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FILE NO. 240139 RESOLUTION NO.

[Infrastructure Financing Plan and Related Documents and Actions - San Francisco Enhanced
Infrastructure Financing District No. 1 (Power Station)]

Resolution approving the Infrastructure Financing Plan for the San Francisco
Enhanced Infrastructure Financing District No. 1 (Power Station), including the division
of taxes set forth therein, an Acquisition and Financing Agreement, and documents
and actions related thereto, as defined herein; and authorizing the filing of a judicial

validation action.

WHEREAS, California Barrel Company LLC, a Delaware limited liability company
("Developer"), and its affiliates own approximately 21.0 acres of developed and undeveloped
land located in the City and County of San Francisco (“City”), generally bound by 22nd Street
to the north, the San Francisco Bay to the east, 23rd Street to the south and Illinois Street to
the west ("Developer Property"); and

WHEREAS, Existing structures on the Developer Property consist primarily of vacant
buildings and facilities associated with its use as a former power station; and

WHEREAS, Pacific Gas & Electric Company, a California corporation (“PG&E"), owns
approximately 8.8 acres of land located in the City that is adjacent to the Developer Property
("PG&E Sub-Area"); and

WHEREAS, Harrigan, Weidenmuller Co. owns approximately 10.9 acres of land to the
south of the Developer Property and is improved with warehouses and ancillary improvements
("Weidenmuller Property"); and

WHEREAS, The Developer Property, the PG&E Sub-Area, and the Weidenmuller
Property are referred to herein as the "Subject Property"; and

WHEREAS, The Developer and the City executed a Development Agreement dated

(for reference purposes only) as of September 22, 2020 (as it may be amended from time to
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time, “Development Agreement”), relating to the proposed development of a project known as
the Potrero Power Station ("Project"), which was approved by the Board of Supervisors of the
City (“Board of Supervisors”) pursuant to Ordinance No. 62-20, which was adopted by the
Board of Supervisors on April 21, 2020, and signed by the Mayor on April 24, 2020, and a
copy of which is in File No. 200040; and

WHEREAS, The Board of Supervisors is concurrently considering the adoption of an
ordinance (Board of Supervisors File No. 231274) to amend the Development Agreement and
the Financing Plan (Exhibit C to the Development Agreement) to allow for the establishment
of the EIFD and further the matters described in this Resolution; and

WHEREAS, The Project is a phased, mixed use development on or around the
Developer Property that is more particularly described in the Development Agreement; and

WHEREAS, On January 30, 2020, by Motion No. 20635, the Planning Commission
certified as adequate, accurate and complete the Final Environmental Impact Report ("FEIR")
for the Project pursuant to the California Environmental Quality Act (California Public
Resources Code Section 21000 et seq.) ("CEQA"); a copy of Planning Commission Motion
No. 20635 is on file with the Clerk of the Board of Supervisors in File No. 200040; also, on
January 30, 2020, by Motion No. 20636, the Planning Commission adopted findings, including
a rejection of alternatives and a statement of overriding considerations ("CEQA Findings") and
a Mitigation Monitoring and Reporting Program ("MMRP"); these motions are on file with the
Clerk of the Board of Supervisors in File No. 200040; in Ordinance No. 62-20, the Board of
Supervisors adopted as its own and incorporated by reference as though fully set forth therein
the CEQA Findings, including the statement of overriding considerations, and the MMRP; and

WHEREAS, On September 9, 2020, the San Francisco Planning Department published

an Addendum to the FEIR finding certain proposed changes to the Project’s phasing plan did
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not change the conclusions of the FEIR and that the changes would not result in substantially
more severe impacts than what was identified in the FEIR (the “FEIR Addendum”); and

WHEREAS, Pursuant to Resolution No. 66-11, which was adopted by the Board of
Supervisors on February 8, 2011, and signed by the Mayor on February 18, 2011, and a copy
of which is in File No. 110036, the Board of Supervisors adopted Final Board of Supervisors
Guidelines for the Establishment and Use of Infrastructure Financing Districts in San
Francisco (“Guidelines”) that describe minimum threshold criteria and strategic criteria for the
City to consider when evaluating the proposed formation of an infrastructure financing district;
and

WHEREAS, On February 27, 2023, the Capital Planning Committee adopted an
interpretative supplement to the Guidelines (“Interpretive Supplement”) to provide guidance to
City staff and the development community about application of the Guidelines; and

WHEREAS, The Project will provide a significant number of new housing units in San
Francisco, 30% of which will be affordable to persons of low and moderate income, and
significant community benefits including public open spaces and community facility areas, but
the Project has significant public infrastructure obligations that must be completed before the
Project’s residential units and community benefits can be constructed; and

WHEREAS, Pursuant to Resolution No. 83-22, which the Board of Supervisors
adopted on March 8, 2022, and the Mayor signed on March 14, 2022, the Board of
Supervisors previously established a special tax district related to the Project under Chapter
43, Article X of the San Francisco Administrative Code (as it may be amended from time to
time, "Code"), which Code incorporates by reference the Mello-Roos Community Facilities Act
of 1982, as amended ("Mello-Roos Act"), and approved the execution and delivery of an

Acquisition and Reimbursement Agreement (“CFD Acquisition and Reimbursement
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Agreement”) between the City and the Developer, which CFD Acquisition and Reimbursement
Agreement remains unexecuted; and

WHEREAS, Pursuant to Chapter 2.99 of Part 1 of Division 2 of Title 5 of the California
Government Code (commencing with section 53398.50) (“EIFD Law”), the Board of
Supervisors is authorized to initiate the process to establish an enhanced infrastructure
financing district (including project areas therein) and approve an infrastructure financing plan
allocating tax revenues to such enhanced infrastructure financing district; and

WHEREAS, The Project is eligible for financial assistance from an infrastructure
financing district under the Guidelines; and

WHEREAS, The California Legislature (see California Government Code Section
53398.74) has determined that the allocation and payment to an enhanced infrastructure
financing district of the portion of property tax revenues for the purpose of paying principal of,
or interest on, loans, advances, or indebtedness incurred by the district pursuant to this
chapter, shall not be deemed the receipt by a district of proceeds of taxes levied by or on
behalf of the district within the meaning or for the purposes of Article XllI B of the California
Constitution, nor shall that portion of taxes be deemed receipt of proceeds of taxes by, or an
appropriation subject to limitation of, any other public body within the meaning or for purposes
of Article XllI B of the California Constitution or any statutory provision enacted in
implementation of Article XIII B of the California Constitution; and

WHEREAS, Pursuant to the EIFD Law, the Board of Supervisors adopted Resolution
No. 133-23 (“Resolution of Intention”) on March 21, 2023, which resolution was signed by the
Mayor on March 28, 2023, pursuant to which the Board of Supervisors, among other things, (i)
declared that the Board of Supervisors proposed and intended to cause the establishment of
an enhanced infrastructure district to be known as “San Francisco Enhanced Infrastructure

Financing District No. 1 (Power Station)” (“Power Station EIFD”) over the Subject Property to
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finance public capital facilities and projects of communitywide significance related to the
Project, (ii) declared that the Board of Supervisors proposed and intended that the Power
Station EIFD would include project areas (each, “Project Area”; collectively, “Project Areas”),
which shall be referred to as “Project Area ___ of the San Francisco Enhanced Infrastructure
Financing District No. 1 (Power Station)” and (iii) declared that, pursuant to the EIFD Law, if
the Power Station EIFD is approved by the EIFD Public Financing Authority No. 1 (defined
below) in accordance with the EIFD Law, and if the Power Station IFP (defined below) is
approved by resolution of the Board of Supervisors pursuant to Government Code Section
53398.68, in each case after any public hearings required by the EIFD Law, the incremental
property tax revenue that is allocated by the City to the proposed Power Station EIFD (but not
by any other affected taxing entity) may be used to finance public capital facilities and projects
of communitywide significance related to the Project and other authorized costs and to pay
debt service on bonds and other debt of the Power Station EIFD; and

WHEREAS, Pursuant to Ordinance No. 044-23, which was finally passed by the Board
of Supervisors on April 4, 2023, and signed by the Mayor on April 7, 2023, the Board of
Supervisors established the “Enhanced Infrastructure Financing District Public Financing
Authority No. 1” (“EIFD Public Financing Authority No. 17), as the governing board of the
proposed Power Station EIFD, to be responsible for directing the preparation and
implementation of the infrastructure financing plan for the Power Station EIFD (“Power Station
IFP”); and

WHEREAS, On July 17, 2023, pursuant to Resolution No. 2023-01, the EIFD Public
Financing Authority No. 1 directed the Executive Director of the EIFD Public Financing
Authority No. 1 to work with the necessary City staff and professionals to prepare a draft of
the Power Station IFP and make such Power Station IFP available to interested parties as

required by the EIFD Law; and
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WHEREAS, On November 1, 2023, the EIFD Public Financing Authority No. 1 held a
public meeting at which the draft Power Station IFP was presented; and

WHEREAS, On December 6, 2023, the EIFD Public Financing Authority No. 1 held its
first public hearing on the draft Power Station IFP; and

WHEREAS, On February 21, 2024, the EIFD Public Financing Authority No. 1 held its
second public hearing on the draft Power Station IFP; and

WHEREAS, The Power Station IFP, which is included as Exhibit A to this Resolution
and is incorporated herein in its entirety by this reference, has been presented to the Board of
Supervisors for its review and approval; and

WHEREAS, Among other things, the Power Station IFP provides that the proposed
Power Station EIFD will consist of 9 original project areas and, upon subdivision of certain
properties within the Subject Property, will consist of 13 Project Areas, and that the creation of
the new Project Areas and the replacement of two existing Project Areas shall occur
automatically without any public hearing and without further approval by the EIFD Public
Financing Authority No. 1 or the Board of Supervisors; and

WHEREAS, The Power Station IFP further provides for changes to the boundaries of
one or more Project Areas in the future in order to conform such Project Areas to the final
development parcels established by the recordation of one or more final subdivision maps for
the Subject Property so that the California State Board of Equalization can assign tax rate
areas to all of the development parcels comprising the Project, which changes will not require
the approval of the Board of Supervisors; and

WHEREAS, In accordance with the Resolution of Intention, the Clerk of the Board (i)

published a notice of public hearing in the San Francisco Examiner and (ii) mailed a copy of

such notice to (A) each owner of land (as defined in the EIFD Law) within the proposed EIFD,
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(B) each affected taxing entity (as defined in the EIFD Law), if any, and (C) the EIFD Public
Financing Authority No. 1; and

WHEREAS, The Board of Supervisors has held a noticed public hearing relative to the
Power Station IFP; and

WHEREAS, At the hearing all interested persons desiring to be heard on all matters
pertaining to the Power Station IFP were heard and a full and fair hearing was held; and

WHEREAS, In accordance with Section 53398.68 of the EIFD Law, the Board of
Supervisors desires to approve the Power Station IFP pursuant to which incremental property
tax revenue from the City within the boundary of the Power Station EIFD (including the initial
Project Areas and the successor Project Areas as described in the Power Station IFP) will be
used to finance the activities of the Power Station EIFD, subject to, and in accordance with,
the terms and conditions of the Power Station IFP ; and

WHEREAS, The Power Station IFP provides that the Power Station EIFD’s sole
purpose is to provide financing for the public capital facilities and other projects (whether
publicly- or privately-owned) of communitywide significance, including affordable housing,
described in Exhibit C thereto (“Facilities”), and that the financing purpose will be documented
in an EIFD Acquisition and Financing Agreement (“EIFD Acquisition and Financing
Agreement”) among the City, the Developer and the Power Station EIFD to be executed
simultaneously with the formation of the Power Station EIFD; and

WHEREAS, The Power Station IFP further provides that the EIFD Acquisition and
Financing Agreement will describe 1) the conditions under which the City will acquire
Acquisition Facilities (as defined in the EIFD Acquisition and Financing Agreement) or
reimburse the Actual Costs (as defined in the EIFD Acquisition and Financing Agreement) of
the Developer for construction of the Privately-Owned Facilities (as defined in the EIFD

Acquisition and Financing Agreement), 2) the circumstances in which the Power Station EIFD
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may finance Privately-Owned Facilities at the request of the Developer, including issuing
bonds to finance construction of Privately-Owned Facilities constructed by parties other than
the Developer and 3) the Power Station EIFD’s use of bond proceeds, Allocated Tax Revenue
(as defined in the Power Station IFP), and Conditional Tax Revenue (as defined in the Power
Station IFP) to finance the City’s payment obligations and other authorized purposes; and

WHEREAS, A form of the EIFD Acquisition and Financing Agreement is on file with the
Clerk of the Board of Supervisors, and the Board of Supervisors wishes to approve the form of
such EIFD Acquisition and Financing Agreement and to authorize the execution and delivery
of such EIFD Acquisition and Financing Agreement; and

WHEREAS, The Board of Supervisors desires, to the maximum extent possible under
the Code and the EIFD Law, that the EIFD Acquisition and Financing Agreement and the CFD
Acquisition and Reimbursement Agreement establish uniform procedures to finance
authorized improvements under the Code and the EIFD Law; and

WHEREAS, In accordance with Section 53398.57 of the EIFD Law, the EIFD Public
Financing Authority No. 1 and/or the City may file an action in the Superior Court of the City
and County of San Francisco to determine the validity of the creation of the Power Station
EIFD and the Project Areas (including the initial Project Areas and any successor Project
Areas, as described in the Power Station IFP), the adoption of the Power Station IFP,
including the division of taxes thereunder, and related matters; and

WHEREAS, In accordance with Section 53398.58 of the EIFD Law, the EIFD Public
Financing Authority No. 1 and/or the City may file an action in the Superior Court of the City
and County of San Francisco to determine the validity of bonds issued pursuant to the EIFD
Law; now, therefore, be it

RESOLVED, That the Board of Supervisors hereby finds that the recitals are true and

correct; and, be it
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FURTHER RESOLVED, That the Board of Supervisors hereby ratifies the Interpretive
Supplement; and, be it

FURTHER RESOLVED, That the Board of Supervisors further finds and determines
that all prior proceedings taken by EIFD Public Financing Authority No. 1 and the City with
respect to the proposed establishment of the Power Station EIFD and the Project Areas
(including the initial Project Areas and the successor Project Areas, as described in the Power
Station IFP) and adoption of the Power Station IFP are valid and in conformity with applicable
law; and, be it

FURTHER RESOLVED, That the Board of Supervisors hereby approves the Power
Station IFP in the form attached hereto as Exhibit A and incorporated herein, and hereby finds
that the proposed Power Station EIFD and the Project Areas (including the initial Project
Areas and the successor Project Areas, as described in the Power Station IFP), including the
properties included therein, and the Power Station IFP including the division of taxes
thereunder, are consistent with the Guidelines and Interpretive Supplement; and, be it

FURTHER RESOLVED, That pursuant to the Power Station IFP, incremental property
tax revenue from the City within the boundary of the Power Station EIFD (including the Project
Areas) will be used to finance the activities of the Power Station EIFD, subject to, and in
accordance with, the terms and conditions of the Power Station IFP; and, be it

FURTHER RESOLVED, That the Board of Supervisors hereby authorizes an
Authorized Officer to make such changes to the Power Station IFP in the form attached hereto
as Exhibit A as such Authorized Officer determines are consistent with and furthers the
purposes of the Power Station EIFD and the Power Station IFP and does not materially
increase the City’s liability under the Power Station IFP or otherwise change the core

purposes of the Power Station EIFD; and, be it
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FURTHER RESOLVED, That the Board of Supervisors hereby approves the execution
and delivery of the EIFD Acquisition and Financing Agreement, among the City, the Power
Station EIFD and the Developer in substantially the form on file with the Clerk of the Board of
Supervisors; each of the Mayor, the Controller, the Director of Public Works and the Director
of the Office of Public Finance, or such other official of the City as may be designated by such
officials (each, an “Authorized Officer”), is hereby authorized and directed to execute and
deliver, and the Clerk of the Board of Supervisors is hereby authorized and directed to attest
to, the EIFD Acquisition and Financing Agreement, together with such additions or changes
that do not increase the financial liability of the City as are approved by such Authorized
Officer upon consultation with the City Attorney; and, be it

FURTHER RESOLVED, That the Board of Supervisors hereby authorizes an
Authorized Officer to make changes to the form of the CFD Acquisition and Reimbursement
previously approved by the Board of Supervisors to ensure that, to the maximum extent
possible under the Code and the EIFD Law, the CFD Acquisition and Reimbursement
Agreement and the EIFD Acquisition and Financing Agreement establish uniform procedures
to finance authorized improvements under the Code and the EIFD Law; and, be it

FURTHER RESOLVED, That an Authorized Officer and the City Attorney, in
consultation with Jones Hall, A Professional Law Corporation, as bond counsel, are hereby
authorized and directed to initiate a judicial validation action with respect to the creation of the
Power Station EIFD and the Project Areas, the adoption of the Power Station IFP, the
allocation of incremental property tax revenue from the City within the boundary of the Power
Station EIFD (including the Project Areas) to the Power Station EIFD for the purpose of
financing the activities of the Power Station EIFD, the validity of the issuance of bonds
pursuant to the EIFD Law and all the proceedings relating thereto, and such other matters as

the City Attorney and bond counsel deem appropriate in order to carry out the purposes of the
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Power Station IFP, pursuant to Sections 53398.57 and 53398.58 of the EIFD Law and section
860 et seq. of Code of Civil Procedure; and, be it

FURTHER RESOLVED, That the Board of Supervisors has reviewed and considered
the FEIR and FEIR Addendum, and finds that the FEIR and Addendum are adequate for their
use for the actions taken by this resolution and incorporates the FEIR and the CEQA findings
contained in Ordinance No. 62-20 and the FEIR Addendum by this reference and further finds
that, pursuant to CEQA Guidelines Section 15162, no additional environmental review is
required because there are no substantial changes to the Project analyzed in the FEIR and
the FEIR Addendum, no change in circumstances under which the Project is being
undertaken, and no new information that was not known and could not have been known
shows that new significant impacts would occur, that the impacts identified in the FEIR and
the FEIR Addendum as significant impacts would be substantially more severe, or that
mitigation or alternatives previously found infeasible are now feasible; and, be it

FURTHER RESOLVED, That the Board of Supervisors found the Development
Agreement to conform with the General Plan, and the eight priority policies of Planning Code,
Section 101.1, by the findings set forth in subsection (a) of Ordinance 64-20 (File No.
200174), and the Board of Supervisors incorporates the foregoing findings and determines
that such findings are adequate for the actions taken by this Resolution; and, be it

FURTHER RESOLVED, That if any section, subsection, sentence, clause, phrase, or
word of this resolution, or any application thereof to any person or circumstance, is held to be
invalid or unconstitutional by a decision of a court of competent jurisdiction, such decision
shall not affect the validity of the remaining portions or applications of this resolution, this
Board of Supervisors hereby declaring that it would have passed this resolution and each and

every section, subsection, sentence, clause, phrase, and word not declared invalid or
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unconstitutional without regard to whether any other portion of this resolution or application
thereof would be subsequently declared invalid or unconstitutional; and, be it

FURTHER RESOLVED, That the Mayor, the Controller, the Director of the Office of
Public Finance, the Clerk of the Board of Supervisors and any and all other officers of the City
are hereby authorized, for and in the name of and on behalf of the City, to do any and all
things and take any and all actions, including execution and delivery of any and all
documents, assignments, certificates, requisitions, agreements, notices, consents,
instruments of conveyance, warrants and documents, which they, or any of them, may deem
necessary or advisable in order to effectuate the purposes of this Resolution; provided
however that any such actions be solely intended to further the purposes of this Resolution,
and are subject in all respects to the terms of the Resolution; and, be it

FURTHER RESOLVED, That all actions authorized and directed by this Resolution,
consistent with any documents presented herein, and heretofore taken are hereby ratified,
approved and confirmed by this Board of Supervisors; and, be it

FURTHER RESOLVED, That this Resolution shall take effect upon its enactment;
enactment occurs when the Mayor signs the resolution, the Mayor returns the resolution
unsigned or does not sign the resolution within ten days of receiving it, or the Board of

Supervisors overrides the Mayor's veto of the resolution.

APPROVED AS TO FORM:
DAVID CHIU, City Attorney

By: /s/ Mark D. Blake
Mark D. Blake
Deputy City Attorney

n:\legana\as2024\2300208\01727596.docx
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BUDGET AND FINANCE COMMITTEE MEETING MARCH 13, 2024

Item 2 Department:
File 24-0139 Controller’s Office of Public Finance

Legislative Objectives

e The proposed resolution would approve the Infrastructure Financing Plan for the Enhanced
Infrastructure Financing District No. 1 (Power Station), including allocation of incremental
property tax revenues, and an Acquisition and Financing Agreement to facilitate delivery of
public infrastructure and housing for the Power Station Project.

Key Points

e The Power Station Project is the first of several projects expected to be funded by the
Enhanced Infrastructure Financing District (EIFD) tool to address a shortfall in financing. The
Board of Supervisors passed an ordinance to establish the EIFD Public Financing Authority
No. 1 as the governing body of the EIFD for the Power Station Project in April 2023.

e The Power Station Project will redevelop the site of a former power station into a mixed-
use development, including 2,315 housing units (1,877 market rate units and 438 affordable
housing units), 1.9 million square feet of commercial space, parking, community facilities,
and 6.9 acres of open space. The Board of Supervisors previously approved a development
agreement between the City and California Barrel Company LLC, the Master Developer.

e The proposed Infrastructure Financing Plan documents how incremental property tax
revenue generated within the EIFD will be used to reimburse eligible costs, including public
facilities (such as roads, utilities, and shoreline improvements) and privately-owned
facilities (such as affordable housing and parks). The financing plan is consistent with City
guidelines for infrastructure financing districts, which limits the City’s contribution of tax
increment to 50 percent of the City’s share.

Policy Consideration

e Because the City may contribute up to 100 percent of the cost of infrastructure and public
benefits, which were previously assumed to be the developer’s responsibility under the
Development Agreement, the improvements will benefit the private development without
the developer sharing any infrastructure costs, and this is the first time the City is utilizing
EIFD financing, approval of the proposed resolution is a policy matter for the Board of
Supervisors. OEWD has not provided any documentation to verify the project is not
financially feasible without the proposed public financing.

Fiscal Impact

e The proposed resolution would allocate 58.3 percent of incremental property tax revenues
within the EIFD to eligible costs up to a maximum of $3.29 billion over the term of the
district. The remaining 41.7 percent of the City’s share of tax increment would be allocated
as a “conditional increment” to provide additional debt service if needed, up to a maximum
of $2.36 billion. Any conditional increment used would be repaid to the General Fund.

Recommendation

e Approval of the proposed resolution is a policy matter for the Board of Supervisors

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST



BUDGET AND FINANCE COMMITTEE MEETING MARCH 13, 2024

MANDATE STATEMENT

California Government Code Section 53398.50 et seq. authorizes the Board of Supervisors to
establish an enhanced infrastructure financing district (EIFD) and approve an infrastructure
financing plan that allocates tax revenues to the EIFD.

BACKGROUND

Tax Increment Financing Districts to Advance Housing Production

Prior to the dissolution of Redevelopment Agencies in 2012, redevelopment tax increment
financing provided most local funding for the development of affordable housing, according to
the February 2024 Affordable Housing Funding and Financing Recommendations Report, a
component of the City’s implementation plan for the 2022 Housing Element Update.® After the
dissolution of redevelopment agencies, the State created other tax increment financing tools,
such as Infrastructure and Revitalization Financing Districts (IRFDs) and Enhanced Infrastructure
Financing Districts (EIFDs). The report recommends creating infrastructure financing districts for
large projects to fund infrastructure and make progress on housing production, including
affordable housing production. In addition, the Mayor’s Housing for All Executive Directive,
released February 7, 2023, directed OEWD and the Controller’s Office to create new funding
mechanisms for pipeline projects that have stalled due funding availability by advancing
legislation that enables new infrastructure financing districts.

According to OEWD staff, the Power Station Project is the first of several projects expected to be
funded by the EIFD tool to advance housing production during otherwise challenging economic
conditions. EIFDs allocate incremental property tax revenues within a specified area to fund
public capital facilities. While the Board of Supervisors directly serves as the governing body for
the City’s IFDs and IRFDs, under state law, the Board of Supervisors must establish a public
financing authority to act as legislative body of EIFDs.

Potrero Power Station

The Potrero Power Station Project (the Project) is a project to redevelop the site of a former
power station into a mixed-use development. The site includes 29 acres of privately owned land
and 2.75 acres of City-owned and Port land and is in the City’s Central Waterfront Area, between
lllinois Street, 22" Street, and 23™ Street. According to the draft infrastructure financing plan,
the project will include 2,315 housing units (including 1,877 market rate units and 438 affordable
housing units), 1.9 million square feet of commercial space, parking, community facilities, and
6.9 acres of open space accessible to the public.

1 The report was jointly prepared by the Mayor’s Office of Housing and Community Development, the Planning
Department, and Enterprise Community Partners.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST



BUDGET AND FINANCE COMMITTEE MEETING MARCH 13, 2024

Development Agreement & Housing Plan

In April 2020, the Board of Supervisors approved: (a) a development agreement between the City
and California Barrel Company LLC (Associate Capital), the Master Developer for the Potrero
Power Station Project (File 20-0040); (b) a ground lease between the City and Master Developer
for 1.6 acres of Port property (File 20-0217); and (c) changes to the zoning of the area and
amendments to the Planning Code (Files 20-0174 and 20-0039). Under the Development
Agreement, the Master Developer must provide public benefits, including affordable housing and
6.9 acres of publicly accessible open space.

Under the Housing Plan of the Development Agreement, 30 percent of residential units must be
affordable housing units. The Developer can satisfy this requirement by building inclusionary
units within market-rate projects, conveying parcels to an affordable housing developer at no
cost to construct 100 percent affordable projects, or by paying an in-lieu fee for up to 258 units
(or 33 percent of affordable units). The Developer currently plans to meet this requirement
through 438 on-site affordable units (including 260 inclusionary units and 178 units in 100
percent affordable projects) and payment of a fee in lieu of providing an additional 258 on-site
affordable units according to the Draft Infrastructure Financing Plan.

Enhanced Infrastructure Financing District No. 1

In March 2023, the Board of Supervisors declared by resolution that the Board of Supervisors
intended to provide for the establishment of an enhanced infrastructure district, Enhanced
Infrastructure Financing District No. 1 (Power Station), to finance public capital facilities (File 23-
0168). The resolution also declared that if the EIFD is established and the infrastructure financing
plan is subsequently approved by the Board of Supervisors, incremental property tax revenue
may be used to finance public facilities and projects of communitywide significance. The Board
of Supervisors passed an ordinance to establish the EIFD Public Financing Authority No. 1 as the
governing body of the proposed EIFD (File 23-0160) in April 2023 and approved the appointments
in June 2023 (File 23-0698, 23-0699, 23-0700). The public financing authority consists of three
members of the Board of Supervisors (plus an alternate member of the Board of Supervisors that
can serve in place of one of the three members) and two members of the public to be nominated
by the President of the Board of Supervisors and appointed by the Board of Supervisors.

Special Taxes

The Board of Supervisors previously established a special tax district to permit the use of special
taxes to finance the project as permitted under the Mello-Roos Community Facilities Act (File 22-
0087). The Board of Supervisors also passed a resolution of intention to incur bonded
indebtedness for the special tax district in an amount not to exceed $863.0 million (File 21-1307).
According to Office of Public Finance staff, special tax bonds may not be issued until at least one
of the commercial or residential buildings receives a temporary certificate of occupancy.

Project Status

The Project is currently in Phase 1, which includes the development of Blocks 2, 7, 8, 11, 12, and
15, the surrounding streets and sidewalks, and park area and open space within the Phase 1 area.
According to OEWD staff, construction of Phase 1 street improvements began in the second
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quarter of 2023 and is expected to be completed in the third quarter of 2025. The power station
building, including the boiler and control building, is undergoing demolition. Vertical construction
of the Sophie Maxwell Building (Building 7B), a 100 percent affordable moderate-income project,
is expected to begin in the second quarter of 2024 and to be completed in the third quarter of
2025.

DETAILS OF PROPOSED LEGISLATION

The proposed resolution would approve the Infrastructure Financing Plan for the Enhanced
Infrastructure Financing District No. 1 (Power Station), including allocation of incremental
property tax revenues, an Acquisition and Financing Agreement, and related documents and
actions to facilitate the delivery of public infrastructure for the Power Station Project and
advance housing production.

The goal of the EIFD is to address a shortfall in the Project Sponsor’s financing for the project.
According to OEWD staff, the City and Project Sponsor evaluated the rate of return for the project
under current economic conditions and determined that the project would not be able to move
forward despite the significant investment that had already been made. However, OEWD
provided no documentation to support this assertion.

City Guidelines for Infrastructure Financing Districts

In February 2011, the Board of Supervisors adopted guidelines for the establishment of and use
of infrastructure financing districts in the City to establish minimum criteria and strategic criteria
for the City to consider prior to the formation of an infrastructure financing district (File 11-0036).
In February 2023, the Capital Planning Committee adopted a supplement to the guidelines to
provide additional guidance to City staff. According to the proposed resolution, the proposed
financing plan is consistent with these guidelines.

In particular, the guidelines (a) restrict the use of infrastructure financing districts to large
projects with significant re-zoning (either under an Area Plan or development agreement) that
would not otherwise be financially feasible and (b) limit the amount of allocated incremental
property tax revenue to no more than 50 percent of the City share and require that the district
have a projected positive net fiscal benefit to the General Fund after subtracting allocated tax
revenue. Total projected annual debt payments across all infrastructure financing districts may
not exceed five percent of annual property tax revenue. Further, the guidelines require that there
be an option to terminate the allocation of tax increment if the development does not meet
minimum performance standards.

Infrastructure Financing Plan

The proposed Infrastructure Financing Plan stipulates how incremental property tax revenue
generated by project areas within the EIFD will be used to reimburse eligible project costs,
including public facilities (such as roads, utilities, and shoreline improvements) and privately-
owned facilities (such as affordable housing and parks). Each project area within the EIFD can
have a different start date and extend for 45 years from the start date. Each project area can
generate property tax increment and debt can be issued against the property tax increment at
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different times. Initially, there will be nine project areas within the EIFD, but after certain
properties are subdivided, there will be 13 project areas. The Plan anticipates that incremental
property tax revenue would begin accruing to the project in FY 2026-27.

The City’s share of the 1.0 percent property tax rate is 0.646.2 According to the Infrastructure
Financing Plan, 58.3 percent? of the City’s share of tax increment, or 0.376, is allocated to the
EIFD to pay for EIFD improvements, and the remaining 41.7 percent of the City’s share of tax
increment, or 0.270, is allocated as “conditional increment” to provide additional debt service
coverage and to pay debt service on the bonds if allocated tax increment is not available. The
EIFD must repay any conditional tax revenue used for debt service from allocated tax increment
in future years. Conditional increment will accrue to the City’s General Fund if not required for
debt service.

Anticipated Development

Exhibit 1 below shows the anticipated development for the Project provided in the Draft
Infrastructure Financing Plan, including facilities funded by the EIFD and facilities that will be
privately funded.

2 The approximate 0.354 remaining share of tax increment would accrue to other taxing entities, such as the State
Education Revenue Augmentation Fund and the San Francisco Unified School District.

3 Consistent with City IFD Guidelines, the City will be allocating 50% of total incremental property tax revenues,
including 50% of property tax in lieu of vehicle license fee (VLF) revenues. However, the City is not allocating any VLF
revenues to the EIFD and will instead allocate 58.3% of the City’s share of tax increment which is equal to 50% of the
City’s share of increment plus an additional 8.3% which is estimated to equal 50% of property tax in lieu of vehicle
license fee (VLF) revenues. All VLF revenues will accrue to the City’s General Fund.
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Exhibit 1: Anticipated Development in EIFD

Construction

MARCH 13, 2024

Use Area/Units Period
Commercial 1,941,138 sf 2024 - 2037
Office 453,967 sf 2030 - 2032
Life Sciences 1,045,999 sf 2024 - 2035
Retail 108,028 sf 2025 - 2036
Production, Distribution & Repair 133,144 sf 2027 - 2029
200,000 sf
Hotel 200 rooms 2033 - 2037
Community Facilities 33,645 sf 2026 - 2037
854,724 sf
Parking 2,332 spaces
Residential 2,315 units 2024 - 2038
Market Rate For Sale 551 units 2029 - 2034
Market Rate Rental 1,326 units 2024 - 2038
Affordable Rental,
Inclusionary Units 260 units 2024 -2038
Affordable Rental,
Units in 100% Affordable Project 178 units 2024 - 2028

Source: Draft Infrastructure Financing Plan
Maximum Tax Increment Allocated to EIFD

The Financing Plan projects allocated tax revenue to be approximately $1.64 billion across all
project areas and conditional tax revenue to be approximately $1.18 billion. The plan provides
for a limit on total dollars allocated to the EIFD equal to 100 percent above projected costs for
allocated and conditional tax increment. The allocated tax revenue may not exceed $3.29 billion,
and the conditional tax revenue may not exceed $2.36 billion.

Acquisition and Financing Agreement

The EIFD would fund “acquisition facilities” (i.e., public facilities that would be acquired by the
City or other governmental entity) and privately-owned facilities that have “community-wide
significance,” including affordable housing and parks. The EIFD will reimburse the developer for
actual costs to construct the acquisition facilities (shoreline, utilities, and streets) and the
privately-owned facilities (affordable housing and parks). The proposed Acquisition and Financing
Agreement provides the terms for the City to acquire the EIFD-funded acquisition facilities and
the terms for reimbursement to the Developer for construction of privately-owned facilities.

EIFD Eligible Costs

Exhibit A of the Draft Acquisition and Financing Agreement describes the EIFD-funded
improvements. The EIFD can finance all or a portion of the costs to construct, improve,
rehabilitate, purchase, or maintain the public capital facilities or privately-owned facilities of
“community-wide significance” that are permitted under EIFD law and the Development
Agreement. EIFD-funded facilities may be located within the EIFD or outside the boundaries of
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the EIFD if there is a “tangible connection” to the EIFD. Some of the EIFD eligible costs may also
be eligible to be funded by the special tax district, previously approved by the Board of
Supervisors, and the developer may use either or both funding sources for these costs. Issuance
of EIFD bonds to fund eligible costs will be subject to the Public Financing Authority and Board of
Supervisors’ approval.

The EIFD could fund the following facilities:

Infrastructure, parks and open space, public improvements, privately-owned community
investments

Affordable housing (including inclusionary units, units in 100% affordable projects, and
the in-lieu fee)

Transportation demand management measures defined in the Development Agreement
Improvements to Port property defined in the Ground Lease between the City and the
developer

Craig Lane, which is partially within the Power Station property and property within the
Pier 70 project, which is owned by the Port

Partial demolition, rehabilitation and/or abatement of existing structures

Developer’s contribution to costs of constructing an enlarged pump station at Pier 70 that
would also serve the Potrero Power Station Project and the associated SFPUC sewer
connection

Developer's contribution to tenant improvements in YMCA (located at Pier 70) or other
community facilities in the surrounding area or within the EIFD.

EIFD Estimated Costs

The Developer estimates that the total cost of the Potrero Power Station Project is $3.9 billion,
including $3.35 billion to develop the private elements of the project and $0.55 billion (14
percent) to be financed by the EIFD.

Exhibit 2 below shows the estimated improvement costs of public facilities funded by the EIFD.

Exhibit 2: Estimated Improvement Costs of Public Facilities Funded by EIFD

Estimated

Improvement Costs  Estimated Percent Estimated
Public Facility ($ Millions) of Costs Timeline
Affordable Housing ? $258.14 47.1% 2023 - 2038
Parks, Open Spaces ® 111.58 20.4% 2023 -2033
Site Work, Shoreline ® 89.49 16.3% 2023 - 2028
Utilities ® 46.83 8.5% 2023 -2028
Streets ® 42.18 7.7% 2023 - 2028
Total $548.22 100.0% 2023 - 2033

Source: Draft Infrastructure Financing Plan
2 Facilities owned by the developer
b Facilities to be acquired by the City
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According to OEWD staff, the estimated costs above reflect the total cost to develop the potential
facilities that can be funded by EIFD proceeds based on estimates from the construction scope
of work. The EIFD will fund these facilities provided there is tax increment available and within
the overall funding limit and term of the district.

Net Fiscal Benefit

State law requires an infrastructure financing plan to include a fiscal impact analysis that shows
the projected fiscal impact of the district and related development on each taxing entity and the
cost to the city or county of providing services to the area. According to the revised February 8,
2024 Fiscal Impact Analysis prepared by Economic & Planning Systems, Inc. for the draft
infrastructure financing plan, the project will generate an annual net fiscal benefit of over $15
million (in 2023 dollars) to the General Fund and $1.5 million to the MTA Fund at project buildout,
as shown in Exhibit 3 below.

Exhibit 3: Annual Fiscal Impact of EIFD (2023 $)

At Project
Revenue or Expense Buildout
General Fund
General Fund Revenues $42,486,000
Less General Fund Baseline Requirements 12,081,000
General Fund Revenues After Baseline Funding 30,405,000
Less General Fund Expenditures 15,263,000
Net Impact on General Fund $15,142,000
MTA Fund
MTA General Fund Baseline Funding 3,905,000
Less MTA Expenses 2,371,000
Net Impact on the MTA Fund $1,534,000
Total Estimated Fiscal Benefit $16,676,000

Source: Economic & Planning Systemes, Inc.

The report also states that the consultant conducted a peer-reviewed sensitivity analysis, at the
request of the Controller’s Office, to assess the net benefits when valuation assumptions
(including market-rate assessed values, real estate lease rate levels, hotel room rate, parking
revenues, and gross receipts tax per employee) are reduced by 50 percent. Reducing these
valuations still results in a “slight positive fiscal impact” according to the report.

FISCAL IMPACT

The proposed resolution would allocate 58.3 percent of incremental property tax revenues
within the EIFD to eligible costs up to a maximum of $3.29 billion over the term of the district.
The remaining 41.7 percent of the City’s share of tax increment would be allocated as
“conditional increment” to provide additional debt service if needed up to a maximum of $2.36
billion. Any conditional increment used would be repaid to the General Fund with interest. The
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City would therefore retain 41.7 percent of the property tax increment revenue generated within
the EIFD over the anticipated 57-year term of the EIFD.

Because the EIFD diverts property tax revenues that would otherwise accrue to the General Fund,
if the project costs that are proposed to be funded by the EIFD were funded by another financing
source, the project would provide additional income to the General Fund.

POLICY CONSIDERATION

City Funding for Public Benefits

The Development Agreement between the City and the developer (California Barrel Company)
grants the master developer entitlement to develop the project in exchange for providing public
benefits that exceed those required under existing City policies and regulations, consistent with
Chapter 56 of the City’s Administrative Code. The Board of Supervisors approved zoning and
planning code amendments to facilitate the project and approved a Development Agreement
that contemplated the developer funding and delivering public infrastructure, including
affordable housing, transportation, open space, and renovation of historic buildings. Because the
project is no longer financially feasible, the developer is now requesting City funding. The public
benefits, including the number of affordable housing units delivered by the project, will exceed
City requirements, but the City could contribute up to 100 percent of the developer’s costs to
deliver the benefits through the proposed use of property tax increment, provided the costs are
eligible uses under State EIFD law and sufficient tax increment is available. If the development
does not proceed, the area will likely remain an underused and underdeveloped industrial area.

The shoreline improvements, parks, roads and utilities will benefit the affordable housing
residents and neighboring communities, as well as the market rate housing residents and
commercial tenants, increasing the property values and rents of the privately-owned parcels.
Because the City may contribute up to 100 percent of the cost of infrastructure and public
benefits, which were previously assumed to be the developer’s responsibility under the
Development Agreement, the improvements will benefit the private development without the
developer sharing any infrastructure costs, and this is the first time the City is utilizing EIFD
financing, approval of the proposed resolution is a policy matter for the Board of Supervisors. In
addition, as noted above, OEWD has not provided any documentation to verify the project is not
financially feasible without the proposed public financing.

Level of City Contribution

According to OEWD staff, the level of City contribution to the Potrero Power Station Project is
based on the February 2023 Capital Planning Committee’s supplement to the 2011 Board of
Supervisors’ guidelines for establishing Infrastructure Financing Districts. The supplement was
adopted in light of the City’s initiative to use tax increment financing to advance housing
production and limits the City’s contribution of tax increment to 50 percent of the City’s share.
The supplement further limits the City’s contribution across all projects that leverage tax
increment financing as total annual debt payments across all infrastructure financing districts
may not exceed five percent of annual property tax revenue The Board of Supervisors could
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consider amending the guidelines to further limit the City’s subsidy to private development
projects. Reducing the use of tax increment financing would limit the amount of housing

delivered using this tool.

RECOMMENDATION

Approval is a policy matter for the Board of Supervisors.
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Power Station EIFD Formation Milestones to Date

April 2020 — Development Agreement for Potrero Power Station Mixed-Use Project
approved by BOS

March 2023 — Resolution of Intention to Establish EIFD No. 1 (Power Station) (“Power
Station EIFD") approved by the BOS

June 2023 - Public Financing Authority (PFA) No. 1 formed

July 2023 through February 2024 — 4 PFA meetings, including 2 public hearings on the
Infrastructure Financing Plan (IFP)

March 13, 2024 — Budget & Finance Committee public hearings on and consideration of:

Resolution Approving the Infrastructure Financing Plan and Related Documents and Actions -
San Francisco Enhanced Infrastructure Financing District No. 1 (Power Station)

Ordinance Approving Development Agreement Amendment - California Barrel Company, LLC -
Potrero Power Station




Power Station Project

Power Station Program

2,600 residential units
(30% affordable)

1,600,000 sf commercial
uses (life science or office)

7 acres of public parks
and waterfront

250,000 sf hotel

100,000 sf retail
—

|
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Description of Public Facilities

Public capital facilities or other projects (whether publicly- or privately-owned) of
communitywide significance that are:

1. Authorized by the EIFD Law

2. Related to the development of the project known as the Potrero Power Station
Project, including public capital facilities, privately-owned and publicly accessible
parks and streets and privately-owned affordable housing costs

Parks / Open Spaces $111.58 2023 - 2033
Streets 42.18 2023 — 2028
Site Work / Shoreline 89.49 2023 - 2028
Utilities 46.83 2023 - 2028
Affordable Housing 258.14 2023 - 2038

Total $548.22

1. The facilities not located within the boundaries of the EIFD have a tangible connection to the work of the EIFD, including
affordable housing.




Key Elements of the Infrastructure Financing Plan

1. Map and legal description of the Power Station EIFD (including multiple project areas)

2. Proposals for public facilities and other forms of development and financial assistance
to be considered within the boundaries of the Power Station EIFD

3. Finding of “communitywide significance”

4. Financing Plan, which includes:

a. Description of tax increment allocated to the Power Station EIFD
Projection of tax increment

Financing plan for facilities to be assisted by the Power Station EIFD
Aggregate limit on tax increment allocated to the Power Station EIFD
Time limit on tax increment allocation

Costs of providing facilities/services to the area of the Power Station EIFD and
projected revenues from development in the area of the Power Station EIFD

g. Analysis of fiscal impact on the City of the Power Station EIFD and associated
development

oo 0o




District Map at Formation

At formation there will be nine project areas within the EIFD; after certain
properties are subdivided, there will be 13 project areas
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Tax Increment Allocation

City Share of Increment is 64.588206% of incremental 1% ad valorem property tax revenues in Power
Station EIFD

Allocated Tax Revenue (58.252419%! of the City Share of Increment) will be used to pay bond debt
service and paygo costs

Conditional Tax Revenue (41.747581%' of the City Share of Increment) is only intended to provide debt
service coverage for bonds and must be repaid to City if used

Gross Tax Increment

1.0000%
as a % of Incremental Assessed Property Value
Non-City Share of Gross Tax Increment 35.4118%
City Share of Gross Tax Increment 64.5882%
Allocated Tax Revenue
) 37.6242%
= 58.252419% of the City Share of Increment
Conditional Tax Revenue
26.9640%

= 41.747581% of the City Share of Increment

1. The City IFD Guidelines provide that the City can allocate 50% of total incremental property tax revenues and 50% of property tax
in lieu of vehicle license fee (VLF) revenues to the EIFD. For ease of implementation, the City will allocate 58.3% of its total
incremental property tax revenues, which is equal to 50% of its total incremental property tax revenues and 50% of its incremental

property tax in lieu of vehicle license fee (VLF).




Projected Tax Increment and Fiscal Impact

FY23-24 Base Year Assessed Value: $138.9 million

Maximum Aggregate Allocated Tax Revenue:
$3.29 billion’

Maximum Aggregate Conditional Tax Revenue:
$2.36 billion’

Assuming the Power Station Project achieves the
sponsor’s performance projections, the Project is
estimated to annually generate a $15.1 million net
fiscal benefit to the City's General Fund at buildout

%’% 1. Nominal dollars over the life of the EIFD




Power Station EIFD Formation Next Steps

BOARD OF SUPERVISORS (BOS) & PFA ACTIONS DATES
Budget and Finance Committee Public Hearings and Consideration
BOS of Resolution Approving the IFP and Ordinance Amending the March 13

Development Agreement Financing Plan

Board of Supervisors Consideration of Resolution Approving the IFP
BOS and Ordinance Amending the Development Agreement Financing March 19*
Plan (75t Reading)

Board of Supervisors Consideration of Ordinance Amending the

BOS
Development Agreement Financing Plan (2" Reading)

March 26*

Third Public Hearing and Consideration of Resolution Forming the

PFA
EIFD and Approving the IFP & Resolution Authorizing Bond Issuance

March 28*

*Estimated based on current schedule.







Citywide Infrastructure Financing District Policy

Citywide IFD guidelines established in 2011 pursuant to Board of Supervisors
Resolution No. 66-11

Interpretive Supplement to the 2011 IFD guidelines approved by Capital
Planning Committee on February 27, 2023

Formation Minimum Threshold Criteria:

Rezoned (Area Plan or Development Agreement) and adopted as Priority
Development Area

Projects must maintain a net fiscal benefit to the City and can access up to 50%
of annual tax increment for EIFD

Limit to projects that address infrastructure deficiencies
Require long-term maintenance commitment

Limits IFD debt across all IFDs such that total annual debt payments do not exceed
5% of annual property tax revenue citywide

Increment allocation subject to performance standard (before bonds)




Draft dated February 9, 2024
Technical update as of February 14, 2024

SAN FRANCISCO ENHANCED INFRASTRUCTURE
FINANCING DISTRICT NO. 1 (POWER STATION)
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INTRODUCTION

1. EIFD and Project Areas. This Infrastructure Financing Plan (“IFP”) has been
prepared at the direction of the Enhanced Infrastructure Financing District Public Financing
Authority No. 1 (“PFA”), in its capacity as the governing body of the San Francisco Enhanced
Infrastructure Financing District No. 1 (Power Station) (the “EIFD”), under Chapter 2.99 of Part
1 of Division 2 of Title 5 of the California Government Code! (the “EIFD Law”).

Initially, the EIFD will consist of nine project areas. Upon further subdivision of certain
properties within the Subject Property (as defined below), the EIFD is expected to consist of

thirteen project areas (each, a "Project Area” and, collectively, the “Project Areas”), as follows:

Table 1. Project Areas at Formation.

Project Areas, Project Areas FY 2023/24
at Formation After Development Assessed
of EIFD Subdivision Block Number APNs at Formation® Value
Project Area 1 Project Area 1 15 4175-024, 4175-026 $17,327,367
Project Area 2 Project Area 2 7A & 7B 4232-011, 4232-019, 4232-020 $12,051,184
Project Area 3 Project Area 3 11 4232-012,4232-021 $8,230,498
Project Area 4 Project Area 4 8 4232-013,4232-022 $9,854,940
Project Area 5 Project Area 5 12 4232-023 $6,497,763
Project Area6  Project Area 6 2 4175-023, 4175-027, 4175-021 $15,161,446
Project Area 7 5 4175-019 (66%), 4175-020, 4175-025
Project Area A  Project Area 8 1&14 4175-018% (12%), 4175-019 (32%) $40,490,619
Project Area 12 13 4175-018% (88%), 4175-019 (2%)
Project Area 9 3 4175-022, 4175-028 (28%)
. Project Area 10 4 4175-028 (18%)
Project Area B $23,048,237
Project Area 11 9 4175-028 (54%), 4232-014, 4232-015,
4232-016, 4232-017, 4232-018
Project Area 13  Project Area 13 NA 4232-010 $6,248,879

Total EIFD $138,910,933

! The allocation of APN FY 2023/24 assessed values among the future Project Areas is proportionate to the distribution
of land area of each APN among the Project Areas.

2 Parcel is currently owned by PG&E. California Barrel Company, LLC has determined that the property is 8.64 acres.
The property's assessed land value is $18,485,500. It has been determined that the property's improvement value is

equal to its land value. A land and improvement value totaling $36,971,000 will be recognized as the 2023/24
equalized value of APN 4175-018.

The PFA is not aware of any immediate plans to develop the Weidenmuller Property (as
defined below) (Project Area 13). A portion of the PG&E Sub-Area (as defined below) was
recently re-zoned to accommodate the development of market rate and/or affordable housing,
but only if the owner of all or a portion of the PG&E Sub-Area joins the Development Agreement.

1 Unless otherwise indicated, all statutory references are to the California Government Code.



The Developer (as defined herein) is building infrastructure that benefits not only the Potrero
Power Station Project (as defined herein) parcels but also the Weidenmuller Parcel and the PG&E
Sub-Area. The City has determined that including the Weidenmuller Property and the PG&E
Sub-Area in the EIFD is compliant with the Final Board of Supervisors Guidelines for the
Establishment and Use of Infrastructure Financing Districts in San Francisco, adopted by the
Board of Supervisors by Resolution No. 66-11 on February 8, 2011 (File No. 110036) and an
interpretive supplement of such Guidelines adopted by the Capital Planning Committee on
February 27, 2023 (collectively, the “City IFD Guidelines”).

2. Purpose of the EIFD and the Project Areas. The EIFD’s sole purpose is to provide
tinancing for the public capital facilities and other projects (whether publicly- or privately-
owned) of communitywide significance, including affordable housing, described on Exhibit C
hereto (collectively, the “Facilities”) in connection with the Potrero Power Station project (the
“Potrero Power Station Project”). The Potrero Power Station Project is described in Section B
below. The Potrero Power Station Project is being developed by California Barrel Company LLC,
a Delaware limited liability company (together with its successors and permitted assigns, the
“Developer”).

The EIFD’s financing purpose will be further documented in an Acquisition and
Financing Agreement among the City, the Developer, and the EIFD (the “Acquisition and
Financing Agreement”) to be executed simultaneously with the formation of the EIFD.

The purpose of the Project Areas is to establish a separate 45-year time period for the
allocation of certain property tax revenues to the EIFD for each Project Area. See Section D.7(b)
below.

3. Requirements of the IFP. As required by Sections 53398.59 through 53398.74 of the
EIFD Law, this IFP includes the following information:

(@) Alegal description and map of the EIFD and each current Project Area which includes all
of the territory designated by the Board of Supervisors of the City and County of San
Francisco (the “City”) in its Resolution No. 133-23, adopted on March 21, 2023, and
approved by the Mayor on March 28, 2023 (the “Resolution of Intention”). See Section A
below.

(b) A description of the public facilities and other forms of development or financial
assistance that are proposed in the area of the EIFD, including those to be provided by the
private sector, those to be provided by governmental entities without assistance under the
EIFD Law, those public improvements and other facilities (whether publicly- or privately-
owned) to be financed with assistance from the EIFD, and those to be provided jointly.
The description includes the proposed location, timing, and costs of the development and
tfinancial assistance. See Section B below.

(c) A finding that the development and financial assistance are of communitywide
significance and provide significant benefits to an area larger than the area of the EIFD.

See Section C below.

(d) A financing section, which contains all of the following information (see Section D below):



(i) A specification of the maximum portion of the incremental tax revenue of the
City proposed to be committed to the EIFD for each year during which the
EIFD will receive incremental tax revenue.

(if) A projection of the amount of tax revenues expected to be received by the EIFD
in each year during which the EIFD will receive tax revenues.

(iif) A plan for financing the public facilities and other projects (whether publicly-
or privately-owned) to be assisted by the EIFD, including a detailed
description of any intention to incur debt.

(iv)  Alimit on the total number of dollars of taxes that may be allocated to the EIFD
pursuant to this IFP.

(v) A date on which the EIFD will cease to be in effect and all tax allocations to the
EIFD will end and a date on which the EIFD’s authority to repay indebtedness
with incremental tax revenues received under the EIFD Law will end. Because
the EIFD will include Project Areas, there is a separate and unique time limit
for each Project Area that does not exceed 45 years from the end of the first
fiscal year in which the applicable Project Area has actually received one
hundred thousand dollars ($100,000) in Allocated Tax Revenue under the EIFD
Law.

(vi)  An analysis of the costs to the City of providing facilities and services to the
area of the EIFD while the area is being developed and after the area is
developed. The plan includes an analysis of the tax, fee, charge, and other
revenues expected to be received by the City as a result of expected
development in the area of the EIFD.

(vii) An analysis of the projected fiscal impact of the EIFD and the associated
development upon the City.

(viii) The goals the EIFD proposes to achieve for each project financed as described
in this IFP.

4. Not a Transit Priority Project. Because the Potrero Power Station Project does
not qualify for the Transit Priority Project Program pursuant to Section 65470, the EIFD Law does
not require this IFP to include a plan for financing any potential costs that may be incurred by
reimbursing the developer of a project that is located entirely within the boundaries of the EIFD
and qualifies for the Transit Priority Project Program.

5. No Existing Dwelling Units. Because no dwelling units exist within the territory
of the EIFD as of the date of adoption of this IFP by the PFA, the EIFD Law does not require this
IFP to include a plan for the replacement of dwelling units or the relocation of persons or families.

6. Funding for the EIFD. The EIFD will be funded solely from a portion of the
property tax revenues described herein that would otherwise be distributed to the City, including
amounts that would be deposited in the General Fund and amounts that would be deposited in
Park, Recreation, and Open Space Fund, the Children's Fund, and the Library Preservation Fund.



No other taxing agency’s revenues will be affected by or available to the EIFD. Consequently, this
IFP will discuss the tax increment of the City only.

A. LEGAL DESCRIPTION AND MAP

1. General Description of Property in the EIFD. California Barrel Company LLC, a
Delaware limited liability company (previously defined as the “Developer”), or its affiliates own
approximately 21.0 acres of developed and undeveloped land located in the City, generally
bound by 22nd Street to the north, the San Francisco Bay to the east, 23rd Street to the south and
Illinois Street to the west (the “Developer Property”).

Pacific Gas & Electric Company, a California corporation (“PG&E”), owns approximately
8.8 acres of land located in the City that is adjacent to the Developer Property (the “PG&E Sub-
Area”), 4.8 acres of which were recently re-zoned to accommodate the development of market
rate and/or affordable housing, provided the owner joins the Development Agreement.

Harrigan, Weidenmuller Co. owns approximately 10.9 acres of land to the south of the
Developer Property that are improved with warehouses and ancillary improvements (the
“Weidenmuller Property”).

The Developer Property, the PG&E Sub-Area, and the Weidenmuller Property are
referred to herein, collectively, as the “Subject Property.”

The boundaries of the EIFD are coterminous with the boundaries of the Subject Property.

2. No Owverlap with Former Redevelopment Project Area(s). The boundaries of the
proposed EIFD do not include any portion of a former redevelopment project area that was
created pursuant to Part 1 (commencing with Section 33000) of Division 24 of the California
Health and Safety Code.

