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FILENO. 191166 | . ORDINANCE.  D.

[Levying Taxes - Special Tax District No. 2019-1 (Pier 70 Condominiums)] |

Ordinance levying special taxes within Cify and County of San Francisco Special Tax
District No. 2019-1 (Pier 70 Condominiums).

NOTE: Unchanged Code text and uncodified text are in plain Arial font

‘ Additions to Codes are in szn,gle underlzne zz‘alzcs Times New Roman font.
Deletions to Codes are in
Board amendment additions are in double-underlined Arial font.
Board amendment deletions are in strikethrough-Arial-font.
Asterisks (* * * *)indicate the omission of unchanged Code -
subsections or parts of tables.

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

Section 1. Ba_Ckgrouncl and Findings. The Board of Supervisors of the City and

County of San Francisco (“Board”) hereby finds, determines, yand declares, based on the ‘

.reoord before it, that:

(a) California Statutes of 1968, Chapter 1333 (“Burton Act”) and San Francisca

Charter Section 4.1 1'4.andv Appendix B, beginning at Section B3.581, empower the City and

~County of San F'rancis‘co (“City"), acting-through the San Francisco Port Commission (“Port”
- or “Port COmmlsslon "), with the power and duty to use, oonduct operate, maintain, manage

‘regulate, and Control the lands Wrthln Port jurisdiction.

(b) FC Prer 70,LLC, a Delaware limited liability company (* l\/lasler Developer”) and the
City, acting by and‘ through the Port, are _par_tles to a Disposition and Develop_ment Agreement
(as amended l‘rom tlrne. to time, _“DDA”),lncludlng a Financing Plan (as amended from time to
time, “Financing Plan”), that governs the disposition and development of approxlrnately 28 |

acres of land in the waterfront area of the City known as Pier 70 (“Project Site”).

Y/
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(c) Inthe general election held on_November 4,2014, an initiative entitled, the ‘.‘Unlon :

Iron Works Historic Dlstrlct Housing, Waterfront Parl(s Jobs and Preservation Initiative”

'(“ProposltiOn P ) was approved by the voters in the City.-

(d) The DDA contemplates a project (“Project”) under Wthh the Port Would lnltrally
lease the Project Slte to the Master Developer for lnfrastructure development, and, ultrrnately,' :
lease and sell'pa‘rcels in the Project Site to vertical developere, for development of a mixed-
use project described in the DDA. ‘. |

(e) The Clty anticipates that, in addition to the infrastructure and private development
described above, future lmprovements will be neoessary‘ to ensure that the shoreline, public

facilities, and pdbllo access improvements will be proteoled should sea level rise in the vicinity

- of the Project Site, and the Board desires to provide a mechanism to pay for the costs of such

lmprovements o

(H At lls hearing on Augus’c 24,2017, and prior to recommending proposed Planning
Code amendments for approval, by Motion No. 199786, the Plannlng Commission certified a |
Final Environmental Impact Report (“FEIR”) for the Project (Case No. 2014-001272ENV) -
pursuant to the California Environmental Quality Act ("CEQA”) (California Publlc Resources
Code Sections 21000 et seq.), the CEQA Guidelines (14 Cal. Code Reg. Sections 15000 et
seq.), and Chapter 31 of the Admlnls_tratlve Code. A copy of sald Motion is on file with the

" Clerk of the Board in File No. 170930, and is incorporated herein by reference.

(g) In reoommendlng the proposed Planning Code amendments for approval by this
Board at lts hearing on August 24, 2017, by Motion No. 19977, the Planning Commlssron also
adopted findings under CEQA, including a statement of overriding consideration, and a
Mitigation Monitoring and Reporting Program (“l\/ll\/lRP”). A copy of said Motion and MMRP |

are on file with the Clerk of the Board in File No. 170930, and are incorporated herein by

" reference.

Mayor Breed

BOARD OF SUPERVISORS _ ' Page 2
‘ : 3929




(.

N
(@)}

(h) Under_Chapter 43, Article X of the Administrative Code (“Code”), whioﬁ Code
incofporéte‘sby reference the Mello—Ron Community Facilities Act of 198‘2', és amended
(‘Mello-Roos Act’), Athi‘s Board is authorized to establish special tax distric_its and to act as the
legislative body for each such district. |

(i) On November 19, 2019, this Board adopted Resolution.No. 500-19 entitled

“Resolution decléring the intention of the Board to establish City and County of San Francisco

Special Tax District No. 2019-1 (Pier 70‘Con‘dominiums)' and a Future'AnnexatioAn Area;
ordering and setting a tim‘e and place for a public hearihg of the Board, sitting as a Committee

of the Wholé, on January 14, 2020; deter.mi'ning other matters i'n connection therewith, as

| defined herein; and making findings under the California Environmental Q-_u‘ality.Act”

(“Resolution of Intention”), which Resolution of Intention was Signed' by the Mayor on

‘ November 27, 2019, a complete copy of which is on file with the Clerk of th'e Board in ‘File No. |-

191076, stating its'ihtention to fbrm (i) the "City and County of San Francisco Spécial Tax
District No. 2019-1 (Pier 70 Condomini«ums)" (“Special Tax District”) and (i) a "City and ‘
Counfy of San Francisco Special Tax Distriot No. 2019—1~ (Pief 70 Condominiums) (Future
Ann.exation Area)" ("Future Annexation Area"), puréuént to the Code. ’

()] Qn November 19, 2019, this Board also adopted Resqlut_ion No. 50}1-19 entitled
“Resol‘ution declaring the intention of the Board to incur bonded indebtedness and other debt
in an éggregate prinloipal amourit not to exceed $1,697,600,000 for the City and County of

San Francisco Special Tax District No. 2019-1 .(Pier~70 Condominiums) and determining other

matters related thereto, as defined herein” '(f‘Resolution of Intention to Incur Indebtedness”), -

which Resolution of Intention to Incur Indebtedness was s.ignedfb'y. the Mayor on November _

27,2019, a comp‘lete'oopy of which is on file with the Clerk of the Board in File No. 191077, |

stating its intention to incur bonded indebtedness and other debt (as defined in the Mello-

- Roos Act) Wfthin the boundaries of the Special T'aanistriCt for the purpose of financing the

Mayor Breed
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costs of certain facilities specified in the Resolution of Intention. |

(K) Notice was published as required by the Code of the intention of this Board to form
the Special Tax District and the Future Annexation Area, to levy a special tax to provide for'
certain facilities, services, and incidental expenses and to incur bonded indebtedness and
other debt for the Special Tax District in an amount not to exceed $1,697,600,000. 4

(I) OnJanuary 14, 2020, this Board held noticed public hearings as required by the

i Code. At said hearings all persons desiring to be heard'on all matters pertaining' to the

formation of the Special Tax District end the Future Annexation Area, the levy of said special

taxes, and the incurrence of bonded indebtedness and other debt were heard, substantial

evidence was nresented and considered by this Board and full and fair hearings were held.

(m) Sdbsequent to the hearings, this Board adopted resolutions entitled “Resolution ot

formation of City anid County of San Francisco Sp_eciai Tax District No.:2019-1 (Pier 70
. Condominiums) and a Future Annexation Area; determining other matters in connection

~ therewith, as defined herein; and making findings under the California Environmental Quality

Act” (“Resoiution of Formation”), “Resolution determining necessity to incur bonded

indebtedness and other debt i in an aggregate pl’lnClpal amount not to exceed $1,697,600,000

for the City and County of San Franoisco Spectai Tax Distnot No. 2019-1 (Pier 70

Condominiums) and determining other matters in connection therewith, as defined herein ,
(“Resolution of Neoessﬁy”) and “Resolution calling spectal election in City and County of San

Francisco Speoiai Tax District No. 2019-1 (Pier 70 Condominiums) and determining other

matters in connection therewith, as defined herein” (“Resolution of Special Election”), which

resolutions defined the facilities, services, and incidental expenses to be financed by the
Special Tax District, estabiished the Special Tax District, authorized the levy of special taxes -
within the Specia Tay District, determined the. necessity to incur bonded indebtedness and

other debt in the Special Tax Distnct and called an election within the Speoiai Tax District on

Mayor Breed:

BOARD OF SUPERVISORS , ' Page 4
3931 .




—

the propositions of inourring indebtedness, levying the special taxes, and establishing an
appropriations limit within the 'Speoial Tax District. '
(n) Inthe Resolution of Formation, this Board made certain findings under CEQA

about the FEIR for the disposition ‘and development of the Project Site, and those findings are

“incorporated in this Olrdina'noe as if set forth in their entirety herein.

(0) Inthe Resolution of' Formation, this Board determined.that in order to advance the

public purposes of the City, the type of facilities proposed to be financed by the Special Tax

~ District and pursuant to the Code shall consist of those ltems listed as facilities in ExhlbltA

heret'o and by this reference incorporated herein (“Facilities”). The list of Facilities in Exhibit A

is included in this Ordinance in order to comply with Séction 43.10.15 of the Code. |
(p) In the Resolution of Formation, this Board also determined that in order to advance

the publio purposes of the City, the type of services proposed to be financed by the Special

Tax District and pursuant to the Code shall consist of those items listed as services in Exhibit

- A hereto and by this reference incorporated herein (“Services”). The lvist of Services in Exhibit |

Ads inoluded‘in this Ordinance in order to comply with Section 43.10.16 of the Code.

(@) In the Resolutlon of Formatlon this Board also determined that in order to advance

the public purposes of the City, the type of incidental expenses proposed to be financed by

the Speolal Tax District and pursuant to the Code shall consist of those ltems listed as

incidental expenses in ExhlbytA hereto and by this reference 1ncorporated herein (* moldental

expenses”)

(r) On January 14, 2020, a speolal election was held WIthm the Special Tax District at
which the quahﬂed electors approved the propositions of i moumng indebtedness, levymg the
special taxes, and establishing an appropriations limit within the Special Tak District by the
two-thirds vote required by tne Code.
mwoo |

Mayor Breed , :
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Section 2. The Board hereby authorizes and levies special taxes within the Special |

. Tax District pursuant to the Code, at the rate and in accordance with the formula ("Rafe‘and

Method") set forth in the Resolution pf Formétion,l which Resolution of Formation is by this
reference incorporated herein, a comyﬁle’[e copy of which is on file with the Clerk of the Boérd
in File No: 191162. The special taxes are hereby lévied commencing in fiscal year 2020-21
and in each fiscal year thereafter until paymeht in 'fu»ll'of any bonds or other debt (as defined in
the Mello-Roos Act) issued by the- City for the Special Tax District (‘Bonds”) or such longer
péribd provided in the Ratel and Methdd, as contemplated by the Resolution of Formation and |
the Resolution of Necessity, and all costs 'df' admiﬁistering the Special Tax District.: .
Section 3. The Direc_;tbr of the Ofﬁcé of Public Finance of the City is hereby authorized
and directed each fiscal year to determine the speéiﬁc special tax rate and amount to be
levied forAthe next ensuvirjg fiscal yéar for each parcel of real property within the Special Tax .

District, in the manner and as provided in the Resolution of Formation and the Rate and

' Methdd.

-Section 4. In ho event shall the special taxes be levied on any parcel within the Special

Tax District in excess of the maximum special taxes specified in the' Resolution of Formation

and the Rate and Method.

" Section 5. All of the collections of the special taxes éhall be used as provided for in the
Code, in the Resolution of F'o'rmation,A and in the'Fina‘nCihg Plan, incldding, but not limited to,
the payment of principal and interest on the Bonds, the replenishment 6f one or more d.ebt
Sérvioe reserve funds for the Bonds, the payment of the costs of thé Facilities, the Services,
and the incidental expenses, the payment of the costs of the City in admihistering the Special
Tax District, and the costs of collecting and administering the special faxes.

