employed by the Contractor or ariy Subcontractor. 

L. "Subcontractor" means any person, firm, partnership, owner operator, limited liability 
company, corporation, joint venture, proprietorship, trust, association, or other entity that 
contracts with a Contractor or another.subcontractor to provide·serviccs to a Contractor 
or another subcontractor in fulfillment of the Contractor's or that other subcontr.actor's 
obligations arising. from a contract for construction work on a Covered Project who 
performs Constructi.on Work on the 28 Acre site. 

M. .·"Targeted Worker" means any Local Resident or Disadvantaged Worker.' 

' . . 
N. "Threshold Amount" as defined in Section 6.1 or the San Francisco Administrative Code. 

1.3 LOCAL HIRING REQUIREMENTS 

A. Total Project Work Hours By Trade. For all construction contracts for Covered Projects, 
the mandatory participation level in terms of Project Work·Hours \~ithin eac:I~ trade to be 
perfi . .mned by Local Residents is ~0%, with a goal of no less than 15% of Project Work 
Hours within each trade to be performed by Disadvantaged Workers. The mand:itory 
participation levels required under this Local I-lire Program will be determined by OEWD 
for each Phase undt·r the DDA, and in no event shall be greater than 30~';,; however, the 
Parties acknowlcdg~ that Developer intends to require each construction L'Ontract for 
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Covered Projects to meet the mandatory 1'.iarticipation levels on an individual contract 
level. . 

13. Apprentices: For all construction contracts for Covered Projects, at least 30'llo or the 
Project Work I lours performed by Apprentices within each trmk is required to be 

· performed by l..oe~!I lksidents, with an aspirational goal of achieving 50%. Hiring 
preferences shall be given to Apprentices who are re!Crred by the CityBuild program 
This document also establishes a goal of no less than.25% of Project Work. Hours 
perfrmned by Apprentices within each trade to be performed .by Disadva~taged Workers. 

C. Out-of-State Workers. For all Covered Projects, Project Work Hours p·erformed by 
residents of states other than California will not be considered in calculation of the 
number of Project Work I-lours to which the local hiring requirements apply. Contractors 
and Subcontractors shall report to OEWD the number of Project Work Hours performed 
by residents· of states oth~·r than California . 

.0. Pre-construction or other .Local I-lire Meeting. Prior to commencement of Construction 
Wor:k on Covered Projects, Contractor and its Subcontractors whom have been engaged 
by contract and identified in the Local Hiring Forms as contributing toward the 
mandatory local.hiring requirement shall attend a preconstruetion or other Local I lii-e 
meeting(s) convened by Dev.eloper or Vertical Developer or OEWD staff. 
Representatives from Contracto_r and.the Subcontractor(s) who attend· the pre
construetion or other Local I lire 1i1ecting must have hir_ing aut_hority. Contracto1: and its 
Subcontractors. who are engaged alter the commencement of Construction Work on a 
Covered Project shall attend a ti.rture preconstruction meeting or meetings as mutually 
·agree~ by Contractor and OEWD staff. 

E. This Loci1l l-lirii1g Plan does not limit Contractor's or its Subcontractors' ability to assess 
qua Ii Ii cations of prospective workers, and tq make final hiri1ig and retention decisions. 
No provision of this Local Hiring Plan shall be interpreted so as to require a Contractor or 
Subcontractor to employ a worker· not quali lied for the position in question, or to .employ 
any part°icular worker. · . 

F. Construction Work for Non-Covered Projects will be subject to the First Source Hiring 
Program fr.ir Construction Work in accordance with Section 111.C.3 of the Workforce 

. Development Plan. · 

1.4 CITYBUILD WORKFORCE DEVELOPMENT PROGRAM: EMPLOYMENT NETWORKING 
SERVICES 

A. OEWD aJministcrs the.Cityl3uild Program. Subject to any collective bargaining 
agreements in the building trades and applicable l~w, Cityl3uild shall be a primary 
re·source available for Contractor and Subcontractors to meet Contractors' local hiring 
requirement~ tmckr this Local Hiring Plan. CityBuild has two main goals: 

I. Assist with local hiring requirements under this I ,ocal I liring Plan by c·onnecting 
Co11tTactor and Subcontractors with qualified journey-level. Apprentice, and prc-
Apprentice l_,c1ca.l Residents. · 

., 
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2. Promote training and employment op'portunities for disadvantaged workers of all 
ethnic backgrounds and genders in the construction work force. 

B. Where a Contractor's or its Subcontractors' preferred or preexisting hiring or staffing 
procedures for a Covered Project do not enable Contractor to satisty the local hiring 
requirements of this Local l-liri11g Pia~, the Contractor or Subcontractor sluill use other 
procedures to identif)1 and retain Targeted Workers; including the following: 

I. Requesting to connect with workers through CityBuild, with qualifications 
described in the request limited to skills directly related to performance ofjob 
duties. · 

2. . Considering Targeted Workers networked through CityBuild within three business 
days of the request and who meet the qualifications described in the request. Such 
consideration may include in~·person interviews. All workers networked through 
CityBuild will qualify as Disadvantaged .Workers under this Local Hiring Plan. 
Neither Contractor nor its Subcontractors are required to make an independent 
det.ermination of whether any worker is a "Disadvantaged Worker" as defined 
above . 

. C CONDITIONAL·WAIVER FROM·LO.CAL HIRING Rl~QUIREMENTS 

A. Contractor or the Subcontractor may·use one or more of the follow,ng pipeline and · 
retention compliance mechanisms to receive a conditional waiver from the Local Hiring 
Requirements ofSec~ion 1.3 on a project-specific basis. All requests for conditional 
waivers must be s·ubmitted to OEWD for approval. 

I. · Specialized Trades: OEWD has published a Jist of trades designated as 
"Specialized Trades" for.which the local'hiring requirements of this Local Hiring 
Plan will not apply. The list is available on the OEWD website. Contractor and its 
Subcontractors shall report to OEWD the Project Work Hours utilized in each 
designated Specialized Trade and.in each OEWD-approved project~specific · 
Specialized T_rade. · / · 

2. ·Credit for Hiring on Nun-Covered Projects: Contractor and its Subcontractors may 
accumulate credit hours for hiring Targeted Workers on Non-Covere.d Projects in 
the nine-county San Francisco.Bay. Area and apply those credit liours to contracts 
for Covered Projects to meet the mandatory local hiring requirement. For hours 
'performed by Targeted Workers on Non-Covered Projects, the hours shall be 
credited toward the local hiring requirement for this Cpntract provided that: 

a. the Targeted Workers arc paid the prevailing wages or union scale for work 
on the Non-Covered Projects; and 

b. such.credit hours shall be committed to by the Contractor on foture projects 
to satisfy any short fall the Contractor may have on a Covered Project. Sucli. 
commitment ·shall be in writing by the Contractor, shall extend for a period 
of time negotiated hetwee11 the contractor and OEWD, and shall commit to 
satisfying any assessed penalties should Contractor foil to achieve the. 
required credit hours. · 

3. Sponsorin!!. Apprentices: Contractor or a Subcontractor may agree to sponsor an 
OEWD-specified number of new Apprentices in trades in which noncompliance is 
likdy and retaining those Ap.prentiees for the period of Contractor's or a 
Subcontractor's work on the project. OEWD will verify with the California 
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Department oflndustrial Relations that the new Apprentic~s· are registered and 
active Apprentices. Contractor will be required to write a sponsorship letter on 
be ha Ir of the identified candidate to the appropriate Local Union and will make the· 
necessary arrangements with the Union to hire the candidate as soon as s/he is 
indentured. 

:I. Direct Entry Agreements: OEWD is authorized to negotiat·e and enter into direct 
entry agreements with apprenticeship programs that are registered with the 
California Department of Industrial Relations' Division of Apprenticeship 
Standards. Contractor may avoid assessment of penalties for non-compliance with 
this Local I !iring Plan by Contractor·or its Su.bcontractors hiring and retaining 

·Apprentices who are enrolled through such direct entry agreements. Contractor 
may also utilize OEWIJ-approved organizations with direc.:t entry ag1:eements with 
Local Unions, including District I 0 based organizations to hire and retain Targeted 

· Workers. To the extent that Contractor or its Subcontractors have hired · 
A"pprenticcs or Targeted Workers under a direct entry agreement entered into by 
OEWD or reasonably approved by OEWD, OEWD will not assess penalties for· 
non-compliance with this Local Hiring Plan. 

5. Corrective Actions: Should local employment conditions be such that adequate 
Targeted Workers for a craft, or crafts, arc not available to meet the requirements 
and Contractor can document their efforts to achieve the requirements through the 
mechanisms and processes in this document, a corrccti\1e action plan must be 
negotiated between Contractor and OEWD. 

1.5 LOCAL HIRING FORMS 

A. Utilizing the City's online Project Reporting System, Contractors for Covered Projects 
shall submit the following forms, as applicable, to the Contracting City Agency and 
OEWD: · . 

I. Form I: Local Hiring Workforce Projection. OEWD Form I (Local I-I iring 
Workforce Projection), a copy of which is attaclied hereto, shall be initially 
submitted prior to the start of construction and L!pdated quarterly by the Contractor 
until all subcontracting is completed. 

2. Form 2: Local Hiriru:! Plan. For Covered Projects estimated to cost more than 
$1,000,000, Contractor shall prepare and submit to Contracting City Agency and 
OFWD for approval a Local Hiring Plan for ·the project using OEWD Form 2, a 
copy of which is attached hereto. This Form 2 shall be_ initially submitted prior to 
the start of construction and updated quarterly hy the Contr~ctor unti I al I 
subcontracting is completed. · · 

J. Job Notifications. Upon commencement of work, Con tractor and its 
Subcontractors may submit Job Notifications to City Build. to connect with local 
trades workers. 

4. F OJ.!ll 4: Conditional Waiwrs. If a ContraL·tor or a _Subcontractor believes the local 
hiring requirements cannot be met. it will submit OEWD Form 4 (Conditional 
Waiver), a copy of\vhich is attached hereto, <is more particularly describ1..·d in 
Articles 1.4 and 1.5 above. 

1.6 ENFORCEMENT. RECORD KEEPING, NONCOMPLIANCE AND PENALTIES 
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· A. ·Subcontractor Compliance. Each Contractor and Subcontractor shall ensure that all 
Subcontractors agree to comply with applicable n:quirements of this document. All 
Subcontractors agree as a term of participation on the Project that the City shall have 
third party beneficiary rights under all contracts under which Subcontractors are 
performing Project Work. Such third pai1y beneficiary rights shall be limited to the right 
to enforce the requirements of this Local Hiring Plan directly against the Subcontractors. 
All Subcontractor-s on the Project shall be responsible for complying with the 
recordkeeping and repoi"ting requirements set forth in this Local Hiring Plan. 
Subcontractors with work in excess ofthc of$600,000 shall be responsible for ensuring 

.. compliance with the Local Hiring ~equirements set forth in Section 1.3 ofthi_s_ Local 
Hiri"ng Plan based on Project Work Hours performed under their Subcontracts, including 
Proj"ect Work Hours performed by lower .tier Subcontractors with work less than the 
Threshold Amount. . · 

B. Repoi1ing. Contractor shall sutimit certified payrolls to the City ele".lronically using"the 
Project Reporting System. OEWD and will monitor compliance with this Local Hiring 
Plan electronically. · 

C. Recordkeeoine.. Contra~tor and each Subcontractor shall .keep, or cause to be kept, for a 
period of four years from the date of Substai1tial Completion of Construction Work, 
certified payroll. and basic records, including tiri1c cards, tax forms, and superintendent 
and foreman daily logs, for all workers within each trade performing work on a Covered · 
Project. 

I. Such records shall include the name, address and social security number of each 
worker who worked on the covered· project, his or her classification, a general 
description of the work each worker performed each day, the Apprentice or 
journey-level s_tatus of each w_orker, dally and weekly number of hours worked, the 
self-identifi.ed race,.gender, and ethnicity of each worker, whether or·not the 
worker. was a Local Resident, and the referral source. or method through. which the 
contractor or subcontractor hired or ·retained that worker for work on the Covei·ed 
Project (e.g., core workfor(;"'.c, name call, union hiring hall; City-designated referral 
source, or recruitment or hiring method) as allowed by law. 

2. Contractor and Subcontractors may verify that a worker is a Local Resident·by 
following OEWD's domicile policy. '· 

3. All records described in this subsection shall· at.all times be open to inspection and 
examination by the duly authorized officers and agents of the Ci.ty, including 
representatives of the OEWD. . 

D. . Monitoring. From time to time and in its sole discretion, OEWD may monitor and 
investigate compliance of Contractor and Subcontractors working on a Covered Project 
with requ_ircments of this Local Hiring Plan. Contractor shall allow representatives of 
OEWD, in the performance of their duties, to engage in random inspections of Covered 
Projects. Contractor and all Subcontractors shall also allow representatives ofOEWD to 
have.:: access to employees of the Contractor and Subcontractors and the records required 
tq be maintained under this document. · 

F Noncompliance and Penalties. Failiirc of Contractor and/or its Subcontractors to comply 
with the requirements of this documerit and the obligations set forth in this Local Hiring 
Plan may subject Contractor to the l'Onsequenccs of noncompliance, indudii1g but not 
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limited to the assessment of penalties, but only if City determines that the failure to 
comply results from willful actions of Contractor and/or its Subcontractors, and not by 
reason of unavailability of sufficient qua lilied Local Residents and Disadvantaged 
Workers to meet the goals required hereunder. The assessment of penalties for 
noncompliance shall not preclude the City from exercising any other rights or remedies to 
which it is entitled. 

I. Penalties Amount. If any Contractor or Subcontractor fails to satisfy the Local 
Hiring Requirements of this Local Hiring Plan applicable to Project Work Hours 
performed by Local Residents, and the applicable Contractor or Subcontractor is 
unable to provide evidence reasonably satisfactory to the City that such failure 
arose solely due to unavailability of qualified Local Residents despite Contractors 
or Subcontractors good faith efforts in accordance with this Local Hiring Progam, 
then the· Contractor, and in the case of any Subcontractor so failing. and 
Subcontractor shall jointly and severally forfeit to the City. an amount equal to the· 
Journeym~in or Appren_tice prevailing wage rate, as applicable, with such wage as 
established by the Boa.rd of Supervisors or the California Department of lndt1strial 
Relations under subsection.6.22(e)(3) of the Administrative Code, for the primary 
trade used by the C_ontractor _or Subcontractor on the Covered Project for each hour 

2. 

by which the Contractor or Subcontractor fell short of.the Local Hiring . 
Requirement. The assessment of penalties under this subsection shall not preclude 
the City from exercising any other rights or remedies to which .it is entitled. 

Asscssn1.~nt of Penalties. OEWD shall dctei·m"ine whether a Contractor and/or any. 
Subcontractor has failed to comply witl-i the Local Hire Requirement. If after 
conducting an investigation. OEWD dctqmines that a violation has occurred, it 
shall issue and serve an assessment of penalties to the Contractor and/or any 

. StibcontraGtor that sets forth the basis of the assessment and orders payment of 
penalties in the amounts equal to the Journeyman or Apprentice prevailing wage 
rates, as applicable, for the primary trade used by the Contractor or Subcontractor 
on the Project for each hour by which the Contractor or Subcoi1tractor fell s)lort of 
the Local I firing Requirement. Assessment or"penalties under this· subsection shall 
be made only upon an investigation by OEWD and upon written notice to the 
Contractor or Subcontractor identifying the ·grounds for the penalty and providing 
the Contractor or Subcontractor witli""the opportunity to resporid pursuant to the 
recourse procedures prescribed in this Local Hiring Plan .. 

3. Recourse Procedure. If the Contractor or Si.1bcontractor disagrees with the 
assessment of penalties, then the folim'll·ing procedure applies: 

a. The: Contractor or Subcontractor may request a hearing in writing within 15 
days of the date of the final notilication of assessment. The request shall be 
directed to the City Controller. Failure by the Contractor or .Subcontractor to 
submit a timely, written request for a hearing shall constitute concession to the 
assessment and the forfeiture shall be deemed .lim.11 upon expiration of the 15-

. day period. The Contractor or Subcontractor must exhaust this administrative 
remedy prior to commencing l'wther legal action. 

h. Within 15 days of receiving a proper request, the Controller shall appoint a 
hearing llfliccr with knowledge and not less than five years' experience in 

Workforce Development Plan 
Attachment B - P<ige 7 

I 



labor law, and sha·ll so ad vis!! the enforcing oflicial and the Confractor or 
Stibcontractor, and/or their respective L"0t111sel or authorized representative. 

c. The hearing officer shall pron.1ptly set a date lor a hearing. The hearing must 
comi11cnce within 45 days of the notification of the appointment of the hearing 
officer and conclude within-75 days of such notification unless all parties agree 
wan extended period. · 

d. Within 30 days of the conclusion of the hearing. the hearing officer shall issue 
a written decision affirming, rnodilying, or dismissing the assessment. The 
decision of the hearing officer shall c:onsist of findings i;md a determination. 
The hearing officer's findings and determination shall be final. 

e. The Contractor or Subcontractor may appeal a final determination under this by 
filing in the San Francisco Superior Cow1 a p'etition for a writ of mandate 
under·Califomia Code of Civil l>rocedure Section 1084 et seq., as applicable 
and as may be amend~d from time to time. 

1.8 COLLECTIVE BARGAINING AGREEMENT 

.. 
Nothing in this Local Hiring Plan shall be· interpreted to prohibit the continuation of existing 
workforce training.agr~ements or to interfere with consent decrees, collective bargaining 

. agreements, project labor agreements or existing employment contracts (Collective Bargaining 
Agreements"). In the event ofa conflict between this Local Hiring Plan and a Collective 
Bargaining Agreement, the ~erms of the Collective Bargaining Agreement shall supersede this 
Local Hiring Plan. 

./ 

END Of DOCUMENT 
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~ra ~~.N .. ,\.~.~.~St~.~.9.,, .. ,.,,.,. 
CITY AND COUNTY OF SAN FRANCISCO 
OFFICE OF ECONOMIC AND W9RKFORCE DEVELOPMENT 

CITYBUILD PROGRAM 

LOCAL HIRING PROGRAM 
OEWD FORM 1 

CONSTRUCTION CONTRACTS 

FORM 1: LOCAL HIRING WORKFORCE PROJECTION 

Contractor: 
. Project 

_____________ Nam~: 

The Contractor must complete and submit this Local Hiring Workforce Projecfion (Form 1) prior to the start of construction 
and quarterly until all subcontracting is complete. The Contrac;:tor must include information regarding all of its 
Subcontractors who will perform construct\on· work on the project regardless of Tier and Value Amount. 

Will you be able to meet the mandatory Local Hiring Requirements? 

D YES (Please provide information for all contractors perform,ing construction work in Table. 1 below.) 

D NO (Please complete Table 1 below and Form 4: Conditional.Waivers.) 

INSTRUCTIONS FOR COMPLETING TABLE 1: 
1. Please organize the contractors'. information based on their Trade· Craft work. 
2. For contractors performing wc:irk in various Trade Craft, please list contractor name in each Trade Craft (i.e, if 

Contractor X will perform two trades. list Cqntractor X under two Trade categories.) 
3. If you anticipate utilizing Apprenti~es on this project, please r.iote the requirement that 30% of Apprentice hours 

must be performed by San Francisco' residents. 
4. Additional blank form is available at our Website: Www.workforcedevelopsf.org. For assistance or questions in 

completing this form, contact (415) 701-4894 or Email@ Local.hire.ordinance@sfgov.org. 

TABLE .1: WORKFORCE PROJECTION 

~t~,,,~~ri~::'.'~;;~t;·it':~~·~a.~~1i~·~~~~t1~~ il~~~l!iil · 
Example: Laborer Contractor X 

Journev 800 250 31% 
Aoorentice 200 100 50% 

Joumev 500 100 20% 
Aoorentice 0 d 0 

___l_~urney .. 1300 350 27% ·-·-
Aoorentice 200 100 50% 

Example: Laborer Contractor Y 
,______ .. --------+-------------

Example: TOTAL LABORER 

Example: TOTAL 1500 450 30% 

Journey 
-·· ,-
Apprentice 

-·--- -----+--'-·---------·--+--
Journey 

~------- --+------- ·-----
Apprentice 

Journey 
r'--· 

Apprentice 
'---~----· - -----------'--'------'--·~--'-------'------' 

DISCLAIMER: If tl1e Total Work Hours for a Trade Craft are loss than 5% of the Total Project Work Hours, t11e Trade Craft 
is exempt from tile Mandatory Requirement.· Subsequently. if tl1e Trade Craft exceeds 5% of tile Total Project Work Hours 
at any timo during t/Je project, t11e Trade Craft is subject to t11e Mandatory Requirement. 