3. Legal Description and Map. Please refer to Exhibit A for a legal description of the
property in the Project Areas and Exhibit B for a map of the EIFD and the Project Areas.

4. Future Amendments of Project Area Boundaries - New Project Areas. The PFA
has determined that (1) at formation there are nine identified Project Areas, (2) following the
formation of the EIFD and adoption of this IFP, the Developer intends from time to time to
subdivide the legal parcels constituting Project Area A and Project Area B, (3) following one or
more subdivisions of the legal parcels constituting Project Area A, Project Areas 7, 8, and 12 will
be created and ultimately replace Project Area A, (4) following one or more subdivisions of the
legal parcels constituting Project Area B, Project Areas 9, 10, and 11 will be created and ultimately
replace Project Area B, and (5) as a result of the subdivisions of the legal parcels constituting
Project Area A and Project Area B and the creation, from time to time, of additional Project Areas,
there will ultimately be 13 Project Areas within the EIFD.

The creation of each new Project Area and the corresponding replacement of a part of
Project Area A shall occur automatically upon (1) subdivision of the legal parcels constituting
Project Area A that creates the new Project Area and (2) the assignment of tax rate areas to such
new Project Area by the California State Board of Equalization, without any public hearing or



vote of the property owners or residents in the EIFD, and shall not require approval by the PFA
or the Board of Supervisors of the City.

The creation of each new Project Area and the corresponding replacement of a part of
Project Area B shall occur automatically upon (1) subdivision of the legal parcels constituting
Project Area B that creates the new Project Area and (2) the assignment of tax rate areas to the
development parcels comprising such new Project Area by the California State Board of
Equalization, without any public hearing or vote of the property owners or residents in the EIFD,
and shall not require approval by the PFA or the Board of Supervisors of the City.

Each time that Project Areas are created through the subdivision of Project Area A or
Project Area B as described in the previous paragraph, the Executive Director of the EIFD will
replace the then-existing maps and legal descriptions in this IFP with updated maps and legal
descriptions for the Project Areas created at that time, as appropriate, add a notation in the Index
of Adoption and Amendments then deliver the updated IFP to the Secretary. To establish a public
record of the creation and ultimate replacement of Project Areas, (1) the PFA shall acknowledge
receipt of the updated IFP at its next public meeting, (2) the Executive Director shall cause the
updated IFP that reflects the new Project Areas to be filed with the San Francisco Assessor, (3)
the Executive Director shall post the updated IFP on the EIFD’s website and (4) the Executive
Director shall send the updated IFP to the Clerk of the Board of Supervisors with a cover letter
that explains the changes that were made and asks the Clerk to file the updated IFP in the
legislative file for the Board of Supervisors resolution that approved the original IFP.

The following Table 2 summarizes the 13 Project Areas following subdivision of Project
Area A and Project Area B:



Table 2. Detailed Project Areas and Base Year Assessed Values, by Project Area

At Formation of EIFD, Pre-Subdivision

Post Subdivision®

Est.
Project Assessor Share of Project
Areas, at Parcel FY 2023/24 Assessor Parcel Area
Formation  Numbers, Assessed Project Areas, Value/ Sq. Ft., FY 2023/24 Formation  Block
of EIFD FY 2023/24 Value Post Subdivision FY 2023/24 Assessed Value Year Number
1 4175-024 S0 1 Unchanged $17,327,367 2023/24 15
4175-026 $17,327,367 2 Unchanged $12,051,184 2023/24 7A&7B
Subtotal, 1 517,327,367 3 Unchanged $8,230,498 2023/24 11
2 4232-011 S0 4 Unchanged $9,854,940 2023/24 8
4232-019 $10,643,335 5 Unchanged $6,497,763 2023/24 12
4232-020 $1,407,849 6 Unchanged $15,161,446 2023/24
Subtotal, 2 512,051,184 Futr. 7 (from A) 4175-019 (66%) $2,306,347 2024/25
3 4232-012 S0 4175-020 (100%) SO
4232-021 $8,230,498 4175-025 (100%) SO
Subtotal, 3 58,230,498 Subtotal, 7 $2,306,347
4 4232-013 S0 Futr. 8 (from A) 4175-018 (12%) $4,544,085 2024/25 1&14
4232-022 $9,854,940 4175-019 (32%) $1,136,477
Subtotal, 4 59,854,940 Subtotal, 8 $5,680,561
5 4232-023 56,497,763 Futr. 9 (from B) 4175-022 (100%) SO 2025/26 3
6 4175-023 S0 4175-028 (28%) $6,345,497
4175-027 $15,161,446 Subtotal, 9 $6,345,497
4175-021 S0 Futr. 10 (fromB)  4175-028 (18%) $4,216,136 2025/26 4
Subtotal, 6 515,161,446 Futr. 11 (fromB)  4175-028 (54%) $12,486,604 2025/26 9
13 4232-010 $6,248,879 4232-014( 100%) S0
A 4175-018 $36,971,000 4232-015(100%) SO
4175-019 $3,519,619 4232-016 (100%) S0
4175-020 S0 4232-017(100%) S0
4175-025 S0 4232-018 (100%) S0
Subtotal, A 540,490,619 Subtotal, 11 $12,486,604
B 4175-022 S0 Futr. 12 (from A) 4175-018 (88%) $32,426,915 2024/25 13
4175-028 $23,048,237 4175-019 (2%) $76,795
4232-014 S0 Subtotal , 12 $32,503,710
4232-015 S0 13 Unchanged $6,248,879 2023/24 NA
4232-016 S0
4232-017 $0
4232-018 $0
Subtotal, B $23,048,237
Total $138,910,933 Total $138,910,933

1The allocation of APN FY 2023/24 assessed values among the future Project Areas is proportionate to the distribution of land area of
each APN among the Project Areas.

2 Parcel is currently owned by PG&E. California Barrel Company, LLC has determined that the property is 8.64 acres. The property's assessed land
value is $18,485,500. It has been determined that the property's improvement value is equal to its land value. A land and improvement value

totaling $36,971,000 will be recognized as the 2023/24 equalized value of APN 4175-018.




5. Future Amendments of Project Area Boundaries - Tax Rate Areas. In addition,
the PFA is aware that it may need to make other changes to the boundaries of one or more Project
Areas in the future in order to conform the Project Areas described in this IFP to the final
development parcels established by the recordation of one or more final subdivision maps for the
Subject Property so that the California State Board of Equalization can assign tax rate areas to all
of the development parcels comprising the Project Areas. Accordingly, the PFA reserves the right,
and nothing in this IFP limits the ability of the PFA, to amend the boundaries of one or more
Project Areas by resolution, following the provision of a 30-day mailed notice describing the
amendment to the City (the only affected taxing entity under this EIFD Law) and all property
owners and residents within the EIFD, and without any public hearing or vote of the property
owners or residents in the EIFD, to the extent necessary to provide for the assignment of tax rate
areas, as long as (i) an independent fiscal consultant determines that the amendment will not
impair the EIFD’s ability to pay debt service on its tax increment bonds (the “Bonds”) then
outstanding or, in and of itself, reduce the debt service coverage on any Bonds then outstanding
below the amount required to issue parity debt and (ii) the amendment does not remove land
from the EIFD. For the avoidance of doubt, the authority to change the boundaries of the Project
Areas, pursuant to this IFP applies to (i) the initial Project Areas and (ii) each new Project Area
established pursuant to Section A.4 above or through annexation of property to the EIFD in the
future, if any, in each case as amended or expanded as described in this IFP or permitted by the
EIFD Law. Upon completion of an amendment of the boundaries of one or more Project Areas as
described in this paragraph and, if necessary, the assignment of tax rate areas to such amended
Project Areas by the California State Board of Equalization, the PFA will replace the then-existing
maps and legal descriptions in this IFP with updated maps and legal descriptions, as appropriate,
and a notation will be added to the Index of Adoption and Amendments. To establish a public
record of the amendment of the boundaries of the Project Areas, (1) the Executive Director shall
cause the amended IFP to be filed with the San Francisco Assessor, (2) the Executive Director
shall post the amended IFP on the EIFD’s website and (3) the Executive Director shall send the
amended IFP to the Clerk of the Board of Supervisors with a cover letter that explains the changes
that were made and asks the Clerk to file the amended IFP in the legislative file for the Board of
Supervisors resolution that approved the original IFP.

The PFA does not expect any of the amendments of the Project Area boundaries described
in the previous paragraph to impact the base year value for any such Project Area.

B. DESCRIPTION OF FACILITIES AND DEVELOPMENT OR FINANCIAL ASSISTANCE
This section of the IFP describes the proposed land uses in the EIFD, reflects assumptions and
projections, and is intended for illustrative purposes only. Actual results may vary, and the
descriptions do not constitute limitations on the use of the Allocated Tax Revenue (as defined

herein) as described in this IFP.

1. Anticipated Future Private Development in the EIFD.

(@) Potrero Power Station Project.

Description of the Potrero Power Station Project. The Developer Property and, if the
owner elects to join the Development Agreement, a portion of the PG&E Sub-Area is
expected to be developed with the Potrero Power Station Project, which is summarized
in Table 3 below.



Table 3. Anticipated Development Program - San Francisco EIFD No. 1 (Power Station)

Building Area Units/Hotel/Pkg. Anticipated
(Square Feet) Spaces Construction Period

Commercial Uses

Office 453,967 - 2030-2032

R&D 1,045,999 - 2024-2035

Retail 108,028 - 2025-2036

PDR!? 133,144 - 2027-2029

Hotel 200,000 200 2033-2037
Commercial Subtotal 1,941,138 - -
Parking? 854,724 2,332 -
Community Facilities 33,645 - 2026-2037
Total, Non Residential 2,829,507
Residential Uses

Market-Rate For Sale3 551 2029-2034

Market-Rate Rental® 1,326 2024-2038

Affordable Rental,

Inclusionary Units 260 2024-2038

Affordable Rental, Stand-

alone Units 178 2024-2028
Residential Subtotal 2,315 -

! Includes 118,000 square feet of existing building area.
2 Includes 86,800 square feet of existing parking area.

3 The anticipated development program includes a total of 1,877 new market rate residential units. 258 of these
market rate units are permitted by the Developer paying a fee in-lieu of providing 258 on-site affordable units.




Table 4 below summarizes the proposed Potrero Power Station Project by Project Area (after
subdivision of Project Area A and Project Area B).

Table 4. Anticipated Development Program by Project Area - San Francisco EIFD No. 1 (after

Subdivision of Project Area A and Project Area B)

Anticipated
Project Market Rate Affordable Public Construction
Area Commercial Development Residential® Residential | Facilities Period
Type Sq. ft. Type Units | Type | Units | Sq. ft. Years
#1 Office 453,967 - - - - - 2030-2032
For
#2 Retail 10,883 For Sale | 383 | Rent 98 4,545 2024-2032
#3 R&D, Retail, PDR 205,769 - - - - - 2026-2028
For
#a Retail 11,901 Rent 372 - - 4,100 2027-2029
#5 R&D, Retail, PDR 171,289 - - - - - 2024-2026
#6 R&D, Retail 358,703 - - - - - 2026-2029
For For
#7 Retail 20,390 Rent 258 | Rent 44 - 2028-2031
For For
#8 Retail 11,907 Rent 346 | Rent | 146 - 2026-2028
#9 R&D, Retail 358,703 - - - - - 2033-2035
#10 Retail 7,757 For Sale | 168 - - - 2032-2034
#11 Retail, Hotel 205,000 - - - - - 2033-2037
For For
#12 Retail 6,869 Rent 350 | Rent | 150 25,000 2035-2038
#13 PDR 118,000 - - - - - 2027-2029
Total 1,941,138 1,877 438 33,645
1258 of the project's market rate residential units are permitted by the Developer paying a fee in-lieu of providing 258
on-site affordable units.

THE TYPE OF DEVELOPMENT AND THE NUMBER OF RESIDENTIAL UNITS
AND SQUARE FOOTAGE OF RETAIL/COMMERCIAL SPACE SET FORTH IN TABLES
2 AND 3 ARE BASED ON CURRENT PROJECTIONS PROVIDED BY THE
DEVELOPER; ACTUAL DEVELOPMENT MAY, AND WILL LIKELY, VARY. NOTHING
IN THIS IFP SHALL LIMIT THE ABILITY OF THE DEVELOPER TO REVISE THE
SCOPE AND TIMING OF THE POTRERO POWER STATION PROJECT, AND ANY
CHANGE IN THE NATURE OF THE POTRERO POWER STATION PROJECT WILL
NOT REQUIRE AN AMENDMENT OF THIS IFP.

Development Agreement and Financing Plan. The Developer and the City executed
the Development Agreement for the Potrero Power Station Project, dated as of September
22, 2020 and recorded in the Official Records on October 2, 2020 as Document No.
2020025312 (as it may be further amended from time to time, “Development Agreement”).
The Development Agreement was corrected by that certain Correction to Development
Agreement, dated as of September 30, 2021 and recorded in the Official Records on



October 13, 2021 as Document No. 2021157025, and modified by that certain first
Memorandum of Minor Modification of Development Agreement, dated as of June 20,
2023, as Document No. 2023044096 and by that certain second Memorandum of Minor
Modification of Development Agreement, dated as of June 20, 2023, as Document No.
2023044102.

In connection with establishing the EIFD, the Developer and the City are
amending the Development Agreement, including an amendment and restatement of the
Financing Plan that is Exhibit C to the Development Agreement (herein, the
“Development Agreement Financing Plan”). As amended, the Development Agreement
Financing Plan describes certain terms of this IFP and the priorities for use of the Allocated
Tax Revenue (as set forth in this IFP), and provides for execution of the Acquisition and
Financing Agreement described below. The Development Agreement, as amended in
connection with establishing the EIFD, will be recorded in the Official Records.

Certain terms used in this IFP but not defined herein have the meanings given to
them in the Development Agreement Financing Plan.

Acquisition and Financing Agreement. Upon formation of the EIFD, the City, the
EIFD, and the Developer will enter into an Acquisition and Financing Agreement. The
Acquisition and Financing Agreement will describe (1) the conditions under which the
City will acquire Acquisition Facilities (as defined in the Acquisition and Financing
Agreement) or reimburse the Actual Costs (as defined in the Acquisition and Financing
Agreement) of the Developer for construction of the Privately-Owned Facilities (as
defined in the Acquisition and Financing Agreement), (2) the circumstances in which the
EIFD may finance Privately-Owned Facilities at the request of the Developer, including
issuing Bonds to finance construction of Privately-Owned Facilities constructed by parties
other than the Developer and (3) the EIFD’s use of Bond proceeds, Allocated Tax Revenue,
and Conditional Tax Revenue to finance the City’s payment obligations and other
authorized purposes. The Acquisition Facilities and Privately-Owned Facilities are the
Facilities referenced in this IFP and described in Exhibit C hereto.

Total Cost of the Potrero Power Station Project and Related Improvements. The
Developer of the Potrero Power Station Project estimates that the total cost of the Potrero
Power Station Project will be approximately $3.9 billion (2023 dollars), of which nearly
$3.35 billion (2023 dollars) is estimated to be attributable to development of the private
elements of the project not being financed by the EIFD (the “Privately-Financed
Elements”). The Privately-Financed Elements will be paid, or caused to be paid, by the
Developer of the Potrero Power Station Project without assistance from the EIFD. The
following elements of the Potrero Power Station Project constitute Facilities that are
eligible for financing by the EIFD:

o Acquisition Facilities, which are expected to cost approximately
$178.5 million (2023 dollars)

. Privately-Owned Facilities, including;:
o Privately-owned parks and streets that will be open to the
public, which are expected to cost approximately $111.6
million (2023 dollars)
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o Privately-owned affordable housing units, which are
expected to cost approximately $258.1 million (2023 dollars)

(b) PG&E Sub-Area.

A portion of the PG&E Sub-Area was recently re-zoned to accommodate the
development of market rate and/or affordable housing, but only if the owner of that
portion of the PG&E Sub-Area joins the Development Agreement. See Tables 3 and 4.

(c) Weidenmuller Property.

The Weidenmuller Property is currently improved with approximately 118,000
square feet of industrial and warehouse space and 217 parking spaces; the referred to
improvements are included in Table 3. The PFA is not currently aware of any proposed
new or additional development of the Weidenmuller Property.

2. Facilities and Other Forms of Development or Financial Assistance to be Provided
by the Private Sector.

The Facilities that will be constructed, or caused to be constructed, by the Developer are
described in Appendix C. Under the EIFD Law, the facilities financed by the EIFD must be in
addition to those provided in the territory of the EIFD before the EIFD was created. The additional
facilities may not supplant facilities already available within that territory when the EIFD was
created but may supplement, rehabilitate, upgrade, or make more sustainable those facilities.

All affordable housing financed by the EIFD will be restricted by recorded covenants or
restrictions to occupancy by persons of very low, low, and moderate income, as defined in
Sections 50105 and 50093 of the California Health and Safety Code, for rent or purchase, for the
longest feasible time, but for not less than 55 years for rental units and 45 years for owner-
occupied units.

All of the Facilities are authorized to be financed by the EIFD, but some Facilities may not
be financed by the EIFD. See “Facilities and Other Projects Costs to be Financed by the EIFD” below.

To the extent they are not financed by the EIFD (or other forms of public finance, including
special tax financing by City and County of San Francisco Special Tax District No. 2022-1 (Power
Station) (“CFD”), which was established by the City for the Potrero Power Station Project), the
costs of the Facilities will be borne by the Developer, except as set forth immediately below.

3. Public Facilities and Other Forms of Development or Financial Assistance to be
Provided by Governmental Entities without Assistance from the EIFD. Affordable housing to be
constructed as a condition of development of the Potrero Power Station Project is currently
expected to be financed using multiple sources of public and private debt and equity, which, in
addition to assistance from the EIFD, may include (but are not limited to) federal tax credits,
qualified private activity bonds, voter-approved general obligation bonds, affordable housing
and jobs/housing impact fees, and other local, state and federal affordable housing resources.
The EIFD may provide financing for the Actual Costs of affordable housing constructed, or
caused to be constructed, by the Developer, either directly, indirectly, or through payment of in-
lieu fees, subject to City approval. Affordable housing financed with in-lieu fees will not
necessarily be built within the EIFD boundaries.
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4. Facilities and Other Projects Costs to be Financed by the EIFD. The EIFD is
projected to use Allocated Tax Revenue (as defined in Section D below) to finance on a pay-go
basis and issue Bonds or other debt that is payable from Allocated Tax Revenue to finance
approximately $548 million (estimated in 2023 dollars) in Actual Costs of Facilities, including
public capital facilities (estimated to be approximately $178.5 million in 2023 dollars), privately-
owned parks and streets (estimated to be approximately $111.6 million in 2023 dollars), and

privately-owned affordable housing costs (estimated to be approximately $258.1 million in 2023
dollars).

Table 5. Estimated Costs of Facilities to be Financed by EIFD

Estimated
Public Facility Improvement Costs Estimated .
- . Location
($millions) * Timing
Sitewide
Parks / Open Spaces $111.58 2023 - 2033 and Offsite
Stroote 84218 2003 - 2028 Sitewide
: and Offsite
Site Work / Shoreline $89.49 2023 - 2028 Sitewide
: and Offsite
- Sitewide
Utilities $46.83 2023 - 2028 and Offsite
] Sitewide
Affordable Housing $258.14 2023 - 2038 and Offsite
Total $548.22

The obligation to provide financing for the Facilities to the extent that Allocated Tax
Revenue is available as set forth in the Acquisition and Financing Agreement constitutes debt of
the EIFD under the EIFD Law.

See Section D.7(c) below for a summary of other capital sources projected to be available
to finance the Facilities.

5. Facilities and Other Forms of Development or Financial Assistance to be Jointly
Provided. The are no public facilities that will be jointly provided by the private and
governmental entities.

6. Administrative Costs to be Financed by the EIFD. The EIFD may finance any other
expenses incidental to the formation, administration (including preparation of annual reports and
audits required by the EIFD Law) and implementation of the EIFD and to the construction,
completion, inspection, and acquisition of the Facilities, including, but not limited to, the costs of
creation and administration of the EIFD; costs of issuance of Bonds or other debt of the EIFD or
of any other public agency (including a community facilities district) that finances authorized
Facilities, and payment of debt service thereon; costs incurred by the City or the EIFD in
connection with the division of taxes pursuant to Government Code section 53398.75; and legal
costs. See Section D below.
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The City will pay to the EIFD, be deemed to have paid to the EIFD or advance to third
parties on behalf of the EIFD such amounts as the City deems necessary for the EIFD’s
administrative expenses and overhead. The funds paid by the City to the EIFD, deemed to have
been paid to the EIFD or advanced to third parties on behalf of the EIFD for administrative
expenses and overhead shall constitute an advance and shall be repaid by the EIFD.

C. FINDING OF COMMUNITYWIDE SIGNIFICANCE

All of the Facilities (including the Acquisition Facilities and the Privately-Owned Facilities) to be
tinanced by the EIFD have communitywide significance and provide significant benefits to the
EIFD and the surrounding community. Those Facilities that are not physically located within the
boundaries of the EIFD have a tangible connection to the work of the EIFD, including, but not
limited to, any affordable housing financed by the EIFD that is located outside the EIFD
boundaries.

The formation of the EIFD will enable the development of the Potrero Power Station Project,
which the City has determined will provide clear benefits to the public and neighboring
communities, including: (i) affordable housing in excess of the number of units required pursuant
to existing City ordinances, regulations, and policies, intended to constitute thirty percent (30%)2
of the total number of housing units to be constructed within the EIFD; (ii) workforce obligations,
including significant training, employment, and economic development opportunities, related to
the development and operation of the Potrero Power Station Project; (iii) construction and
maintenance of publicly accessible open space, totaling approximately 6.9 acres, including a series
of contiguous, integrated parks, plazas, and green spaces, a publicly-accessible soccer field, and
extension of the Blue Greenway and Bay Trail; (iv) delivery of child care spaces; (v) one or more
community facilities; (vi) sea level rise improvements; and (vii) measures to prioritize and
promote travel by walking, biking, and transit for new residents, tenants, employees, and visitors,
all as set forth in greater detail in the Development Agreement.

D. FINANCING

1. Introduction. Section 53398.75(a) of the EIFD Law authorizes this IFP to include a
provision that taxes, if any, levied upon taxable property in the area included within the EIFD
each year by or for the benefit of the State of California, or any affected taxing entity, after the
effective date of the resolution adopted pursuant to the EIFD Law to create the EIFD, shall be
divided, subject to the provisions of Section 53993, as follows:

(1) That portion of the taxes that would be produced by the rate upon which the tax is
levied each year by or for each of the affected taxing entities upon the total sum of the
assessed value of the taxable property in the EIFD as shown upon the assessment roll used
in connection with the taxation of the property by the affected taxing entity, last equalized
prior to the effective date of the resolution adopted pursuant to Section 53398.69 to create
the EIFD, shall be allocated to, and when collected shall be paid to, the respective affected
taxing entities as taxes by or for the affected taxing entities on all other property are paid.

?In addition to providing on-site affordable units that comprise 19% of total on-site units, the Potrero Power
Station Project will provide in-lieu fees for the construction of additional affordable units, resulting in a
total affordable housing contribution equivalent to 30% of the project’s units. Affordable housing financed
with in-lieu fees will not necessarily be built within the EIFD boundaries.

13



(2) That portion of the levied taxes each year specified in the adopted infrastructure
financing plan for the city or county and each affected taxing entity that has agreed to
participate pursuant to Section 53398.68 in excess of the amount specified in paragraph
(1) shall be allocated to, and when collected shall be paid into a special fund of, the EIFD
for all lawful purposes of the EIFD. Unless and until the total assessed valuation of the
taxable property in the EIFD exceeds the total assessed value of the taxable property in
the EIFD as shown by the last equalized assessment roll referred to in paragraph (1), all
of the taxes levied and collected upon the taxable property in the EIFD shall be paid to the
respective affected taxing entities. When the EIFD ceases to exist pursuant to the adopted
infrastructure financing plan, all moneys thereafter received from taxes upon the taxable
property in the district shall be paid to the respective affected taxing entities as taxes on
all other property are paid.

Section 53398.63(d)(5)(B) of the EIFD Law provides for creation of project areas, and
provides for tax allocations to an enhanced infrastructure financing district from each project area
to continue for a period not later than 45 years from the date the project area has actually received
an allocation of at least $100,000 in incremental tax revenues. Section 53398.63(d)(5)(B) also
requires an infrastructure financing plan, where a district is divided into project areas, to include
a date on which the infrastructure financing plan will cease to be in effect and all tax allocations
to the district will end and a date on which the district’s authority to repay indebtedness with
incremental tax revenues received under the EIFD Law will end, not to exceed 45 years from the
date the district or the applicable project area has actually received one hundred thousand dollars
($100,000) in annual incremental tax revenues.

Pursuant to Section 53398.63(d)(5)(B), the City intends to establish a separate tax rate area
for each Project Area and to calculate tax increment on a Project Area-by-Project Area basis. Each
Project Area will have a separate and unique time limit as set forth in Section D.6 below.

In compliance with Sections 53398.75(a) and 53398.63(d)(5)(B) of the EIFD Law, this IFP
provides as follows:

(1) That portion of the taxes that would be produced by the levy of the 1% ad valorem
property tax rate upon the total sum of the assessed value of the taxable property in the EIFD as
shown upon the last equalized assessment roll prior to the effective date of the resolution adopted
by the PFA to create the EIFD (i.e., the assessment roll for tax year 2023-24), shall be allocated to,
and when collected shall be paid to, the respective affected taxing entities as taxes by or for the
affected taxing entities on all other property are paid.

(2) The City’s tax revenues in excess of the amount specified in paragraph (1) are
hereby allocated to, and when collected by the EIFD shall be paid into a special fund of, the EIFD
for the purposes specified in this IFP. Unless and until the total assessed valuation of the taxable
property in the EIFD exceeds the total assessed value of the taxable property in the EIFD as shown
by the last equalized assessment roll referred to in paragraph (1), all of the taxes levied and
collected upon the taxable property in the EIFD shall be paid to the respective affected taxing
entities. Notwithstanding the calculation of the Allocated Tax Revenue and the Conditional Tax
Revenue on a Project Area-by-Project Area basis, the total amount of the Allocated Tax Revenue
and the Conditional Tax Revenue for a tax year may not exceed the amount determined pursuant
to this paragraph (2) for such tax year.
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(3) When the 45-year time period expires for a Project Area (which is referred to as
the Project Area’s Termination Date, as defined herein), (a) all tax allocations to the EIFD from
the expired Project Area shall end, (b) the IFP will cease to be in effect with respect to such expired
Project Area, and (c) when calculating the Allocated Tax Revenue and the Conditional Tax
Revenue, the amount of taxes described in paragraph (1) above shall no longer include the taxes
generated in the expired Project Area.

2. Definitions. Subject to Section 53398.75(a) as described in the preceding Section
D.1, and except to the extent provided in Section D.5 below, the City has made an irrevocable
allocation of Allocated Tax Revenue to the EIFD, and a conditional allocation of Conditional Tax
Revenue to the EIFD, in each case for the purpose of financing the Facilities and other related
Actual Costs. The Conditional Tax Revenue may only be used to (i) provide coverage on the
EIFD Bonds, (ii) pay debt service on Bonds, and (iii) replenish debt service reserve funds for such
Bonds to the extent that Allocated Tax Revenue is not available for those purposes. The Conditional
Tax Revenue is not available to pay debt (as defined in the EIFD Law) that does not constitute Bonds.

If the Conditional Tax Revenue is ever used to pay debt service on Bonds or replenish
debt service reserve funds for such Bonds, then in future fiscal years after first paying or setting
aside Allocated Tax Revenue needed to pay EIFD administration expenses, to pay debt service
due during such fiscal year on Bonds issued by the EIFD, and to replenish any debt service reserve
fund for Bonds, the EIFD shall repay the City out of Allocated Tax Revenue for any Conditional
Tax Revenue used to pay debt service on Bonds or replenish debt service reserve funds for such
Bonds in an amount equal to the Conditional Tax Revenue used to pay debt service on Bonds or
replenish debt service reserve funds for such Bonds plus interest through the date of repayment
at an interest rate equal to the rate of interest on the United States Treasury bond with a 10-year
maturity on the date of the first use of Conditional Tax Revenue plus 300 basis points, and such
interest rate shall remain fixed for the remainder of the term of this IFP.

This IFP uses the following terms to describe the property tax revenues allocated to the
EIFD by the City:

“Allocated Tax Revenue” means 58.252419% of the City Share of Increment.?

“Base Year” means, for each Project Area, the fiscal year in which the assessed value of
taxable property in the Project Area was last equalized prior to the effective date of the resolution
adopted pursuant to Section 53398.69 to create the EIFD. The Base Year for each of the 13 Project

* For the benefit of eligible development projects, like the Power Station Project, the City IFD Guidelines
provide that the maximum incremental property tax revenue that may be allocated to an enhanced
infrastructure financing district is 50% of the total incremental property tax revenue (including 50% of the
VLF revenues, as defined below), and that the City may allocate all or a portion of the remaining 50% of
the annual incremental property tax revenue (including the remaining 50% of the VLF revenues) on a
conditional basis to provide debt service coverage for the district’s bonds or other debt. For purposes of
this IFP, the City is not allocating VLF revenues to the EIFD, and instead the City is allocating 58.252419%
of the City Share of Increment, which represents (i) 50% of the City Share of Increment plus (ii) an amount
estimated to be equal to 50% of the VLF revenues. All of the VLF revenues will be deposited in the City
general fund and none of the VLF revenue is allocated to the EIFD. For purposes of this footnote, “VLF
revenues” means, for each Project Area, that portion of the ad valorem property tax revenue allocated to
the City pursuant to Section 97.70 of the Revenue and Taxation Code that corresponds to the Incremental
Assessed Property Value of property within the Project Area according to the formula set forth in California
Revenue & Taxation Code Section 97.70 as of the date hereof.
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Areas is fiscal year 2023-24. Upon subdivision of the parcels constituting Project Area A and the
creation of new Project Areas as described in Section A.4, the Base Year assessed value for Project
Area A will be allocated to each of newly-created Project Areas 7, 8, and 12 as shown in Table 2.
Upon subdivision of the parcels constituting Project Area B and the creation of new Project Areas
as described in Section A .4, the Base Year assessed value for Project Area B will be allocated to
each of newly-created Project Areas 9, 10, and 11 as shown in Table 2.

“City Share of Increment” means 64.588206% of Gross Tax Increment.

“Conditional Tax Revenue” means the 41.747581% of the City Share of Increment that does
not constitute Allocated Tax Revenue.

“Gross Tax Increment” means, for each Project Area, 100% of the revenue produced by the
application of the 1% ad valorem tax rate to the Incremental Assessed Property Value of property
within the Project Area.

“Incremental Assessed Property Value” means, in any fiscal year, for each Project Area, the
difference between the assessed value of the taxable property within the Project Area for that
fiscal year and the assessed value of the taxable property within the Project Area in the Base Year,
to the extent that the difference is a positive number. Incremental Assessed Property Value shall
be measured on a Project Area by Project Area basis, and not on an aggregate EIFD basis.

3. Allocated Tax Revenue. Subject to Section D.1 above, as shown in Table 6 below,
the City has agreed to irrevocably allocate Allocated Tax Revenue to the EIFD, except to the extent
provided in Section D.5 below and subject to the maximum amounts specified below (see Section
D.7(d) - “Limit on Total Dollars Allocated to the EIFD”). It is anticipated that the Allocated Tax
Revenue will be utilized to finance the Facilities on both a “pay-as-you-go” (“pay-go”) basis and
to pay debt service on Bonds or other debt permitted by the EIFD Law. As used in this IFP,
“finance” includes not only using Allocated Tax Revenue or Conditional Tax Revenue to pay debt
service on the Bonds and other debt of the EIFD, as applicable, but also using Allocated Tax
Revenue on a pay-go basis to pay for eligible Actual Costs.

Table 6. Summary of Ad Valorem Tax Revenues Allocated to the EIFD

Gross Tax Increment, as a % of Incremental Assessed Property Value 1.0000%
City Share of Increment 64.588206 %
Allocated Tax Revenue = 58.252419% of the City Share of Increment 37.624193%
Conditional Tax Revenue = 41.747581% of the City Share of Increment 26.964013%
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(@) City Share of Increment. The following table shows the distribution of the
1% ad valorem property tax rate among taxing entities in the City, including the areas in
the EIFD. No taxing entity other than the City is allocating property tax revenue to the EIFD.

Table 7 - Distribution of 1% Property Tax Rate Among Taxing Agencies

Amount Allocated Tax Conditional Tax

Available

Revenue

Revenue

City Portion

City General Fund Portion
City Special Fund Portion
City Share of Increment

55.588206%
9.000000%
64.588206%

32.381475%
5.242718%
37.624193%

23.206731%
3.757282%
26.964013%

Other Taxing Agencies

Education Revenue

Augmentation Fund 25.330113% 0.000000% 0.000000%

San Francisco Unified School

District 7.698857% 0.000000% 0.000000%

San Francisco Community

College Fund 1.444422% 0.000000% 0.000000%

San Francisco County Office of

Education 0.097335% 0.000000% 0.000000%

Bay Area Rapid Transit District 0.632528% 0.000000% 0.000000%

Bay Area Air Quality

Management District 0.208539% 0.000000% 0.000000%

Total, Other Taxing Agencies 35.411794% 0.000000% 0.000000%

Total, All Taxing Agencies 100.000000% 37.624193% 26.964013%
4. Conditional Tax Revenue. The City has agreed to allocate the remaining

41.747581% of the City Share of Increment not constituting Allocated Tax Revenue on a
conditional basis; the Conditional Tax Revenue is only available to (i) provide coverage for the
EIFD Bonds and (ii) pay debt service on Bonds (but not other debt), issued by the EIFD, including
replenishing debt service reserve funds for such Bonds, to the extent that Allocated Tax Revenue
is not available for that purpose.

5. Contingent Allocation. The annual allocation of Allocated Tax Revenue to the
EIFD by the City is contingent upon the EIFD’s use of such increment to pay for the Actual Costs
of Facilities, projects, or services, and to accomplish other authorized purposes, including to pay
debt service on Bonds and other debt issued to accomplish such purposes. Subject to the final
sentence of this paragraph, the annual allocation of Allocated Tax Revenue to the EIFD by the
City shall be subject to this condition, and in no event may future allocations of tax revenues be
accelerated. For the avoidance of doubt, nothing in this IFP is intended to require the Allocated
Tax Revenue to be immediately spent on such authorized purposes; rather Allocated Tax
Revenue may be accumulated and spent for authorized purposes over a period of time. Prior to
each issuance of Bonds by the EIFD, an authorized representative of the City shall certify in
writing that the proceeds of the proposed Bonds will be used for authorized purposes under the
EIFD Law and this IFP, which certificate shall represent a determination by the City that the
proceeds of the Bonds are being used for authorized purposes under the EIFD Law and this IFP
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and that the allocation of Allocated Tax Revenue for the purpose of paying debt service on such
Bonds or replenishing a debt service reserve fund for such Bonds shall be irrevocable.

Similarly, the annual allocation of Conditional Tax Revenue to the EIFD by the City is
contingent upon the EIFD’s use of such increment to pay debt service on Bonds (including
replenishing debt service reserve funds and providing adequate coverage for such Bonds) that
finance the Actual Costs of Facilities and other authorized costs. Subject to the final sentence of
this paragraph, the annual allocation of Conditional Tax Revenue to the EIFD by the City shall be
subject to this condition, and in no event may future allocations of tax revenues be accelerated.
Prior to each issuance of Bonds by the EIFD, an authorized representative of the City shall certify
in writing that the proceeds of the proposed Bonds will be used for authorized purposes under
the EIFD Law and this IFP, which certificate shall represent a determination by the City that the
proceeds of the Bonds are being used for authorized purposes under the EIFD Law and this IFP
and that the allocation of Conditional Tax Revenue for the purpose of paying debt service on such
Bonds or replenishing a debt service reserve fund for such Bonds shall be irrevocable.

6. Commencement of Allocation of Allocated Tax Revenue. The date that Allocated
Tax Revenue is allocated to the EIFD for a Project Area shall be referred to herein as the
“Commencement Date.” The Commencement Date for each Project Area is determined
separately, and there is no requirement that the Commencement Date for each Project Area be
the same.

Determined separately for each Project Area:

(i) the Commencement Date for Project Areas 1, 2, 3, 4, 5, 6, or 13 shall be the first day of
the fiscal year in which the applicable Project Area produces at least $100,000 of Allocated Tax
Revenue in such fiscal year,

(i) the Commencement Date for Project Areas 7, 8, or 12 shall be the first day of the fiscal
year in which both of the following have occurred with respect to the applicable Project Area: (1)
a portion of Project Area A has been subdivided and, as applicable, Project Area 7, 8, or 12 has
been established pursuant to Section A.4 of this IFP, and (2) the applicable Project Area produces
at least $100,000 of Allocated Tax Revenue in such fiscal year, and

(iif) the Commencement Date for Project Areas 9, 10, or 11 shall be the first day of the fiscal
year in which both of the following have occurred with respect to the applicable Project Area: (1)
a portion of Project Area B has been subdivided and, as applicable, Project Area 9, 10, or 11 has
been established pursuant to Section A .4 of this IFP, and (2) the applicable Project Area produces
at least $100,000 of Allocated Tax Revenue in such fiscal year.

It is understood that Project Areas 7, 8, and 12 may be created at different times as Project
Area A is subdivided from time to time; likewise, Project Areas 9, 10, and 11 may be created at
different times as Project Area B is subdivided from time to time.

Prior to the issuance of any Bonds by the EIFD, and notwithstanding any other provision
of this IFP, the allocation of Allocated Tax Revenue and Conditional Tax Revenue under this IFP
may be permanently terminated by the adoption by the Board of Supervisors of a termination
resolution only if the first tax increment-producing building in the EIFD that was constructed, or
caused to be constructed, by the Developer (regardless of Project Area) has not received a
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certificate of occupancy for new construction or expansion of a building constituting permanent
new development (not including rehabilitation, relocation, or other work that does not constitute
permanent new development) before the tenth anniversary of the adoption by the PFA of the
resolution establishing the EIFD (herein, the “Optional Termination for Cause”). For purposes of
this paragraph, “certificate of occupancy” means the first certificate, including any temporary
certificate of occupancy, issued by the City to confirm that a building or a portion of a building
has met all of the building codes and can be occupied for residential or non-residential use. To
provide clarity, the Optional Termination for Cause provisions set forth above shall no longer be
applicable upon the first to occur of the (i) date that the first tax increment-producing building in
any Project Area of the EIFD that was constructed or caused to be constructed by the Developer
receives a certificate of occupancy for new construction or expansion of a building constituting
permanent new development (not including rehabilitation, relocation, or other work that does
not constitute permanent new development) or (ii) date of the first issuance of Bonds by the EIFD.
Within sixty (60) days of the occurrence of either (i) or (ii) in the preceding sentence, the Director
of the Controller’s Office of Public Finance shall confirm in writing to the Developer that the
Optional Termination for Cause provisions set forth in this Section D.6 are no longer applicable
to the EIFD and that the allocation of Allocated Tax Revenue and Conditional Tax Revenue under
this IFP is no longer subject to Optional Termination for Cause pursuant to this Section D.6.

Any Allocated Tax Revenue received by the EIFD prior to the earlier of (i) the Optional
Termination for Cause or (ii) the Director of the Controller’s Office of Public Finance written
confirmation to the Developer that the Optional Termination For Cause provisions are no longer
applicable to the EIFD as described in the previous paragraph, shall accumulate and may be used
by the PFA exclusively to pay administrative expenses and for no other purpose. If the Director
of the Controller’s Office of Public Finance provides written confirmation to the Developer that
the Optional Termination For Cause provisions are no longer applicable to the EIFD, any
accumulated Allocated Tax Revenue received by the EIFD that was not used for administrative
expenses shall be available to the Developer for financing Facilities.

If the Optional Termination for Cause occurs, any accumulated Allocated Tax Revenue
received by the EIFD that was not used for administrative expenses shall be returned by the PFA
to the City.

7. Requirements of the EIFD Law.

(@) Maximum Portion of Incremental Tax Revenue Dedicated to the EIFD

Subject to Section 53398.75(a) of the EIFD Law as described in Section D.1 above,
and except to the extent provided in Section D.5 above, the City is allocating to the EIFD
100% of the Allocated Tax Revenue for each year during which the EIFD will receive
Allocated Tax Revenue for the purpose of financing the Facilities and paying related
administrative costs.

In addition, subject to Section 53398.75(a) of the EIFD Law as described in Section
D.1 above, and except to the extent provided in Section D.5 above, the City has agreed to
allocate to the EIFD 100% of the Conditional Tax Revenue for each year during which the
EIFD will receive Conditional Tax Revenue. However, the Conditional Tax Revenue is
only available to meet debt service coverage requirements for Bonds, pay debt service on
Bonds issued by the EIFD and replenish debt service reserve funds for such Bonds to the
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extent that Allocated Tax Revenue is not available to pay debt service or replenish debt
service reserve funds.

(b) Projection of EIFD Tax Revenues by Year

Set forth in the following Table 8 is the projected annual Allocated Tax Revenue
based on the projected assessed value growth by Project Area. The annual projection of
Allocated Tax Revenue by project area is presented in Appendix D.

The Allocated Tax Revenue is projected to total approximately $1.64 billion across
all Project Areas over the 45-year term of each Project Area.

The Conditional Tax Revenue is projected to total approximately $1.18 billion
across all Project Areas over the 45-year term of each Project Area.

The projections in this IFP are based on available data at the time of IFP preparation for
purposes of planning and illustration. Actual results will likely differ depending on numerous
factors including, but not limited to: (i) actual construction and administration costs; (ii) actual
construction and absorption schedules for both residential and commercial components; (iii) the
final development program; (iv) economic factors such as rents, vacancy and interest rates; and (v)
property valuation assessments.

In addition, because the commencement years and final years for the allocation of tax
increment are dependent on the timing of generation and receipt of tax increment within each
Project Area, the commencement and final years for each Project Area shown in the following tables
are estimates only; actual dates for each Project Area will likely differ.
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Table 8. Projected Aggregate Annual Incremental Tax Revenues to be Allocated to EIFD

Aggregate - All Project Areas, Post Subdivision

Gross Tax Allocated Tax Revenue to EIFD Admin Fee Allocated Tax Conditional Tax Revenue
Estimated Increment (1% City Share of (58.252419% of City Share of Estimate = Revenue Available for Bond Debt
Incremental Incremental Increment Increment), conditioned on Project $150,000 per year, Minus Admin service If Necessary
IFD Fiscal Assessed Value Assessed Value)* (64.588206%)* Area allocation exceeding $100,0002 inflated. Fee(s) (41.747581% of City Share
Year | Year ($000) ($000) ($000) ($000) ($000) ($000) of Increment)?
2024/25 $2,000 $20 $13 $0 S0 $0 $0
2025/26 $5,327 $53 $34 S0 S0 S0 S0
1 2026/27 $62,426 $624 $403 $197 $164 $33 $141
2 2027/28 $300,698 $3,007 $1,942 $1,082 $169 $913 $776
3 2028/29 $448,838 $4,488 $2,899 $1,633 $174 $1,460 $1,171
4 2029/30 $1,302,541 $13,025 48,413 $4,771 $179 $4,591 $3,419
5 2030/31 $2,379,715 $23,797 415,370 48,894 $184 $8,710 $6,374
6 2031/32 $2,477,910 $24,779 $16,004 $9,257 $190 $9,067 $6,634
7 2032/33 $2,997,044 $29,970 $19,357 $11,235 $196 $11,040 $8,052
8 2033/34 $4,307,571 $43,076 $27,822 $16,161 $202 $15,960 $11,582
9 2034/35 $4,459,656 $44,597 428,804 $16,732 $208 $16,524 $11,991
10 2035/36 $4,960,569 $49,606 $32,039 418,618 $214 $18,404 $13,343
11 2036/37 45,728,488 $57,285 $36,999 $21,503 $220 $21,283 $15,411
12 2037/38 $5,917,611 459,176 438,221 $22,225 $227 $21,999 $15,928
13 2038/39 $6,429,316 $64,293 $41,526 $24,190 $234 $23,956 $17,336
14 2039/40 $7,012,149 470,121 445,290 $26,383 $241 $26,142 $18,908
15 2040/41 $7,166,458 $71,665 $46,287 $26,963 $248 $26,715 $19,324
16 2041/42 47,324,098 $73,241 $47,305 $27,556 $255 $27,301 $19,749
17 2042/43 47,485,143 $74,851 448,345 $28,162 $263 $27,899 $20,183
18 2043/44 47,649,665 476,497 $49,408 428,781 $271 $28,510 $20,627
19 2044/45 47,817,740 478,177 450,493 $29,414 $279 $29,135 $21,080
20 2045/46 47,989,445 479,894 $51,602 $30,060 $287 $29,772 $21,543
21 2046/47 48,164,857 $81,649 $52,735 430,720 $296 $30,424 $22,016
22 2047/48 $8,344,057 $83,441 453,893 431,394 $305 $31,089 $22,499
23 2048/49 48,527,127 $85,271 455,075 $32,083 $314 $31,769 $22,993
24 2049/50 48,714,151 $87,142 456,283 432,786 $323 $32,463 $23,497
25 2050/51 48,905,213 $89,052 $57,517 $33,505 4333 $33,172 $24,012
26 2051/52 $9,100,402 $91,004 458,778 $34,240 $343 $33,896 $24,538
27 2052/53 $9,299,806 $92,998 460,066 $34,990 4353 $34,636 425,076
28 2053/54 49,503,517 495,035 461,382 435,756 4364 $35,392 $25,625
29 2054/55 $9,711,627 $97,116 $62,726 $36,539 4375 $36,164 $26,186
30 2055/56 $9,924,232 $99,242 $64,099 $37,339 4386 $36,953 $26,760
31 2056/57 $10,141,429 $101,414 $65,502 438,156 $398 $37,758 $27,345
32 2057/58 $10,363,317 $103,633 466,935 $38,991 $410 $38,581 $27,944
33 2058/59 $10,589,997 $105,900 468,399 439,844 $422 $39,422 428,555
34 2059/60 $10,821,573 $108,216 469,895 $40,715 $435 $40,281 $29,179
35 2060/61 $11,058,151 $110,582 $71,423 $41,605 $448 $41,158 $29,817
36 2061/62 $11,299,839 $112,998 $72,984 $42,515 $461 $42,054 $30,469
37 2062/63 $11,546,747 $115,467 474,578 443,444 $475 $42,969 $31,135
38 2063/64 $11,798,989 $117,990 476,208 $44,393 $489 $43,903 $31,815
39 2064/65 $12,056,679 $120,567 $77,872 445,362 $504 $44,858 $32,510
40 2065/66 $12,319,936 $123,199 479,572 446,353 $519 $45,834 433,219
41 2066/67 $12,588,879 $125,889 $81,309 $47,365 4535 $46,830 433,945
42 2067/68 $12,863,632 $128,636 483,084 448,398 4551 $47,848 $34,686
43 2068/69 $13,144,319 $131,443 484,897 449,454 4567 448,887 435,442
44 2069/70 $13,431,071 $134,311 486,749 450,533 4584 $49,949 $36,216
45 2070/71 $13,724,016 $137,240 488,641 451,636 $602 $51,034 $37,005
46 2071/72 $11,569,852 $115,699 $74,728 $43,531 $620 $42,911 $31,197
47 2072/73 $11,820,266 $118,203 476,345 $44,473 $638 $43,834 $31,872
48 2073/74 $10,138,549 $101,385 465,483 438,145 $658 $37,488 $27,338
49 2074/75 $7,399,562 473,996 $47,792 $27,840 $677 $27,163 $19,952
50 2075/76 47,213,846 472,138 $46,593 $27,142 $698 $26,444 $19,451
51 2076/77 $6,775,983 $67,760 $43,765 425,494 $719 $24,776 $18,271
52 2077/78 $4,834,834 $48,348 431,227 $18,191 $740 $17,451 $13,037
53 2078/79 $4,940,333 $49,403 $31,909 418,588 4762 $17,825 $13,321
54 2079/80 $4,223,329 $42,233 $27,278 415,890 4785 $15,105 $11,388
55 2080/81 $2,228,836 $22,288 $14,396 48,386 $809 $7,577 $6,010
56 2081/82 $2,277,344 $22,773 $14,709 48,568 4833 $7,735 $6,141
57 2082/83 $1,341,131 $13,411 48,662 $5,046 4858 $4,188 $3,616
2083/84 S0 S0 S0 S0 S0 S0 S0
2084/85 S0 S0 S0 S0 S0 S0 S0
2085/86 $0 $0 $0 $0 $0 $0 $0
2086/87 $0 $0 $0 $0 $0 $0 $0
Cumulative Total
Over EIFD Term $4,369,318 $2,822,064 $1,643,228 $23,994 $1,619,233 $1,177,647

1 Represents aggregate Gross Tax Increment and City Share of Increment figures without consideration for Commencement Date.
2 The Commencement Date for the Allocated Tax Revenue and Conditional Tax Revenue is determined separately for each Project Area based upon the conditions set forth in Section D.6 of this IFP.
Figures reflect the sum of Allocated Tax Revenue or Conditional Tax Revenue projections for each project area, as shown in the Exhibit D tables.
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() Plan for Financing Facilities

(i) Facilities. Multiple capital sources will be needed to pay for the
Facilities to be financed by the EIFD. The currently contemplated capital sources
related to the Facilities to be financed by the EIFD include:

e developer capital to be advanced by the Developer of the Potrero Power
Station Project;

e proceeds from Bonds secured by and payable from the Allocated Tax
Revenue and the Conditional Tax Revenue to be issued by the EIFD;

e proceeds from other debt (as defined in the EIFD Law) secured by and
payable from the Allocated Tax Revenue to be issued by the EIFD;

¢ Allocated Tax Revenue not utilized in the payment of debt service on Bonds
or other debt, utilized on a pay-go basis;

e proceeds of bonds and other debt issued by the City for the CFD;

e proceeds of special taxes levied by the City on the taxable property in the
CFD;

e with regard to affordable housing, federal tax credits, qualified private
activity bonds, voter-approved general obligation bonds, affordable housing
and jobs/housing impact fees, and other local, state and federal affordable
housing resources; and

e other capital sources, including commercial construction loans, grants, and
loans from governmental agencies, among others.

(i) Bonds. The EIFD intends to issue Bonds as provided in the EIFD
Law, and such Bonds may be taxable or tax-exempt, and may be current-interest
Bonds, capital appreciation Bonds, fixed-rate Bonds, or variable-rate Bonds.

The EIFD shall consider the issuance of Bonds only upon the written
request of the Developer and if the EIFD has received a copy of a Board of
Supervisors resolution approving such Bonds. The Bonds will have a term that
maximizes the proceeds of the Bonds but is consistent with sound municipal
financing practices and the limitations on the EIFD’s receipt of Allocated Tax
Revenue described in Sections D.7(d) (“-Limit on Total Dollars Allocated to the
EIFD”) and D.7(e) (“-Termination Date”) below.

When issuing Bonds, the EIFD shall comply with the provisions of the
Acquisition and Financing Agreement, including consulting with the City’s Office

of Public Finance as to the timing, parameters, and terms of any Bonds.

Allocated Tax Revenue will be used exclusively to finance the following in
the priority listed below:

(A) to pay EIFD administrative costs;

(B) to pay debt service on Bonds or other debt and to replenish any
reserve funds associated with Bonds;
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(C) torepay the City for any expenditures of Conditional Tax Revenue
actually spent on debt service on Bonds or to replenish any reserve funds for the
Bonds; and

(D) to accumulate over time and, from time to time at the Developer’s
request, to pay directly or reimburse the Developer for the Actual Costs of
Facilities.

(iv)  Anticipated Financing Plan. Nothing in this IFP shall obligate the
EIFD or the City to provide any moneys or funding sources other than the
Allocated Tax Revenue and the Conditional Tax Revenue to the extent set forth
herein, and neither the EIFD nor the City makes any representation that such
moneys or funding sources will be available.

(d) Limit on Total Dollars Allocated to the EIFD

(i) Allocated Tax Revenue. After providing an allowance for variations in future
inflation, it has been determined that the total nominal dollar amount of Allocated Tax
Revenue to be allocated to the EIFD from the Project Areas over the life of the EIFD shall
not exceed $3.29 billion, which reflects a contingency factor of 100% over the projections
presented in Table 8 and Exhibit D to account for potential changes in the escalation rates
of assessed values and the Actual Costs of the Facilities.

The City intends for Allocated Tax Revenue in excess of the authorized uses
described in this IFP to be returned to the City. The EIFD would begin returning excess
Allocated Tax Revenue to the City beginning in the fiscal year after the Facilities have
been fully-financed (including any financing provided by the EIFD), the Bonds and all
related costs have been paid in full, the City has been repaid for any Conditional Tax
Revenue as described above, and the EIFD has paid all amounts required by the
Acquisition and Financing Agreement. Excess tax increment shall consist of any Allocated
Tax Revenue that is not required for the purposes set forth in this IFP and the Acquisition
and Financing Agreement, including (i) debt service on Bonds and other Bond-related
obligations (such as replenishment of debt service reserve funds), (ii) payments required
on other debt of the EIFD, (iii) reimbursement of the City for the EIFD’s use of Conditional
Tax Revenue, (iv) pay-go payments for Facilities, and (v) EIFD administrative expenses.
The EIFD shall provide the City an annual accounting of the status of the financing of the
approved Facilities and the amount of any excess Allocated Tax Revenue. For the
avoidance of doubt, nothing in this IFP is intended to require the Allocated Tax Revenue
to be immediately spent on such authorized purposes; rather Allocated Tax Revenue may
be accumulated and spent for authorized purposes over a period of time. The
accumulation of Allocated Tax Revenue for authorized purposes shall not be construed
as excess Allocated Tax Revenue subject to return to the City.

(if) Conditional Tax Revenue. After providing an allowance for variations in
future inflation, it has been determined that the total nominal dollar amount of
Conditional Tax Revenue to be conditionally allocated to the EIFD from the Project Areas
over the life of the EIFD shall not exceed $2.36 billion, which reflects a contingency factor
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of 100% over the projections presented in Table 8 and Exhibit D to account for potential
changes in the escalation rates of assessed values and the Actual Costs of the Facilities.

The EIFD cash flow projection used to calculate these limits these is set forth in
Appendix D.

(e) Termination Date

Each Project Area will have a unique date (the “Termination Date”) on which this
IFP will cease to be in effect with respect to such Project Area, all allocations of Allocated
Tax Revenue to the EIFD from such Project Area will end and the EIFD’s authority to
repay Bonds and other debt with Allocated Tax Revenue from the Project Area under the
EIFD Law will end. For each Project Area, the Termination Date will be the final day of
the fiscal year that occurs 45 years after the Commencement Date for such Project Area.
The Termination Date shall be calculated separately for each Project Area.

Exhibit D includes projections of the first fiscal year in which the EIFD expects to
receive $100,000 of Allocated Tax Revenue from each Project Area and the final year in
which the Allocated Tax Revenue and the Conditional Tax Revenue would be allocated
to the EIFD from each Project Area.

() Analysis of Costs to Provide Facilities and Services

Exhibit E provides a summary that details the projected fiscal expenditures by the
City for facilities and services to the EIFD while the area is being developed and after the
area is developed.

(8) Fiscal Impact Analysis

Exhibit E of the IFP provides a summary of the estimated impact of the EIFD and
the Potrero Power Station Project on the City’s fiscal revenues.