Section 6. The special taxes’shéll be collected in the same manner as ordbinary ad

valorem taxes are collected and shall have the same lien priority, and be subject to the same

Mayor Breed »
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penalties and the same procedure and sale in cases of delinquency as provided for ad
valorem taxes; provided, however, that this Board hereby expressly approves the use bf hand

billing for collection of special taxes in the Special Tax District ahd may 'provide for other

. appropriate methods of collection by resolutions of this Board In addition, the prowsmns of

Section 53356 1 of the Mello-Roos Act shall apply to delmquent specnal tax payments The

Director of the Office of Pubhc Finance of the City is hereby authorlzed and directed to provide

- all necessary information to the appropriate ofﬂcers of the City in order to effect proper bllhng

~and collection of the special taxes, so that the special taxes shall be included on the secured

property tax roll of the Ci’ty for fiscal year 2020-21 and for each fiscal year theréaﬁer until the .
Bonds and aﬂ costs of'administering the SpeAciél 'fax District are paid in full or such longer
penod of time provided in the Rate and Method. |

Section 7.- As permltted by the Code, the provxsmns of this Ordmanoe shall apply not

| only to the initial territory included in the Special Tax District but also to parcels included ini the- 4

Futuré Annexation Area that-are annexed to the Special Tax District‘ at the rate or rates to be
appfoved uhanimously by the 0wner or owners of each parcel or parcels to be annexed to the .
Special Tax District. | | |
Seoﬂoh 8. Seve.zra'bility. [f for any reason any portion of this Ordinance is found by a
court of competent jurisdiction to be invalid, or if the speoialitaxes are found by a court of
competént jurisdiction inépplicable to any particular parcel within the Speoial Tax Dis‘griét, the

balance of this Ordinance and the 'applioatibn of the special taxes to the remaining parcels

- within the Speciai Tax District shall not be affected. Furthermore, if any section, subsectioﬁ,

sentence, clause, phraée, or word of this Ordinance, or ahy application there.of 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 remaihing portions or applicaﬁons

of this Ordinance. This Board hereby declares that it would have passed this Ordinance and

Mayor Breed . ) : ' .
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"each and every section, subsection, sentence, clause, phrase, and word not declared invalid

or uncohstitutional without regard to whether any other portion of this Ordinance or application
thereof would be subsequently declared invalid or unconstitutional,

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

enactment Enactment occurs when the Mayor SIgns the Ordinance; the lVlayor returns the
.Ordman,ce unsigned or does not sign the Ordinance within 10 days of receiving |t, or the

" Board overrides the Mayor’s veto of the Ordinance.

APPROVED AS TO FORM:

- DENNIS J. HERRERA, City Attorney

Deputy Clty Atforne ,
n:\leganalas2019\2000155\01412011.docx

Mayor Breed . ) . : .
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EXHIBIT A

CITY AND COUNTY OF SAN FRANCISCO
Special Tax District No. 2019-1
-~ (Pier 70 Condominiums)

DESCRIPTION OF FAClLITIES SERVICES AND OTHER COSTS TO BE FINANCED BY
- THE SPECIAL TAX DISTRICT .

City and County of San Francisco Special Tax District No. 2019-1 (Pier 70 Condominiums) (as

originaily configured and as expanded thro}ugh annexation of property in the future, the “STD”),

is authorized to.finance' the'Facilities, Services and Incidental Costs described in this Exhibit A.

C‘epitalized terms used in this Exhibit A put not defined herein have the meaning given them in
(1) the Appendlx to Transaction Doouments for the Pier 70 28-Acre Site Project, attached as
an appendlx to the Disposition and Development Agreement (“DDA”) dated as of May 2, 2018
by and betweenthe Port and the Developer, inoiuding all exhibits and attaoh{ments, as may be
amended from time to time and (2) tnose definitions inoiucied in the Vertical Disposition and

Development Agreement for Parcel K North, dated February 8, 2019 (“VDDA"). When used in -

this Exhibit A, “inoluding” has the meaning given to it in the DDA. .

" AUTHORIZED FACILITIES

"The STD is authorized to finance the putchaSe,'constontion, reoonstruotion, expansion,

improvement, or rehabiiitationoffaii or any portion of the facilities authorized to be financed by

_ the San Francisco Special Tax Financing Law (Admin. Code ch. 43, art. X) and the l\/le:iio-Rooe |

Community Facilities Act of 1982 (Cal. Gov’t Code Seo‘tion 53311 et seq.), inoiuding: '

1. Land Acquisition - includes, but is not limited to, acquisition of land for public

“improvements or for other requirements under tne DDA and VDDA.

Mayor Breed ‘
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. Demolition and Abatement - includes, but is not limited to, Site Preparation costs,

" including abatement of hazardous materials, 'removal of below-grade, at-grade, and -

above-grade facilities, and recycling.or disposal of waste, including demolition and

abatement within future vertical sites that is necessary for Horizontal Improvements.

. Auxiliary Water Supply System - includes, but is not limited to, main pipe, laterals,

valves, fire hydrants, cathodic protection, tie-ins, and any other'oomponénts required

for onsite and offsite high pressure water supply network intended for fire suppression.

. Low Pressure Water - includes, but is not limited to, maih pipe, laterals, water metérs‘,

water meter boxes, back flow p'reventérs, gate valves, air valves, blow-offs, fire
hydrants, cathodic protection, tie-ins, and éhy other components required for onsite

and offsite low préssure water éupply network intended for domestic use.

. Non-Potable Water - includes, but is not ﬁmited to, main pipe, laterals, water meters,

~ water meter boxes, back flow preventers, gate valves, air valves; blow’-dffs, cathodic

protection, tie-ins, blackwater treatment facility (whether publidly or privately owned),

, énd_ any other components réq‘uired for non-potable water supply hetwork intended to

provide treated Wa‘s‘tewater for use in, among other things,'irrigation' of parks,

landscaping, and non-potable uses within buildings.

. Combined Sanitary Sewer and Storrhwate’r Management- includes, but is not limited to,

retrofit of existing combined sewer facilities, new gravity main pipe, force main pipe and

associated valves, laterals, manholes, catch basins, traps, air vents, pump stations,

outfalls, lift stations, Conhections to existing systems, stormwater tréa’cmen‘c BMPs such

Mayor Breed . ' .
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as detention vaults, and any other components required for a network intended to
convey storm water and sanitary sewage, including components, such as ejector
. pumps, associated with vertical buildings to meet desig_n criteria forthe Horizontal

- Improvements.

7. Joint Trench & Dry Utilities - inoludes, but is not limited to, installation of primary and
secondary conduits, overhead poles, pull boxes, vaults, subsurface enclosures, gas .
main, and anodes for dry utilities inoiuding electrical, gas, telephone, cable; internet,

~ and information systems.

8. Earthwork and Retaining Walie - includes, but is not limited to, Site Preparation
A aotrvrties inciuding importation of Clean fill materials ciearing and- grubbing slope
stabilization, ground improvement, installation of geogrid, surcharging, wick drains,
excavation, rock fragmentation, grading, placement of fill, oompaotion, retaining Walls,A
subdrainage, erosionioontroi, lternporarytencing’, and‘poét—oonstruction stabiiization |
such as hydroseeding. Aiso, inoiucies, but is not limited to, exoavation of future vertical
development sites. if the excavated soils is used on site tor purposes of raising

Horizontal Improvements.

9. .Roadways - includes, but is not limited to,. Public ROWs, road stibgrade preparation, ,
aggregate base, concrete roadway base, asphalt wearing surface, odnorete curb,
concrete gutter, medians, Colored asphait and Conorete pavers, speed bumps,
sawoutting grinding, Conform paving, resurfacing, any other oomponents required for
onsite and offsite roadways, transit stope, bus facilities, permanent pavement marking

and striping, traffic control signage, traffic light signals, offsite traffic improvements, and

Mayor Breed
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any other components or appur’renant features as required in the'approVed

Improvement Plan details and specifications. through the permitting process.

10. Streetscape - incl'ude's, but is not limited to, subgrade preparation, aggregate base, -

1.

sidewalks, pavers, ADA curb ramps with detectabre tiles, streetlfgnts, light pqle '
fou‘ndations, signage, emergency servicés infrastruc‘rure, landscaping (including trees
and silva cells and/or structural solil), irriga’rion, street furniture, waste receptacles, bike
racks, shared bike parking facilities (whether publicly or privately owned), newspaper -
stands, any ofher components or appurtenant features as required in the approved
lmprovement Plan details and speorfrcatrons through the permrttrng process, and

interpretative srgnage and facilities.

Parks and Public Space - includes, but is not limited to, fine gradmg, storm drarnage
and treatment, sanitary sewer, low pressure water, park lighting, communrty Wlfl
securrty infrastructure, low—voltage electrical, various hardsoaprng, irrigation,

landscaping, various concrete structures, site furnishings, public art, viewing platforms,

~retrofit of shoreline structures and slopes (including demolition, excavaﬁon,}~inst'allation

-of revetment, structural repair, and any other'compnnents, e.g., Shoreline
Improvements), and any other associated work in publicly accessible spéces such as
parks, open spdces, plazas, and mid-block passages, i'nclud-ing publicly-accessible
parks, plazés, mid—block passages and open space that is located on private property,
but identified as pnblic open space, mid-block passages, streets or streetscapes in the

DDA or Design for Development.l

12. Historic Réhabili’tation Reduired for Horizontal Improvements - includes, but is not limited

to, eligible cost for relocation, structural retrofit, reparr, and rehabilitatidn of historic

Mayor Breed : . E _
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buildings éssociated with horizontal publicﬁ' improvements, such as Building 12 lifting,
Building 21 relocation, Building 108 reuse for blackwater treatment, and Building 15 |

structural frame:

- 13.Hazardous Soil Rem()val - includes, but is not limited to, refnoval and disposal of ‘
contaminated so.i} which canndt be reused on é‘ite in accordance with the Pier 70 Risk
Management Plan, Pier 70 Master Plan Area, dated July 25, 2013, and associated with

Horizontal Improvements.

14. Shoreline Adaptation Studies - includes, but is not limited to, analysis and planning to.

| characterize fhe preferred Shoreline Protectioanroject and alternatives, including pre-
.en-titlem'ent planning and design work, ,environmental. review, negotiation, and |
Regulatory Approvals related to the Shoréline Protection Facilities, conducted in -
accordance with Pier 70 Financing Plan Sec,jti‘on 4.7(1’) (Determining Pierl70 Shoreline .

Protection. Facilities).

" 15.Shoreline Protection Facilifies includes, but is not limited 'to, future waterfront
lmp'rovements at the"San 'Francis'co,shorelin-é to protect the area from perils associated
with seismic events and climate Chahge, including éea level rise and floods, and other

' pub-lic improvements approved by the Port Cénﬁmissiqn and the Board of ASupervisors.

16. Noorian Replacement Space, a space to accommodate-the Noonan Space.Lease ina
new or rehabilitated building that meets the requirements of DDA § 7.13 (Noonan

Replaéement Space) fqr which the Port has issued a Temporary Certificate of

Mayor Breed L :
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 Occupancy and Noonan moving costs related to relocating Noonan Tenants from the

'exi'sti_ng Noonan Building to the Noonan ReplacemehtSpaoe.

17.Arts Building, a new building on Parcel E4 with space dedioated_.and restricted to

art's/l'ight ihdustrial uses in accordance with DDA § 7.12 (Arts Building) and the Arts

Program,'as well as community space tha’t can be funded under the Financing Plan.

18. Historic Building Feasibility Gap as specn‘led in Flnancmg Plan Seotlon 11.1 (SubSIdy

for Historic Buildings 12 and 21) -

19. Deferred Infrastructure.

- 20. Entitlement Costs,'including Entitlement Costs and costs to obtain approvals necessary

to proceed with development, inourred after the Reference Date to develop

improvements authorized to be financed by the San Franoisoo'Special’ Tak Financing -

Law (Admin. Code ch. 43, art. X) and the MélloéRoos Community Facilities Act of 1982

) (Cal. Gov't Code Section 53311 et seq.), such as the cost to comply with the California

Environmental Qualify Act; negotiate transaction documents, p_erm'itting of Horizontal

Improvements, subdivision mappihg, conduct community outreach, and prepare -

dévelopment design and land use requirements, but not expenses related to any

‘ Campalgn or ballot measure or any other expenses prohibited by law. Entitlement Costs

may mclude m’cerlm costs as approved from time to time by the Board of Supervisors.

- 21.Associated Public Benefits.

Mayor Breed .
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22. Misoe'llaneous Horizontal Development Costs - any otherlHorizontal Development ‘
Costs associated with implementing the DDA and VDDA, including any additional Coste
that the Parties agree shat[_be incu'rred by the Developer for the Project, inoluding' 4
workforce liaisons; studies and consultants required to comply with the DDA, such as '
auditors, inspectors, attorneys and appraisers; replacement and rework costs, including
repairé to correct incidental damage that occurs throughout the course of construction -

‘ and restoratlon of roadway pavement in areas where there are trenches exoavated
after the initial roadway is paved, and maintenance prior to acceptanoe by the Crty

. and/or Port.