Name of Authorized 
Representative 

~ignature Date 
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~ra ~~-~ ... f. .. ~~-~.SJ~.S.9..,., ..... ,, .. 
CITY AND COUNTY OF SAN FRANCISCO 
OFFICE OF ECONOMIC AND WORKFORCE DEVELOPMENT 
CITYl3UILD PROGRAM . 

FORM 2: LOCAL HIRING PLAN 
Project 

Contractor: · Name: --------------

LOCAL HIRING PROGRAM 
OEWDFORM2 

CONSTRUCTION CONTRACTS 

If the Estimate for this Project exceeds $1 million, then Contractor must submit a Local Hiring Plan using this 
Form 2 through the City's Project Reporting System. Form 2 shall be initially submitted prior to"the start of 
construction and include all known subcontractors. ·Contractor shall update this Form 2 quarterly as 
subcontractors are identified and shall continue with updates until all subcontracting is complete. The OEWD
approved Local Hiring Plan will be a Contract Document and will be the basis for determining Contractor's and its . 
Subcontractors' compliance ~ith the local hiring reqt,Jirements. Any OEWD-approved Conditional Waivers (Form 
4) will be incorporated into the OEWD-approved Local Hiring Plan. 

COMPLETE AND SUBMIT A SEPARATE FORM 2 FOR EACH TRADE THAT WILL BE UTILIZED ON THIS PROJECT. . . 

INSTRUCTIONS: 
1. Please complete tables below for Contractor an~ all Subcontractors that will be contributing Project Work 

Hours to meet the Local Hiring Requirement. . 
2. Please.note that a Form 2 will need to be developed and approved separately for each trade craft that will 

be utilized on this project. 
3. If you anticipate utilizing apprentices on this project, please note the requirement that 30% of apprentice 

hours must be performed by San Francisco residents. · ' 
4. The Contractor and each Subcontractor identified in the Local Hiring Plan must sign this form before it will 

be considered for approval by OEWD. 
5. If.applicable, please attach all OEWD-approved Form 4 Conditional Waivers. . 
6. Additional blank"form is available at our Website: www.workforcedevelopsf.org. For assistance or 

questions in completing this.form, cont.ac_t (415) 701;4894 or Email@ Local.hire.ordinance@sfgov.org. 

List Trade Craft. Add numerical values from Form 1: Local Hirino Workforce Projection and inout in the table below. 

Example: Laborer 1500 450 30% 200 100 SO% 

. List all contractors contributino to the oroiect work hours to meet the Local Hiring ReC,uirements for the above Trade Craft 
·. . : ·:.. ... . :: ·. : .: . -~: . . . . 

.·.· .. ·. :· ··contfacto.r and·· 
.~utrlci.ri~ecf R·~preseritative· 

Contractor X 
Joe Smith 

Contractor Y 
Michael Lee 

250 100 

100 0 

350 3/25/13 60 Joe Smit/1 

.100 5/25/13 30 Mic/we/ Lee 

-·--· . . ·----"'-------·--
*We the undersigned, have reviewed Form· 2 and agree to deliver the hours set forth in this document. 
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!'!:~A~::;;~;:~;:~~;;CO ~ 
LOCAL HIRING PROGRAM 

OEWD FORM 4 
CONSTRUCTION CONTRACTS 

OFFICE OF ECONOMIC AND WORKFORCE DEVELOPMENT --~$ 
CITYBUILD PROGRAM FORM 4: CONDITIONAL WAVIERS 

Contractor: 
· Project 

Name: Contract#: ·-------
Upon approval from OEWD, Contractors and Subcontractors may use one .or more of the following pipel.ine and retention compliance 
mechanisms to receive a Conditional Waiver from the Local Hiring Requirements on a project-specific basis. Conditional Waivers must 
be approved by OEWD. If applicable, each subcontractor must submit their individual Waiver request to OEWD and copy their Prime 
Contractor. This form can be submitted at any time. · 

----- ---------. - -·· ··-

1. 3. 
t--------------------1r----+-------------- --------+-----+--.. ---

-

2. 4. 

Please check any of the following Conditional Waivers and complete the appropriate boxes for approva·I: 

0 1; SPECIALIZED TRADES 0 2. SPONSORING APPRENTICES 0 3. CREDIT FOR-NON-COVERED PROJECTS 
-- ·---

1 . . SPECIALIZED TRADES: Will your firm be requesting Conditional Waivers for "Specialized Trades" 
designated by OEWD and listed on OEWD's website or project-specific Specialized Trades approved by 0Yes ["I No 
·oEWD during the bid ~eriod? .. 

Please CHECK off the following. Specialized Trades you are claiming for Condition Waiver: 

.0 MARINE PILE DRIVER 0HELICOPTER, CRANE, OR DERRICK BARGE OPERATOR 01RONWORKER CONNECTOR 

0 STAINLESS STEEL.WELDER 0TUNNEL OPERA TING ENGINEER OELECTRICAL UTILITY LINEMAN 0MILLWRIGHT 

0 TRADE CRAFT ·rs LESS THAN 5% OF TOTAL WORK HOURS. LIST: 
a. List OEWD-approved proje.ct-specific Specialized Trades approved during the I bid period: 

-
l'.oe\fil'C{A~PPRO'\/Afr?[jj;YJ·5'i'[j'.'Nk.· .. r·O.ewo·:5·i·~·~·~t~;~-=. ·:.:..: .· . '· .. 

2. ·SPONSORING APPRENTICES: Will you be able to work with OEWD to sponsor an OEWD-specified 
0Yes · d No .I number of new apprentices in the agreeable trades into California Department of Industrial Relations' 

Division of Apprenticeship Standards approved apprenticeship programs? 
--- -- --~ PLEASE PROVIDE DETAILS: Est.# of Est. Est Duration Est Total 

Sponsor Union If Yes, Start of Working Work Hours 
Construction Trade Positions (Yes I No) Local# Date D!IVS 

.YO NO -- -- ·- " 

Perto"!'_~ 

3. 
--

I YO NO 

- o.EWD•.AP.PR'OVAL'::.O'Ye~· [j .No I OEWD Signat~re·: . __ .:=J 
CREDIT for HIRING on NON-COVERED PROJECTS: If your firm cannot meet the mandatory local 

h;nog I ov:-[ _o~~ requirei:i:ient, will you _b~ requesting credit for hiring Ta.r:geted Worker~ on Non-cg_ver~9-_ Projects? 
.PLEASE PROVIDE DETAILS: Est. ______ ,, 

-·- #of 
Off-
site 
Hire 

Labor Trade, P«:>!!!ition or Title s -·-· 
Journey 

Apprentice 

Est Total 
Work Hours 
Performed Offsite Pr~~ect Name 

-

OEWD APPROVAL: 0 Yes 0 
No 
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WOl~KFORCE DEVELOPMENT PLAN 

ATTACHMKNT C - LRR UTJlJZATl.ON PLAN 

I. Purpose and Scope. This Attachment C ("LHE Utilization Plan") governs the I ,ocal 
Business E11terprise l1bligations of the ProjeC:t pursuant to San Franci~co Administrative Co~k 
Section I 4R.20 and satisfies the obligations of each.Project Sponsor and its Contractors and 
Consultants for a LBE Utilization Plan as set forth therein. Capitalized terms not defined herein 
shall have the meanings ascribed to them in the Workforce Plan or Section 14B·.20 as applicable. 
The Port and Developer will seek to, whenever practicable, conduct outreach to contracting 
teams that reflect the diversity of the City and include participation of both businesses and 
residents from the City's most disadvantaged communities such as the 94107, 94124, and 94134 
zip codes. In the event of any conflict between Administrative Code Chapter 1413 and this 
Attachment, this Attachment shall govern. . 

2. Roles of Parties. ln connection with the design and construction phases of all 
Construction Work (as defined iii" the Workforce Plan), the Project will provide community. 
benetits"designed to foster employment opportunities for disadvantaged individuals by offering 

· contracting and consulting opportunities to local business entc·rprises {"LB Es"). Developer and 
each Vertical Developer shall participate in_ a local business e11terprise program, and the City's 
C_ontract Monitoring Division will serve "the roles as set forth below. 

3. Definitions. For purposes of this Attachment, the definitions shall be as follows: 

a. "CMD" shall mean the Contract Monitdring Division of the City Administrator's Office. 

b. "Commercially Useful Function" shall m·ean that the business is directly respon.sible for 
providing the materials, equipment, supplies or services to the Contracting Party as required by 
the solicitation or request for quotes, bids or proposals. Businesses that engage in the business or. 
providing brokerage, referral or temporary employment services shall not be deemed to perform 
a "commercially useful. function" unless the brokerage, referral or temporary employment 
services are those required and sought by the Contracting l~arty. 

c. "Consultant" shall. mean a person ·or company that has entered into a professional services 
contract for monetary consideration with a Project ~ponsor to jJroVide advice or services to the 
Project Sponsor directly related to the architectural or landscape design, physic<11 planning, 
and/or c~vil, structural or environmental engineering of an LBE lmpi·ovcment. 

d. "Co11tract(s)" shall rnean an agreement, whether a direct contract or suhcontract, 1·c)r 
Consultant or Contractor services for all or a portion of an LBE Improvement. 

e. "Contracting Party" means a Project Sponsor, Co.ntractor or Consultant retained to work 
on LBE Improvements, as the case may be. 

[ "Contractor" shall mean a prime contractor, general contractor, or construction manager 
contraded by a Devr:loper or Vertical Developer who pcrfrirms construction work on an LBE 
Improvement. · 
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g. "Follow-on Tenant Improvements"' .means tenant improvements within commercial 
spaces in residential or ·commercial buildings (onicc, retail) that arc constructed pursuant to an 
approved building permit or site permit/addenda issued alter the building permit or site 
permit/ad~enda for the Initial Tenant Improvements. 

h. "Good Faith Etlorts" shall mean procedural steps taken by the Project Spoi1sor, · 
Contractor or Consultant '~'ith respect io the attainment of the LBE participation goals, as set 
forth in Section 7 below. 

i. "Initial Tenant Improvements" means tenant improvements within-commercial spaces in 
reside.ntial or commercial buildings (office, retail) that a·re C()nstructcd pursuant to the first 
building permit or site perniit/addenda issued for such spaces after coinpletion of building core 
and. shell. . 

-. 

j. "Local Business Enterprise" or "LB.E" means a business that is certified as an LBE under 
Chapter 14B.3. · 

k. "LBE Liaison" shall mean the Project Sponsor's primary point of contact with CMD 
regarding the obl.igations of this LBE Utilization Plan .. Each prime Contractor(s) shall likewise 
have a LBE Liaison. 

I. "LBE hi1provements'" means, as applicable, (a)·all Horizontal Improvements required or 
permitted to be made.to the. 28-Acrc Site to be carried out by Developer under the DOA and (b) 
Workforce Buildings. 

m. "Project Sponsor" shall mean the Developer of Horizontal Improvements or the Vertical 
Developer under a Vertical DOA. 

n. "Subconsultant" shall mean a per~on or entity that has a direct Contract with a Consultant 
to perform a portion of the work under a.Contract f·or an LBE Improvement. 

o. . · "Subcontractor" shall mean a person or entity that has a direct Contract with a Contractor 
to perform a.portion of the work under a Contract for Construction Work. 

p. "Workforce Buildings" means the following: (i) residential buildings, -including 
associated residential units, common space, amenities. parking and. back of house ·construction; 
(ii) commercial office, retail, parking.buildings core & shell; (iii) tenant improvement for all · · 
commercial spaces in residential or commercial buildings (office, retail) which are 15,000 squafr 
feet (per square footage on building permit application) and above; and (iv) all construction 
related to standalone affordable housing buildings. Workforce. Buildings shall expressly 
exclude: (i) residential owner-contracted improvements in for-sale residential units; (ii) tenant 
improvements for the Arts Building (E4), including core and shell and tenant improvements; and 
(iii) tenant improvements related to PDR spaces. Dcvdoper will use !!OOd faith efforts to hir~ · · 
LB Es for ongoing service contracts (e.g. maintenance, janitorial, landscaping, security etc.). 
within Workforce Buildings and adver.tise such con_tracting opportunities with CMD except lo 
the extent impractical or infeasible. If a mastci· association is responsible for the operation and 
maintenance of publicly owned improvements within the Project Site, Cl'vlD shall refer LB°Es to 
such association for consideration with regard to contracting opportunities for such 
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improvements. Such association will consider. in good faith such LBE reforrals, but hiring 
decisions shall be entirely at the discretion of such association. 

·4. LBE Participation Goal. Project Sponsor agrees to participate in this LBE Utilization 
Plan and CMD agrees to work with Project Sponsor in this effort, as _set forth in this Attachment 
C. As long as this Attachmeni C remains in full force and effect, each Project Sponsor shall 

\ make good _faith efforts as defined below to achieve an overall LBE participation goal of I 7% of 
the total cost or all Contracts for an LB E Improvement awarded to LB E Contractors, 
Subcontractors, Consultants or Subeonsultants that a_re ·small and Micro-LB Es, as set forth in 
Administrative Code Section 14B.8(A); Follow-on Tenant Improvements and services arc not 
included in the numerical goal. Notwithstanding the foregoing, CMrj•s Director may, in his or 
her discretion, provide for a downward adjustment of the LBE partic.ipation requirement, 
depending on LBE participation data presented by the Project Srionsor and its team in quarterly 
and annual reports and meetings. When::, based on reasonable evidence presented to the Director 
by a party attemptii~g to achieve the LBE Participation goals, that there arc not sufficient 

. qualified Small and M.icro-LBEs available, the Director may authorize the applicable party to 
satisfy the LBE participation goal through the use of Small, Micro or SRA-LBEs (as each such 
tern) is defined is el11ployed in Chapter 1413 of.the Administrative Code), or may set separate· 
subcont1:actor participation requirements fr,r Small and Micro- LBEs, and for SBA-LBEs. 

6. Project Sponsor Obligations. For each LBE Improvement, the Project Sponsor shall 
comply with the requirements of this Attach1i1ent C as fr>llows: Upon entering into a Contract 
with a Contractor or ConsLiltant, each Project Spoi1sor will include each such Contract a 
provision requiring the Contractor or Consultant to comply with the terms of this Attachment C, 
and setting forth the applicable pen;:entage goal for such Contract, and provide a signed copy 
thereof to CM.D within JO business days of execution. Such Contract shall specify the notice 
information for.the Contractor or Consultant to receive notice pursuant to Sectiori 17. Each 
Project Sponsor shall identif)' a "LBE Liaison'' as its main point of contact for 
outreach/compliance concerns. The LBE Liaison shall be a LBE Consultant with the experience 
in and responsible for making recommendations ·on how to maximize engagement of local small 
businesses/LB Es. from disadvantaged communities including the 94124, 94134 and 94107 zip 
codes. · 
The LBE Liaison shall be available to meet with. CMD staff on a regular 6asis or as necessary 
regarding the implementa"tion of this Attach.men! C. For the term of the DOA or VDDA as 
applicable, at lcasronce per.year, each Project Sponsor and the Port shall hold a public \vorkshop 

· for applicable contractor communiries to publicize anticipated contracting opportunities for LBE 
Improvements for the succeeding year, which workshops may be held independently or in 
conjunction with each other; provided, that the Port's obligations hereunder shall be limited to 
contracting opportunities relating to operations and maintenance of publicly-owned 
improvements within the 28-Acre ·site. Each Project S~ionsor \viii use good faith efforts to hire 
Small, Micro o~ SBA-LB Es for ongoing service contracfs _including janitorial, security and 
parking management contracts and advertise these contracting opportunities with the CivlD 
except to the extent impractical or infeasiblc"(e.g .. a parking management contract cannot be 
broken dovm tp allow two parking operators). Each project sponsor agrees to utilize a 
•·subguard" policy or other means (i.e., OCIJ> or CCIP) to provide bonding capacity or assistance 
for LB Es \vorking on the Project at the developer or contracllJr's option, should the. firm be 
required to bond. 
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Ir a Project Sponsor fulfills its obligations as set forth in this Section 6 ai1d otherwise cooperates 
in good faith at CM D's request with respect.to any meet and confr:r process or enforcement 
action against·a non-compliant Contractor, Consultant, Subcontractor or Subconsultant, then it 
_shall not be held responsible for the failure of a Contractor, Consultant, Subcontractor or 
Subconsultant or any other person or party to ·comply with the requirements of this Attachment . 

. c.· 

7. Good Faith Efl.C.uts. City acknowledges and agrees that each Project Sponsor, 
Contractor, Subcontractor, <:;onsultant and Subconsultant shall have the sole discretion to qualify, 
hire or not hire LB Es. ·Jr a Contractor or Consultant docs not meet the LBE hiring goal set forth 
above, it will nonethekss be deemed to satisfy the good faith effort obligation of this Section 7 
.and thereby satisfy the requirements and obligations ·of this Attachment C if the Contractor, 
Consultants and their Subcontractors and Subconsultants, as applicable. perform the good faith 
efforts set forth in this Section 7 as follows: 

a. Adva11ce Notice. Notify CM.Din.writing of all upcoming solicitations of proposals for 
work under a Contract at least 15 business days before issuing such solicitations to allow 
opportunity for CMD to identity and outreach to any LB Es that it reasoi1ably deems.may be. 
qualified fqr the Contract scope of work. 

· b. Contract Size. Where practicable, the Project Sponsor, Contractor, Consultant, 
Subcontractor or Subconsultant, in their sole discretion, may divide the work in order to 
encourage maximum LBE participation or, encourage joint venturing. The Contracting Party 
will identil)' specific items of each Contract that-may be performed by Subcontractors. 

c. Advertise. The Project Sponsor, Contractor, Consultant, Subc.ontractor or Subconsultant · 
may advertise. I.or professional services and contracting opportunities in media focused. on small 
businesses including the Bid and Contract Opportunities website through the City's Office of 
Contract Administration (http://mission.sfgov.org/OCABidPublication) and other local and trade 
pub_lications, and allowi1ig subcontractors to attend outreach events, pre-bid meetings, and 
inviting LREs to submit bids to Proje~t Sponsor or its prime Contractor or Consultant, as 
appli~able. As Contractor deems nece~sary, convene pre-bid or pre .. solicitation meetings no less 
than 15 days prior to the opening of bids and proposals for LBEs to ask questions about the 
selection process and ~echnical specifications/requirements. 

q. CMD Invitation. Jf a pre-bid meeting or other siinilar meeting· is held with prc>posed 
'- Contractors, Subcontractors, Consu.ltants or Subconsultants, invite CMD to the meeting to allow 

. CMD to explain proper LBE utilization. . 

e. Public Solicitation. The Project Sponsor or its prime Contractor(s) and/or Consultants, as 
applicable, will work with CMD to follO\iv up qn initial solicitations of interest by contacting 

. LB Es to determine with certainty whether they are interested in performing specific items in a 
project. 

f. Outreach and Other .-'\ssistance. The Prqject Sponsor or its prime.·Contractor (s) and/or 
Consultants. as applicable, will a) provide LB Es ''vith plans, specifications and requirements fi:>r 
al I or part of the project; b) notil"}' LB E trade associations that disseminate bid and contract 
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information ~md provicJe technical assistance to LBEs. The designated LBE Liaison(s) will work 
with CMD to conduct outreach to LB Es for all consulting/contracting opportunities in the 
applil:able trades and services in order to encourage them to participate on the prc~ject. 

g. Contacts .. Make contacts with LB Es, associations or deveJop1i1ent centers, or any 
agencies, which disst;minatc bid and contract information to LB Es and doL:umei1t any other 
efforts undertaken to encourage participation by Ll3Es. · 

h. . Good Faith/Nondiscrimination. Make good faith dlorts to enter into Contracts with 
LBEs and give good faith cqnsideration to bids and proposals submitted by U3Es. Use 
nondiscriminatory selection criteria (for the purpose of clarity; exercise of subjective aesthetic 
taste in selection decisions for architect and other design professionals shall. not be deemed 
discriminatory and the e~ercisc of its commercially reasonable judgment in all hiring decisioi1s 
shall not be deemed discriminatory). 

i. Incorporation in"to contract provisions: Project Sponsor shall include in Contracts 
provisions th_at require prospective Coi1trnctors and Consultants that will b~ utilizing 
Subcontractors or Subconstiltants to fC~llow. the ·;ibove good faith efforts to subcontl'act to LB Es, 
i11cluding the overall LBE participation goal and any LBE percentage that may be required ui1der 
such Contract (Note: Developer/applicable tenants shall f:ollow this programs Good Faith Efforts 
for Follow-on Tenant Improvements and services, but such work is not subject to the numerical 
LBE goal). 

j. Monitoring; Allow CMD Contract Compliance unit to monitor Consultant/Contractor 
selection processes and, when necessary give suggestions as to how best to maximize LB Es 
ability to complete and win procurement opportunities. 

k. Maintain Records and Cooperntion .. Maintain records of LB Es that are awarded 
Contracts, not discrirninate against any LBEs. and, if requested, meet and .confer with CMD as 
reasonably required in additio·n to the meet and confer sessions described in Section I 0 bdow to 
identify a strategy to meet t~e LBE goal; 
.• 

I. Quarterly and Annual Reports. During construction, the LBE Liaison(s) shall prepare a 
quarterly and annual report of LBE participation goal attainment and· submit ro CM.Das required 
by_ Section I 0 herein: and 

m. Meet and Confer. Attend the meet and.c;:onfor process described in Section I 0. 