(h) Developer Reimbursement for Transit Priority Project

The EIFD is not intended to finance any potential costs that may be incurred by
reimbursing a developer of a project that is both located entirely within the boundaries of
the EIFD and qualifies for the Transit Priority Project Program, pursuant to California
Government Code Section 65470. The Potrero Power Station Project does not qualify as a
Transit Priority Project.

E. REMOVAL OF DWELLING UNITS AND REPLACEMENT HOUSING PLAN
Because no dwelling units exist within the territory of the EIFD as of the date of adoption

of this IFP by the PFA, the EIFD Law does not require this IFP to include a plan for the
replacement of dwelling units or the relocation of persons or families.
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F. GOALS OF THE EIFD

The City’s goal in proposing establishment of the EIFD was to help address a shortfall in
tinancing for the provision of Facilities of communitywide significance that provide significant
benefits and promote economic development and the construction of housing (including
affordable housing) within the boundaries of the EIFD or the surrounding community.

G. FUTURE AMENDMENTS OF THIS INFRASTRUCTURE FINANCING PLAN
1. Amendments related to the Development Agreement and the Financing Plan.

The provisions of the Development Agreement, the Development Agreement Financing
Plan and the Acquisition and Financing Agreement, as they may be amended from time to time,
are incorporated in this IFP as if fully set forth herein, and any such amendments of the
Development Agreement, the Development Agreement Financing Plan and the Acquisition and
Financing Agreement shall not require an amendment of this IFP. Nothing in this IFP shall
prevent any amendment to the Development Agreement, the Development Agreement Financing
Plan and the Acquisition and Financing Agreement.

2. Amendments of Project Area Boundaries Related to Subdivision of Project Area
A and Project Area B.

See Section A for a discussion of future amendments of the boundaries of the EIFD and
Project Areas related to subdivision of the parcels constituting Project Area A and Project Area B.

3. Amendments of Project Area Boundaries Related to Tax Rate Areas.

See Section A for a discussion of future amendments of the boundaries of the EIFD and
Project Areas for purposes of coordinating tax rate areas.

4. Approval by the City and the Developer.

Other than amendments described in 1-3, inclusive, above, any amendment of this IFP
shall require written approval by (i) the Board of Supervisors of the City and (ii) the Developer.

H. DEFAULTS AND REMEDIES

In the event that the EIFD defaults under its obligations under the Acquisition and
Financing Agreement, and an Event of Default (as defined in the Acquisition and Financing
Agreement) occurs, the City and the Developer may exercise all legal and equitable remedies
available, including but not limited to, filing proceedings to compel injunctive relief or specific
performance of the IFP and the Acquisition and Financing Agreement; provided however, the
City, the Developer and the EIFD have determined that, to the extent permitted under applicable
law, the exclusive remedy should be an action for injunctive relief or specific performance of the
IFP and the Acquisition and Financing Agreement. The EIFD acknowledges and agrees that a
tailure of the EIFD to timely perform any duty, obligation, or covenant under the IFP, including
the application of the Allocated Tax Revenue and Conditional Tax Revenue in accordance with
the IFP and the application of such Allocated Tax Revenue to fund the Facilities in accordance
with the Acquisition and Financing Agreement, will cause irreparable harm to the Developer that
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cannot be fully compensated by monetary damages and shall entitle the Developer to seek
injunctive relief or specific performance. In addition, the City shall also be entitled to all legal and
equitable remedies, including, but not limited to, injunctive relief to compel the EIFD to perform
its duties, obligations, or covenants under the IFP and the Acquisition and Financing Agreement.

Due to the unique nature of the IFP and the Potrero Power Station Project and because
time is of the essence in the performance of obligations under the IFP, the City and the EIFD have
waived in the Acquisition and Financing Agreement the procedural protections of the
Government Claims Act, California Government Code Section 810 et seq, in connection with any
dispute related to or arising out of the IFP or the Acquisition and Financing Agreement, including
those procedures requiring the filing of an administrative claim within the applicable statute of
limitation.

Except as expressly limited by this IFP or the Acquisition and Financing Agreement, the
rights and remedies of the parties to the Acquisition and Financing Agreement regarding the
enforcement of the IFP shall be cumulative, and the exercise by any party of any one or more of
such remedies shall not preclude the exercise by it, at the same or different times, of any other
remedies contained in the Acquisition and Financing Agreement for the same breach by the
applicable party. In addition, the remedies provided in the Acquisition and Financing Agreement
regarding the enforcement of the IFP do not limit the remedies provided in other Potrero Power
Station Project agreements (such as the Development Agreement).
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Exhibit A - Legal Description



PROPOSED BOUNDARIES OF SAN FRANCISCO
ENHANCED INFRASTRUCTURE FINANCING DISTRICT NO. 1
CITY AND COUNTY OF SAN FRANCISCO, STATE OF CALIFORNIA

PROJECT AREA 1

Real property, situate in the City and County of San Francisco, State of California, described as
follows:

Being all of Lot 6 and Lot Z, as said Lots are shown and so designated on Final Map No. 10714,
recorded August 30, 2022, in Book 2 of Final Maps, at Page 132, in the Office of the Recorder of
the City and County of San Francisco.

Containing 1.18 acres of land, more or less.

APNs 4175-026 and -024

END OF DESCRIPTION

F:\2747-000\ACAD\SURVEY\LEGALS\IFD\2023-10 VERSION\LG_IFD AREA LG COMBO.DOC




PROPOSED BOUNDARIES OF SAN FRANCISCO
ENHANCED INFRASTRUCTURE FINANCING DISTRICT NO. 1
CITY AND COUNTY OF SAN FRANCISCO, STATE OF CALIFORNIA

PROJECT AREA 2

Real property, situate in the City and County of San Francisco, State of California, described as
follows:

Being all of Lot 7, Lot 10, and Lot X, as said Lots are shown and so designated on Final Map
No. 10714, recorded August 30, 2022, in Book 2 of Final Maps, at Page 132, in the Office of the
Recorder of the City and County of San Francisco.

Containing 2.14 acres of land, more or less.

APNs 4232-019, -020, and -011

END OF DESCRIPTION

F:\2747-000\ACAD\SURVEY\LEGALS\IFD\2023-10 VERSION\LG_IFD AREA LG COMBO.DOC




PROPOSED BOUNDARIES OF SAN FRANCISCO
ENHANCED INFRASTRUCTURE FINANCING DISTRICT NO. 1
CITY AND COUNTY OF SAN FRANCISCO, STATE OF CALIFORNIA

PROJECT AREA 3

Real property, situate in the City and County of San Francisco, State of California, described as
follows:

Being all of Lot 11, and Lot Y, as said Lots are shown and so designated on Final Map No.
10714, recorded August 30, 2022, in Book 2 of Final Maps, at Page 132, in the Office of the
Recorder of the City and County of San Francisco.

Containing 0.92 acres of land, more or less.

APNs 4232-021, and -012

END OF DESCRIPTION

F:\2747-000\ACAD\SURVEY\LEGALS\IFD\2023-10 VERSION\LG_IFD AREA LG COMBO.DOC




PROPOSED BOUNDARIES OF SAN FRANCISCO
ENHANCED INFRASTRUCTURE FINANCING DISTRICT NO. 1
CITY AND COUNTY OF SAN FRANCISCO, STATE OF CALIFORNIA

PROJECT AREA 4

Real property, situate in the City and County of San Francisco, State of California, described as
follows:

Being all of Lot 8, and Lot AC, as said Lots are shown and so designated on Final Map No.
10714, recorded August 30, 2022, in Book 2 of Final Maps, at Page 132, in the Office of the
Recorder of the City and County of San Francisco.

Containing 1.74 acres of land, more or less.

APNs 4232-022, and -013

END OF DESCRIPTION

F:\2747-000\ACAD\SURVEY\LEGALS\IFD\2023-10 VERSION\LG_IFD AREA LG COMBO.DOC




PROPOSED BOUNDARIES OF SAN FRANCISCO
ENHANCED INFRASTRUCTURE FINANCING DISTRICT NO. 1
CITY AND COUNTY OF SAN FRANCISCO, STATE OF CALIFORNIA

PROJECT AREA 5

Real property, situate in the City and County of San Francisco, State of California, described as
follows:

Being all of Lot 12, as said Lot is shown and so designated on Final Map No. 10714, recorded
August 30, 2022, in Book 2 of Final Maps, at Page 132, in the Office of the Recorder of the City
and County of San Francisco.

Containing 0.67 acres of land, more or less.

APN 4232-023

END OF DESCRIPTION

F:\2747-000\ACAD\SURVEY\LEGALS\IFD\2023-10 VERSION\LG_IFD AREA LG COMBO.DOC




PROPOSED BOUNDARIES OF SAN FRANCISCO
ENHANCED INFRASTRUCTURE FINANCING DISTRICT NO. 1
CITY AND COUNTY OF SAN FRANCISCO, STATE OF CALIFORNIA

PROJECT AREA 6

Real property, situate in the City and County of San Francisco, State of California, described as
follows:

Being all of Lot 2, Lot G (Louisiana Street) and Lot S (Craig Lane) as said Lots are shown and
so designated on Final Map No. 10714, recorded August 30, 2022, in Book 2 of Final Maps, at
Page 132, in the Office of the Recorder of the City and County of San Francisco.

Containing 1.43 acres of land, more or less.

APN 4175-027, -021, and -023

END OF DESCRIPTION

F:\2747-000\ACAD\SURVEY\LEGALS\IFD\2023-10 VERSION\LG_IFD AREA LG COMBO.DOC




PROPOSED BOUNDARIES OF SAN FRANCISCO
ENHANCED INFRASTRUCTURE FINANCING DISTRICT NO. 1
CITY AND COUNTY OF SAN FRANCISCO, STATE OF CALIFORNIA

PROJECT AREA A

Real property, situate in the City and County of San Francisco, State of California, described as
follows:

Being all of Lot A (Humboldt Street), Lot F (Georgia Lane), and Lot AA, as said Lots are shown
and so designated on Final Map No. 10714, recorded August 30, 2022, in Book 2 of Final Maps,
at Page 132, in the Office of the Recorder of the City and County of San Francisco, and all of
that certain parcel of land described in that certain grant deed recorded January 14, 2016, as
Document Number 2016-K 187756 of Official Records, in said Office of the Recorder of the City
and County of San Francisco.

Containing 13.33 acres of land, more or less.
APNs 4175-025, -020, -019, and -018

END OF DESCRIPTION

F:\2747-000\ACAD\SURVEY\LEGALS\IFD\2023-10 VERSION\LG_IFD AREA LG COMBO.DOC




PROPOSED BOUNDARIES OF SAN FRANCISCO
ENHANCED INFRASTRUCTURE FINANCING DISTRICT NO. 1
CITY AND COUNTY OF SAN FRANCISCO, STATE OF CALIFORNIA

PROJECT AREA B

Real property, situate in the City and County of San Francisco, State of California, described as
follows:

Being all of Lot B (Delaware Street), Lot C (Maryland Street), Lot D (Maryland Street), Lot E
(23rd Street), Lot N, Lot O and Lot AB, as said Lots are shown and so designated on Final Map
No. 10714, recorded August 30, 2022, in Book 2 of Final Maps, at Page 132, in the Office of the
Recorder of the City and County of San Francisco.

Containing 8.21 acres of land, more or less.

APNs 4232-014, -015, -016, -017, and -018, 4175-022, and -028

END OF DESCRIPTION

F:\2747-000\ACAD\SURVEY\LEGALS\IFD\2023-10 VERSION\LG_IFD AREA LG COMBO.DOC




PROPOSED BOUNDARIES OF SAN FRANCISCO
ENHANCED INFRASTRUCTURE FINANCING DISTRICT NO. 1
CITY AND COUNTY OF SAN FRANCISCO, STATE OF CALIFORNIA

PROJECT AREA 13

Real property, situate in the City and County of San Francisco, State of California, described as
follows:

Being all that certain parcel of land described in that certain corporation grant deed recorded July
10, 1992, as Document Number 1992-F15446 of Official Records, in the Office of the Recorder
of the City and County of San Francisco.

Containing 10.94 acres of land, more or less.

APN 4232-010

END OF DESCRIPTION

F:\2747-000\ACAD\SURVEY\LEGALS\IFD\2023-10 VERSION\LG_IFD AREA LG COMBO.DOC
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Exhibit C -Facilities Eligible for Financing by the EIFD*

DESCRIPTION OF FACILITIES

The EIFD shall be authorized to finance all or a portion of the costs of the purchase, construction,
expansion, improvement, seismic retrofit, rehabilitation, repair, replacement or maintenance of
the public capital facilities or other projects (whether publicly- or privately-owned) of
communitywide significance that are (i) authorized by the EIFD Law and (ii) required or
permitted by the Development Agreement, the Plan Documents or the Approvals for the
development of the project known as the Potrero Power Station Project, including, but not limited
to, the actual costs of those facilities and projects of communitywide significance described below
(the "Facilities") and those costs described below.

The Facilities may be owned by a public agency (including, but not limited to, the City and
County of San Francisco (including through its Port Commission or other City agencies,
collectively, “City”)) or privately-owned as permitted by the EIFD law.

Facilities may be physically located within or outside the boundaries of the EIFD; any Facilities
that are located outside the boundaries of the EIFD must have a tangible connection to the work
of the EIFD.

Unless otherwise indicated, capitalized terms used herein but not defined herein have the
meanings given them in the Development Agreement.

The Facilities include, but are not limited to, the following:

1. Infrastructure, as defined in the Development Agreement, constructed or caused to
be constructed by Developer.

2. Parks and Open Space, as defined in the Development Agreement, including any

Interim Uses, as defined in Planning Code section 249.87.

Public Improvements, as defined in the Development Agreement.

4. Privately-Owned Community Improvements, as defined in the Development
Agreement, constructed or caused to be constructed by Developer and located
within the EIFD or offsite on City- or privately-owned land.

5. Affordable Housing. The acquisition, construction, or rehabilitation of housing for
persons of very low, low, and moderate income, as defined in Sections 50105 and
50093 of the California Health and Safety Code, for rent or purchase.

6. TDM Measures, as defined in the Transportation Plan attached to the Development
Agreement.

7. Improvements, Waterfront Park, and Recreational Dock, all as defined in the Ground
Lease (No. L-16662) between the City, operating by and through the San Francisco
Port Commission and California Barrel Company LLC dated as of March 15, 2021, as
it may be amended from time to time (the “Port Lease”).

8. Port Approval Items, as described on Exhibit G to the Port Lease.

S

4 The description of Facilities set forth in this Exhibit C has been modified from the description of
Facilities included in Exhibit A of the Resolution of Intention.



9. Craig Lane, as defined in the Reciprocal Easement Agreement by and among
California Barrel Company LLC, FC PIER 70, LLC, and the City, operating by and
through the San Francisco Port Commission, dated as of March 15, 2021, as it may be
amended from time to time.

10. The partial demolition, abatement, stabilization and/or rehabilitation of existing
structures for incorporation into the Potrero Power Station Project, including "Station
A", "Unit 3" and "The Stack."

11. Developer’s contribution to the costs of developing an (i) Enlarged Pump Station on
the Pier 70 site (which eliminates the need to build the pump station included in the
Power Station Infrastructure Plan (see section 14.4.1.1, Northern Connection
Alternative)) and (ii) the SFPUC Sewer Connection in connection therewith.

12. Developer’s contribution for tenant improvements in YMCA or other community
facilities located at Power Station and/ or the surrounding area (such as Building 49 at
Crane Cove Park).

OTHER EXPENSES
The EIFD may also finance any of the following;:

1. Costs described in Government Code Sections 53398.53, 53398.56, 53398.57 and 53398.58,
including, but not limited to, the reimbursement for any costs advanced to file and prosecute an
action or proceeding pursuant Government Code Sections 53398.57 and 53398.58.

2. Costs incurred in connection with the division of taxes pursuant to Government Code
Section 53398.75.

3. The capitalized costs to maintain the Facilities financed in whole or in part by the Power
Station EIFD.

4. Expenses related to bonds and other debt of the EIFD, including underwriters discount,
reserve fund, capitalized interest, letter of credit fees and expenses, bond and disclosure counsel
fees and expenses, bond remarketing costs, and all other incidental expenses.

5. Administrative fees of the City, the EIFD and the bond trustee or fiscal agent related to the
bonds and other debt of the EIFD.

6. Reimbursement of costs related to the formation of the EIFD (and the Project Areas)
advanced by the City, the landowner(s) in the EIFD, or any party related to any of the
foregoing, as well as reimbursement of any costs advanced by the City, the landowner(s) in the
EIFD or any party related to any of the foregoing, for Facilities, fees or other purposes or costs
of the EIFD.

7. Costs otherwise incurred in order to carry out the authorized purposes of the EIFD; and
any other expenses incidental (including administrative and legal costs) to the EIFD and to the
construction, expansion, improvement, seismic retrofit, rehabilitation, completion, inspection,
or acquisition of the Facilities.



Exhibit D - Annual Estimates of Tax Increment to be Allocated to the EIFD



Exhibit D-1. Project Area 1: Projected Annual Incremental A

d Property Value and Tax Revenues Allocated to EIFD

Aggreg

ate - Project Area 1

Estimated Gross Tax Increment City Share of Tax Revenue Allocated to Conditional Tax Revenue
Incremental (1% Incremental Increment Project (58.252419% of Available for Bond DS If
A d A d Value) (64.588206%) City Share of Increment) Necessary (41.747581% of
Fiscal Year Value ($000) ($000) ($000) ($000) City Share of Increment)
(Commencement Year)
2024/25 $347 $3 $2 $0 $0
2025/26 $700 S7 S5 S0 S0
2026/27 $1,061 $11 S7 S0 S0
2027/28 $1,428 $14 $9 S0 S0
2028/29 $1,803 $18 $12 S0 S0
2029/30 $2,186 $22 $14 $0 $0
2030/31 $2,576 $26 $17 S0 S0
2031/32 $2,974 $30 $19 $0 $0
2032/33 $149,038 $1,490 $963 $561 $402
2033/34 $814,499 $8,145 $5,261 $3,064 $2,196
2034/35 $832,244 $8,322 $5,375 $3,131 $2,244
2035/36 $850,369 $8,504 $5,492 $3,199 $2,293
2036/37 $868,879 $8,689 $5,612 $3,269 $2,343
2037/38 $887,785 $8,878 $5,734 $3,340 $2,394
2038/39 $907,094 $9,071 $5,859 $3,413 $2,446
2039/40 $926,815 $9,268 $5,986 $3,487 $2,499
2040/41 $946,957 $9,470 $6,116 $3,563 $2,553
2041/42 $967,528 $9,675 $6,249 $3,640 $2,609
2042/43 $988,539 $9,885 $6,385 $3,719 $2,665
2043/44 $1,009,997 $10,100 $6,523 $3,800 $2,723
2044/45 $1,031,913 $10,319 $6,665 $3,882 $2,782
2045/46 $1,054,297 $10,543 $6,810 $3,967 $2,843
2046/47 $1,077,158 $10,772 $6,957 $4,053 $2,904
2047/48 $1,100,507 $11,005 $7,108 $4,141 $2,967
2048/49 $1,124,355 $11,244 $7,262 $4,230 $3,032
2049/50 $1,148,711 $11,487 $7,419 $4,322 $3,097
2050/51 $1,173,586 $11,736 $7,580 $4,416 $3,164
2051/52 $1,198,992 $11,990 $7,744 $4,511 $3,233
2052/53 $1,224,940 $12,249 $7,912 $4,609 $3,303
2053/54 $1,251,442 $12,514 $8,083 $4,708 $3,374
2054/55 $1,278,509 $12,785 $8,258 $4,810 $3,447
2055/56 $1,306,154 $13,062 $8,436 $4,914 $3,522
2056/57 $1,334,388 $13,344 $8,619 $5,021 $3,598
2057/58 $1,363,224 $13,632 $8,805 $5,129 $3,676
2058/59 $1,392,676 $13,927 $8,995 $5,240 $3,755
2059/60 $1,422,756 $14,228 $9,189 $5,353 $3,836
2060/61 $1,453,478 $14,535 $9,388 $5,469 $3,919
2061/62 $1,484,855 $14,849 $9,590 $5,587 $4,004
2062/63 $1,516,902 $15,169 $9,797 $5,707 $4,090
2063/64 $1,549,632 $15,496 $10,009 $5,830 $4,178
2064/65 $1,583,061 $15,831 $10,225 $5,956 $4,269
2065/66 $1,617,202 $16,172 $10,445 $6,085 $4,361
2066/67 $1,652,072 $16,521 $10,670 $6,216 $4,455
2067/68 $1,687,686 $16,877 $10,900 $6,350 $4,551
2068/69 $1,724,060 $17,241 $11,135 $6,487 $4,649
2069/70 $1,761,209 $17,612 $11,375 $6,626 $4,749
2070/71 $1,799,151 $17,992 $11,620 $6,769 $4,851
2071/72 $1,837,903 $18,379 $11,871 $6,915 $4,956
2072/73 $1,877,481 $18,775 $12,126 $7,064 $5,062
2073/74 $1,917,904 $19,179 $12,387 $7,216 $5,171
2074/75 $1,959,189 $19,592 $12,654 $7,371 $5,283
2075/76 $2,001,354 $20,014 $12,926 $7,530 $5,396
2076/77 $2,044,419 $20,444 $13,205 $7,692 $5,513
2077/78 S0 S0 S0 S0 S0
2078/79 S0 S0 S0 S0 S0
2079/80 S0 S0 S0 S0 S0
2080/81 $0 $0 $0 $0 $0
2081/82 S0 S0 S0 S0 S0
2082/83 $0 $0 $0 $0 $0
2083/84 S0 S0 S0 S0 S0
2084/85 S0 S0 S0 S0 S0
2085/86 S0 S0 S0 S0 S0
2086/87 $0 $0 $0 $0 $0
Cumulative Total Over
EIFD Term $2,044,419 $591,140 $381,807 $222,362 $159,360

Administrative Fees are projected at a district-wide level in Table 8.

The Commencement Date for the allocation of Allocated Tax Revenue and Conditional Tax Revenue shall be the first day of the fiscal year in which the

Project Area produces at least $100,000 of Allocated Tax Revenue in such fiscal year.




Exhibit D-2. Project Area 2: Projected Annual Incremental A

d Property Value and Tax Revenues Allocated to EIFD

Aggreg

ate - Project Area 2

Estimated Gross Tax Increment City Share of Tax Revenue Allocated to Conditional Tax Revenue
Incremental (1% Incremental Increment Project (58.252419% of Available for Bond DS If
A d A d Value) (64.588206%) City Share of Increment) Necessary (41.747581% of
Fiscal Year Value ($000) ($000) ($000) ($000) City Share of Increment)
(Commencement Year)
2024/25 $734 $7 $5 $0 $0
2025/26 $1,362 $14 $9 S0 S0
2026/27 $2,736 $27 $18 S0 S0
2027/28 $3,169 $32 $20 S0 S0
2028/29 $3,614 $36 $23 S0 S0
2029/30 $4,073 $41 $26 $0 $0
2030/31 $4,546 $45 $29 S0 S0
2031/32 $5,032 $50 $33 $0 $0
2032/33 $135,568 $1,356 $876 $510 $366
2033/34 $720,520 $7,205 $4,654 $2,711 $1,943
2034/35 $737,246 $7,372 $4,762 $2,774 $1,988
2035/36 $754,353 $7,544 $4,872 $2,838 $2,034
2036/37 $771,851 $7,719 $4,985 $2,904 $2,081
2037/38 $789,748 $7,897 $5,101 $2,971 $2,129
2038/39 $808,055 $8,081 $5,219 $3,040 $2,179
2039/40 $826,779 $8,268 $5,340 $3,111 $2,229
2040/41 $845,930 $8,459 $5,464 $3,183 $2,281
2041/42 $865,519 $8,655 $5,590 $3,256 $2,334
2042/43 $885,555 $8,856 $5,720 $3,332 $2,388
2043/44 $906,049 $9,060 $5,852 $3,409 $2,443
2044/45 $927,011 $9,270 $5,987 $3,488 $2,500
2045/46 $948,451 $9,485 $6,126 $3,568 $2,557
2046/47 $970,381 $9,704 $6,268 $3,651 $2,617
2047/48 $992,811 $9,928 $6,412 $3,735 $2,677
2048/49 $1,015,754 $10,158 $6,561 $3,822 $2,739
2049/50 $1,039,221 $10,392 $6,712 $3,910 $2,802
2050/51 $1,063,223 $10,632 $6,867 $4,000 $2,867
2051/52 $1,087,773 $10,878 $7,026 $4,093 $2,933
2052/53 $1,112,884 $11,129 $7,188 $4,187 $3,001
2053/54 $1,138,569 $11,386 $7,354 $4,284 $3,070
2054/55 $1,164,840 $11,648 $7,523 $4,383 $3,141
2055/56 $1,191,710 $11,917 $7,697 $4,484 $3,213
2056/57 $1,219,195 $12,192 $7,875 $4,587 $3,287
2057/58 $1,247,306 $12,473 $8,056 $4,693 $3,363
2058/59 $1,276,060 $12,761 $8,242 $4,801 $3,441
2059/60 $1,305,470 $13,055 $8,432 $4,912 $3,520
2060/61 $1,335,552 $13,356 $8,626 $5,025 $3,601
2061/62 $1,366,321 $13,663 $8,825 $5,141 $3,684
2062/63 $1,397,792 $13,978 $9,028 $5,259 $3,769
2063/64 $1,429,982 $14,300 $9,236 $5,380 $3,856
2064/65 $1,462,907 $14,629 $9,449 $5,504 $3,945
2065/66 $1,496,583 $14,966 $9,666 $5,631 $4,035
2066/67 $1,531,029 $15,310 $9,889 $5,760 $4,128
2067/68 $1,566,261 $15,663 $10,116 $5,893 $4,223
2068/69 $1,602,298 $16,023 $10,349 $6,029 $4,320
2069/70 $1,639,158 $16,392 $10,587 $6,167 $4,420
2070/71 $1,676,859 $16,769 $10,831 $6,309 $4,521
2071/72 S0 S0 S0 S0 S0
2072/73 S0 S0 S0 S0 S0
2073/74 S0 S0 S0 S0 S0
2074/75 $0 $0 $0 $0 $0
2075/76 $0 $0 $0 $0 $0
2076/77 S0 S0 S0 S0 S0
2077/78 S0 S0 S0 S0 S0
2078/79 S0 S0 S0 S0 S0
2079/80 S0 S0 S0 S0 S0
2080/81 $0 $0 $0 $0 $0
2081/82 S0 S0 S0 S0 S0
2082/83 $0 $0 $0 $0 $0
2083/84 S0 S0 S0 S0 S0
2084/85 S0 S0 S0 S0 S0
2085/86 S0 S0 S0 S0 S0
2086/87 $0 $0 $0 $0 $0
Cumulative Total Over
EIFD Term $1,676,859 $432,778 $279,524 $162,734 $116,626

Administrative Fees are projected at a district-wide level in Table 8.
The Commencement Date for the allocation of Allocated Tax Revenue and Conditional Tax Revenue shall be the first day of the fiscal year in which the
Project Area produces at least $100,000 of Allocated Tax Revenue in such fiscal year.




Exhibit D-3. Project Area 3: Projected Annual Incremental A d Property Value and Tax Revenues Allocated to EIFD

Aggregate - Project Area 3
Estimated Gross Tax Increment City Share of Tax Revenue Allocated to Conditional Tax Revenue
Incremental (1% Incremental Increment Project (58.252419% of Available for Bond DS If
A d A d Value) (64.588206%) City Share of Increment) Necessary (41.747581% of
Fiscal Year Value ($000) ($000) ($000) ($000) City Share of Increment)
(Commencement Year)
2024/25 $165 $2 $1 $0 $0
2025/26 $333 $3 $2 S0 S0
2026/27 $504 S5 $3 S0 S0
2027/28 $678 S7 S4 S0 S0
2028/29 $67,331 $673 $435 $253 $182
2029/30 $369,576 $3,696 $2,387 $1,391 $997
2030/31 $377,636 $3,776 $2,439 $1,421 $1,018
2031/32 $385,868 $3,859 $2,492 $1,452 $1,040
2032/33 $394,276 $3,943 $2,547 $1,483 $1,063
2033/34 $402,862 $4,029 $2,602 $1,516 $1,086
2034/35 $411,632 $4,116 $2,659 $1,549 $1,110
2035/36 $420,589 $4,206 $2,717 $1,582 $1,134
2036/37 $429,738 $4,297 $2,776 $1,617 $1,159
2037/38 $439,081 $4,391 $2,836 $1,652 $1,184
2038/39 $448,624 $4,486 $2,898 $1,688 $1,210
2039/40 $458,370 $4,584 $2,961 $1,725 $1,236
2040/41 $468,324 $4,683 $3,025 $1,762 $1,263
2041/42 $478,490 $4,785 $3,090 $1,800 $1,290
2042/43 $488,874 $4,889 $3,158 $1,839 $1,318
2043/44 $499,479 $4,995 $3,226 $1,879 $1,347
2044/45 $510,310 $5,103 $3,296 $1,920 $1,376
2045/46 $521,372 $5,214 $3,367 $1,962 $1,406
2046/47 $532,670 $5,327 $3,440 $2,004 $1,436
2047/48 $544,209 $5,442 $3,515 $2,048 $1,467
2048/49 $555,995 $5,560 $3,591 $2,092 $1,499
2049/50 $568,032 $5,680 $3,669 $2,137 $1,532
2050/51 $580,325 $5,803 $3,748 $2,183 $1,565
2051/52 $592,881 $5,929 $3,829 $2,231 $1,599
2052/53 $605,705 $6,057 $3,912 $2,279 $1,633
2053/54 $618,802 $6,188 $3,997 $2,328 $1,669
2054/55 $632,179 $6,322 $4,083 $2,379 $1,705
2055/56 $645,841 $6,458 $4,171 $2,430 $1,741
2056/57 $659,794 $6,598 $4,261 $2,482 $1,779
2057/58 $674,046 $6,740 $4,354 $2,536 $1,817
2058/59 $688,601 $6,886 $4,448 $2,591 $1,857
2059/60 $703,466 $7,035 $4,544 $2,647 $1,897
2060/61 $718,649 $7,186 $4,642 $2,704 $1,938
2061/62 $734,156 $7,342 $4,742 $2,762 $1,980
2062/63 $749,994 $7,500 $4,844 $2,822 $2,022
2063/64 $766,169 $7,662 $4,949 $2,883 $2,066
2064/65 $782,690 $7,827 $5,055 $2,945 $2,110
2065/66 $799,563 $7,996 $5,164 $3,008 $2,156
2066/67 $816,796 $8,168 $5,276 $3,073 $2,202
2067/68 $834,396 $8,344 $5,389 $3,139 $2,250
2068/69 $852,372 $8,524 $5,505 $3,207 $2,298
2069/70 $870,732 $8,707 $5,624 $3,276 $2,348
2070/71 $889,483 $8,895 $5,745 $3,347 $2,398
2071/72 $908,634 $9,086 $5,869 $3,419 $2,450
2072/73 $928,194 $9,282 $5,995 $3,492 $2,503
2073/74 S0 S0 S0 S0 S0
2074/75 $0 $0 $0 $0 $0
2075/76 $0 $0 $0 $0 $0
2076/77 S0 S0 S0 S0 S0
2077/78 S0 S0 S0 S0 S0
2078/79 S0 S0 S0 S0 S0
2079/80 S0 S0 S0 S0 S0
2080/81 $0 $0 $0 $0 $0
2081/82 S0 S0 S0 S0 S0
2082/83 $0 $0 $0 $0 $0
2083/84 S0 S0 S0 S0 S0
2084/85 S0 S0 S0 S0 S0
2085/86 S0 S0 S0 S0 S0
2086/87 $0 $0 $0 $0 $0
Cumulative Total Over
EIFD Term $928,194 $268,285 $173,280 $100,934 $72,336

Administrative Fees are projected at a district-wide level in Table 8.
The Commencement Date for the allocation of Allocated Tax Revenue and Conditional Tax Revenue shall be the first day of the fiscal year in which the
Project Area produces at least $100,000 of Allocated Tax Revenue in such fiscal year.




Exhibit D-4. Project Area 4: Projected Annual Incremental Assessed Property Value and Tax Revenues Allocated to EIFD

Aggreg

ate - Project Area 4

Estimated Gross Tax Increment City Share of Tax Revenue Allocated to Conditional Tax Revenue
Incremental (1% Incremental Increment Project (58.252419% of Available for Bond DS If
A d A d Value) (64.588206%) City Share of Increment) Necessary (41.747581% of
Fiscal Year Value ($000) ($000) ($000) ($000) City Share of Increment)
(Commencement Year)
2024/25 $197 $2 $1 $0 $0
2025/26 $398 S4 $3 S0 S0
2026/27 $603 $S6 S4 S0 S0
2027/28 $812 S8 S5 S0 S0
2028/29 $1,026 $10 S7 S0 S0
2029/30 $87,448 $874 $565 $329 $236
2030/31 $476,660 $4,767 $3,079 $1,793 $1,285
2031/32 $487,039 $4,870 $3,146 $1,832 $1,313
2032/33 $497,639 $4,976 $3,214 $1,872 $1,342
2033/34 $508,466 $5,085 $3,284 $1,913 $1,371
2034/35 $519,523 $5,195 $3,356 $1,955 $1,401
2035/36 $530,816 $5,308 $3,428 $1,997 $1,431
2036/37 $542,351 $5,424 $3,503 $2,041 $1,462
2037/38 $554,131 $5,541 $3,579 $2,085 $1,494
2038/39 $566,163 $5,662 $3,657 $2,130 $1,527
2039/40 $578,451 $5,785 $3,736 $2,176 $1,560
2040/41 $591,002 $5,910 $3,817 $2,224 $1,594
2041/42 $603,820 $6,038 $3,900 $2,272 $1,628
2042/43 $616,912 $6,169 $3,985 $2,321 $1,663
2043/44 $630,283 $6,303 $4,071 $2,371 $1,699
2044/45 $643,939 $6,439 $4,159 $2,423 $1,736
2045/46 $657,887 $6,579 $4,249 $2,475 $1,774
2046/47 $672,132 $6,721 $4,341 $2,529 $1,812
2047/48 $686,681 $6,867 $4,435 $2,584 $1,852
2048/49 $701,540 $7,015 $4,531 $2,639 $1,892
2049/50 $716,717 $7,167 $4,629 $2,697 $1,933
2050/51 $732,217 $7,322 $4,729 $2,755 $1,974
2051/52 $748,048 $7,480 $4,832 $2,814 $2,017
2052/53 $764,216 $7,642 $4,936 $2,875 $2,061
2053/54 $780,730 $7,807 $5,043 $2,937 $2,105
2054/55 $797,596 $7,976 $5,152 $3,001 $2,151
2055/56 $814,821 $8,148 $5,263 $3,066 $2,197
2056/57 $832,414 $8,324 $5,376 $3,132 $2,245
2057/58 $850,383 $8,504 $5,492 $3,199 $2,293
2058/59 $868,735 $8,687 $5,611 $3,269 $2,342
2059/60 $887,478 $8,875 $5,732 $3,339 $2,393
2060/61 $906,621 $9,066 $5,856 $3,411 $2,445
2061/62 $926,172 $9,262 $5,982 $3,485 $2,497
2062/63 $946,141 $9,461 $6,111 $3,560 $2,551
2063/64 $966,536 $9,665 $6,243 $3,637 $2,606
2064/65 $987,365 $9,874 $6,377 $3,715 $2,662
2065/66 $1,008,639 $10,086 $6,515 $3,795 $2,720
2066/67 $1,030,367 $10,304 $6,655 $3,877 $2,778
2067/68 $1,052,559 $10,526 $6,798 $3,960 $2,838
2068/69 $1,075,223 $10,752 $6,945 $4,045 $2,899
2069/70 $1,098,372 $10,984 $7,094 $4,133 $2,962
2070/71 $1,122,014 $11,220 $7,247 $4,221 $3,025
2071/72 $1,146,160 $11,462 $7,403 $4,312 $3,091
2072/73 $1,170,822 $11,708 $7,562 $4,405 $3,157
2073/74 $1,196,010 $11,960 $7,725 $4,500 $3,225
2074/75 $0 $0 $0 $0 $0
2075/76 $0 $0 $0 $0 $0
2076/77 S0 S0 S0 S0 S0
2077/78 S0 S0 S0 S0 S0
2078/79 S0 S0 S0 S0 S0
2079/80 S0 S0 S0 S0 S0
2080/81 $0 $0 $0 $0 $0
2081/82 S0 S0 S0 S0 S0
2082/83 $0 $0 $0 $0 $0
2083/84 S0 S0 S0 S0 S0
2084/85 S0 S0 S0 S0 S0
2085/86 S0 S0 S0 S0 S0
2086/87 $0 $0 $0 $0 $0
Cumulative Total Over
EIFD Term $1,196,010 $345,823 $223,361 $130,102 $93,240

Administrative Fees are projected at a district-wide level in Table 8.
The Commencement Date for the allocation of Allocated Tax Revenue and Conditional Tax Revenue shall be the first day of the fiscal year in which the
Project Area produces at least $100,000 of Allocated Tax Revenue in such fiscal year.




Exhibit D-5. Project Area 5: Projected Annual Incremental A

d Property Value and Tax Revenues Allocated to EIFD

Aggreg

ate - Project Area 5

Estimated Gross Tax Increment City Share of Tax Revenue Allocated to Conditional Tax Revenue
Incremental (1% Incremental Increment Project (58.252419% of Available for Bond DS If
A d A d Value) (64.588206%) City Share of Increment) Necessary (41.747581% of
Fiscal Year Value ($000) ($000) ($000) ($000) City Share of Increment)
(Commencement Year)
2024/25 $130 $1 $1 $0 $0
2025/26 $263 $3 $2 S0 S0
2026/27 $52,323 $523 $338 $197 $141
2027/28 $287,608 $2,876 $1,858 $1,082 $776
2028/29 $293,882 $2,939 $1,898 $1,106 $792
2029/30 $300,290 $3,003 $1,940 $1,130 $810
2030/31 $306,835 $3,068 $1,982 $1,154 $827
2031/32 $313,520 $3,135 $2,025 $1,180 $845
2032/33 $320,347 $3,203 $2,069 $1,205 5864
2033/34 $327,319 $3,273 $2,114 $1,232 $883
2034/35 $334,441 $3,344 $2,160 $1,258 $902
2035/36 $341,714 $3,417 $2,207 $1,286 $921
2036/37 $349,143 $3,491 $2,255 $1,314 $941
2037/38 $356,730 $3,567 $2,304 $1,342 $962
2038/39 $364,479 $3,645 $2,354 $1,371 $983
2039/40 $372,393 $3,724 $2,405 $1,401 $1,004
2040/41 $380,476 $3,805 $2,457 $1,432 $1,026
2041/42 $388,731 $3,887 $2,511 $1,463 $1,048
2042/43 $397,163 $3,972 $2,565 $1,494 $1,071
2043/44 $405,774 $4,058 $2,621 $1,527 $1,094
2044/45 $414,569 $4,146 $2,678 $1,560 $1,118
2045/46 $423,552 $4,236 $2,736 $1,594 $1,142
2046/47 $432,726 $4,327 $2,795 $1,628 $1,167
2047/48 $442,097 $4,421 $2,855 $1,663 $1,192
2048/49 $451,667 $4,517 $2,917 $1,699 $1,218
2049/50 $461,441 $4,614 $2,980 $1,736 $1,244
2050/51 $471,423 $4,714 $3,045 $1,774 $1,271
2051/52 $481,619 $4,816 $3,111 $1,812 $1,299
2052/53 $492,032 $4,920 $3,178 $1,851 $1,327
2053/54 $502,668 $5,027 $3,247 $1,891 $1,355
2054/55 $513,530 $5,135 $3,317 $1,932 $1,385
2055/56 $524,624 $5,246 $3,388 $1,974 $1,415
2056/57 $535,954 $5,360 $3,462 $2,016 $1,445
2057/58 $547,527 $5,475 $3,536 $2,060 $1,476
2058/59 $559,346 $5,593 $3,613 $2,104 $1,508
2059/60 $571,417 $5,714 $3,691 $2,150 $1,541
2060/61 $583,746 $5,837 $3,770 $2,196 $1,574
2061/62 $596,338 $5,963 $3,852 $2,244 $1,608
2062/63 $609,198 $6,092 $3,935 $2,292 $1,643
2063/64 $622,333 $6,223 $4,020 $2,341 $1,678
2064/65 $635,748 $6,357 $4,106 $2,392 $1,714
2065/66 $649,449 $6,494 $4,195 $2,444 $1,751
2066/67 $663,443 $6,634 $4,285 $2,496 $1,789
2067/68 $677,735 $6,777 $4,377 $2,550 $1,827
2068/69 $692,332 $6,923 $4,472 $2,605 $1,867
2069/70 $707,240 $7,072 $4,568 $2,661 $1,907
2070/71 $722,467 $7,225 $4,666 $2,718 $1,948
2071/72 S0 S0 S0 S0 S0
2072/73 S0 S0 S0 S0 S0
2073/74 S0 S0 S0 S0 S0
2074/75 $0 $0 $0 $0 $0
2075/76 $0 $0 $0 $0 $0
2076/77 S0 S0 S0 S0 S0
2077/78 S0 S0 S0 S0 S0
2078/79 S0 S0 S0 S0 S0
2079/80 S0 S0 S0 S0 S0
2080/81 $0 $0 $0 $0 $0
2081/82 S0 S0 S0 S0 S0
2082/83 $0 $0 $0 $0 $0
2083/84 S0 S0 S0 S0 S0
2084/85 S0 S0 S0 S0 S0
2085/86 S0 S0 S0 S0 S0
2086/87 $0 $0 $0 $0 $0
Cumulative Total Over
EIFD Term $722,467 $208,798 $134,859 $78,557 $56,299

Administrative Fees are projected at a district-wide level in Table 8.
The Commencement Date for the allocation of Allocated Tax Revenue and Conditional Tax Revenue shall be the first day of the fiscal year in which the
Project Area produces at least $100,000 of Allocated Tax Revenue in such fiscal year.




Exhibit D-6. Project Area 6: Projected Annual Incremental A

d Property Value and Tax Revenues Allocated to EIFD

Aggreg

ate - Project Area 6

Estimated Gross Tax Increment City Share of Tax Revenue Allocated to Conditional Tax Revenue
Incremental (1% Incremental Increment Project (58.252419% of Available for Bond DS If
A d A d Value) (64.588206%) City Share of Increment) Necessary (41.747581% of
Fiscal Year Value ($000) ($000) ($000) ($000) City Share of Increment)
(Commencement Year)
2024/25 $303 $3 $2 $0 $0
2025/26 $613 S6 S4 S0 S0
2026/27 $928 $9 S6 S0 S0
2027/28 $1,250 $12 S8 S0 S0
2028/29 $1,578 $16 $10 S0 S0
2029/30 $123,260 $1,233 $796 S464 $332
2030/31 $676,948 $6,769 $4,372 $2,547 $1,825
2031/32 $691,713 $6,917 $4,468 $2,603 $1,865
2032/33 $706,793 $7,068 $4,565 $2,659 $1,906
2033/34 $722,194 $7,222 $4,665 $2,717 $1,947
2034/35 $737,925 $7,379 $4,766 $2,776 $1,990
2035/36 $753,991 $7,540 $4,870 $2,837 $2,033
2036/37 $770,399 $7,704 $4,976 $2,899 $2,077
2037/38 $787,158 $7,872 $5,084 $2,962 $2,122
2038/39 $804,274 $8,043 $5,195 $3,026 $2,169
2039/40 $821,755 $8,218 $5,308 $3,092 $2,216
2040/41 $839,609 $8,396 $5,423 $3,159 $2,264
2041/42 $857,845 $8,578 $5,541 $3,228 $2,313
2042/43 $876,469 $8,765 $5,661 $3,298 $2,363
2043/44 $895,490 $8,955 $5,784 $3,369 $2,415
2044/45 $914,917 $9,149 $5,909 $3,442 $2,467
2045/46 $934,759 $9,348 $6,037 $3,517 $2,520
2046/47 $955,024 $9,550 $6,168 $3,593 $2,575
2047/48 $975,721 $9,757 $6,302 $3,671 $2,631
2048/49 $996,860 $9,969 $6,439 $3,751 $2,688
2049/50 $1,018,450 $10,184 $6,578 $3,832 $2,746
2050/51 $1,040,500 $10,405 $6,720 $3,915 $2,806
2051/52 $1,063,021 $10,630 $6,866 $4,000 $2,866
2052/53 $1,086,022 $10,860 $7,014 $4,086 $2,928
2053/54 $1,109,514 $11,095 $7,166 $4,174 $2,992
2054/55 $1,133,507 $11,335 $7,321 $4,265 $3,056
2055/56 $1,158,012 $11,580 $7,479 $4,357 $3,122
2056/57 $1,183,040 $11,830 $7,641 $4,451 $3,190
2057/58 $1,208,602 $12,086 $7,806 $4,547 $3,259
2058/59 $1,234,709 $12,347 $7,975 $4,645 $3,329
2059/60 $1,261,372 $12,614 $8,147 $4,746 $3,401
2060/61 $1,288,605 $12,886 $8,323 $4,848 $3,475
2061/62 $1,316,419 $13,164 $8,503 $4,953 $3,550
2062/63 $1,344,826 $13,448 $8,686 $5,060 $3,626
2063/64 $1,373,839 $13,738 $8,873 $5,169 $3,704
2064/65 $1,403,471 $14,035 $9,065 $5,280 $3,784
2065/66 $1,433,735 $14,337 $9,260 $5,394 $3,866
2066/67 $1,464,645 $14,646 $9,460 $5,511 $3,949
2067/68 $1,496,214 $14,962 $9,664 $5,629 $4,034
2068/69 $1,528,457 $15,285 $9,872 $5,751 $4,121
2069/70 $1,561,387 $15,614 $10,085 $5,875 $4,210
2070/71 $1,595,020 $15,950 $10,302 $6,001 $4,301
2071/72 $1,629,371 $16,294 $10,524 $6,130 $4,393
2072/73 $1,664,454 $16,645 $10,750 $6,262 $4,488
2073/74 $1,700,286 $17,003 $10,982 $6,397 $4,585
2074/75 $0 $0 $0 $0 $0
2075/76 $0 $0 $0 $0 $0
2076/77 S0 S0 S0 S0 S0
2077/78 S0 S0 S0 S0 S0
2078/79 S0 S0 S0 S0 S0
2079/80 S0 S0 S0 S0 S0
2080/81 $0 $0 $0 $0 $0
2081/82 S0 S0 S0 S0 S0
2082/83 $0 $0 $0 $0 $0
2083/84 S0 S0 S0 S0 S0
2084/85 S0 S0 S0 S0 S0
2085/86 S0 S0 S0 S0 S0
2086/87 $0 $0 $0 $0 $0
Cumulative Total Over
EIFD Term $1,700,286 $491,453 $317,420 $184,887 $132,503

Administrative Fees are projected at a district-wide level in Table 8.
The Commencement Date for the allocation of Allocated Tax Revenue and Conditional Tax Revenue shall be the first day of the fiscal year in which the
Project Area produces at least $100,000 of Allocated Tax Revenue in such fiscal year.




Exhibit D-7. Project Area 7: Projected Annual Incremental A

d Property Value and Tax Revenues Allocated to EIFD

Aggreg

ate - Project Area 7

Estimated Gross Tax Increment City Share of Tax Revenue Allocated to Conditional Tax Revenue
Incremental (1% Incremental Increment Project (58.2524193% of Available for Bond DS If
A d A d Value) (64.588206%) City Share of Increment) Necessary (41.747581% of
Fiscal Year Value ($000) ($000) ($000) ($000) City Share of Increment)
(Commencement Year)
2025/26 $93 S1 S1 S0 S0
2026/27 $141 S1 S1 S0 S0
2027/28 $190 $2 S1 S0 S0
2028/29 $240 $2 $2 S0 S0
2029/30 $291 $3 $2 $0 $0
2030/31 $343 $3 $2 S0 S0
2031/32 $44,843 $448 $290 $169 $121
2032/33 $233,443 $2,334 $1,508 $878 $629
2033/34 $238,472 $2,385 $1,540 $897 $643
2034/35 $243,609 $2,436 $1,573 $917 $657
2035/36 $248,855 $2,489 $1,607 $936 $671
2036/37 $254,213 $2,542 $1,642 $956 $685
2037/38 $259,685 $2,597 $1,677 $977 $700
2038/39 $265,274 $2,653 $1,713 $998 $715
2039/40 $270,983 $2,710 $1,750 $1,020 $731
2040/41 $276,813 $2,768 $1,788 $1,041 $746
2041/42 $282,768 $2,828 $1,826 $1,064 $762
2042/43 $288,849 $2,888 $1,866 $1,087 $779
2043/44 $295,061 $2,951 $1,906 $1,110 $796
2044/45 $301,404 $3,014 $1,947 $1,134 $813
2045/46 $307,883 $3,079 $1,989 $1,158 $830
2046/47 $314,501 $3,145 $2,031 $1,183 $848
2047/48 $321,259 $3,213 $2,075 $1,209 $866
2048/49 $328,162 $3,282 $2,120 $1,235 $885
2049/50 $335,212 $3,352 $2,165 $1,261 $904
2050/51 $342,413 $3,424 $2,212 $1,288 $923
2051/52 $349,767 $3,498 $2,259 $1,316 $943
2052/53 $357,277 $3,573 $2,308 $1,344 $963
2053/54 $364,949 $3,649 $2,357 $1,373 $984
2054/55 $372,783 $3,728 $2,408 $1,403 $1,005
2055/56 $380,785 $3,808 $2,459 $1,433 $1,027
2056/57 $388,958 $3,890 $2,512 $1,463 $1,049
2057/58 $397,305 $3,973 $2,566 $1,495 $1,071
2058/59 $405,830 $4,058 $2,621 $1,527 $1,094
2059/60 $414,537 $4,145 $2,677 $1,560 $1,118
2060/61 $423,429 $4,234 $2,735 $1,593 $1,142
2061/62 $432,512 $4,325 $2,794 $1,627 $1,166
2062/63 $441,788 $4,418 $2,853 $1,662 $1,191
2063/64 $451,262 $4,513 $2,915 $1,698 $1,217
2064/65 $460,938 $4,609 $2,977 $1,734 $1,243
2065/66 $470,821 $4,708 $3,041 $1,771 $1,270
2066/67 $480,914 $4,809 $3,106 $1,809 $1,297
2067/68 $491,223 $4,912 $3,173 $1,848 $1,325
2068/69 $501,751 $5,018 $3,241 $1,888 $1,353
2069/70 $512,505 $5,125 $3,310 $1,928 $1,382
2070/71 $523,487 $5,235 $3,381 $1,970 $1,412
2071/72 $534,704 $5,347 $3,454 $2,012 $1,442
2072/73 $546,160 $5,462 $3,528 $2,055 $1,473
2073/74 $557,861 $5,579 $3,603 $2,099 $1,504
2074/75 $569,811 $5,698 $3,680 $2,144 $1,536
2075/76 $582,016 $5,820 $3,759 $2,190 $1,569
2076/77 S0 S0 S0 S0 S0
2077/78 S0 S0 S0 S0 S0
2078/79 S0 S0 S0 S0 S0
2079/80 S0 S0 S0 S0 S0
2080/81 $0 $0 $0 $0 $0
2081/82 S0 S0 S0 S0 S0
2082/83 $0 $0 $0 $0 $0
2083/84 S0 S0 S0 S0 S0
2084/85 S0 S0 S0 S0 S0
2085/86 S0 S0 S0 S0 S0
2086/87 $0 $0 $0 $0 $0
Cumulative Total Over
EIFD Term $582,016 $168,684 $108,950 $63,461 $45,480

Administrative Fees are projected at a district-wide level in Table 8.
The Commencement Date for the allocation of Allocated Tax Revenue and Conditional Tax Revenue shall be the first day of the fiscal year in which both of
the following have occurred: 1) the parcels constituting Project Area A have been subdivided and the Project Area has been established pursuant to

Section A.4 of this IFP, and 2) the Project Area produces at least $100,000 of Allocated Tax Revenue in such fiscal year.




Exhibit D-8. Project Area 8: Projected Annual Incremental A

d Property Value and Tax Revenues Allocated to EIFD

Aggreg

ate - Project Area 8

Estimated Gross Tax Increment City Share of Tax Revenue Allocated to Conditional Tax Revenue
Incremental (1% Incremental Increment Project (58.252419% of Available for Bond DS If
A d A d Value) (64.588206%) City Share of Increment) Necessary (41.747581% of
Fiscal Year Value ($000) ($000) ($000) ($000) City Share of Increment)
(Commencement Year)
$0 $0 $0 50 S0
$0 S0 S0 S0 S0
2025/26 $348 $3 $2 S0 S0
2027/28 $468 S5 $3 S0 S0
2028/29 $72,931 $729 $471 $274 $197
2029/30 $387,376 $3,874 $2,502 $1,457 $1,045
2030/31 $395,761 $3,958 $2,556 $1,489 $1,067
2031/32 $404,325 $4,043 $2,611 $1,521 $1,090
2032/33 $413,072 $4,131 $2,668 $1,554 $1,114
2033/34 $422,006 $4,220 $2,726 $1,588 $1,138
2034/35 $431,130 $4,311 $2,785 $1,622 $1,162
2035/36 $440,448 $4,404 $2,845 $1,657 $1,188
2036/37 $449,966 $4,500 $2,906 $1,693 $1,213
2037/38 $459,686 $4,597 $2,969 $1,730 $1,239
2038/39 $469,614 $4,696 $3,033 $1,767 $1,266
2039/40 $479,753 $4,798 $3,099 $1,805 $1,294
2040/41 $490,109 $4,901 $3,166 $1,844 $1,322
2041/42 $500,686 $5,007 $3,234 $1,884 $1,350
2042/43 $511,489 $5,115 $3,304 $1,924 $1,379
2043/44 $522,522 $5,225 $3,375 $1,966 $1,409
2044/45 $533,790 $5,338 $3,448 $2,008 $1,439
2045/46 $545,299 $5,453 $3,522 $2,052 $1,470
2046/47 $557,053 $5,571 $3,598 $2,096 $1,502
2047/48 $569,058 $5,691 $3,675 $2,141 $1,534
2048/49 $581,319 $5,813 $3,755 $2,187 $1,567
2049/50 $593,842 $5,938 $3,836 $2,234 $1,601
2050/51 $606,631 $6,066 $3,918 $2,282 $1,636
2051/52 $619,694 $6,197 $4,002 $2,332 $1,671
2052/53 $633,035 $6,330 $4,089 $2,382 $1,707
2053/54 $646,661 $6,467 $4,177 $2,433 $1,744
2054/55 $660,578 $6,606 $4,267 $2,485 $1,781
2055/56 $674,792 $6,748 $4,358 $2,539 $1,820
2056/57 $689,308 $6,893 $4,452 $2,593 $1,859
2057/58 $704,135 $7,041 $4,548 $2,649 $1,899
2058/59 $719,277 $7,193 $4,646 $2,706 $1,939
2059/60 $734,743 $7,347 $4,746 $2,764 $1,981
2060/61 $750,539 $7,505 $4,848 $2,824 $2,024
2061/62 $766,672 $7,667 $4,952 $2,885 $2,067
2062/63 $783,148 $7,831 $5,058 $2,947 $2,112
2063/64 $799,977 $8,000 $5,167 $3,010 $2,157
2064/65 $817,164 $8,172 $5,278 $3,075 $2,203
2065/66 $834,718 $8,347 $5,391 $3,141 $2,251
2066/67 $852,647 $8,526 $5,507 $3,208 $2,299
2067/68 $870,958 $8,710 $5,625 $3,277 $2,348
2068/69 $889,659 $8,897 $5,746 $3,347 $2,399
2069/70 $908,760 $9,088 $5,870 $3,419 $2,450
2070/71 $928,268 $9,283 $5,996 $3,493 $2,503
2071/72 $948,192 $9,482 $6,124 $3,567 $2,557
2072/73 $968,541 $9,685 $6,256 $3,644 $2,612
2073/74 S0 S0 S0 S0 S0
2074/75 $0 $0 $0 $0 $0
2075/76 $0 $0 $0 $0 $0
2076/77 S0 S0 S0 S0 S0
2077/78 S0 S0 S0 S0 S0
2078/79 S0 S0 S0 S0 S0
2079/80 S0 S0 S0 S0 S0
2080/81 $0 $0 $0 $0 $0
2081/82 S0 S0 S0 S0 S0
2082/83 $0 $0 $0 $0 $0
2083/84 S0 S0 S0 S0 S0
2084/85 S0 S0 S0 S0 S0
2085/86 S0 S0 S0 S0 S0
2086/87 $0 $0 $0 $0 $0
Cumulative Total Over
EIFD Term $968,541 $280,401 $181,106 $105,496 $75,605

Administrative Fees are projected at a district-wide level in Table 8.
The Commencement Date for the allocation of Allocated Tax Revenue and Conditional Tax Revenue shall be the first day of the fiscal year in which both of
the following have occurred: 1) the parcels constituting Project Area A have been subdivided and the Project Area has been established pursuant to

Section A.4 of this IFP, and 2) the Project Area produces at least $100,000 of Allocated Tax Revenue in such fiscal year.