23.Any other costs authorized to be financed by the STD under the DDA and VDDA,

24.Soft Costs reguired to support the construction of the Horizontal Improvements and

lmplementatlon of the DDA and. VDDA, moludlng developer management oosts

constructlon management Fees and asset management Costs

25.Developer Mitigation Measures, including the formation of the Transportation

Management Associaﬁon and dust, Vibration and asbestos monitoring.

26. Misoellaneous Costs, such as costs associated with implementing the DDA and VDDA,
including any additional costs that the Parties have agreed shall be incurred by the
Developer torthe Project, such as master planning for €ach phase audits, appraisals,
workforce development oosts (such as a Ilarson) cash payments and communlty |

outreach initiatives.
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Any facility authorized to be financed by the STD may be financed through the construction and

acquisition of the facility or through the payment of fees for such facility.

The facilities authorized to be financed may be located within or outside the boundaries of the

~ STD.

The facilities to be finanbed shall include all Hard Cosfs and Soft Costs asso‘oiated with the

facilifies, including the costs of the acquisition of land and ﬁghts—of—way, the costs of design,

‘engineering and planning, the costs: of any envi'ronmental or traffic studies, surveys or other

reports, costs related to landscaping and irrigation, soils an.dv other environmental testing and
obs'ervation, permits, plan check, and inspection fees, insurance, le.ga:l and related overhead
costs, bonding, trailer reﬁtal, utility bills, site security, coordinatioﬁ and supervision and any
6thef costs or appurtenances related to any of the foregoing as further deﬁn_ed in ‘'one or more

acquisition agreemen{s With the devel‘oper of the property in the STD.

‘The facilities to be financed shall also include all incidental expenses, defined as follows:

(1) The cost of planning and designing facilities to be financed by the STD, including the cost

of environmental evaluations of those facilities.

(2) Thé costs associated with the creation of the STD, issuance of bonds, determination of the

amount of taxes, collection of taxes, payment of taxes, or costs otherwise incurred in order to ‘

~ carry out the authorized purposes of the STD.

Mayor Breed _ » :
BOARD OF SUPERVISORS : Exhibit A-8
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(3) Any other expenses incidental to the cb_nstruction, co_mpletion, and inspection of the
a'u’chorizeid_ work, including costs for temporary facilities with a useful life of at [eaét 3 years that

are required to construct an authorized facility.

('4). Special taxes levied on a property in the STD and paid by the Master Developer on behalf

. of a local agency or other landowner prior to the development of the property.

The facilities fo be financed also includes the interim cost of the facilities, which shall mean the
Developer Return or Port Return,&as applicable, and any interest payable on any promissory

note payable to the STD.

The STD may also apply bond proceeds and special taxes to repay the Port Commissipn for

advances made to pay for authorized costs, under any promissory note or otherwise.

Special taxes may be collected and set-aside in designated funds and collected over several|

years (i.e., reserves), and used to fund facilities authorized_to be financed by the STD.
AUTHORIZED SERVICES

Spécial taxes collected in the STD may finance, in whole or in part, the services aufhorized to

* be financed by the San Francisco Special Tax Financing Law (Admih. Code ch. 43, art. X)

and the Mello-Roos Community Facilities Act of 1982 (Cal. Gov't Code Section 53311 et
seq.), for the FC Project Area, and areas outside the FC Project Aréa, not including the 20th .
Street CFD, including:

Mayor Breed » :
BOARD OF SUPERVISORS . C ‘ Exhibit A-9
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Maintenance, capital repair, replacement and operation (includi‘n'g public events) of
Publio'S_‘paces, including facilities for public enjoyment, such as public parks, public
reoreationa[ facilities, pubh‘c access, open space, and.other public amenities some of
which may be rooftop facrhtles or located on prrvate property but identified as publro ‘

open space in the DDA or Design for Development.

Maintenance, capital repair, replacement and operation of Public Right-of-Ways

(ROWS), including public streets, sidewalks, shared public ways, mid-block passages;

. bicycle lanes, and other paths of travel, associated landecaping and furnishings,

reta‘ining walls within the ROWSs, and related amenities in the FC Project Area;
including any portion of the: Building 15 structure over 22nd Street, some oflwhich may

be located on private prope'rty but identified as public open space in the DDA or Design |

- for Development.

Mamtenanoe caprtal repair, replacement and operation of Shorehne lmprovements in
and adjacent to the FC Project Area that Were completed per the DDA such as
shoreline restoration, including installation of stone columns, prhngs, secant walls, and

other structures to stabil‘ize tne seaWalI or shoreline, removal of bay ﬁll,’ creation of

-waterfront public access to or environmental remediation of the San Francisco

waterfront.

Maintenance, caprtal repair, replacement and operatron of landsoapmg and rrrrgatron
systems and other equrpment matenal and supplies drrectly related to maintaining and

replacing landscaped areas and water features in Public Spaces and Public ROWs.

Mayor Breed : '
BOARD OF SUPERVISORS ; Exhibit A~10
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Maintenance, capital repair, replacement and operation as needed of Public-Spaces,

including street cleaning and paving.

Maintenance, capital repair, replacement and operation of lighting, rest rooms, trash

' 'receptacles, park benches, planting containers, picnic tables, bollards, bicycle racks

and corrals,and other furniture and fixtu"res and signage in Public Spaces and Public

- ROWs.

~ Maintenance, capital repair, replacement and' operation of utilities in Public Spaces and

Public ROWs.

| General liability insurance for any Public ROWs 'or'structures in Public ROWs that

‘ Pubhc Works does not submit to the Board of Supervisors for City acceptance for Clty

General Fund liability purposes and other commercxally reasonable insurance

“-coverages.

Port, City, or third party personnel, administrative, and overhead costs-‘related to
maintenance or to contracting for and managing third-party rnaintenance, including rent

_for storage space needed to eupport the maintenance activities.

Ariy other costs authorized to be financed by the STD under the DDA and VDDA.

Special taxes may be collécted and set-aside in designated funds. and collected over several
years (i.e;', reserves), and.used to fund services authorized to be financed by the STD. The

- term “operation” includes providing security and hosting special events.

. Mayor Breed . : . . . .
BOARD OF SUPERVISORS « " Exhibit A-11

3946




—_—

b) N N RN LN — — —_ — - — - N .
l—l\:- 8 S — (e} [{e] oo ~ ()] 9} BN w N — o © 00} ~l » o w N

N
O1

INCIDENTAL COSTS

Spééial t_éxés collected in the STD will also fund, in'whole or in part, the incidental costs

associated with the facilities and services authorized to be financed. Incidental costs inblude,

but are not limited to:

1. Admlmstratlve expenses and fees including costs mcurred to form the STD, to annex
' temtory to the STD to annually administer the STD, to levy and oollect speClal taxes
-for the STD, and any other costs incurred in standard admmls,tratlon of the STD by the

City or their authorized consultarits;

2. Any amounts needed to cure actual or estlmated delmquencxes in spec;lal taxes for the

current or previous fiscal years

3. Bond related expenses, including underwriters discount, reserve fund, capitalized '
interest, bond, disclosure; and underwriter counsel fees and all other incidental

. expenses; and

4. Reimbursement of costs felated to the formatidn of the STD édvahced by the City and
any landowner(s) in the STD, or any party related to any of the foregoing, as well as
re‘imbuqrsement of any costé advanced by thé City or any landowher(s) in the STD or
any partylrélated to any of the foregoing, for facilities, fees or other pufp'oses or Coéts

- of the STD.

Mayor Breed . _ '
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FILE NO. 191166

LEGISLATIVE DIGEST

[Levying Taxes - Special Tax District No. 2019-1 9 Pier 70 Condominiums)]

Ordinance levying special taxes within City and County of San Franmsco Special Tax
~ District No. 2019-1 (Pier 70 Condomlnlums) :

Existing Law
This is new law.

Background Information

The City, acting through the Port Commission, is empowered to manage lands within
the Port’s jurisdiction. The Port has entered into a Disposition and Development Agreement
(“DDA”), including a Financing Plan (“Financing Plan”) with FC Pier-70 LLC, a Delaware
limited liability company (“Master Developer”) in connection with the development of
approximately 28 acres of land in the waterfront area within the Jurlsdlctlon of the Port known
as Pler 70 (“Project Site”).

The DDA contemplates that the Port will initially lease the Project Site to the Master
Developer for infrastructure development, and, ultimately, lease and sell parcels in the Project
Site to vertical developers for the development of a mixed-use project described in the DDA.
In addition to the infrastructure and private development, future improvements will be
necessary to ensure that the shoreline, public facilities, and public access improvements will
" be protected should sea level rise occur in the vicinity of the Project Site.

In order to pay the cost for such future shoreline, public facilities, and public access
infrastructure improvements, a communities facilities district (“San Francisco Special Tax
District No. 2019-1 (Pier 70 Condominiums)”) (“District”) has been established under the City’s
Special Tax District Financing Law (“Code”). The proposed Ordinance authorizes the levy of
special taxes within the District (including any Future Annexation Area) pursuant to the Code,
at the rate and in accordance with the formula ("Rate and Method") set forth in the Resolution
of Formation to establish the District, as adopted by the Board. Special taxes levied pursuant
to the Ordinance- will continue until payment in full of any bonds or other debt issued by the
City for the District or longer period as provided in the Rate and Method.

, Under the proposed Ordinance, the Controller’s Director of the Office of Public Finance
is authorized each fiscal year to determine the specific special tax rate and amount to be

* levied for the next ensuing fiscal year for each parcel of real property within the District, in the
manner and as provided in the Resolution of Formation and the Rate and Method.

n:\legana\as2019\2000155\01411970.docx
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CITY AND COUNTY OF SAN FRANCISCO
Special Tax District No. 2019-1.
(Pier 70 Condominiums)

SPECIAL TAX DISTRICT REPORT
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CITY AND COUNTY OF SAN FRANCISCO
Special Tax District No. 2019-1
(Pier 70 Condominiums)

INTRODUCTION

Project Background. California Statutes of 1968, Chapter 1333 (“Burton Act”) and San
Francisco Charter Section 4.114 and Appendix B, beginning at Section B3:581, empower the City
and County of San Francisco (“City”), acting through the San Francisco Port Commission (“Port”
or “Port Commission”), with the power and duty to use, conduct, operate, malntaln manage,
regulate and control the lands within Port Jurlsdlctlon |

FC Pier 70, LLC, a Delaware limited liability company (“Master Developer”) and the City,
acting by and through the Port, are parties to a Disposition and Development Agreement (as
amended from time to time, “DDA”), including a Financing Plan (as amended from time to time,
“Financing Plan”), that governs the disposition and development of approximately 28 acres of land
in the waterfront area of the Clty known as Pier 70 ( “PrOJect Srte”)

In the general election held on November 4, 2014, an initiative entitled, the “Union Iron
Works Historic District Housing, Waterfront Parks, Jobs and Preservatlon lnltlatlve (“Proposition’
F ) was approved by the voters in the Clty S

The DDA contemplates a project (“Project”) under which the Port would initially lease the
Project Site to the Master Developer for infrastructure development, and, ultimately, lease and
sell parcels in the Project Site to vertical developers, for development of a mixed-use prOJect
described i in the DDA

The City anticipates that, in addition to the infrastructure and private development
described above, future improvements will be necessary to ensure that the shoreline, public
facilities, and public access improvements will be protected should sea level rise in the vicinity of
the Project Site, and the Board of Supervisors of the City wishes to provide a mechanism to
finance the costs of infrastructure, certain other facilities and certain services necessary or
incident fo development of the Project Site, rncludrng, wrthout limitation, future lmprovements
necessitated by sea level rise. :

Authority to Establish Special Tax Districts. Under Chapter 43, Article X of the San
Francisco Administrative Code (the “Code”), which Code incorporates by reference the Mello-
Roos Community Facilities Act of 1982, as amended (the “Mello-Roos Act”), the Board of
Supervisors is authorized to establish a special tax dlstrlct and to act as the leglslatlve body for a
special tax district.