8. Good Faith ·oufreach. Good faith cfl.C.wts shall be deemed sarisl.ied solely by compliance 
' with Section 7. Contractors and C:onsult:ints, and Subcontractors and Subconsultants as 

applicable shall also work with CMD to iclentil)' from CM D's database of LBEs those l..BEs who 
an:: most likely to be qualified for each identified opportunity under Section 7.a, and following 
CMD's notice under Section CJ.a, shall undertake reasonable efforts at CMD's request to support 
CMD's outreach identified LB Es as mutually agreed upon h); CMD·and each Contractor or 
Consultant and its Subcolllractors and Subconsultants, as applic:1ble. 

9. CMD Obligations. The following arc obligations of CMD to implement this LBE 
Utilization Plan: · 
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a. riming the fifteen ( (5) business day notification period for up~om ing Contracts required 
by Section 7.a, CM.D will work with the Project Sponsor and its Contractor and/or Consultant as 
applicable to send such notiticatiorrto qualified LBEs to alert them to upcoming Ct':intracts. 

b. Provide ·assistance to Contractors, Subcontractors, Clinsultants and Subconsultants on 
good faith outreach to LBEs. 

c. . Review quarterly reports of LBE ·participation goals; wh~n necessary give suggestions as 
_to how best to maximize LBEs ability to compete and win procurement opportunities. 

d. Perform other tasks as reasonably required to assist the Project Sponsor and its 
Contractors, Subcontrai;tors, Consultants and Subconstiltants in meeting LBE participation goals 
and/or satisfying good faith.efforts requirements. 

e. Insurance and Bonding. Recognizing that lines of credit, insurance and bonding are 
problems common to local businesses, CMD staff will be-available-to explain the applicable 
Insurance and bonding requirements, answer questior~s about them, and, if possible, suggest 
governmental or third party avenues of assistance. · 

I 0. Meet" and Confer Process. Commencing with the first Contract that is executed for an 
LBE Improvement, and every six (6) months thereafter, or more frcqucntly··if requested by either 
CMD, Project Sponsor or a Contractor or Consultant and the CMD shall engage in an inf"ormal 
meet and conf:er to a~sess compliance of such Contractor and Consultants and its Subcontractors 
and Subconsultants as applicable with this Attachment C. When deficiencies are noted, meet and 
confer with CMD to ascertain and execute plans to increase LBE participation. 

11. ·Prohibition on Discrimination. Project Sponsors sh~ll not discriminate in ·its selection of . 
. Contractors and Consultants, and such Contractors and Consulta.nts shall not discriminate in their ·· 
selection of Strbcontractqrs and Subconsultants against any person on the basis of race, gender, 
or any other basis prohibited by I.aw. -As part or"its efli:.irt~ to avoid unlawful discrimination ·in 
the selectiqn of Subconsultants and Subcontra_ctors, Contractors and Consultants will midertake 
the Good Faith Efforts and participate in the meet and confer processes as set forth in Sections 7 
and I 0 above.. ;. 

12. Collective Bargaining A!!reements. Nothing in this Attachment C shall be interpreted·to . 
prohibit the continuation of existing workforce training agreements or to interfere with consent 
decrees, collective. bargaining agreements, project labor agreement, project sti1bilizalion 

. agreement, existing employment contract or other labor agreement or labor contract ("Collective 
Bargair:iing Agreements"). In the event of a conflict between this Attachment C and a Collective 
Bifrgaining Agreement, the terms of the Collective Bargaining Agreement shall supersede this 
Attachment C. 

13. Reporting and Monitorim!. Each Contractor, Consultant,_ and its Subcontractors and 
Subconsultants as applicable shall maintain accurate records demonstrating compliance ·with the 
LBE participation goals, including keepirig track of the dale that each response, proposal or bid 
that was received from LB Es, including the ::unount bid by and the amOLint to be paid (if 
difl"crenl) to the non-LBE contractor that was selected. documentation of anv efforts re!.!ardin!.! . . . . - . -
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good faith efl{)rts as set forth in Section 7. Project Sponsors shall create a reporting method· for 
tracking LBE participation. Data tracked shall include the following (at a minimum): 

a. Namefrypc of Contract(s) let (e.g. civil engineering contract. 
environment~! consulting, etc.) · 

b. Name of Contractors (including identil)'ing which are LB Es and 
.non-LR Es) 

c. Name of Subcontractors (including identifying which are LB Es 
and non-LBEs) 

d. Scope of work performed hy LBEs (e.g. under an architect, an 
LBE could be_ procured to provide renderings) 

e. Dollar amounts associated with both LBE and non-LBE 
Contractors at both prime and Subcontractor levels. 

f. Total LBE participation is deli"ned as a percei1tage of total Contract 
dollars. . . 

g. Outcomes.with respect to Devdoper's efforts to engage (hire) local 
small businesses/LBEs from disadvantaged communities including 
the 94124, 94134 and 94107 zip cc)des. . 

14. Written Notice-of Deficiencies: Hbased on complaint, failure to report, or other cause, 
the CMD has reason to question the good faith efforts of a Project S.porisor, Contractor, 
Subcontrac;:tor, Consultant or Subconsultant, then CMD shall provide written'notice to the Projec_t 
Sponsor, each affected Contractor or Consultant and, if applicable, also to its Subcontractor or 
Subconsultanl. The Contractor or Consultant arid, if applicable, the Subcontractor or,· 
Subconsultant, shall have a reasonable period, based on the facts and circumstances of each case, 
to demonstrate to the reasonable satisfaction of the CMD that it has exercised good faith to 
satisfy its obligations under this Attachment C: When deficiencies are noted CMD staff will 
work with the appropriate LBE Liaison(s) to.remedy such deficiencies. 

15. Remedies. Notwithstanding anything to the contrary in the Development Agreement, the 
following.process and remedies shall apply \Vith respect to ~my alleged violation of this 
Attachment C: 

Mediation and. conciliation shall be the administrative procedure of fi.rst resort for any 
and all compliance disputes arising under this Attachment C. The Director of CMD shall 
have power to oversee and to conduct the mediation and conciliation. 

Non-binding arbitration shall be the administrative. procedure of second resort utilized by 
CMD for resolving· the issue of whether a Project Sponsor, Contractor, Consultant, 
Suhcontractor or Suhconsultant discriminated in the award of one or more I .BE Contracts 
to the extent that such issue is ni:1t resolved through the 1m:diation and conciliation 
procl!dure described above. Obtaining a final judg111ent. through arhitration on LBE 
contract related disputes shall be a condition prec·edent to the ability of the City or the 
Project Sponsor, Contractor, Consultant, Subcontractor or Subconsultant to file a request 
frir judicial rclit~r. 
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If a Project Sponsor, Contractor, Consultant. "Subcontractor or Subconsultant is f"ound to 
be in willful breach of the obligations set forth in this Attachment C, assc::ss against the 
noncompliant Project Sponsor, Contractor, Consultant, Subcontractor or Subc.onsultant 
liquidated.damages not to exceed $25,000 or 5%.of the Contract, whichever is less, fur 
each such willful breach. In determining the am·ount of any liquidated damages lo be_ 
assessed within the limits described above, the arbitrator or court of competent 
jurisdiction shall consider the fo1ancial capacity of the Project Sponsor, Contractor, 
Consultant, Subcontractor or Subconsultant. f<or purposes of this p£1.ragraph, "willful 
br~ach'' means a knowing and inte.ntional breach. 

For a.11 other violations of this Attachment C, the sole remedy for violation shall be 
specific performance, withoufthe limits with respect thereto in Section 9.3 of the 
Development Agreem'ent. 

16. Duration of this Agreement. This Attachment C: shall. terminate (i) as· to each work. or 
Horizontal Improvement where work has commenced under the ODA, upon issuance of a SOP 
Compliance Determination for the applicable Horizontal l_mprovemenl; and (ii) as to each 
·Workforce Building where work has commenced under the applicable Vertical ODA, upon. 
issuance of a SOP Compliance Determination for. the applicable Vertical Improvements 
thereunder; (iii) as· to all Initial Tenant improvements and follow-on Tenant improvements, ten 
(I 0) years after issuance of the first Temporary Certificate .of Occupancy for the Vertical 
Improvements in which the Initial Tenant Improvements or foil ow-on Tenant Improvements arc 
located, and (v) for any Horizontal Improvements or Workforce Building that has not 
commenced before the termination of the Development Agreement, upon the termination of the 
Development Agreement. Upon such termination, this Attachment C shall be of no further fore<:= 
and effect. 

17. Notice. All notices to be given under this Attachment C shall be in writing and sent by: 
certified mail, rdurn receipt requested, in which case notice shall be deemed delivered three (3) 
business days after deposit, postage prepaid in the· United States Mail, a nationally recognized · 
overnight co4rier, in which case n'Otice shall be deemed delivered one ( i) business day a Iler 
deposit with that courier, or hand delivery, 'in which case notice shall be deemed delivered on the 
date received, all as follows: 

lfto CMD: 

lfto Project Sponsor: 

---·---------

Attn: 

------------
Attn: 
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Ir to Contrm:tor: 

Attn: ________ _ 

If to Consultant: 

Attn: 

Any party may change its address f"or notice purposes by giving the other parties notice of its 
new address as provided herein. A "business day" is an·y day other than a Saturday~ Sunday or a 
day in which banks in San Francisco, CalifrJrnia arc authorized to close. 

102332121.9 

.... 
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Attachment D 

·Dispute Resolution 

I. Arhitmtion 

Any dispute involving the alleged breach or enforcemcnt·of this Workforce Development 
Plan (excluding disputes relating to the Firs.t Source 1-li_ring Agrec1:nent and·the applicable City 
ordinances, which ·shall be resolved in ·accordance with thei.r respective terms) shall be submitted 
tu arbitration in accordance with this Attachment D. 

The arbitration shall be submitted to the Ari-ierican Arbitration AssoCiation, San( . . . 

. Francisco, Calif'ornia office ("AAA") \\1hich will use the Commercial. Rules of"the AAA then 
applicable, but subject to the further revisions thereof. If there ·is a connict between the 
Commercial Rules of the AAA and the arbi~ration provisions in this Attachment D, the 
~rbitration provisions of this Attachment D shall govern. The arbitration shall take place in the 
City and County of San Francisco. 

2. Demantlfor Arhitrt1litm 

The party seeking arbitration shall make a written demand for arbitration ("J;>emw~d for 
Arbitrt1tio11") in accordance· with the notice procedures of Appendix PL A, Section 5 (Notices). 
The Demand for Arbitration shall contain at a minimum: (J) a cover letter demanding arbitration 
under this provision and identifying the entities believed to be involved -in the dispute; (2) a copy 
or the notice or default, if.any, sent from one party to the other; (3) any written response to the 
notice of defau It; and ( 4) a brief statement of the n~ture of the alleged d~fault. 

3. Purtie.fl' Pm·ticipatitm 

All persons or entities aflected by the dispute (including, as applicable, OEWD, tlic Port, 
. Developer, Vertical Developers, Construction Contractor· (and subcontractor) and .J>ermanent 
Employer) and shall be made Arbitration Parties. Any such person or entity not made an 
Arbitration Party in the Demand for Arbitration may intervene as an Arbitration Party and in turn 
may name any other· such aff.ected person or entity as an Arbitration Party; provided that, upon ' 
request by any party, the arbiter may dismiss such party if it is not reasonably affected by the 
dispute. 

4. OEWD Request ft1 AAA 

Within seven -(7) business days after service or receipt of a Demand for Arbitration, 
OEWD shall transmit to AAA a copy ·of the Demand for Arbitration and any written response 
thereto from an Arbitration Party. Such material shaU be made part of the arbitration record. · 

5. . Se/ectiti11 t~f"Arbitrt1tor 

One arbitrator shall arbitrate the dispute. The arbitrator shall be selected from the panel 
of arbitraturs from AAA by the Arbitration Parties in accordance with the AAA rules. The 
parties shall act diligently in this regard. If the Arbitration Parties fail to agree on an arbitrator 
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within seven .(7) business days from the receipt of the panel, AAA shall appoint the arbitrator. A 
condition to the selection of any arbitrator shall be the arbitrator's agreement to: (i) submit t_o all 
Arbitration Par1ies the disclosure statement required under California Code of Civil Procedure 
Section 1281.9; and (ii) render a decision within thirty (30) days from the date of the conclusion 
·of the arbitration hearing. 

6. Setting ofArbitmtion llearing 

A hearing shall be held within ninety (90) days of the date of the (iling of the Demand for 
Arbitration \Vilh AAA, unless otherwise agreed by the Arbitration Parties. The arbitrator shall 
set the date, time and place for the arbitra\ion hearing(s) within the prescribed time periods by 
giving notice by hand delivery or first class mail to each Arbitration Party. 

In arbitration proceedings hereunder, discovery shall _be ·permitted in accordance. with 
Code (.)f Civil Procedure § 1283.05 as it may be amended from time to time. 

8. . Cal{f<m1it1 law Applie.\· 

California law, including the California Arbitration Act, Code of Civil Procedure Part 3, 
Title 9, §§ 1280. through 1294.2, shall govern all arbitration· proceedings in any Employment and 
Contracting Agreement. . · 

9. Arbitration Remedies and Sancti(m.\· 

. The arbitrator may impose only the remedies and sanctfons set forth below: 

a. Order specific, reasonable actions and procedtires to mltig·ate the effects of the 
non-c~mpliancc and/or to bring any non-compliant Arbitration Party into compliance with the 
Workforce Development Plan. 

. b. Require any Arbitration Party. to refrain from entering into new conti-acts related 
to work covered by the applicable sections of the Workforce Development Plan, or from granting 
extensions or modifications to existing contracts related to services covered by the applicable 
sections of the Workforce Development Plan, other than those minor modifications or extensions 
necessary to enable completion o·r the· work covered by the existing contract. 

. . 
c. Direct· any Arbitration Party to cancel, terminate,· suspend or. cause lo be 

cancelled, .terminated or suspended, any contract or portion(s) thereof for failure of any 
Arbitration Party to coniply with any of the requirements in this Workforce Development Plan. 
Contracts may be continued upon the c.ondition that a program for future compliance is approved 
by OEWD. If any Arbitration Party is frnmd to be in willful brcm:h of its obligations hercun~er, 
the arbitrator . may impose a monetary sanction not to exc':'!ed Filiy Thousand Dollars 
($50,000.00) or ten -percent (I 0%) of the base amount of the breaching party's contract, 
whichever is less, provided that. in lktcrmining the amount of any monetary sanction to be 
assessed, the arbitrator shall consider the financial capacity of the breaching party. No monetary 
sanction shall be imposed pursuant to this paragraph for the first willful bn:~-1ch of the Workf"i.1rce 
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Development Plan unless the breaching party has failed to cure after; being provided written 
imticc and a reasonable opportunity to ctire. Monct::iry s::inctions may be imposed for subsequent 
uncured willful breaches by any Arbitration Party whether or not the breach is sL1bseqm:ntly 
cured. For purposes of this paragraph, '·wil(fu/ hreucll" means.a ki1owing and intentional breach. 

d. Direct any Arbitration Party to produce and provide to OEWD any records, data 
or ·reports which are necessary to determine if a violation has occurred and/or to monitor the 
performance of any Arbitration Party. 

I 0. Arhjtrt1tor'.'I Decisitm · 

The ar~itrator will normally make his or her award within twenty (20) days after the date 
·that the he~ring is completed but in no event past ·thirty (30) days from the conclusion of the 
arbitration hearing; provided that where a temporary restraining order is so.ught; the arbitrator. 
shall make his or her· award not later than twenty-four (24) hours after the hearing on the motion. 
The arbitrator shall send the.decision by certified or registered mail to each Arbitration Party and 
shall also copy all Arbitration Parties by email (if email addresses are provided). 

11. . Deft111/t Awnrtl;· No Requirement to Seek '"' On/er Compelling 
A rbitmtirm 

. . . 

The arbitrator may enter .a default award.against any person or entity who fails to appear 
at the hearing, provided that: ( 1) the· person or entity· received actual written notice of the 
hearing; and (2) the complaining party has a proof.of service for ·the .absent person or entity. In 
order td obtain a default award, the complaining party need not ·first seek. or obtain an o.rder to· 
arbitrate the controversy pursuant to Code of Civil Procedure § 1281.2. 

12. Arhilrt1tor Lllcks Power ltJ MmiffY. 

Except as expressly provided above in this Attachment D, the arbitrator shall have nu 
power to add to, subtract from, disregard, modif.y or otherwise alter the terms of the Workforce 
Development Plan or to negotiate new agreements· or prov_isions between the parties. 

13. JurisdictitJn/E11try of Judgmelll 

The inquiry of the arbitrator shall be restricted to the particular c_ontroversy which gave · 
rise to the Demand frir Arbitration. A decision of" the arbitrator issued hereunder shall be final 
and binding upon ·all Arbitration Parties. The prevailing Arbitration Party(ies) shall be entitled to 
reimbursement for the arbitrator's tees and related costs of arbitration. If a subcoptn.1ctor is the 
losing party and fails to pay the foes within 30 days, the·n the applicable Construction Contractor 
(for whom that" subcontractor worked) sh.all pay the fees. Each Arbitration Party shall pay its 
own attorneys' foes, provided, however, those attorne"y.s' tees may be awarded to the prevailing 
party i r the arbitrator finds that the arbitration action was instituted, I itigated, or del"cndcd in bad 
faith. .Judgment upon the arbitrator's decision may he. entered in any court of competent 
jurisdiction. 
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14. E..n:11/p11tio11 

E·xcept as set forth in Section 13 of this Attachme1ii D, each Arbitration Party shall 
expressly waive any and all claims against OEWD, the Port and the City for costs or damages, 
direct or indirect, relating to this.Workforce Development Plan or the arbitration process in this 
Attaci1me11t D, including but not limited ·to claims relating to .the start. continuation and 
completion of construction. 
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MASTER LEASE EXHIBIT J 

FORM OF SUBTENANT ESTOPPEL CERTIFICATE 

The undersigned, ("S~btenant"), is the subtenant of a 
portion of the real property located at [ ), commonly known as 
____ ,within the 28-Acre Site at Pier 70 in San Francisco, California, pursuant to 
that certain Sublease (as defined below) between Subtenant and [ ) 
("Sublandlord"), and hereby certifies to the City and County of San Francisco, a 
municipal corporation, operating through the San Francisco Port Commission ("Port'"), 
Sublandlord, [and to the following to the best of 
Subtenant's knowledge after diligent inquiry: 

I. That there is presently in full force and effect a sublease (as modified, 
assigned, supplemented and/or amended as set forth in paragraph 2 below, the "Sublease") 
dated as of , 20_, between Subtenant and Sublandlord, covering property 
located at [ ), as further described in the Sublease .(the "Subleased 
Premises"). A true, correct and complete copy of the Sublease is attached hereto as 
Schedule 1. 

2. That the Sublease has not been modified, assigned, supplemented or 
amended except as follows: 

3. That the Sublease is subject to the terms and conditions oft.hat certain 
Lease No. L-[XXXXX] between Port and [ ] ("Master Tenant"), as may 
ha\:'e been amended from time to time (as amended, the "Master Lease") and to the terms 
and conditions of that certain Master Sublease between Master Tenant and [entity in . 
which tax credit investor has an interest], as may have been amended from time to time 
(as amended, the "Master Sublease"]. 

4. That the Sublease represents the entire agreement between Sublandlord 
and Subtenant with respect to the Subleased P"remises. 

5. That the commencement date under the Sublease was 
---~---

20 __ , and the expiration date·ofthe Sublease is , 20 __ 
Subtenant has no options to lease additional space, no rights of refusal with respect to 
leasing.additional space, and no renewal options [except as follows: 

6. That the present minimum m~nthly rent which Subtenant is paying under 
the Sublease is$ . All rent, charges and other payments due 
Sublandlord under the Sublease have been paid to and including ______ _ 
20 
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7. That, if applicable, the present percentage rent payable by Subtenant on a 
[monthly/quarterly/annual] basis is percent of _____ _ 

8. That the security deposit held by Sublandlord under the terms of the 
Sublease is$ , and Sublandlord (or any other party) holds no other 
deposit from Subtenant for security or otherwise. 