Exhibit D-9. Project Area 9: Projected Annual Incremental A

d Property Value and Tax Revenues Allocated to EIFD

Aggreg

ate - Project Area 9

Estimated Gross Tax Increment City Share of Tax Revenue Allocated to Conditional Tax Revenue
Incremental (1% Incremental Increment Project (58.252419% of Available for Bond DS If
A d A d Value) (64.588206%) City Share of Increment) Necessary (41.747581% of
Fiscal Year Value ($000) ($000) ($000) ($000) City Share of Increment)
(Commencement Year)
2026/27 $388 S4 $3 S0 S0
2027/28 $523 S5 $3 S0 S0
2028/29 $660 S7 S4 S0 S0
2029/30 $801 $8 $5 $0 $0
2030/31 $943 $9 S6 S0 S0
2031/32 $1,089 $11 $7 $0 $0
2032/33 $1,238 $12 S8 S0 S0
2033/34 $1,390 $14 $9 S0 S0
2034/35 $1,544 $15 $10 S0 S0
2035/36 $158,937 $1,589 $1,027 $598 $429
2036/37 $820,069 $8,201 $5,297 $3,085 $2,211
2037/38 $837,699 $8,377 $5,411 $3,152 $2,259
2038/39 $855,706 $8,557 $5,527 $3,220 $2,307
2039/40 $874,096 $8,741 $5,646 $3,289 $2,357
2040/41 $892,879 $8,929 $5,767 $3,359 $2,408
2041/42 $912,062 $9,121 $5,891 $3,432 $2,459
2042/43 $931,655 $9,317 $6,017 $3,505 $2,512
2043/44 $951,666 $9,517 $6,147 $3,581 $2,566
2044/45 $972,103 $9,721 $6,279 $3,657 $2,621
2045/46 $992,977 $9,930 $6,413 $3,736 $2,677
2046/47 $1,014,296 $10,143 $6,551 $3,816 $2,735
2047/48 $1,036,069 $10,361 $6,692 $3,898 $2,794
2048/49 $1,058,308 $10,583 $6,835 $3,982 $2,854
2049/50 $1,081,020 $10,810 $6,982 $4,067 $2,915
2050/51 $1,104,217 $11,042 $7,132 $4,155 $2,977
2051/52 $1,127,909 $11,279 $7,285 $4,244 $3,041
2052/53 $1,152,107 $11,521 $7,441 $4,335 $3,107
2053/54 $1,176,820 $11,768 $7,601 $4,428 $3,173
2054/55 $1,202,061 $12,021 $7,764 $4,523 $3,241
2055/56 $1,227,841 $12,278 $7,930 $4,620 $3,311
2056/57 $1,254,170 $12,542 $8,100 $4,719 $3,382
2057/58 $1,281,061 $12,811 $8,274 $4,820 $3,454
2058/59 $1,308,526 $13,085 $8,452 $4,923 $3,528
2059/60 $1,336,576 $13,366 $8,633 $5,029 $3,604
2060/61 $1,365,225 $13,652 $8,818 $5,137 $3,681
2061/62 $1,394,485 $13,945 $9,007 $5,247 $3,760
2062/63 $1,424,370 $14,244 $9,200 $5,359 $3,841
2063/64 $1,454,892 $14,549 $9,397 $5,474 $3,923
2064/65 $1,486,065 $14,861 $9,598 $5,591 $4,007
2065/66 $1,517,903 $15,179 $9,804 $5,711 $4,093
2066/67 $1,550,420 $15,504 $10,014 $5,833 $4,181
2067/68 $1,583,631 $15,836 $10,228 $5,958 $4,270
2068/69 $1,617,551 $16,176 $10,447 $6,086 $4,362
2069/70 $1,652,194 $16,522 $10,671 $6,216 $4,455
2070/71 $1,687,576 $16,876 $10,900 $6,349 $4,550
2071/72 $1,723,713 $17,237 $11,133 $6,485 $4,648
2072/73 $1,760,621 $17,606 $11,372 $6,624 $4,747
2073/74 $1,798,316 $17,983 $11,615 $6,766 $4,849
2074/75 $1,836,815 $18,368 $11,864 $6,911 $4,953
2075/76 $1,876,136 $18,761 $12,118 $7,059 $5,059
2076/77 $1,916,296 $19,163 $12,377 $7,210 $5,167
2077/78 $1,957,312 $19,573 $12,642 $7,364 $5,278
2078/79 $1,999,203 $19,992 $12,912 $7,522 $5,391
2079/80 $2,041,989 $20,420 $13,189 $7,683 $5,506
2080/81 $0 $0 $0 $0 $0
2081/82 S0 S0 S0 S0 S0
2082/83 $0 $0 $0 $0 $0
2083/84 S0 S0 S0 S0 S0
2084/85 S0 S0 S0 S0 S0
2085/86 S0 S0 S0 S0 S0
2086/87 $0 $0 $0 $0 $0
Cumulative Total Over
EIFD Term $2,041,989 $592,141 $382,453 $222,756 $159,642

Administrative Fees are projected at a district-wide level in Table 8.
The Commencement Date for the allocation of Allocated Tax Revenue and Conditional Tax Revenue shall be the first day of the fiscal year in which both of
the following have occurred: 1) the parcels constituting Project Area B have been subdivided and the Project Area has been established pursuant to

Section A.4 of this IFP, and 2) the Project Area produces at least $100,000 of Allocated Tax Revenue in such fiscal year.




Exhibit D-10. Project Area 10: Projected Annual Incremental Assessed Property Value and Tax Revenues Allocated to EIFD

Aggregate - Project Area 10

Estimated Gross Tax Increment City Share of Tax Revenue Allocated to Conditional Tax Revenue
Incremental (1% Incremental Increment Project (58.252419% of Available for Bond DS If
A d A d Value) (64.588206%) City Share of Increment) Necessary (41.747581% of
Fiscal Year Value ($000) ($000) ($000) ($000) City Share of Increment)
(Commencement Year)
2026/27 $258 $3 $2 S0 S0
2027/28 $348 $3 $2 S0 S0
2028/29 $439 S4 $3 S0 S0
2029/30 $532 S5 $3 S0 S0
2030/31 $627 S6 S4 S0 S0
2031/32 $724 $7 $5 $0 $0
2032/33 $823 S8 S5 S0 S0
2033/34 $923 $9 S6 S0 S0
2034/35 $57,246 $572 $370 $215 $154
2035/36 $303,094 $3,031 $1,958 $1,140 $817
2036/37 $310,104 $3,101 $2,003 $1,167 $836
2037/38 $317,273 $3,173 $2,049 $1,194 $855
2038/39 $324,605 $3,246 $2,097 $1,221 $875
2039/40 $332,105 $3,321 $2,145 $1,250 $895
2040/41 $339,776 $3,398 $2,195 $1,278 $916
2041/42 $347,622 $3,476 $2,245 $1,308 $937
2042/43 $355,647 $3,556 $2,297 $1,338 $959
2043/44 $363,855 $3,639 $2,350 $1,369 $981
2044/45 $372,251 $3,723 $2,404 $1,401 $1,004
2045/46 $380,838 $3,808 $2,460 $1,433 $1,027
2046/47 $389,620 $3,896 $2,516 $1,466 $1,051
2047/48 $398,603 $3,986 $2,575 $1,500 $1,075
2048/49 $407,791 $4,078 $2,634 $1,534 $1,100
2049/50 $417,189 $4,172 $2,695 $1,570 $1,125
2050/51 $426,801 $4,268 $2,757 $1,606 $1,151
2051/52 $436,632 $4,366 $2,820 $1,643 $1,177
2052/53 $446,688 $4,467 $2,885 $1,681 $1,204
2053/54 $456,973 $4,570 $2,952 $1,719 $1,232
2054/55 $467,492 $4,675 $3,019 $1,759 $1,261
2055/56 $478,252 $4,783 $3,089 $1,799 $1,290
2056/57 $489,257 $4,893 $3,160 $1,841 $1,319
2057/58 $500,513 $5,005 $3,233 $1,883 $1,350
2058/59 $512,025 $5,120 $3,307 $1,926 $1,381
2059/60 $523,801 $5,238 $3,383 $1,971 $1,412
2060/61 $535,845 $5,358 $3,461 $2,016 $1,445
2061/62 $548,164 $5,482 $3,540 $2,062 $1,478
2062/63 $560,764 $5,608 $3,622 $2,110 $1,512
2063/64 $573,651 $5,737 $3,705 $2,158 $1,547
2064/65 $586,832 $5,868 $3,790 $2,208 $1,582
2065/66 $600,314 $6,003 $3,877 $2,259 $1,619
2066/67 $614,104 $6,141 $3,966 $2,311 $1,656
2067/68 $628,208 $6,282 $4,057 $2,364 $1,694
2068/69 $642,634 $6,426 $4,151 $2,418 $1,733
2069/70 $657,389 $6,574 $4,246 $2,473 $1,773
2070/71 $672,481 $6,725 $4,343 $2,530 $1,813
2071/72 $687,917 $6,879 $4,443 $2,588 $1,855
2072/73 $703,705 $7,037 $4,545 $2,648 $1,897
2073/74 $719,853 $7,199 $4,649 $2,708 $1,941
2074/75 $736,370 $7,364 $4,756 $2,771 $1,986
2075/76 $753,263 $7,533 $4,865 $2,834 $2,031
2076/77 $770,542 $7,705 $4,977 $2,899 $2,078
2077/78 $788,215 $7,882 $5,091 $2,966 $2,125
2078/79 $806,292 $8,063 $5,208 $3,034 $2,174
2079/80 S0 S0 S0 S0 S0
2080/81 $0 $0 $0 $0 $0
2081/82 S0 S0 S0 S0 S0
2082/83 $0 $0 $0 $0 $0
2083/84 S0 S0 S0 S0 S0
2084/85 S0 S0 S0 S0 S0
2085/86 S0 S0 S0 S0 S0
2086/87 $0 $0 $0 $0 $0
Cumulative Total Over
EIFD Term $806,292 $227,473 $146,921 $85,567 $61,323

Administrative Fees are projected at a district-wide level in Table 8.
The Commencement Date for the allocation of Allocated Tax Revenue and Conditional Tax Revenue shall be the first day of the fiscal year in which both of
the following have occurred: 1) the parcels constituting Project Area B have been subdivided and the Project Area has been established pursuant to

Section A.4 of this IFP, and 2) the Project Area produces at least $100,000 of Allocated Tax Revenue in such fiscal year.




Exhibit D-11. Project Area 11: Projected Annual Incremental Assessed Property Value and Tax Revenues Allocated to EIFD

Aggregate - Project Area 11

Estimated Gross Tax Increment City Share of Tax Revenue Allocated to Conditional Tax Revenue
Incremental (1% Incremental Increment Project (58.252419% of Available for Bond DS If
A d A d Value) (64.588206%) City Share of Increment) Necessary (41.747581% of
Fiscal Year Value ($000) ($000) ($000) ($000) City Share of Increment)
(Commencement Year)
2026/27 $764 S8 S5 S0 S0
2027/28 $1,029 $10 S7 S0 S0
2028/29 $1,300 $13 S8 S0 S0
2029/30 $1,575 $16 $10 $0 $0
2030/31 $1,857 $19 $12 S0 S0
2031/32 $2,143 $21 $14 $0 $0
2032/33 $2,436 $24 $16 S0 S0
2033/34 $2,734 $27 $18 S0 S0
2034/35 $3,039 $30 $20 S0 S0
2035/36 $3,349 $33 $22 S0 S0
2036/37 $3,666 $37 $24 $0 $0
2037/38 $66,381 $664 $429 $250 $179
2038/39 $381,849 $3,818 $2,466 $1,437 $1,030
2039/40 $390,262 $3,903 $2,521 $1,468 $1,052
2040/41 $398,854 $3,989 $2,576 $1,501 $1,075
2041/42 $407,629 $4,076 $2,633 $1,534 $1,099
2042/43 $416,591 $4,166 $2,691 $1,567 $1,123
2043/44 $425,745 $4,257 $2,750 $1,602 $1,148
2044/45 $435,094 $4,351 $2,810 $1,637 $1,173
2045/46 $444,642 $4,446 $2,872 $1,673 $1,199
2046/47 $454,394 $4,544 $2,935 $1,710 $1,225
2047/48 $464,354 $4,644 $2,999 $1,747 $1,252
2048/49 $474,527 $4,745 $3,065 $1,785 $1,280
2049/50 $484,917 $4,849 $3,132 $1,824 $1,308
2050/51 $495,528 $4,955 $3,201 $1,864 $1,336
2051/52 $506,366 $5,064 $3,271 $1,905 $1,365
2052/53 $517,434 $5,174 $3,342 $1,947 $1,395
2053/54 $528,739 $5,287 $3,415 $1,989 $1,426
2054/55 $540,286 $5,403 $3,490 $2,033 $1,457
2055/56 $552,078 $5,521 $3,566 $2,077 $1,489
2056/57 $564,122 $5,641 $3,644 $2,122 $1,521
2057/58 $576,423 $5,764 $3,723 $2,169 $1,554
2058/59 $588,987 $5,890 $3,804 $2,216 $1,588
2059/60 $601,818 $6,018 $3,887 $2,264 $1,623
2060/61 $614,923 $6,149 $3,972 $2,314 $1,658
2061/62 $628,308 $6,283 $4,058 $2,364 $1,694
2062/63 $641,978 $6,420 $4,146 $2,415 $1,731
2063/64 $655,940 $6,559 $4,237 $2,468 $1,769
2064/65 $670,200 $6,702 $4,329 $2,522 $1,807
2065/66 $684,764 $6,848 $4,423 $2,576 $1,846
2066/67 $699,638 $6,996 $4,519 $2,632 $1,887
2067/68 $714,830 $7,148 $4,617 $2,689 $1,927
2068/69 $730,347 $7,303 $4,717 $2,748 $1,969
2069/70 $746,194 $7,462 $4,820 $2,807 $2,012
2070/71 $762,379 $7,624 $4,924 $2,868 $2,056
2071/72 $778,909 $7,789 $5,031 $2,931 $2,100
2072/73 $795,792 $7,958 $5,140 $2,994 $2,146
2073/74 $813,036 $8,130 $5,251 $3,059 $2,192
2074/75 $830,647 $8,306 $5,365 $3,125 $2,240
2075/76 $848,634 $8,486 $5,481 $3,193 $2,288
2076/77 $867,004 $8,670 $5,600 $3,262 $2,338
2077/78 $885,767 $8,858 $5,721 $3,333 $2,388
2078/79 $904,930 $9,049 $5,845 $3,405 $2,440
2079/80 $924,501 $9,245 $5,971 $3,478 $2,493
2080/81 $944,490 $9,445 $6,100 $3,554 $2,547
2081/82 $964,906 $9,649 $6,232 $3,630 $2,602
2082/83 $0 $0 $0 $0 $0
2083/84 S0 S0 S0 S0 S0
2084/85 S0 S0 S0 S0 S0
2085/86 S0 S0 S0 S0 S0
2086/87 $0 $0 $0 $0 $0
Cumulative Total Over
EIFD Term $964,906 $278,490 $179,872 $104,690 $75,028

Administrative Fees are projected at a district-wide level in Table 8.
The Commencement Date for the allocation of Allocated Tax Revenue and Conditional Tax Revenue shall be the first day of the fiscal year in which both of
the following have occurred: 1) the parcels constituting Project Area B have been subdivided and the Project Area has been established pursuant to

Section A.4 of this IFP, and 2) the Project Area produces at least $100,000 of Allocated Tax Revenue in such fiscal year.




Exhibit D-12. Project Area 12: Projected Annual Incremental Assessed Property Value and Tax Revenues Allocated to EIFD

Aggregate - Project Area 12

Estimated Gross Tax Increment City Share of Tax Revenue Allocated to Conditional Tax Revenue
Incremental (1% Incremental Increment Project (58.252419% of Available for Bond DS If
A d A d Value) (64.588206%) City Share of Increment) Necessary (41.747581% of
Fiscal Year Value ($000) ($000) ($000) ($000) City Share of Increment)
(Commencement Year)
2025/26 $1,313 $13 S8 S0 S0
2026/27 $1,989 $20 $13 S0 S0
2027/28 $2,679 $27 $17 S0 S0
2028/29 $3,383 $34 $22 S0 S0
2029/30 $4,101 $41 $26 $0 $0
2030/31 $4,833 S48 $31 S0 S0
2031/32 $5,580 $56 $36 $0 $0
2032/33 $6,341 $63 S41 S0 S0
2033/34 $7,118 $71 $46 S0 S0
2034/35 $7,911 $79 $51 S0 S0
2035/36 $8,719 $87 $56 S0 S0
2036/37 $9,543 $95 $62 S0 S0
2037/38 $10,384 $104 $67 S0 S0
2038/39 $78,337 $783 $506 $295 $211
2039/40 $521,699 $5,217 $3,370 $1,963 $1,407
2040/41 $533,522 $5,335 $3,446 $2,007 $1,439
2041/42 $545,597 $5,456 $3,524 $2,053 $1,471
2042/43 $557,930 $5,579 $3,604 $2,099 $1,504
2043/44 $570,526 $5,705 $3,685 $2,147 $1,538
2044/45 $583,390 $5,834 $3,768 $2,195 $1,573
2045/46 $596,529 $5,965 $3,853 $2,244 $1,608
2046/47 $609,949 $6,099 $3,940 $2,295 $1,645
2047/48 $623,654 $6,237 $4,028 $2,346 $1,682
2048/49 $637,652 $6,377 $4,118 $2,399 $1,719
2049/50 $651,949 $6,519 $4,211 $2,453 $1,758
2050/51 $666,551 $6,666 $4,305 $2,508 $1,797
2051/52 $681,464 $6,815 $4,401 $2,564 $1,837
2052/53 $696,695 $6,967 $4,500 $2,621 $1,879
2053/54 $712,251 $7,123 $4,600 $2,680 $1,921
2054/55 $728,139 $7,281 $4,703 $2,740 $1,963
2055/56 $744,366 $7,444 $4,808 $2,801 $2,007
2056/57 $760,940 $7,609 $4,915 $2,863 $2,052
2057/58 $777,866 $7,779 $5,024 $2,927 $2,097
2058/59 $795,154 $7,952 $5,136 $2,992 $2,144
2059/60 $812,811 $8,128 $5,250 $3,058 $2,192
2060/61 $830,844 $8,308 $5,366 $3,126 $2,240
2061/62 $849,263 $8,493 $5,485 $3,195 $2,290
2062/63 $868,074 $8,681 $5,607 $3,266 $2,341
2063/64 $887,286 $8,873 $5,731 $3,338 $2,392
2064/65 $906,908 $9,069 $5,858 $3,412 $2,445
2065/66 $926,949 $9,269 $5,987 $3,488 $2,499
2066/67 $947,417 $9,474 $6,119 $3,565 $2,555
2067/68 $968,322 $9,683 $6,254 $3,643 $2,611
2068/69 $989,673 $9,897 $6,392 $3,724 $2,669
2069/70 $1,011,480 $10,115 $6,533 $3,806 $2,727
2070/71 $1,033,751 $10,338 $6,677 $3,889 $2,787
2071/72 $1,056,498 $10,565 $6,824 $3,975 $2,849
2072/73 $1,079,730 $10,797 $6,974 $4,062 $2,911
2073/74 $1,103,458 $11,035 $7,127 $4,152 $2,975
2074/75 $1,127,691 $11,277 $7,284 $4,243 $3,041
2075/76 $1,152,442 $11,524 $7,443 $4,336 $3,107
2076/77 $1,177,721 $11,777 $7,607 $4,431 $3,176
2077/78 $1,203,539 $12,035 $7,773 $4,528 $3,245
2078/79 $1,229,908 $12,299 $7,944 $4,627 $3,316
2079/80 $1,256,840 $12,568 $8,118 $4,729 $3,389
2080/81 $1,284,346 $12,843 $8,295 $4,832 $3,463
2081/82 $1,312,438 $13,124 $8,477 $4,938 $3,539
2082/83 $1,341,131 $13,411 $8,662 $5,046 $3,616
2083/84 S0 S0 S0 S0 S0
2084/85 S0 S0 S0 S0 S0
2085/86 S0 S0 S0 S0 S0
2086/87 $0 $0 $0 $0 $0
Cumulative Total Over
EIFD Term $1,341,131 $385,066 $248,707 $144,600 $103,630

Administrative Fees are projected at a district-wide level in Table 8.
The Commencement Date for the allocation of Allocated Tax Revenue and Conditional Tax Revenue shall be the first day of the fiscal year in which both of
the following have occurred: 1) the parcels constituting Project Area A have been subdivided and the Project Area has been established pursuant to

Section A.4 of this IFP, and 2) the Project Area produces at least $100,000 of Allocated Tax Revenue in such fiscal year.




Exhibit D-13. Project Area 13: Projected Annual Incremental Assessed Property Value and Tax Revenues Allocated to EIFD

Aggregate - Project Area 13

Estimated Gross Tax Increment City Share of Tax Revenue Allocated to Conditional Tax Revenue
Incremental (1% Incremental Increment Project (58.2524193% of Available for Bond DS If
A d A d Value) (64.588206%) City Share of Increment) Necessary (41.747581% of
Fiscal Year Value ($000) ($000) ($000) ($000) City Share of Increment)
(Commencement Year)
2024/25 $125 S1 S1 S0 S0
2025/26 $252 $3 $2 $0 $0
2026/27 $382 S4 $2 S0 S0
2027/28 $515 $5 $3 $0 $0
2028/29 $650 S7 S4 S0 S0
2029/30 $21,031 $210 $136 S0 S0
2030/31 $130,150 $1,301 $841 $490 $351
2031/32 $133,060 $1,331 $859 $501 $359
2032/33 $136,032 $1,360 $879 $512 $367
2033/34 $139,067 $1,391 $898 $523 $375
2034/35 $142,167 $1,422 $918 $535 $383
2035/36 $145,333 $1,453 $939 $547 $392
2036/37 $148,567 $1,486 $960 $559 $401
2037/38 $151,870 $1,519 $981 $571 $410
2038/39 $155,243 $1,552 $1,003 $584 $419
2039/40 $158,688 $1,587 $1,025 $597 $428
2040/41 $162,207 $1,622 $1,048 $610 $437
2041/42 $165,801 $1,658 $1,071 $624 $447
2042/43 $169,471 $1,695 $1,095 $638 $457
2043/44 $173,220 $1,732 $1,119 $652 $467
2044/45 $177,048 $1,770 $1,144 $666 $477
2045/46 $180,959 $1,810 $1,169 $681 $488
2046/47 $184,952 $1,850 $1,195 $696 $499
2047/48 $189,031 $1,890 $1,221 $711 $510
2048/49 $193,197 $1,932 $1,248 $727 $521
2049/50 $197,452 $1,975 $1,275 $743 $532
2050/51 $201,798 $2,018 $1,303 $759 $544
2051/52 $206,236 $2,062 $1,332 $776 $556
2052/53 $210,769 $2,108 $1,361 $793 $568
2053/54 $215,399 $2,154 $1,391 $810 $581
2054/55 $220,127 $2,201 $1,422 $828 $594
2055/56 $224,957 $2,250 $1,453 $846 $607
2056/57 $229,889 $2,299 $1,485 $865 $620
2057/58 $234,927 $2,349 $1,517 $884 $633
2058/59 $240,072 $2,401 $1,551 $903 $647
2059/60 $245,327 $2,453 $1,585 $923 $661
2060/61 $250,694 $2,507 $1,619 $943 $676
2061/62 $256,175 $2,562 $1,655 $964 $691
2062/63 $261,773 $2,618 $1,691 $985 $706
2063/64 $267,491 $2,675 $1,728 $1,006 $721
2064/65 $273,331 $2,733 $1,765 $1,028 $737
2065/66 $279,295 $2,793 $1,804 $1,051 $753
2066/67 $285,387 $2,854 $1,843 $1,074 $770
2067/68 $291,608 $2,916 $1,883 $1,097 $786
2068/69 $297,963 $2,980 $1,924 $1,121 $803
2069/70 $304,453 $3,045 $1,966 $1,145 $821
2070/71 $311,081 $3,111 $2,009 $1,170 $839
2071/72 $317,851 $3,179 $2,053 $1,196 $857
2072/73 $324,765 $3,248 $2,098 $1,222 $876
2073/74 $331,826 $3,318 $2,143 $1,248 $895
2074/75 $339,039 $3,390 $2,190 $1,276 $914
2075/76 S0 S0 S0 S0 S0
2076/77 $0 $0 $0 $0 $0
2077/78 S0 S0 S0 S0 S0
2078/79 $0 $0 $0 $0 $0
2079/80 S0 S0 S0 S0 S0
2080/81 S0 S0 S0 S0 S0
2081/82 S0 S0 S0 S0 S0
2082/83 $0 $0 $0 $0 $0
2083/84 S0 S0 S0 S0 S0
2084/85 $0 $0 $0 $0 $0
2085/86 S0 S0 S0 S0 S0
2086/87 S0 S0 S0 S0 S0
Cumulative Total Over
EIFD Term $339,039 $98,787 $63,805 $37,081 $26,575

Administrative Fees are projected at a district-wide level in Table 8.
The Commencement Date for the allocation of Allocated Tax Revenue and Conditional Tax Revenue shall be the first day of the fiscal year in which the
Project Area produces at least $100,000 of Allocated Tax Revenue in such fiscal year.
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This report describes the results and methodology of a Fiscal Impact Analysis (FIA) for the
redevelopment of the Power Station and adjacent property located at the San Francisco Eastern
Waterfront. The City and County of San Francisco (CCSF) is considering forming an Enhanced
Infrastructure Financing District (EIFD) encompassing the Power Station Property to reimburse
the Project Sponsor for a portion of the cost of building new public infrastructure to serve the
project and the broader community. The FIA has been prepared by Economic & Planning
Systems, Inc. (EPS) under contract with Associate Capital, the project sponsor, at the request of
CCSF staff to meet a component of the EIFD Law. Section 53398.63 of the EIFD Law requires
that an Infrastructure Financing Plan be prepared that contains the following:

o An analysis of the projected fiscal impact of the district and the associated development
upon each affected taxing entity; and

o An analysis of the cost to the city or county of providing facilities and services to the area
of the district while the area is being developed and after the area is developed. The plan
shall also include an analysis of the tax, fee, charge, and other revenues expected to be
received by the city or county as a result of expected development in the area of the
district.

The Power Station Project envisions over 3.5 million square feet of mixed-use waterfront
development, including about 2,315 residential units, commercial uses (office, R&D, retail,
Production Distribution & Repair (PDR), and hospitality), and community facilities. This FIA
covers the Power Station and additional adjacent properties contained within the boundary of the
proposed EIFD. In total, the Power Station and adjacent properties (“Project”) cover 14 blocks
and include about seven acres of greenspace with 1,200 feet of waterfront frontage. Table 3
presents the land use program for the full development project. The residential program will
achieve 30 percent affordable housing through a combination of inclusionary housing, stand-
alone affordable projects, and affordable housing fees.

This FIA evaluates the Project at the development’s approximate midpoint as well as upon
completion of construction and full stabilization (“buildout”). The analysis quantifies net
redevelopment effects on the City’s General Fund and Municipal Transportation Agency (MTA)
Fund budgets and reflects data from sources including the City and County of San Francisco
(CCSF) Fiscal Year 2022/23 Adopted Operating Budget, Project Environmental Impact Report,
and market assumptions provided by Associate Capital. This report builds on an earlier EPS
analysis of the project (Power Station Fiscal Impact Analysis, February 2023) with technical
updates, MTA Fund impact analysis, maintenance cost analysis for dedicated streets, and a
midpoint snapshot of fiscal impact during the development timeline.

The following Key Findings highlight the Project’s estimated net fiscal impact. Actual fiscal
impacts will depend on a variety of factors that cannot be predicted with certainty, including
variable market conditions, future changes in City or State budgeting, the efficiency of various
CCSF departments in providing services, and other factors. The analysis presents all impact
estimates in constant 2023 dollars.
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Key Findings

1.

Under the proposed EIFD framework, the Project is projected to generate an
ongoing annual net fiscal benefit of over $15 million to the CCSF’s General Fund at
Project buildout.! This annual General Fund surplus represents the net impact of increased
tax revenues, after municipal service costs, and will be available to fund additional and
improved services elsewhere in the city. Property Tax is the largest revenue item throughout
the Project’s development, accounting for almost 30 percent of General Fund revenue (before
mandated General Fund requirements) at Project buildout. The increase in property tax
revenue is directly attributable to the addition of assessed value on the CCSF tax roll,
accounting for property tax increment pledged to the EIFD. Fully built out, the Project will
generate an increase in the CCSF tax roll by about 1.4 percent (nearly $4.6 billion over the

current level).

Table ES-1 Summary of Annual Fiscal Impact with EIFD (2023$%)

Revenue / PA1 - PA6 PA7 - PA13 Buildout
Expense Category

General Fund

Annual General Fund Revenues $26,865,000 $15,621,000 $42,486,000
(Less) General Fund Baseline Requirements $7.639,000 $4.442,000 $12,081,000
Annual GF Revenues After Baseline Funding $19,226,000 $11,180,000 $30,406,000
(Less) General Fund Expenditures $7,391,000 $7.872,000 $15,263,000
Net Impact on General Fund $11,835,000 $3,308,000 $15,142,000
MTA Fund

MTA General Fund Baseline Funding $2,469,000 $1,436,000 $3,904,000
MTA General Fund Expenses $1,284,000 $1,087,000 $2,371,000
Net Impact on the MTA Fund $1,185,000 $349,000 $1,534,000
Total Fiscal Benefit Estimate $13,019,000 $3,656,000 $16,676,000

Note: Totals may not sum due to rounding.

1 Associate Capital and CCSF have agreed on a framework for an Enhanced Infrastructure Financing District
(EIFD). As currently conceived, the EIFD would divert 58.25% of CCSF property tax (including property tax
dedicated to CCSF’s Children’s Services Fund, Library Preservation Fund, and Open Space Acquisition Fund) to
infrastructure and other qualified capital facilities.
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Over three-quarters of the Project’s annual net fiscal benefit to the General Fund is
estimated to be generated through development of the first six Project Areas, the
approximate midpoint of the development program.2 During this period, over 70
percent of the commercial space is developed, generating significant property tax and
property transfer tax. At buildout, property tax and property transfer tax together make up
almost 60 percent of the Project’s annual revenue (before mandated transfers). Further,
hotel rooms are delivered within Project Areas (PAs) 1 through 6, generating all of the
Project’s annual transient occupancy tax (TOT) revenue, which contributes 9 percent to
annual revenue at Project buildout (before mandated transfers). Correspondingly, less of the
Project’s annual property tax and property transfer tax, and no TOT revenues are generated
by the second half of the Project’s development.

Based on MTA'’s share of mandated General Fund transfers and the General Fund’s
contribution toward MTA Fund expenses, the FIA estimates that the Project will
generate a net fiscal benefit to the MTA Fund under the proposed EIFD framework.
The MTA analysis focuses on General Fund-related impacts on MTA in order to reasonably
isolate the Project’s effect on the MTA, implicitly assuming that other funding sources for MTA
operations (e.g., federal and state funding) will increase commensurately. Though the
estimates show the second half of the Power Station’s development generates only a modest
net fiscal benefit for the MTA Fund, the fiscal benefit generated during the first half of the
Project’s development is over $1.1 million per year, and on a cumulative basis the fully built
out Project adds over $1.5 million in annual net fiscal benefit to the MTA Fund.

The FIA relies on real estate valuation assumptions that are consistent with Project
underwriting and are reasonably achievable when market conditions are strong
enough to warrant development of the various components, but the FIA sensitivity
analysis also shows that fiscal impacts on the City remain positive even when
assumed values are reduced by over 50 percent. A hypothetical calculation of fiscal
impacts under a scenario with reduced assessed values, rents, room rates, parking rates, and
gross receipts tax shows that Project values can be significantly lower without resulting in a
projected net negative fiscal impact. Reducing Project value factors downward, the fiscal
impact model still yields a slight positive fiscal impact (i.e., including the General Fund and
MTA Fund) with a 50 percent reduction in the value assumptions.

2 Under State law, a project utilizing an infrastructure financing district must evaluate its fiscal impacts on city or
county services during development (e.g., at a midpoint) as well as at project completion. Dividing Power Station’s
timeline of development by two construction phases (i.e., the development of Project Areas 1 through 6, and
Project Areas 7 through 14) satisfies this requirement.
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Assumptions and Methodology

This section describes the methodology and calculations underlying the fiscal impact analysis
estimates detailed in Table 1. Table 1 presents fiscal impact results during development and at
Project buildout after a reduction of General Fund property tax revenue and associated mandated
transfers, assuming that 58.25 percent of CCSF property tax (including property tax dedicated to
CCSF’s Children’s Services Fund, Library Preservation Fund, and Open Space Acquisition Fund)
are devoted to a tax increment district fund for Project-related infrastructure, with remaining
property tax revenue accruing to the General Fund. Additional tables that follow detail supporting
calculations for the Project with the proposed EIFD framework, including both General Fund
revenue calculations and General Fund and MTA Fund cost calculations at buildout. The
Appendix contains FIA calculations for PAs 1-6 and PAs 7-14. Table 2 provides an overview of
the Project program and assumptions related to new employment and calculates the service
population resulting from the Project.3

General Fund Revenue Estimates

e Table 3 summarizes the CCSF General Fund revenues by line item and the associated
estimating factors used by this fiscal impact analysis to quantify new revenues from Project
development.

e Table 4 documents assumptions related to the projected assessed value of the site based on
market assumptions provided to EPS by Associate Capital.

e Table 5 shows property tax revenue calculations. The table shows that CCSF will capture
64.59 percent of new base property tax growth and will allocate 58.25 percent of this tax
increment revenue to an EIFD for Project infrastructure.

e Table 6 shows property tax in lieu of VLF revenue is based on the pro-rata growth in CCSF
assessed value attributable to the Project over the existing citywide assessed valuation basis.
Property tax in lieu of VLF accrues to the General Fund and will not be allocated to the EIFD.

e Table 7 estimates property transfer tax revenue that will be generated to the CCSF General
Fund. The analysis assumes that income-generating assets trade every 20 years (5 percent
turnover rate), and for-sale housing sells every 10 years (10 percent turnover rate). The
analysis assumes that all commercial real estate transactions will be over $25 million, and
that the different land uses do not necessarily sell in unique transactions. The tax rate
applied to the transfer of ownership of 60 percent Area Median Income housing to a not-for-
profit entity is 0.75% regardless of transaction value.

3 This analysis is focused on the CCSF General Fund and relies on cost estimates for the CCSF “service population.”
The service population is calculated as the number of residents plus 50% of employees, a well-accepted approach
to evaluating per capita demand for municipal services. The 50% weight applied to employees reflects their
relatively low demand for CCSF public services.
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e Table 8 documents the assumptions and calculations for household taxable retail spending
potential. New households drive sales with expenditures on taxable items expressed as
weighted average household spending. The spending estimates differentiate between market
rate rental households, market rate for-sale households, renter households at 80 percent of
Area Median Income, renter households at 70 percent of Area Median Income, and renter
households at 60 percent of Area Median Income.

e Table 9 relies on household spending estimates derived in Table 8 to calculate sales tax
revenue, and documents additional assumptions and calculations for employee and other on-
site taxable spending. Key assumptions include: i) 80 percent of new taxable residential
spending is captured in San Francisco, ii) new office, R&D, and PDR employment generate
$25 per workday per worker, and iii) on-site retail uses capture 30 percent of taxable retail
spending made by Project residents and employees to avoid double counting taxable sales.
While the Project will likely generate taxable business-to-business sales as well, this possible
sales tax revenue could vary substantially depending on specific commercial tenants and is
excluded from this analysis. CCSF’s General Fund receives one percent of net-new taxable
sales.

e Table 10 documents the assumptions and calculations for transient occupancy tax (TOT).
Associate Capital supplied EPS with hotel market assumptions, including (i) an average daily
rate of $550 per hotel room and (ii) an average occupancy of 80 percent. The City collects 14
percent of hotel revenue. CCSF’s capture of hotel revenue will be distributed between
allocations to the General Fund (12.5 percent of hotel revenue) and arts and culture (1.5
percent of hotel revenue).

e Table 11 documents the assumptions and calculations for parking tax. Existing parking in PA
13 is excluded from the parking tax revenue calculation. Key commercial parking
assumptions include i) an average parking vacancy of 7.5 percent and ii) an average monthly
parking rate of $200 per space. CCSF collects a 25 percent parking tax from commercial off-
street parking charges. Only 20 percent of parking tax revenue accrues to the General Fund,
with the remaining 80 percent dedicated to the MTA Fund.

e Table 12 documents CCSF’s other General Fund revenue, which includes revenue from utility
users’ tax and business’ gross receipts. Revenue is derived on a per-service population or
per-employee basis, depending on the revenue stream. For example, the analysis relies on a
per-service population approach to estimate utility users’ tax revenue since both households
and businesses generally pay the tax. The analysis also calculates the 15 percent portion of
Commercial Rents Tax (Prop C of June 2018) that accrues to the General Fund, based on
total rental proceeds detailed in Table 13.

e Table 13 estimates gross receipts revenue on commercial rents (CRT). The total rental
proceeds are based on rental rates provided by Associate Capital. The analysis conservatively
assumes retailers within the Project will be “non-formula” establishments (i.e., small- to
medium-sized, independent establishments with non-standardized branding) that are exempt
from the CRT under the CCSF code.

e Table 14 estimates CCSF’s mandated funding requirements from General Fund revenue
generated by the Project. The total mandated funding requirement includes defined shares of
San Francisco’s aggregate discretionary revenue (ADR)- the total General Fund revenue net
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of transfers, fees, and state and federal subventions — as well as property tax set asides. The
baseline General Fund transfer to MTA shown in this table is the full extent of the revenue
estimate used in the MTA Fund impact analysis.

e Table 15 summarizes the CCSF General Fund expenditures by line item and documents the
assumptions and calculations to estimate new General Fund costs resulting from the Project.
The FIA relies on a categorization of the likely budgetary response to employment growth for
each department, expressed for fiscal modeling purposes in terms of “fixed expenses” and
“variable expenses” within the department budget. EPS uses a per-capita cost approach to
estimate department costs. The variable portion of each department budget is used to
determine the per-capita cost, and per-capita factors are multiplied by the projected increase
in service population generated by the Project. The proposed Project is not expected to
generate new capital and technology, overhead, debt service, and other non-departmental
expenditure requirements for the General Fund.

e Table 16 considers annual maintenance cost estimates for net new public facilities that are
to be built as part of the Power Station Project and will be maintained by the City. The
estimates focus on street maintenance costs for the Project, which comprise regular
reconstruction of roadway surfaces. The costs are annualized based on roadway surface
service life. Associate Capital provided EPS cost estimates for street reconstruction based on
data sourced from the Phase 1 Street Improvement Plan (2023). The public roadways will be
delivered and dedicated to CCSF within the first few years of development. The analysis finds
that street maintenance costs are well below total estimated Public Works expenses for PAs 1
through 6 ($748,000 per year), and thus no additional fiscal impact is identified.

e Table 17 presents an overview of the MTA fiscal impact analysis. MTA revenues considered
by this analysis include the required baseline transfers to MTA from the General Fun. MTA
cost impacts reflect only the portion of MTA Fund expenses supported by CCSF’s General
Fund contributions, in order to isolate the Project’s direct impact on the MTA. This analysis
assumes that other MTA funding sources beyond Power Station contributions to the CCSF
General Fund, such as State and Federal support, MTA farebox recovery, and marketing
revenues, increase proportionally with the expansion of the General Fund’s contribution to
the MTA Fund.

e Table 18 documents the population, employment, and service population assumptions
underlying the FIA. The metrics are sourced directly from the California Department of
Finance and the US Census Bureau (LEHD Program). EPS calculated San Francisco’s service
population by adjusting total employment by a factor of 0.5 to reflect the relatively low
municipal service burden attributable to local workers.

The FIA projects that the Project with EIFD will result in a net fiscal benefit to the City of San
Francisco General Fund and MTA Fund. Importantly, the FIA relies on real estate valuation
assumptions that are consistent with Project underwriting and are reasonably achievable when
market conditions are strong enough to warrant development of the various components. For
example, hotel value assumptions are informed by Project Sponsor conversations with hotel
operators who have expressed interest in the Project. Current underwriting assumes that the
hotel would be positioned as a luxury boutique hotel developed in partnership with one of the
premier global hotel flags, commanding one of the highest average daily room rates in the City.
Given the planned amenities, waterfront location, proximity to commercial space, and the
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partnership’s operational expertise, the Project Sponsor believes the assumptions to be
achievable.

In response to a Controller’s Office inquiry concerning assessed valuation assumptions and the
Project's fiscal surplus given current market conditions, EPS performed a peer-reviewed
sensitivity analysis of the FIA that estimates net fiscal benefits occur even when key valuation
assumptions are reduced by over 50 percent. This hypothetical calculation of fiscal impacts
reflects a consistent percentage reduction in:

e All market-rate assessed values;
e Real estate lease rate levels;

e Hotel room rates;

e Parking revenues; and

e Gross receipts tax per employee.

The results of the sensitivity analysis showed that Project values likely can be significantly lower
without resulting in a net negative fiscal impact to the City. Reducing Project value factors
downward, the fiscal impact model still yields a slight positive fiscal impact (i.e., including the
General Fund and MTA Fund) with a 50 percent reduction in the value assumptions.



Table 1

Annual Fiscal Impact Summary Detail with EIFD

Power Station FIA

Buildout

Item PA1 - PA6 PA7 - PA13 Project Buildout
General Fund Revenues
Property Tax $7,091,000 $5,198,000 $12,289,000
Property Tax in Lieu of VLF $2,804,000 $2,055,000 $4,859,000
Property Transfer Tax $7,007,000 $5,301,000 $12,308,000
Sales Tax $502,000 $543,000 $1,045,000
Transient Occupancy Tax (TOT) $4,015,000 $0 $4,015,000
Utility User Tax $261,000 $278,000 $540,000
Parking Tax $60,000 $175,000 $235,000
Gross Receipts Tax $4,453,000 $1,809,000 $6,263,000
Business Registration $190,000 $77,000 $267,000
Commercial Rents Tax $483,000 $185,000 $667.000
Subtotal General Revenue $26,865,000 $15,621,000 $42,486,000
(less) General Fund Baseline Requirements $7,639,000 $4,442,000 $12,081,000
General Fund Revenue After Requirements $19,226,000 $11,180,000 $30,406,000
General Fund Expenditures
Community Health $920,000 $979,000 $1,899,000
Culture & Recreation $156,000 $166,000 $323,000
General Administration & Finance $267,000 $285,000 $552,000
General City Responsibilities $179,000 $191,000 $371,000
Human Welfare & Neighborhood Development $1,247,000 $1,328,000 $2,574,000
Police $1,968,000 $2,096,000 $4,065,000
Fire $1,430,000 $1,523,000 $2,952,000
Other Public Protection $476,000 $507,000 $982,000
Public Works, Transportation & Commerce $748,000 $797,000 $1,545,000
Service Cost Total $7,391,000 $7,872,000 $15,263,000
NET Annual General Revenues $11,835,000 $3,308,000 $15,142,000
MTA General Fund Baseline Funding $2,469,000 $1,436,000 $3,904,000
MTA General Fund Expenses $1,284,000 $1,087,000 $2,371,000
Net Impact on the MTA Fund $1,185,000 $349,000 $1,534,000
Total Fiscal Benefit Estimate $13,019,000 $3,656,000 $16,676,000

Note: Totals may not sum due to rounding.
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Table 2
Project Program and Service Population
Power Station FIA

Buildout

Development Resident or Worker Resident Service
Item Program Density Assumptions (1) Population Employment Population (2)
Commercial Uses
Office 453,967 SF 276 SF / Employee 1,645 822
R&D 1,045,999 SF 405 SF / Employee 2,583 1,291
Retail 108,028 SF 350 SF / Employee 309 154
PDR (3) 133,144 SF 276 SF / Employee 482 241
Community Facilities 33,645 SF 780 SF / Employee 43 22
Subtotal 1,774,783 SF 5,062 2,531
Hotel 200 Rooms 0.90 Rooms / Employee 222 111
Parking (3) 2,332 Spaces 270 Spaces / Employee 9 4
Commercial Subtotal 5,293 2,646
Residential Uses
Market-Rate Rental (4) 1,326 DU 2.27 Residents / HH 3,010 41 3,031
Market-Rate For-Sale (5) 551 DU 2.27 Residents / HH 1,251 17 1,259
Below-Market-Rate Rental (80% AM) 98 DU 2.27 Residents / HH 222 3 224
Below-Market-Rate Rental (70% AMI) (6) 260 DU 2.27 Residents / HH 590 8 594
Below-Market-Rate Rental (60% AMI) 80 DU 2.27 Residents / HH 182 3 183
Residential Subtotal (7) 2,315 DU 5,255 72 5,291
Total 5,255 5,365 7,938

(1) Household and employment densities will vary by building format and tenanting. Assumptions reflect typical conditions, consistent with the project EIR.

(2) Per-person employee burden on City service is weighted at 50 percent of resident burden. No weight is applied to MTA service population.
(3) The Weidenmuller Property is currently improved with approximately 118,000 square feet of industrial and warehouse space and 217 parking spaces. The FIA

includes these uses as net new given the anticipated increase in assessed value and economic activity that is likely in the future.

(4) Buildout includes 206 market-rate units enabled through the CCSF affordable housing fee program.
(5) Buildout includes 52 market-rate units enabled through the CCSF affordable housing fee program.

(6) Inclusionary affordable housing.

(7) Power Station (excluding PA13) achieves a total affordable housing contribution of 30% through a combination of 178 dedicated, 110 inclusionary, and 258 in-lieu

fee units.



Table 3 Buildout
FY2022-23 Revenue Budget Summary and Fiscal Impact Estimating Factors
Power Station FIA

Item FY2022-23 Estimating Factors Applied to Estimate
Adopted General Fund Project Revenue
Property Taxes $2,379,530,000
Property Tax in Lieu of VLF $345,570,000 % of Citywide Assessed Value
Other Property Taxes (1) $2,033,960,000 64.59% of base property tax rate (1%)
Other Local Taxes $1,050,820,000
Sales Tax $182,870,000 1.00% of estimated taxable sales
Hotel Room Tax $188,880,000 14% Transient Occupancy Tax
Parking Tax $80,180,000 25% of parking charges
Property Transfer Tax $390,480,000 rate schedule
Utility Users Tax $82,630,000 $68.00 per service population
Access Line Tax $47,100,000
Other Local Taxes $78,680,000
Business Taxes (2) $902,300,000
Gross Receipts Tax $869,300,000 $1,167.31 per employee
Business Registration Fees $37,000,000 $49.68 per employee
Other Revenues $2,453,544,000
Rents & Concessions $13,131,000
Fines, Forfeiture, & Penalties $3,088,000
Interest & Investment Income $44,467,000
Licenses, Permits, & Franchises $26,818,000
Intergovernmental $1,511,286,000
Charges for Services $236,924,000
Other Revenues $19,420,000
Transfers In $203,001,000
Prior Year $395,409,000
Total Revenues (3) $6,786,194,000

Sources: City and County of San Francisco Budget and Appropriation Ordinance 2022/2023; Economic & Planning Systems, Inc.
Note: Totals may not sum due to rounding.

(1) Other Property Tax includes Excess ERAF, which is determined by a separate formula.

(2) Business Tax total reflects negative $4M related to payroll tax adjustment.
(3) CCSF Major Fund Budget Year 22-23 reports "Available Sources Total" at $6,786,193.
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Table 4
Assessed Value
Power Station FIA

Buildout

Land Use

Program Assumptions

Assessed Value
Factor (2023$)

Total AV at Buildout
(2023$%)

Commercial Uses

Office

R&D

Retail

PDR

Hotel

Community Facilities
Parking

Commercial Subtotal

Residential Uses

Market-Rate Rental

Market-Rate For-Sale
Below-Market-Rate Rental (80% AMI) (2)
Below-Market-Rate Rental (70% AMI) (3)
Below-Market-Rate Rental (60% AMI) (2)
Residential Subtotal

(Less) Existing Site Assessed Value

Total Net New Assessed Value

453,967 Square Feet
1,045,999 Square Feet
108,028 Square Feet
133,144 Square Feet
200,000 Square Feet
33,645 Square Feet
2,332 Stalls
1,974,783 Square Feet (1)

1,326 DUs
551 DUs
98 DUs
260 DUs
80 DUs
2,315 DUs

$1,363 per Sq.Ft.
$1,596 per Sq.Ft.
$611 per Sq.Ft.
$864 per Sq.Ft.
$1,250 per Sq.Ft.
$0 per Sq.Ft.

$38,069 per Stall

$803,464 per Unit
$1,351,074 per Unit

$302,099 per Unit

$618,956,766
$1,669,414,404
$66,054,502
$114,988,000
$250,000,000
$0
$88,779,948
$2,808,193,620

$1,065,393,100
$744,441,600
Tax Exempt
$78,545,747

Tax Exempt
$1,888,380,447
-$138,910,933

$4,557,663,135

Source: Associate Capital

(1) Excludes parking stalls.

(2) Stand-alone low-Income housing is assumed tax exempt given likelihood of not-for-profit exemption.

(3) Inclusionary affordable housing.
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Table 5
Property Tax Estimate
Power Station FIA

Buildout

Land Use

Assumption / Factor

Total at Buildout
(2023$%)

Total Net New Assessed Value

Property Tax

General Fund Revenue

Tax Increment Allocation
Net Revenue to General Fund

1.0%

64.588206%

58.252419%
41.747581%

Base Property Tax Rate

Allocation to General
Fund (before EIFD)

to EIFD
to General Fund (1)

$4,557,663,135

$45,576,631

$29,437,129

$17,147,839
$12,289,289

(1) The City has agreed to allocate the remaining 41.747581% of the City Share of Increment not constituting Allocated Tax
Revenue on a conditional basis; the Conditional Tax Revenue is only available to (i) provide coverage for the EIFD Bonds
and (ii) pay debt service on Bonds (but not other debt), issued by the EIFD, including replenishing debt service reserve funds
for such Bonds, to the extent that Allocated Tax Revenue is not available for that purpose.
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Table 6
Property Tax In Lieu of VLF Estimate
Power Station FIA

Buildout

Land Use

Total at Buildout
(2023$%)

Existing Citywide Property Tax in Lieu of Vehicle License Fee (VLF) (1)
Citywide Assessed Value (2)

Project Incremental Assessed Value

Project Net Assessed Value Increase (3)

Property Tax In Lieu of VLF Revenue (4)
VLF Increase Per $1B AV

$346,523,669
$325,063,645,179
$4,557,663,135
1.40%

$4,858,551
$1,066,017.91

(1) FY 2022-23 Citywide VLF recovered per Controller's Office Property Tax Manager.

(2) FY 2022-23 net total assessed value for VLF per Controller's Office Property Tax Manager.

(3) Calculated by dividing the new assessed value by citywide assessed value.

(4) Calculated by multiplying existing property tax in lieu of VLF by project net assessed value increase.
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Table 7
Property Transfer Tax Estimate
Power Station FIA

Buildout

Average Annual Total at
Turnover Taxable Transfer Buildout
Land Use Rate (1) Transactions Tax Rate (2) (2023$%)
Commercial Uses
Office 5.0% $30,947,838 6.00% $1,856,870
R&D 5.0% $83,470,720 6.00% $5,008,243
Retail 5.0% $3,302,725 6.00% $198,164
PDR 5.0% $5,749,400 6.00% $344,964
Hotel 5.0% $12,500,000 6.00% $750,000
Residential Uses
Market-Rate Rental (With Inclusionary) (3) 5.0% $57,196,942 6.00% $3,431,817
Market-Rate For-Sale 10.0% $74,444,160 0.68% $506,220
Below-Market-Rate Rental (80% AMI) (4) 5.0% $3,404,766 6.00% $204,286
Below-Market-Rate Rental (60% AMI) (4) 5.0% $960,000 0.75% $7,200
Property Transfer Tax Revenue $271,976,552 $12,307,764

(1) EPS turnover rate assumptions are based on long-run averages. A turnover rate of 5.0 percent suggests that properties sell
approximately once every 20 years. Similarly, a rate of 10.0 percent suggests that properties sell approximately once every 10 years.
Annual transfer tax revenue ("total at buildout") is an expected value (or average) over time.

(2) Assumes all commercial real estate transactions will be over $25 million. Distinct land uses likely bundled for sale.
(3) Includes 110 units of inclusionary affordable housing at 70% AMI.

(4) Stand-alone BMR at 60% AMI and 80% AMI is valued at $240,000 and $695,000 per unit, respectively, for the purposes of the

transfer tax revenue estimate.
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Table 8 Buildout
Household Income and Retail Spending Potential
Power Station FIA

Estimate
Item Assumptions (20239%)
Estimated Annual Household Income
Rental Housing Households
Market Rate 30% of income is Rent $167,879
Below Market Rate (80% AMI) (1) 80% AMI $88,675
Below Market Rate (70% AMI) (2) 70% AMI $77,600
Below Market Rate (60% AMI) (1) 60% AMI $66,500
For-Sale Housing Households (3)
Market Rate 30% of income is Housing Costs $234,371
Household Taxable Retail Spending (4)
Households in Rental Housing
Market Rate 22% of income $36,787
Below Market Rate (80% AMI) 25% of income $22,314
Below Market Rate (70% AMI) 30% of income $22,896
Below Market Rate (60% AMI) 34% of income $22,636
Households in For-Sale Housing
Market Rate 17% of income $40,869
Below Market Rate N/A
Weighted Average Household Spending $35,097

Sources: State Board of Equalization, ICSC Research Survey, U.S. Bureau of Labor Statistics

(1) Stand-alone below-market-rate housing units.

(2) Comprises 110 units of inclusionary affordable housing.