Resolution of Intention. On November 19, 2019, the Board of Supervisors adopted a
resolution entitled “Resolution declaring the intention of the Board of Supervisors to establish City
and County of San Francisco Special Tax District No. 2019-1 (Pier 70 Condominiums) and a
Future Annexation Area;.ordering and setting a time and place for a public hearing of the Board
of Supervisors, sitting as a Committee of the Whole, on January 14, 2020; determining other
matters in connection therewith, as defined herein; and making findings under the California
Environmental Quality Act” (the “Resolution of Intention”), which Resolution of Intention was
signed by the Mayor of the City on November 27, 2019. ‘
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In the Resolution of Intention, the Board of Supervisors proposed to conduct proceedings
to establish a special tax district to be known as “City and County of San Francisco Special Tax
District No. 2019-1 (Pier 70 Condominiums)” (the “Special Tax District”) and determined that
public convenience and necessity require that a future annexation area for the Special Tax Dlstnct
(the “Future Annexation Area”) be established.

Special Tax District Report. In the Resolution of lntention the Board of Supervisors
ordered the preparation of a written Special Tax District Report (this “Report”) that would contain
the following information: .

(@) A description of the facilities (the “Facilities”) and the services (“Services”)
by type which will be required to adequately meet the needs of the Special Tax District
and the Future Annexation Area. :

(b) . An estimate of the fair and reasonable cost of the Facilities including the
cost of acquisition of lands, rights-of-way and easements, any physical facilities required .
in conjunction therewith and incidental expenses in connection therewith, including the
costs of the proposed bond financing and other debt and all other related costs as provided
in Mello-Roos Act Section 53345.3. :

(c) An estimate of the fair and reasonabte cost of the Services and incidental
expenses in connection therewith, and all other related costs.

" For particulars, reference is made to the Resolution of lntention for the Special Tax District, -
as previously approved'and ado'pted by the Board of Supervisors‘

NOW, THEREFORE, |, the Dtrector of the Office of Public Finance of the City, do hereby
submit the following data:

. A. DESCRIPTION OF FACILITIES AND SERVICES. A general description of the
proposed Facilities and Services is as shown i in Exhibit “A” attached hereto and hereby made a
part hereof, :

The Special Tax District is expected to finance the abatement and removal of hazardous.
substances. A Feasibility Study and Remedial Action Plan (‘Remedial Action Plan”) for the
Project Site, including the-property in the Special Tax District, was prepared by Treadwell & Rollo,
on behalf of the San Francisco Port Commission, in 2012; the Regional Water Quality Control -
Board — San Francisco Bay Region approved the Remedial Action Plan on August 9, 2012.
Treadwell & Rollo also prepared a Pier 70 Risk Management Plan (‘Risk Management Plan”) for
. the San Francisco Port Commission, dated July 25, 2013. '

The Risk Management Plan identifies pre-development, development and post-
development measures to mitigate potential risks to the environment, current and future on-site
employees, future residents, construction and maintenance workers, visitors, and the public.
Implementation of the Risk Management Plan constitutes the required remedlal action to address
environmental contaminants at the site. :

B. PROPOSED BOUNDARIES OF THE SPECIAL TAX DISTRICT. The proposed

boundaries of the Special Tax District and the Future Annexation Area are as set forth in the map
of the Special Tax District previously recorded in the Assessor-Recorder’s Office on December
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12, 2019 as Document No. K876615-00 in Book 001 Page 170 of the Book of Maps of
Assessment and Special Tax Districts, to which reference is hereby made.

Parcels within the Future Annexation Area shall be annexed to the Special Tax District
. only with the unanimous approval of the owner or owners of each parcel or parcels at the time
that parcel or those parcels are annexed.

C. -~ COST ESTIMATE. Exhibit “B” attached hereto and.hereby made a part hereof
- includes (1) an estimate of the fair and reasonable cost of the Facilities including the cost of
acquisition of lands, rights-of-way and easements, any physical facilities required in conjunction
therewith and incidental expenses in connection therewith, including the costs of the proposed
bond financing and other debt and all other related costs as provided in Mello-Roos Act Section
53345.3 and (2) an estimate of the fair and reasonable cost of the Servnces and mcndental
expenses in connection therewith, and all other related costs.

Dated as of , 2019

By: ' :
' Director, Office of Public Finance
City and County of San Francisco

.
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EXHIBIT A

‘CITY AND COUNTY OF SAN FRANCISCO
' Special Tax District No. 2019-1 -
(Pier 70 Condominiums) '

" DESCRIPTION OF FACILITIES, SERVICES AND OTHER COSTS TO BE
FINANCED BY THE SPECIAL TAX DISTRICT

City and County of San Francisco SpeCIaI Tax District No. 2019-1 (Pier 70 Condominiums)
(as originally configured and as expanded through annexation of property in the future, the “STD"),
is authorized to finance the Facilities, Services and Incidental Costs described in this Exhibit A.
Capitalized terms used in this Exhibit A but not defined herein have the meaning given them in
(1) the Appendix to Transactlon Documents for the Pier 70 28-Acre Site Project, attached as an
appendix to the Dlsposmon and Development Agreement (‘DDA”), dated as of May 2, 2018, by
and between the Port and the Developer, including all exhibits and attachments, as may be
amended from time to time and (2) those definitions included in the Vertical Disposition and
Development Agreement for Parcel K North, dated February 8, 2019 (‘VDDA”). When used in this
Exhibit A, “including” has the meanlng given to it in the DDA. :

AUTHORIZED FACILITIES

The STD is authorized to finance the purchase, construction, reconstruction, expansion,
improvement, or rehabilitation of all or any portion of the facilities authorized to be financed by the
San Francisco Special Tax Financing Law (Admin. Code ch. 43, art. X) and the Mello-Roos
Community Facilities Act of 1982 (Cal' Gov't Code Section 53311 et seq ), including:

1. Land Acquisition — lncludes but is not hmlted to acquisition of land for pubhc
+ improvements or for other requirements under the DDA and VDDA

2. Demolition and Abatement — inciudes, but is not limited to, Site Preparation costs,
including abatement of hazardous materials, removal of below-grade, at-grade, and
above-grade facilities, and recycling or disposal of waste, including demolition and -
abatement within future vertical sites that is necessary for Horizontal Improvements.

3. Auxiliary Watér Supply System - includes, but is not limited to, nlain ‘pipe, laterals, valves,
fire hydrants, cathodic protection, tie-ins, and any other components required for onsite
and offsite high pressure water supply network intended for fire suppression.

4. Low Pressure Water - includes, but is not limited to, main pipe, laterals, water meters,

water meter boxes, back flow preventers, gate valves, air valves, blow-offs, fire hydrants,

_ cathodic protection, tie-ins, and any other components required for onSIte and oﬁSIte low
pressure water supply network intended for domestic use.

5. Non-Potable Water - includes, but is not limited to, main pipe, laterals, water meters, water

meter boxes, back flow preventers, gate valves, air valves, blow-offs, cathodic protection,
tie-ins, blackwater treatment facility (whether publicly or privately owned), and any other

A-1
3953



-components required for non- potable ‘water supply network intended to prowde treated

. wastewater for use in, among other things, irrigation of parks, landscaping, and non- -

10.

potable uses within bUIIdIngS

-Combined Sanitary Sewer and Stormwater Management— includes, but is not limited to, -

retrofit of existing combined sewer facilities, - new gravity main pipe, force main pipe and
associated valves, laterals, manholes, catch basins, traps, air vents, pump ‘stations,
outfalls, lift stations, connections to existing systems, stormwater treatment BMPs such as
detention vaults, and any other components required for a network intended to convey
storm water and sanitary sewage, including components, such as ejector pumps,
assomated WIth vertical buildings to meet deSIgn criteria for the Horizontal Improvements.

Joint Trench & Dry Utilities — includes, but is not limited to, installation of primary and
secondary conduits, overhead poles, pull boxes, vaults, subsurface enclosures, gas main,

‘and anodes for dry utilities including electrical, gas, telephone, cable, internet, and

information systems.

Earthwork and Retaining Walls — includes, but is not limited to, Site Preparation activities
including importation of clean fill materials, clearing and grubbing, slope stabilization,
ground improvement, installation of geogrid, surcharging, wick drains, excavation, rock
fragmentation, grading, placement of fill, compaction, retaining walls, subdrainage,
erosion control, temporary fencing, and post-construction stabilization such as
hydroseeding. Also, includes, but is not limited to, excavation of future vertical
development sites if the excavated soils is used on site for purposes of ra|smg Horizontal
Improvements.

Roadways — includes, but is not limited to, Public ROWSs, road subgrade preparation,
aggregate base, concrete roadway base, asphalt wearing surface, concrete curb,
concrete gutter, medians, colored asphalt and concrete, pavers, speed -bumps,
sawcutting, grinding, conform paving, resurfacing, any other components required for
onsite and offsite roadways, transit stops, bus facilities, permanent pavement marking and
striping, traffic control signage, traffic light signals, offsite traffic improvements, and any
other components or appurtenant features as required in the approved lmprovement Plan
details and specifications. through the permitting process:.

Streetscape — includes, but is not limited to, subgrade preparation, aggregate base,
sidewalks, pavers, ADA curb ramps with detectable tiles, streetlights, light pole
foundations, signage, emergency services infrastructure, landscaping (including trees and
silva cells and/or structural soil), irrigation, street furniture, waste receptacles, bike racks,
shared bike parking facilities (whether publicly or privately owned), newspaper stands, any

- other components or appurtenant features as required in the approved Improvement Plan

11.

details and specmcatlons through the permlttmg process, and interpretative signage and
facilities.

Parks and Public Space — includes, but is not limited to, fine grading, storm drainage and
treatment, sanitary sewer, low pressure water, park lighting, community wifi, security
infrastructure, low-voltage electrical, various hardscaping, irrigation, landscaping, various
concrete structures, site furnishings, public art, viewing platforms, retrofit of shoreline
structures and slopes (including demolition, excavation, installation of revetment,
structural repair, and any other components, e.g., Shoreline Improvements), and any other
associated work in publicly accessible spaces such as parks, open spaces, plazas, and



12.

13.

mid-block passages, including publicly-accessible parks, plazas, mid-block passages and'
open space that is located on private property, but identified as public open space, mid-
block passages, streets or streetscapes in the DDA or Design for Development.

Historic Rehabilitation Required for Horizontal Improvements — includes, but is not limited
to, eligible cost for relocation, structural retrofit, repair, and rehabilitation of historic
buildings associated with, horizontal publlc improvements, such as Building 12 lifting,
Building 21 relocation, Building 108 reuse for’ blackwater treatment, and Building 15
structural frame.

Hazardous Soil Removal — includes, but is not limited to, reméval and disposal of

- contaminated soil which cannot be reused on site in accordance with the Pier 70 Risk

14.

15.

Management Plan, Pier 70 Master Plan Area, dated July 25, 2013 and associated with
Horizontal Improvements.

Shoreline Adaptation Studies - includes, but is not limited to, ana|yS|s and planning to
characterize the preferred Shoreline Protection Project and alternatives, including pre-
entitiement planning and design work, environmental review, negotiation, and Regulatory -
Approvals related to the Shoreline Protection Facilities, conducted in accordance with Pier
70 Financing Plan Section 4.7(f) (Determining Pier 70 Shoreline Protection Facilities).

Shoreline Protection Facilities includes, ‘but is not Iirhited to, future waterfront

. Improvements at the San Francisco shoreline to protect the area from perils associated

16.

17.

with seismic events and climate change, including sea level rise and floods, and other
public improvements approved by the Port Commission and the Board of Supervisors.

Noonan Replacement Space, a space to accommodate the Noonan Space Lease in a
new or rehabilitated building that meets the requirements of DDA § 7.13 (Noonan
Replacement Space) for which the Port has issued a Temporary Certificate of Occupancy
and Noonan moving costs related to relocating Noonan Tenants from the existing Noonan
Building to the Noonan Replacement Space.

Arts Building, a new building on Parcel E4 with space dedicated and restricted to arts/light
industrial uses in accordance with DDA § 7.12 (Arts Building) and the Arts Program, as

~ well as community space that can be funded under the Financing Plan.

18.

19.

20.

Historic Building Feasibility Gap as specified in Fina‘ncving Plan Section 11.1 ~(Subsidy for
Historic Buildings 12 and 21).

Deférred Infrastructure.
Entitlement costs, including Entitlement Costs and costs to obtain approvals necessary to -

proceed with development, incurred after the Reference Date to develop improvements
authorized to be financed by the San Francisco Special Tax Financing Law (Admin. Code



21.