9. That Subtenant has accepted possession of the Subleased Premises and 
that all conditions of the Sublease to be satisfied by Sublandlord have been completed or 
satisfied to the satisfaction of Subtenant (including completion of any· landlord work and 
payment in full of any tenant allowance) [except as follows: ]. 

I 0. That Subtenant, as of the date set forth below, has no right or claim of 
deduction, charge, lien or offset against Sublandlord under the Sublease or otherwise 
against the rents or other charges due or to become due pursuant to the terms of the 
Sublease [other than 

----------~ 

11. That, to Subtenant's actual knowledge, Sublandlord is not in default or 
breach of the Sublease or the Master Lease, [or Master Sublease], nor. to Subtenant's 
actual knowledge, has Sublandlord committed an act or failed to act in such a manner, 
which, with the passage of time or notice or both, would result in a default or breach of 
the Sublease or the Master Lease [or Master Sublease] by Sub landlord [other than · 

12. That Subtenant is not in default or in breach of the Sublease, nor has 
Subtenant committed an act or failed to act in such a manner which, with the passage of 
time or notice or both, would result in a default or breach of the Sublease by Subtenant 
[other than 

----------~ 

13. That Subtenant is not the subject of any pending bankruptcy, insolvency, 
debtor's relief, reorganization, receivership, or similar proceedings, nor the subject of a 
ruling with respec~ to any of the foregoing. 

14. The undersigned hereby certifies that he or she is duly authorized to sign 
and deliver this Certificate on behalf of Subtenant. 

15. "Subtenant's actual knowledge" means the actual kno'wledge of 
[ ], Subtenant's [ , after.investigation of Subtenant's appropriate 
recor~s of, and operations at, the Subleased Premises. 

This Certificate shall be binding upon Subtenant and inure to the benefit of Port, 
Sublandlord, [ ·1 and their respective successors and assigns. 

Dated: , 20 __ 
[Insert name of Subtenant] 
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MASTER LEASE EXHIBIT K 

FORM OF TENANT ESTOPPEL CERTIFICATE 

The undersigned, [ !], a [ j ("Tenant"), is the 
tenant of the real property having an address at [ ] [ ] 
within the 28-Acre Site at Pier 70 located in San Francisco, California (the "Property"), 
and hereby certifies to the City and County of San Francisco, a municipal corporation, 
operating by and through the San Francisco Port Commission ("Port") [and to 
-----------~.the following as of the date set forth below: 

1. That there is presently in full "force and effect Lease No. L-[ ] 
dated as of [ ], 20 IL], (as may be modified, assigned, supplemented and/or 
amended as set forth inparagraplr 2 below, the "Lease"'), between Tenant, as tenant, and 
Port, as landlord, covering the Property and other improvements, as further described in 
the Lease (the "Premises'"). 

2. Thal the Lease has not been modified, assigned, supplemented or amended 
except as follows: 

-----------~ 

3. That the Lease represents the entire agreement between Port and Tenant 
with respect to the Premises. 

4. That the commencement date under the Lease was [_], 20 I[_], and the 
expiration date of the Lease is[_], 20LJ. 

5. That the present minimum monthly base rent which Tenant is paying 
under the Lease is$ ----

6. tadd if applicable:-] That the Percentage Rent (as defined in the Lease) 
paid by Tenant for the most recent full calendar month prior to the date set forth below 
was$ .] 

7. That the security deposits held by Port under the tem1s of the Lease are as 
follows:$ ----

8. That Tenant has accepted possession of the Premises and that, to the best 
of Tenant's knowledge, all conditions of the Lease to be satisfied by Port have been 
completed or satisfied to the satisfaction of Tenant. 

.9. That, to the best of Tenant's knowledge, Tenant, as of the date set forth 
below, has no right or claim of deduction, charge, lien or offset against Port under the 
Lease or otherwise against the rents or other charges due or to become due pursuant to 

. the terms of the Lease other than 
--------~ 
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10. That, to Tenant's actual knowledge, Port is not in default or breach of the 
Lease, nor has Port committed an act or failed to act in such a manner, which, with the 
passage of time or notice or both, would result in a default or breach of the Lease by Port. 

11. That, to the best of Tenant's knowledge, Tenant is not in default or in 
breach of the Lease, nor has Tenant committed an act or failed to act in such a manner 
which, with the passage of time or notice or both, would result in a default or breach of 
the Lease by Tenant. 

12. Tenant is not the subject of any pending bankruptcy, in_solvency, debtor's 
relief, reorganization, receivership, or similar proceedings, nor the subject of a ruling 
with respect to any of the foregoing. 

This Certificate shall be binding tipon Tenant and inure to the benefit of Port,[ _ 
__ _,] and [its/their respective] successors and assigns. ' 

Dated: , 20_. ------

], a [ l 

By:~-----------
Name: ~---------
Title: 

~------,...-----
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By:~----------
Name: -----------
Tit 1 e: -----------
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MASTER LEASE l~XHIHIT L 

FORM:OF PORT ESTOPPEL CERTIFICATE 

The·tmdersigned, the City and County of San Francisco, a municipal corporation, 
operating by and through the San Francisco Port Commission ("Port"), is the owner of the fee 

· simple estate in the real property having an address at · ], within Pier 70 in San 
Francisc.o, California (the "Pro11crty"), and hereby certifies to I" . . . ], a 

. I" ] ("Tcmrnt") [and to ] the following as of the 
date set forth below: 

I. · That there is ·presently in full force and effect Lease No. L-1" I dated as of 
[ · ], 20[_] (as modified, assigned, supplemented and/or amended as set f.C.lfth in 
pt1ragrt1pll 2 belo\~, t~e "Lea~e"), ~etween P~rt, as landlord, and Tenant, .. ~,i. .. t~n~1~~· ... ,!.~U~~-. ,. : , __ 
Property located w1thm a portion of that certam real property known as l_I».1e.r'7Wl~-~~.rt-~!l.UJ .. !d1ng 

. ad~rcs~}, as further de_scribed in the Lease (the "Premises"). 

2. That the Lease has no·l been modified, assigned, supplemented or amended except 
as follo\.vs · __ ]. 

3. That the Lease represents the entire agreemen.t between Port and Tenant with · 
respect to the Premises _except as follows: · 

4. That the commencement date under the Lease was I_· ---~' 20L], arid 
the expiration date of the Lease is [ ], 201_]. Tenant does not have any right to renew the 
lease term. [modify for Lease for Parcel E4: except for one 15-year term to extend] 

. . 
5. That the pr~sent monthly minimum rent under the Lease is$[ ]. 

6. That the Percentage Rent (as defined in the Lease) paid by Tenant for the most 
recent full calendar month prior tc:i the date set forth below was$[ ](mark NIA if 
not applicable). 

7. That the security depo~its held by Port under the terms of the Lease are as 
follows: $[ · ]. 

8. Intentionally omitted. . . 
. . 

9. That, to the actual knowledge of Port, Port is nol in default or in breach· of the 
Lease, nor has Port committed an act or failed to aCt in such a manner which, with the passage of 
time or notice or both, would result in a default or breach of the Lease by Port except as follows: 

For purposes of this Estoppel Certificate, the term "actual knowledge" shall mean the actual 
knowledge of[ ________ J ·Port's property manager for the J~remis_es a tier inquiry. 

I 0. That, lo the actual knowledge of Port, Tenant is not in default or in breach of the· 
Lease, nor has Tenant committed an act or failed to act in such a manner which .. with the passage 
of time or notice or both, would result in a default or breach of the Lease by Tenant except as 
follows: L___ _]. · 

11. That, to the actual knmvledge of Port. Tenant, as of the date set forth below, has 
no right or claim of deduction, charge, lien or offset against Port under the Lease or otherwise 
against the rents or other charges due or to become due pursuant to the terms of the Lease other 
than · . ]. 

12. That Port has not assigned, conveyed, transferred, or mortgaged its interest in the 
Lease or the P1:emises except as follows: I .J. 

13. That Port has not received writ_lL'n notice of any threatened eminent domain 
proceedings frqm a governmental entity having eminent domain powers against Port's interest in 
the Premises. · 

-1- . 
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14. The undersigned hereby certifies' that he or she is duly authorized to sign and 
deliver this Certificate on behalf of Pl)rt. 

This Certificate shall be binding: tipon and inure to the benefit of Tenant, Port, 
L. ] and ~heir respectiv_c successors and assigns. 

Dated: L_ _____ ], 2or___]. 

CITY AND COUNTY OF SAN FRANCISCO, 
A MUNICIPAL CORPORATION, OPERATING 
B\' AND THROUGll THE SAN FRANCISCO 
PORT COMMISSION 

By:---------
Name: "'------------Tit 1 e: 

~----------
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1. LENDERS' RIGHTS 

1.1. Definitions. 

MASTER LEASE EXHIBIT M 
LENDER'S RIGHTS 

"Bona Fide Institutional Lender" means any one or more of the following, 
whether acting in its own interest and capacity or in an agency or a fiduciary 
capacity for one or more Persons none of which need be Bona Fide Institutional 
Lenders: (i) a savings bank, a _savings and loan association, a commercial bank or 
trust company or branch thereof, an insurance company, a licensed California 
finance lender, any agency.or instrumentality of the United States government or 
any state or City governmental authority;·a real estate investment trust, a 
religious, educational or charitable institution, an employees' welfare, benefit, 
pension or retirement fund or system, an investment banking, merchant banking 
or brokerage firm, or any entity directly or indirectly sponsored or managed by · 
any of the foregoing, or other lender, all of which, at the time a Pemiitted Lien is 
recorded in favor of such entity, owns or manages assets of at least Five Hundred 
Million Dollars ($500,000,000) in the aggregate (or the equivalent in foreign 
currency), or (ii) an Affiliate of an entity described in clause (i). 

"Borrower" when used in reference· to a Permitted Lien means Tenant or, in the 
case of a Mezzanine Loan, an owner of Tenant. 

"Developer Construction Obligations" means Master Devcloper;s and Tenant's 
duty under the ODA and this Lease, as applicable, to perform or provide, in 
accordance with applicable Project Requirements and Regulatory Requirements, 
for: 

. . 
(i) construction of the Horizontal Improvements for Phase I, which is 

a nontransferable obligation under DOA § 6.1 (Transfer Limitations in Phase I); 

(ii) construction of the Horizontal Improvements for all other Phases 
(as oefined in the DOA); · 

(iii) rehabilitation of the Historic Buildings for reuse in accordance 
with the Secretary's Standards; 

(iv) Developer Mitigation Measures (as defined in th~ DOA); and 

(v) Associated Public Benefits (as defined in the ODA). 

"Developer Construction Obligations" excludes Port Improvements and 
any Deferred Infrastructure, Developer Mitigation Measures,_and 
Associate~ Public Benefits that any Vertical Developer will construct or 
provide in accordance with its Vertical DDA. 

"Encumbered Property". means the specific real property interest in the 
Leasehold Estate that is the collateral under a Permitted Lien. 

"Lender. Acquisition" means a Permitted Lender <;>r its nominee taking direct or 
indirect title to Encumbered Property under its Permitted Lien through a 
foreclosure proceeding, a conveyance or other action in lieu of foreclosure, or its 
exercise of.any other power of sale or other remedy. · 

"Mezzanine Loan" means a loan.secured by a pledge of equity interests in 
Borrower. 



j 
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"Mezzanine Lender" is an entity that makes a Mezzanine Loan to a direct or 
indirect owner of Borrower, subject to Section l.3(c) hereof (Mezzanine 
Financing). 

"Permitted Lender" means a Bona Fide lnstitutional Lender or a Mezzanine 
L~nder that makes a Permitted Loan. 

"Permitted Lien" means a .mortgage, deed of trust or other security instrument, 
given lo secure a Borrower's repayment obligation to a Perm_ilted Lender, that 
encumbers: 

(i) Borrower's real property interest in the Leasehold Estate; or 

(ii) Borrower's ownership interests in Tenant. 

"Permitted Loan" me~ins a loan or Mezzanine Loan that a Permitted Lender 
makes to fund or refinance the cost of.Developer Construction Obligations, 
secured by a· Permitted Lien. 

"Successor by Foreclosure" means any person who obtains title to all or any 
portion of or any interest in the Leasehold Estate as a result of foreclosure 
proceedings, conveyance or other action in lieu of foreclosure on a Permitted 
Lien, or other remedial action, including: · 

. (i) any other person who obtains title to all or any pQrtion of or any 
interest in the Leasehold Estate or a Borrower from or through a Permitted 
Lender, including a Permitted Lender's nominee; 

(ii) any other purchaser at a foreclosure sale; and 

(iii) any successor lo either of the above. . 

"Tenant's Con·struction, Restoration and Maintenance Obligations" means 
Tenant's obligations for construction of the Horizontal Improvements as more 
particularly described in Section 12.1 of this Lease, Tenant's covenants to repair 
and maintain the Premises as more particularly described in Sectipn I I". I and 
Tenant's obligations for Restoration of the Premises as more particularly 
described in Section 15.1. 

1.2. Right f() E11cumher. 

(a) Permitted Loans. Tenant is expressly permitted to obtain one or more 
Permitted Loans from Permitted Lenders. As security for any Permitted Loan, Tenant 
will have the right, at any time during the Term and without Port consent, to grant one or 
more Permitted Liens to secure the Pennitted Loans. 

(b) Prohibited Loans. Tenant is expressly prohibited from: (i) granting any 
liens on any real or personal property interest in or related to the Premises to secure 
obligations other than Tenant's obligations under this Lease including, without limitation, 
the Developer Construction Obligations; or (ii) providing compensation or rights to any 
lender as consideration for matters unrelated to the Proj_ect. 

(c) Loan Transfers. A Permitted Lender may transfer any part of its interest 
in a Permitted Loan and Permitted Lien without the prior consent of or notice to either 
Party. 
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1.3. Certain As.rnram:es. 

(a) Port Cooperation~ 

(i} The Port agrees to cooperate reasonably to confirm rights and 
obligations under the provisions of this Exhibit 1\f that protect the rights of 
Pl.!rmitted Lenders hereunder. 

(ii) If requested by a Permitted Lender, the [>ort will enter into a separate 
agreement to implement this Article. But the Port will have no obligation 
to agree to any additional provisions that could, in the Port's sole · 
judgment, adversely affect any of the Port's rights and remedies under this 
Lease. The Port Director's execution and delivery of an agreement under 
this Subsection will be conditioned on its prior receipt of payment for all 
costs incurred to review and negotiate the agreement. If paid by Master 
Developer or Tenant, as applicable, t!1ese costs will not be Soft Costs for 
purposes of the ODA or this Lease. · 

(b) Construction Loans. Tenant must provide the Port with a conformed copy 
of any Permitted Lien tha_t is reco~ded in the Official Records or filed with the California 
Secretary of State. 

(b) Mezzanine Loans. Tenant must provide.the Port with the name of each 
. Mezzanine Lender and the priority of its Permitted Lien, together with a copy of the 
Permitted Lien and other agreements describing the security for the Permitted Loan or 
granting foreclosure rights to.the Mezzanine Lender. To protect confidential proprietary 
information, Tenant may comply with this requirement by making the relevant 
documentation available for review by a Port representative during regular"business hours 
at Tenant's offices in San Francisco: · 

(c) Requests for Notice. The Port will not be required to recognize any 
Permitted Lender's rights unless Tenant or the Permitted Lender has provided notice 
under Article 35 (Notices) of.each Permitted Lender's addresses for notice. The Port 
will be entitled to rely on any notice delivered in this manner until superseded by a later 
notice given in the same manner. 

1.4. Lenders' Notice Rig/its. 

(a) Dcliverv of Notices. The Port will deliver a copy of any notice given to 
Tenant under Article 23 (Events of Defa_ult) or A.rticle 24 (Remedies) to each Permitted 
Lender at the notice address in a previously delivered request made under 
Subsection l.3(d) (Requests for Notice). The Port will also deliver a notice of Tenant's 
failure to cure any default or breach under Article 23 (Events of Default) or Article 24 
(Remedies) to each Permitted Lender at its notice address. 

(b) Effect of De laved Delivery of Notice. The· Port's delay or failure to 
provide notice to a Permitted Lender under this Section will extend the Permitted 
Lender's cure period by the number of days the Port delayed before delivering notice. 

(c) No Extension for Unknown Lenders. If the Port receives a request for 
notice from a Permitted Lender under Subsection l.3(d) (Requests for Notice) after the 
Po1t has already delivered· a notice to Tenant under Article 23 (Events of Default) or 
Article 24 (Remedies), the request will not extend any of the time periods in this Article. 

1.5. Right to Cure. 

(c) Lender Election. Each Permitted Lender will have the right at its sole 
election to cure any Event of Default or Material Breach; provided that all such acts must 
be performed in compliance with the terms of this Lease. Except after Permitted Lender 
or a Successor in Foreclosure acquires Tenant's interest unde~ this Lease, no such action 

., 
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. will constitute an assumption by such Permitted Lender of the obligations of Tenant 
unde~ this Lease. Subject to compliance with the applicable terms of this Lease, each 
Permitted Lender and its agents and contractors will have full access to the Premises for 
purposes of.accomplishing any of the foregoing. The cure period for the Permitted 
Lender will be the same period as Tenant's cure period, plus an additional: (i) 30 days to 
cure a monetary ~vent of Default or Material Breach; or (ii) 60 days to cure any other 
Event of Default or Material Breach that the Permitted Lender could cure without 
foreclosine. on its Permitted Lien. 

~ I . . . 

(d) Port Forbearance for Foreclosure. If an Event of Default or Material 
Breach is not cured within the cure period under Subsection 1.1 ( c) (Lender Election) or 
cannot be cured by the Permitted Lender without foreclosing on its Permitted Lien, the 

· Port will forbear from exercising its remedies and provide the Permitted Lenqer an 
extended cure period it: within the cure period under Subsection l.l(c) (Lender 
Election): 

(i) the Permitted Lender has a recorded or filed its Permitted Lien and 
given notice to the Port under Section 35 (Notices) that the Permitted Lender 
intends to proceed with due diligence to complete~ Lender Acquis~tion.; 

(ii) the Permitted Lender begins foreclosure proceedings within 
60 days after delivering notice under clause (i) and diligently completes the 
Lender Acquisition; and · 

(iii) after becoming the Successor by Foreclosure, the Permitted Lender 
or its nominee diligently proceeds to cure any Event of Default or Mat~rial 
Breach for .which the Port delivered notice to the Permitted Lender under 
Subsection l.4(a) (Delivery of Notices) and the Permitted Lender gave to the 
Port under clause (i) of this Subsection. · 

The period from the date Lender provides notice to Port delivering notice under 
clause (i) .until a Lender acquires and succeeds to the interest of Tenant under this 
Lease or some other party acquires such interest through Foreclosure is herein 
called the "Foreclosure Period." 

(e) Deemed Cure by Foreclosure. No Permitted Lender will be required to 
cure any Event of Default or Material Breach that is personal to the Borrower, such as 
Borrower's Insolvency or failure to.submit required infonnation in the Borrower's 
possession. The Permitted Lender's completion of a Lender Acquisition to become a · 
Successor by Foreclosure will be deemed to be a cure of any Event of Default or l\~aterial 
Breach that resulted in the Lender Acquisition. 

1.6. Obligations with Re.ttpect to the Property. 

(a) Relationship to Lease. Except as set forth in this Article, no Permitted 
Lender will have any obligations or other liabilities under this L_ease until it becomes a 
Successor by Foreclosure to the Tenant's interest in the Leasehold Estate (referred to as 
"Foreclosed Property") and expressly assumes its Borrower's rights and obligations 
under this Lease in writing. A Permitted Lender (or its designee) that becomes a 
Successor by foreclosure to any Foreclosed Property will take title subject to all of the 
terms and conditions of this Lease to the extent applicable to the Foreclosed Property, 
including any Claims for payment or performance of obligations that are due as a 
condition to enjoying the benefits under this Lease after the Lender Acquisition is 
complete. 

(b) Relationship with the Port. As of the date of the Permitted Lender's 
completion of a.Lender Acquisition and assumption of Tenant's rights and obligations 
under this Lease, the Port will recognize the Permitted Lender as Tenant under this Lease. 
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(c) Port Right to Terminate .. The Port will have the right to terminate this 
Lease with respect to the Forec:loscd Property if the Successor by Foreclosure docs not 
agree to assume the Developer Construction Obligations relating to the Foreclosed 
Prope1ty accruing under the DDA and this Lease in writing within 90 days after the date 
of the Lender Acquisition. If a Successor by foreclosure affirms its intent to assume the 
Developer Construction Obligations under the DDA and this Lease, the Schedule of 

· Performance with respect to the Foreclosed Property will be extended as needed for the 
Successor by Foreclosure to comply with the Developer Construction Obligations. 