(3) Income estimate relies on typical mortgage financing and the assumption that housing costs represent 30
percent of gross household income.

(4) U.S. Bureau of Labor Statistics Consumer Expenditure Survey data for respective income groups.
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Table 9
Annual Sales Tax Revenue Estimate
Power Station FIA

Buildout

Total at Buildout

Item Assumptions / Factor (20239%)
Household Taxable Spending
Annual Household Retail Spending Potential $35,097 per household $81,249,399
Net New Retail Sales Captured in San Francisco 80% of retail expenditures $64,999,519
Employee Taxable Spending
Annual Worker Retail Spending Potential (1) $25 per work day $4,779
Net New Worker Taxable Spending in San Francisco (2) 100% of retail expenditures $22,508,178
Additional On-Site Taxable Sales
New Retail Space (Sq.Ft.) 108,028
Gross Taxable Retail Sales $500 per square foot $54,014,000
Sales Net of Redistributed Sales in City (3) 80% of total taxable sales $43,211,200
Net New On-Site Taxable Sales (4) 39% of net taxable sales $16,958,891

Net New Taxable Retail Sales
Total Sales Tax Revenue

1.0% of taxable sales

$104,466,588
$1,044,666

Sources: State Board of Equalization, ICSC Research Survey, U.S. Bureau of Labor Statistics

(1) Per-day spending from ICSC survey data. Calculation assumes four days per week for 48 weeks each year.
(2) Daytime spending estimate applied to office, R&D, and PDR employment.

(3) Assumes 20% of sales shift from existing retailers in the city.

(4) Reflects net sales after 30% capture of new resident and office worker sales accounted for above.
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Table 10 Buildout
Transient Occupancy Tax Revenue Estimate
Power Station FIA

Total at Buildout

Item Assumptions (20239%)

Hotel Rooms 200

Average Daily Room Charge $550

Average Occupancy 80%

Average Annual Revenue $32,120,000

Total TOT Revenue 14.0% $4,496,800

TOT to General Fund 12.5% $4,015,000

TOT to Arts & Culture (1) 1.50% $481,800
14.0%

(1) 1.5% of the 14% TOT rate is dedicated to the arts.
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Table 11
Parking Tax Revenue Estimate
Power Station FIA

Buildout

Total at

Buildout

Item Assumptions (2023$)
Commercial Off-Street Parking at Buildout (1) 2,115
Occupied Off-Street Parking 92.5% average occupancy 1,956
Average Revenue Rates $200 per space per month $391,292
Gross Annual Parking Tax Revenue 12 months per year $4,695,503
San Francisco Parking Tax Revenue 25.0% of annual parking revenue $1,173,876
Total Parking Tax Revenue to MTA 80.0% of tax proceeds $939,101
Total Parking Tax Revenue to General Fund 20.0% of tax proceeds $234,775

(1) Excludes 217 exiting parking spaces in PA13.
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Table 12
Other Revenue Estimates
Power Station FIA

Buildout

Total at Buildout

Item Allocation Factor Project Characteristic (20239%)
Utility User Tax $68 per service population 7,938 Service Population $539,769
Gross Receipts Tax $1,167 per Employee 5,365 Employees $6,262,543
Business Registration $49.68 per Employee 5,365 Employees $266,553
Commercial Rents Tax (CRT) (1) 0.53% on rental revenue $127,097,788 per Year $667,263
Total $7,736,128

(1) General Fund allocation of CRT is 15% (15% of 3.5% = 0.53%); the remaining 85% (85% of 3.5% = 2.98%) is restricted revenue.
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Table 13
Commercial Rental Revenue Detail
Power Station FIA

Buildout

Development Rentable Total at Buildout

Land Use Program Square Feet Rental Rates (20239%)
Office 453,967 SF 417,650 SF $6.50 per Rentable Sq.Ft. $32,576,672
R&D 1,045,999 SF 1,045,999 SF $7.00 per Rentable Sq.Ft. $87,863,916
Retail (1) 108,028 SF 108,028 SF N/A per Rentable Sq.Ft. exempt
PDR 133,144 SF 133,144 SF $4.17 per Rentable Sq.Ft. $6,657,200

Total Annual Rental Revenue

Gross Receipts Tax Revenue (2)
General Fund Allocation (3)
Restricted Revenue (3)

$127,097,788

3.5% $4,448,423
$667,263
$3,781,159

Source: Associate Capital

(1) Assumes retailers are tax-exempt, "non-formula" establishments.

(2) Includes General Fund and restricted revenues.

(3) CRT is allocated to General Fund (15% of total) and for restricted uses (85% of total).
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Table 14 Buildout
Aggregate Discretionary Revenue (ADR) and Mandated Transfers with EIFD

Power Station FIA

Aggregate Discretionary Revenue (ADR)

Property Tax $12,289,289
Property Tax In-Lieu of Vehicle License Fee $4,858,551
Property Transfer Tax $12,307,764
Transient Occupancy Tax Allocation to General Fund $4,015,000
Sales Tax $1,044,666
Parking Tax $234,775
Gross Receipts Tax $6,262,543
Business Registration Tax $266,553
Utility User Tax $539,769
Commercial Rents Tax $667,263
Total $42,486,173
General Fund Baseline Requirements

MTA Fund 9.1900% $3,904,479
Children's Services 8.7600% $3,721,789
Library Preservation 2.2900% $972,933
Street Tree 0.5154% $218,974
Early Care and Education Baseline 2.1035% $893,697
Housing Trust Fund 1.0931% $464,416
Recreation and Parks 1.8887% $802,436
Dignity Fund 1.3785% $585,672
Student Success Fund 1.2148% $516,122
Total Baseline Allocations 28.4340% $12,080,518

Sources: City and County of San Francisco Controller's Office; Economic & Planning Systems, Inc.



Table 15

FY2022-23 Expenditure Budget Summary and Service Cost Estimating Factors

Power Station FIA

Buildout

Allocated Project Annual
General Fund Citywide Per Capita Population/ Service Cost
Expenses Percent Service General Fund Service Total at
Item (FY2022-23) Variable (1) Population (2) Expense Population Buildout
General Fund Expense Factors
Community Health $1,162,956,000 25% 1,215,105 Service Pop. $239 7,938 $1,899,214
Culture & Recreation $197,596,000 25% 1,215,105 Service Pop. $41 7,938 $322,692
o, .
General Administration & Finance $338,055,000 25% 1,215,105 Service Pop. $70 7,938 $552,075
0, .
General City Responsibilities $226,931,000 25% 1,215,105 Service Pop. $47 7,938 $370,599
o, .
Human Welfare & Neighborhood Development $1,576,410,000 25% 1,215,105 Service Pop. $324 7,938 $2,574,422
Public Protection
Police $622,273,000 100% 1,215,105 Service Pop. $512 7,938 $4,064,916
Fire $451,951,000 100% 1,215,105 Service Pop. $372 7,938 $2,952,310
Other Public Protection $601,577,000 25% 1215105 Service Pop. $124 7,938 $982,430
Public Works, Transportation & Commerce $262.,733,000 90% 1,215,105 Service Pop. $195 7,938 $1,544,642
Total $5,440,482,000 $1,923 $15,263,299
MTA Fund Expense Factors
Fund Expenses (3) $472,540,000 75% 1,587,455 Service Pop. $223 10,620 $2,370,946

Sources: City and County of San Francisco Budget and Appropriations Ordinance Fiscal Year Ending June 30, 2023 and Fiscal Year Ending June 30, 2024; EPS

(1) Percentage of costs that are population-dependent, as opposed to fixed costs or costs recovered through fees or charges. EPS assumptions.
(2) Assumes an employee service burden of 100 percent for MTA and 50 percent for all municipal cost categories.
(3) Reflects General Fund portion of MTA annual budget. Analysis assumes other MTA funding sources will increase proportionally with General Fund monies. Service population
assumes per-capita resident and worker demand for service is similar and is calculated as project residents plus project employees (i.e., no downward weight is applied to workers).
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Table 16
Public Works Street Maintenance Cost Estimate
Power Station FIA

Buildout

Street Reconstruction Roadway Area Service Life Annual Street
Element (1) (Sq.Ft.) Street Reconstruction Cost (2) (Years) Maintenance Cost

Per Sq.Ft. Total Per Sq.Ft. Total
8" Portland Cement Concrete
Under Slab 159,670 $12.00 $1,916,040 15 $0.80 $127,736
4" Asphalt Concrete Slab $5.00 $798,350 10 $0.50 $79,835
Total (3) $2,714,390 $207,571

Sources: Associate Capital

(1) Roadway design calls for asphalt paving slab over concrete base.

(2) Concrete unit rates and paving unit rates are based on contracts for the Phase 1 Street Improvement Plan (2023).

(3) Maintenance costs are included within Public Works cost estimates provided in Table 15. It is anticipated that these roadways and associated ongoing

costs commence in early phases of the Project.
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Table 17 Buildout
MTA Fund Fiscal Impact Analysis
Power Station FIA

Annual MTA Fund Revenues (1)

ADR Accruing to the General Fund $42,486,173
Baseline Allocation to MTA 9.19%
Fund Revenue Attributable to Project $3,904,479

Annual MTA Fund Expenses (2)

MTA General Fund Support (3) $472,540,000
Variable GF Support (75%) $354,405,000
Service Population Citywide (4) 1,587,455
Per-Capita Variable General Fund Support $223
Project Service Population 10,620
Annual MTA Fund Expenses $2,370,946
Net Impact on the MTA Fund $1,533,534

(1) MTA revenues are estimated based on the baseline transfer of General Fund
monies to MTA attributable to the Project.

(2) MTA expenses estimate the variable General Fund support to the MTA budget that
is required to provide services to the Project service population.

(3) MTA 2022-23 Adopted budget; Revenue by Source.

(4) MTA service population calculated as unweighted resident and worker
populations combined.
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Table 18 Buildout
San Francisco Population, Employment, and Service Population

Power Station FIA

Item Amount Sources
Housing Units 415,316 DOF Jan 1, 2022 Estimate
Occupied Households 378,316 DOF Jan 1, 2022 Estimate
Population 842,754 DOF Jan 1, 2022 Estimate
Persons/Household 2.14 DOF Jan 1, 2022 Estimate
Employment 744,701 2020 ACS 5-Year Estimate
Service Population [1] 1,215,105 DOF 2022 / ACS

Sources: U.S. Census Bureau, CA Dept. of Finance

(1) Daytime population is calculated by adding total residential population and half of total
employment. No weighting is used for MTA service population.
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Table A-1

Annual Fiscal Impact Summary Detail with EIFD

Power Station FIA

PA1-PA6

Item PA1 - PA6 PA7 - PA13 Project Buildout
General Fund Revenues
Property Tax $7,091,000 $5,198,000 $12,289,000
Property Tax in Lieu of VLF $2,804,000 $2,055,000 $4,859,000
Property Transfer Tax $7,007,000 $5,301,000 $12,308,000
Sales Tax $502,000 $543,000 $1,045,000
Transient Occupancy Tax (TOT) $4,015,000 $0 $4,015,000
Utility User Tax $261,000 $278,000 $540,000
Parking Tax $60,000 $175,000 $235,000
Gross Receipts Tax $4,453,000 $1,809,000 $6,263,000
Business Registration $190,000 $77,000 $267,000
Commercial Rents Tax $483,000 $185,000 $667.000
Subtotal General Revenue $26,865,000 $15,621,000 $42,486,000
(less) General Fund Baseline Requirements $7,639,000 $4,442,000 $12,081,000
General Fund Revenue After Requirements $19,226,000 $11,180,000 $30,406,000
General Fund Expenditures
Community Health $920,000 $979,000 $1,899,000
Culture & Recreation $156,000 $166,000 $323,000
General Administration & Finance $267,000 $285,000 $552,000
General City Responsibilities $179,000 $191,000 $371,000
Human Welfare & Neighborhood Development $1,247,000 $1,328,000 $2,574,000
Police $1,968,000 $2,096,000 $4,065,000
Fire $1,430,000 $1,523,000 $2,952,000
Other Public Protection $476,000 $507,000 $982,000
Public Works, Transportation & Commerce $748,000 $797,000 $1,545,000
Service Cost Total $7,391,000 $7,872,000 $15,263,000
NET Annual General Revenues $11,835,000 $3,308,000 $15,142,000
MTA General Fund Baseline Funding $2,469,000 $1,436,000 $3,904,000
MTA General Fund Expenses $1,284,000 $1,087,000 $2,371,000
Net Impact on the MTA Fund $1,185,000 $349,000 $1,534,000
Total Fiscal Benefit Estimate $13,019,000 $3,656,000 $16,676,000

Note: Totals may not sum due to rounding.



Table A-2
Project Program and Service Population
Power Station FIA

PA1-PA6

Development Resident or Worker Resident Service
Item Program Density Assumptions (1) Population Employment Population (2)
Commercial Uses
Office 453,967 SF 276 SF / Employee 1,645 822
R&D 697,296 SF 405 SF / Employee 1,722 861
Retail 46,105 SF 350 SF / Employee 132 66
PDR (3) 15,144 SF 276 SF / Employee 55 27
Community Facilities 8,645 SF 780 SF / Employee " 6
Subtotal 1,221,157 SF 3,564 1,782
Hotel 200 Rooms 0.90 Rooms / Employee 222 111
Parking (3) 538 Spaces 270 Spaces / Employee 2 1
Commercial Subtotal 3,788 1,894
Residential Uses
Market-Rate Rental (4) 372 DU 2.27 Residents / HH 844 12 850
Market-Rate For-Sale (5) 383 DU 2.27 Residents / HH 869 12 875
Below-Market-Rate Rental (80% AM) 98 DU 2.27 Residents / HH 222 3 224
Below-Market-Rate Rental (70% AMI) (6) 0 DU 2.27 Residents / HH 0 0 0
Below-Market-Rate Rental (60% AMI) 0 DU 2.27 Residents / HH 0 0 0
Residential Subtotal (7) 853 DU 1,936 27 1,950
Total 1,936 3,815 3,844

(1) Household and employment densities will vary by building format and tenanting. Assumptions reflect typical conditions, consistent with the project EIR.

(2) Per-person employee burden on City service is weighted at 50 percent of resident burden. No weight is applied to MTA service population.
(3) The Weidenmuller Property is currently improved with approximately 118,000 square feet of industrial and warehouse space and 217 parking spaces. The FIA

includes these uses as net new given the anticipated increase in assessed value and economic activity that is likely in the future.

(4) Buildout includes 206 market-rate units enabled through the CCSF affordable housing fee program.
(5) Buildout includes 52 market-rate units enabled through the CCSF affordable housing fee program.

(6) Inclusionary affordable housing.

(7) Power Station (excluding PA13) achieves a total affordable housing contribution of 30% through a combination of 178 dedicated, 110 inclusionary, and 258 in-lieu

fee units.



Table A-3 PA1-PA6
FY2022-23 Revenue Budget Summary and Fiscal Impact Estimating Factors
Power Station FIA

Item FY2022-23 Estimating Factors Applied to Estimate
Adopted General Fund Project Revenue
Property Taxes $2,379,530,000
Property Tax in Lieu of VLF $345,570,000 % of Citywide Assessed Value
Other Property Taxes (1) $2,033,960,000 64.59% of base property tax rate (1%)
Other Local Taxes $1,050,820,000
Sales Tax $182,870,000 1.00% of estimated taxable sales
Hotel Room Tax $188,880,000 14% Transient Occupancy Tax
Parking Tax $80,180,000 25% of parking charges
Property Transfer Tax $390,480,000 rate schedule
Utility Users Tax $82,630,000 $68.00 per service population
Access Line Tax $47,100,000
Other Local Taxes $78,680,000
Business Taxes (2) $902,300,000
Gross Receipts Tax $869,300,000 $1,167.31 per employee
Business Registration Fees $37,000,000 $49.68 per employee
Other Revenues $2,453,544,000
Rents & Concessions $13,131,000
Fines, Forfeiture, & Penalties $3,088,000
Interest & Investment Income $44,467,000
Licenses, Permits, & Franchises $26,818,000
Intergovernmental $1,511,286,000
Charges for Services $236,924,000
Other Revenues $19,420,000
Transfers In $203,001,000
Prior Year $395,409,000
Total Revenues (3) $6,786,194,000

Sources: City and County of San Francisco Budget and Appropriation Ordinance 2022/2023; Economic & Planning Systems, Inc.
Note: Totals may not sum due to rounding.

(1) Other Property Tax includes Excess ERAF, which is determined by a separate formula.
(2) Business Tax total reflects negative $4M related to payroll tax adjustment.
(3) CCSF Major Fund Budget Year 22-23 reports "Available Sources Total" at $6,786,193.



Table A-4
Assessed Value
Power Station FIA

PA1-PA6

Land Use

Program Assumptions

Assessed Value
Factor (2023$)

Total AV at Buildout
(2023$%)

Commercial Uses

Office

R&D

Retail

PDR

Hotel

Community Facilities
Parking

Commercial Subtotal

Residential Uses

Market-Rate Rental

Market-Rate For-Sale
Below-Market-Rate Rental (80% AMI) (2)
Below-Market-Rate Rental (70% AMI) (3)
Below-Market-Rate Rental (60% AMI) (2)
Residential Subtotal

(Less) Existing Site Assessed Value

Total Net New Assessed Value

453,967 Square Feet
697,296 Square Feet
46,105 Square Feet
15,144 Square Feet
200,000 Square Feet
8,645 Square Feet
538 Stalls
1,421,157 Square Feet (1)

372 DUs
383 DUs
98 DUs
0 DUs

0 DUs
853 DUs

$1,363 per Sq.Ft.
$1,596 per Sq.Ft.
$598 per Sq.Ft.
$864 per Sq.Ft.
$0 per Sq.Ft.

$0 per Sq.Ft.

$32,066 per Stall

$1,004,104 per Unit
$1,398,960 per Unit

N/A per Unit

$618,956,766
$1,112,884,416
$27,549,655
$13,078,909
$0

$0
$17,251,429
$1,789,721,175

$373,526,573
$535,801,600
Tax Exempt
$0

Tax Exempt

$909,328,173
-$69,123,198

$2,629,926,150

Source: Associate Capital

(1) Excludes parking stalls.

(2) Stand-alone low-Income housing is assumed tax exempt given likelihood of not-for-profit exemption.

(3) Inclusionary affordable housing.



Table A-5
Property Tax Estimate
Power Station FIA

PA1-PA6

Land Use

Assumption / Factor

Total at Buildout
(2023$%)

Total Net New Assessed Value

Property Tax

General Fund Revenue

Tax Increment Allocation
Net Revenue to General Fund

1.0%

64.588206%

58.252419%
41.747581%

Base Property Tax Rate

Allocation to General
Fund (before EIFD)

to EIFD
to General Fund (1)

$2,629,926,150

$26,299,262

$16,986,221

$9,894,885
$7,091,336

(1) The City has agreed to allocate the remaining 41.747581% of the City Share of Increment not constituting Allocated Tax
Revenue on a conditional basis; the Conditional Tax Revenue is only available to (i) provide coverage for the EIFD Bonds
and (ii) pay debt service on Bonds (but not other debt), issued by the EIFD, including replenishing debt service reserve funds
for such Bonds, to the extent that Allocated Tax Revenue is not available for that purpose.



Table A-6 PA1-PA6
Property Tax In Lieu of VLF Estimate
Power Station FIA

Total at Buildout

Land Use (2023$%)
Existing Citywide Property Tax in Lieu of Vehicle License Fee (VLF) (1) $346,523,669
Citywide Assessed Value (2) $325,063,645,179
Project Incremental Assessed Value $2,629,926,150
Project Net Assessed Value Increase (3) 0.81%
Property Tax In Lieu of VLF Revenue (4) $2,803,548
VLF Increase Per $1B AV $1,066,017.91

(1) FY 2022-23 Citywide VLF recovered per Controller's Office Property Tax Manager.

(2) FY 2022-23 net total assessed value for VLF per Controller's Office Property Tax Manager.

(3) Calculated by dividing the new assessed value by citywide assessed value.

(4) Calculated by multiplying existing property tax in lieu of VLF by project net assessed value increase.



Table A-7
Property Transfer Tax Estimate
Power Station FIA

PA1-PA6

Average Annual Total at
Turnover Taxable Transfer Buildout
Land Use Rate (1) Transactions Tax Rate (2) (2023$%)
Commercial Uses
Office 5.0% $30,947,838 6.00% $1,856,870
R&D 5.0% $55,644,221 6.00% $3,338,653
Retail 5.0% $1,377,483 6.00% $82,649
PDR 5.0% $653,945 6.00% $39,237
Hotel 5.0% $0 6.00% $0
Residential Uses
Market-Rate Rental (With Inclusionary) (3) 5.0% $18,676,329 6.00% $1,120,580
Market-Rate For-Sale 10.0% $53,580,160 0.68% $364,345
Below-Market-Rate Rental (80% AMI) (4) 5.0% $3,404,766 6.00% $204,286
Below-Market-Rate Rental (60% AMI) (4) 5.0% $0 0.75% $0
Property Transfer Tax Revenue $164,284,742 $7,006,620

(1) EPS turnover rate assumptions are based on long-run averages. A turnover rate of 5.0 percent suggests that properties sell
approximately once every 20 years. Similarly, a rate of 10.0 percent suggests that properties sell approximately once every 10 years.
Annual transfer tax revenue ("total at buildout") is an expected value (or average) over time.

(2) Assumes all commercial real estate transactions will be over $25 million. Distinct land uses likely bundled for sale.
(3) Includes 110 units of inclusionary affordable housing at 70% AMI.

(4) Stand-alone BMR at 60% AMI and 80% AMI is valued at $240,000 and $695,000 per unit, respectively, for the purposes of the

transfer tax revenue estimate.



Table A-8
Household Income and Retail Spending Potential
Power Station FIA

PA1-PA6

Estimate
Item Assumptions (20239%)
Estimated Annual Household Income
Rental Housing Households
Market Rate 30% of income is Rent $218,680
Below Market Rate (80% AMI) (1) 80% AMI $88,675
Below Market Rate (70% AMI) (2) 70% AMI $77,600
Below Market Rate (60% AMI) (1) 60% AMI $66,500
For-Sale Housing Households (3)
Market Rate 30% of income is Housing Costs $242,678
Household Taxable Retail Spending (4)
Households in Rental Housing
Market Rate 22% of income $47,919
Below Market Rate (80% AMI) 25% of income $22,314
Below Market Rate (70% AMI) 30% of income $22,896
Below Market Rate (60% AMI) 34% of income $22,636
Households in For-Sale Housing
Market Rate 17% of income $42,318
Below Market Rate N/A
Weighted Average Household Spending $42,462

Sources: State Board of Equalization, ICSC Research Survey, U.S. Bureau of Labor Statistics

(1) Stand-alone below-market-rate housing units.
(2) Comprises 110 units of inclusionary affordable housing.

(3) Income estimate relies on typical mortgage financing and the assumption that housing costs represent 30

percent of gross household income.
(4) U.S. Bureau of Labor Statistics Consumer Expenditure Survey data for respective income groups.



Table A-9
Annual Sales Tax Revenue Estimate
Power Station FIA

PA1-PA6

Total at Buildout

Item Assumptions / Factor (20239%)
Household Taxable Spending

Annual Household Retail Spending Potential $42,462 per household $36,220,368

Net New Retail Sales Captured in San Francisco 80% of retail expenditures $28,976,294
Employee Taxable Spending

Annual Worker Retail Spending Potential (1) $25 per work day $4,779

Net New Worker Taxable Spending in San Francisco (2) 100% of retail expenditures $16,350,441
Additional On-Site Taxable Sales

New Retail Space (Sq.Ft.) 46,105

Gross Taxable Retail Sales $500 per square foot $23,052,500

Sales Net of Redistributed Sales in City (3) 80% of total taxable sales $18,442,000

Net New On-Site Taxable Sales (4) 26% of net taxable sales $4,843,979
Net New Taxable Retail Sales $50,170,715
Total Sales Tax Revenue 1.0% of taxable sales $501,707

Sources: State Board of Equalization, ICSC Research Survey, U.S. Bureau of Labor Statistics

(1) Per-day spending from ICSC survey data. Calculation assumes four days per week for 48 weeks each year.
(2) Daytime spending estimate applied to office, R&D, and PDR employment.

(3) Assumes 20% of sales shift from existing retailers in the city.

(4) Reflects net sales after 30% capture of new resident and office worker sales accounted for above.



Table A-10 PA1-PA6
Transient Occupancy Tax Revenue Estimate
Power Station FIA

Total at Buildout

Item Assumptions (20239%)

Hotel Rooms 200

Average Daily Room Charge $550

Average Occupancy 80%

Average Annual Revenue $32,120,000

Total TOT Revenue 14.0% $4,496,800

TOT to General Fund 12.5% $4,015,000

TOT to Arts & Culture (1) 1.50% $481,800
14.0%

(1) 1.5% of the 14% TOT rate is dedicated to the arts.



Table A-11
Parking Tax Revenue Estimate
Power Station FIA

PA1-PA6

Total at

Buildout

Item Assumptions (2023$)
Commercial Off-Street Parking at Buildout (1) 538
Occupied Off-Street Parking 92.5% average occupancy 498
Average Revenue Rates $200 per space per month $99,530
Gross Annual Parking Tax Revenue 12 months per year $1,194,360
San Francisco Parking Tax Revenue 25.0% of annual parking revenue $298,590
Total Parking Tax Revenue to MTA 80.0% of tax proceeds $238,872
Total Parking Tax Revenue to General Fund 20.0% of tax proceeds $59,718

(1) Excludes 217 exiting parking spaces in PA13.



Table A-12
Other Revenue Estimates
Power Station FIA

PA1-PA6

Total at Buildout

Item Allocation Factor Project Characteristic (20239%)
Utility User Tax $68 per service population 3,844 Service Population $261,391
Gross Receipts Tax $1,167 per Employee 3,815 Employees $4,453,396
Business Registration $49.68 per Employee 3,815 Employees $189,550
Commercial Rents Tax (CRT) (1) 0.53% on rental revenue $91,906,736 per Year $482,510
Total $5,386,847

(1) General Fund allocation of CRT is 15% (15% of 3.5% = 0.53%); the remaining 85% (85% of 3.5% = 2.98%) is restricted revenue.



Table A-13
Commercial Rental Revenue Detail
Power Station FIA

PA1-PA6

Development

Rentable

Total at Buildout

Land Use Program Square Feet Rental Rates (2023$%)
Office 453,967 SF 417,650 SF $6.50 per Rentable Sq.Ft. $32,576,672
R&D 697,296 SF 697,296 SF $7.00 per Rentable Sq.Ft. $58,572,864
Retail (1) 46,105 SF 46,105 SF N/A per Rentable Sq.Ft. exempt
PDR 15,144 SF 15,144 SF $4.17 per Rentable Sq.Ft. $757,200

Total Annual Rental Revenue $91,906,736

Gross Receipts Tax Revenue (2) 3.5% $3,216,736
General Fund Allocation (3) $482,510
Restricted Revenue (3) $2,734,225

Source: Associate Capital

(1) Assumes retailers are tax-exempt, "non-formula" establishments.

(2) Includes General Fund and restricted revenues.

(3) CRT is allocated to General Fund (15% of total) and for restricted uses (85% of total).



Table A-14 PA1-PA6
Aggregate Discretionary Revenue (ADR) and Mandated Transfers with EIFD

Power Station FIA

Aggregate Discretionary Revenue (ADR)

Property Tax $7,091,336
Property Tax In-Lieu of Vehicle License Fee $2,803,548
Property Transfer Tax $7,006,620
Transient Occupancy Tax Allocation to General Fund $4,015,000
Sales Tax $501,707
Parking Tax $59,718
Gross Receipts Tax $4,453,396
Business Registration Tax $189,550
Utility User Tax $261,391
Commercial Rents Tax $482,510
Total $26,864,777
General Fund Baseline Requirements

MTA Fund 9.1900% $2,468,873
Children's Services 8.7600% $2,353,354
Library Preservation 2.2900% $615,203
Street Tree 0.5154% $138,461
Early Care and Education Baseline 2.1035% $565,101
Housing Trust Fund 1.0931% $293,659
Recreation and Parks 1.8887% $507,395
Dignity Fund 1.3785% $370,331
Student Success Fund 1.2148% $326,353
Total Baseline Allocations 28.4340% $7,638,731

Sources: City and County of San Francisco Controller's Office; Economic & Planning Systems, Inc.



Table A-15 PA1-PA6
FY2022-23 Expenditure Budget Summary and Service Cost Estimating Factors
Power Station FIA
Allocated Project Annual
General Fund Citywide Per Capita Population/ Service Cost
Expenses Percent Service General Fund Service Total at
Item (FY2022-23) Variable (1) Population (2) Expense Population Buildout
General Fund Expense Factors
Community Health $1,162,956,000 25% 1,215,105 Service Pop. $239 3,844 $919,721
Culture & Recreation $197,596,000 25% 1,215,105 Service Pop. $41 3,844 $156,268
o, .
General Administration & Finance $338,055,000 25% 1,215,105 Service Pop. $70 3,844 $267,350
0, .
General City Responsibilities $226,931,000 25% 1,215,105 Service Pop. $47 3,844 $179,468
o, .
Human Welfare & Neighborhood Development $1,576,410,000 25% 1,215,105 Service Pop. $324 3,844 $1,246,700
Public Protection
Police $622,273,000 100% 1,215,105 Service Pop. $512 3,844 $1,968,492
Fire $451,951,000 100% 1,215,105 Service Pop. $372 3,844 $1,429,697
Other Public Protection $601,577,000 25% 1215105 Service Pop. $124 3,844 $475,756
Public Works, Transportation & Commerce $262.,733,000 90% 1,215,105 Service Pop. $195 3,844 $748,014
Total $5,440,482,000 $1,923 $7,391,466
MTA Fund Expense Factors
Fund Expenses (3) $472,540,000 75% 1,587,455 Service Pop. $223 5,751 $1,284,018

Sources: City and County of San Francisco Budget and Appropriations Ordinance Fiscal Year Ending June 30, 2023 and Fiscal Year Ending June 30, 2024; EPS

(1) Percentage of costs that are population-dependent, as opposed to fixed costs or costs recovered through fees or charges. EPS assumptions.
(2) Assumes an employee service burden of 100 percent for MTA and 50 percent for all municipal cost categories.
(3) Reflects General Fund portion of MTA annual budget. Analysis assumes other MTA funding sources will increase proportionally with General Fund monies. Service population
assumes per-capita resident and worker demand for service is similar and is calculated as project residents plus project employees (i.e., no downward weight is applied to workers).



Table A-16
Public Works Street Maintenance Cost Estimate
Power Station FIA

PA1-PA6

Street Reconstruction Roadway Area Service Life Annual Street
Element (1) (Sq.Ft.) Street Reconstruction Cost (2) (Years) Maintenance Cost

Per Sq.Ft. Total Per Sq.Ft. Total
8" Portland Cement Concrete
Under Slab 159,670 $12.00 $1,916,040 15 $0.80 $127,736
4" Asphalt Concrete Slab $5.00 $798,350 10 $0.50 $79,835
Total (3) $2,714,390 $207,571

Sources: Associate Capital

(1) Roadway design calls for asphalt paving slab over concrete base.

(2) Concrete unit rates and paving unit rates are based on contracts for the Phase 1 Street Improvement Plan (2023).

(3) Maintenance costs are included within Public Works cost estimates provided in Table 15. It is anticipated that these roadways and associated ongoing

costs commence in early phases of the Project.



Table A-17 PA1-PA6
MTA Fund Fiscal Impact Analysis
Power Station FIA

Annual MTA Fund Revenues (1)

ADR Accruing to the General Fund $26,864,777
Baseline Allocation to MTA 9.19%
Fund Revenue Attributable to Project $2,468,873

Annual MTA Fund Expenses (2)

MTA General Fund Support (3) $472,540,000
Variable GF Support (75%) $354,405,000
Service Population Citywide (4) 1,587,455
Per-Capita Variable General Fund Support $223
Project Service Population 5,751
Annual MTA Fund Expenses $1,284,018
Net Impact on the MTA Fund $1,184,855

(1) MTA revenues are estimated based on the baseline transfer of General Fund
monies to MTA attributable to the Project.

(2) MTA expenses estimate the variable General Fund support to the MTA budget that
is required to provide services to the Project service population.

(3) MTA 2022-23 Adopted budget; Revenue by Source.

(4) MTA service population calculated as unweighted resident and worker
populations combined.



Table A-18 PA1-PA6
San Francisco Population, Employment, and Service Population

Power Station FIA

Item Amount Sources
Housing Units 415,316 DOF Jan 1, 2022 Estimate
Occupied Households 378,316 DOF Jan 1, 2022 Estimate
Population 842,754 DOF Jan 1, 2022 Estimate
Persons/Household 2.14 DOF Jan 1, 2022 Estimate
Employment 744,701 2020 ACS 5-Year Estimate
Service Population [1] 1,215,105 DOF 2022 / ACS

Sources: U.S. Census Bureau, CA Dept. of Finance

(1) Daytime population is calculated by adding total residential population and half of total
employment. No weighting is used for MTA service population.



The Economics of Land Use A ppen dix B

PA7 - PA14 Detailed Tables

o



Table B-1

Annual Fiscal Impact Summary Detail with EIFD

Power Station FIA

PAT7-PA13

Item PA1 - PA6 PA7 - PA13 Project Buildout
General Fund Revenues
Property Tax $7,091,000 $5,198,000 $12,289,000
Property Tax in Lieu of VLF $2,804,000 $2,055,000 $4,859,000
Property Transfer Tax $7,007,000 $5,301,000 $12,308,000
Sales Tax $502,000 $543,000 $1,045,000
Transient Occupancy Tax (TOT) $4,015,000 $0 $4,015,000
Utility User Tax $261,000 $278,000 $540,000
Parking Tax $60,000 $175,000 $235,000
Gross Receipts Tax $4,453,000 $1,809,000 $6,263,000
Business Registration $190,000 $77,000 $267,000
Commercial Rents Tax $483,000 $185,000 $667.000
Subtotal General Revenue $26,865,000 $15,621,000 $42,486,000
(less) General Fund Baseline Requirements $7,639,000 $4,442,000 $12,081,000
General Fund Revenue After Requirements $19,226,000 $11,180,000 $30,406,000
General Fund Expenditures
Community Health $920,000 $979,000 $1,899,000
Culture & Recreation $156,000 $166,000 $323,000
General Administration & Finance $267,000 $285,000 $552,000
General City Responsibilities $179,000 $191,000 $371,000
Human Welfare & Neighborhood Development $1,247,000 $1,328,000 $2,574,000
Police $1,968,000 $2,096,000 $4,065,000
Fire $1,430,000 $1,523,000 $2,952,000
Other Public Protection $476,000 $507,000 $982,000
Public Works, Transportation & Commerce $748,000 $797,000 $1,545,000
Service Cost Total $7,391,000 $7,872,000 $15,263,000
NET Annual General Revenues $11,835,000 $3,308,000 $15,142,000
MTA General Fund Baseline Funding $2,469,000 $1,436,000 $3,904,000
MTA General Fund Expenses $1,284,000 $1,087,000 $2,371,000
Net Impact on the MTA Fund $1,185,000 $349,000 $1,534,000
Total Fiscal Benefit Estimate $13,019,000 $3,656,000 $16,676,000

Note: Totals may not sum due to rounding.



Table B-2
Project Program and Service Population
Power Station FIA

PA7-PA13

Development Resident or Worker Resident Service
Item Program Density Assumptions (1) Population Employment Population (2)
Commercial Uses
Office 0 SF 276 SF / Employee 0 0
R&D 348,703 SF 405 SF / Employee 861 430
Retail 61,923 SF 350 SF / Employee 177 88
PDR (3) 118,000 SF 276 SF / Employee 428 214
Community Facilities 25,000 SF 780 SF / Employee 32 16
Subtotal 553,626 SF 1,498 749
Hotel 0 Rooms 0.90 Rooms / Employee 0 0
Parking (3) 1,794 Spaces 270 Spaces / Employee 7 3
Commercial Subtotal 1,504 752
Residential Uses
Market-Rate Rental (4) 954 DU 2.27 Residents / HH 2,166 30 2,180
Market-Rate For-Sale (5) 168 DU 2.27 Residents / HH 381 5 384
Below-Market-Rate Rental (80% AM) 0 DU 2.27 Residents / HH 0 0 0
Below-Market-Rate Rental (70% AMI) (6) 260 DU 2.27 Residents / HH 590 8 594
Below-Market-Rate Rental (60% AMI) 80 DU 2.27 Residents / HH 182 3 183
Residential Subtotal (7) 1,462 DU 3,319 46 3,342
Total 3,319 1,550 4,094

(1) Household and employment densities will vary by building format and tenanting. Assumptions reflect typical conditions, consistent with the project EIR.

(2) Per-person employee burden on City service is weighted at 50 percent of resident burden. No weight is applied to MTA service population.
(3) The Weidenmuller Property is currently improved with approximately 118,000 square feet of industrial and warehouse space and 217 parking spaces. The FIA

includes these uses as net new given the anticipated increase in assessed value and economic activity that is likely in the future.

(4) Buildout includes 206 market-rate units enabled through the CCSF affordable housing fee program.
(5) Buildout includes 52 market-rate units enabled through the CCSF affordable housing fee program.

(6) Inclusionary affordable housing.

(7) Power Station (excluding PA13) achieves a total affordable housing contribution of 30% through a combination of 178 dedicated, 110 inclusionary, and 258 in-lieu

fee units.



Table B-3 PA7-PA13
FY2022-23 Revenue Budget Summary and Fiscal Impact Estimating Factors
Power Station FIA

Item FY2022-23 Estimating Factors Applied to Estimate
Adopted General Fund Project Revenue
Property Taxes $2,379,530,000
Property Tax in Lieu of VLF $345,570,000 % of Citywide Assessed Value
Other Property Taxes (1) $2,033,960,000 64.59% of base property tax rate (1%)
Other Local Taxes $1,050,820,000
Sales Tax $182,870,000 1.00% of estimated taxable sales
Hotel Room Tax $188,880,000 14% Transient Occupancy Tax
Parking Tax $80,180,000 25% of parking charges
Property Transfer Tax $390,480,000 rate schedule
Utility Users Tax $82,630,000 $68.00 per service population
Access Line Tax $47,100,000
Other Local Taxes $78,680,000
Business Taxes (2) $902,300,000
Gross Receipts Tax $869,300,000 $1,167.31 per employee
Business Registration Fees $37,000,000 $49.68 per employee
Other Revenues $2,453,544,000
Rents & Concessions $13,131,000
Fines, Forfeiture, & Penalties $3,088,000
Interest & Investment Income $44,467,000
Licenses, Permits, & Franchises $26,818,000
Intergovernmental $1,511,286,000
Charges for Services $236,924,000
Other Revenues $19,420,000
Transfers In $203,001,000
Prior Year $395,409,000
Total Revenues (3) $6,786,194,000

Sources: City and County of San Francisco Budget and Appropriation Ordinance 2022/2023; Economic & Planning Systems, Inc.
Note: Totals may not sum due to rounding.

(1) Other Property Tax includes Excess ERAF, which is determined by a separate formula.
(2) Business Tax total reflects negative $4M related to payroll tax adjustment.
(3) CCSF Major Fund Budget Year 22-23 reports "Available Sources Total" at $6,786,193.



Table B-4
Assessed Value
Power Station FIA

PA7-PA13

Program Assumptions

Assessed Value

Total AV at Buildout

Land Use Factor (2023$) (2023$%)

Commercial Uses
Office 0 Square Feet N/A per Sq.Ft. $0
R&D 348,703 Square Feet $1,596 per Sq.Ft. $556,529,988
Retail 61,923 Square Feet $622 per Sq.Ft. $38,504,847
PDR 118,000 Square Feet $864 per Sq.Ft. $101,909,091
Hotel 0 Square Feet N/A per Sq.Ft. $250,000,000
Community Facilities 25,000 Square Feet $0 per Sq.Ft. $0
Parking 1,794 Stalls $39,869 per Stall $71,528,520

Commercial Subtotal

Residential Uses

Market-Rate Rental

Market-Rate For-Sale
Below-Market-Rate Rental (80% AMI) (2)
Below-Market-Rate Rental (70% AMI) (3)
Below-Market-Rate Rental (60% AMI) (2)
Residential Subtotal

(Less) Existing Site Assessed Value

Total Net New Assessed Value

553,626 Square Feet (1)

954 DUs
168 DUs
0 DUs
260 DUs
80 DUs
1,462 DUs

$725,227 per Unit
$1,241,905 per Unit

$302,099 per Unit

$1,018,472,446

$691,866,527
$208,640,000
Tax Exempt
$78,545,747
Tax Exempt

$979,052,274
-$69,787,735

$1,927,736,985

Source: Associate Capital

(1) Excludes parking stalls.

(2) Stand-alone low-Income housing is assumed tax exempt given likelihood of not-for-profit exemption.

(3) Inclusionary affordable housing.



Table B-5
Property Tax Estimate
Power Station FIA

PA7-PA13

Land Use

Assumption / Factor

Total at Buildout
(2023$%)

Total Net New Assessed Value

Property Tax

General Fund Revenue

Tax Increment Allocation
Net Revenue to General Fund

1.0%

64.588206%

58.252419%
41.747581%

Base Property Tax Rate

Allocation to General
Fund (before EIFD)

to EIFD
to General Fund (1)

$1,927,736,985

$19,277,370

$12,450,907

$7,252,955
$5,197,953

(1) The City has agreed to allocate the remaining 41.747581% of the City Share of Increment not constituting Allocated Tax
Revenue on a conditional basis; the Conditional Tax Revenue is only available to (i) provide coverage for the EIFD Bonds
and (ii) pay debt service on Bonds (but not other debt), issued by the EIFD, including replenishing debt service reserve funds
for such Bonds, to the extent that Allocated Tax Revenue is not available for that purpose.



Table B-6 PA7-PA13
Property Tax In Lieu of VLF Estimate
Power Station FIA

Total at Buildout

Land Use (2023$%)
Existing Citywide Property Tax in Lieu of Vehicle License Fee (VLF) (1) $346,523,669
Citywide Assessed Value (2) $325,063,645,179
Project Incremental Assessed Value $1,927,736,982
Project Net Assessed Value Increase (3) 0.59%
Property Tax In Lieu of VLF Revenue (4) $2,055,002
VLF Increase Per $1B AV $1,066,017.91

(1) FY 2022-23 Citywide VLF recovered per Controller's Office Property Tax Manager.

(2) FY 2022-23 net total assessed value for VLF per Controller's Office Property Tax Manager.

(3) Calculated by dividing the new assessed value by citywide assessed value.

(4) Calculated by multiplying existing property tax in lieu of VLF by project net assessed value increase.



Table B-7
Property Transfer Tax Estimate
Power Station FIA

PA7-PA13

Average Annual Total at
Turnover Taxable Transfer Buildout
Land Use Rate (1) Transactions Tax Rate (2) (2023$%)
Commercial Uses
Office 5.0% $0 6.00% $0
R&D 5.0% $27,826,499 6.00% $1,669,590
Retail 5.0% $1,925,242 6.00% $115,515
PDR 5.0% $5,095,455 6.00% $305,727
Hotel 5.0% $12,500,000 6.00% $750,000
Residential Uses
Market-Rate Rental (With Inclusionary) (3) 5.0% $38,520,614 6.00% $2,311,237
Market-Rate For-Sale 10.0% $20,864,000 0.68% $141,875
Below-Market-Rate Rental (80% AMI) (4) 5.0% $0 6.00% $0
Below-Market-Rate Rental (60% AMI) (4) 5.0% $960,000 0.75% $7,200
Property Transfer Tax Revenue $107,691,810 $5,301,144

(1) EPS turnover rate assumptions are based on long-run averages. A turnover rate of 5.0 percent suggests that properties sell
approximately once every 20 years. Similarly, a rate of 10.0 percent suggests that properties sell approximately once every 10 years.
Annual transfer tax revenue ("total at buildout") is an expected value (or average) over time.

(2) Assumes all commercial real estate transactions will be over $25 million. Distinct land uses likely bundled for sale.
(3) Includes 110 units of inclusionary affordable housing at 70% AMI.

(4) Stand-alone BMR at 60% AMI and 80% AMI is valued at $240,000 and $695,000 per unit, respectively, for the purposes of the

transfer tax revenue estimate.



Table B-8
Household Income and Retail Spending Potential
Power Station FIA

PAT7-PA13

Estimate
Item Assumptions (20239%)
Estimated Annual Household Income
Rental Housing Households
Market Rate 30% of income is Rent $148,071
Below Market Rate (80% AMI) (1) 80% AMI $88,675
Below Market Rate (70% AMI) (2) 70% AMI $77,600
Below Market Rate (60% AMI) (1) 60% AMI $66,500
For-Sale Housing Households (3)
Market Rate 30% of income is Housing Costs $215,434
Household Taxable Retail Spending (4)
Households in Rental Housing
Market Rate 22% of income $32,447
Below Market Rate (80% AMI) 25% of income $22,314
Below Market Rate (70% AMI) 30% of income $22,896
Below Market Rate (60% AMI) 34% of income $22,636
Households in For-Sale Housing
Market Rate 17% of income $37,567
Below Market Rate N/A
Weighted Average Household Spending $30,800

Sources: State Board of Equalization, ICSC Research Survey, U.S. Bureau of Labor Statistics

(1) Stand-alone below-market-rate housing units.
(2) Comprises 110 units of inclusionary affordable housing.

(3) Income estimate relies on typical mortgage financing and the assumption that housing costs represent 30

percent of gross household income.
(4) U.S. Bureau of Labor Statistics Consumer Expenditure Survey data for respective income groups.



Table B-9
Annual Sales Tax Revenue Estimate
Power Station FIA

PAT7-PA13

Total at Buildout

Item Assumptions / Factor (20239%)
Household Taxable Spending

Annual Household Retail Spending Potential $30,800 per household $45,029,031

Net New Retail Sales Captured in San Francisco 80% of retail expenditures $36,023,225
Employee Taxable Spending

Annual Worker Retail Spending Potential (1) $25 per work day $4,779

Net New Worker Taxable Spending in San Francisco (2) 100% of retail expenditures $6,157,736
Additional On-Site Taxable Sales

New Retail Space (Sq.Ft.) 61,923

Gross Taxable Retail Sales $500 per square foot $30,961,500

Sales Net of Redistributed Sales in City (3) 80% of total taxable sales $24,769,200

Net New On-Site Taxable Sales (4) 49% of net taxable sales $12,114,912
Net New Taxable Retail Sales $54,295,873
Total Sales Tax Revenue 1.0% of taxable sales $542,959

Sources: State Board of Equalization, ICSC Research Survey, U.S. Bureau of Labor Statistics

(1) Per-day spending from ICSC survey data. Calculation assumes four days per week for 48 weeks each year.
(2) Daytime spending estimate applied to office, R&D, and PDR employment.

(3) Assumes 20% of sales shift from existing retailers in the city.

(4) Reflects net sales after 30% capture of new resident and office worker sales accounted for above.



Table B-10 PA7-PA13
Transient Occupancy Tax Revenue Estimate
Power Station FIA

Total at Buildout

Item Assumptions (20239%)

Hotel Rooms 0

Average Daily Room Charge $550

Average Occupancy 80%

Average Annual Revenue $0

Total TOT Revenue 14.0% $0

TOT to General Fund 12.5% $0

TOT to Arts & Culture (1) 1.50% $0
14.0%

(1) 1.5% of the 14% TOT rate is dedicated to the arts.



Table B-11
Parking Tax Revenue Estimate
Power Station FIA

PAT7-PA13

Total at

Buildout

Item Assumptions (2023$)
Commercial Off-Street Parking at Buildout (1) 1,577
Occupied Off-Street Parking 92.5% average occupancy 1,459
Average Revenue Rates $200 per space per month $291,762
Gross Annual Parking Tax Revenue 12 months per year $3,501,143
San Francisco Parking Tax Revenue 25.0% of annual parking revenue $875,286
Total Parking Tax Revenue to MTA 80.0% of tax proceeds $700,229
Total Parking Tax Revenue to General Fund 20.0% of tax proceeds $175,057

(1) Excludes 217 exiting parking spaces in PA13.



Table B-12
Other Revenue Estimates
Power Station FIA

PAT7-PA13

Total at Buildout

Item Allocation Factor Project Characteristic (20239%)
Utility User Tax $68 per service population 4,094 Service Population $278,379
Gross Receipts Tax $1,167 per Employee 1,550 Employees $1,809,147
Business Registration $49.68 per Employee 1,550 Employees $77,003
Commercial Rents Tax (CRT) (1) 0.53% on rental revenue $35,191,052 per Year $184,753
Total $2,349,282

(1) General Fund allocation of CRT is 15% (15% of 3.5% = 0.53%); the remaining 85% (85% of 3.5% = 2.98%) is restricted revenue.



Table B-13
Commercial Rental Revenue Detail
Power Station FIA

PAT7-PA13

Development

Rentable

Total at Buildout

Land Use Program Square Feet Rental Rates (2023$%)
Office 0 SF 0 SF $6.50 per Rentable Sq.Ft. $0
R&D 348,703 SF 348,703 SF $7.00 per Rentable Sq.Ft. $29,291,052
Retail (1) 61,923 SF 61,923 SF N/A per Rentable Sq.Ft. exempt
PDR 118,000 SF 118,000 SF $4.17 per Rentable Sq.Ft. $5,900,000

Total Annual Rental Revenue $35,191,052

Gross Receipts Tax Revenue (2) 3.5% $1,231,687
General Fund Allocation (3) $184,753
Restricted Revenue (3) $1,046,934

Source: Associate Capital

(1) Assumes retailers are tax-exempt, "non-formula" establishments.

(2) Includes General Fund and restricted revenues.

(3) CRT is allocated to General Fund (15% of total) and for restricted uses (85% of total).



Table B-14 PA7-PA13
Aggregate Discretionary Revenue (ADR) and Mandated Transfers with EIFD

Power Station FIA

Aggregate Discretionary Revenue (ADR)

Property Tax $5,197,953
Property Tax In-Lieu of Vehicle License Fee $2,055,002
Property Transfer Tax $5,301,144
Transient Occupancy Tax Allocation to General Fund $0
Sales Tax $542,959
Parking Tax $175,057
Gross Receipts Tax $1,809,147
Business Registration Tax $77,003
Utility User Tax $278,379
Commercial Rents Tax $184,753
Total $15,621,396
General Fund Baseline Requirements

MTA Fund 9.1900% $1,435,606
Children's Services 8.7600% $1,368,434
Library Preservation 2.2900% $357,730
Street Tree 0.5154% $80,513
Early Care and Education Baseline 2.1035% $328,596
Housing Trust Fund 1.0931% $170,757
Recreation and Parks 1.8887% $295,041
Dignity Fund 1.3785% $215,341
Student Success Fund 1.2148% $189,769
Total Baseline Allocations 28.4340% $4,441,788

Sources: City and County of San Francisco Controller's Office; Economic & Planning Systems, Inc.



Table B-15

FY2022-23 Expenditure Budget Summary and Service Cost Estimating Factors

Power Station FIA

PA7-PA13

Allocated Project Annual
General Fund Citywide Per Capita Population/ Service Cost
Expenses Percent Service General Fund Service Total at
Item (FY2022-23) Variable (1) Population (2) Expense Population Buildout
General Fund Expense Factors
Community Health $1,162,956,000 25% 1,215,105 Service Pop. $239 4,094 $979,493
Culture & Recreation $197,596,000 25% 1,215,105 Service Pop. $41 4,094 $166,424
o, .
General Administration & Finance $338,055,000 25% 1,215,105 Service Pop. $70 4,094 $284,725
0, .
General City Responsibilities $226,931,000 25% 1,215,105 Service Pop. $47 4,004 $191,131
o, .
Human Welfare & Neighborhood Development $1,576,410,000 25% 1,215,105 Service Pop. $324 4,004 $1,327,722
Public Protection
Police $622,273,000 100% 1,215,105 Service Pop. $512 4,094 $2,096,423
Fire $451,951,000 100% 1,215,105 Service Pop. $372 4,094 $1,522,612
Other Public Protection $601,577,000 25% 1215105 Service Pop. $124 4,004 $506,675
Public Works, Transportation & Commerce $262.,733,000 90% 1,215,105 Service Pop. $195 4,004 $796,627
Total $5,440,482,000 $1,923 $7,871,833
MTA Fund Expense Factors
Fund Expenses (3) $472,540,000 75% 1,587,455 Service Pop. $223 4,869 $1,086,927

Sources: City and County of San Francisco Budget and Appropriations Ordinance Fiscal Year Ending June 30, 2023 and Fiscal Year Ending June 30, 2024; EPS

(1) Percentage of costs that are population-dependent, as opposed to fixed costs or costs recovered through fees or charges. EPS assumptions.
(2) Assumes an employee service burden of 100 percent for MTA and 50 percent for all municipal cost categories.
(3) Reflects General Fund portion of MTA annual budget. Analysis assumes other MTA funding sources will increase proportionally with General Fund monies. Service population
assumes per-capita resident and worker demand for service is similar and is calculated as project residents plus project employees (i.e., no downward weight is applied to workers).



Table B-16
Public Works Street Maintenance Cost Estimate
Power Station FIA

PA7-PA13

Street Reconstruction Roadway Area Service Life Annual Street
Element (1) (Sq.Ft.) Street Reconstruction Cost (2) (Years) Maintenance Cost

Per Sq.Ft. Total Per Sq.Ft. Total
8" Portland Cement Concrete
Under Slab 159,670 $12.00 $1,916,040 15 $0.80 $127,736
4" Asphalt Concrete Slab $5.00 $798,350 10 $0.50 $79,835
Total (3) $2,714,390 $207,571

Sources: Associate Capital

(1) Roadway design calls for asphalt paving slab over concrete base.

(2) Concrete unit rates and paving unit rates are based on contracts for the Phase 1 Street Improvement Plan (2023).

(3) Maintenance costs are included within Public Works cost estimates provided in Table 15. It is anticipated that these roadways and associated ongoing

costs commence in early phases of the Project.



Table B-17 PA7-PA13
MTA Fund Fiscal Impact Analysis
Power Station FIA

Annual MTA Fund Revenues (1)

ADR Accruing to the General Fund $15,621,396
Baseline Allocation to MTA 9.19%
Fund Revenue Attributable to Project $1,435,606

Annual MTA Fund Expenses (2)

MTA General Fund Support (3) $472,540,000
Variable GF Support (75%) $354,405,000
Service Population Citywide (4) 1,587,455
Per-Capita Variable General Fund Support $223
Project Service Population 4,869
Annual MTA Fund Expenses $1,086,927
Net Impact on the MTA Fund $348,679

(1) MTA revenues are estimated based on the baseline transfer of General Fund
monies to MTA attributable to the Project.

(2) MTA expenses estimate the variable General Fund support to the MTA budget that
is required to provide services to the Project service population.

(3) MTA 2022-23 Adopted budget; Revenue by Source.

(4) MTA service population calculated as unweighted resident and worker
populations combined.



Table B-18

PA7-PA13

San Francisco Population, Employment, and Service Population

Power Station FIA

Item Amount Sources
Housing Units 415,316 DOF Jan 1, 2022 Estimate
Occupied Households 378,316 DOF Jan 1, 2022 Estimate
Population 842,754 DOF Jan 1, 2022 Estimate
Persons/Household 2.14 DOF Jan 1, 2022 Estimate
Employment 744,701 2020 ACS 5-Year Estimate
Service Population [1] 1,215,105 DOF 2022 / ACS

Sources: U.S. Census Bureau, CA Dept. of Finance

(1) Daytime population is calculated by adding total residential population and half of total
employment. No weighting is used for MTA service population.
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EIFD ACQUISITION AND FINANCING AGREEMENT
(POWER STATION)

This EIFD ACQUISITION AND FINANCING AGREEMENT (POWER STATION)
(including any Supplement, this “Agreement”), dated for reference purposes only as of
2024, is by and among City, EIFD, and Developer. As used in this Agreement, capitalized terms
used herein have the meanings given to them in Article 9. Capitalized terms used but not otherwise
defined in Article 9 have the meanings given to them in the Development Agreement.