22.

23.

24.

ch. 43, art. X) and the Mello-Roos Community Facilities Act of 1982 (Cal. Gov't Code
Section 53311 et seq.), such as the cost to comply with the California Environmental
Quality. Act, negotiate transaction documents, permitting of Horizontal Improvements,
subdivision mapping, conduct community outreach, and prepare development design and

_land 'use requirements, but not expenses related to any campaign or ballot measure or

any other expenses prohibited by law. Entitlement costs may include lnterlm costs as
approved from time to time by the Board of Supervisors.

Associated Public Benefits.

Miscellaneous Horizontal Development Costs - any other Horizontal Development Costs

associated with implementing the DDA and VDDA, including any additional costs that the
Parties agree shall be incurred by the Developer for the Project, including workforce
liaisons; studies and consultants required to comply with the DDA, such as auditors,
inspectors, attorneys and appraisers; replacement and rework costs, including repairs to
correct incidental damage that occurs throughout the course of construction and
restoration of roadway pavenient in areas where there are trenches excavated after the
initial roadway is paved, and maintenance prior to acceptance by the City and/or Port.

Any other costs authorized to be financed by the STD under the DDA and VDDA.

Soft Costs re'qu’ired to suvpport the construction of the Horizontal tmprovements and
implementation of the DDA and VDDA, including developer management costs,

- construction management Fees, and asset management costs.

25.

- 26.

Developer Mltlgatlon Measures, including the formatlon of the Transportation
Management Association and dust, vibration and asbestos monitoring. :

Miscellaneous Costs, such as costs associated with implementing the DDA and VDDA, ,
including any additional costs that the Parties have agreed shall be incurred by the
Developer for the Project, such as master planning for each phase,.audits, appraisals,

workforce development costs (such as a liaison), cash payments and communlty outreach
initiatives.

Any facility authorized to be financed by the STD may be financed through the construction

and acquisition of the facility or through the payment of fees for such facility: ..

The facilities authorized to be- ﬂnanced may be located within or outsnde the boundanes of.

the STD.

The facilities to be financed shall include all Hard Costs-and Soft Costs associated with .

the facilities, including the costs of the acquisition of land and rights-of-way, the costs of design,

engineering ‘and- planning, the costs of any environmental or traffic studies, surveys or other
reports, costs related to landscaping and irrigation, soils and other environmental testing and -
observation, permits, plan check, and inspection fees, insurance, legal and related overhead
costs, bonding, trailer rental, utility bills, site security, coordination and supervision and any other
costs or appurtenances related to any of the foregoing as further defined in one or more

acquisition agreements with the developer of the property in the STD.

The facilities to be financed shall also include all incidental exbenses, defingd as follows:



(1) The cost of planning and designing facilities to be financed by the STD, including the
cost of environmental evaluations of those facilities.

(2) The costs associated with the creation of the STD, issuance of bonds, determination
of the amount of taxes, collection of taxes, payment of taxes, or costs otherWise
incurred in order to carry out the authorized purposes of the STD

(3) Any other expenses incidental to the construction, completion, and inspection of the
authorized work, including costs for temporary facilities with a useful life of at Ieast 3
years that are required to construct an authorized facility.

(4) Special taxes levied on a property in the STD and paid by the Master Developer on
behalf of a local agency or other landowner prior to the development of the property.

The facilities to be financed also includes the interim cost of the facilities, which shall mean
the Developer Return or Port Return, as applicable and any interest _payable on any promissory
~ note payable to the STD.

- - The STD may also apply bond proceeds and special taxes to repay the Port Commission
for advances made to pay for authorized costs, under any promissory note or otherwise.

Special taxes may be collected and set-aside in designated funds and collected over
several years (i.e., reserves), and used to fund facilities authorized to be financed by.the STD.

»AUTHCRIZED SERVICES

Special taxes collected in the STD may finance, in whole or in part, the services authorized
to be financed by the San Francisco Special Tax Financing Law (Admin. Code ch. 43, art. X) and
the Mello-Roos Community Facilities Act of 1982 (Cal. Gov't Code Section 53311 et seq.), for the
FC Project Area, and areas outside the FC Proiect Area, not including the 20t Street CFD,
including:

e Maintenance, capital repair, replacement and operation (including public events) of
Public Spaces, including facilities for public enjoyment, such as public parks, public
recreational facilities, public access, open space, and other public amenities, some
of which may be rooftop facilities or located on private property but identified as
public open space in the DDA or Design for Development.

e Maintenance, capital repair, replacement and operation of Public Right-of-Ways
(ROWs), including public streets, sidewalks, shared public ways, mid-block
. passages, bicycle lanes, and other paths of travel, associated landscaping and
furnishings, retaining walls within the ROWs, and related amenities in the FC Project -
Area, including any portion of the Building 15 structure over 22nd Street, some of-
which may be located on private property but 'den’"f'nd as publicopen space in the
DDA or Design for Development. '
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e Mainienance, capital repair, replacement and operation of Shoreline lmprovements
in and adjacent to the FC Project Area that were completed per the DDA, such as
shoreline restoration, including installation of stone columns, pilings, secant walls,
and other structures to stabilize the seawall or shoreline, removal of bay fill, creation - -
of waterfront publlc access foor enwronmental remediation of the San Francisco
waterfront.

e Maintehance, eapital' repair, replacement and operation of landscaping and irrigation
systems and other equipment; material, and supplies directly related to maintaining
and replacing landscaped areas and water features in Public Spaces and Public
ROWs.

° Mamtenance capital repair, replacement and operatlon as needed of Public Spaces,
lnc!udmg street cleaning and paving.

o Maintenance, capital repair, replacement and operation of lighting, rest rooms, trash
. receptacles, park benches, planting containers, picnic tables, bollards, bicycle racks

" and corrals, and other furniture and fixtures and signage in Public Spaces and Public -
ROWs.

* Maintenance, capital repair, replacement and o‘peration of utilities in Public Spaces
and Public ROWs. :

e General liability insurance for any Public ROWSs or structures in Public ROWs that

' Public Works does not submit to the Board of Supervisors for City acceptance for

City General Fund liability purposes and other commercxally reasonable insurance
coverages.

e Port, City, or third party personnel, adm'inistrative,. and overhead costs related to
- maintenance or to contracting for and managing third-party maintenance, including
~ rent for storage space needed to support the main‘;enance activities.

e Any other costs authorized to be financed by the. STD under the DDA and VDDA

Special taxes may be co!lected and set-aside in designated funds and. collected over
several years (i.e., reserves), and used to fund services authorized to be financed by the STD.
The term “operation” includes providing security and hosting special events. .



INCIDENTAL COSTS

- Special taxes collected in the STD will also fund, in whole or in part, the incidental costs
associated with the facilities and services authorized to be financed. Incidental costs include, but
are not limited to '

1.

Administrative expenses and fees including costs incurred to form the STD, to

"annex territory to the STD, to annually administer the STD, to levy and collect

special taxes for the STD, and any other costs incurred in standard administration
of the STD by the City or their authorized consultants; '

Any amounts needed to cure actual or estimated dehnquenCIes in spemal taxes for
the current or previous fiscal years;

- Bond reiated expenses, including underwriters discount, reserve fund capitalized
interest, bond, disclosure, and underwriter counsel fees and all’ other mcxdental

expenses and

Reimbursement of costs related to the formation of the STD advanced by the City
and any landowner(s) in the STD, or any party related to any of the foregoing, as
well as reimbursement of any costs advanced by the City or any landowner(s) in
the STD or any party related to any of the foregoing, for facilities, fees or other
purposes or costs of the STD. '
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EXHIBIT B

CITY AND COUNTY OF SAN FRANCISCO
Special Tax District No. 2019-1
(Pier 70 Condominiums)

Facilities

The following is a-summary of the estimated costs (in 2019 dollars) of acquisition and
construction of the Facilities throughout the Project Site, some of which will be financed by the
Special Tax District and some of which will be financed by City and County of San Francisco
Special Tax District No. 2019-2 (Pier 70 Leased Properties).

Facility | Estimated Cost
Facilities Special Tax lmproveménté - ~ $426,280,000~
Shoreline Special Tax Improvements (1) 348,300,000
Arts Buildings Special Tax lmprovements : 20,000,000 -

Total . | , $794,580,000

(1) The Shoreline Special Tax is only levied in City and County of San FranCIsco Special Tax
District No. 2019-2 (Pier 70 Leased Propertles) :

Services

.The following is an estimate of the cost (in 2019 dollars) of providing the Services
throughout the Project Site, some of which will be financed by the Special Tax District and some
of which will be financed by City and County of San Francisco Special Tax District No 2019-2
(Pier 70 Leased Properties), with the cost escalating annually thereafter.

' Services - Estimated Cost
Malntenance of Public Spaces and Pubhc ROWs ‘ $3,QO0,00‘O

Incidental Expenses

In addition to the acquisition and construction costs of the Facilities, the City will finance
bond or other debt-issuance costs, capitalized interest, a debt service reserve fund and other
costs associated with the sale of bonds or other debt and annual administration of the Special
Tax Dlstnct '

The estimated bond or other debt issuance costs are approxmately 5 percent of the -
principal amount of the bond or other debt. The estimated costs of determining the amount of
taxes, collecting special taxes, allocating special taxes, and other costs incurred in order to carry
out the authorized purposes of the Special Tax District is approximately $70,000 per year.

The estimated costs of forming the Special Tax District are approximately $150,000.
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EXHIBIT C

CITY-AND C(-)UNTY’OF SAN FRANCISCO
Special Tax District No. 2019-1
(Pier 70 Condominiums) .

Rate and Method of Apportionment of Special Tax

Special Taxes applicable tb each Taxable Parcel in the City and County of ‘San Francisco Special
Tax District No. 2019-1 (Pier 70 Condominiums) shall be levied and collected according to the tax liability
determined by the Administrator through the application of the appropriate amount or rate for Taxable

" . Parcels, as described below. All Taxable Parcels in the STD shall be taxed for the purposes, to the extent,

and in the manner herein provided, including property subsequently annexed to the STD.

~A. DEFINITIONS
The terms hereinafter set forth have the following meahings:
“28-Acre Site” is defined in the Appendix..

' “Administrative Expenses” means any or all of the following: the fees and expenses of any fiscal
agent or trustee (including any fees or expenses of its counsel) employed in connection with any Bonds,
and the expenses of the City carrying out duties with respect to the STD and the Bonds, including, but not.
limited to, levying and collecting the Special Taxes, the fees and expenses of legal counsel, charges levied
by the City, including the Controller’s Office, the Treasurer and Tax Collector’s Office, the City Attorney,
and the Port, costs related to property owner inquiries regarding the Special Taxes, costs associated with
appeals or requests for interpretation associated with the Special Taxes and this RMA, costs associated with
annexation of property into the STD, amounts needed to pay rebate to the federal government with respect
to the Bonds, costs associated with complying with any continuing disclosure requirements for the City and
any other major property owner (whether or not deemed to be an obligated person), costs associated with
foreclosure and collection of delinquent Special Taxes, and all other costs and expenses of the City inany

+ way related to the establishment or administration of the STD.

“Administrator’i means the Director of the Office of Public Finance or his/her designee who shall
be responsible for administering the Special Taxes according to this RMA.

- “Affordable Housing Project” means a residential or primarily residential project, as determined
by the Review Authority, within which 100% of the residential units have a deed restriction recorded on
title of the property that (i) limits the rental rates on the units or (ii) in any other way is intended to restrict
the current or future value of the unit, as determined by the Review Authority.

“Ajrspace Parcel” means a Taxable Parcel with an assigned Assessor’s Parcel number that
constitutes vertical space of an underlying land parcel.

“Apartment Building” means a residential or mixed-use building within which all of the
residential units are offered for rent to the general public and are not available for sale to or ownersh1p by

' 1nd1v1dua1 homebuyers

‘.‘Appe‘ndix” means the Appendix to Transaction Documents for the Pier 70 28-Acre Site Project.
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© “Arts Building Special Tax Bonds” means any Bonds secured by the Arts Buﬂdmg Special Taxes X
that are issued to pay Arts Bulldmg Costs. .