(d) Oblieations of Lender Prior to Lender Acquisition. Prior to a Lender 
Acquisition, Port will have no right to enforce any obligation under this Lease against 
any Lender unless such Lender expressly assumes and agrees to be bound by this Lease 
in a form reasonably approved in writing by Lender and Port, which form will be 
consistent with the terms of this Lease (for the avoidance of doubt, the foregoing wil I not 
limit Port's rights and remedies against Tenant notwithstanding any interest Lender may 
have in Tenant or any right against any successor owner of the Property for a continuing 
default, as set forth in and subject to the limitations of this Exhibit M. However, Lender 
agrees to comply during a Foreclosure Period with the terms, conditions and covenants of 
this Lease that are reasonably susceptible of being complied with by Lender prior to 
acquiring possession of the Lease, including the payment of all Impositions and any other 
sums due and owing hereunder .. 

(e) No Oblieation to Restore. Subject to Section I .6(g) (Lender Agreement to 
Restore); if a Tenant Event of Default occurs prior to (x) completion of the Horizontal 
Improvements, (y) following any damage or destruction to completed Horizontal 
Improvements or Historic Buildings 2, 12 and 21 (collectively, the "Historic Buildings") 
but" prior to completion of the Horizontal Improvements or prior to the Restoration of any 
completed Horizontal Improvements or Historic Buildings, as applicable, each Permitted 
Lender, either before or after foreclosure or action in lieu thereof, will not be obligated to 
perform any of Tenant's Construction, Restoration and Maintenance Obligations beyond 
the extent necessary to preserve or protect the Improvements already mad.e, to remove 
any debris and to perform other reasonable measures to protect the public; provided, 
however, any other Person who thereafter obtains title to the Leasehold Estate, or any 
interest therein from or through such Lender (or its designee), or any other Successor 
Owner (other than such Lender) will be obligated to Restore any damage or destruction 
to the Improvements in accordance with this Lease, except that any time period for such 
Restoration shall be reset as if the applicable casualty or condemnation occurred as of the 
date of the Lender Acquisition. 

. . 

(t) Obligation to Sell If Not Restore. In the event that Lender acquires the 
Foreclosed Property through a Lender Acquisition and Lender chooses not to complete or 
Restore the Improvements following a casualty event, it will notify Port in writing of its 
election within one hundred twenty (120) days following the later of the Lender 
Acquisition or the casualty, and will therefore use good faith efforts to sell its interest 
under this Lease and the DDA with reasonable diligence to a purchaser that will be 
obligated to Restore the Improvements and complete the Horizontal Improvements, but in 
any event Lender will use good faith efforts to cause suc.h sale to ()ccur within nine (9) 
months following Lender's written notice to Port of its election not to Restore (the "Sale 
Period"). 

(g) Lender Agreement to Restore. If Lender fails to sell its interest in the 
Leasehold Estate within the Sale Period, such failure will not constitute a default 
hereunder but Lender.will be obligated to Restore the Improvements to the extent this 
Lease obligates Tenant to so Restore (except that, if the applicable casualty or 
condemnation occurred prior to the Lender Acquisition. any time period for such 
Restoration shall be reset as if the applicable casualty or condemnation occurred as of the 
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date of the Lender Acquisition). In the event Lender agrees, or is deemed to have agreed, 
to Restore the Improvements, (i) all such \\1ork will be performed in accordance with all 
the requirements set forth in this Lease, (ii) Lender shall engage a qualified construction 
manager with at least ten (I 0) years' experience managing construction projects of a 
similar nature, and (iii) Lender shall confirm to Port in writing that its construction 
manager satisfies the foregoing requirement. 

. . 

(h) Developer Construction Obi igations. Section 12.1 of this Lease provides 
that Tenant must construc_t, the Horizontal Improvements during the Term in accordance 
with-the ODA including Articles 13-17 thereof. Without. limiting Subsections I .6(c), (f) 
and (g) hereunder, the rights and obligations of a Lcndc·r to perform the Developer 
Construction Obligations hereunder will be governed by the applicable provisions set 
forth in ODA Ai:ticle 18 (Lender's Rights). 

1.7. New Lease. In the event of the termination of this Lease before the expiration of 
the Term. including, without limitation, the rejection of this Lease by a trustee of Tenant in 
bankruptcy or by Tenant as a debtor-in-possession, except (i) by Total Condemnation, or (ii) as 
the r.esult of damage or destruction as provided in Article 15 (Damage or Destruction), Port will 
serve upon ~ender written·notice that this Lease has been terminated, together with a statement 

. of any and all sums which would at that time be due under this Lease but for such termination, 
and of all other defaults, if any, under this Lease then known to Port. The Senior Lender will 
thereupon have the option to obtain a new lease in accordance with and upon the following terms 
and conditions ("New Lease"): 

. (a) Upon the written request of Lender, within thirty (30) days after service of 
such notice that this Lease has been terminated ("New Lease Execution Period"), Port 
will enter into a New Lease of the Premises with the most senior Lender giving notice 
within such period or its designee, provided that Lender assumes Tenant's obligations as 
Sublandlord under any Subleases then in effect; and · 

(b) Such New Lease will be entered into at the Lender's cost, will be effective 
as of the date of termination of this Lease, and will be for the remainder of the Term and 
at the Rent and upon all the agreements, terms, covenants and conditions hercot: 
including any applicable rights of renewal and in substantially the same form as this 
Lease (except for any requirements or conditions which Tenant has satisfied prior to the 
termination). The New Lease will have the same priority as this Lease, including priority 
over any mortgage or other lien, charge or encumbrance on the title to the Premises. The 
New Lease will require Lerider to perform any unfulfilled monetary obligation of Tenant 

·under this Lease that would, at the time of the execution of the New Lease, be due under 
this Lease if this Lease had not been terminated and to perform as soon as reasonably 
practicable any unfulfilled non-monetary obligation which is continuing and is 
reasonably susceptible of being performed by such Lender, including any obligation to 
Restore subject to Section.\· I.6(e) (Obligation to Sell If Not Restore) and J.6(j) (Lender 
Agreement to Restore). Upon the execution of the New Lease, Lender will pay any and 
all sums which would at the time of the execution thereof be due under this Lease but for 
such termination, and will pay all expenses, including reasonable Attorneys' Fees and 
Costs incurred by Port in connection with such defaults and termination, the recovery of 

·possession of the Premises, and the preparation, execution and delivery of such New 
Lease. The provisions of this Sectio111. 7(b) will survive any termination of this Lease 
(except as otherwise expressly set out in the first sentence of Section 1. 7 (New Lease)), 
and will constitute a separate agreement by Port for the benefit of and enforceable by 
Lender. 

1.8. Nominee. Any rights of a Lender under this Exliibit M, as amended hereby, may 
be exercised by or_ through its nominee or designee (other than Tenant) which is an Affiliate of 
Lender: provided, however, no Lender will acquire title to the Lease through a nominee or 
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designee which is not a Person otherwise permitted to become Tenant hereunder; provided, 
further that a Lender may acquire title to the Lease through a wholly owned (directly or 
indirectly) subsidiary of Lender. 

1.9. Subleases am/ Other Property Agreements. Eftective upon the commencement 
of the term of any New Lease executed pursuant to Suh!t·ection /. 7 (New Lease), any Sublease 
then in effect will be assigned and transferred without recourse by Port to Lender. Between the 
date of termination of this Lease and expfration of the New Lease.Execution Period, Port will not 
(I) enter into any new management agreeme1its or ag"reements for the maintenance of the 
Premises or the supplies therefor (collectively, "Other Property Agrcenlents") or Subleases 
which would be binding upon Lender if Lender enters into a New Lease, (2) cancel or materially 
modify any of the existing Subleases, management agreements or agreements for the 
maintenance of the Premises or the supplies therefor or any other agreements affecting the 
Premises, or (3) accept any cancellation, termination or surrender of any Subleases subject to a 
Non-Disturbance Agreement with the Subtenant of such Sublease or Other Property Agreement 
without the written consent of Lender; which consent will not be unreasonahly withheld or 
delayed; provided, however Lender's prior approval will not be required for any Other Property 

· Agreement entered into, cancelled, or modified by Port due to an emergency. Effective upon the 
commencement of the term of the New Lease, Port will also quitclaim to Lender, its designee or 
nominee (other than Tenant), without recourse, all of Tenant's Personal Property remaining on 
the Premises. · 

1.10. Com·ent of Lender. Port will not (i) modify this Lease in a manner that increases 
base rent"or percentage rent·owed to Port, decreases the Term, amends any provision of this 
Exhibit M, or otherwise amends the terms of this Lease in a manner that creates a material 
adverse effect upoi1 Senior Lender, or (ii) terminate or cancel this Lease without Senior Lender's 
prior written consent, which consent will not be unreasonably withheld, conditioned or delayed. 
Any such modification, terminati9n or cancellation of this Lease without Senior Lender's 
consent will be effective against Senior Lender. No merger of this Lease and the fee estate in the 
Premises will occur on account of the acquisition by the sam_e or related parties of the leasehold 
estate created by this Lease and the fee estate in the Premises without the prior written consent of 
Lender. . 

1.11. Reliance. The provisions of this ·Exhibit Mare for the benefit of the Lender and 
may be relied upon and shall be enforceable by the.Lender. 

. 1.12. Priority of Lemler Protection.v ln the event of a conflict between a provision in 
this Exhibit M, on the one hanq, and any other provision of this Lease, on the other hand, the. 
provision set forth in this Exhibit M will control. 

1.13. No Impairment of Permitted Lien. No default under this Lea~e by_ a Borrower 
will invalidate or defeat the Permitted Lien of any Permitted Lender. A breach of any obligation 
secured by any Permitted Lien will not defeat, diminish, render invalid or unenforceable, or 
otherwise impair Tenant's rights or obligations or be, by.itself, a default under this Lease. 

1.14. Multiple Permitted Liens. 

(a) Lien Priority Generally. If at any time there is more than one Permitted 
Lien against any real property interest securing a Permitted Loan to Borrower, the 
Permitted Lien of the Permitted Lender prior in time to all others on that portion of the 
encumbered real property interest (the "Senior Lender") will be vested with the rights 
under this Article to the exclusion of the holder of any other Permitted Lien except to the 
extent that the Permitted Lender holding the junior Permitfed Lien has obtained the 
consent of the Permitted Lender holding the senior Permitted Lien. 

(b) Succeeding Rights. If the Permitted Lender holding the senior Permitted 
Lien fails to exercise the rights set forth in this Article, a Permitted Lender holding the 
junior Permitted Lien will succeed to the rights set forth in this Article only if: 
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(i) all Permitted. Lenders holding the senior Permitted Liens have 
fail~d to exercise the rights set forth in this Artick: and · 

(ii) the Permitted Lender holding the junior Permitted Lien seeking to 
exercise its rights has provided prior written notice to the Port under 
Subsection 1.5(b)(Port forbearance for Foreclosure). 

· (e) No Extension after Failure to Act. No failure by the Permitted Lender 
holding the senior Permitted Lien to exercise its rights under this Artie.le or delay in the 
response of any Permitted Lender to any notice by the Port wi 11 extend any cure period or 
Tenant's or any Permitted Lender's rights under this A11icle. 

(d) Port's Reliance on Title Report. For purposes of this Section, in the 
absence of a final order to the contrary that is served on the Po11, a title report prepared 
by a reputable title company licensed to do business in California and having an office in 
San Francisco setting forth the order. of priorities of Permitted Liens on real property 
.interests in the Premises may be relied upon by the Port as conclusive evidence of 
priority. 

1.15. Cured Defaults. Upon a Pernl.itte<;i Le.nder's timely cure of any Event of Default 
or Material Breach under Subsection l.6{b) (Right to Cure), the Port's right to pursue any 
.remedies for the cured Event of Default or Material Breach will t~nninate. 
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MASTEi~ LEASE EX.HIHIT N 
City and Port Special Pro\'isions 

The Municipal Code (available at www.sfgov.org) and City and Port policies describc.d·in 
this Exhibit are incorpqrated by reJerence as though fully set" forth in the Lease (collectively, the 
"City and Port Special Provisions"). Tenant is cJ1~rged with full knowledge of and compliance 
with each applicable requirement, whether or not summarized below. All statutory references in 

. this Exhibit are lo the Municipal Code as in effect on the Reference Date of the DOA unless 
specified otherwise. Initially capitalized or highlighted terms used in this Exhibit and not 

. defined in the DDA have the meanings ascribed to them in the cited ordinance. 

The application to the 28-Acre Site Proje~t of the specified provisions of the City and 
Port Special Provisions is subject lo DA§ 5.3 (Changes lo Existing City Laws and Standards) 
and waivers under Sections 6, 7, 8 and 9 of Ordinance No. 224.:. J 7, ~vhich is attached to and· . 
incorporated into the City and Port Special Provisions (collectively, the "DA Waivers"). . . . 

The descriptions below are not. comprehe~sive. but are' provided for notice ·purposes only. 
Tenant understands that its failure to comply with any applicable provision of the City and Port 
Special Provisions will give rise to the specific remedies under the applicable City and Port 
Special· Provisions and in certain cases give rise to a default under the Lease, which could result 
in a default under the DA as well. Reforences t.o "Developer" in the City and Port Special 
Provisions will apply. to Tenant.Parties and their successors under ·the Lease· and DA Successors 
under the DA. 

: Municipal Codes and Policies Summarized 

1. Nondiscrimination in Contracts and Property Contracts 
2; Health Care Accountability Ordinance 
3. Prevailing Wages and Working Conditions.in Construction Contracts 
4. Other Prevailing Wage Rate Requirements · 
5. "First Source Hiring Program 
6. Criminal History .In Hiring And Employment Decisions 
7. Employee Signature Authorization Ordinance 
8. · Tobacco Products and Alcoholic Beverage_s 
9. Integrated Pest Management Program· _ 
10. Resourc.e-Efficient Facilities and Green Building Requirements 
11. Tropical Hardwood.and Virgin Redwood Ban-
12. Diesel Fuel Measures 
13. Arsenic-Treated Wood 
1.4. Food Service and Packaging Waste Reduction Ordinance 
15. Bottled Drinking Water 
16. Graffiti Removal and Abatement 
17. Drug-Free Workplace 
18. Nu"rritional Standards and ·Guidelines 
19. All-Gender Toilet Facilities 
20. Indoor Air Quality 
21. Conflicts of I ntercst 
22. Sunshine 
23. Contribulion Limits-Contractors Doing Business with the City 
24. Implementing the MacBride 1'>rinciplcs - Northern Ireland 
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Contracting, Hiring, a"nd Construction 

I. Nondiscrimination in Contracts and Property Contracts. 
(Admin. Code ch. 1213, ch. 12C) 

·(a) · Covered Contracts. All provisions in this Section regarding the 
Nondiscrimination in Contracts and Property Contracts ordinance apply to "subcontracts to 
contracts" and "property contracts" as defined in Administrative Code sections I 2B.2 and I 2C.2. 

'· 
.(b) Covenant Not to Discriminate. In its development of the FC .Project Area, 

. Developer covenants and agrees not to discriminate against or. ~egregate any person or group of 
p·ersons on any basis listed in section 12955 of the California Fair Employment and Housing Act 
(Cal. Gov. Code § § 12900-12996), or on the basis· of the fact or .perception of a person's race,. 
color, creed, religion; national origin, ancestry, age, sex, sexual orientation, gender identity, 
domestic partner status, marital status, disability, AIDS/HIV status, weight, height, association 
with members.of protected classes, or in retaliation for.opposition lo any l.llrbidden practices 
against any employee of, any City employee working with, or applicant for employment with 
Developer, or against any person seeking accommodations, advantages, facilities, privileges, 
services, or membership in the business, social,, or other establishment or organization operated . 
by Developer .. 

. (c) Requirement to Include. Developer m.ust: (i) include a nondiscrimination clause 
in substantially the form of Subsection (a (Covenant Nol to Discriminate); and· (ii) ·incorporate 
by reference Administrative Code sections 12B.2(a), 12R.2(c)-(k), and 12C.3(a) in all applicable 
contracts, subcontracts, and subleases and require.all contractors, subcontractors, and subtenants 
to comply with those provisions. 

(d) Nondiscrimination in Benefits. Develop~r agrees not to discriminate between-
. employees with domestic partners and en)ployees with ·spousl!s, or between the domestic partners 
and spouses of employees, where the domestic partnership has been registered with any 
governmental entity under state or local law authorizing registration, .subject lo the conditions set 
forth i11 Administrative Code section .12B:2. Developer's agreement rclatt;,s to bereavement 
leave, family medical leave, health benefits, .membership or membership discounts, moving 
expenses, pension and retirerrient benefits, and.travel.benefits (collectively "C«~re Benefits"), as 
well as other employee benefits described in section 128.1 (b), during the term of each applicable 
contract, subcontract, m1d sublease. 

(e) Form. On or before the Reforence Date, Developer must complete, execute, 
deliver to, and obtain approval of its completed Nondiscrimina(ion ii1 Comrai::ts and Benefits 
form CMD-12B-101 froin CM.D. The form is available on CMD's website. 

(1) Penalties. Developer understands that under Administrative Code 
s~ction I 28.2(h), the City may assess against Developer or deduct from any payments due 
Developer a penalty of $50 for each person for each calendar day during which Developer or its 
subcontractor, property contractor, or other contractor discriminated against a protected person in 
violation of this Scctimi. Violation of this Section, if not cured after noti'ce and opporttmity to 
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cure, also will be an Event of Default under the ODA and the DA and a material breac11.of any 
applicable contract, subcontract, or sublease. 

2. · Health Care Accountability Ordinance. 
(Admin. Code ch. 12Q) 

. . 

(a). Developer agrees to comply fully with and be bound by the Health Care 
J\ccounlability Ordinance ("HCAO"), as set forth in Administrative Code chapter 12Q, unless· 
exempt. 

(b) Covered Employees. For each Covered Employee, Developer must provide the 
appropriate health benefit set forth in I-IC AO section I 2Q.3, unless it is exempt as a small 
business under HCAO section 12Q.3(e). 

(c) Notice and Opportunity to Cure. If Developer fails to cure a violation o·rthe 
HCAO after receiving.notice of a violatimi and an opportunity to cure the violation, the City \viii 
have the remedies set forth in 1-ICAO section 12Q.5(1), subject to the DA Waivers, which the 
c·ity may exercise individually or in combination with any of its other rights and r~medies. 

( d) · Covered Contracts. ·Any Contract, Subcontract, or Sublease, as defii1ed in 
Chapter·· I 2Q, that Developer enters into for public works, public improvements, or for services 
must require the Contractor, Subtenant,.or Subcontractor, as applicable, to c.omply with the 
applicable provisions of the HCAO and must ~oritain contractual obligations substantially ·the 
same as those set forth in the HCAO. Devdoper agrees to notity the Contracting Department 
promptly of any Subcontractors per.forming services covered by Chapter I 2Q and certify to the 
Contracting Department that Developer has notified the Subcontractors of their 1-ICAO 
obligations under this Chapter. 

(e) . Noncompliance. Developer will be responsible for monitoring compliance with 
~he HCAO by each.Subcontractor, Subtenant, and Contractor perfrmni.ng services on the re 
Project Area. But the City agrees that Developer will not be liable for the noncompliance of its 

·Subcontractors, Subtenants, or Contractors. The City's ·remedies for Developer's noncompliance 
wi.th the HCAO are subject to the DA Waivers. 

(t) · Retaliation Prohibited. Developer must not discharge, reduce in compensation, or 
otherwise-discriminate _against any En1ployee for notifying the City of any issue regarding . 
noncompliance or anticipated noncompliance with the HCAO, for opposing any practice 
proscribed by the HCAO, for participating in any proceedings related to the HCAO, or for 
seeking to assert or enforce any..-ights under the HCAO by any Iawli.11 means. 

(g) ·Representation and Warranty. "Developer represents and warrants that it i~ not an 
entity that was set tip, or is being used, for the purpose of evading the intent of the HCAO. 

(h) Reporting. Upo11 request, Developer must provide-reports to the City in 
accordance with any reporting standards promulgated by the City tmdcr the 1-ICAO. 

(i) Records. After receiving a written request from the City ro inspect pertinent 
payroll records and aft.er at least I 0 days to respond have elapsed, Devi: loper agrees to provide 
the City with access to pertinent payroll records relating to the number of employees employed 
and terms of medical coverage. in addition, the City and its Agents, in consultation with the 
Department or Public 1-Jealth, may conduct audits of Contracting Parties, although ~uch audits 
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shall be conducted through an examination of records at a mutuafly agreed upon time and 
location within I 0 days a Iler written notice.· Developer agrees to cooperate with the City· in 
connection with the.se audits. 