RECITALS

A. Financing Plan. The City and Developer have entered into the Development
Agreement, to establish the contractual framework for mutual cooperation necessary to implement
the Project.

Under the Development Agreement and the EIFD Law, the City agrees to acquire and
reimburse the Actual Costs of Qualified EIFD Improvements; Qualified EIFD Improvements
include both Acquisition Facilities and Privately-Owned Facilities that are of community-wide
significance.

Under the Development Agreement and Chapter 43, Article X of the San Francisco
Administrative Code, the City, and the Developer are concurrently entering into the CFD
Acquisition and Reimbursement Agreement under which the City agrees to acquire authorized
improvements and reimburse Qualified Project Costs (as defined therein). Many of the EIFD
Improvements eligible to be funded by EIFD Funding Sources pursuant to this Agreement are also
eligible to be funded by CFD Funding Sources pursuant to the CFD Acquisition and
Reimbursement Agreement. For those facilities that are eligible to be financed by both the EIFD
and the CFD, the Developer may utilize either or both of the CFD Funding Sources and the EIFD
Funding Sources to finance such facilities, provided that the same costs are not financed by both
sources (i.e., no double-dipping). In requisitioning for the reimbursement of Actual Costs of EIFD
Improvements that may be financed by both the EIFD and the CFD, the Developer may identify
both EIFD Funding Sources and CFD Funding Sources as potential sources of funding (i.e., the
Developer does not have to specify the source of reimbursement until such time as EIFD Funding
Sources and/or CFD Funding Sources are available to satisfy the applicable Payment Request).

B. Purpose of this Agreement. In accordance with the EIFD Law and the IFP, this
Agreement describes the procedures by which, at Developer’s request, (i) the City will acquire
Acquisition Facilities and verify the related Actual Costs and (ii) the City will verify the Actual
Costs of Privately-Owned Facilities and Components to be reimbursed to the Developer, and (iii)
the EIFD will pay the Actual Costs of Acquisition Facilities and reimburse the Actual Costs of
Privately-Owned Facilities and Components with the EIFD Funding Sources. The City has
allocated Allocated Tax Revenue and Conditional Tax Revenue to the EIFD for the purposes
specified in the IFP. Under the EIFD Law, the sole purpose of the EIFD is to finance the public
facilities and other projects specified in the IFP.

C. Acknowledgements. The City, the EIFD, and Developer acknowledge the
following:




1) Developer may construct EIFD Improvements before EIFD Bond proceeds and
Allocated Tax Revenue (together, “EIFD Funding Sources”) that will be used to acquire them or
pay the Actual Costs of related Qualified EIFD Improvements, as applicable, are available.

2 The City shall inspect such improvements and process Payment Requests even if
EIFD Funding Sources for the amount of pending Payment Requests are not then sufficient to
satisfy them in full.

3) Acquisition Facilities to be acquired by the City or other Governmental Entity may
be conveyed to and accepted by the City or other Governmental Entity before the applicable
Payment Requests are paid in full. Likewise, Privately-Owned Facilities may be conveyed to the
owner thereof before the applicable Payment Requests are paid in full.

4) The unpaid balance of applicable Payment Requests shall be paid by the EIFD when
sufficient EIFD Funding Sources become available, whether or not at such time the City, or other
Governmental Entity, or other Person has accepted the relevant improvements, and such payments
may be made: (A) in any number of installments as EIFD Funding Sources become available; (B)
irrespective of the length of time payment is deferred; and (C) except with respect to the final
payment for any Acquisition Facility to be acquired by the City or any other Governmental Entity,
prior to formal acceptance by the City or the Governmental Entity of the Acquisition Facility that
are the subject of such Payment Requests.

(5) Developer’s conveyance or dedication of Acquisition Facilities to the City or other
Governmental Entity before the availability of EIFD Funding Sources to acquire such Acquisition
Facilities is not a dedication or gift or a waiver of Developer’s right to payment of such Acquisition
Facilities under the Financing Plan or this Agreement. Likewise, Developer’s conveyance or
dedication of Privately-Owned Facilities to the applicable Person before the availability of EIFD
Funding Sources to reimburse for such Privately-Owned Facilities is not a dedication or gift or a
waiver of Developer’s right to payment of such Privately-Owned Facilities under the Financing
Plan or this Agreement.

AGREEMENT

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, Developer, the EIFD, and the City hereby agree as follows:

ARTICLE 1
FUNDING

1.1 Use of EIFD Funding Sources. This Agreement: (a) implements (and is
subject to all limitations of) the allocation by the City to the EIFD of the Allocated Tax Revenue
and the authorized use by the EIFD of the Allocated Tax Revenue, each as set forth in the IFP;
(b) will become effective on the full execution and delivery of this Agreement (the “Effective
Date”); and (c) describes the procedures by which, at Developer’s request, the EIFD will use
available EIFD Funding Sources to make payments to Developer for the Actual Costs of the EIFD
Improvements.




1.2 Exhibit A and Supplements to Exhibit A. The Parties intend Exhibit A to
be a complete list of all items eligible and intended to be financed by EIFD Funding Sources under
this Agreement. Exhibit A sets forth: (a) reasonably detailed descriptions of all of the Acquisition
Facilities; and (b) reasonably detailed descriptions of all of the Privately-Owned Facilities. At any
time, Developer may submit proposed Supplements to Exhibit A for review in accordance with
Section 1.4 that describe in reasonable detail any proposed revisions or additions to the Acquisition
Facilities and Privately-Owned Facilities.

1.3 Exhibit B and Supplements to Exhibit B. The Parties intend Exhibit B to
be a refinement of Exhibit A as the Parties obtain more information about the Acquisition Facilities
and Privately-Owned Facilities for which construction contracts have been executed, and the
estimated Actual Costs that are to be reimbursed under this Agreement. Exhibit B shall initially
include all Qualified EIFD Improvements that are the subject of construction contracts executed
as of the Effective Date of this Agreement and their estimated Actual Costs. Exhibit B shall include
costs specific to Acquisition Facilities and Privately-Owned Facilities based on an executed
contract or permit (e.g., street improvement permit, demolition permit, building permit et al.) and
all other estimated Actual Costs of the Acquisition Facilities and Privately-Owned Facilities that
may or may not be subject to a construction contract, with an explanatory note as to which
estimated Actual Costs are not subject to a construction contract and how the related work will be
performed. The City and County of San Francisco Department of Public Works (the “Department
of Public Works”) will be the lead City agency to facilitate coordinated review of the Project in
accordance with the MOU and will assist the City as provided under this Agreement. With respect
to Qualified EIFD Improvements other than Inclusionary Units and 100% Affordable Housing
Projects, the Department of Public Works will be the lead City agency responsible for review and
verification of the Actual Costs of Acquisition Facilities (or Components thereof) or Privately-
Owned Facilities (or Components thereof) listed in Exhibit B in accordance with the MOU, and
MOHCD will be responsible for the review and verification of the Actual Costs of Inclusionary
Units and 100% Affordable Housing Projects. Upon completion of its review, MOHCD will
submit to the Department of Public Works a written summary of its review and evaluation signed
by the MOHCD Director (or his designee); no further review shall be required by MOHCD in
connection with the submission by the Developer of a Payment Request related to Inclusionary
Units and 100% Affordable Housing Projects as long as the Payment Request is consistent with
the Third Party cost certification or audit provided pursuant to Section 5.3(c)(iv) hereof. The
parties understand and agree that any costs identified on Exhibit B are estimates only and shall not
limit the payment of the Actual Costs in any way (i.e., such amounts are not budgets, but only
estimates).

At any time, Developer may submit proposed Supplements to Exhibit B for review in
accordance with Section 1.4 that: (a) describe and provide detail on all or any portion of the
Acquisition Facilities set forth on Exhibit A for which construction contracts have been executed,
including the identification and detail of any Components of the Acquisition Facilities; (b) provide
estimates of the Actual Costs of all or any portion of the Acquisition Facilities set forth on
Exhibit A for which construction contracts have been executed, including of any Components
thereof; (c) describe and provide detail on all or any portion of the Privately-Owned Facilities set
forth on Exhibit A for which construction contracts have been executed, including the
identification and detail of any Components of the Privately-Owned Facilities (other than
affordable housing); (d) provide estimates of the Actual Costs of all or any portion of the Privately-



Owned Facilities for which construction contracts have been executed, including of any
Components thereof; and (e) otherwise update or modify any other information in Exhibit B. The
Parties agree that the EIFD will not be obligated to pay Developer for the Actual Costs of an
Acquisition Facility (or Component thereof) or a Privately-Owned Facility (or Component thereof)
under this Agreement unless such Acquisition Facility (or Component thereof) or Privately-Owned
Facility (or Component thereof) is set forth on Exhibit B.

1.4 Review and Approval of Supplements. The Department of Public Works
will review and verify the Actual Costs of Acquisition Facilities (or Components thereof) or
Privately-Owned Facilities (or Components thereof) other than Inclusionary Units and 100%
Affordable Housing Projects contained in any Supplements submitted under this Agreement, and
MOHCD will review and verify the Actual Costs of Inclusionary Units and 100% Affordable
Housing Projects contained in any Supplements submitted under this Agreement, in each case
subject to the following:

@) Upon Developer’s written request, the Department of Public Works
or MOHCD, as applicable, will meet with representatives of Developer to establish acceptable
contents of any Supplements to Exhibit A or Exhibit B. Subject to subsection (b) below, the
Department of Public Works or MOHCD, as applicable, will make reasonable efforts to accept or
object in writing to all or any portion of the proposed Supplement within thirty (30) calendar days
after receipt of a proposed Supplement submitted with Developer’s written request for review and
approval. Developer may resubmit any proposed Supplement to which the Department of Public
Works or MOHCD, as applicable, has timely objected, and the Department of Public Works or
MOHCD, as applicable, will have thirty (30) calendar days to review any resubmitted proposed
Supplement. The term “Supplement Review Period” as used in this Agreement will mean the
applicable period specified above in this Section 1.4(a).

(b) The Department of Public Works or MOHCD, as applicable, will
only be required to review a proposed Supplement after it is complete and contains all of the
information set forth in Section 1.2, Section 1.3 or Section 1.4, as applicable, and any supporting
materials reasonably requested in writing by the Department of Public Works or MOHCD, as
applicable, in connection with the proposed Supplement. Proposed Supplements for Inclusionary
Units and 100% Affordable Housing Projects shall, in addition to the information set forth in
Section 1.3, include as supporting materials (i) an estimate of proposed sources and uses, (ii) copies
of any applications submitted for local, State or Federal grant or loan financing, (iii) a copy of (A)
the Notice of Special Restrictions and (B) if the Notice of Special Restrictions does not evidence
compliance with the EIFD Law, a covenant or restriction recorded in the real property records
evidencing compliance with the EIFD Law, and (iv) the most detailed currently available set of
building Plans. Proposed Supplements for 100% Affordable Housing Projects shall also include
as supporting material a copy of the Affordable Housing Conveyance Agreement and an estimate
of projected operating cash flow at stabilization. The Supplement Review Period will be tolled as
to a Supplement for which the Department of Public Works or MOHCD, as applicable, has
reasonably requested additional information or materials, until such requested information or
materials have been provided to the Department of Public Works or MOHCD, as applicable.
Within the Supplement Review Period, as it may be tolled under this Section 1.4(b), the
Department of Public Works or MOHCD, as applicable, will send a notice of Approval or
disapproval to Developer. Any notice of disapproval must state with specificity the Department of




Public Works’ or MOHCD’s, as applicable, grounds for disapproval, which must be made in good
faith and will be limited to the following:

Q) For disapproval of a proposed Supplement to Exhibit A:
(A) aproposed Acquisition Facility or Privately-Owned Facility is not contemplated to be financed
by the Development Agreement (including the Financing Plan); or (B) a proposed Acquisition
Facility or Privately-Owned Facility is not eligible to be financed under the IFP, the Governing
Acts, the Development Agreement, or this Agreement.

(i) For disapproval of a proposed Supplement to Exhibit B:
(A) the specified Acquisition Facilities or Privately-Owned Facilities are not listed on Exhibit A;
(B) the specified Inclusionary Units or 100% Affordable Housing Projects do not comply with the
Housing Plan or Section 5.5 of this Agreement; (C) the Actual Costs (less Third Party
Reimbursements) of the specified Inclusionary Units or 100% Affordable Housing Project exceed
the amounts set forth in the project completion audit or cost certification required by Section
4.2(d); (D) the Actual Cost, including any costs allocated pursuant to Section 5.3(d), of the
specified Inclusionary Units exceeds the cost of an equal number of market rate units within the
same mixed-income residential building; or (E) specified Components are not components of the
Acquisition Facilities or Privately-Owned Facilities listed on Exhibit A.

(© Any proposed Supplement approved in accordance with this
Section 1.4 will be made a part of Exhibit A or Exhibit B, as applicable, without further approval
of the City.

(d) In addition to the requirements set forth in this Section 1.4, the
Department of Public Works and Developer agree to form a Review Panel consisting of up to three
members from the City (including its project managers from the Department of Public Works and
the Office of Economic and Workforce Development), and up to three members from the
Developer (including its construction manager(s)). Each of the Developer and the Public Works
Director may invite representatives of MOHCD to participate in weekly working meetings. The
purpose of the Review Panel is to conduct (up to) weekly working meetings to review, before they
are submitted to the Department of Public Works or MOHCD, as applicable, proposed Exhibit B
Supplements and any proposed change orders. The Review Panel will use good faith efforts to
resolve issues with proposed Exhibit B Supplements and change orders before they are submitted
to the Department of Public Works or MOHCD, as applicable, and conduct well-organized review
meetings. In addition, if requested to do so by Developer, the Review Panel shall discuss any
failures of the City described in Section 8.2 and use good faith efforts to resolve any existing
failures and avoid future failures.

15 EIFD Funding Sources.

€)) The EIFD will not be obligated to pay all or any part of the Actual
Cost of an Acquisition Facility (or Component thereof) or a Privately-Owned Facility (or
Component thereof) under this Agreement except from EIFD Funding Sources or any other
sources that are mutually agreed to by the City, the EIFD, and Developer. Except for the Allocated
Tax Revenue and the Conditional Tax Revenue (to the limited extent described in the IFP) that the
City has allocated to the EIFD pursuant to the EIFD Law, unless otherwise agreed to in writing by



the parties, in no circumstances shall the City’s General Fund, credit, taxing power or revenues
other than the EIFD Funding Sources be pledged or be available to pay all or any part of the Actual
Cost of an Acquisition Facility (or Component thereof) or a Privately-Owned Facility (or
Component thereof), nor shall the EIFD have any liability to pay all or any part of the Actual Cost
of an Acquisition Facility (or Component thereof) or a Privately-Owned Facility (or Component
thereof) if the Acquisition Facility (or Component thereof) or a Privately-Owned Facility (or
Component thereof) is determined by the City to be ineligible to be financed under the Governing
Acts, even if the City or the Department of Public Works or MOHCD, as applicable, did not object
to the Payment Request or Supplement listing it on the grounds of ineligibility.

(b) Developer acknowledges that if the City, the EIFD, and Developer
agree to issue escrow bonds as part of an issuance of EIFD Bonds and funds are deposited in an
escrow fund, escrowed amounts will become EIFD Funding Sources: (i) only after satisfaction of
all escrow requirements and release from the escrow fund; and (ii) in the amounts specified in the
applicable Indenture. The EIFD agrees to take all reasonable actions necessary to cause the
satisfaction of all the conditions to the release of funds from an escrow fund.

(©) Neither the City nor the EIFD make any warranty, express or
implied, that EIFD Funding Sources will be sufficient to pay for all of the EIFD Improvements.
Other than as contemplated by the EIFD Funding Sources or as otherwise agreed to in writing by
the parties, in no circumstances shall the City’s credit, taxing power or General Fund or any
revenues other than the EIFD Funding Sources be pledged to or be available to pay all or any part
of the Actual Cost of the EIFD Improvements.

1.6 Issuance of EIFD Bonds.

@ EIFD Bonds will not be issued by the EIFD except upon the written
request of the Developer made to the EIFD and the City. The proceeds of each series of EIFD
Bonds shall be deposited, held, invested, reinvested, and disbursed as provided in the Indenture,
subject to compliance with the IFP and this Agreement. Other than payment of EIFD
administrative costs, the net proceeds of the EIFD Bonds (after paying costs of issuance and
capitalized interest and establishing debt service reserve funds) shall be used to finance the Actual
Cost of EIFD Improvements.

(b) The City shall allocate the Conditional Tax Revenue to the EIFD to
provide debt service coverage for the EIFD Bonds, and the Conditional Tax Revenue will only be
available for the limited purpose of paying debt service on the EIFD Bonds and replenishing any
reserve funds for the EIFD Bonds in the event that Allocated Tax Revenue is insufficient for that
purpose. After first paying or setting aside amounts needed for debt service due during such Fiscal
Year on the EIFD Bonds secured by or payable from Allocated Tax Revenue and replenishing any
reserve funds for the EIFD Bonds, the EIFD shall repay the City out of the Allocated Tax Revenue
for any Conditional Tax Revenue actually used to pay debt service on EIFD Bonds as set forth in
the IFP, plus interest as provided herein. After the Conditional Tax Revenue so used is repaid in
full, then any Allocated Tax Revenue remaining shall be reserved for and/or applied to finance the
Qualified EIFD Improvements.



(© Prior to requesting the issuance of EIFD Bonds, the Developer will
consult with the City’s Controller (or the Controller’s designee). The Controller will recommend
that the Board of Supervisors approve an issue of EIFD Bonds if the Controller has determined
that (1) the issue will be consistent with sound municipal financing practices, (2) the issue will be
consistent with the EIFD Law, the IFP and the Financing Plan, and (3) the City is assured, to its
reasonable satisfaction, based on actual and projected reasonably foreseeable economic conditions
that could have an impact on the assessed value of the property in the EIFD, that the EIFD Bonds
are structured in a manner that (A) mitigates any potential material risk that the EIFD could default
in the payment of debt service on the EIFD Bonds and (B) provides reasonable assurance to the
City that that the Conditional Tax Revenue would likely to be available to the City’s General Fund
and unlikely to be needed to pay debt service on the EIFD Bonds or replenish debt service reserve
funds for the EIFD Bonds.

(d) The Board of Supervisors will consider all requests to approve the
issuance of EIFD Bonds in accordance with its customary practices based on the record before it,
which shall include the Controller’s recommendation and a description of the requirements of the
Financing Plan.

(e In addition to federally tax-exempt EIFD Bonds, at the request of
the Developer, the EIFD shall consider the issuance of one or more series of federally taxable
EIFD Bonds to finance the Actual Cost of any EIFD Improvements that cannot be financed on a
federally tax-exempt basis.

()] Upon any such request by the Developer to issue EIFD Bonds, the
EIFD shall utilize and consult with the City’s Office of Public Finance as to the timing, parameters,
and terms of any EIFD Bonds consistent with this Agreement. The City has informed the EIFD
and the Developer that the Office of Public Finance will provide those services to the EIFD for the
term of the EIFD.

1.7 Deposits of EIFD Funding Sources.

@ The proceeds of any EIFD Bonds will be deposited, held, invested,
reinvested, and disbursed as provided in the respective Indenture, all in a manner consistent with
the Financing Plan and this Agreement. The portion of the proceeds of any EIFD Bonds that is
used to fund reserves for debt service, to capitalize interest on the EIFD Bonds, and to pay costs
of issuance and administration will not constitute EIFD Funding Sources.

(b) Pursuant to the Financing Plan and the IFP, the Allocated Tax
Revenue generated from the property in the EIFD may be deposited and held in, and invested,
reinvested, and disbursed to finance EIFD Improvements.

(c) Developer agrees that the EIFD alone will direct the investment of
EIFD Funding Sources in accordance with the EIFD’s investment policy and all applicable laws
and the applicable Indenture. The EIFD will have no responsibility to Developer with respect to
any investment of EIFD Funding Sources before their use under this Agreement, including any
loss of all or a portion of the principal invested or any penalty for liquidation of an investment so
long as the investments were made in accordance with the EIFD’s investment policy and all



applicable laws and the applicable Indenture, even if a loss diminishes the amount of available
EIFD Funding Sources.

1.8 Payment of Certain Costs. The City, the EIFD, and Developer agree that
certain professional and consulting costs that Developer, the City and the EIFD incur in connection
with the formation of the EIFD and the issuance of EIFD Bonds will be financed with proceeds of
the EIFD Bonds or Allocated Tax Revenue to the extent permitted by the EIFD Law.

ARTICLE 2
CONSTRUCTION OF ACQUISITION FACILITIES AND PRIVATELY-OWNED
FACILITIES

2.1  Plan Documents. Developer will prepare and obtain approval by each
applicable Governmental Entity of all Plans for the Acquisition Facilities and Privately-Owned
Facilities in accordance with, and at the times necessary to comply with the provisions of the
Development Agreement.

2.2  Obligation to Construct Acquisition Facilities and Privately-Owned
Facilities. Developer’s obligation to construct the Acquisition Facilities and the Privately-Owned
Facilities is governed by the Development Agreement. This Agreement does not create an
obligation to construct any Acquisition Facility or Privately-Owned Facility. This Article 2 applies
only to those Acquisition Facilities or Privately-Owned Facilities for which Developer seeks the
payment of the Actual Costs under this Agreement.

2.3 Relationship to Public Works Contracting Requirements.

@ This Agreement provides for the acquisition of the Acquisition
Facilities (or Component thereof) and reimbursement of the Actual Costs of Privately-Owned
Facilities (or Component thereof) from time to time from EIFD Funding Sources and is not
intended as a public works contract. The Parties acknowledge and agree that the Acquisition
Facilities and Privately-Owned Facilities are of local, and not state-wide, concern, and that the
provisions of the California Public Contract Code do not apply to the construction of the
Acquisition Facilities or Privately-Owned Facilities. The City, the EIFD, and Developer further
acknowledge and agree that any public works contracting requirements of the City are not
applicable to the construction and acquisition of the Acquisition Facilities or Privately-Owned
Facilities. Nothing in this Section 2.3(a) shall limit or alter the requirements of the Development
Agreement, including without limitation, the payment of prevailing wages as set forth in the
Development Agreement. Notwithstanding the foregoing, the Developer acknowledges that EIFD
Funding Sources can only pay for the Actual Costs of Acquisition Facilities or Privately-Owned
Facilities where prevailing wages were paid.

(b) Developer will utilize its business judgment to solicit proposals and
award contracts in the manner it deems most suited to achieving the lowest Actual Costs from
qualified and responsible contractors for each EIFD Improvement. Such methods may vary
depending upon the nature of the work and the EIFD Improvement and may include the solicitation
of competitive bids from qualified contractors for hard costs. Developer agrees to award all



contracts and execute all contract change orders for construction of the Acquisition Facilities and
Privately-Owned Facilities in accordance with the Development Agreement requirements, which
are set forth in Exhibit E attached hereto. Developer agrees to provide copies of all executed
contracts and contract change orders to the Department of Public Works or MOHCD, as
applicable, along with a written summary of the process by which the Developer solicited
proposals and awarded contracts.

(© Developer shall be responsible for entering into all change orders
required for the construction of the EIFD Improvements. Developer shall make reasonable efforts to
submit change work order documentation to the Review Panel created pursuant to Section 1.4(d)
accompanied by a Potential Change of Work (“PCOW?”) form to confirm funding eligibility and to
obtain City acknowledgment prior to implementing changes. The City shall make reasonable efforts to
review the PCOW for courtesy concurrence within five (5) business days, but such review and courtesy
concurrence shall not constitute an approval for reimbursement. The form of PCOW is attached hereto
as Exhibit F. The parties acknowledge that Developer may under certain circumstances need to cause
the contractor to commence implementing such changes in the field prior to the review of the PCOW
by the Review Panel; in such event, the Developer shall submit the change work order documentation
accompanied by a PCOW to the City immediately after the work has commenced for courtesy
concurrence by the City within five (5) business days (which courtesy concurrence shall not constitute
an approval for reimbursement). To the extent that a PCOW has been submitted and acknowledged by
the Review Panel, the Developer shall submit a copy of such PCOW when requisitioning for the Actual
Costs of the work that was the subject of the PCOW.

(d) From time to time at the request of the City, representatives of
Developer must meet and confer with the City, Department of Public Works staff and MOHCD
staff, as applicable, consultants, and contractors regarding matters arising under this Agreement
with respect to the Acquisition Facilities or Privately-Owned Facilities, and the progress in
constructing and acquiring the same, and as to any other matter related to the Acquisition Facilities
or Privately-Owned Facilities, or this Agreement. The City, Department of Public Works staff and
MOHCD staff, as applicable, will have the right: (i) to attend (and at the request of Developer will
attend) meetings between Developer and its contractors relating to the Acquisition Facilities and
Privately-Owned Facilities; and (ii) to meet and confer with individual contractors and Developer
if deemed advisable by the City to resolve disputes or ensure the proper completion of the
Acquisition Facilities and Privately-Owned Facilities.

Developer will not enter into contracts for Acquisition Facilities or Privately-Owned
Facilities with suspended or debarred contractors. A current list of such contractors can be found
on the City’s website: https://sf.gov/resource/2022/suspended-and-debarred-contractors#. In
addition, Developer will, to the extent it is legally permitted to and may do so without penalty to
the Developer, terminate contracts for Acquisition Facilities or Privately-Owned Facilities with
contractors that were suspended or debarred after the contracts were executed. City will not
approve financing for costs of Acquisition Facilities or Privately-Owned Facilities where the work
was performed by a suspended or debarred contractor to the extent work was performed after the
contractor was suspended or debarred and it was legally permitted for the Developer to terminate
the contract without penalty to the Developer.



https://sf.gov/resource/2022/suspended-and-debarred-contractors

2.4 Independent Contractor.

@) In performing under this Agreement, Developer is an independent
contractor and not the agent or employee of the City or the EIFD. Except as otherwise provided in
this Agreement, the EIFD will not be responsible for making any payments to any contractor,
subcontractor, agent, consultant, employee, or supplier of Developer.

(b) The City has determined that it would obtain no advantage by
directly undertaking the construction of the Acquisition Facilities or the Privately-Owned
Facilities.

ARTICLE 3
ACQUISITION AND PAYMENT OF ACQUISITION FACILITIES AND
COMPONENTS

3.1 Inspection.

@) This Article 3 applies only to those Acquisition Facilities and
Components for which Developer seeks the payment of Actual Costs under this Agreement. This
Article 3 does not apply to Privately-Owned Facilities or Components thereof. The City and the
Developer agree that nothing in this Agreement is intended to supersede or replace the process of
construction, inspection and acceptance of the Acquisition Facilities set forth in any applicable
Public Improvement Agreement.

(b) Except as set forth in Section 3.3, the EIFD will not be obligated to
pay the Actual Costs of Acquisition Facilities or Components under this Agreement to Developer
until the applicable Acquisition Facility or Component has been inspected and determined in
writing by the Director of Public Works to be Ready for Payment. Subject to Section 3.3 herein,
for purposes of clarification, for a Component that is dependent on the completion of other
Components to actually be operational, the term "ready for intended use™ (as such term is used in
the definition of “Ready for Payment”) means only that the Component has been constructed in
accordance with the applicable Plans and is capable of being operational when the other
Components are completed.

(© For Acquisition Facilities and Components to be acquired by the
City, the Director of Public Works will make a reasonable effort to arrange for the inspection to
commence within five (5) Business Days following receipt of Developer’s written request to
inspect Acquisition Facilities or Components that Developer believes in good faith are Ready for
Payment (the “Inspection Request”). Within the five (5) Business Days time period discussed
above, the applicable City agencies will make a reasonable effort to schedule the requested
inspection to occur within fourteen (14) calendar days but in any event not to exceed twenty-one
(21) calendar days from the date of receipt of the Inspection Request. Within five (5) Business
Days following the completion of the inspection, the Director of Public Works shall notify
Developer and the EIFD of the results of the inspection by providing an Acquisition Facility
Completion Confirmation or by providing a punch list of items to be corrected.



3.2  Agreement to Sell and Purchase Acquisition Facilities. Developer agrees
to sell Acquisition Facilities and Components to the City or other Governmental Entity(ies), and
the EIFD agrees to use available EIFD Funding Sources to pay the Actual Cost of the Acquisition
Facilities and Components to Developer, subject to this Agreement and the Financing Plan.

3.3 Component Financing.

@) This Agreement authorizes the purchase of a Component of an
Acquisition Facility where such Acquisition Facility has an estimated cost of up to one million
dollars ($1,000,000), but only if the Component is capable of serviceable use as determined by the
Department of Public Works. Subject to the availability of EIFD Funding Sources, the City agrees
to pay to Developer the Actual Costs of such Components under this Section 3.3(a) before:
(i) completion of the Acquisition Facility of which the Component is a part (unless it is the final
Component of an Acquisition Facility); or (ii) the transfer to the City or other Governmental Entity
of title to the Acquisition Facility and the property underlying the applicable Component. A
reasonably detailed description and estimated Actual Cost of each Component to be financed under
this Section 3.3(a) must be listed on Exhibit B (either originally or through an approved
Supplement).

(b) If the estimated cost of an Acquisition Facility exceeds one million
dollars ($1,000,000), this Agreement authorizes the purchase of Components whether or not the
Components are capable of serviceable use. Subject to the availability of EIFD Funding Sources,
the EIFD agrees to pay to Developer the Actual Costs of such Components under this
Section 3.3(b) before: (i) completion of the Acquisition Facility of which the Component is a part
(unless it is the final Component of an Acquisition Facility); or (ii) the transfer to the City or other
Governmental Entity of title to the Acquisition Facility and the property underlying the
Component. A reasonably detailed description and estimated Actual Cost of each Component to
be financed under this Section 3.3(b) must be listed on Exhibit B (either originally or through an
approved Supplement). As used in this Agreement, the term Component means:

Q) segments of Acquisition Facilities (e.g., a segment of a water line);
or

(i) incremental completion of an Acquisition Facility (i.e., progress
payments).

(© Payment of Soft Costs. Soft costs may be paid as part of the Actual
Cost of any Component. In addition, soft costs for more than one Acquisition Facility may be
submitted for approval as they occur in advance of construction of such Acquisition Facility
provided that the soft costs apply to an Acquisition Facility or Component listed in Exhibit A or
Exhibit B.

(d) Developer acknowledges that the City or other Governmental
Entity, as applicable, will not be obligated to accept an Acquisition Facility of which a Component
is a part until the entire Acquisition Facility has been constructed and determined to be Complete
as required under the Development Agreement. The City and EIFD acknowledge that a



Component does not have to be accepted by the City or other Governmental Entity as a condition
precedent to the payment of the Actual Costs of the Component.

(e The procedures for payment of the Actual Cost of a Component
described in this Section 3.3 will be governed by Atrticle 4.

3.4 Defective or Nonconforming Work. If the Director of Public Works finds
any of the work done or materials furnished for an Acquisition Facility or Component to be
defective or not in conformance with the applicable Plans and the Applicable Standards and such
finding is made: (a) prior to payment of the Actual Costs of such Acquisition Facility or
Component, the EIFD may withhold the applicable payment until such defect or nonconformance
is corrected to the satisfaction of the Director of Public Works; or (b) after payment of the Actual
Costs of such Acquisition Facility or Component, then the Development Agreement will govern
cure rights and obligations.

3.5  Conveyance of Land, Title. The transfer of, maintenance of, and right of
entry with respect to all land on, in, or over which any of the Acquisition Facilities will be located
will be governed by the Development Agreement and the Applicable Standards.

ARTICLE 4
PAYMENT REQUESTS FOR ACQUISITION FACILITIES AND COMPONENTS

4.1  Payment Requests. This Article 4 applies only to those Acquisition
Facilities and Components for which Developer seeks the payment of Actual Costs under this
Agreement. Except as set forth in Section 5.4 herein, this Article 4 does not apply to Privately-
Owned Facilities (or Components thereof).

@ To initiate the process for payment of the Actual Cost of an
Acquisition Facility or Component, Developer must deliver to the Director of Public Works a
Payment Request in the form of Exhibit C that contains all relevant information, including the
Identified Funding Sources that are eligible to be used to pay it, together with all required
supporting documents, attachments, and exhibits, all in an organized manner. Required
attachments include:

Q) a copy of the Acquisition Facility Completion Confirmation;
and

(i) Proof of Payment evidencing that the Actual Costs were
previously incurred and, if applicable, paid, for the Acquisition Facility or Component.

(b) In addition to those items listed in Section 4.1(a) above, any
Payment Request for a Component must be supported by the following documentation:

0] a completed copy of Exhibit C-1 specifying each contractor,
subcontractor, materialman, and other Person with whom Developer or its contractor has entered
into contracts or contract change orders with respect to any Component included in the Payment



Request and, for each of them: (A) the amount of each such contract; and (B) the amount of the
requested Actual Cost attributable to each specific contractor, subcontractor, materialman, and
other Person; and

(i) duly executed unconditional or conditional lien releases and
waivers (in the applicable form provided in Calif. Civil Code § 3262) from all contractors,
subcontractors, materialmen, consultants, and other Persons retained by Developer in connection
with the Component, under which each such Person unconditionally or conditionally waives all
lien and stop notice rights with respect to the pending payment.

(© In addition to those items listed in Section 4.1(a) above, any
Payment Request for a Completed Acquisition Facility or the final Component thereof will be
complete only after Developer has submitted all of the following documents, to the extent
applicable:

Q) if the real property on which the Acquisition Facility is
located is not owned by the City or other Governmental Entity at the time of the request, a copy
of the recorded document(s) conveying Acceptable Title to the real property to the City or other
Governmental Entity, as applicable;

(i) a copy of the Acquisition Facility Completion Confirmation
or, if applicable, similar evidence that the Governmental Entity has found the Acquisition Facility
to be Complete;

(iii) an executed assignment of any warranties and guaranties for
the Acquisition Facility, in a form acceptable to the City or other Governmental Entity, as
applicable;

(iv) as-built drawings and an executed assignment of the Plans,
to the extent reasonably obtainable;

(v) an executed bill of sale for any utility substructures (e.g.
vaults, conduits, etc.) that are the subject of the Payment Request, if applicable; and

(vi) duly executed unconditional or conditional lien releases and
waivers (in the applicable form provided in Calif. Civil Code § 3262) from all contractors,
subcontractors, materialmen, consultants, and other Persons retained by Developer in connection
with the Acquisition Facility, under which each such Person unconditionally or conditionally
waives all lien and stop notice rights with respect to the pending payment.

(d) Developer will specify in writing the “Developer Allocation” that
is included in the calculation of the Actual Cost in Exhibit C-2 to each Payment Request under this
Article 4 (which shall be subject to review in accordance with Section 4.3(b)), showing how
Developer has allocated the following costs paid or incurred by Developer (as applicable):

Q) costs that apply to more than one Acquisition Facility or
Component (e.g., soft costs), as allocated between the Acquisition Facilities or Components,
subject to Section 3.1;



(i) costs that apply to both Acquisition Facilities or Components
and other improvements (e.g., grading), as allocated between the Acquisition Facilities or
Components and the other improvements; and

amounts paid to the City that apply to more than one Acquisition Facility or Component or both
Acquisition Facilities or Components and other improvements (e.g., inspection fees, plan review
fees, etc.), as allocated between the Acquisition Facilities or Components and, if applicable, the

other improvements.

(e) Acceptance by the City or other Governmental Entity of an
Acquisition Facility or Component is not a condition to the payment of the Actual Cost of such
Acquisition Facility or Component. Payment of the Actual Cost of an Acquisition Facility or
Component shall not constitute Acceptance by the City or other Governmental Entity of such
Acquisition Facility or Component

4.2 .Processing Payment Requests for Acquisition Facilities and Components.

@) Within twenty-one (21) calendar days after receipt of any Payment
Request, the Director of Public Works will review the Payment Request to: (i) determine that it is
complete; or (ii) determine that the Payment Request is incomplete and to request additional
information and documentation reasonably necessary for the Director of Public Works to complete
the review. Developer agrees to cooperate with the Director of Public Works in conducting each
such review and to provide the Director of Public Works with such additional information and
documentation as is reasonably necessary for the Director of Public Works to conclude each such
review. In reviewing a Payment Request, the Director of Public Works will also review the
Developer Allocations. If the Director of Public Works objects to the Developer Allocation, then
the Director of Public Works and Developer will promptly meet and confer in an attempt to agree
on how to allocate such costs on a reasonable basis (the “Agreed-Upon Allocation”).

(b) Within thirty (30) calendar days after the date a Payment Request is
determined to be complete under Section 4.2(a), the Director of Public Works will review the
Payment Request to confirm that all conditions in Article 3 and Section 4.1 have been satisfied, to
the extent applicable, and provide notice to Developer either that: (i) the Payment Request is
approved (which will be confirmed by counter-signing the Payment Request); or (ii) the Payment
Request is disapproved in whole or in part, specifying in the notice the portion of the Payment
Request that is disapproved and the reason(s) for disapproval. If the Payment Request is
disapproved in part, the Director of Public Works will return the Payment Request to Developer
who may amend it to remove the portion that was disapproved and then resubmit it for approval.
Upon receipt of the revised Payment Request omitting the disapproved portion, the Director of
Public Works will forward the Payment Request to the EIFD for payment under Section 4.3.
Developer may resubmit the portion of any Payment Request that was disapproved with additional
supporting documentation, and the Director of Public Works will review it within the amount of
time that is reasonable in light of the materiality of the reasons for the disapproval, not to exceed
twenty-one (21) calendar days, although the Director of Public Works will make a reasonable
effort to review it more quickly.

(c) The period within which the Director of Public Works must review
a Payment Request under Section 4.2(a) or Section 4.2(b) will be tolled as to any Payment



Request, until Developer has provided any additional information or documentation that the
Director of Public Works has reasonably requested under Section 4.2(a) or Section 4.2(b).

(d) The City will hire one or more Third Party consultants to review
Payment Requests for Acquisition Facilities and Privately-Owned Facilities other than
Inclusionary Units or 100% Affordable Housing Projects. For Payment Requests related to
Inclusionary Units or 100% Affordable Housing Projects, the Developer will hire one or more
qualified certified public accounting or other accounting firms that are licensed in the State of
California to prepare project completion audits or cost certifications evidencing all Actual Costs
incurred and Third Party Reimbursements received. The costs (which may include the City’s bond
counsel) associated with the Developer’s preparation and City’s review of Payment Requests
submitted pursuant to this Agreement shall be payable from EIFD Funding Sources.

(e) The process for review of the Payment Requests for Acquisition
Facilities and Components thereof is subject to Article 6.

4.3 Payment.

@ Within five (5) Business Days after (i) approving a Payment
Request, and (ii) receipt of the Acquisition Facility Completion Confirmation, the Director of
Public Works will forward the counter-signed approved Payment Request to the EIFD.

(b) The EIFD must pay the Actual Costs to the extent of available
Identified Funding Sources within fifteen (15) Business Days after the EIFD’s receipt of a counter-
signed approved Payment Request. At the written request of Developer, the EIFD will make
payments under any approved Payment Requests directly to a Third Party, such as a contractor or
supplier of materials.

4.4 Restrictions on Payments for Acquisition Facilities and Components. The
following restrictions will apply to any payments made to Developer under Section 4.3:

@ Subject to Section 4.4(d), the City will withhold delivery of the
counter-signed Payment Request for the final payment for any Completed Acquisition Facility
(but not for any Component that is not the final Component of an Acquisition Facility) constructed
in, on, or over land, until Acceptable Title to such land has been conveyed to the City or other
Governmental Entity, if required under Section 4.1(c). Although Acceptable Title must be
conveyed, acceptance by the City or other Governmental Entity is not required as a condition of
signing a Payment Request.

(b) Subject to Section 4.4(d), the City may withhold delivery of the
counter-signed Payment Request for the final payment for any Completed Acquisition Facility (if
it has no Components) or the final Component of any Completed Acquisition Facility until: (i) the
Completed Acquisition Facility has been finally inspected as provided in Section 3.1; and
(i) general lien releases for the Acquisition Facility (conditioned solely upon payment from EIFD
Funding Sources to be used to acquire such Acquisition Facility or final Component) have been
submitted to the Director of Public Works.



(© Nothing in this Agreement prohibits Developer from contesting in
good faith the validity or amount of any mechanics’ or materialman’s lien or limits the remedies
available to Developer with respect to such liens so long as any resulting delays do not subject the
Acquisition Facilities or any Component to foreclosure, forfeiture, or sale. If Developer contests
any such lien, Developer will only be required to post or cause the delivery of a bond in an amount
equal to the amount in dispute with respect to any such contested lien, so long as such bond is
drawn on an obligor and is otherwise in a form acceptable to the Director of Public Works. In
addition, the City agrees that Developer will have the right to post or cause the appropriate
contractor or subcontractor to post a bond with the City to indemnify the City and the Port for any
losses sustained by the City or the Port because of any liens that may exist at the time of acceptance
of such an Acquisition Facility, so long as such bond is drawn on an obligor and is otherwise in a
form acceptable to the Director of Public Works.

(d) The City will be entitled to withhold from each payment of Actual
Costs a portion for retention as authorized by City policies and procedures that constitute
Applicable Standards, but in any case not to exceed ten percent (10%) of the amount of the Actual
Cost of an Acquisition Facility or Component unless the Developer has provided evidence to the
City that it is withholding from each payment to the contractor a retention of at least 10%. The
City will be obligated to authorize the EIFD to pay the amount of any retained amounts in
accordance with applicable City policies and procedures.

ARTICLES
INSPECTION AND PAYMENT REQUESTS FOR PRIVATELY-OWNED FACILITIES
AND COMPONENTS

5.1 Inspection; Authorized Payments. This Article 5 applies only to Privately-
Owned Facilities and Components thereof for which Developer seeks reimbursement under this
Agreement. For Privately-Owned Facilities and Components, the Director of Public Works, the
Department of Building Inspection, and the Port, as applicable, will make a reasonable effort to
arrange for the inspection to commence within five (5) Business Days following receipt of
Developer’s written request to inspect Privately-Owned Facilities or Components that Developer
believes in good faith are Ready for Private Payment (the “Private Inspection Request”). Within
the five (5) Business Days time period discussed above, the applicable agency will make a
reasonable effort to schedule the inspection to occur within fourteen (14) calendar days but in any
event not to exceed twenty-one (21) calendar days from the date of receipt of the Private Inspection
Request. Within five (5) Business Days following the completion of the inspection, the Director
of Public Works, the Department of Building Inspection, or the Port, as applicable, shall notify
Developer and the EIFD of the results of the inspection by providing a Private Completion
Confirmation or by providing a punch list of items to be corrected.

5.2  Component Financing. This Section 5.2 shall only apply to Privately-
Owned Facilities that are not affordable housing; The EIFD and the City will not finance
Components of Inclusionary Units or 100% Affordable Housing Projects.

@ If the estimated cost of a Privately-Owned Facility exceeds one
million dollars ($1,000,000), this Agreement authorizes the payment of the Actual Cost of



Components of that Privately-Owned Facility whether or not the Components are capable of
serviceable use. Subject to the availability of EIFD Funding Sources, the EIFD agrees to pay to
Developer the Actual Costs of such Components under this Section 5.2(a) before: (i) completion
of the Privately-Owned Facility of which the Component is a part (unless it is the final Component
of a Privately-Owned Facility); or (ii) the transfer to the owner of title to the Privately-Owned
Facility and the property underlying the Component. A reasonably detailed description and
estimated Actual Cost of each Component to be financed under this Section 5.2(a) must be listed
on Exhibit B (either originally or through an approved Supplement). As used in this Agreement,
the term Component means:

Q) segments of Privately-Owned Facilities; or

(i) incremental completion of a Privately-Owned Facility or
Component (i.e., progress payments).

(b) Payment of Soft Costs. Soft costs may be paid as part of the Actual
Cost of any Component. In addition, soft costs for more than one Privately-Owned Facility may
be submitted for approval as they occur in advance of construction of such Privately-Owned
Facility provided that the soft costs apply to a Privately-Owned Facility or Component listed in
Exhibit A or Exhibit B.

(© The City and EIFD acknowledge that a Component does not have to
be accepted by the owner as a condition precedent to the payment of the Actual Costs of the
Component.

5.3 Processing Payment Requests for Privately-Owned Facilities and
Components.

@ To initiate the process for payment for a Privately-Owned Facility
or Component thereof, Developer must deliver to the Director of Public Works a Payment Request
in the form of Exhibit D that contains all relevant information, including the Identified Funding
Sources, together with all required attachments and exhibits, all in an organized manner. Required
attachments to each Payment Request include:

Q) a copy of the Private Completion Confirmation; and

(i) Proof of Payment evidencing the Actual Costs were previously
incurred and, if applicable, paid for the Privately-Owned Facility.

(b) In addition to those items listed in Section 5.3(a) above, any
Payment Request for a Component must be supported by the following documentation:

0] a completed copy of Exhibit D-1 specifying each contractor,
subcontractor, materialman, and other Person with whom Developer or its
contractor has entered into contracts or contract change orders with respect to any
Component included in the Payment Request and, for each of them: (A) the amount
of each such contract; and (B) the amount of the requested Actual Cost attributable
to each specific contractor, subcontractor, materialman, and other Person; and



(i) duly executed unconditional or conditional lien releases and waivers
(in the applicable form provided in Calif. Civil Code § 3262) from all contractors,
subcontractors, materialmen, consultants, and other Persons retained by Developer
in connection with the Component, under which each such Person unconditionally
or conditionally waives all lien and stop notice rights with respect to the pending
payment.

(© In addition to those items listed in Section 5.3(a) above, a Payment
Request for a Completed Privately-Owned Facility or the final Component will be complete only
after Developer has submitted all of the following documents, to the extent applicable:

Q) a copy of the Private Completion Confirmation or, if applicable,
similar evidence that the Governmental Entity has found the Privately-Owned
Facility to be Complete;

(i) with regard to Privately-Owned Public Open Spaces (as defined in
the Development Agreement), a Declaration of Public Open Space Covenants and
Restrictions recorded in accordance with the Public Improvement Agreement and
Exhibit L-2 to the Development Agreement;

(iii) with regard to Inclusionary Units and 100% Affordable Housing
Projects, (A) a Notice of Special Restrictions recorded in accordance with Exhibit
D (Housing Plan) to the Development Agreement and (B) if the Notice of Special
Restrictions does not evidence compliance with the EIFD Law, a covenant or
restriction recorded in the real property records evidencing compliance with the
EIFD Law;

(iv) with regard to Inclusionary Units and 100% Affordable Housing
Projects, the project completion audit or cost certification required by Section
4.2(d), evidencing all Actual Costs incurred and Third Party Reimbursements
received,

(v) with regard to Inclusionary Units and 100% Affordable Housing
Projects, the final United States Internal Revenue Service Form 8609, if Low
Income Housing Tax Credits are used to finance the Inclusionary Units or 100%
Affordable Housing Projects; and

(vi) signed and acknowledged lien releases and waivers (in the required
statutory forms) from all contractors, subcontractors, materialmen, consultants, and
other persons that Developer retained in connection with the Privately-Owned
Facility or Component thereof, in each instance unconditionally or conditionally
waiving all lien and stop notice rights with respect to the pending payment.

(d) Cost Allocation. Developer will provide its Developer Allocation
that is included in the calculation of the Actual Cost in Exhibit D-2 to each Payment Request under
this Article 5, showing how Developer has allocated the following costs paid or incurred by
Developer (as applicable):




Q) costs that apply to more than one Privately-Owned Facility or
Component (e.g., soft costs), as allocated between the Privately-Owned Facilities
or Components;

(i) costs that apply to both Privately-Owned Facilities or Components
and other improvements (e.g., grading, or in a residential building containing both
market rate and Inclusionary Units, the cost of building-wide systems and common
areas), as allocated between the Privately-Owned Facilities or Components and the
other improvements; and

(iii) amounts paid to the City that apply to more than one Privately-
Owned Facility or Component or both Privately-Owned Facilities or Components
and other improvements (e.g., inspection fees, plan review fees, etc.), as allocated
between the Privately-Owned Facilities or Components and, if applicable, the other
improvements.

(e Review Process. The process for review of the Payment Requests
for Privately-Owned Facilities and Components is subject to Article 6.

54 Payment.

@ Processing of Payment Requests. Payment Requests for Privately-
Owned Facilities or Components shall be processed pursuant to Sections 4.2 and 4.3 above.

55 Eligibility of Affordable Housing for Financing.

(@) Applicability. The following additional provisions shall apply to the
financing of Inclusionary Units and 100% Affordable Housing Projects. In the event of any conflict
between this Section and the other provisions of this Article 5, this Section shall govern.

(b) Housing Plan. The Developer shall provide affordable housing in
accordance with the Housing Plan, subject to such other requirements described in this Section
5.5. In the event of any conflict between this Section and the Housing Plan, this Section shall
govern solely to the minimum extent required to comply with the EIFD Law.

(© Permitted Uses of EIFD Financing for Affordable Housing.

Q) The Developer may use proceeds of EIFD Bonds and Allocated Tax
Revenue to finance the Actual Costs (including related planning and design work)
of purchasing, constructing, expanding, improving, seismic retrofitting or
rehabilitating affordable housing units on 100% Affordable Parcels, provided that
any such financed housing units on a 100% Affordable Parcel, as memorialized by
a recorded covenant or restrictions, shall remain available at affordable housing
costs to, and occupied by, persons and families of very low, low, or moderate
income (as defined in California Health and Safety Code Sections 50105 and
50093) for the longest feasible time (including the period of time specified in the
Housing Plan), but for not less than 55 years for rental units and 45 years for owner-



occupied units. For purposes of this paragraph, “affordable housing cost” shall
mean Housing Cost as defined in the Housing Plan.

(i) The Developer may use proceeds of EIFD Bonds and Allocated Tax
Revenue to finance the Actual Costs (including related planning and design work)
of purchasing, constructing, expanding, improving, seismic retrofitting or
rehabilitating (A) Inclusionary Units, provided that any such Inclusionary Units, as
memorialized by a recorded covenant or restrictions, shall remain available at
affordable housing costs to, and occupied by, persons and families of very low, low,
or moderate income (as defined in California Health and Safety Code Sections
50105 and 50093) for the longest feasible time (including the period of time
specified in the Housing Plan), but for not less than 55 years for rental units and 45
years for owner-occupied units and (B) facilities for child care, after school care,
and social services located on the Project Site that are integrally linked to the
tenants of the Inclusionary Units financed by the EIFD Bonds or Allocated Tax
Revenue. For purposes of this paragraph, “affordable housing cost” shall mean
Housing Cost as defined in the Housing Plan.

(iii) The Developer may use proceeds of EIFD Bonds and Allocated Tax
Revenue to finance the Power Station Affordable Housing In-Lieu Fee and the
Power Station Proportionality In-Lieu Fee (both as defined in the Housing Plan).
The City will use the Power Station Affordable Housing In-Lieu Fee and the Power
Station Proportionality In-Lieu Fee to finance affordable housing in accordance
with the preceding clauses (i) and (ii). The Developer acknowledges that any EIFD
Bonds issued to finance Power Station Affordable Housing In-Lieu Fee and the
Power Station Proportionality In-Lieu Fee may be issued as federally taxable EIFD
Bonds.

(d) The Developer agrees that, solely to the extent required by the
EIFD Law and the Housing Plan, (i) all Inclusionary Units and affordable housing
units on 100% Affordable Parcels financed by the EIFD will be subject to the lottery
system established by MOHCD under Section 415, (ii) MOHCD will monitor and
enforce the requirements applicable to Inclusionary Units and affordable housing
units on 100% Affordable Parcels financed by the EIFD under this Agreement in
accordance with Planning Code Section 415.9, except that all references to Section
415 will be deemed to refer to the requirements under the Housing Plan and (iii) to
the extent there are implementation issues that have not been addressed, defined, or
are otherwise regulated by this Agreement or the Housing Plan, then the provisions
of Section 415 and the MOHCD Manual shall govern and control such issues. For
avoidance of confusion, nothing in this Agreement shall permit MOHCD or the City
to restrict the Housing Cost of Inclusionary Units or 100% Affordable Units to be
affordable to households earning less than the maximum AMI percentage for
households earning very low, low, or moderate income (as defined in California
Health and Safety Code Sections 50105 and 50093) or less than the maximum AMI
levels permitted in the Housing Plan, unless such restriction is required by the EIFD
Law and the Developer elects at its sole discretion to use the proceeds of the EIFD
Bonds and Allocated Tax Revenue to finance such Inclusionary Units or 100%



Affordable Units. Neither the City nor MOHCD shall have the right to require
Developer to sell or rent the Inclusionary Units or 100% Affordable at a Housing
Cost that is lower than required by the Housing Plan. The rights of the City and the
EIFD set forth in this subsection shall be included in a Notice of Special Restrictions
recorded in accordance with Exhibit D (Housing Plan) to the Development
Agreement and, if the Notice of Special Restrictions does not evidence compliance
with the EIFD Law, a covenant or restriction recorded in the real property records
evidencing compliance with the EIFD Law.

(e) The EIFD and the City will not finance Components of
Inclusionary Units or 100% Affordable Housing Projects.

ARTICLE 6
PAYMENT REQUESTS GENERALLY; VESTING; COVENANTS

6.1 Application of Payment Requests.

@ Each Payment Request will be numbered consecutively. Each
Payment Request will be assigned the next available number when submitted to the Director of
Public Works, pursuant to Section 4.2 and Section 5.4.

(b) Each Payment Request will identify all the Identified Funding
Sources that are eligible to be used to pay it.

(©) The EIFD will satisfy a Payment Request only from the Identified
Funding Sources.

(d) The City shall not deliver to the EIFD a counter-signed Payment
Request while Developer is in default in the payment of any ad valorem taxes, special taxes, or
property tax assessments levied on any parcel it then owns or while Developer (under and as
defined in this Agreement) is in Default (under and as defined in the Development Agreement).

(e The City, the EIFD, and Developer acknowledge that EIFD Funding
Sources may be applied to the payment of a Payment Request only to the extent that the costs of
the Acquisition Facility (or Component thereof) or Privately-Owned Facility (or Component
thereof) are Qualified.

)] Payment Requests may be paid: (i) in any number of installments as
Identified Funding Sources become available; and (ii) irrespective of the length of time of such
deferral of payment.

6.2 Partial Payments; Vested Payment Requests. If Identified Funding Sources
are not sufficient to pay all or any part of a Payment Request, then the EIFD will pay the Payment
Request to the extent of available Identified Funding Sources and notify Developer of the amount
of the remaining portion, which may be the entirety of the Payment Request if there were no
Identified Funding Sources available at the time of submission of the Payment Request (herein,




the “Unpaid Portion”). The right to the payment of the Unpaid Portion of the Payment Request
from the Identified Funding Sources will vest in the payee of such Payment Request (the “Vested
Payment Request”). Promptly following the availability of Identified Funding Sources, the EIFD
will, from time to time and in as many installments as necessary, pay any Vested Payment Request.
The Vested Payment Request will be paid from such Identified Funding Sources to the payee of
such Vested Payment Request in the chronological order of the number of the Payment Request.
Unpaid Vested Payment Requests will be paid from the Identified Funding Sources in their relative
order of priority under this Section 6.2 before Identified Funding Sources may be used for any
other purposes under this Agreement regardless of: (a) the identity of the owner of any property
in the Project Site at the time of the payment of the Vested Payment Request; (B) whether the
payee under the Vested Payment Request is, at the time of payment, a Party or a party to the
Development Agreement; and (c) whether the Development Agreement has been terminated or
assigned to or assumed by another Person. This Section 6.2 will survive termination of this
Agreement and the Development Agreement.