“Arts Building Costs” means up to $20 million in costs (or such other amount identified in the
Financing Plan) associated with the Arts Building, the Noonan Replacement Space and community
facilities allocated under the Financing Plan, and authorized to be financed by the Arts Building Special
Tax and Arts Building Special Tax Bonds by the Financing Plan and by the formation proceedings for the -
STD and the Leased Properties STD No. 2019-2. A

“Arts Building Special Tax” means a special tax lev1ed in Tax Zone 2 in any Fiscal Year to pay
the Arts Bulldmg Special Tax Requirement.

“Arts Building Special Tax Requirement” means the amount necessary in any Fiscal Year to
pay: (i) pay principal and interest on Arts Building Special Tax Bonds that are due in the calendar year that
begins in such Fiscal Year; (ii) pay periodic costs on Arts Building Special Tax Bonds, including but not
limited to, credit enhancement, liquidity support and rebate payments; (iii) replenish reserve funds created
for Arts Building Special Tax Bonds under the applicable Indenture to the extent such replenishment has
not been included in the computation of the Arts Building Special Tax Requirement in a previous Fiscal
Year; (iv) cure any delinquencies in the payment of principal or interest on Arts Building Special Tax Bonds
which have occurred in the prior Fiscal Year; (v) pay Administrative Expenses; (vi) pay other obligations
- described in the Financing Plan; and (vii) pay directly for Arts Building Costs. The amount calculated to

~ pay items (i) through (vii) above may be reduced in any Fiscal Year by: (a) interest earnings on or surplus .

.balances in funds and accounts for the Arts Building Special Tax Bonds to the extent that such earnings or
balances are available to apply against such costs pursuant to the applicable Indenture; (b) in the sole and
absolute discretion of the Port, proceeds received by the STD from the collection of penalties associated

~with delinquent Arts Building Special Taxes; and (c) any other revenues available to pay such costs “as
determmed by the Administrator, the City, and the Port:

-.“Assessor’s Parcel” or “Parcel” means a lot or parcel, including an Airspace Parcel, shown on an
Assessor’s Parcel Map with an assigned Assessor’s Parcel number.

“Assessor’s Parcel Map” means an ofﬁ01al map of the County Assessor. designating Parcels by
Assessor’s Parcel number.

~ “Association” means a homeowners or property owners association, including any master or
sub-association, that provides services to, and collects dues, fees, or charges from, property _
- within the STD.

“Association Square Footage” means square footage within a building that is (1) on property in
the STD that is owned in fee or by easement by, or leased to, an Association, not including any -
such property that is located directly under a residential structure, and (ii) used for purposes of the
Association and not leased or otherwise used for purposes that are not part of the operation of the
Association.

“Authorized Expenditures” means, separately with respect to the Facilities Special Tax, Arts
Building Special Tax, and Services Special Tax, those costs, facilities or public services authorized to be
funded by the applicable Special Taxes as set forth in the Financing Plan and the documents adopted by the
Board at STD Formation, as may be amended from time to time. :
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“Base Arts Building Special Tax” means, for any Square Footage Category in Tax Zone 2, the
per—square foot Arts Bu11d1ng Spec1al Tax identified in Table 2 in Sect1on C below.

“Base Fac111t1es Special Tax” means, for any Square Footage Category, the per-square foot
Facilities Special Tax for Square Footage within such Square Footage Category, as 1dent1ﬁed in Table 1'in
Section C below.

“Base Services Special Tax” means, for any Square Footage Category; the per—sqﬁare foot
Services Special Tax for Square Footage within such Square Footage Category, as 1dent1ﬁed in-Table 3 in
Section C below

“Base Special Tax” means:

" 1. For Tax Zone I: collectively, the Base Facilities Special Tax and,lth'e Base Services Special Tax,
and ' " ' B

. For Tax Zone 2: collectively, the Base Facllltles Spec1al Tax, the Base Arts Building Speclal Tax,_
and the Base Services Special Tax

 “Board” means the Board of Supervisors of the City, acting as the legislative body of STD No.
2019-1. ' : : ' :

“Bond Sale” means, for the Facilities Special Tax, issuance of any Facilities Speclal Tax Bonds
and, for the Arts Building Special Tax, issuance of any Arts Building Special Tax Bonds.

~ “Bonds” means bonds or other debt (as defined in the CFD Law), whether in one or more series,
that are issued or assumed by or for the STD to finance Authorized Expenditures including any Arts
* Building Special Tax Bonds and Facilities Special Tax Bonds. The term “Bonds” includes any promissory
note executed by or on behalf of the STD for the benefit of the Port.

“Building Permit” means a penmt that is issued by the Port or the City that allows for vertical
construction of a building or buildings, including any addendum to a site permit, but excludlng a
separate permit 1ssued for construc‘uon of building foundations.

~ “Capitalized Interest” means funds in any cap1ta11zed mterest account available to pay debt
sérvice on Bonds:

“Certificate of Occupancy” means the first certificate, mcludmg any temporary certificate of
occupancy, issued by the Port or 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. For purposes of this RMA,
“Certificate of Occupancy” shall not include any certificate of occupancy that was issued prior to January
1, 2018 for a building within the STD; however, any subsequent certificates of occupancy that are issued
for new construction or expansion of a bulldmg shall be deemed a Certlﬁcate of Occupancy and the Special
Taxes shall apply to the associated Square Footage.

“CFD Law” means the San Francisco Special Tax Financing Law (Admin. C_ode ch. 43, art. X),
~ which incorporates the Mello-Roos Community Facilities Act of 1982 (Cal. Gov’t Code §§ 53311-53368).
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“City” means the City and County of San Francisco, California.
“County” means the City and County of San Francisco California.

“DDA” means the Disposition and Development Agreement between the Port and the Developer
+ including all exhibits and attachments, as may be amended from time to time.

“Deputy Director” means the Deputy Director of Finance and Administration for the Port or other
such official that acts as the chief financial officer for the Port.

“Developed Property” means, in any Fiscal Year, the following:

For Tax Zone 1:

For levy of the Facilities Special T ax: all Taxable Parcels for which the 36-month
‘anniversary of the' VDDA Execution Date has occurred in a preceding Fiscal Year, regardless of
whether a Burldmg Perrmt has been issued.

For levy of the Services Spectal Tax: all Taxable Parcels for which a Cemﬁcate of
Occupancy was,issued on or prior to June 30 of the preceding Fiscal Year, but not prior to January
1,2018. .

For Tax Zone 2:

For levy of the Facilities Special Tax and Arts Building Special Tax: all Taxable Parcels
for which the 36-month anniversary of the VDDA Execution Date has occurred in a preceding
Fiscal Year, regardless of whether a Building Permit has been issued. For any Taxable Parcel on
which a structure is built and ocoupred without execution of a VDDA, such Taxable Parcel shall be
categorized as Developed Property in the Fiscal Year in which a Certificate of Occupancy was
issued on or prior to June 30 of the preceding Fiscal Year.

For levy of the Services Special Tax: all Taxable Parcels for which a Certificate of

Occupancy was issued on or prior to June 30 of the preceding Fiscal Year, but not prior to January
1,2018.

“Developer” means FC Pier 70, LLC, or any succeseor or assign, as tenant under the Master Lease.

“Developer Private Agreement” means all of the following: (i) the Developer has agreed pursuant
to Section 4.12(b)(2)(A) of the Financing Plan to pay the Facilities Special Tax on Undeveloped Property
of Vertical Developers; (ii) the Developer has entered into such a written agreement with each Vertical
* Developer; and (iii) the San Francisco Port Commission has agreed to the levy of a Facilities Special Tax
on Undeveloped Property based on such agreements.

“Developer Public Agreement” means all of the following: (i) the Developer has entered into an
agreement with the Port pursuant to Section 4.12(b)(2)(B) of the Financing Plan to pay the Facilities Specral
Tax on Port-Owned Development Parcels; and (ii) the San Francisco Port Commission has agreed to the
levy of Facilities Special Taxes on the Port-Owned Development Parcels.

“Development Approval Documents” means, collectively, the DDA, any Vertical DDAs, any
Final Maps, Review Authority approvals, condominium plans, or other such approved or recorded’
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document or plan that identifies the type of structure(s) acreage, or Square Footage approved for
development on Taxable Parcels.

“Escalator” means the lesser of the following: (i) the annual percentage increase, if any, in the
Consumer Price Index (CPI) for All Urban Consumers in the San Francisco-Oakland-Hayward region (base
years 1982-1984=100) published by the Bureau of Labor. Statistics of the United States Department of
Labor, or, if such index is no longer published, a similar escalator that is determined by the Port and City
to be appropriate, and (ii) five percent (5%).

“Estimated Base Arts Building Special Tax Revenues” means, at any point in time, the amount
calculated by the Administrator by multiplying the Base Arts Building Special Tax by Square Footage
within each Squaré Footage Category proposed for development in Tax Zone 2 and, if applicable, in
completed buildings on a Taxable Parcel in Tax Zone 2.

. “Estimated Base Facilities Special Tax Revenues” means, at any point in time, the amount
~ calculated by the Administrator by multiplying the Base Facilities Special Tax by Square Footage within
. each Square Footage Category proposed for development and if applicable, in completed buildings-on a
Taxable Parcel.

“Exempt Association Square Footage” means, prior to the First Bond Sale, any Association
Square Footage in or expected in a building on any Parcel of Developed Property. After the First Bond
Sale, “Exempt Association Square Footage” for any building on a Parcel of Developed Propetty shall be
the sum of the following,.as determined by the Review Authority:

1.. Square footage in or expected in the building that, at the time the Parcel became Developed
Property, was determined by the Review Authontv to be reserved for Association Square
Footage, and :

2. Square footage in or expected in the building that (i) exceeds the original Exempt Association
Square Footage determined when the Parcel became Developed Property, and (ii) if exempted
from Special Taxes, would not reduce coverage on outstandmar Bonds below the Required
Coverage.

: The Administrator and the Review Authority will maintain a record of the amount and location of
Exempt Association Square Footage within each building in the STD. If, in any Fiscal Year, the
Administrator determines that square footage that had been designated as Exempt Association Square
Footage no longer meets the definition set forth above, such square footage shall be assigned by the Review
Authority to the appropriate Square Footage Category and taxed accordingly pursuant to this RMA.

“Exempt Non-Residential Square Footage” means any ground level retaﬂ uses within a bulldlng
that is otherwise comprised of Residential Square Footage, as reflected on the Bulldmg Permit or Vertical
DDA and as determined in the sole discretion of the Administrator and the Port. If, in any Fiscal Year, the’
Administrator identifies Non-Residential Square Footage on a ground level Parcel that had been taxed in
the prior Fiscal Year based on Residential Square Footage that had been constructed, or expected to be
constructed, on the Parcel, the Administrator will apply Section D.3 to determine if the Non-Residential
Square Footage will be Exempt Non—Res1dent1a1 Square Footage or Taxable Non-Residential Square
Footage.
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“Expected Land Uses” means the total Square Footage in each Square Footage Category expected
on each Planning Parcel in the STD. The Expected Land Uses at STD Formation are identified in
Attachment 3'and may be revised pursuant to Sections B, C, D, and E below. :

~ “Expected Maximum Arts Building Special Tax Revenues” means the aggregate Arts Building
Special Tax that can be levied based on application of the Base Arts Building Special Tax to the Expected
Land Uses in Tax Zone 2. The Expected Maximum Arts Building Special Tax Revenues for each Planning
Parcel in Tax Zone 2 at the time of STD Formation are shown in Attachment 3 and may be revised pursuant
to Sections B, C, D, and E below.

“Expected Maximum Facilities Special Tax Revenues” means the aggregate Facilities Special
Tax that can bé levied based on application of the Base Facilities Special Tax to the Expected Land Uses.
~ The Expected Maximum Facilities Special Tax Revenues for each Planning Parcel at STD Formation are -
shown in Attachment 3 and may be revised pursuant to Sections B, C, D, and E below.

“Expected Taxable Property” means, in any Fiscal Year, any Parcel w1th1n the STD that: (i)
pursuant to the Development Approval Documents, was expected to be a Taxable Parcel; (ii) is not a Port-
Owned Development Parcel; (iii) based on the Expected Land Uses, was assigned Expected Maximum
Facilities Special Tax Revenues or Expected Maximum Arts Building Special Tax Revenues; and (iv)
subsequently falls within one or more of the categories that would otherwise be exempt from Special Taxes -
pursuant to Section H below. :

“Facilities Special Tax” means a spemal tax levied in any Fiscal Year to pay the Facilities Spe<:1a1
Tax Requirement. :

“Facilities Special Tax Bonds” means any Bonds secured by Facilities Special Taxes.