U) Threshold. If a Subcontractor, Subtenant, or Contr~1ctor is exempt from the 
HCAO because the amount paya~te to the Subcontra.ctor, Subtenant, or Contractor under·a11 of 
its contracts with the City or relatir1g to City-owned property is less than $25,000 (or $50,000 for 
nonprofits) in that City Fiscal Year, but the Subcontractor, Subtenant, or Contractor later enters 
into one or more agreements with the City or relating to City-owned property that cause the 
payments to the Subcontractor, Subtenant, or Contractor to equai or exceed $75,000 in that City 
Fiscal Year, then all of the Contractor's, Subtenant's, or Subcontractor's contracts with t_he City 
and relating to City-owned property will become subject to the HCAO from _the date on which 
the later agreement is executed. 

3. . . Prevailing Wages and Working Conditions in Construction Contracts. 
·(Calif. Labor Code §§ 1720 et seq.; Adn~in_. Code § 6.22(e)) 

(a) Labor Code Provisions. Certain contracts for work at the FC Project Area may he 
publlc ·works contracts if paid for in whole or part out of public funds, as the terms "public . 

·work" and "paid for in whole or part out of public funds" are defined in and subject to_ 
exclusions.and further conditions under California tabor Code sections 1720-1720.6. 

(b) · Requirement. Developer must comply .with the prevailing wage requirements in 
WDP § 111.C.6 (Prevailing Wages) that apply to construction \VOrk on all Prevailing Wage 
Covered Projects by Developer, all Vertical Developers and Construction Contractors (and the'ir 
subcontractors regardless of tier) (as defin~d in the WOP). 

(c) Penalties. The Port has designated OLSE as the agency responsible for ensuring 
that prevailing wages arc paid and other payroll requirements are met in accordance with the 
WOP, subject to the DA Waivers. · · 

4. Other Prevailing Wage Rate Requirements. 
(Admin. Code ch. 21C) 

(a) Under Administrative Code ch. 21 C, individuals employed in certain activities at 
·the fC Project Area are entitled to be paid not less than either the highest general prevailing rate 
of wages (in~luding friiige benefits or their matching ·equivalentS) paid in private employment for 
similar work in the area in which the contract"is being performed, as dctermi"ned by-the Civil 
Service Commission or the "Prevailing Rate of Wages" (in~luding fringe benefits or matching ·. 
cqi1ivalents) fixed by the Board of Supervisors, unless the activities meet any ofthe specified 
exemptions. Covered activities are: 

(i) motor bus services provided to the general public(§ 21 C. I); 

(ii)· ".Janitorial Services"(§ 21 C.2); 

(iii) operation of a "Public Off-Street Park!ng Lot, Garage, or Automobile 
Storagc;Facility" (§ 21 C.3 ); 
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·(iv) theatrical or technical services related to the presentation of a show, 
including workers engaged in rigging. sound, projection. theatrical lighting, videos, 
computers, draping, carpentry, special effects, and motion picture services:(§ 21 C.4); 

(v) operation of a "Special E\'ent" (§ 21 C.8); 

(vi) ''Broadcast Services"(§ 2 i C.9); and 

(vii) driving a "Commercial Vehicle" or 1.oading or unloading materials, 
goods, or products into or from a Commercial Vehicle ii1 connection with the 
presentation of a "Show" or for a Special Event (~ 21C.J0). · 

(b) A!!reement. Developer agrees to comply with the obligations in Administrative 
Code chapter 21 C and to require its te1iants, contractors, and any subcontractors to comply with 
the obligations in chapter 21 C. Jn addition, if Developer or its tenant, cc;mtractor, or any 
subcontractor fails to comply with these obligations, the City will have all· available remedies 
again.st Developer to secure compliance and seek redress for \~orkcrs who provided the services. 

(c) OLSE. For current Prevailing Wage rates, see the OLSE website or call the · 
OLSE at 415-554-6235. · 

5. First Source Hiring Program. 
(Admin. Code ch. 83) 

Developer's obligations to comply \~ith tl~e first Source Tliring Program arc set forth in 
WDP §§ 11.C.3 (First Source hiring Pnigra111fi>r Constri1ction Work) an<l //.Dl (First Source 
Hiring ProgramfiJr Operatiom). 

6. Criminal History In Itirin~ And Employment Decisions. 
(Admin. Co(le ch. I 2T) 

(a) A£?.reemcnt to Complv. Administrative Code Chapter I 2T ("Chapter 12T") will 
only apply to a Contractor's, Subcontractor's, or subtenant's operations to the extent those 
operations are in furtherance of per.forming a Contract or Property Contract with the City s1,1bject 
to Chapte_r 12T. If applicable, Dcve.loper will comply with and be pound by Chapter l~T, 
including the remedies and implementing ·regulations, with respect to applicants to and 
employees of Developer who woitld be or are performing work at the FC Project Area under the. 
ODA. 

(b) Breach. Developer must"incorporate Chapter 12T by-reference in all contracts 
related to be perfornied in furti1erance of a Contract or Property Contract with the City, as· 
defined in Administrative Code section- l 2T. I. Developer will be responsible for monitoring 
compliance by its Subcontractors, Contractors; and subtenants, but the City agrees that 
Developer will not be liable fr.lr their noncompliance. 

(c) Prohibitt:d Activities. Developer and its Subcontractors, Contractors, and 
subtenants must not inqt1ire about. require disclosure of, or if the information is received, base an 
Adverse Action on ;:111 applicant's or potential applicant's or employee's: (i) Arrest not leading to 
a Conviction, except under c.ircumstances identified in Chapter I 2T as an Unresolved Arrest; 
(ii) participation in or completion ora diversion or a deferral ofjudgment program; (iii) a 
Conviction that has been judicially dismissed, expunged, voided, invalidatccl, or otherwise 
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rendered inoperative; (iv) a Conviction· or any other adjudication in the juvenile justice system, 
or information regarding a matter considered in or processed through the juvenile justice system; 
(v) a Convictiori that is more than seven years old, based on the date of sentencing; or 
(vi) information pertaining to an _ollense other than a felony or misdemeanor, such as an 
infraction, except that a Contractor, Subcontractor, or subtenant may inquire about, require 
disclosure of, base an Adverse Action on, or otherwise consider an infraction or infractions 
contained in an applicimt or employee's driving record if driving is more than a de minim is. 
element of the employment in q~estion. - · 

(d) Emplovment Applications. Developer and its Subcontractors, Contractors, and 
subtenants must not inquire aboutor requi_re applicants, potential applicants.for employment, or 
employees to disclose on any employment application the facts or details of any Conviction 
History or unresolved arrest until either after the first live interview with the person, or after.a 
conditional offer of employment in acc,:ordance with section 12T.4(c). . · 

(e) Disclost1re. D~veloper and its Subcontractors, Contractors, ·an.cl.subtenants must 
. state in all solicitatio.ns or advertisements for employees that are reasonably. likely to reach 

persons who arc reasonably likely to seek employment with Developer or· its Subcontractors, . 
Contractors, and subtenants at the FC Project Area that the _DDA and all Contracts and Property 
Contracts will consider for employment qualified applicants with criminal histories in a manner 
consistent with the requirernents of Chapter 12T. 

(f) Posting. Dcvelop,er and its Subcontractors, Contractors, and si1btenants must post 
the notice prepared by the OLS~:, available on -OLSE's. websi.te, in a conspicuous place at the FC 
Project Area rind at other workplaces, job sites, .or other IOcations under the Subcontractor's, 
Contractor's, or subtenant's control at which work is being done or will be done in furtherance of 
performing a Contract or Property Contract under the ODA with. the City. The notice. will be 
posted in English, Spanish, Chinese, and any language spoken by at least 5% of the employees at 
the FC Project Area or other workpla,ce at which it is posted. 

(g) Penalties, Developer and its Subcont!actors, Contractors, and subtenants 
understand and agree that upon any failure to comply with Chapter._l2T, the City will have the 
rig_ht to pursue any rights.clr remedies available under Chapter 12T,_subject to Subsection (b) . 
(Breach) and the DA Waivers, including a penalty of $50 for each employee, applicant or other 
person as to whom the violation occurred or continued, and thereafter, for subsequent violations, 
the perialt); may increase to no more· than $I 00, for each employee or ·applicant whose rights 
were, or continue to b~, violate_d. · 

· . (h) Inquiries. If Developer has any que·stions about the applicability of Chapter 12T; 
it may contact the Port for_ additional information. The Port will consult with the Director of the 
City's Office of Contract Administration, who has authority to grant a waiver under the 
circumstances set forth in sectioi1 I 2T.8 of Chapter I 2T. 

7. Employee _Signature Authoriz~1tion Ord~nance. 
(S.F. Admin Code§§ 23.50:..23.56) 

The Cit)1 has adopted an Employee Signature Authorization Ordinance, which requires 
e1_11ployers of employees in hotel or restaurant projects on public property with 50 or more full
time or part-time employees to entei· into a "card check_" agreement with a labor union regarding 
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. the preference of eniployees lo be represented 
1
by a labor union to act as th~ir exclusive 

b.argaining representative. Developer agrees to comply with the requirements of"the ordinance, if 
·applicable, inciuding any re(iuiremenrs applicable to its successors, as specilied in 
Administrative Code ~cction 23.54. · 

Use Of City Propertv 

8. Tobacco P.-oducts and Alcoholic Beverages. 
(Adm in. Code § 4.20; Health Code art. I 9K) 

(a) Definitions. For purposes of this Section: (i) "alcoholic beverage" is defined in 
Califr.m1ia Business and Profossions Code section 23004 and excludes cleaning solutions, 
medical supplies, and other products and substances _not intended for drinking; and (ii) "tobacco 
product" is d.efined in Health Code section I 0 I O(b ). · · 

(b) Advertisi11g Ban. New general advertising signs that are.visible to the, public arc 
· prohibited on the exterior of.any City-owned building under" Administrative Code section 4.20~ I. 

(c) Tobacco Sales Ban. No person may sell tobacco products on property owned by 
or under the control of the City. under 1-Jealth Code article I 9k. 

( d) . A koholic Be\'.~ragc Advertising. Port property used for operation of a restaurant, 
concert- or sports venue, or other facility or event where the sale, production, or consumption of 
alcoholic beverage~ is permitted, will be exempt from the alcoholic beverage advertising 
prohibition in Administrative Code section 4.20(a)-(c). 

9. Integrated Pest Management Program. 
(Env. Code ch. 3) 

(a) IPM Plan. Chapter 3 of the Environment Code (the "I.PM Ordinance") describes 
an integrated pest management policy ("lPM Policy'') to be implemented by all City 
departments. Except for the permitted uses of pesticides provided in !PM Ordinance section 303, 

· Developer must not use or appl)1 during the DOA term, and must not contract ·with any party to 
provide pest abatement" or control services. to the FC Project _Area, except in compliance with the 
Port's integrated pest management t)lan ("IP.l\'I Plan"). · 

(b) Application. Although not a City Department, Developer agrees to comply, and 
must require all of Developer's contractors to comply, with the· Port's approved IPM Plan and 
IPM Ordinance sections 300(d), 302, 304, 305(f), 305(g), and 306,.as if Developer were a City 
department. Among other matters, the IPM Ordinance: (i) provides for the use of pesticides only 
as.a last resort; (ii) prc1hibits the use or application of pesticides on City-owned property except 
for pesticides granted exemptions tinder IPM Ordinance section 303 (including pcstiCidcs 
incl~1ded on the most current Reduced Risk Pesticide List compiled hy the Department of the 
Environment); (iii) imposes certain notice requirements; and (iv) requires Developer to keep 
certain records ·and to report to the City all pesticide use by Developer's ·staff or contractors. 

(c) Prior Review. Before Developer or Developer's contract9r applies pesticides to 
outdoor areas, Developer must obtain a wrinc.n recommendation from aperson holding a valid 
Agricultural Pest Control Advisor license issued by the Califr.m1ia Department of Pesticide 
Regulation and. any such pesticide application must he made only by or under the supervision of 
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a person holding a valid Qualiliecl Applicator certificate or Qualified Applicator license under 
California law. The City's current Reduced Risk Pesticide List and additional details about pest 
management on City property can be fo(md at .the Department of the Environment website, 
http://sfonvironmei1t.org/ipm. · 

10. Resource-Efficient Facilities and Green Building Requirements. 
(Env. Code ch. 7) 

Dcvcfoper agrees to comply with all applicable provisions of the Environment Code 
relating to resource-efficiency and green building design requirements.· 

1 l. · Tropical Hardwood and Virgin Redwood Han. 
· (Env. Code ch. 8) 

The City urges companies not to in1port, purchase, obtain or use for any purpose, any 
tropical hardwood, tropical· hardwood wood product, virgin ~edwood, or virgin redwood wood 
product, except as expressly permitted by the applicatioi1 of Environment Code sections 802(b) 
and 803(b). Developer agrees that, except as permitted by the application of Environment Code 
scetions. 802(b) and 803{b), Developer will not t1se or incorporate any tropical ·hardwood or · 
virgip redwood in the construction of the Improvements or provide.any items to the construction 
or the Project, or otherwise in the performance of the DOA that arc tropical hardwoods, tropical 
hardwood wood products, virgin redwood, or virgin redwood wood products. If Developer fails 
to comply in good faith with any of Environment Code chapter 8, Developer will be liable. for • 
liquidated damages for each violation in any amount equal to t_he contractor's net profit on the 
_cont~act, or 5% of the total amount of the co!1tract dollars, whichever is greater. 

12 .. "Diesel Fuel Measures. 
(Env. Code ch. 9) 

Consistent with the City's Greenhouse Gas Emissions Reduction Plan (Env. Code§ 903) 
to reduce greenhouse· gas emissions in the City, Qevelopcr must minimize exhaust emissions 
from operating equipm~nt and trucks during construction. Developer's compli~nce with MMRP 
Mitigation Measure M-AQ-la will satisfy this requirement. . · 

13. · Arsenic-Treated Wood . 
. (Env. Code ch. 13) 

. . 
Developer must not purchase preservative-treated· wood products containing arsenic on 

behal r of the City in the performance of the ODA without obtaining an exeniption under. 
Environment Code section ·1304 from the Department or Environment. Developer may purchase· 
preservative-treated wood prodt1cts on the I isl or environmentally preferable alternatives 
prepared and adopted by the Department or Environment. This provision does not preclude 
D.eveloper from purchasing preservative-treated wood containing arsenic fr>r saltwater. 
immersion. In this Section: (a) "preservative-treated wood containing arsenic"' means wood 
treated with a prescrvativ~ that contains arsenic, elemental arsenic, or an arsenic copper 
combination, including chromated.copper arsenate preserv;:ltive, ammoniac co1)per zinc arsenate 
preservative, or ammoniacal copper ai·senate preservative; and (b) "saltwater immersion" 
means a pressure-treated wood that is used for construction purposes or facilities that are 
partially nr totally immersed in saltwater. · 
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14. ~·ood Service and Packaging Waste lleductio·n Ordinance. 
O~nv. Code ch. 16) 

Developer agrees to com.ply fully with and be bound by section 1604(d) or the Food 
Service 'arid Packaging Waste Reduction Ordinance (Env. Code ch. 16 ), including the remedies 
provided in section 1607 and implementing guidelines and rules. By entering into the DDA and 
the Development Agreement, Developer agrees that if it breaches this provision, and foils to cure. 
withi°n the cure periods provided herein, the City will sutler actual daniages tha't will be 
impractica'r or ex~remely difficult to determine and that the following amounts of liquidated 
damage are reasonable estimates of the damage that the City will incur based on any violation, 
established in light of th~ circumstances existing on the Reterence Date: (a). $100 fi:)r the first 
breach; (b) $200 for the second breach in the same year; and (c) $500 for subsequent breaches in 
the same year. These liquidated damages will not be considered penalties, but agreed monetary 
damages sustained by the City because of Developer's noncompliance. 

15. Bottled Drinking Water. 
(Env. Code _ch. 24; Port Reso. No. 12-1 I) 

Developer is subject to all applicable provisions of Environment Code chapter 24 
prohibiting the sale or distribution of drinking water in plastic bottles with a capacity of 21 fluid 
ounces or less at Events held on City Property with attendance of more than I 00 people during 
the DDA Term. Also, Developer must comply with the Port's.Zero Waste PolicY..for Events and 
Activities (Port Reso. No. 12-11) for applicable Events at the FC Project Area during the ODA 
Term. 

16. Graffiti Removal and Abatement. 
(Pub. Works Code Sec·. 23) 

(a) Requirement. Developer agrees to remove all graffiti from the FC Project Arca, 
including from the exterior of any structures within the FC Project Area, consistent with the 

·notice and cure provisions of Public Works Code section 2J. · 1 f the Director of Public Works 
determines. that any property contains graffiti in violation of section 2303, the Director may issue 
a notice of violation to Developer and any Offending Party. At the time the notice of violation is 
issued, the Director will take one or more photographs of the alleged graffiti and make copies of 
the photographs available to Developer ai1d any Offending Party upon request. The photographs . 
will be dated and retained as a part of the tile for the violation. The notice will give Developer 
and any Offending Pa11y 30 days after the date of the notice ~o either remove the graffiti or 
request a hearing on the notice _of violation and set forth the procedure for requesting the hearing. 
This Section is not fntended to require a tenant to breach any lease or other agreement that it may 
have concerning it~ use of the real property. 

(b) Application. In this Section, "graffiti"·means any inscription, word, figure, 
marking, or design that is a·ffixed, marked, etched, seratch~d, drawn, or painted on any building, 
structure, iix.ture, or other improvement, whether permanent or temporary, includi.ng signs, 
banners, billboards, and foncing surrounding construction sites, whether public or private, · 
without the consent of the owner of the property or the owner's authorized agi:;nt, and that is 
visible from the public right-of-way, but does not include: (i) any sign or banner that is 
authorized by, and in compliance with, the appliCable requirements of the DDA or the _Port 
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Building Code; (ii) any mural or other painting or marking on the property that is protected as a 
work of fine art under the California Art Preservation Act (Cali[ Civil Code§§ 987 et seq.) or as 

a work of visual art undt:r the Ft:deral Visual Artists Rights Act of 1990 (17 U.S.C. §§IOI 
et seq.); (iii) any painting or marking that a City depa11ment makes in the c,;ourse of its official 
duties or as part of a public education campaign; or (iv) any painting or marking required for 

·compliance with any"local, state, or federal law. · 

17. Drug-}~ree Workplace. 
(41 U.s:c. ch. 81; Police Co.de.art. 40) 

To the extent applied by a foderal grant or contract for the Project, the.Drug-free 
Workplace Act of 1988 (41 U.S.C. c.h. 81) will apply to Developer. Developer agrees to- adopt a 
Drt1g-Free Workplace Policy and comply with all other applicable requiremen~s of the drug-free 
workplace laws under Police Code article 40. · 

18. . Nutritional Standards and Guidelines. 
(Adm in: Code § 4.9-1) 

(a) Definitions. For the purpose of this Section: (i) "meal" means "prepared food" 
as defined in Environment Code section· 1602(1), which means food or beverages prepared within 
San Francisco for individual customers or consumers in a form commonly understood to ~e a. 
breakfast, lunch, or dinner; (ii) "Nutritional Standards Requirements" means the food and 
beverage nutritional standards and calorie labeling requirements set forth in Administrative Code 
section 4.9-l(c); (iii) "restaurant" is defined in Health Code section 451 (s) and includes any 
coffee shop, cocktail lounge, sandwich stand, public school cafoteria,.in-plant or employee eating 
establishment, and any other eating establishment that gives or offers for sale food that requires 
no further preparation "to the public, guests, patrons, or employees for consumption on or off the 
premises; (iv) "vending machine" is defined in Administrative Code section 4.2(a) and means 
an automated machine dispensing products or services; including food, beverage~, tobacco 
products, newspapers, and per:iodicals. 

. (b) . Vending Machines. Any permitted vending machin~ must comply with the 
Nutritional Standards Requirements in section 4.9-1 (c). Developer must incorporate the 
Nutritional Staiidards Requirements into any contract for the installation of a vending machine 
on thc"fC Project Area.or for the supply of food and beverages to that vending machine. 

(c) Restaurants. Any restaurant on City property is encouraged to ensure that at least 
25% of meals offered on the menu meet the· Nutritional Standards Requirements set. for~h in 
Administrative Code section 4.9-1 (e). 