6.3 Miscellaneous.

@) Communications requesting additional information about and
notices of approval or disapproval of a Supplement or a Payment Request or the insufficiency of
Identified Funding Sources to pay an approved Payment Request in full may be made in any
written form for which receipt may be confirmed, including facsimile, electronic mail, and
certified first class mail, return receipt requested. Such communications will be effective upon
receipt, or, if delivered after 5 p.m. or on a weekend or holiday, the next Business Day.

(b) All proposed Supplements and Payment Requests submitted to the
Director of Public Works must be sent by certified first class mail - return receipt requested,
personal delivery, or receipted overnight delivery. Payment Requests must be clearly marked:
“Payment Request No. ; Power Station; Attn: .” Delivery of a Supplement or
Payment Request to the Director of Public Works will be effective on the actual date of delivery,
or, if delivered after 5 p.m. or on a weekend or holiday, the next Business Day. Copies of Payment
Requests must be delivered in the same manner as the original.

(© In connection with processing any request under this Agreement
(including Payment Requests and Supplements), the City agrees that any additional information
request by the Director of Public Works to Developer must be submitted as soon as practicable
following the submission of the original materials, but in any event prior to applicable deadlines
required by this Agreement. The Director of Public Works will use its good faith efforts to make
each additional information request comprehensive and thorough to minimize the number of
requests delivered, and Developer will use its good faith efforts to provide a thorough, organized,
and complete response to each request. Developer is authorized to communicate directly with the
Director of Public Works and its designees, agents, and contractors to facilitate any additional
information request, to facilitate the prompt resolution of any technical issues, and to minimize the
amount of time it takes to resolve outstanding issues.



ARTICLE 7
REPRESENTATIONS AND WARRANTIES

7.1  Representations and Warranties of Developer. Developer represents and
warrants to and for the benefit of the City and the EIFD that:

@ Developer is a limited liability company duly organized and validly
existing under the laws of the State of Delaware, is qualified to transact business and is in good
standing in the State of California, is in compliance with the laws of such state, and has the power
and authority to own its properties and assets and to carry on its business as now being conducted.

(b) Developer has the power and authority to enter into this Agreement,
and has taken all action necessary to cause this Agreement to be executed and delivered, and this
Agreement has been duly and validly executed and delivered by Developer.

7.2  Representations and Warranties of the City. The City represents and
warrants to and for the benefit of Developer and the EIFD that:

@) The City is a duly formed corporate body under the Constitution, the
laws of the State of California and its charter, is in compliance with the Constitution, the laws of
the State of California and its charter, and has the power and authority to own its properties and
assets and to carry on its business as now being conducted.

(b) The City has the power and authority to enter into this Agreement,
and has taken all action necessary to cause this Agreement to be executed and delivered, and this
Agreement has been duly and validly executed and delivered by the City.

7.3 Covenants of the City.

@) Allocation. The City covenants to allocate the Allocated Tax
Revenue and the Conditional Tax Revenue in accordance with the IFP.

(b) No IFP Amendment without Developer Approval. The City
will not approve any amendments to the IFP that would alter the following
prioritization of use of the Allocated Tax Revenue without the Developer’s prior
written approval:

Q) first, to pay EIFD administrative costs;

(i) second, to pay debt service on EIFD Bonds and to replenish any
reserve funds associated with EIFD Bonds;

(i) third, to repay the City for any Conditional Tax Revenue actually
used to pay debt service on EIFD Bonds or replenish debt service reserve funds
for the EIFD Bonds in an amount equal to the Conditional Tax Revenue actually
used to pay debt service on the EIFD Bonds or replenish debt service reserve
funds for the EIFD Bonds plus interest through the date of repayment at an annual
interest rate equal to the rate of interest on the United States Treasury bond with a



10-year maturity on the date of the first use of Conditional Tax Revenue plus 300
basis points, and such interest rate shall remain fixed for the remainder of the term
of the IFP; and

(iv) fourth, to accumulate over time and, from time to time at the
Developer’s request, to pay directly or reimburse the Developer for the Qualified
EIFD Improvements as set forth in this Agreement.

(©) No Bond Parameter Amendments without Developer
Approval. The City will not approve any amendments of the IFP that would alter
the following principles related to the issuance of EIFD Bonds: (i) the EIFD will
issue EIFD Bonds in compliance with the EIFD Law and the IFP to finance the
Qualified EIFD Improvements, (ii) the EIFD Bonds will not be issued except upon
the written request of the Developer and with the prior approval of the Board of
Supervisors, and (iii) other than paying EIFD administrative costs, and costs of
issuance and funding capitalized interest and debt service reserve funds, the
proceeds of the EIFD Bonds shall be used to finance Qualified EIFD Improvements
in the amounts requested by the Developer and approved by the City.

7.4 Covenants of the Developer.

@) Filing of Annual Reports. In connection with the EIFD’s
preparation and filing of the annual report required by California Government Code Section
53398.66(j), the Developer shall provide such information and provide such assistance on a
timely basis as may be reasonably requested by the EIFD.

(b) Preparation of Audits. In connection with the EIFD’s
preparation and filing of the audits required by California Government Code Sections
53398.66(j) and 53398.88, the Developer shall provide such information and provide such
assistance on a timely basis as may be reasonably requested by the EIFD.

7.5  Representations and Warranties of the EIFD. The EIFD represents and
warrants to and for the benefit of Developer and the City that:

@ The EIFD is a duly formed enhanced infrastructure financing district
formed under the EIFD Law, is in compliance with the EIFD Law, and has the power and authority
to carry on its business as now being conducted.

(b) The EIFD has the power and authority to enter into this Agreement,
and has taken all action necessary to cause this Agreement to be executed and delivered, and this
Agreement has been duly and validly executed and delivered by the EIFD.

7.6  Covenants of the EIFD. The EIFD makes the following covenants to the
City and the Developer:

€)) Commencement Date for each Project Area. With respect to each
Project Area, the EIFD shall not take any action to interfere with the allocation of Allocated Tax
Revenue from property in such Project Area in accordance with the IFP.




(b) Application of EIFD Funding Sources. The EIFD shall apply the
EIFD Funding Sources in accordance with the IFP and this Agreement.

(© Filing of Annual Reports. The EIFD shall timely file the annual
report required by California Government Code Section 53398.66(j). The EIFD acknowledges that
the failure to timely file the annual report (i) could result in the inability to spend any Allocated
Tax Revenue until the report is filed and (ii) shall constitute an Event of Default under this
Agreement.

(d) Preparation of Audits. The EIFD shall timely provide the audit
required by California Government Code Section 53398.88. The EIFD acknowledges that the
failure to timely prepare the audit shall constitute an Event of Default under this Agreement.

(e No IFP Amendment without Developer Approval. The EIFD will
not approve any amendments to the IFP that would alter the following prioritization of use of the
Allocated Tax Revenue without the Developer’s prior written approval:

Q) first, to pay EIFD administrative costs;

(i) second, to pay debt service on EIFD Bonds and to replenish any
reserve funds associated with EIFD Bonds;

(iii)  third, to repay the City for any Conditional Tax Revenue actually
used to pay debt service on EIFD Bonds or replenish debt service reserve
funds for the EIFD Bonds in an amount equal to the Conditional Tax
Revenue actually used to pay debt service on the EIFD Bonds or replenish
debt service reserve funds for the EIFD Bonds plus interest through the date
of repayment at an annual interest rate equal to the rate of interest on the
United States Treasury bond with a 10-year maturity on the date of the first
use of Conditional Tax Revenue plus 300 basis points, and such interest rate
shall remain fixed for the remainder of the term of the IFP; and

(iv)  fourth, to accumulate over time and, from time to time at the
Developer’s request, to pay directly or reimburse the Developer for the
Qualified EIFD Improvements as set forth in this Agreement.

7.7  Events of Defaults; Remedies. In the event that the EIFD or the City defaults
under its respective obligations under this Agreement or the IFP, the Developer or the City may
provide a written notice of default to the EIFD or the City, as applicable (the "Default Notice").
The Default Notice shall specify the nature of the default, and shall determine whether the default
has to do with the processing and delivering of Payment Requests, the application of Allocated
Tax Revenue, Conditional Tax Revenue, or proceeds of EIFD Bonds, or the filing of the annual
reports required by the EIFD Law (herein, a "Monetary Default") or any other default under this
Agreement or the IFP (herein, a "Non-Monetary Default™). The EIFD or the City, as the case may
be, shall have three (3) Business Days to cure a Monetary Default and fifteen (15) Business Days
to cure a Non-Monetary Default, in each case following receipt of the applicable Default Notice
therefor. The failure to timely cure the default provided in the Default Notice shall be considered
an "Event of Default.” If an Event of Default occurs, the City or the Developer may exercise all
legal and equitable remedies available, including but not limited to filing proceedings to compel




injunctive relief or specific performance of the IFP and this Agreement; provided, however, that
the City shall not be liable for monetary damages as a result of the exercise of remedies by the
Developer except for the payment of reasonable attorneys’ fees and costs pursuant to Section 8.3.
The EIFD and the City hereby acknowledge and agree that a failure of the EIFD or the City to
timely perform any duty, obligation or covenant under the IFP or this Agreement, including the
allocation and application of Allocated Tax Revenue and Conditional Tax Revenue in accordance
with the IFP and this Agreement, will cause irreparable harm to the Developer that cannot be fully
compensated by monetary damages, and shall entitle the Developer to seek injunctive relief or
specific performance. In addition, the City shall also be entitled to all legal and equitable remedies,
including, but not limited to, injunctive relief to compel the EIFD to perform its duties, obligations,
or covenants under the IFP and this Agreement.

@) Waiver of Government Claims Act Procedures. Due to the unique
nature of the IFP and the Project and because time is of the essence in the performance of
obligations under the IFP and this Agreement, the City and the EIFD hereby each waive the
procedural protections of the Government Claims Act, Cal. Gov’t Code Section 810 et seq, in
connection with any dispute related to or arising out of the IFP or this Agreement, including those
procedures requiring the filing of an administrative claim within the applicable statute of
limitation.

(b) Rights and Remedies Cumulative. The rights and remedies of the
Developer and the City regarding the enforcement of the IFP and this Agreement shall be
cumulative, and the exercise by any party of any one or more of such remedies shall not preclude
the exercise by it, at the same or different times, of any other remedies contained in this Agreement
for the same breach by the applicable party. In addition, the remedies provided in this Agreement
regarding the enforcement of the IFP and this Agreement do not limit the remedies provided in
other Project agreements among the City and the EIFD.

ARTICLE 8
MISCELLANEOUS

8.1 Limited Liability of the City and EIFD. Except as otherwise provided in
the Development Agreement, Developer agrees that any and all obligations of the City and EIFD
arising out of or related to this Agreement are special and limited obligations of the City and EIFD,
and the EIFD’s obligations to make any payments under this Agreement to implement the
Financing Plan are restricted entirely to available EIFD Funding Sources and Conditional Tax
Revenue as provided in the IFP and the Financing Plan and from no other source. No member of
the Board of Supervisors, the Public Financing Authority, or City staff member or employee will
incur any liability under this Agreement to Developer in their individual capacities by reason of
their actions under this Agreement or execution of this Agreement. It is understood and agreed that
no commissioners, members, officers, or employees of the City or EIFD (or of its successors or
assigns) will be personally liable to Developer, nor will any officers, directors, shareholders,
agents, or employees of Developer (or of its successors or assigns) be personally liable to the City
or EIFD in the event of any default or breach of this Agreement by the City or EIFD or for any




amount that may become due to Developer, the EIFD, or the City, as the case may be, under this
Agreement or for any obligations of the Parties under this Agreement.

8.2  Timelines. Time is of the essence with respect to each provision of this
Agreement in which time is a factor. The City will use good faith efforts to comply with all
timelines applicable to City responses set forth in this Agreement, but failure by the City to comply
with such timelines shall not result in deemed approval of the related request or a default by the
City under this Agreement. In the event the City fails to exercise good faith in complying with the
timelines or repeatedly fails to meet the timelines in this Agreement, the Developer may add such
failures as an agenda item for a meeting of the Review Panel.

8.3 Attorneys’ Fees.

@ Should any Party institute any action or proceeding in court or other
dispute resolution mechanism permitted or required under this Agreement, the prevailing party
shall be entitled to receive from the losing party the prevailing party’s reasonable costs and
expenses incurred including, without limitation, expert witness fees, document copying expenses,
exhibit preparation costs, carrier expenses and postage and communication expenses, and such
amount as may be awarded to be reasonable attorneys’ fees and costs for the services rendered the
prevailing party in such action or proceeding. Attorneys’ fees under this Section 8.3 shall include
attorneys’ fees on any appeal.

(b) For purposes of this Agreement, reasonable fees of a Party’s in-
house attorneys shall be no more than the average fees regularly charged by private attorneys with
an equivalent number of years of professional experience in the subject matter area of the law for
which such attorneys services were rendered who practice in the City in law firms with
approximately the same number of attorneys as employed by the applicable Party.

(©) Notices. Except as provided in Sections 6.3(a) and (b), any notices
to be provided under this Agreement must be delivered to the addresses and in the manner set forth
in the Development Agreement.

8.4  Successors and Assigns. This Agreement will be binding upon and inure to
the benefit of the successors and assigns of the Parties. This Agreement may not be assigned by
the EIFD or the City. This Agreement may be assigned by the Developer only by a written EIFD
Assignment to a Person that has also entered into a DA Assignment and Assumption Agreement.
The sale of property and the entering into a DA Assignment and Assumption Agreement by a
Transferee does not give the Transferee any rights under this Agreement. A Transferee will have
no rights under this Agreement unless the Developer has specifically assigned this Agreement in
a separate written EIFD Assignment and then only to the extent set forth in the EIFD Assignment.

8.5  Other Agreements. The obligations of Developer under this Agreement will
be those of a Party and not as an owner of property in the Project Site. Nothing in this Agreement
may be construed as affecting the City’s or Developer’s rights, or duties to perform their respective
obligations under the Development Agreement and any Applicable Standards. If this Agreement




creates ambiguity in relation to or conflicts with any provision of the Financing Plan or the IFP,
the Financing Plan or IFP, as the case may be, will prevail.

8.6  Waiver. Failure by a Party to insist upon the strict performance of any of
the provisions of this Agreement by another Party, or the failure by a Party to exercise its rights
upon the default of another Party, will not constitute a waiver of such Party’s right to later insist
upon and demand strict compliance by another Party with the terms of this Agreement.

8.7  Parties in Interest. Nothing in this Agreement, expressed or implied, is
intended to or will be construed to confer upon or to give to any person or entity other than the
City, the EIFD, and Developer any rights, remedies or claims under or by reason of this Agreement
or any covenants, conditions, or stipulations of this Agreement; and all covenants, conditions,
promises, and agreements in this Agreement contained by or on behalf of the City, the EIFD, or
Developer will be for the sole and exclusive benefit of the City, the EIFD, and Developer, subject
to Section 8.5.

8.8  Amendment. This Agreement may be amended from time to time by the
written agreement of the City, the EIFD, and Developer. A Supplement may be approved under
Section 1.4. The Parties agree that changes to the forms of the Payment Requests as needed to
make adjustments to clarify and expedite the payment process under this Agreement are ministerial
in nature and do not require an amendment to this Agreement.

8.9  Counterparts. This Agreement may be executed in any number of
counterparts, each of which, when so executed and delivered, shall be deemed an original, and all
of which together shall constitute one and the same instrument. This Agreement shall become
effective when the Parties have duly executed and delivered signature pages of this Agreement to
each other. Delivery of this Agreement may be effectuated by hand delivery, mail, overnight
courier, or electronic communication (including by PDF sent by electronic mail, facsimile, or
similar means of electronic communication). Any signatures (including electronic signatures)
delivered by electronic communication shall have the same legal effect as physically delivered
original signatures.

8.10 Interpretation of Agreement. Unless otherwise specified, whenever in this
Agreement reference is made to any capitalized Article, Section, Exhibit, Attachment, Supplement
or any defined term, the reference will mean the Article, Section, Exhibit, Attachment,
Supplement, or defined term in this Agreement. Any reference to an Article or a Section includes
all subsections, clauses, and subparagraphs of that Article or Section. The use in this Agreement
of the words “including”, “such as”, or words of similar import when following any general term,
statement or matter will not be construed to limit the statement, term or matter to the specific
statements, terms or matters, whether or not language of non-limitation, such as “without
limitation” or “but not limited to”, or words of similar import, is used. In the event of a conflict
between the Recitals and the remaining provisions of this Agreement, the remaining provisions
will prevail.




8.11 Numbers.

@) Generally. For purposes of calculating a number under this
Agreement, any fraction equal to or greater than one half (1/2) shall be rounded up to the nearest
whole number and any fraction less than one half (1/2) shall be rounded down to the nearest whole
number.

(b) Number of Days. References in this Agreement to days shall be to
calendar days, unless otherwise specified; provided, that if the last day of any period to give notice,
reply to a notice, meet a deadline or to undertake any other action occurs on a day that is not a
Business Day, then the last day for undertaking the action or giving or replying to the notice shall
be the next succeeding Business Day.

ARTICLE 9
DEFINITIONS

9.1 Definitions.
“100% Affordable Housing Parcel” is defined in the Housing Plan.
"100% Affordable Housing Projects” is defined in the Housing Plan.
“100% Affordable Unit” is defined in the Housing Plan.

“Acceptable Title” means, with respect to Acquisition Facilities only, title to real property
or interest in real property free and clear of all liens, taxes, assessments, leases, easements, and
encumbrances, whether or not recorded, except for: (a)those determined not to interfere
materially with the intended use of such real property; (b) those required to satisfy the terms of the
Development Agreement; and (c) if the lien is for any existing CFD, then the lien of the special
taxes shall be a permitted exception to title so long as the real property, while owned by the City
or any Governmental Entity, is exempt from the special tax to be levied by the CFD.

“Acquisition Facilities” means the EIFD Improvements to be acquired by the City or other
Governmental Entity.

“Acquisition Facility Completion Confirmation” means, as the context requires, an
Acquisition Facility Determination of Completion or an Acquisition Facility Determination of
Component Completion issued by the Director of Public Works, the San Francisco Department of
Building Inspection, or the Port under Section 3.1(c) with respect to an Acquisition Facility or
Component, respectively.

“Acquisition Facility Determination of Completion” means, for a completed Acquisition
Facility, a written notice from the Director of Public Works that the Acquisition Facility has been
approved as inspected. Pursuant to the MOU, the Department of Public Works will provide
construction inspection services for all Acquisition Facilities constructed on or after the date of the
MOU, with the exception of shoreline improvements, which will be inspected by the Port. For all



Acquisition Facilities inspected or to be inspected by the Department of Public Works, the San
Francisco Department of Building Inspection, or the Port, the Acquisition Facility Determination
of Completion shall be the form customarily provided by the Director of Public Works, the San
Francisco Department of Building Inspection, or the Port to evidence the completion and approval
of the inspection of a facility. An Acquisition Facility Determination Completion does not
constitute a Notice of Completion under the Public Improvement Agreement.

“Acquisition Facility Determination of Component Completion” means a written
notice of the Director of Public Works that a Component has been approved as inspected. For a
Component being financed in progress payments, the written notice shall evidence that the work
represented by the progress payment requested has been performed. The form of the written notice
shall be the form (e.g., a job card) customarily provided by the Director of Public Works to
evidence the approval of the inspection of work in place. An Acquisition Facility Determination
of Component Completion does not constitute a Notice of Completion under the Public
Improvement Agreement.

“Actual Cost” means the out-of-pocket Qualified costs actually incurred by Developer in
connection with construction of an Acquisition Facility (or Component thereof) or Privately-
Owned Facility (or Component thereof) (which includes any applicable Developer Allocation, or
Agreed-Upon Allocation), including, without limitation or duplication:

Q) costs incurred by the Developer to acquire from unrelated Third Parties, hold
through completion of the EIFD Improvements, and as relates to Acquisition Facilities, convey
Acceptable Title to the Port, the City, or any other Governmental Entity, any real property, rights-
of-way, or other interests in real property (including, without limitation, temporary or permanent
leases, easements, rights of entry, or encroachments) required to construct the EIFD
Improvements, together with any transaction costs associated with the acquisition and/or
conveyance, such as transfer taxes, title insurance, and recording fees;

(i)  “hard costs,” including without limitation:

1) construction labor and materials;

(2 tenant improvements and/or tenant improvement allowances provided by
Developer for Privately-Owned Facilities;

3) preserving and modifying existing historical structures on the Project Site,
including, without limitation, deconstruction, selective demolition, stabilization, seismic
retrofit, and hazardous materials abatement activities;

4) utility relocations;

(5) geotechnical measures to prepare the Project Site for construction of the
EIFD Improvements, including, without limitation, excavation, soil harvesting for fill and
surcharge, import and export of materials/soil for fill and surcharge, clearing and grubbing,
slope stabilization, deep soil mixing and other ground improvement methods, installation
of geogrid, surcharging, wick drains, rock fragmentation, placement of fill, compaction,
mass and finish grading, and post-construction stabilization such as hydroseeding;

(6) site preparation and management costs including, without limitation,
contractor mobilization; potholing; construction staking; demolition; dewatering; erosion,
dust, vibration, stormwater, groundwater, archaeological, paleontological, biological,



traffic and air quality monitoring and control measures as required during construction of
the EIFD Improvements pursuant to the Approvals and Non-City Regulatory Approvals;
temporary improvements, equipment, fencing, job site trailers, parking, signage, labor,
lighting, utilities; and

@) temporary or permanent improvements on private properties adjacent to the
Project Site as required to construct the EIFD Improvements, including without limitation,
relocating and/or replacing service laterals, boxes, vaults and fire department connections,
conforming driveways to new grades, and installing shoring;

(i) “soft costs” such as architectural, engineering, consultant, accountant, attorney,
reprographics, and other professional fees, including, without limitation:

1) architects and landscape architects;

2 environmental scientists, consultants, and engineers;

3) civil, geotechnical, and structural engineering;

4) surveying;

(5) cost estimating and other preconstruction services;

(6) traffic studies, street geometric and signal design, and transportation
demand management;

(7 mechanical, electrical, and plumbing design;

(8) acoustical design and engineering;

9) lighting design;

(10)  signage and interpretive design;

(11)  waterproofing consultants;

(12) vertical transportation design;

(13) fire & life safety systems design;

(14) joint trench design and utility consultants;

(15) code consultants;

(16) sustainability consultants;

(17)  interior design;

(18) testing and special inspection;

(19) peer review of any of the foregoing; and

(20)  permit expediting.

(iv)  property insurance (including any comprehensive owner-controlled insurance
program, general liability, automobile liability, worker’s compensation, personal property, flood,
pollution legal liability, comprehensive personal liability, builder’s risk, and professional services
insurance);

(V) construction management fees, project management costs, and asset management
costs paid to or by Developer (which may include the costs of Developer’s employees), a
Transferee, or their respective Affiliates, limited in the aggregate to 15% of Actual Costs that are
hard costs;

(vi)  Impact Fees and Exactions that will be used to finance EIFD Improvements, Power
Station Affordable Housing In-Lieu Fees that will be used to finance affordable housing as



described in Section 5.5, utility connection fees and capacity charges incurred in connection with
the construction of EIFD Improvements, plan check and inspection fees, and other fees paid by
Developer to the City, Port and any other Governmental Entity for obtaining permits, licenses,
certificates of occupancy, Completion Confirmation, and all other Approvals and Non-City
Regulatory Approvals needed to develop or construct the EIFD Improvements;

(vii)  Compliance with the Approvals, the Non-City Regulatory Approvals, and CEQA,
including without limitation the MMRP;

(vii) City Costs;
(ix)  real property and possessory interest taxes;

(x)  costs to use financing sources other than the EIFD Funding Sources that are
provided by entities that are not affiliates of the Developer pursuant to an arm’s length transaction,
such as interest expense, points, lender fees, mortgage recording fees, and loan closing costs;

(xi)  security required under the Development Agreement, Port Lease, Approvals, Non-
City Regulatory Approvals or otherwise related to the construction, acceptance and/or conveyance
of the EIFD Improvements, such as guarantees, letters of credit, and payment, performance and/or
maintenance bonds;

(xii)  Project Site safety and security measures;

(xiii) capitalized maintenance of the EIFD Improvements (i.e., maintenance that extends
the useful life of such EIFD Improvements, not routine maintenance);

(xiv)  Third Party costs to prepare and store audits and reports consistent with the EIFD
Law and this Agreement;

(xv) any other cost specifically identified in this Agreement, the Development
Agreement or IFP as a Qualified cost.

“Agreed-Upon Allocation” is defined in Section 4.3(b).
“Agreement” is defined in the introductory paragraph.

“Allocated Tax Revenue” is defined in the IFP.

“Applicable Standards” is defined in the Development Agreement.
“Approvals” is defined in the Development Agreement.

“Base Year” is defined in the IFP.

“Board of Supervisors” is defined in the Development Agreement.



“Business Day” is defined in the Development Agreement.
“CFD” is defined in the Financing Plan.

“CFD Acquisition and Reimbursement Agreement” means an Acquisition and
Reimbursement Agreement (Power Station), dated for reference purposes as , by and
between the City and the Developer.

“CFD Bonds” is defined in the Financing Plan.
“CFD Funding Sources” is defined in the Financing Plan.

“CFD Remainder Taxes” is defined in the CFD Acquisition and Reimbursement
Agreement.

“City” is defined in the Development Agreement.

“City Share of Increment” is defined in the IFP.

“Complete” (or its variant “Completion” or “Completed”) is defined in the Development
Agreement.

“Component” means a component or phase or progress payment of an EIFD Improvement
shown in Exhibit B, as amended from time to time by an approved Supplement.

“Conditional Tax Revenue” is defined in the IFP.

“DA Assignment and Assumption Agreement” means an Assignment and Assumption
Agreement, as defined in the Development Agreement.

“Department of Public Works” is defined in Section 1.4.

“Developer” means the California Barrel Company LLC, a Delaware limited liability
company, and its successors and assigns.

“Developer Allocation” is defined in Section 4.1(d).
“Development Agreement” is defined in the IFP.

“Director of Public Works” means the Director of Public Works of the City (or any
successor officer designated by or under law) or the Director’s authorized designee, acting in that
capacity under this Agreement.

“Effective Date” is defined in Section 1.1.

“EIFD” is defined in the IFP.



“EIFD Assignment” means a written assignment of all or part of this Agreement by the
Developer to Person, who may be a Transferee. An EIFD Assignment must be separate and apart
from any DA Assignment and Assumption Agreement.

“EIFD Bonds” means one or more series of bonds issued by the EIFD and secured by the
Allocated Tax Revenue and Conditional Tax Revenue.

“EIFD Funding Sources” is defined in Recital C(1).

“EIFD Improvements” means the Acquisition Facilities and Privately-Owned Facilities
described in Exhibit A (as such exhibit may be amended or supplemented from time to time in
accordance with this Agreement) and other facilities and improvements eligible to be financed by
the EIFD Law and the IFP (whether or not required by the Development Agreement) that are
constructed in connection with the Project.

“EIFD Law” is defined in the IFP.
“Event of Default” is defined in Section 7.4(f).

“Financing Plan” means the Amended and Restated Financing Plan attached as Exhibit C
to the Development Agreement.

“Fiscal Year” means the period commencing on July 1 of any year and ending on the
following June 30.

“Governing Acts” means, as applicable, the EIFD Law, or the laws governing the issuance
of EIFD Bonds.

“Governmental Entity” is defined in the Financing Plan.
“Gross Tax Increment” is defined in the IFP.
“Housing Plan” is the Housing Plan attached as Exhibit D to the Development Agreement.

“Identified Funding Sources” means, as applicable (i) EIFD Funding Sources, (ii) CFD
Funding Sources, and (iii) both of the foregoing, if the EIFD Improvement is eligible to be financed
by both EIFD Funding Sources and CFD Funding Sources.

“IFP” means the Infrastructure Financing Plan for the EIFD required to be prepared and
approved under the EIFD Law.

“Impact Fees and Exactions” is defined in the Development Agreement.
“Inclusionary Units” is defined in the Housing Plan.
“Incremental Assessed Property Value” is defined in the IFP.

“Indenture” is defined in the Financing Plan.



“Infrastructure” is defined in the Development Agreement.
“Inspection Request” is defined in Section 3.1(c).

"MOU” means the Memorandum of Understanding Regarding Review, Permitting, and
Inspection of Public and Private Open Space, and Port and Private Streets at Potrero Power Station,
entered into by the Department of Public Works, the San Francisco Department of Building
Inspection, and the Port as of June 16, 2023.

“Non-City Responsible Agencies” is defined in the Development Agreement.
“Notice of Special Restrictions” is defined in the Housing Plan.
“Parks and Open Spaces” is defined in the Development Agreement.

“Party” or “Parties” means, individually or collectively as the context requires,
Developer, the EIFD, and/or the City.

“Payment Request” means a document to be used by Developer in requesting payment
for: (a) the Actual Costs of an Acquisition Facility or Component, substantially in the form of
Exhibit C; or (b) the Actual Costs of a Privately-Owned Facility or Component, substantially in
the form of Exhibit D.

“Person” is defined in the Development Agreement.

“Plans” means the construction drawings and specifications that together form the basis of
construction for an Acquisition Facility or Component, or a Privately-Owned Facility or
Component.

“Port” means the San Francisco Port Commission.

“Power Station Affordable Housing In-Lieu Fees” is defined in the Housing Plan
attached as Exhibit D to the Development Agreement.

“Private Completion Confirmation” means, as the context requires, a Private
Determination of Completion or a Private Determination of Component Completion issued by the
Director of Public Works, the San Francisco Department of Building Inspection, or the Port, as
applicable, under Section 5.1 with respect to Privately-Owned Facility or Component,
respectively.

“Private Determination of Completion” means, for a completed Privately-Owned
Facility, a written notice from the Director of Public Works, the San Francisco Department of
Building Inspection, or the Port, as applicable, that the Privately-Owned Facility has been
approved as inspected. Pursuant to the MOU, the Department of Public Works will provide
construction inspection services for most Privately-Owned Facilities commenced on or after the
date of the MOU, with the exception of shoreline improvements, which will be inspected by the
Port. Inclusionary Units and 100% Affordable Housing Projects will be inspected by the San
Francisco Department of Building Inspection. For all Privately-Owned Facilities inspected or to



be inspected by the Department of Public Works or the Port, the Private Determination of
Completion shall be in a form similar to the forms customarily provided by the Director of Public
Works or the Port, as applicable, to evidence the completion and approval of the inspection of a
facility. For Inclusionary Units and 100% Affordable Housing Projects, the Private Determination
of Completion shall be a temporary certificate of occupancy.

“Private Determination of Component Completion” means a written notice of the
Director of Public Works, the San Francisco Department of Building Inspection, or the Port, as
applicable, that a Component of a Privately-Owned Facility has been approved as inspected. For
a Component of a Privately-Owned Facility being financed in progress payments, the written
notice shall evidence that the work represented by the progress payment requested has been
performed. The form of the written notice shall be the form (e.g., a job card) customarily provided
by the Director of Public Works, the San Francisco Department of Building Inspection, or the Port,
as applicable, to evidence the approval of the inspection of work in place.

“Privately-Owned Facilities” means EIFD Improvements that are not Acquisition
Facilities.

“Project” is defined in the Development Agreement.
“Project Area” means one or more project areas of the EIFD.
“Project Site” is defined in the Development Agreement.

“Proof of Payment” means a cancelled check, a wire or ACH confirmation demonstrating
delivery of a direct transfer of funds, an executed and acknowledged unconditional lien release, or
other evidence approved by the City demonstrating payment of the applicable Actual Cost.

“Public Financing Authority” is defined in the IFP.

“Public Improvement Agreement” means (1) the Potrero Power Station Mixed-Use
Development Project Development Phase 1 Public Improvement Agreement dated for reference
as of August 4, 2022, by and between the City and the Developer, recorded in the Official Records
of the City and County of San Francisco on September 21, 2022 as Instrument Number
2022088015, as it may be amended from time to time and (2) similar agreements for future phases
of the Project.

“Public Improvements” is defined in the Development Agreement.
“Qualified” is defined in the Financing Plan.

“Ready for Payment” means that the Acquisition Facility (or Component thereof) or
Privately-Owned Facility (or Component thereof) is ready for its intended use and is completed in
substantial conformity with the Development Agreement, Plans and Applicable Standards and
procedures, irrespective of the functionality of the larger system of which it is a part. A Ready for
Payment determination does not constitute the issuance of a Notice of Completion under the Public
Improvement Agreement.



“Section 415” means the City’s Inclusionary Affordable Housing Program as of the
Effective Date (Planning Code sections 415 and 415.1 through 415.11).

“Supplement” means a written amendment to Exhibit A or Exhibit B.

“Supplement Review Period” is defined in Section 1.4(a).
“Third Party” means a Person that is not a Party or an Affiliate.

“Third Party Reimbursements” means payments, if any, from Third Parties that are
received by Developer as a reimbursement of costs incurred with respect to the Acquisition
Facilities or Privately-Owned Facilities, such as utility or other reimbursements.

“Transferee” is defined in the Development Agreement.

“Transportation Plan” means the Transportation Plan attached as Exhibit I to the
Development Agreement.

“Vested Payment Request” is defined in Section 6.2.

“Workforce Agreement” means the Workforce Agreement attached as Exhibit F to the
Development Agreement.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]



IN WITNESS WHEREOF, the City, the EIFD, and Developer have each caused this
Agreement to be duly executed on its behalf as of the Effective Date.

CITY:

CITY AND COUNTY OF SAN
FRANCISCO, a municipal corporation

By:

Name:

Title:

Approved as to form:

DAVID CHIU,
City Attorney

By:

Name:

Deputy City Attorney

SAN FRANCISCO ENHANCED
INFRASTRUCTURE FINANCING DISTRICT
No. 1 (POWER STATION)

By:

Authorized Representative

DEVELOPER:

CALIFORNIA BARREL COMPANY LLC,
a Delaware limited liability company



By:

Name:

Its:




EXHIBIT A

Description of EIFD Improvements
to be Financed for the Project

The EIFD shall be authorized to finance all or a portion of the costs of the purchase, construction,
expansion, improvement, seismic retrofit, rehabilitation, repair, replacement or maintenance of the
public capital facilities or other projects (whether publicly- or privately-owned) of communitywide
significance that are (i) authorized by the EIFD Law and (ii) required or permitted by the Development
Agreement, the Plan Documents or the Approvals for the development of the project known as the
Potrero Power Station Project, including, but not limited to, the actual costs of those facilities and
projects of communitywide significance described below (the "Facilities") and those costs described
below.

The Facilities may be owned by a public agency (including, but not limited to, the City and County of
San Francisco (including through its Port Commission or other City agencies, collectively, “City”)) or
privately-owned as permitted by the EIFD law.

Facilities may be physically located within or outside the boundaries of the EIFD; any Facilities that
are located outside the boundaries of the EIFD must have a tangible connection to the work of the
EIFD.

Unless otherwise indicated, capitalized terms used herein but not defined herein have the meanings
given them in the Development Agreement.

The Facilities include, but are not limited to, the following:

1. Infrastructure, as defined in the Development Agreement, constructed or caused to
be constructed by Developer.

2. Parks and Open Space, as defined in the Development Agreement, including any Interim
Uses, as defined in Planning Code section 249.87.

3. Public Improvements, as defined in the Development Agreement.

4. Privately-Owned Community Improvements, as defined in the Development Agreement,
constructed or caused to be constructed by Developer and located within the EIFD or offsite
on City- or privately-owned land.

5. Affordable Housing. The acquisition, construction, or rehabilitation of housing for persons of
very low, low, and moderate income, as defined in Sections 50105 and 50093 of the California
Health and Safety Code, for rent or purchase.

6. TDM Measures, as defined in the Transportation Plan attached to the Development
Agreement.



10.

11.

12.

Improvements, Waterfront Park, and Recreational Dock, all as defined in the Ground Lease
(No. L-16662) between the City, operating by and through the San Francisco Port Commission
and California Barrel Company LLC dated as of March 15, 2021, as it may be amended from
time to time (the “Port Lease”).

Port Approval Items, as described on Exhibit G to the Port Lease.

Craig Lane, as defined in the Reciprocal Easement Agreement by and among California Barrel
Company LLC, FC PIER 70, LLC, and the City, operating by and through the San Francisco
Port Commission, dated as of March 15, 2021, as it may be amended from time to time.

The partial demolition, abatement, stabilization and/or rehabilitation of existing structures
for incorporation into the Potrero Power Station Project, including "Station A", "Unit 3" and
"The Stack."

Developer’s contribution to the costs of developing an (i) Enlarged Pump Station on the Pier
70 site (which eliminates the need to build the pump station included in the Power Station
Infrastructure Plan (see section 14.4.1.1, Northern Connection Alternative)) and (ii) the SFPUC
Sewer Connection in connection therewith.

Developer’s contribution for tenant improvements in YMCA or other community facilities
located at Power Station and/or the surrounding area (such as Building 49 at Crane Cove
Park).



EXHIBITB

Description of EIFD Improvements, with Cost Estimates

[To be completed from time to time]

Form of Exhibit B Checklist to be included with all Exhibit B Supplements:

City and County of San Francisco — Potrero Power Station Reimbursement Request
Supplemental Exhibit B Checklist
Supplemental No.
Proposed Facilit(ies)/Component(s):
Submittal Date:
Supporting Documentation:

[ ] Reasonably detailed descriptions of each Acquisition Facility, Privately-Owned Facility and
Component included in the proposed Exhibit B Supplement

[ ] Estimates of the Actual Costs of each Acquisition Facility, Privately-Owned Facility and
Component included in the proposed Exhibit B Supplement

[ 1 Proposed Developer Allocation, if applicable

[ 1 Executed contracts and related change orders, along with written summary of
solicitation/award process

[ 1 Acknowledged PCOW(s), if applicable

For Inclusionary Units and 100% Affordable Housing Projects:

[ ] Estimate of proposed sources and uses

[ 1 Copies of any applications submitted for local, State or Federal grant or loan financing

[ 1 Copy of (A) the Notice of Special Restrictions and (B) if the Notice of Special Restrictions
does not evidence compliance with the EIFD Law, a covenant or restriction recorded in the real
property records evidencing compliance with the EIFD Law

[ ] Plans

For 100% Affordable Housing Projects:

[ 1 Copy of the Affordable Housing Conveyance Agreement
[ 1 Estimate of projected operating cash flow at stabilization



EXHIBITC

Form of Payment Request — Acquisition Facilities and Components

PAYMENT REQUEST NO.
MADE ON BEHALF OF: (“Developer”)
DEVELOPMENT PHASE:

California Barrel Company LLC (the “Developer”) hereby requests payment in the total amount
of $ for the Acquisition Facilities or Components as described in Exhibit B to that certain
EIFD Acquisition and Financing Agreement (the “Acquisition Agreement”) among the City and
County of San Francisco, the San Francisco Enhanced Infrastructure Financing District No. 1
(Power Station), and the Developer dated for reference purposes only as of , all as
more fully described in Exhibit C-1. In connection with this Payment Request, the Developer
hereby represents and warrants to the Director of Public Works and the City to the actual
knowledge of the undersigned, as follows:

1. The undersigned is a duly authorized officer of Developer, qualified to execute this
Payment Request for payment on behalf of Developer.

2. The Acquisition Facilities or Components for which payment is requested were
constructed in accordance with the Development Agreement (including, but not limited to,
compliance with the Workforce Agreement and payment of prevailing wage), and an
Inspection Request is pending for the Director of Public Works’ review. Payment shall not
be made until such time that the Inspection Request has been approved as indicated in a
notice from the Director of Public Works.

3. All costs of the Acquisition Facilities or Components for which payment is
requested hereby are Actual Costs, and have not been inflated in any respect, as indicated
in the attached Proof of Payment. The costs for which payment is requested have not been
the subject of any prior payment request submitted to the City.

4. The costs for which payment is requested are not the subject of dispute with any
contractor, subcontractor, materialman, or other Person who supplied goods or labor, as
evidenced by the attached conditional or unconditional lien releases.

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

6. The Actual Cost of each Acquisition Facility or Component (a detailed calculation
of which is shown in Exhibit C-2 for each such Acquisition Facility or Component), has
been calculated in conformance with the terms of the Acquisition Agreement.

7. To the actual knowledge of the undersigned, Developer is not delinquent in the
payment of ad valorem real property taxes, possessory interest taxes or special taxes or
special assessments levied on the regular County tax rolls against property then-owned by
Developer in the Project Site.



8. The Payment Request must be paid solely from the following Identified Funding

Sources:

Identified Funding Sources from which
Actual Costs may be Paid
(check one or more boxes)

Identified Funding Sources

EIFD Funding Sources

Proceeds of EIFD Bonds

Allocated Tax Revenue

CFD Funding Sources

Proceeds of CFD Bonds for Improvement
Area No.

Remainder Special Taxes for Improvement
Area No.

Total Actual Cost

Note: the table above may be expanded as needed to reflect additional CFD improvement

areas or additional EIFD Funding Sources.

9. Payments under this Payment Request, when approved, to be made as follows:

[ 1 The amount of $

following

to the Developer by wire, according to the

instructions:

[ ] The following amount(s) to the following Third Party(ies) at the following address(es):

10.  Other relevant information about Payment Request:




The Developer hereby declares that the above representations and warranties and all
information provided in this Payment Request, including attachments and exhibits, are true and
correct to the actual knowledge of the undersigned.

Attachments:

DEVELOPER:
[insert name of Developer]

By:

Authorized Representative
of Developer

Date:

[ 1 Notice of approval following inspection by Director of Public Works

[ 1 Unconditional lien releases from the following:

[ 1 Conditional lien releases from the following:

[ ] For Completed Acquisition Facility:
[ 1 For Completed Acquisition Facility:

Completion

[ 1 For Completed Acquisition Facility:
[ 1 For Completed Acquisition Facility:
[ 1 For Completed Acquisition Facility:

[ ] Exhibit C-1
[ ] Exhibit C-2

Copy of recorded conveyance of land
Copy of Acquisition Facility Determination of

Original assignment of warranties and guaranties
Original assignment of Plans
As-built drawings of the Acquisition Facility



Payment Request approved on

By:

Director of Public Works



PAYMENT REQUEST NO.

EXHIBIT C-1

MADE ON BEHALF OF:

1.

Acquisition Facilities and Components to Which Payment Request Applies

The Acquisition Facilities and Components for which payment of Actual Costs is requested
under this Payment Request are:

2.

Contract information for each contractor, subcontractor, materialman, and other contract

for which payment is requested under this Payment Request is shown below.

Name

Amt. of Contract

Amt. Requested

Amt. Previously Pd.

Total

Attachments:

[ 1 Approved Supplement(s)

[ 1 Proof of Payment for each amount and included in the Actual Costs




EXHIBIT C-2

Calculation of Actual Cost

PAYMENT REQUEST NO.
MADE ON BEHALF OF:

1. Description (by reference to Exhibit B to the EIFD

Acquisition and Financing Agreement) of the Acquisition
Facility or Component:

2. Actual Cost (list here total of supporting invoices and/or $

other documentation supporting determination of Actual
Cost, including any Developer Allocation):

3. Subtractions:

A. Holdback for lien releases (see Section 4.4(b) of the %
EIFD Acquisition and Financings Agreement):
B. Retention (see Section 4.4(d) of the EIFD $
Acquisition and Financing Agreement):
C. Third Party Reimbursements: $
4. Total disbursement requested (Amount listed in 2, less $

amounts, if any, listed in 3):

Attachments — Complete Acquisition Facilities Only:
[ 1 Copies of Payment Requests for which release of retention is requested.



EXHIBITD

Form of Payment Request — Privately-Owned Facilities and Components

PAYMENT REQUEST NO.
MADE ON BEHALF OF: (“Developer”)

California Barrel Company LLC (the “Developer’) hereby requests payment in the total amount
of $ for the Privately-Owned Facilities as described in Exhibit B to that certain EIFD
Acquisition and Financing Agreement among the City and County of San Francisco, San Francisco
Enhanced Infrastructure Financing District No. 1 (Power Station), and the Developer, dated for
reference purposes only as of (the “Acquisition Agreement”), all as more fully
described in Exhibit D-1. In connection with this Payment Request, the Developer hereby
represents and warrants to the Director of Public Works and the City to the actual knowledge of
the undersigned as follows:

1. The undersigned is a duly authorized officer of Developer, qualified to execute this
Payment Request for payment on behalf of Developer.

2. The Privately-Owned Facilities or Components for which payment is requested
were constructed in accordance with the Development Agreement (including, but not
limited to, compliance with the Workforce Agreement and payment of prevailing wage)
and inspected pursuant to Section 5.1 of the Acquisition Agreement.

3. All costs of the Privately-Owned Facilities or Components for which payment is
requested hereby are Actual Costs, and have not been inflated in any respect, as indicated
in the attached Proof of Payment. The costs for which payment is requested have not been
the subject of any prior payment request submitted to the City.

4. The costs for which payment is requested are not the subject of dispute with any
contractor, subcontractor, materialman, or other Person who supplied goods or labor, as
evidenced by the attached conditional or unconditional lien releases.

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

6. The Actual Cost of each Privately-Owned Facility or Component (a detailed
calculation of which is shown in Exhibit D-2 for each such Privately-Owned Facility or
Component), has been calculated in conformance with the terms of the Acquisition
Agreement.

7. To the actual knowledge of the undersigned, Developer is not delinquent in the
payment of ad valorem real property taxes, possessory interest taxes or special taxes or
special assessments levied on the regular County tax rolls against property then-owned by
Developer in the Project Site.



8. The Payment Request must be paid solely from the following Identified Funding

Sources:

Identified Funding Sources from which
Actual Costs may be Paid
(check one or more boxes)

Identified Funding Sources

EIFD Funding Sources

Proceeds of EIFD Bonds

Allocated Tax Revenue

CFD Funding Sources

Proceeds of CFD Bonds for Improvement
Area No.

Remainder Special Taxes for Improvement
Area No.

Total Actual Cost

Note: the table above may be expanded as needed to reflect additional CFD improvement

areas or additional EIFD Funding Sources.

9. Payments under this Payment Request, when approved, to be made as follows:

[ 1 The amount of $

following

to the Developer by wire, according to the

instructions:

[ ] The following amount(s) to the following Third Party(ies) at the following address(es):

10.  Other relevant information about Payment Request:




The Developer hereby declares that the above representations and warranties and all
information provided in this Payment Request, including attachments and exhibits, are true and
correct to the actual knowledge of the undersigned.

DEVELOPER:

[insert name of Developer]

By:

Authorized Representative
of Developer

Date:

Attachments:
[ 1 Notice of approval following inspection
[ 1 Unconditional lien releases from the following:

[ 1 Conditional lien releases from the following:

[ ] For Completed Privately-Owned Facility: Temporary certificate of occupancy (where
applicable)

[ ] For Completed Privately-Owned Public Open Spaces: Declaration of Public Open Space
Covenants and Restrictions

[ 1 For Completed Inclusionary Units and 100% Affordable Housing Projects: Notice of
Special Restrictions and covenant or restriction recorded in the real property records evidencing
compliance with the EIFD Law

[ 1 Exhibit D-1

[ 1 Exhibit D-2



Payment Request Approved on

By:

Director of Public Works



EXHIBIT D-1

Privately-Owned Facilities and Components to Which Payment Request Applies

PAYMENT REQUEST NO.
MADE ON BEHALF OF:

1. The Privately-Owned Facilities and Components for which payment of Actual Costs is
requested under this Payment Request are:

* Components of Inclusionary Units and 100% Affordable Housing Projects_cannot be financed.

2. Contract information for each contractor, subcontractor, materialman, and other contract
for which payment is requested under this Payment Request is shown below.

Name Amt. of Contract Amt. Requested Amt. Previously Pd.

Total

Attachments:
[ 1 Approved Supplement(s)
[ 1 Proof of Payment for each amount and included in the Actual Costs



EXHIBIT D-2

Calculation of Actual Cost

PAYMENT REQUEST NO.
MADE ON BEHALF OF:

1. Description (by reference to Exhibit B to the EIFD
Acquisition and Financing Agreement) of the Privately-
Owned Facilities or Component:

2. Actual Cost (list here total of supporting invoices and/or $
other documentation supporting determination of Actual
Cost, including any Developer Allocation):

3. Subtractions:
A. Third Party Reimbursements: $ )

4. Total disbursement requested (Amount listed in 2, less $
amounts, if any, listed in 3):

* Components of Inclusionary Units and 100% Affordable Housing Projects cannot be financed.

[ 1 For Completed Inclusionary Units and 100% Affordable Housing Projects: Final
Internal Revenue Service Form 8609 (if applicable), and project completion audit or cost
certification



EXHIBIT E
Contracting Provisions in the Development Agreement

Section 3.7 Contracting for Public Improvements. In connection with construction of the Public
Improvements, Developer shall engage a contractor that is duly licensed in the State and qualified
to complete the work (the “Contractor”). The Contractor shall contract directly with Developer
pursuant to an agreement to be entered into by Developer and the Contractor, which shall: (i) be a
guaranteed maximum price contract; (ii) require contractor to maintain bonds and insurance for
the benefit of Developer and the City in accordance with the Subdivision Code; (iii) require the
Contractor to obtain and maintain customary insurance, including workers compensation in
statutory amounts, employer’s liability, general liability, and builders all-risk; (iv) release the City
from any and all claims relating to the construction, including to mechanics liens and stop notices;
(v) subject to the rights of any Mortgagee that forecloses on the property, include the City as a
third party beneficiary with all rights to rely on the work, receive the benefit of all warranties, and
prospectively assume Developer’s obligations and enforce the terms and conditions of the contract
as if the City were an original party thereto; and (vi) require that the City be included as a third
party beneficiary with all rights to rely on the work product, receive the benefit of all warranties
and covenants, and prospectively assume Contractor’s rights in the event of any termination of the
contract, relative to all work performed by the Project’s architect and engineer.

Section 3.14 Workforce. Developer shall require project sponsors, contractors, consultants,
subcontractors, and subconsultants, as applicable, to undertake workforce development activities
in both the construction and end use phases of the Project in accordance with the Workforce
Agreement, all to the extent required thereunder.

Section 4.9 Prevailing Wages and Working Conditions. Certain contracts for work at the Project
Site may be public 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 Labor Code sections 1720-1720.6. In
connection with the Project, Developer shall comply with all California public works requirements
as and to the extent required by State Law. In addition, Developer agrees that all workers
performing labor in the construction of public works (including the Public Improvements) under
this Agreement will be (i) paid not less than the Prevailing Rate of Wages as defined in
Administrative Code section 6.22 and established under Administrative Code section 6.22(e), (ii)
provided the same hours, working conditions, and benefits as in each case are provided for similar
work performed in the City in Administrative Code section 6.22(f) and (iii) employ apprentices in
accordance with Administrative Code Section 23.61. Any contractor or subcontractor constructing
Public Improvements must make certified payroll records and other records required under
Administrative Code section 6.22(e)(6) available for inspection and examination by the City with
respect to all workers performing covered labor. The City’s Office of Labor Standards
Enforcement (“OLSE”) enforces applicable labor Laws on behalf of the City, and OLSE shall be
the lead agency responsible for ensuring that prevailing wages are paid and other payroll
requirements are met in connection with the work, all to the extent required hereunder and as more
particularly described in the Workforce Agreement. The Parties acknowledge that the Project has
been certified as an Environmental Leadership Development Project pursuant to AB 900 and



accordingly as of the Reference Date is required to pay prevailing wages to the extent required
under section 21183(b) of the Public Resources Code. OLSE may enforce the prevailing wage
requirements of section 21183(b) of the Public Resources Code to the extent required by State Law
or pursuant to an agreement approved by the California Labor Commission in a form that is
generally applicable to Environmental Leadership Development Projects located in the City.



EXHIBIT F
Potential Change of Work Form

Potential Change of Work (“PCOW”)

The purpose of this form is to acknowledge a change in work for the intent of reimbursement of CFD costs.

Date:

PCOW No.

Description of Contract:

Vendor Name:

Contract Number/Change
Order Number:

Potential Change of Work description:

Total Estimated Amount of PCOW: o
Developer Review:
Developer Representative Date
City Acknowledgment:
Acknowledged and
is EIFD eligible
City comments:
Reviewed by:
City Representative Date

** Estimates only. The Actual Costs of the work is eligible for financing.

F-1



Interpretative Supplement to
Board of Supervisor Guidelines for the Establishment and Use of
Infrastructure Financing Districts in San Francisco
Updated as of February 27, 2023 by the Capital Planning Committee

This Interpretative Supplement is intended to supplement the Board of Supervisor Guidelines for
the Establishment and Use of Infrastructure Financing Districts in San Francisco (Board
Guidelines), which were approved by the Board of Supervisors pursuant to Resolution No. 66-
11, which was adopted by the Board of Supervisors on February 8, 2011, and signed by the
Mayor on February 18, 2011.

The Board Guidelines are organized into two sets of criteria: (1) “Minimum Threshold Criteria”
that must be satisfied for future infrastructure financing districts (IFDs) to be formed by the
Board of Supervisors (Board) and (2) “Strategic Criteria” that should be considered by the Board
but are not preconditions to forming an IFD. This Interpretative Supplement is similarly
organized, and provides guidance to City staff and the development community about
application of the Board Guidelines.

The Board Guidelines do not apply to any existing redevelopment project area (although an IFD
may include all or a portion of a redevelopment project area of the Office of Community
Investment and Infrastructure (OCII), as the successor agency to the former Redevelopment
Agency of the City and County of San Francisco) or to any property owned and/or managed by
the Port of San Francisco (“Port”) unless non-Port land is included in a Port proposed IFD, in
which case only the Port owned and/or managed land is exempt.!

The Board Guidelines and this Interpretative Supplement existing state laws authorizing the use
of IFDs. IFDs may be formed under a variety of state laws, and include infrastructure
revitalization and financing districts (IRFDs) and enhanced infrastructure financing districts
(EIFDs). Under state law, IFDs can finance the purchase, construction, expansion, improvement,
seismic retrofit or rehabilitation of any real or other tangible property with an estimated useful
life of 15 years or longer (and any administrative, planning and design work directly related to
delivery of the public facility). In general, IFDs can only finance public capital facilities or other
specified projects of communitywide significance that provide significant benefits to the district
or the surrounding community. Facilities funded by an IFD do not need to be located within the
boundaries of the IFD. State IFD laws also state that the creation of the IFD should not
ordinarily lead to the removal of existing dwelling units; and that certain relocation requirements

! The Port has over $1B in deferred maintenance and plans to apply different IFD policies to assist in its capital
repair and maintenance efforts, and IFD law contains provisions unique to land under Port jurisdiction. The Port
plans to independently utilize state IFD law to finance capital improvements that address this need. Planned projects
will preserve important historic resources and generate economic activity far in excess of the value of the IFD. The
Port’s proposed use of IFD law more closely resembles a traditional Redevelopment Tax Increment Finance (TIF)
“pump-priming” strategy where increment revenues are used on the front-end to build infrastructure that will attract
new private investment to create jobs, small business opportunities, serve as regional assets and attract visitors and
residents to the waterfront. Accordingly, the Port’s IFD policy would not necessarily be predicated on up-zonings
that result in net fiscal benefits to the General Fund.