~ “Facilities Special Tax Requirement” means the amount necessary in any Fiscal Year to pay: @
pay principal and interest on Facilities Special Tax Bonds that are due in the calendar year that.begins in
such Fiscal Year; (ii) pay periodic costs on Facilities Special Tax Bonds, including but not limited to, credit
* enhancement, liquidity support and rebate payments; (iii) replenish reserve funds created for Fac111tles
Special Tax Bonds under the applicable Indenture to the extent such replenishment has not been included
in the computation of the Facilities Special Tax Requirement in a previous Fiscal Year; (iv) cure any
dehnquenc1es in the payment of principal or interest on Facilities Special Tax Bonds which have occurred
in the prior Fiscal Year; (v) pay Administrative Expenses; (vi) pay other obligations described in the
Financing Plan; and (vii) pay directly for Authorized Expenditures, so long as such levy under this clause
(vii) does not increase the Facilities Special Tax levied on Undeveloped Property. The amount calculated -
to pay items (i) through (vii) above may be reduced in any Fiscal Year by: (a) interest earnings on or surplus
balances in funds and accounts for the Facilities Special Tax Bonds to the extent that such earnings or
balances are available to apply against such costs pursuant to the applicable Indenture; (b) in the sole and
- absolute discretion of the Port, proceeds received by the STD from the collection of penalties associated
with delinquent Facilities Special Taxes; and (c) any other revenues available to pay such costs, as
determined by the Administrator, the City, and the Port.

“Final Map” means a final map, or portion thereof, recorded by the County pursuant to the
‘Subdivision Map Act (California Government Code Section 66410 et seg.) that creates individual lots on
‘which Building Permits for new construction may be issued without further subdivision.

“Financing Plan” means the Financing Plan attached as Exhibit C1 to, and incorpora;ted into, the

DDA, as such plan may be amended or supplemented from time to time in accordance w1th the terms of the
DDA.
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“First Bond Sale” meane for the Facilities Special Tax, a Bond Sale of the first series of Facilities
Special Tax Bonds, and, for the Arts Building Special Tax aBond Sale of the first series of Arts Building
Special Tax Bonds.

“Fiscal Year” means the period starting July 1 and ending on the following Jane 30.

, “For-Sale Residential Square Footage” means the Square Footage w1th1n one or more For—SaIe
Residential Umts

“For-Sale Residential Unit” means an individual Residential Unit that ie not a Rental Unit.

“Firture Annexation Area” means that geographic. area that, at STD Formation, was considered
potential annexation area for the STD and which was, therefore, identified as “future annexation area” on
the recorded STD boundary map. Such designation does not mean that any or all of the Future Annexation -
Area will annex into the STD, but should owners of property designated as Future Annexation Area choose
to annex, the annexation may be processed pursuant to the annexation procedures in the CFD Law for
territory included in a future annexation area, as well as the procedures established by the Board,

“Indenture” means any indenture, fiscal agent agreement, resolution, or other instrument pursuant
to which Bonds are issued, as modified, amended or supplemented from time to time, and any instrument
replacing or supplementmg the same.

“Land Use Change” means a change to the ‘Expect‘ed Land Uses after STD Formation.

“Leased Properties STD No. 2019-2” means the City and County of San Franmsco Spe01a1 Tax
District No. 2019-2 (Pier 70 Leased Properties).

“Master Lease” means a lease for all or part of the 28-Acre Site that, with licenses for other
portions of Pier 70, allows the Developer to take possession of the FC Project Area (as defined in the
Appendix) and construct horizontal improvements approved under the DDA.

, “Maximum Arts Building Special Tax” means the greatest amount of Arts Building Specxal Tax
~ that can be levied on a Taxable Parcel in Tax Zone 2 in any Fiscal Year determined in accordance with
Sections C, D, and E below.

“Maximum Arts Building Special Tax Revenues” means, at any point in time, the aggregate
Maximum Arts Building Special Tax that can be levied on all Taxable Parcels in Tax Zone 2.

“Maximum Facilities Special Tax” means the greatest amount of Facilities Special Tax that can
be levied-on a Taxable Parcel in any Fiscal Year determined in accordance with Sections C, D, and E below. -

“Maximum Facilities Special Tax Revenues” means, at any point in time, the aggregate
Maximum Facilities Special Tax that can be levied on all Taxable Parcels.

“Maximum Seljviees Special Tax” means the greatest amount of Services Special Tax that can be
levied on a Taxable Parcel in any Fiscal Year determined in accordance with Sections C, D, and E below.

“Maximum Services Special Tax Revenues” means, at any point in time; the aggregate Maxnnum
Services Special Tax that can be levied on all Taxable Parcels.
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- “Maximum Special Tax” means, for any Taxable Parcel in Tax Zone 1 in any Fiscal Year, the
sum of the Maximum Facilities Special Tax and Maximum Services Special Tax. For any Taxable Parcel
in Tax Zone 2, “Maximum Special Tax” means in any Fiscal Year, the sum of the Maximum Fa0111t1es.
Special Tax, Maximum Arts Building Special Tax, and Maxnnum Services Special Tax.

“Max1mum Special Tax Revenues” means, collectively, the Maxxmum Facilities Special Tax
- Revenues, the Maximum Arts Bulldmg Spe01al Tax Revenues, and the Maxunum Services Special Tax
Revenues. :

“Non-Residential Square Footage” means Square Footage that is or is expected to be space within
any structure or portion thereof intended or prlmarlly suitable for, or accessory to, occupancy by retail,
office, commercial, or any other Square Footage in a building that does not meet the definition of
Residential Square Footage or Exempt Association Square Footage. The Administrator, in conjunction
with the Review Authority, shall make the final determination as to the amount of Non-Residential Square
Footage ‘on any Taxable Parcel within the STD, and such determination shall be conclusive and binding.
Incidental retail or commercial uses in an Affordable Housing Project that is not Expected Taxable Property
shall be Exempt Non-Residential Square Footage. Non-Residential Square Foot means a single square-foot
unit of Non-Residential Square Footage. -

“Planning Code”'means the Planning Code of the Cify and Courity of San Francisco, as it may be
amended from time to time.

“Planning Parcel” means a geographic area within the STD that, for planning and entitlement
purposes, has been designated as a separate Parce] with an alpha, numeric, or alpha-numeric identifier to
be used for reference until an Assessor’s Parcel is created and an Assessor’s Parcel number is assigned.
The Planning Parcels at STD Formatlon are 1dent1ﬁed in Attachment 1 hereto and may be revised pursuant
to-Sections D and B below. :

“Port” means the Port of San Francisco.

“Port-Owned Development Parcel” means any Parcel of Undeveloped Property in the STD that
is anticipated to be developed by a Vertical Developer but which is, at the time of calculation of a Spe01a1
. Tax levy, owned by the Port.

“Proportionately” means, for Developed Property, that the ratio of the actual Services Special
Tax levied in any Fiscal Year to the Maximum Services Special Tax authorized to be levied in
that Fiscal Year is equal for all Parcels of Developed Property in the same zone. For Undeveloped
Property, “Proportionately” means that the ratio of the actual Facilities Special Tax levied to the -
Maximum Facilities Special Tax is equal for all Parcels of Urideveloped Property in the same
zone. For Expected Taxable Property, “Proportionately” means that the ratio of the actual
Facilities Special Tax and Arts Building Special Tax levied to the Maximum Facilities Special

- Tax and Maximum Arts Building Spec1a1 Tax 1s equal for all Parcels of Expected Taxable
Property in the same zone.

“Public Property” means any property Wﬂnm the boundaries of the STD that is owned by or leased -
to the federal government, State of California, City, or public agency other than the Port. Parcels of Public
Property shall be taxed as Developed Property or Undeveloped: Property, as determmed by the
Administrator pursuant to the definitions set forth in this RMA.
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. “Remainder Special Taxes” means, as calculated between September 1* and December 31% of
any Fiscal Year, any Facilities Special Tax and Arts Building Special Tax revenues that were collected in
the prior Fiscal Year and were not needed to: (i) pay debt service on the applicable Facilities Special Tax
Bonds or Arts Building Special Tax Bonds that was due in the calendar year that begins in the Fiscal Year
in which the Remainder Special Taxes were levied; (ii) pay periodic ¢osts on the applicable Facilities
Special Tax Bonds or Arts Building Special Tax Bonds, including but not limited to, credit enhancement,
liquidity support and rebate payments-on such Facilities Special Tax Bonds or Arts Building Special Tax
Bonds; (iii) replenish reserve funds created for the applicable Facilities Special Tax Bonds or Arts Building
Special Tax Bonds under the Indenture; (iv) cure any delinquencies in the payment of principal or interest
on the applicable Facilities Special Tax Bonds or Arts Building Spec1a1 Tax Bonds which have occurred in
the prior Fiscal Year; (v) pay other obligations described in the Financing Plan; or (vi) pay Administrative
Expenses that have been incurred, or are expected to be incurred, by the City and Port prior to the receipt
of additional Facilities Special Tax and Arts Building Special Tax proceeds.

“Rental Residential Square Footage” means Square Footage that is or is expected to be used for
one or more of the following uses: (i) Rental Units; (ii) any type of group or student housing that provides
lodging for a week ormore and may or may not have individual cooking facilities, including but not limited
to boarding houses, dormitories, housing operated by medical institutions, and single room occupancy units;
or (iii) a residential care facility that is not staffed by licensed medical professionals. The Review Authority
shall make the determmatlon as to the amount of Rental Residential Square Footage on a Taxable Parcel in
the STD.. :

“Rental Unit” means a Res1dentlal Unit within an Apartment Building.

“Requlred Coverage” means (i) for Arts Building Spemal Tax Bonds, the amount by which the
Maximum Arts Building Special Tax Revenues must exceed the Arts Building Special Tax Bond
debt service and priority Administrative Expenses (if any), as set forth in the applicable Indenture,
Certificate of Spemal Tax Consultant, or other STD Formation Proceedings or Bond document

~ that identifies the minimum required debt service coverage; and (ii) for Facilities Special Tax -
Bonds, the amount by which the Maximum Facilities Special Tax Revenues must exceed the
Facilities Special Tax Bond debt service and priority Administrative Expenses (if any), as set
forth in the applicable Indenture, Certificate of Special Tax Consultant, or other STD Formation
Proceedings or Bond document that identifies the minimum required debt service coverage.

“Residential Square Footage” méans, collectively, For-Sale Residential Square Footage and
Rental Residential Square Footage. Residential Square Foot means a single square-foot unit of Residential
Square Footage. ‘

“Residential Unit” means a room or suite of two or more rooms that is designed for residential
occupancy for 32 consecutive days or more, including provisions for sleeping, eating and sanitation.
“Residential Unit” includes, but is not limited to, an individual townhome, condominium, flat, apartment
or loft unit, and individual units within a senior or assisted hvmg facility.

A “Review Authorlty” means the Deputy Dlrector of Real Estate & Development for the Port or an
alternate des1gnee from the Port or the City who is responsible for approvals and entitlements of a
ueV€10p111€11L pro J60L

" “RMA” means this Rate and Method of Apportionment of Special Taxes.
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“Services Special Tax” means a special tax levied in any Flscal Year to pay the Serv1ces Special
Tax Requlrement

“Services Special Tax Requlrement” means the amount necessary in any Fiscal Year to: (i) pay
the costs of operations and maintenance or other public services that are included as Authorized
Expenditures; (ii) cure delinquencies in the payment of Services Spec1a1 Taxes in the prlor Fiscal Year; and
(iif) pay Admmlstratlve Expenses. :

“Special Taxes” means:
For Tax Zone I: the Facilities Special Tax and Services Special Tax.