(d) Penalties. Developer's failure to comply with the Nutritioiial Standards 
Requirements.in section 4.9--l(c) will be considered an Event of Default under the ODA and in 
addition to its otl~cr remedies, which will be subject to the DA Waivers, the City may require the 

. remo_var of any vending machine on the FC i>roject Arca that is not permitted or that violates the 
Nutritional Standards Requirements. Developer wil_I be responsible fi.lr monitoring compliance 
with the Nutritional Standards Requirements by· each subcontractor, subtenant, and contractor 
performing services or oc.cupying.premises on the FC Project Area. But the City agrees that . 
Developer will not be liable for the noncompliance of its subcontractors, subtenants, or 
contractors. 
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19. All-Gender Toilet Facilities .. 
(Admin. Code* 4.1-3) 

Developer must include at least one all-gender toilet facility on each floor of any new 
building on City-owned land onhat is constructed by or for the City where toilet facilities arc 
required or provided. Unless not allowed by an existing lease, whenever extensive renovations . 
arc.~ made on one or more floors in any building on land that the City owns or in a building that is 
leased to or by the City, Developer will provide at least one all-gender toilet facility on each 
lloor where the renovations take place and toilet facilities are required oi· provided. An "all
gender toilet facility" m~ans a toilet that is not rc.stricted to use by persons of a specific sex or 
gender identity by means of signage, design, or the installation of fixtures. "Extensive 
renovations'' means any renovation where the con~truction cost exceeds 50% of the cost of 
providing the required toilet facilities. 

20. Indoor Air Quality. 
(Env. Code§ 71 l(g)) 

· Developer agrees .to comply with section 711 (g) of the Environment Code and 
regulations adopted under Enviro111~1ent Code section 703(b) relating to· construction and 
maintenance protocols to address indoor air quality. · 

·use Of Port Property 

21. Southcn1 Waterfront Comn~unity Benefits and ·Beautification Policy. 
(Port Reso'. No. 07-77) 

(a) Policy Goals. The Port's Polic:v }or Southern WaterFont Community Benefits and 
Beaut(ficaiion identifies beatrtilication and related projects in the Southern. Waterfront (from 
Mariposa Street in the north to India Basin) that require li.mding·. Under this policy, Develop~r 
must provide community benefits and heautilication measures.in consideration for the use of the 
Project Site. Examples of desired benefits include: (i) beautification, green.ing, and·maintcnance 
of any outer"edges of and entrances to the FC Project Area; (ii) creation and impleiuentation of a 
Community Outreach and Good Neighbor r>olicy to guide Developer's interaction with the Port, 
neighbors, visitors, and users; (iii) irse or support ofjob training and placement organizations 
serving southeast San Francisco; (iv) commitment to engage in operational practices that are . 
sensitive to the environment and the neighboring community by reducing engine emissions 
consistent with the City's Clean Air Program, and use of machines at the FC Project Area that 
are _low-eniission diesel equipment and use biodiesel or other reduced particulate emission fuels; 
(v) commitme11t to use low-impact design and other "green'·· strategies when installing or 
replacing _storm water infrastructure; (vi) employment at the FC Project Area of a large 
percentage of managers and other staff who live in the local neighborhood or community; 
(vii) use· of truckers that are certi lied as Ll3Es under Administrative Code chapter I 4B; and 
(viii) use of businesses that are located within the Potrero Hill and Bayview Hunters Point · 
neighborhoods. Developer's performance of the Project Requirements under the ODA will 
satisfy the requirements under this polk.y. Developer agrees to provide the Port with documents 
and rt·cords regarding these activities at the Port's rcquc;;t. 

(b) Agreement to U_sc Local Truckers. Except to the extent inconsistent with any 
pertinent collective bargaining agreement, Dcvdoper agrees that, for all directly contracted or 
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service agreement trucking oppo11Lmities associated with Developer's operations at the FC 
Project Arca, including hauling materials on. on: and within the Project Site, Developer will 
make good faith L'lforts to use Lo~al Truckers first. f'or purposes of this Section, "truckers" 
means a business that provides trucking services for a profit; and "Local Truckers" means 
truckers that CMD has certified as LB Es. 

To the extent. that Developer in its sole discretion directly contracts or enters into a 
service agreement with truckers for trucking opportunities as described in this Sec_tion, 
Developer must use Local Truckers for a minimum of 60% of all contracted or service 
agreement trucking. Only the actual dollar amount paid to truckers will be counted towards 
ri1eeting the 60% requirem.ent; equipn1ent rental and disposal fees will not be counted. 
Developer will not be in default of this provision. for not meeting the 60% minimum if Developer 

\ offered trucking opportunitie~ to Local Truckers, but the Local Truckers were unavailable or 
unwilling to perform the work. · 

During all periods of construction activiti~s at the Project Site, Developer. must submit a 
monthly report to the Port and CMD stating the total cost to Developer of trucking through a 
contract or service agreement during the preceding month and identifying the total amount paid 
to Local Truckers. The monthly report must document all. truckers \Vl10 conducted contract or 
service agreement work for Developer, and identify truckers that are Local Trucke_rs. ·1f 
Developer fai Is to meet the 60o/~ minimum in any month," the report must document Developer's. 
good faith outreach effort.s to contact Local Truckers and the reasons that the work could not be 
conducted by Local Truckers. At the Port's or CMD's request, Developer ml!st provide . · 
additional documentation reqtdred to ensure Developer's compliance with this provision. 
Developer's· failure to comply with this Section will be a Material Brea·ch under the DOA. 

Other Public Policies 

22. Conflicts of Interest. . . 
(Calit: Gov. Code_§§ 87100 et seq.&.§§ 1090 et seq.; Charter§ 15.103; Campaign 
and Govt' I Conduct Code-art. III, ch. 2) 

Through its execution of the DOA, Developer acknowledges that it is familiar with 
Charter section 15.103, Campaign and Governmental Conduct Code article I.II, ·chapter 2, and 
California Government Code sections 87100 et seq. and sections 1090 et seq., certifies.that it 
does not"know of any facts that woulg violate these provisions and agrees to notify the Port if 
Developer become·s aware of any such fact during the DOA Term. 

23. Sunshine. 
(Calif. Gov. Code§§ 6250·et seq.; Admin. Code ch: 67) 

Developer understands and agrees that under the California Public Records Act (Calif. 
Gov. Code§§ 6250 et seer) and the City's Sunshine Ordinance (Admin. Code ch. 67), the 
Transactic'in Do~uments and all records, information, and materials that Developer submits to the · 
City may be public records subject to public disclosure upon request. Developer may mark · 
materials it submits to the City that Developer in good faith believes arc or c.ontain trade secrets 
or confidential 1jroprietary information protected from disclosure under public disclosure laws, 
and the City will attempt to maintain the confioentiality of these materials lo the .extent provided 

..... 
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by l:J.w. Developer acknowledges that this provision docs not require the City to incur legal costs 
in any action by a person seeking disclosure of materials that the City received from Developer. 

24. Contribution Limits-Contractors Doing Business with the Ci-ty. 
· (Campaign and Govt' I Conduct Code § 1.126) 

(a) Application. Campaign and Governmental Conduct Code section 1.126 
("Section 1.126'") applies only to agreements subject lo approval by the Hoard of Supervisors, 
the Mayor, any other elected officer, or any board on which an elected officer serves. 
Section 1.126 prohibits a perso1~ who contracts with the City for the sale or lease of any land or 
building to or from the City from making any campaign contribution to: (i) any City elective 
ollicer if the officer or the board on which that individual serves or a state agency on whose 
board an appointee of that individual serves must approve the contract; (ii) a candidate f"or the 
office held by the individual; or (iii) a committee controlled by the individual or candidate, at 
any time from the commencement of negotiations for the contract until the later of either the 
termination of negotiations for the· contract or six months_ after the date the contract is approved. 

(b) Acknowledgment. Through its·execution of the DOA, Developer acknowledges 
the following. 

(i) Developer is familiar with Section 1.126. 

(ii) Section 1.126 applies. only ifthe contract or a combination or series of 
contracts approved by the same individual or board in a fiscal year have a total 
anticipated or actual value of $50,000 or more. · 

(iii) If applicable, the prohibition on contributions applies to: (I) Developer; 
(2) each ri1ember of Developer's board of directors; (3) Developer's chairperson, chief 
executive officer, chief financial.officer, and chief operating officer; (4) any person with 
an ownership interest of more than 20% in Developer; (5) any subcontractor listed in the 
contract; and (6) any committee, as defined in Campaign and Governmental Conduct 
Code section l. l 04, that is sponsored or controlled by Developer. 

25. Implementing the Mac Bride Principles - Northern Ireland.· 
(Admin. Code ch. I 2f) 

The Port and the City urge companies doing business in No11hern Ireland to move 
towards resolving employment inequities and encourage them to abide by the MacBride 
Principles. The Port and the City urge San Francisco companies to do business with corporations 
that abidl' by the MacBride Principles. 
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FILE NO. 170863 

AMENDED IN COMMITTEE 
10/26/17 

ORDINANCE NO. 224-17 

1 [Development Agreement - FC Pier 70, LLC - Pier 70 Development Project] 

2_·, 

3 I Ordinance approving a Development Agreement between the City an_d County of San 

4 Francisco and FC Pier 70, LLC, for 28 acres of real property located in the southeast 

5 portion of the larger area known as Seawall Lot 349 or Pier 70;.and bounded generally 

6 by Illinois Street on the west, 22nd Street on the south, and San Francisco Bay on the 

7 north and east; waiving certain provisions of the Administrative Code, Planning Code, 

8 and Subdivision Code; and adopting findings under the California Environmental 

9 Quality Act, public trust findings, and findings of consistency with the General Plan, 

10 and the eight priority policies of Planning Code, Section 101.1(b). 

11 

12 

13 

14 

15 I 

16 

17 

18 

19 I 

20 I 
21 

22 

23 

24 

25 

NOTE: Unchanged Code text and uncodified text are in plain Arial font. 
Additions to Codes are in single-underline italics Times New Roman font. 
Deletions to Codes are in slFi!EelhF-Bugh italies Times New Ronumfont. 
Board amendment additions are in double-underlined Arial font. 

. Board amendment deletions are in strikethrough ,A.rial font. 
Asterisks (* * * *) indicate the omission of unchanged Code 
subsections or parts of tables. 

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

Section 1. Background and Findings. 

(a} California Government Code Sections 65864 et seq. ("Development Agreement 

Law'') authorize a~y city, county, or city and county to enter into an agreement for the 

development of real property within its jurisdiction. 

(b} Chapter 56 of the Administrative Code sets forth certain procedures for 

processing and approving development agreements in the City and County of San Francisco 

(the "City"). 

(c) In April 2011, the Port Commission (the "Port") selected Forest City 

Development California, Inc., a California corporation, through a competitive process to 
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1 negotiate exclusively for the mixed-use development (the "Project") of approximately 28 acres 1 

2 ·(the "28-Acre Site") of Seawall Lot 349, a land parcel under Port jurisdiction that is bounded 

3 generally by Illinois Street on the west, 22nd Street on the _south, and San Francisco Bay on 

4 the north and east commonly known as Pier 70. Forest City Development California. Inc. is 

_ .. 5... . now wholly owned by Forest City Realty Trust. Inc .. a New York Stock Exchange-listed real. 

6 estate company. FC Pier 70, LLC ("Developer''). a wholly-owned aR affiliate of Forest City 

7 Realty Trust. Inc .. Development California, Ins., will a~t as the master developer for the 

8 Project-=- ("Dev-elopef!}. 

9 (d) In conjunction with this·ordinance, the Board of Supervisors has taken or intends 

10 to take a number of other actions in furtherance of the Project, in~'il.1ding approval of: (1) a 

11 trust exchange agreement between the Port and the California State Lands Commission; (2) a 

12 disposition ~nd development agreement ("DOA") between Developer and the Port; 

13 (3) amendments to the General Plan; (4) amendments to the Planning Code tt)at create the 

14 Pier 70 Special Use District (the "SUD amendments") over the 28-Acre Site and two adjacent 

15 parcels known as the "Illinois Street Parcels" and incorporate more detailed land use controls 

16 of the Pier 70 SUD Design for Development; (5) amendments to the Zoning Maps; 

17 (6) approval of a development plan for the 28-Acre Site in accordance with Charter 

18 Section 87.31 d (adopted as part of Proposition D, November 2008). and Section 4 of the 

19 Union Iron Works Historic District Housing, Waterfront Parks, Jobs and Preservation Initiative 

20 (Proposition F, November 2014); (7) a memorandum of understanding for interagency 

21 cooperation among the Port, the City, and other City agencies (the "ICA") with respect to the 

22 subdivision of the 28-Acre Site and construction of infrastructure and other public facilities; 

23 (8) formation proceedings for financing districts and a memorandum of understanding 

24 between the Port and the Assessor, the Treasurer-Tax Collector, and the Controller regarding 

25 the assessment, collection, and allocation of ad valorem and special taxes to. the financing 
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1 districts; and (9) a number of related transaction documents and entitlements to govern the 

2 Project. 

3 ( e) At full -build-out, the Project will include: ( 1) 1, 100 to 2, 150 new residential units, 

4 at least 30% of which. in the Affordable Housing Area that includes the 28-Acre Site and a 

5 portion of the 20th/Illinois Parcel. will be on-site housing affordable to a range of low- to 

6 moderate-income households as described in the Affordable Housing Plan in the ODA; 

7 (2) between 1 million and 2 million gross square feet of new commercial and office space; 

8 (3) rehabilitation of three significant contributing resources to the historic district; ( 4) space for 

9 small-scale manufacturing, retail, and neighborhood services; (5) transportati.on demand 

1 O management on-site, a shuttle service, and payment of impact fees to the Municipal 

11 Transportation Agency that it will use to improve transportation connections through the 

12 neighborhood; (6) 9 acres of new open space, potentially including active recreation on 

13 rooftops, a playground, a market square, a central commons,. ai:id waterfront parks along the 

14 shoreline; (7) on-site strategies to protect against.sea level rise; and (8) replacement studio 

15 space for artists leasing space in Building 11 in Pier 70 and a new arts space. 

16 (f) While the DOA binds the Port and Developer, other City agencies retain a role in 

17 reviewing and Issuing certain later approvals for the Project. Later approvals include approval 

18 of subdivision maps and plans for horizontal improvements and public facilities, design review 

19 and approval of new buildings under the SUD amendments, and acceptance of Developer's 

20 dedications of horizontal improvements and public facilities for maintenance and liability under 

21 the Subdivision Code. Accordingly, the City and Developer negotiated a development 

22 agreement for the Project (the "Development Agreement"), a copy of which is in Board File 

23 No. 170863 and incorporated in this ordinance by reference.' The DOA. the Development 

24 Agreement. the ICA the Tax MOU. and all leases and vertical disposition development 

25 
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1 agreements that the Port enters into in accordance with the DPA are referred to collectively as 

2 the "Transaction Documents." 

3 (g) Development of the 28-Acre Site in accordance with the DDA and the 

4 Development Agreement will help realize and further the City's goals to restore and revitalize 

5 the Union Iron Works Historic District, increase public access to the waterfrqnt, increase 

6 public open space and community facilities within the neighborhood, increase affordable and 
. . 

7 · market-rate housing, and create a significant number of construction and permanent jobs 

8 along the southeastern waterfront. In addition, the Project will provide additional b~nefits to 

9 the public that could not be obtained through application of existing City ordinances, 

1 O regulations, and policies. 

11 Section 2. Environmental Findings. 

12 (a) The Planning Depr;1rtment has determined that the actions contemplated in this 

13 ordinance comply with the California Environmental. Quality Act (Cal. Public ResouFGes"' Code 

14 §§ 21000 et seq.) ("CEQA"). A copy of this determination is in Board File No. 170863 and 

15 incorporated in this ordinanc~ by reference. 

16 (b) The Boa.rd of Supervisors previously adopted Resolution No. 402-17 ,a 

17 copy of which is in Board File No. 170987, making CEQA findings for the Project. The Board· 

18 of Supervisors adopts and incorporates in this ordinance by reference the Planning· 

19 Commission's findings under CEQA. 

20 Section 3. Consistency Findings. 

21 The Planning Commission recommended that the Board of Supervisors approve the 

22 Development Agreement and amendments to the General Plan, the Planning Code, and the 

23 Zoning Maps at a public hearing on August 24, 2017, by Resolution No~. 19978 and 19979, a 

24 ~ of which isare in Board File No. 170863. The Board of Supervisors adopts and 

25 incorporates by reference in this ordinance the Planning Commission's findings of consistency 
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1 with the General Plan, as amended, and the eight priority policies of Planning Code 

2 Section 101.1. 

3 Section 4. Public Trust Findings. 

4 At a public hearing on September~26, 2017, the Port Commission consented to the 

5 Development Agreement and approved the trust exchange agreement and the DDA, subject 

6 to Board of Supervisors' approval, finding that the Project would be consistent with and further 

7 the purposes of the common law public trust and statutory trust under the Burton Act (Stats. 

8 1968, ch. 1333) by Resolution Nos. 17-44 and 17-47, a oopy copies of which isar~ in Board 

9 File No. 170863. The Board of Supervisors adopts and incorporates in this ordinance by 

1 O reference the Port Commission's public trust findings. 

11 Section 5. Approval of Development Agreement. 

12 The Board of Supervisors: 

13 {a) approves all of the terms and conditions of the Development Agreement in 

14 substantially the form in Board File No. 170863; 

15 {b) finds that the Development Agreement substantially complies with the · 

16 requirements of Administrative Code Chapter 56; 

17 {c) finds that the Project is a large multi-phase and mixed-use development that 

18 satisfies Administrative Code Section 56.3{g); and 

19 (d) approves the Workforce Development Plan attached to the DDA in lieu of 

20 requirements under Administrative Code Chapter 14B. Article VII of Chapter 23. 

21 aAGSection 56.7(c), and Chapter 83 to the extent that Chapter 83 applies to construction work 

22 that-is subject to the Local Hiring Requirements of the Workforce Pevelopment Plan. 

23 

24 

25 
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1 Section 6. Administrative Code Chapter 56 Waivers. 

2 The Board of Supervisors waives the application to the Project of the following 

3 provisions of Administrative Code Chapter 56 to the extent inconsistent with the Development 

4 Agreement, the DOA, or the ICA, specifically: 

5 (a) Sectio"n 56.4 (Application, Forms, Initial Notice, Hearing); Section 56.7(c) 

6 (Nondiscrimination/Affirmative Action Requirements); Section 56.8 (Notice); Section 56.10 

7 (Negotiation Report and Documents); Section 56.15 (Amendment and Termination); 

8 Section 56.17(a) (Annual Review); Section 56.18 (Modification .or Termination); and 

9 Section 56.20 (Fee); and 

10 (b) any other procedural or other requirements if and to the extent that they are not 

11 strictly followed. 

12 Section 7. Other Administrative Code Waivers. 

13 The Board of Supervisors waives the application to the Project of these provisions of 

14 the· Administrative Code: (a) Chapter 6 (Public Works Contracting Policies and Procedures) 
. . 

15 other than the payment of prevailing wages as required in Chapter 6; (b) Chapter 14B (Local 

16 Business Enterprise Utilization.and Non-Discrimination in Contracting); (c) Competitive 

17 Bidding Procedures appraisal effestive date,~Additional Appraisal Review as defined in 

18 Section 23.3 (Chapter Pefjnjtionsl and required by Section 23.3 {Conveyance and Acquisition 

19 of Real Property); (d) Section 2&2623.31 (Year-to-Year and Shorter 

20 Leases); (e) Section 23.30 23.42 (Lease of Real Propertvs When City is Landlor:d); 

21 (f) Sections 23.33 <Competitive Bidding Procedures): (fg) Section 23A.7 (Transfer of 

22 Jurisdiction Over Surplus Properties to the Mayor's Office of Housingand Community 

23 De•1elopment); anG-(gb) Subsection Ccl(2l of Section 61.5~ (Listing of Unacceptable Non-

24 Maritime land Uses): and lil remedies and penalties for noncompliance with Section 4.9-1 <cl 

25 <Nutritional Standards and Guidelines), Section 12Q.5(f) <Health Care AccOuntability>. or 
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Section 12T (Criminal Historv in Hiring and Employment> that would result in termination of 

any Transaction Document. impairment of Developer's or any vertical developer's 

development rights at the 28-Acre Site. or debarment of Developer or any vertical developer 

'·from future contract opportunities with the City. 

Section 8. Planning Code Waivers. 

The Board of Supervisors: 

1 

2· 

3 

4 

5 

6 

7 

8 

9 

(a) finds that the impact fees and exactions payable under the Development I 
··-1 

I 
10 

11 

12 

13 

Agreement will provide greater benefits to the City than the impact fees and exactions under 

Planning Code Article 4 and waives the application of, and to the extent applicable exempts 

the Project from, impact fees and exactions under Planning Code Article 4 on the condition 

that Developer and all building developers comply with impact fees. and exactions established 

in the Development Agreement; and 

(b) finds that the Transportation Pia~ attached to the Development 

14 Agreement includes a Transportation Demand Management Plan ("TOM Plan") and other 

15 provisions that meet the goals of the City's Transportation Demand Management Program in 

16 Planning Code Section 169 and waives the application of Section 169 to the Project on the 

17 condition that Developer implements and complies with the TOM Plan for the required 

18 . compliance period. 