Interpretative Supplement to Board of Supervisor Guidelines for the Establishment and Use of
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apply if any dwelling units are removed or destroyed in the course of private development or
public works construction within the IFD area.

Under state IFD laws, the City (and other non-education taxing entities, as applicable) can
allocate the following “incremental property tax revenue” to an IFD:2

(1) property tax revenue annually allocated to the City and generated by the levy
of the 1% ad valorem tax rate upon the increased assessed values of taxable property in
the IFD above the values shown upon the assessment role that was last equalized prior to
the formation of the IFD (general property tax increment) and

(2) that portion of any ad valorem property tax revenue annually allocated to the
City pursuant to Section 97.70 of the Revenue and Taxation Code and that corresponds to
the increase in the assessed valuation of taxable property (MVILF tax increment).

When an IFD is formed, an infrastructure financing plan (IFP) is prepared. The IFP describes the
revenue allocated to the IFD and the uses of the revenue, and includes an analysis of the
projected fiscal impact of the IFD and the associated development upon any entity allocating
revenue to the IFD.

The City can allocate to an IFD all or a portion of the incremental property tax revenue described

above that is available to the City’s general fund, including amounts that subsequently would be
set aside in certain special funds in accordance with the City’s Charter.?

Minimum Threshold Criteria:

1. Limit to areas that are (i) rezoned as part of an Area Plan or Development Agreement
with extensive need for infrastructure and public facility improvements and for which
IFD funding is necessary for the project to be financially feasible and (ii) adopted as a
Priority Development Area (PDA). PDAs are officially-designated infill development
opportunity areas. To be eligible for designation by the Association of Bay Area
Governments, an area must be near existing or planned fixed transit or comparable bus
service, and be zoned for increased housing densities. PDA designations inform regional
agencies, like the Metropolitan Transportation Commission, which areas within a jurisdiction
are willing to accept regional growth. Accordingly, Planned PDAs are eligible for additional
capital infrastructure funds, planning grants, and technical assistance. Linking creation of
future IFDs to PDA areas will allow the City to leverage IFD incremental property tax
revenue to increase its chances of receiving matching regional, state or federal infrastructure
or transportation grants.

2 The state laws for IFDs allows the City to allocate to an IFD periodic distributions to the City from OCII’s
Redevelopment Property Tax Trust Fund that are available after preexisting legal commitments and statutory
obligations are funded from the PRTTF (“net available revenue”), and the state law for EIFDs allows the City to
allocate certain sales and use tax revenues in specific circumstances. This Interpretative Supplement assumes that
only the incremental property tax revenue described herein will be allocated by the City to an IFD, and the Board of
Supervisors will consider the allocation of net available revenue and sales and use tax revenue on a case-by-case
basis.

3 Under the City’s Charter, property tax revenues are set aside in the following amounts in the following special
funds: 2.5% in the Park, Recreation, and Open Space Fund, 4% in the Children's Fund, and 2.5% in the Library
Preservation Fund.
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2. Limit formation of IFDs to areas where rezoning is projected to result in a net fiscal
benefit to the General Fund (GF) as determined by the Controller’s Office. To determine
whether a rezoning will generate a net fiscal benefit, the Controller’s Office will calculate the
GF revenue (less any GF costs) expected to result from the growth projected to occur within
the IFD boundaries after rezoning. The Controller’s Office will then subtract the GF revenues
(less any GF costs) expected to result from the projected growth that could have occurred
within the IFD boundaries under the existing uses. If the result within the IFD boundary is
greater than zero, there is a net fiscal benefit from the rezoning. Based on this formula, future
IFDs will likely be limited to areas that receive or have received substantial and quantifiable
upzoning in the form of (1) net increases in height, bulk, and density that result in greater
developable FAR than prior “baseline” zoning, (2) changes in permitted land uses that increase
property values, or (3) permit streamlining that increases the certainty and speed of
entitlements.

3. Restrict the maximum incremental property tax revenue that is allocated to an IFD to
no more than 50% of the annual incremental property tax revenue over the term of the
IFD, and require that each district have a projected positive GF net fiscal benefit over
its term after subtracting the incremental property tax revenue allocated to the IFD.
The maximum incremental property tax revenue that may be allocated to the IFD is 50% of
the total incremental property tax revenue, however the City may allocate all or a portion of
the remaining 50% of the annual incremental property tax revenue on a conditional basis to
provide debt service coverage for the IFD’s bonds or other debt. The intent of the 50% limit
is that each project provides net new property tax revenue to the GF even after the allocation
of incremental property tax revenue to the IFD.

4. Limit to projects that address infrastructure deficiencies in the general area of the IFD.
Because the City has not developed universally-applied and objective citywide standards for
assessing the sufficiency (or deficiency) of neighborhood-serving infrastructure, Board-
adopted planning documents (like Area Plans) that qualitatively and/or quantitatively
describe such deficiencies will suffice until new citywide standards are adopted at a later
date. After the adoption by the Board of Supervisors of a revision to the Board Guidelines,
the Capital Planning Committee, in coordination with the Planning Department and the Area
Plan Infrastructure Finance Committee, should develop and recommend Board approval of
standards for assessing neighborhood infrastructure deficiencies in the following areas: (i)
parks & open space improvements; (ii) “Better Streets” streetscape & pedestrian safety
improvements; (iii) bicycle network improvements; (iv) transit-supportive improvements;
and (v) publicly-owned community center and/or child-care facilities. These standards
would prevent the use of IFD funds for public facilities that far exceed citywide norms for
cost and quality. In areas with previously approved Area Plans that included public
infrastructure commitments, these new criteria would be applied to help prioritize spending
in direct collaboration with any existing Community Advisory Committees (CACs) or
residents’ associations.

5. Limit use of IFD monies to individual infrastructure projects with a long-term
maintenance commitment. Once an IFD is established, limit appropriations to
infrastructure projects that have an identified source of funding for ongoing maintenance and
operations. This commitment could be in the form of a General Fund appropriation or
through public-private financing mechanisms, such as a Master HOA or a Community
Benefit District agreeing to maintain a public park, or through formation of a supplemental
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property tax assessment district, like a Mello-Roos Community Facilities District or a Special
Tax District.

Require that all incremental property tax revenue generated within future IFDs flows
directly to the General Fund unless and until specifically appropriated by the Board for
deposit into the Special Fund of the IFD or pledged (i) for debt service/coverage on
bonds or other debt of the IFD or (ii) other contractual obligations approved by the
Board.

Limit IFD debt (as defined in the IFD laws) across all IFDs such that total annual debt
payments do not exceed 5% of annual property tax revenue®. This ensures that the share
of property tax revenues going to service IFD debt never grows so high that it limits the
City’s budgetary flexibility. Gradually reinvesting up to 5% of this source in the City’s local
economy and growing the tax base will not significantly limit the ability of policymakers to
allocate the remainder of the revenue. This control applies to property owned and/or
managed by the Port of San Francisco or managed by the Treasure Island Development
Authority, including already-established IFDs under each departments’ jurisdiction. This
control does not apply to any existing Redevelopment Area. In no case will this guideline
impair the responsibilities of established IFDs, whether established before or after the date of
the Board Policy and this Interpretative Supplement.

Include an option to terminate the ongoing allocation of incremental property tax
revenue to IFDs that were formed but the benefited development did not meet
minimum performance standards. In the formation documents or IFP of each IFD, the City
shall include provisions providing for the termination of its allocation of incremental
property tax revenue in future fiscal years or the dissolving of the IFD should the project
benefited by the IFD not achieve minimum development milestones. These milestones may
be amended or expanded on at the formation of each IFD, but the baseline milestone shall be
achieving a final Certificate of Occupancy for the first tax increment-producing building
within ten years of the formation of the IFD. The intention of this criteria is to ensure if that
if the City has established an IFD to provide assistance to a project, but the project has not
made progress with development, the limited capacity under the City’s 5% limit (Criteria #7,
above) can be reallocated to another project better able to leverage the assistance of the IFD
to achieve the City’s goals. In preserving this option, however, the City acknowledges that
the formation documents or IFP of each IFD that contains such an option shall clearly state
that the City’s option shall be of no force or effect as long as any bonds or debt of the EIFD
is outstanding.

Strateqgic Criteria:

In general, if using an IRFD, limit the district to parcels without any occupied
residential use. The City may want to exclude parcels that contain existing occupied
residential structures when forming a new IRFD because IRFD law requires an actual voter-

4 Annual property tax revenue, for the purpose of this guideline, will include the City’s general fund, including
amounts that subsequently would be set aside in certain special funds in accordance with the City’s Charter, and
MVILF revenues.
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based election if there are 12 or more registered voters within the proposed boundaries of the
IRFD. If there are fewer than 12 registered voters, the law only requires a weighted vote of
the property owners, which, in general, should reduce the complexity and time required for
forming a district. On the other hand, there may be circumstances where a voter-based
election may be both desirable and manageable.

« Use IFDs strategically to leverage non-City resources. As noted in Threshold Criteria #1
above, IFDs should be used as a tool to leverage additional regional, state and federal funds,
thereby serving a purpose beyond earmarking General Fund resources for needed
infrastructure. For example, IFDs may prove instrumental in securing matching federal or
state dollars for transportation projects.

« For future IFDs in newly rezoned areas, require that “best-practices” citizen
participation procedures be put in place to help City agencies prioritize implementation
of IFD-funded public facilities. This could be achieved through establishing CACs or other
official public stakeholder groups.

« Develop an annual evaluation process, with specific quantitative and qualitative criteria
for monitoring the performance of IFDs and the benefits received by the City and its
residents and businesses.

The Board of Supervisors may, in its sole discretion, approve IFDs that deviate from the Board
Guidelines and this Interpretative Supplement. The failure of the City to comply with any
provision of the Board Guidelines or this Interpretative Supplement shall not affect the
authorization, validity or enforceability of any IFD, including the City’s allocation of
incremental tax revenues to the IFD, or any bonds or other debt of an IFD.
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City Hall
1 Dr. Carlton B. Goodlett Place, Room 244
San Francisco 94102-4689
Tel. No. (415) 554-5184
Fax No. (415) 554-5163
TDD/TTY No. (415) 554-5227

BOARD of SUPERVISORS

NOTICE OF PUBLIC HEARING
BUDGET AND FINANCE COMMITTEE
BOARD OF SUPERVISORS OF THE CITY AND COUNTY OF SAN FRANCISCO

NOTICE IS HEREBY GIVEN THAT the Board of Supervisors of the City and County of
San Francisco’s Budget and Finance Committee will hold a public hearing to consider
the following proposal and said public hearing will be held as follows, at which time all
interested parties may attend and be heard:

Date: March 13, 2024
Time: 10:00 a.m.

Location: Legislative Chamber, Room 250, located at City Hall
1 Dr. Carlton B. Goodlett Place, San Francisco, CA

Subject: File No. 240139. Resolution approving the Infrastructure Financing
Plan for the San Francisco Enhanced Infrastructure Financing
District No. 1 (Power Station), including the division of taxes set
forth therein, an Acquisition and Financing Agreement, and
documents and actions related thereto, as defined herein; and
authorizing the filing of a judicial validation action.

The proposed San Francisco Enhanced Infrastructure Financing District No. 1 (Power
Station)” (“EIFD”) is anticipated to use incremental property tax revenue generated
within the boundary of the EIFD and allocated to it by the City to finance 1) the
purchase, construction, expansion, improvement, seismic retrofit or rehabilitation of
certain real or other tangible property with an estimated useful life of 15 years or longer
that are projects of communitywide significance that provide significant benefits to the
EIFD or the surrounding community, including any directly-related planning and design
work; 2) the costs described in California Government Code, Sections 53398.56,
53398.57 and 53398.58 (as applicable); and 3) the ongoing or capitalized costs to
maintain public capital facilities financed in whole or in part by the EIFD.

The EIFD is intended to provide financial assistance to a phased, mixed-use
development project that is known as the Potrero Power Station.



NOTICE OF PUBLIC HEARING

File No. 240139 - Infrastructure Financing Plan and Related Documents and Actions

San Francisco Enhanced Infrastructure Financing District No. 1 (Power Station)

Hearing Date: March 13, 2024 Page 2

On April 4, 2023, the Board of Supervisors adopted Ordinance No. 044-23 (“"PFA
Ordinance”), which was signed by the Mayor on April 7, 2023, pursuant to which the
Board of Supervisors established the Enhanced Infrastructure Financing District Public
Financing Authority No. 1 (“PFA”) as the governing board of the EIFD.

On July 17, 2023, the PFA adopted a resolution directing the preparation of an
Infrastructure Financing Plan (“IFP”) for the EIFD, which will describe in greater detail
the public facilities and other specified projects of communitywide significance to be
financed, a financing section specifying the incremental tax revenue of the City to be
committed to the EIFD, and other such information and analyses required under the

EIFD Law.

On November 1, 2023, the PFA held a public meeting at which a draft IFP was
presented and held two public hearings on the IFP on December 6, 2023, and February
21, 2024. The PFA has made the draft IFP available on the following website:
https://sf.gov/departments/eifd-public-financing-authority-no-1.

In accordance with Administrative Code, Section 67.7-1, persons who are unable to
attend the hearing on this matter may submit written comments prior to the time the
hearing begins. These comments will be made as part of the official public record in this
matter and shall be brought to the attention of the Board of Supervisors. Written
comments should be addressed to Angela Calvillo, Clerk of the Board, City Hall, 1 Dr.
Carlton B. Goodlett Place, Room 244, San Francisco, CA, 94102 or sent via email
(board.of .supervisors@sfgov.org). Information relating to this matter is available in the
Office of the Clerk of the Board or the Board of Supervisors’ Legislative Research
Center (https://sfbos.org/legislative-research-center-Irc). Agenda information relating to
this matter will be available for public review on Friday, March 8, 2024.

For any questions about this hearing, please contact the Assistant Clerk for the Budget
and Finance Committee:

Brent Jalipa (Brent.Jalipa@sfgov.org ~ (415) 554-7712)

\
ag.\—-,.:_._’A_ e Gaowdl
Angela Calvillo
( Clerk of the Board of Supervisors
City and County of San Francisco
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NOTICE OF PUBLIC
HEARING

BUDGET AND FINANCE
COMMITTEE
BOARD OF SUPERVISORS
OF THE CITY AND
COUNTY OF SAN FRAN-
CISsCo

WEDNESDAY, MARCH 13,
2024 - 10:00 AM
LEGISLATIVE CHAMBER,
ROOM 250, City Hall
1 DR. CARLTON B.
GOODLETT PLACE, SAN
FRANCISCO, CA 94102
NOTICE IS HEREBY GIVEN
THAT the Board of Supervi-
sors of the City and County
of San Francisco's Budget
and Finance Committee will
hold a public hearing to
consider the following
proposal and said public
hearing will be held as
follows, at which time all
interested parties may attend
and be heard: File No.
240139. Resolution
approving the Infrastructure
Financing Plan for the San

Francisco Enhanced
Infrastructure Financing
District No. 1 (Power
Station), including the

division of taxes set forth
therein, an Acquisition and
Financing Agreement, and
documents and  actions
related thereto, as defined
herein; and authorizing the
filing of a judicial validation
action. The proposed San

Francisco Enhanced
Infrastructure Financing
District No. 1 (Power
Station)” (“EIFD") is
anticipated to use incre-
mental property tax revenue
generated within the

boundary of the EIFD and
allocated to it by the City to
finance 1) the purchase,
construction, expansion,
improvement, seismic retrofit
or rehabilitation of certain
real or other tangible
property with an estimated
useful life of 15 years or
longer that are projects of
communitywide significance
that  provide significant
benefits to the EIFD or the
surrounding community,
including any directly-related
planning and design work; 2)
the costs described in
California Government Code,
Sections 53398.56,
53398.57 and 53398.58 (as
applicable); and 3) the
ongoing or capitalized costs
to maintain public capital
facilities financed in whole or
in part by the EIFD. The
EIFD is intended to provide
financial assistance to a
phased, mixed-use devel-
opment project that is known
as the Potrero Power
Station. On April 4, 2023, the
Board of Supervisors
adopted Ordinance No. 044-
23 (“PFA Ordinance”), which
was signed by the Mayor on

April 7, 2023, pursuant to
which the Board of Supervi-
sors established the
Enhanced Infrastructure
Financing  District  Public
Financing Authority No. 1
(“PFA") "as the governing
board of the EIFD. On July
17, 2023, the PFA adopted a
resolution  directing  the
preparation of an Infrastruc-
ture Financing Plan (“IFP")
for the EIFD, which will
describe in greater detail the
public facilities and other
specified projects of
communitywide significance
to be financed, a financing
section specifying the
incremental tax revenue of
the City to be committed to
the EIFD, and other such
information and analyses
required under the EIFD
Law. On November 1, 2023,
the PFA held a public
meeting at which a draft IFP
was presented and held two
public hearings on the IFP
on December 6, 2023, and
February 21, 2024. The PFA
has made the draft IFP
available on the following
website:
https://sf.gov/departments/eif
d-public-financing-authority-
no-1.

In accordance with Adminis-
trative Code, Section 67.7-1,
persons who are unable to
attend the hearing on this
matter may submit written
comments prior to the time
the hearing begins. These
comments will be made as
part of the official public
record in this matter and
shall be brought to the
attention of the Board of
Supervisors. Written
comments should be
addressed to Angela Calvillo,
Clerk of the Board, City Hall,
1 Dr. Carlton B. Goodlett
Place, Room 244, San
Francisco, CA, 94102 or sent
via email
(board.of.supervisors@sfgov
.org). Information relating to
this matter is available in the
Office of the Clerk of the

Board or the Board of
Supervisors' Legislative
Research Center

(https://sfbos.org/legislative-
research-center-Irc). Agenda
information relating to this
matter will be available for
public review on Friday,
March 8, 2024. For any
questions about this hearing,
please contact the Assistant
Clerk for the Budget and
Finance Committee: Brent
Jalipa
(Brent.Jalipa@sfgov.org  ~
(415) 554-7712) - Angela
Calvillo, Clerk of the Board of
Supervisors - City and
County of San Francisco
EXM-3789456#
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ANNOUNCEMENTS ANNOUNCEMENTS

AUTOMOBILES AUTOMOBILES

JOB OPPORTUNITIES JOB OPPORTUNITIES

JOB OPPORTUNITIES JOB OPPORTUNITIES

DID YOU KNOW Newspaper-generated con-
tent is so valuable it's taken and repeated,
condensed, broadcast, tweeted, discussed,

posted, copied, edited, and emailed countless

times throughout the day by others? Discover
the Power of Newspaper Advertising. For a
free brochure call 916-288-6011 or email
cecelia@cnpa.com (CDCN)
|

[
DIAGNOSED WITH LUNG CANCER?

You may qualify for a substantial cash award -
even with smoking history. NO obligation!
We've recovered millions. Let us help!!

Call 24/7, 844-759-1224
|

[

A-1 DONATE YOUR CAR, RUNNING
OR NOT!! FAST FREE PICKUP.
Maximum tax deduction.

Support United Breast Cancer Fdn programs.
Your car donation could save a life.
888-504-1638

Get your deduction ahead of the year-end! Do-
nate your car, truck, or SUV to assist the blind
and visually impaired. Arrange a swift, no-cost
vehicle pickup and secure a generous year-
end tax credit. Call Heritage for the Blind
Today at 1-877-573-9104 today! (CDCN)
|

I
Tiene un vehiculo no deseado?
Donelo a Patriotic Hearts! Recogida rapida y
gratuita en los 50 estados. Patriotic Hearts
ofrece programas para ayudar a los veteranos
a encontrar trabajo o iniciar su propio negocio.

DONATE YOUR UNWANTED CAR, TRUCK,
RV OR BOAT TO HELP HOMELESS PETS.

PETS ALIVE, A CALIFORNIA, QUALIFIED
501-C-3 NONPROFIT. WE ARE TAX DEDUC-
TION AND PAPERWORK EXPERTS AND
PROVIDE GUARANTEED TAX DEDUC-
TIONS. FOR QUOTES AND QUICK PICK UP,
CALL US TODAY.

833-772-2632
LAPETSALIVE.ORG
(CDCN)

COMPUTER &
INTERNET SERVICES

COMPUTER &
INTERNET SERVICES

FREE high speed internet for those
that qualify. Government program for
recipients of select programs incl. Medicaid,
SNAP, Housing Assistance, WIC, Veterans
Pension, Survivor Benefits, Lifeline, Tribal.
15 GB internet service.

Bonus offer: Android tablet FREE with one-
time $20 copay. Free shipping & handling.

Call Maxsip Telecom today!
1-866-432-3799 (CDCN)

ELECTRICAL ELECTRICAL

Prepare for power outages today with a Gen-
erac Home Standby Generator. Act now to re-
ceive a FREE 7-Year warranty with qualifying
purchase. Call 1-844-964-3998 today to
schedule a free quote. It?'s not just a
generator. It's a power move. (CDCN)

Llama ahora: 866-388-1713 (24/7) (CDCN)
T

I
GOT AN UNWANTED CAR???

Your car donation to Patriotic Hearts helps
veterans find work or start their own business.
Fast free pick. Running or not! Call 24/7:
855-569-1425. (CDCN)

T

I
STAMP COLLECTIONS WANTED
Collector buys! CALL 415 533-0761

NEW AUTHORS TO ADVERTISE

WANTED! Page IN HOME
Publishing will help & GARDEN
you self-publish your
own book. FREE au- Call us at

thor submission kit!

Limited offer! Why
wait? Call now:
1-888-575-1601.

415.359.2686

(CDCN) San Francisco Fxaminer
AUTOMOBILES AUTOMOBILES

DONATE YOUR CAR TO KIDS
Fast Free Pickup — Running or Not - 24 Hour
Response - Maximum Tax Donation — Help
Find Missing Kids! Call 1-844-408-0971.
(CDCN)

FINANCIAL FINANCIAL
SERVICES SERVICES

BEHIND ON YOUR
MORTGAGE PAYMENTS?
Threatened with foreclosure?
Denied a loan modification? Let us help!
Call the Homeowner Relief Line
to speak with a mortgage specialist.
833-312-1928

Denied Social Security Disability? Appeal! If
you're 50+, filed SSD and denied, our
attorneys can help! Win or Pay Nothing!
Strong, recent work history needed.
855-972-3770

ML Engineer @ CodeComplete Inc. in SF, CA.
JD: Degn,implt, delp ml models & algo; Set up
data ppln for model training & perf; Dev large
lang model eval framwrk & condt metric track
& anlys; Enhance accuracy & relev of code
gene & suggest; Collabt w/ custmrs to fine-
tune models; wk w/ team to estblsh reqt com-
putational infra; Contrbt to expand prodt capa-
bilities based on engi roadmap. Edu Reqt: MA
in CS or closely related. JD Reqt: Dmst ability
use prog lang (eg C++, Python); Dmst strong
C++ multi-thread program ability & C++ perf
profil & optimz ablty; Dmst ability use trans-
former model for NLP tasks; Dmst knige in ML
framewk use PyTorch, TensorFlow or others;
Dmst ability to run bkend svcs w/ cloud
provider (eg: AWS, Google); Dmst ability wk in
Cloud evmt; Dmst udstd of Linux op systm &
progm evmt; Udstd & hand-on exp w/ Docker
or other containerization plfm. 140k/yr. FT.
Email resume to mlresume@codecomplete.ai.

Databricks, Inc. Engineer/Sr Solutions at San
Francisco, CA (multiple openings): Resp to
find solutions to customers' biggest challenge
in big data, analytics, data engrg & data sci-
ence problems & guide the tech evaluation
phase in a hands-on environment throughout
the sales process; Serve as a tech advisor in-
ternally to the sales team & work w/the product
team as an advocate for customers in the field;
help customers to achieve tangible data-driven
outcomes through use of Databricks Lake-
house Platform. May telecommute from any
US loc. $121,597 - $150k/yr. Refer job code
1023 & email USapplications@databricks.com

San Francisco Examiner

Databricks, Inc. Engineer/Sr Software at San
Francisco, CA (multiple openings): Resp for
design & development of next generation dis-
tributed data storage & processing systems
that can outperform specialized SQL query en-
gines in relational query performance, yet pro-
vide the expressiveness and programming ab-
stractions to support diverse workloads rang-
ing from ETL to data science. May telecom-
mute from any US locn. $182k - $210k/yr.
Refer job code 1022 & email USapplications@
databricks.com.

RETIRED COUPLE
$1 Mil for business
purpose Real Estate
loans. Credit unim-
portant. V.I.P. Trust
Deed Company
www.viploan.com
Call 1-818-248-0000
Broker-principal
DRE 01041073. No
Consumer Loans.
(CDCN)

Over $10K in Debt?
Be debt free in 24 to
48 months. No up-
front fees to enroll.
A+ BBB rated. Call
National Debt Relief
1-866- 628-5726.
(CDCN)

San Francisco Fxaminer

Investment Vice President

Support the firm’s efforts in market research,
deal diligence, and portfolio assistance. Must
have a BA or equivalent in Economics, Math,
Finance or Statistics and 5 years of experi-
ence. Based in Redwood City, CA Up to 20%
travel required.

Send your resume to jobs@wndrco.com with
the subject (Investment Vice President CA —
4325). WndrCo Holdings, LLC

Office Clk— Burlingame/CA - F/T 6 mos exp to
mantn & upd invt & DB systm. Resume to VNH
Builders 842 Mahler Rd Burlingame CA 94010
Attn: Mr Vieira

ABRET Certified Intraoperative Neurophysio-
logical Monitorist, Full-time, 1 year experience.
Pacific Neurophysiological resume to:
admin@PNSLLC.com

HEALTH & FITNESS HEALTH & FITNESS

Stroke and Cardiovascular disease are leading
causes of death, according to the American
Heart Association. Screenings can provide

peace of mind or early detection! Contact Life
Line Screening to schedule your screening.
Special offer - 5 screenings for just $149.
Call 1-866-433-1547 (CDCN)

HEALTHCARE HEALTHCARE
PRODUCTS PRODUCTS
HEARING AIDS!!

High-quality rechargeable, powerful Audien
hearing aids priced 90% less than competitors.
Tiny and NEARLY INVISIBLE! 45-day money
back guarantee! 888-676-0913

INSURANCE INSURANCE

SAVE BIG on HOME INSURANCE!
Compare 20 A-rated insurances companies.
Get a quote within minutes.
Average savings of $444/year!

Call 1-866-407-0059!

(M-F 8am-8pm Central) (CDCN)

1
Don't Pay For Covered Home Repairs Again!
American Residential Warranty covers
ALL MAJOR SYSTEMS AND APPLIANCES.
30 DAY RISK FREE/ $100 OFF
POPULAR PLANS. 877-237-5853

PROFESSIONAL PROFESSIONAL
SERVICES SERVICES

The difference in winning and losing mar-
ket share is how businesses use their adver-
tising dollars. CNPA's Advertising Services’
power to connect to nearly 13 million of the
state’s readers who are an engaged audience,
makes our services an indispensable market-
ing solution. For more info call Cecelia @
(916) 288-6011 or cecelia@cnpa.com

DIRECTYV Sports Pack. 3 Months on Us!
Watch pro and college sports LIVE. Plus over
40 regional and specialty networks included.
NFL, College Football, MLB, NBA, NHL, Golf

and more. Some restrictions apply.

Call DIRECTV 1-877-810-9205 (CDCN)

Switch and save up to $250/year on your talk,
text and data. No contract and no hidden fees.
Unlimited talk and text with flexible data plans.
Premium nationwide coverage. 100% U.S.
based customer service. For more information,
call 1-844-972-2298 (CDCN)
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NOTICE OF REGULAR
MEETING
SAN FRANCISCO BOARD
OF SUPERVISORS
BUDGET AND
APPROPRIATIONS
COMMITTEE
CITY HALL, LEGISLATIVE
CHAMBER, ROOM 250
1 DR. CARLTON B.
GOODLETT PLACE, SAN
FRANCISCO, CA 94102
MARCH 6, 2024 - 1:30 PM
The agenda packet and
legislative files are available
for review at https://sfbos.org/
legislative-research-center-Irc,
in Room 244 at City Hall, or by
calling (415) 554-5184.

NOTICE OF REGULAR
MEETING
SAN FRANCISCO BOARD
OF SUPERVISORS
BUDGET AND FINANCE
COMMITTEE
CITY HALL, LEGISLATIVE
CHAMBER, ROOM 250
1 DR. CARLTON B.
GOODLETT PLACE, SAN
FRANCISCO, CA 94102
MARCH 6, 2024 - 10:00 AM
The agenda packet and
legislative files are available
for review at https://sfbos.org/
legislative-research-center-Irc,
in Room 244 at City Hall, or by
calling (415) 554-5184.

NOTICE OF PUBLIC
HEARING

BUDGET AND FINANCE
COMMITTEE
BOARD OF SUPERVISORS
OF THE CITY AND COUNTY
OF SAN FRANCISCO
WEDNESDAY, MARCH 13,
2024 - 10:00 AM
LEGISLATIVE CHAMBER,
ROOM 250, City Hall
1 DR. CARLTON B.
GOODLETT PLACE, SAN
FRANCISCO, CA 94102
NOTICE IS HEREBY GIVEN
THAT the Board of Supervisors
of the City and County of
San Francisco’s Budget and
Finance Committee will hold
a public hearing to consider
the following proposal and
said public hearing will be
held as follows, at which time
all interested parties may
attend and be heard: File No.
240139. Resolution approving
the Infrastructure Financing
Plan for the San Francisco
Enhanced Infrastructure
Financing District No. 1
(Power Station), including
the division of taxes set
forth therein, an Acquisition
and Financing Agreement,
and documents and actions
related thereto, as defined
herein; and authorizing the
filing of a judicial validation

action. The proposed
San Francisco Enhanced
Infrastructure Financing

District No. 1 (Power Station)”
(“EIFD”) is anticipated to
use incremental property tax
revenue generated within the
boundary of the EIFD and
allocated to it by the City
to finance 1) the purchase,
construction, expansion,
improvement, seismic retrofit
or rehabilitation of certain
real or other tangible property
with an estimated useful life
of 15 years or longer that
are projects of communitywide
significance that provide
significant benefits to the EIFD
or the surrounding community,
including any directly-related
planning and design work;
2) the costs described in
California Government Code,
Sections 53398.56, 53398.57
and 53398.58 (as applicable);
and 3) the ongoing or
capitalized costs to maintain
public capital facilities financed
in whole or in part by the
EIFD. The EIFD is intended
to provide financial assistance
to a phased, mixed-use
development project that is
known as the Potrero Power
Station. On April 4, 2023, the
Board of Supervisors adopted
Ordinance No. 044-23 (“PFA
Ordinance”), which was

signed by the Mayor on April
7, 2023, pursuant to which
the Board of Supervisors
established the Enhanced
Infrastructure Financing
District Public Financing
Authority No. 1 (“PFA”) as
the governing board of the
EIFD. On July 17, 2023, the
PFA adopted a resolution
directing the preparation of
an Infrastructure Financing
Plan (“IFP”) for the EIFD,
which will describe in greater
detail the public facilities and
other specified projects of
communitywide significance
to be financed, a financing
section specifying the
incremental tax revenue of
the City to be committed to
the EIFD, and other such
information and analyses
required under the EIFD Law.
On November 1, 2023, the PFA
held a public meeting at which
a draft IFP was presented
and held two public hearings
on the IFP on December 6,
2023, and February 21, 2024.
The PFA has made the draft
IFP available on the following
website: https://sf.gov/
departments/eifd-public-
financing-authority-no-1.
In accordance with
Administrative Code, Section
67.7-1, persons who are
unable to attend the hearing
on this matter may submit
written comments prior to
the time the hearing begins.
These comments will be made
as part of the official public
record in this matter and shall
be brought to the attention
of the Board of Supervisors.
Written comments should be
addressed to Angela Calvillo,
Clerk of the Board, City Hall, 1
Dr. Carlton B. Goodlett Place,
Room 244, San Francisco,
CA, 94102 or sent via email
(board.of.supervisors @ sfgov.
org). Information relating to
this matter is available in the
Office of the Clerk of the Board
or the Board of Supervisors’
Legislative Research Center
(https://sfbos.org/legislative-
research-center-Irc). Agenda
information relating to this
matter will be available for
public review on Friday, March
8, 2024. For any questions
about this hearing, please
contact the Assistant Clerk
for the Budget and Finance
Committee: Brent Jalipa
(Brent.Jalipa@sfgov.org  ~
(415) 554-7712) - Angela
Calvillo, Clerk of the Board of
Supervisors - City and County
of San Francisco

——EXM-3789456#

NOTICE OF PUBLIC
HEARING

BUDGET AND FINANCE
COMMITTEE
BOARD OF SUPERVISORS
OF THE CITY AND COUNTY
OF SAN FRANCISCO
WEDNESDAY, MARCH 13,
2024 - 10:00 AM
LEGISLATIVE CHAMBER,
ROOM 250, City Hall
1 DR. CARLTON B.
GOODLETT PLACE, SAN
FRANCISCO, CA 94102
NOTICE IS HEREBY GIVEN
THAT the Board of Supervisors
of the City and County of
San Francisco’s Budget and
Finance Committee will hold
a public hearing to consider
the following proposal and
said public hearing will be
held as follows, at which time
all interested parties may
attend and be heard: File No.
231274. Ordinance amending
a Development Agreement
between the City and
County of San Francisco and
California Barrel Company,
LLC, a Delaware limited
liability company, for the
Potrero Power Station project,
to allow for the establishment
of San Francisco Enhanced
Infrastructure Financing
District No. 1 (Power Station);
making findings under the
California Environmental
Quality Act; and findings of
conformity with the General
Plan, and with the eight
priority policies of Planning
Code, Section 101.1(b).
The Board of Supervisors
approved the Development
Agreement on April 21, 2020,
by adoption of Ordinance No.
0062-20 (File No. 200040),

for the Potrero Power Station
Mixed-Use Project (Project) at
the approximately 29-acre site
generally bounded by 22nd
Street to the north, the San
Francisco Bay to the east,
23rd Street to the south, and
lllinois Street to the west,
with various public benefits,
including affordable housing
and publicly-accessible
parks and open space. The
proposed Ordinance would
modify the Development
Agreement and its Financing
Plan to allow implementation
of an Enhanced Infrastructure
Financing District (EIFD)
pursuant to Chapter 2.99 of
Part 1 of Division 2 of Title 5
of the California Government
Code. The EIFD would
provide financing for the
Project’s public infrastructure,

affordable  housing, and
other facilities such as
parks and open space.

The Project has undergone
environmental review
pursuant to the California
Environmental Quality Act
(CEQA). In accordance with
Administrative Code, Section
67.7-1, persons who are
unable to attend the hearing
on this matter may submit
written comments prior to
the time the hearing begins.
These comments will be made
as part of the official public
record in this matter and shall
be brought to the attention
of the Board of Supervisors.
Written comments should be
addressed to Angela Calvillo,
Clerk of the Board, City Hall, 1
Dr. Carlton B. Goodlett Place,
Room 244, San Francisco,
CA, 94102 or sent via email
(board.of.supervisors @ sfgov.
org). Information relating to
this matter is available in the
Office of the Clerk of the Board
or the Board of Supervisors’
Legislative Research Center
(https://sfbos.org/legislative-
research-center-Irc). Agenda
information relating to this
matter will be available for
public review on Friday, March
8, 2024. For any questions
about this hearing, please
contact the Assistant Clerk
for the Budget and Finance
Committee:  Brent Jalipa
(Brent.Jalipa@sfgov.org  ~
(415) 554-7712) - Angela
Calvillo, Clerk of the Board of
Supervisors - City and County
of San Francisco
———EXM-3789453#
NOTICE OF PUBLIC
HEARING BOARD OF
SUPERVISORS OF THE
CITY AND COUNTY OF SAN
FRANCISCO LAND USE
AND TRANSPORTATION
COMMITTEE MONDAY
MARCH 18, 2024 - 1:30 PM
Legislative Chamber, Room
250, City Hall 1 Dr. Carlton
B. Goodlett Place, San
Francisco. CA 94102
NOTICE IS HEREBY
GIVEN THAT the Board of
Supervisors of the City and
County of San Francisco’s
Land Use and Transportation
Committee will hold a public
hearing to consider the
following proposal and said
public hearing will be held
as follows, at which time
all interested parties may
attend and be heard: File No.
231006. Ordinance amending
the Planning Code and
Zoning Map to create the 900
Kearny Street Special Use
District; affirming the Planning
Department’s determination
under the California
Environmental Quality Act;
making findings of consistency
with the General Plan, and
the eight priority policies of
Planning Code, Section 101.1;
and making findings of public
necessity, convenience, and
welfare pursuant to Planning
Code, Section 302.
In accordance with
Administrative Code, Section
67.7-1, persons who are
unable to attend the hearing
on this matter may submit
written comments prior to
the time the hearing begins.
These comments will be
added to the official public
record in this matter and shall
be brought to the attention
of the Board of Supervisors.
Written comments should be

addressed to Angela Calvillo,
Clerk of the Board, City Hall, 1
Dr. Carlton B. Goodlett Place,
Room 244, San Francisco,
CA, 94102 or sent via email
(bos@sfgov.org). Information
relating to this matter is
available with the Office of
the Clerk of the Board or
the Board of Supervisors’
Legislative Research Center
(https://sfbos.org/legislative-
research-center-Irc). Agenda
information relating to this
matter will be available for
public review on Friday, March
15, 2024

For any questions about this
hearing, please contact the
Assistant Clerk for the Land
Use and Transportation
Committee: John Carroll (john.
carro;l@sfgovorg ~ (415) 554-

45

LEGISLATION
INTRODUCED AT, AND
SUMMARY OF ACTIONS OF
THE FEBRUARY 27, 2024
MEETING OF THE SAN
FRANCISCO BOARD OF
SUPERVISORS
are available at www.sfbos.
org; 1 Dr. Carlton B. Goodlett
Place, Room 244, San
Francisco, CA; or by calling

(415) 554-5184.

NOTICE OF REGULAR
MEETING SAN FRANCISCO
BOARD OF SUPERVISORS

CITY HALL, LEGISLATIVE

CHAMBER, ROOM 250

1 DR. CARLTON B.

GOODLETT PLACE,
SAN FRANCISCO, CA 94102

MARCH 5, 2024 - 2:00 PM

The agenda packet and
legislative files are available
for review at https://sfbos.org/
legislative-research-center-Irc,
in Room 244 at City Hall, or by
calling (415) 554-5184.

NOTICE OF REGULAR
MEETING SAN FRANCISCO
BOARD OF SUPERVISORS
GOVERNMENT AUDIT AND

OVERSIGHT COMMITTEE
CITY HALL, LEGISLATIVE
CHAMBER, ROOM 250
1 DR. CARLTON B.
GOODLETT PLACE,
SAN FRANCISCO, CA 94102
March 7, 2024 — 10:00 AM
The agenda packet and
legislative files are available
for review at https://sfbos.org/
legislative-research-center-Irc,
in Room 244 at City Hall, or by

calling (415) 554-5184.

FICTITIOUS
BUSINESS
NAMES

FICTITIOUS BUSINESS

NAME STATEMENT

File No. M-296494
The following person(s) is
(are) doing business as:
A & CLEANING
SOLUTIONS, 4 SPARROW
CT., EAST PALO ALTO, CA
94303, MAILING ADDRESS:
15 22ND AVE., SAN MATEO,
CA 94403, County of SAN
MATEO
SONIA MARTINEZ, 15 22ND
AVE., SAN MATEO, CA 94403
This business is conducted by
AN INDIVIDUAL
The registrant(s) commenced
to transact business under
the fictitious business name
or names listed above on N/A
| declare that all information
in this statement is true and
correct. (A registrant who
declares as true information
which he or she knows to be
false is guilty of a crime.)
S/ SONIA MARTINEZ -
OWNER
This statement was filed
with the County Clerk of San
Mateo County on 01/30/2024
Mark Church, County Clerk
MARIA GALLARDO, Deputy
Clerk
ORIGINAL
2/25, 3/3, 3/10, 3/17/24
NPEN-3786556#
EXAMINER - BOUTIQUE &
VILLAGER

FICTITIOUS BUSINESS

NAME STATEMENT

File No. 2024-0402576
Fictitious Business Name(s)/
Trade Name (DBA):
LOCKSMITH KEYS & CAR
KEY REPLACEMENT,
7555 GEARY BLVD.,, SAN
FRANCISCO,, CA 94121
County of SAN FRANCISCO
Registered Owner(s):

MESSINGER,

7555 GEARY BLVD., SAN
FRANCISCO, CA 94121
This business is conducted by:
an Individual
The registrant commenced
to transact business under
the fictitious business name
or names listed above on
2/13/2024.
| declare that all information
in this statement is true and
correct. (A registrant who
declares as true any material
matter pursuant to Section
17913 of the Business and
Professions code that the
registrant knows to be false
is guilty of a misdemeanor
punishable by a fine not to
exceed one thousand dollars
($1,000).)
S/ NOAM MESSINGER,
This statement was filed
with the County Clerk of
San Francisco County on
02/13/2024.
NOTICE-In accordance with
Subdivision (a) of Section
17920, a Fictitious Name
Statement generally expires
at the end of five years from
the date on which it was filed
in the office of the County
Clerk, except, as provided
in Subdivision (b) of Section
17920, where it expires 40
days after any change
in the facts set forth in the
statement pursuant to Section
17913 other than a change
in the residence address of
a registered owner. A new
Fictitious Business Name
Statement must be filed before
the expiration. The filing of this
statement does not of itself
authorize the use in this state
of a Fictitious Business Name
in violation of the rights of
another under federal, state,
or common law (See Section
14411 et seq., Business and
Professions Code).
2/25, 3/3, 3/10, 3/17/24
CNS-3785299#
SAN FRANCISCO
EXAMINER

FICTITIOUS BUSINESS

NAME STATEMENT

File No. M-296724
The following person(s) is
(are) doing business as:
Ethereal Glow Aesthetics,
1056 Oakland Ave Menlo
Park, CA 94025, County of
SAN MATEO
Luxurion LLC, 1056 Oakland
Ave Menlo Park, CA 94025
This business is conducted
by Limited Liability Company,
State  of  Organization:
CALIFORNIA
The registrant(s) commenced
to transact business under
the fictitious business name
or names listed above on N/A
| declare that all information
in this statement is true and
correct. (A registrant who
declares as true information
which he or she knows to be
false is guilty of a crime.)
S/ Phuong Ho, Managing
Member
This statement was filed with
the County Clerk of San Mateo
County on Feb 22, 2024
Mark Church, County Clerk
MARIA P. PEREZ, Deputy
Clerk
3/3, 3/10, 3/17, 3/24/24
NPEN-3784512#
EXAMINER - BOUTIQUE &
VILLAGER

FICTITIOUS BUSINESS
NAME STATEMENT

File No. M-296727
The following person(s) is
(are) doing business as:
JH CONSTRUCTION &
DESIGN, 11 CHICO CT
PACIFICA, CA 94044, County
of SAN MATEO
JESSICA HERNANDEZ, 11
CHICO CT PACIFICA, CA
94044
This business is conducted by
INDIVIDUAL

The registrant(s) commenced
to transact business under
the fictitious business name
or names listed above on
01/01/2024

| declare that all information
in this statement is true and
correct. (A registrant who
declares as true information
which he or she knows to be
false is guilty of a crime.)

S/ JESSICA HERNANDEZ
This statement was filed
with the County Clerk of San
Mateo County on FEB 22,
2024

Mark Church, County Clerk
MARIA P. PEREZ, Deputy
Clerk

3/3, 3/10, 3/17, 3/24/24
NPEN-3784288#
EXAMINER - BOUTIQUE &
VILLAGER

FICTITIOUS BUSINESS

NAME STATEMENT

File No. M-296561
The following person(s) is
(are) doing business as:
SPRINKLES R US, 3158
GLENDALE AVE., APT. 5,
REDWOOD CITY, CA 94063,
County of SAN MATEO
YESENIA MARTINEZ, 3158
GLENDALE AVE., A[T. 5,
REDWOOD CITY, CA 94063
This business is conducted by
AN INDIVIDUAL
The registrant(s) commenced
to transact business under
the fictitious business name
or names listed above on N/A
| declare that all information
in this statement is true and
correct. (A registrant who
declares as true information
which he or she knows to be
false is guilty of a crime.)
S/ YESENIA MARTINEZ -
OWNER
This statement was filed
with the County Clerk of San
Mateo County on 02/06/2024
Mark Church, County Clerk
KAMILLE SANTOS, Deputy
Clerk
ORIGINAL
2/11, 2/18, 2/25, 3/3/24
NPEN-3782465#
EXAMINER - BOUTIQUE &
VILLAGER

FICTITIOUS BUSINESS

NAME STATEMENT

File No. 2024-0402500
Fictitious Business Name(s)/
Trade Name (DBA):
DELILAH'S LOW PROOF
COCKTAIL & WINE BAR,
2336 CHESTNUT ST, SAN
FRANCISCO,, CA 94123
County of SAN FRANCISCO
Registered Owner(s):
YES MA'AM LLC (CA), 32
TERRACE DR, SAUSALITO,
CA 94965
This business is conducted by:
a limited liability company
The registrant commenced to
transact business under the
fictitious business name or
names listed above on N/A.
| declare that all information
in this statement is true and
correct. (A registrant who
declares as true any material
matter pursuant to Section
17913 of the Business and
Professions code that the
registrant knows to be false
is guilty of a misdemeanor
punishable by a fine not to
exceed one thousand dollars
($1,000).)
YES MA'AM LLC
S/ ADAM ROSENBLUM
This statement was filed
with the County Clerk of
San Francisco County on
02/02/2024.
NOTICE-In accordance with
Subdivision (a) of Section
17920, a Fictitious Name
Statement generally expires
at the end of five years from
the date on which it was filed
in the office of the County
Clerk, except, as provided
in Subdivision (b) of Section
17920, where it expires 40
days after any change
in the facts set forth in the
statement pursuant to Section
17913 other than a change
in the residence address of
a registered owner. A new
Fictitious Business Name
Statement must be filed before
the expiration. The filing of this
statement does not of itself
authorize the use in this state
of a Fictitious Business Name

in violation of the rights of
another under federal, state,
or common law (See Section
14411 et seq., Business and
Professions Code).

2/11, 2/18, 2/25, 3/3/24

PROPERTY:

2014 DODG DART LIC#
7DNW210 CA VIN#
1C3CDFAA9ED703001

2020 NISS PATH LIC#

8XKF348 CA _VIN#
CNS-3781681# 5N1DR2AN3LC639100
SAN FRANCISCO 2012 TOY YARIS LIC#
EXAMINER AR10CI FL VIN#
JTDBT4K35C1420298
2017 FORD FUS LIC#
8BGX174 ___CA __VIN#
3FA6POHDOHR115484
GOVERNMENT 2016 __TOY HIGH _LIC#
9AJP433 __CA _ VIN#
5TDJKRFHXGS243564
2011 LINC _MKT _LIC#
CITY OF MENLO PARK 8PMT320 _CA _ VIN#
ORDINANCE NO. 1113 2L MHJ5AT5BBJ50449

SUMMARY
NOTICE OF ADOPTION
The City Council of Menlo
Park adopted Ordinance No.
1113 at its regular City Council
meeting of Feb. 27, 2024. The
ordinance was introduced on
Feb. 13, 2024 and adopted by
a 4-1 vote on Feb. 13, 2024
(City Councilmembers Doerr,
Nash, Vice Mayor Combs,
Mayor Taylor, voted Yay and
City Councilmember Wolosin
voted Nay). The ordinance
shall take effect 30 days upon

adoption:

ORDINANCE OF THE
CITY COUNCIL OF THE
CITY OF MENLO PARK
UPDATING CERTAIN FEES
AND CHARGES FOR THE
LIBRARY AND COMMUNITY
SERVICES DEPARTMENT
TO INCLUDE AQUATICS
FEES

This  ordinance amends
certain fees and charges for
the library and community
services  department to
include aquatics fees.

The full text of the ordinance
is available at the city clerk’s
office and/or may be viewed
on the City of Menlo Park

2014 HOND ACC LIC#
KHF5098 NC VIN#
1HGCR2F52EA063833

2015 __BMW X1 LIC#
8GBP771 CA VIN#
WBAVL1C52FVY27971

2020 DODG CHRGR
LIC# 8SLR424 CA VIN#
2C3CDXGJ9LH175070
2012 MINI COOP LIC#
6UQK344 CA VIN#
WMWZC3C5XCWL82754
2010 __AUDI 5 LIC#
1A464LV ID VIN#
WA1MKAFP4AA036978
3/3/24

NPEN-3789089#
EXAMINER - BOUTIQUE &
VILLAGER

LIEN SALE NOTICE
NOTICE IS HEREBY GIVEN
PURSUANT TO SECTIONS

3071 AND 3072 OF THE
CIVIL CODE

OF THE STATE OF
CALIFORNIA, THE
UNDERSIGNED,

TEGSCO LLC 2650

BAYSHORE BLVD DALY
CITY CA 94014

WILL SELL AT PUBLIC
SALE ON;_MARCH 13, 2024

website at www.menlopark. 10:00AM
gov/municipalcode. THE FOLLOWING
Judi A. Herren PROPERTY:
Assistant to the City Manager/ 2012 TOY AVALN LIC#
Sy Qlerk 8VXL325 _ CA __ VIN#
4T1BK3DB3CU462609
EXAMINER - REDWOOD 2016 _MITS _OUT LlC#
\ 7SPK457 CA VIN#
CITY TRIBUNE
JA4AD3A39GZ015986
2013 TOY CAM LIC#
8FKW131 CA VIN#
4T1BF1FK4DU232259
PUBLIC 2013 _NISS SENT LIC#
8LAU074 CA VIN#
AUCTION/SALES 3N1AB7APODL618370
2021 TOY CORLA
LIC# 8TAJ497 CA VIN#
. X JTDEPMAE4MJ139275
Lien Sale Notice 27970. 2020 HOND CIV_ LIC#
Notice is hereby given 8SDF443 CA VIN#
pursuant to sections 3071 19XFC2F83LE201834
and 3072 of the Civil Code 2015 HYUN ELAN
of the State of California, the LIC# 1RD639 WV VIN#
undersigned; Auto Collision 5NPDH4AEOFH551035
Center 201 School St Daly 2013  KIA SOUL LIC#
City, Ca. 94014 Will sell at DV88033 IL VIN#
public sale on 8/21/2024  KNDJT2A67D7775855
at 10:00 AM the following 2008 NISS  FRONT
property: 2016 MAZDA CX 3 | |c# 76479Y1 CA VIN#
Vin# JM1DKBD70G0114007  {NgADO7US3C448530

Lic# 7NZX175

3/3/124

NPEN-3789290#
EXAMINER - BOUTIQUE &
VILLAGER

Lien Sale Notice 27970.
Notice is hereby given
pursuant to sections 3071
and 3072 of the Civil Code
of the State of California, the
undersigned; Auto Collision
Center 201 School St Daly
City, Ca. 94014 Will sell at
public sale on 3/21/2024
at 10:00 AM the following
property; 2016 MAZDA CX 3
Vin# JM1DKBD70G0114007
Lic# 7NZX175

3/3/24

NPEN-3789287#
EXAMINER - BOUTIQUE &
VILLAGER

LIEN SALE NOTICE
NOTICE IS HEREBY GIVEN
PURSUANT TO SECTIONS

3071 AND 3072 OF THE
CIVIL CODE

OF THE STATE OF
CALIFORNIA, THE
UNDERSIGNED,

TEGSCO LLC 2650

BAYSHORE BLVD DALY
CITY CA 94014

WILL SELL AT PUBLIC
SALE ON;_MARCH 13, 2024
10:00AM
THE

FOLLOWING

2015 KIA FORTE LIC# NONE
VIN# KNAFK4A64F5303189

2013  MAZDA 3 LIC#
6ZXW246 CA VIN#
JM1BL1TG1D1762171
3/3/124

NPEN-3789088#
EXAMINER - BOUTIQUE &
VILLAGER

Notice of Self Storage Sale
Please take notice Central
Self Storage — Daly City 307
87th Street, Daly City, CA
94015 intends to hold a public
sale to the highest bidder
of the property stored by
the following tenants at the
storage facility. The sale will
occur as an online auction via
www.storagetreasures.com on
3/20/2024 at 12:00 PM.
Desmond Hotchkiss
Marlene Tagoai

Rene Sagahon

Christine Bryant

Katterinne Gonzalez
Christina Sandoval

Silas M Lee

Kristy Knowles

This sale may be withdrawn
at any time without notice.
Certain terms and conditions
apply.

3/3/24

SPEN-3785895#
EXAMINER - DALY CITY
INDEPENDENT



BJalipa
Highlight

BJalipa
Highlight


City Hall
1 Dr. Carlton B. Goodlett Place, Room 244
San Francisco 94102-4689
Tel. No. (415) 554-5184
Fax No. (415) 554-5163
TDD/TTY No. (415) 554-5227

BOARD of SUPERVISORS

PROOF OF MAILING

Legislative File Nos. 231274 and 240139

Description of Items: 466 notices to 233 addresses
o 231274 - Development Agreement Amendment - California Barrel Company, LLC

- Potrero Power Station

e 240139 - Infrastructure Financing Plan and Related Documents and Actions -
San Francisco Enhanced Infrastructure Financing District No. 1 (Power Station)

|, Brent Jalipa , an employee of the City and

County of San Francisco, mailed the above described document(s) by depositing the
sealed items with the United States Postal Service (USPS) with the postage fully

prepaid as follows:

Date: 2/29/2024
Time: [2:28 pe
USPS Location: Repro Pick-up Box in the Clerk of the Board's Office (Rm 244)

Mailbox/Mailslot Pick-Up Times (if applicable): N/A

Signature: _M
e s

Instructions: Upon completion, original must be filed in the above referenced file.




Introduction Form

(by a Member of the Board of Supervisors or the Mayor)

I hereby submit the following item for introduction (select only one):

] 1. For reference to Committee (Ordinance, Resolution, Motion or Charter Amendment)

2. Request for next printed agenda (For Adoption Without Committee Reference)

(Routine, non-controversial and/or commendatory matters only)

3. Request for Hearing on a subject matter at Committee

4, Request for Letter beginning with “Supervisor | inquires...’

5. City Attorney Request

6. Call File No. ‘ from Committee.

7. Budget and Legislative Analyst Request (attached written Motion)

8. Substitute Legislation File No. |

9. Reactivate File No. ‘

10.  Topic submitted for Mayoral Appearance before the Board on ‘

The proposed legislation should be forwarded to the following (please check all appropriate boxes):
[J Small Business Commission [J Youth Commission [J Ethics Commission

[ Planning Commission [ Building Inspection Commission [1 Human Resources Department

General Plan Referral sent to the Planning Department (proposed legislation subject to Charter 4.105 & Admin 2A.53):
[J Yes [J No

(Note: For Imperative Agenda items (a Resolution not on the printed agenda), use the Imperative Agenda Form.)

Sponsor(s):

Walton

Subject:

[Resolution Approving the Infrastructure Financing Plan and Related Documents and Actions — San
Francisco Enhanced Infrastructure Financing District No. 1 (Power Station)]

Long Title or text listed:

Resolution approving the Infrastructure Financing Plan for the San Francisco Enhanced
Infrastructure Financing District No. 1 (Power Station), including the division of taxes set forth therein,
an Acquisition and Financing Agreement, and documents and actions related thereto, and authorizing
the filing of a judicial validation action.

Signature of Sponsoring Supervisor: |/s/ Shamann Walton
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