19 Section 9. Subdivision Code Waivers. 

20 (al The Board of Supervisors waives the application to the Project of time 

21 limits under Subdivision Code SeGtion 1333.3(b) (Rights Conveyed), Section 1346(e) 

22 (Improvement Plans) and Section 1355 (Time Limit for Submittal) to the extent that they 

23 conflict with the ICA or the Development Agreement. 

24 (bl The Board of Supervisors also waives the application to the Project-of 

25 Subdivision Code Section 1348 <Failure To Complete Improvements Within Agreed Time), 
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1 and the following terms shall apply in lieu thereof: The Public Improvement AareemEIDL._g_s 

2 defined in the ICA. shall include pro~~sions consistent with the Transaction Documents and 

3 the applicable requirements of the Municipal Code and the Subdivision Regulations regarding 

4 extensions of time and remedies that apply when improvements are not completed within the 

5 agreed time. 

6 Section 10. Authorization. 

7 (a) · The Board of Supervisors affirms that the waivers in this ordinance do not waive 

8 requirements under the Development Agr~ement Law and authorizes the City to execute, 

9 deliver, and perform the Development Agreement as follows: 

10 (1) the Director of Planning, the City Administrator, and the Director of Public 

11 Works are authorized to execute and deliver the Development Agreement with signed 

12 consents of the Port Commission, the Municipal Transportation Agency, and the San 

13 Francisco Public Utilities Commission; and 

14 (2). the Director of Planning and other appropriate City officials are authorized 

15 to take all actions reasonably necessary or prudent to perform the City's obligations under the 

16 Development Agreement in accordance with its terms. 

17 (b) The Director of Planning is authorized to exercise discretion, in consultation with 

18 the City Attorney, to enter into any additions, amendments, or other modifications to the 

19 Development Agreement that the Director of Planning determines are in the best interests of 

20 the City and that do not materially increase the obligations or liabilities of the City or materially 

21 decrease the benefits to the City as provided in the Development Agreement. Final versions 

22 of any additions, amendments, or other modifications to the Development Agreement shall be 

23 provided to the Clerk of the Board-of Supervisors for inclusion in Board File No. 170863 within 

24 30 days after execution by all parties. 

25 
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1 Section 11. Ratification of Past Actions; Authorization of Future Actions. 

2 All actions taken by City officials in preparing and submitting the Development 

3 Agreement to the Board of Supervisors for review and consideration are hereby ratified and 

4 confirmed, and the Board of Supervisors hereby authorizes all subsequent action to be taken 

5 by City officials consistent with this ordinance. 
J 

6 Section 12. Effective anc;J Operative Dates. 

7 (a) This ordinance shall become effective 30 days after enactment. Enactment 

8 occurs when the Mayor signs the ordinance, the Mayor returns the ordinance unsigned, or the 

9 Mayor does not sign-the ordinance within ten days after receiving it, or the Board of 

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

11 (b) This.ordinance shall become operative only on the effective ~ate of the DOA. No 

12 rights or duties are created under the Development Agreement until the operative date of this 

13 ordinance. 

14 

15 

16 

17 

18 

19 

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

By: 

Deputy City Attorney 

20 n:\legana\as2017\1800030\01227527.docx 

21 

22 

23 

24 

25 
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· City and County of San Francisco 

Tails 

Ordinance 

City Hall 
I Dr. Carlton B. Cr0odlett Place 
San Francisco, CA 94102-4689 

File Number: 170863 Date Passed: November 14, 2017 

Ordinance approving a Development Agreement between the City and County of San Francisco and 
FC Pier 70, LLC, for 28 acres of real· property located in the southeast portion of the larger area 
known as Seawall Lot 349 or Pier 70; and bounded generally by Illinois Street on the west, 22nd 
Street on the south, and San Francisco Bay on the north and east; waiving certain provisions of the 
Administrative Code, Planning Code, and Subdivision Code; and adopting findings under the 
California Environmental Quality Act, public trust findings, and findings of consistency with the 
General Plan, and the eight priority policies of Planning Code, Section 101.1 (b). 

October 19, 2017 Budget and Finance Committee - CONTINUED 

October 26, 2017 Budget and Pinance Committee - AMENDED, AN AMENDMENT OF 
THE WHOLE BEARING SAME TITLE 

October 26, 2017 Budget and Finance Committee - RECOMMENDED AS AMENDED AS A 
COMMITTEE REPORT 

October 31, 2017 Board of Supervisors - PASSED ON FIRST READING 

Ayes: 11 - Breed, Gohen, Farrell, Fewer, Kim, Peskin, Ronen, Safai, Sheehy, 
Tang and Yee 

November 14, 2017 Board of Supervisors - FINALLY PASSED 

Qty and County of San Francisco 

Ayes: 9 - Breed, Cohen, Farrell, Fewer, Peskin, Ronen, Safai, Sheehy and Yee 

Absent: 2 - Kim and Tang 
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File No. 170863 

City and County of San Fra11clsco 

Mayor { / 
\./ 

Page4 

I hereby certify that the foregoing 
Ordinance was FINALLY PASSED on 
11/14/2017 by the Board of Supervisors of 
the City and County of San Francisco. 

~-Q ~~4da 
Angela Calvillo 

· Clerk of the Board 

Date Approved 

Printed at 1: 57 pm on 11115117 



MASTER LEASE EXHIBIT 0 

This document is exempt from payment of a 
recording fee pursuant to California Government 
Code Section 27383 

RECORDING REQUESTED BY, AND 
WHEN RECORDED, MAIL TO: 

FOR RECORDER'S USE ONLY 

[APN: Lot 00 I, Block 4052 (Portion) and.Lot 004, Block 4111 (Portion)] 

MEMORANDUM OF MASTER LEASE 

THIS MEMORANDUM OF MASTER LEASE (this "Memorandum") dated for 
reference.purposes as of is by and between the CITY AND COUNTY 
OF SAN FRANCISCO, a municipal corporation (the "City"), operating by and through the 
SAN FRANCISCO ~ORT COMMISSION (the "Port"), and FC Pier 70, LLC, a Delaware 
limited liability company (the "Tenant"). 

I . Agreement. Port and Tenant have entered into a Master Lease dated as of 
________ ., · (the "Master Lease"), under which (a) Port agrees to lease to 
Tenant the Premises described in Exhibit A attached hereto (the "Site"), (as may be altered in 
accordance with the terms of the Master Lease, the "Premises"). Except as otherwise defined in 
this Memorandum, capitalized terms shall have the meanings given them in the Master Lease. 

/ 

2. Term. Twenty-five (25) years, unless earlier terminated or otherwise extended in 
accordance with-that certain Disposition and Development Agreement between Port and Tenant 
dated . ("DON') 

3. Effect of Recordation of Partial Release. The Master Lease contemplates that the 
Port and Tenant will from time to time execute and record a Partial Release of Master Lease 
covering a certain portion of the Premises in the Official Records of the City and County of San 
Francisco ("Released Portion of Premises"). Recording of a Partial Release of Master Lease 
will automatically terminate the Master Lease as it applies to the Released Portion of Premises 
that is the subject of the Partial Release of Master Lease, and after such recording, other than the 
terms and provisions that survive the expiration or earlier termination of the Master Lease, the 
Master Lease shall have no further force or ·effect on such Released Portion of Premises. 

I 
MASTER LEASE 

EXHIBITO 



4. Notice. The parties have executed and recorded this Memorandum to give notice 
of the Master Lease and their respective rights and obligations under the Master Lease to all third 
parties. The Master Lease is incorporated by reference in its entirety in this Memorandum. l.n 
the event of any conflict or inconsistency between this Memorandum and the Master Lease, the 
Master Lease shall control. 

5. Counterparts. This Memorandum may be executed in two or more counterparts, 
each of which shall be deemed an original, but all of which taken together shall constitute one 
and the same instrument. 

{Remainder of this page left intentionally blank] 

·2 
MASTER LEASE 

EXHIBITO 



IN WITNESS WHEREOF the parties hereto have caused this Memorandum of Lease 
· Disposition and Development Agreement to be executed by their duly appointed representatives 
as of the date first above written. 

TENANT: 

PORT: 

APPROVED AS TO FORM: 

DENNIS J. HERRERA, City Attorney 

By: ___________ _ 

Name: ], 
~--------~ 

Deputy City Attorney 

FC PIER 70, LLC, a Delaware limited liability 
company 

CITY AND COUNTY OF SAN FRANCISCO, 
a municipal corporation, operating by and through the 

SAN FRANCISCO PORT COMMISSION 

Port Resolution No. 17 - 43 (September 26, 2017) 
Board of Supervisors Resolution No. 401-17 

MASTER LEASE 
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CERTIFICATE OF ACKNOWLEDGMENT 

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

STATE OF CALIFORNIA 

COUNTY OF ------

On before me, personally -------- --------------~ 

(insert name and title of the officer) 

appeared.~---------------------------~ 

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

I _certify _under PENAL TY OF PERJURY under the laws of the State of California that the 
foregoing paragraph is true and correct. 
WITNESS my hand and official seal. 

Signature 
(Seal) 
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CERTIFICATE OF ACKNOWLEDGMENT 

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

STATE OF CALIFORNIA 

COUNTY OF 

On ________ before me,--------~------ personally 
(insert name and title of the officer) 

appeared ____________________________ ~ 

--------------------------------~' 
who proved to me on the basis of satisfactory evidence to be the person(s) whose name(s) is/arc 
subscribed to the within instrument and acknowledged to me that he/she/they executed the same 
in his/her/their authorized capacity(ies), and that by his/her/their signature(s) on the instrument 
the pcrson(s), oi"the entity upon behalf of which the person(s) acted, executed the instrument. 

I certify under PENAL TY OF PERJURY under the laws of the State of California that the 
foregoing paragraph is true and correct. · 
WITNESS my hand and official seal. 

Signature 
(Seal) 
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MASTER LEASE SCHEDULE B 

List of Project Approvals 

Final approval actions by 'the City and County of San Francisco Hoard of Supervisors for 
the Pier. 70 Mixed-Use District Project: 

I. Ordinance 224-17 (File No. J.70863): (I) Approving a Development Agreeme1~t 

between the City and County of San Francisco and FC Pier. 70, LLC; (2) waiving certain 
provisions of the Administrative Code, Planning Code, and Subdivision Code; ·and (3) 
adopting findings under the California Environmental Quality-Act, public trust findings, 
and findings of consistency with the General Plan and Planning Code priority policies. 

2. Ordinance 225-:17 (File No.· 170864): Amending the Planning Code and the Zoning Map 
to' add the Pier 70 Special Use D_istrict. 

3. Ordinance 227-17 (F~le No.170930): Amending the General.Plan to refer to the Pier 70 
Mixed Use Project Special Use District. 

4. Resolution 401-17 (File No. 170986): Approving a Dfsposition and Development 
Agreement between the Port.~md FC Pier 70, LLC. . · 

5. Resolution 402-17 (File No. 1709~7): Approving the Compromise Tit!e Settlement and 
Land Exchange Agreement for Pier 70 between the :City and the California State Lands 
Commission in furtherance of the Pier 70 Mixed Use Project. 

6. Resolution 403-17 (File No. 170988): Approving the Memorandum of Understanding 
regarding lnteragency Cooperation between the Port and other City Agencies. 

Final and Related Approval Actions of City and County of San Francisco Po1·t Commission 
(referenced by Resolution number "R:No.") . 

· I. H. No. 17-43: (I) Adopting Findings, Statement of Overriding Considerations, and 
Mitigation Monitoring and Reporting Program under the California Environmental 
Quality Act; an.d (2) approving a Disposition and Development Agreenl.el}t with FC Pier 
70, LLC, and the attached forms of Master Lease, Vertical Disposition and Development 
Agreen1ent, and Parcel Lease. · 

2 .. R No. 17-44: Approving a Compromise Title Settlement and Land Exchange Agreement 
for Pier 70 witl1 the State Lands Commission. 

3. · R No. 17-45: (I) Consenting to zoning amendments to establish the Pier 70·Special Use 
District and related amendments to the City's General Plan; and (2) approving the P.ier 70 . 
Design for Development. . 

4. R No. 17-46: Approving amendments to the Waterfront Land Use Plan and its Design 
and Access Element. 

5. R No. 17-47: Consenting to a Development Agreement between the City and FC Pier 70, 
LLC. -

6. H. No. 17-48: Approving a Memorandum of Understanding regarding.lnteragcncy 
Cooperation between the City and the Port · 



7. R No. 17-49: Recommending that the Board of Supervisors establish proposed Sub
Project Areas within Project Arca G (Pier 70) of Infrastructure Financing District No. 2 
and mi"lnfrastrudure and Revitalization i:inancing Distrid. · 

8. R No. 17-50: (I) Approving a Memorandum of Understanding between the Port and 
City's Controller, Treasurer and Tax Collector,_and Assessor-Recorder to implement the 
DOA Financing Plan; (2) recommending that the Board of St!pervisors appoint the Port 
Commission as the agent oflhe Infrastructure Fin.ancing District and one or more Special 
Tax Districts; and (3) approving.and recommending to the Board of Supervisors·~ Form 
of Special Fund Administration Agreement between the Port, Infrastructure Financing 
District, lnfrastrµcture and Revitalization Financing District; Special Tax: Districts, and a 
corporate trustee. 

9. R No. 17-51: Recommending to the Board of Superv_isors proposed amendments to the 
Special Tax Financing Law, Article X of Chapter 43. of the San Francisco Administrative 
Code. · · · 

I 0. R No. 17-52: Approving ·the terms of the Port's sale of Parcel~ North and a form of 
Vertical Disposition and· Development Agreement. 

·.Final and Related Approval Actions of City and County of San Francisco Planning 
Commission (referenced by Motion Number "M No." or Resolution Number "R No.") 

. . 
I. M No. 19976: Certifying the Final Environmental Impact Report for the Pier 70 Mixed-

Use District Project. 
2. M No. 19977: Adopting Findings and Statement of Overriding Considerations under the 

California Envii-onmental Quality Act. · 
3. R No. 19978: Recommending to the Board of Supervisors ap·proval of the General Plan 

Amendments. · 
4. :R No. 19979: Recommending to the Board of Supervisors approval of amendments to the 

Planning Code and a Zoning Map amendment to establish the Pier 70 Special Use 
District. 

5. M No. 19980: Approvi1Jg the Pier 70 Special Use District Design for Development. 
6. R No. 1.9981: Recommending to the Board of Supervisors approval of a Development 

Agreement bet.ween the City andTC Pier 70, LLC. · 

Final and Related Approval Actions of Other City and County of San Francisco Boards, 
Commissions, and Departments: · · 

. I. San Francisco Municipal Transportation Agency Resolution Number 170905-112 
consenting to tlie Pier 70 Development Agreement, including the Transportation Plan, 
and consenting to the lnteragen9y Cooperation Agreement. 

2.· San Francisco Public Utilities Commission Resolution Number 17-0209 consenting to 
the Development Agreement; consenting to the Pier 70 Intcragency Cooperatimi 
Agr_eement; ·and authorizing the General Manager to negotiate and execute a 
Memorandum of Understanding with the Port regard.ing the relocation of the SFPUC's 
20th Street Pump Station. 
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MASTER LEASE SCHEDULE J .1 
DDA §§ 15.8 AND 15.9 

15.8. Acceptance of Park Parcels and Phase Improvements. All Port Acceptance 
Items are subject to Port Commission acceptance as described in this Section. Within 30 days 
after the Chief Harbor Engineer's issuance of an SOP Compliance Determination for any Port 
Acceptance Item, Port staff.will place an item on the Port Commission's calendar in accordance 
with Subsection 5.3(c) (Port Commission Meetings). Port staff.will prepare a staff memorandum 
to the Port Commission that will include the following: (i) a description of the Port Acceptance 
Item to be accepted; (ii) a finding that the applicable Port Acceptance Item is functional and is 
constructed in conformity.with the Project Requirements and Regulatory Requirements; (iii) a 
list of any permitted encroachments, easements or title exceptions that the Port is willing to 

· accept on .terms agreed upon by the Parties prior to the Chief Harbor Engineer's issuance of an 
SOP Compliance Detennination; (iv) a description of any Deferred Infrastructure associated with 
the Port Acceptance Item that will be constructed and accepted at a later time to avoid damage to 
the Port Acceptance Item, as previously approved by Port.in accordance with the ICA; (v) any 
conditions of acceptance, including conditions related to existing sub-surface improvements as 
described in Subsection 15.S(d) (Sub~Surface lm.provements Below Port Acceptance Items); and 
(vi) the Chief Harbor Engineer's recommendation that the Port Commission accept the 
applicable Port Acceptance Item on the following terms. . 

(a). Conformity Findings. The Port Commission must find th.at the applicable Port 
Acceptance Item described in the staff memorandum is functional and is constructed in 
conformity with· the Project Requirements and Regulatory Requirements. 

(b) Delegation for Deferred Infrastructure. Completion of the approved Deferred 
Infrastructure identified in the staff memorandum will not be a pre-requisite to Port Commission 

. acceptance of a Port Acceptance Item, but the Port Commission will delegate to the Port Director 
or her designee the authority to accept at a later date; the approved Deferred Infrastructure 
associated with the applicable Port Acceptance Item once it is complete. The Port Commission 

' resolution will specify any conditions to the actions delegated to the Port Director. 

(c) Release and Acceptance. The Port Commission will authorize and direct the Port 
Director, or her designee, io promptly, but in no event later than 10 business days after 
satisfaction. of all conditions required by the Port Commission for acceptance, if any, record a 
signed, acknowledged Partial Release of Master Lease under ML§ 1.I(b) (Adjustment of 
Premises for Development) release from the Master Lease, the real property occupied by the 
accepted Port Acceptance Item. With respect to the approved Deferred Infrastructure associated 
with the applicable Port Acceptance Item accepted by the Port Director under Section 15.S(b) 
(Delegation f()r Deferred Infrastructure), the Port Director will sign and record a Partial Release 
of Master Lease under ML § I. I (b) (Adjustment of Premises for-Development) promptly, but in 
no event later than 10 business days after the later of (1) the Chief Harbor Engineer's issuance of 
an SOP Compliance Determination for the applicable app~oved Deferred Infrastructure, or (2) 
satisfaction of al I conditions required by the· Port Commission for acceptance of the Approved 
Deferred Infrastructure,. if any. The Port Director will deliver a conformed copy of the recorded 
document to Developer promptly after recordation. 
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(d) Sub-Surface Improvements Below Port Acceptance Items. If a Port Acceptance 
Item or associated approved Deferred Infrastructure includes sub-surface improvements for 
which the City has not yet accepted ownership (e.g., completed but unaccepted combined sewer 
storage facilities that lie beneath a completed Park Parcel), a condition to Port's acceptance of 
the Port Acceptance Item or the associated approved Deferred Infrastructure will be the 
Developer entering into an agreement reasonably satisfactory to the Parties .and the City prior to 
Port acceptance under which the Port grants to Developer a right-of-entry for maintenance; repair 
and inspection purposes and Developer retains ownership and liability for the sub-surface 
improvements until such time as the sub-surface improvements are formally accepted by the 

.City. The terms of the agreement will require Developer, among other things, to extend the -
applicable insurance coverages, indemnity and release provisions under the Master Lease to the 
subject property. 

(e) Effect of Recordation. Recordation of the Partial Release of Master Lease under 
ML_§ I. l(b) (Adjustment of Premises for Development) will: 

. (i) transfer ownership of the accepted Port Acceptance Item or Deferred 
Infrastructure, as applicable, to the Port; an~ 

(ii) release Developer from future obligations for liability or repair of the accepted 
Port Acceptance Item or Deferred Infrastructure, as applicable, except to the extent provided 
under Subsection. I 5.8(d) (Sub-Surface Improvements Below Port Acceptance Items), Section 
9.3 (General Indemnity), Section 9.4 (Environmental Indemnity), and applicable warranties_. 

15.9. Acceptance· of Other Horizontal Improvements. The· ICA provides for the City 
AgenCies to meet and confer to consider other standards and procedures for acceptance of · 
Horizontal Improvements, including Utility Infrastructure and, if desired, adopt procedures for 

. acceptance of° Horizontal Improvements. For any Horizo.ntal Improvement that any City Agency 
accepts in accordance with applicable Regulatory Requirements, upon a City Agency's -
acceptance of a Horizontal Improvement, the Parties will record a Partial Release of Master 
Lease under ML § I. I (b) (Adjustment qf P_remises for Developrrient) unless the acceptance 
relates only to sub-surface improvements where the surf~ce improvements have not been 
accepted, or vice versa, in which case, as a condition to the acceptance, Developer \\'.ill be 
required to provide the accepting agency with acc~ss rights in accordance with the Master Lease, 
and warranties covering the accepted improvements for a period of time as specified in the 
conditions to a~ceptan~e and thereafter, under the applicable Public Improvement Agreement. 
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