For Tax Zone 2: the Facilities Special Tax, Arts Building Special Tax, and Services Special
Tax. 2 :

“Square Footage” means: (i) for Rental Residential Square Footage and Non-Residential Square

- Footage, the net rentable, net leasable, and net saleable square footage on a Taxable Parcel, as determined
by the Review Authority in conjunction with the Vertical Developer; (ii) for For-Sale Residential Square
Footage, the square footage of each individual Residential Unit, as reflected on a condominium plan, site
plan, or Building Permit, provided by the Vertical Developer or the Port, or expected pursuant to
Development Approval Documents, and (jii) for Association Square Footage, the net rentable, net leasable,
and net saleable square footage in a building on a Taxable Parcel owned by or leased to an Association. If

. a Building Permit is issued that will increase the Square Footage on any Parcel, the Administrator shall, in
the first Fiscal Year after the final Building Permit inspection has been conducted in association with such
expansion, work with the Review Authority to recalculate (i) the Square Footage on the Taxable Parcel,
and (ii) the Maximum Specml Taxes for the Parcel based on the increased Square Footage. The final
determination of Square Footage for each Square Footage Category on each Taxable Parcel shall be made
by the Review Authority.

“Square Footage Category” means, 1nd1v1dually, Non—Res1dent1a1 Square Footage or Residential
Square Footage.

“STD” or “STD No. 2019-1” means the C1ty and County of San Francisco Special Tax District
No 2019-1 (Pier 70 Condominiums). ‘

“STD Formation” means_the date on which-the Board apptoved documents to form the STD.

“STD Formiation Proceedmgs” means the proceedmgs to form the STD including all resolutions,
reports, and notices.

“Tax—Exempt Port Parcels” means Port—owned parcels that are or are intended to be used as
streets walkways, alleys nghts of way, parks, or open spaoe

“Tax Zone” means a separate and distinct geographic area in the STD within which one or more
Special Taxes are applied at a rate or in a manner that is different than in other areas within the STD. The
two Tax Zones at STD Formation are identiﬁed in Attachment 2 hereto.

“Taxable Association Square Footage” means any Association Square Footage in a building that .
does not meet the definition of Exempt Association Square Footage. Taxable Association Square Footage
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shall be assigned by the Review Authority to the approprrate Square Footage Category and taxed
accordingly pursuant to this RMA.

‘ “Taxable Non-Residential Square Footage” means any Non-Residential Square Footage in a
building that does not meet the definition of Exempt Non-Residential Square Footage.

“Taxable Parcel” means any Parcel within the STD that is not exempt from Special Taxes pursuant
to law or Section H below.

“Transition Event” shall be deemed to have occurred when the Administrator determines that: (i)
all Arts Building Special Tax Bonds secured by the levy and collection of Arts Building Special Taxes in
Tax Zone 2 have been fully repaid or there are sufficient revenues available to fully repay the Arts Burldmg
Special Tax Bonds in funds and accounts that, pursuant to the applicable Indenture, will require such
revenues to be applied to repay the Arts Building Special Tax Bonds; (ii) all Administrative Expenses from
* prior Fiscal Years have been paid or reimbursed to the City; and (iii) the proportional share of Arts Building
Costs allocated to Tax Zone 2 have been pard as determined by the Port.

‘,‘Transxtmn Year” means the first Fiscal Year in which the Administrator determines that the -
Transition Event occurred in the prior Fiscal Year.

“Undeveloped- Property” means, in any Flscal Year, all Taxable Parcels that are not Developed '
Property, or Expected Taxable Property.

“VDDA Execution Date” means the date on which a Vertical DDA was executed between the
- Port and a Vertical Developer.

© “Vertical DDA” means, for a Taxable Parcel, an executed Vertical Disposition and Development
Agreement between the Port and a Vertical Developer

“Vertical Developer” means a developer that has entered into a Vertical DDA for construetron of -
vertical improveinents on a Taxable Parcel. :

B. DATA FOR STD ADMINISTRATION

On or about July 1 of each Fiscal Year, the Administrator shall identify the current Assessor’s
Parcel numbers for all Taxable Parcels. The Administrator shall also determine: (i) whether each Taxable
Parcel is Developed Property, Undeveloped Property (including Port-Owned Development Parcels), or
Expected Taxable Property; (ii) the Planning Parcel and Tax Zone within which each Assessor’s Parcel is *
Jocated; (iii) for Developed Property, the For-Sale Residential Square Footage, Rental Residential Square
Footage, Exempt Non-Residential Square Footage, Taxable Non-Residential Square Footage, Exempt
Association Square Footage, and Taxable Association Square Footage on each Parcel; (iv) the appropriate
Square Footage Category into which any Taxable Association Square Footage should be assigned, and (v)
the Facilities Special Tax Requirement, Arts Building Special Tax Requlrement and Services Specral Tax
Requlrement for the Fiscal Year.

The Administrator shall also: (i) coordinate with the Deputy Director to determine whether the
Transition Event occurred in the prior Fiscal Year; (i) coordinate with the Treasurer-Tax Collector’s Office

- to determine if there have been any Special Tax delinquencies or repayment of Special Tax delinquencies -
in prior Fiscal Years; (iii) in consultation with the Review Authority, review the Development Approval
Documents and communicate with the Developer and Vertical Developers regarding proposed Land Use
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Changes; and (iv) upon each annexation, Land Use Change, and notification of executed Vertical DDAs,
update Attachment 3 to reflect the then-current Expected Land Uses, Expected Maximum Facilities Special
Tax Revenues and Expected Maximum Arts Building Special Tax Revenues. The Developer, Port, and
Vertical Developer shall notify the Administrator each time a Vertical DDA is executed in order for the
Admihistrator to keep track of VDDA Execution Dates for each Vertical DDA.

In any Fiscal Year, if it is determined that (i) a parcel map or condominium plan was recorded after
January 1 of the prior Fiscal Year (or any other date after which the Assessor will not incorporate the newly-
created Parcels into the then current tax roll), (ii) because.of the date the map or plan was recorded, the
Assessor does not yet recognize the newly-created Parcels and (iii) one or more of the newly-created
Parcels meets the definition of Developed Property, the Administrator shall calculate the Special Taxes for
“the property affected by recordation of the map or plan by determining the Special Taxes that applies
"separately to each newly-created Parcel, then applying the sum of the individual Special Taxes to the Parcel
- that was subdivided by recordation of the parcel map or condominium plan.

C. MAXIMUM SPECIAL TAXES

In calculating Maximum Special Taxes pursuant to this Section C, in any Fiscal Year in which the
boundaries of the Planning Parcels are not idéntical to the boundaries of the then-current Assessor’s Parcels,
‘the Administrator shall review the Expected Land Uses for each Planning Parcel and assign the Maximum -
Special Taxes to the then-current Assessor’s Parcels. The Maximum Special Tax Revenues after such
allocation shall not be less than the Maximum Special Tax Revenues prior to the allocation.

1. Undeveloped Property
la.  Facilities Special Tax
The Maximum Facilities Special Tax for Undeveloped Property in éll Tax Zones shall be
the Expected Maximum Facilities Special Tax Revenues shown in Attachment 3 of this RMA, as
_it may be amended as set forth herein. :

1b. Arts Building Special Tax and Services Special Tax -

No Arts Building Speclal Tax or Services Special Tax shall be levied on Parcels of
Undeveloped Property in any Tax Zone within the STD.

2 Developed Pijoperty ‘
2a. Facilities Special Tax

When a Taxable Parcel (or multiple Taxable Parcels within a building) becomes Developed
Property, the Administrator shall use the Base Facilities Special Taxes shown in Table 1
below and apply the steps set forth in this Section 2a to determine the Maximum Facilities
Special Tax for the Parcel(s): '

Step 1. The Administrator shall review the Building Pennif, Certificate of Occupancy,
Vertical DDA, condominium plan, architectural drawings, Development
Approval Documents, information provided by the Developer, or Vertical
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Step 2.

Step 3.

Step 4.

' Developer and any other documents or data that estimate or identify the

Residential Square Footage or Non-Residential Square Footage antmpated on -
the Taxable Parcel(s). .

Using the information from Step 1:

* - Based on the Tax Zone in which the Taxable Parcel(s) is located, multiply
the applicable Base Facilities Special Tax from Table 1 for Residential
Square Footage by the total Residential Square Footage expected within
each building on the Taxable Parcel(s). .

*  Based on the Tax Zone in Whlch the Taxable Parcel(s) is located, multiply
the applicable Base Facilities Spécial Tax from Table 1 for Taxable Non-
Residential Square Footage by the total Taxable Non-Residential Square
Footage expected within each building on the Taxable Parcel(s).

= If, based on the Expected Land Uses, the Administrator detenh.inesl that
there is Expected Taxable Property within any building, multiply the
applicable Base Facilities Special Tax from Table 1 based on what had .
been anticipated on the Expected Taxable Property by the Square Footage -
of the Expected Land Uses for that Expected Taxable Property

APnor to the First Bond Sale the Maxnnum Fac111t1es Spec1al Tax for the
Taxable Parcel(s) shall be the sum of the amounts calculated above, and Steps
3 and 4 below shall not apply

After the First Bond Sale, the Admuustrator shall apply Steps 3 and 4 to
determme the Max1mum Facilities Special Tax for the Taxable Parcel(s).

Sum the amounts calculated in Step 2 to determine the Estlmated Base
Facilities Special Tax Revenues for the Taxable Parcel(s): '

Compare the Estimated Base Facilities Special Tax Revenues from Step 3 to
the Expected Maximum Facilities Special Tax Revenues, and apply one of
the following, as applicable:

= If the Estimated Base Facilities Special Tax Revenues are: (i) greater than or
" equalto the Expected Maximum Facilities Special Tax Revenues or (ii) less than
the Expected Maximum Facilities Special Tax Revenues, but the Maximum
Facilities Special Tax Revenues, assuming the same land uses that went into the
calculation of the Estimated Base Facilities Special Tax Revenues, are still
sufficient to provide Required Coverage, then the Maximum Facilities Special
Tax for the Taxable Parcel(s) shall be determined by muitiplying the applicable
Base Facilities Special Taxes by the Square Footage of each Square Footage
Category expected within the building(s) on the Taxable Parcel(s). The
Administrator shall update Attachment 3 to reflect the adjusted Expected
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Maximum Facilities Special I‘ ax Revenues and the new Maximum Facﬂltles
Special Tax Revenues

= [f the Estimated Base Facilities Special Tax Revenues are less than the
- Expected Maximum Facilities Special Tax Revenues, and the Maximum
Facilities Special Tax Revenues, assuming the same land uses that went
into the calculation of the Estimated Base Facilities Special Tax Revenues,
are insufficient to provide Required Coverage, then the Base Facilities
. Special Taxes that were applied in Step-4 shall be increased proportionately
until the amount that can be levied on the Taxable Parcel(s), combined with
the Expected Maximum Facilities Special Tax Revenues from other
Planning Parcels in the STD, is sufficient to maintain Required Coverage;
provided, however, such increase cannot exceed, in the aggregate, the -
amount by which Expected Maximum Faciljties Special Tax Revenues
from the Taxable Parcel exceeds the Estimated Base Facilities Spemal Tax
Revenues from the Taxable Parcel(s)

After proportionately increasing the Base Facilities Special Taxes to an
amount that will maintain Required Coverage; the Administrator shall use
the adjusted per-square foot rates to calculate the Maximum Facilities
~ Special Tax for each Taxable Parcel for which the increased Base Facilities
Special Tax was determined to be necessary pursuant to this Step 4. The
Administrator shall also. revise Attachment 3 to reflect the new Expected

Maximum Facilities Special Tax Revenues.

_Table 1
Base Facilities Special Tax
Base Facilities Base Facilities

- Special Tax in Special Tax in
o TaxZonel * Tax Zone 2
Squareé Footage Category (FY 2019-20) * (FY 2019-20) *

' $5.22 per Residential " $4.89 per Residential

Residential Square Footage Square Foot . Square Foot
‘Taxable Non-Residential $5.22 per Non-Residential | $4.89 per Non-Residential
Square Footage - Square Foot Square Foot

" * The Base Facilities Special Taxes shown above shall be escalated as set forth in Section D.1.’

Unless and until individual Assessor’s Parcels are created for Non-Residential Square
Footage and Residential Square Footage within a building, the Administrator shall sum: the
Facilities Special Tax that, pursuant to Section F below, would be levied on ail land uses
on a Taxable Parcel and levy this aggregate Facilities Special Tax amount on the Taxable

Parcel.

STD No. 2019-1

3975

October 17, 2019



If, in any Fiscal Year, the Maximum Facilities Special Tax is determined for any Parcels

of Developed Property for which a Building Permit had not yet been issued and, if, when

a Building Permit is issued on the Parcel, the Residential Square Footage or Non-

Residential Square Footage is different than the Residential Square Footage or Non-

Residential Square Footage that was used to determine the Maximum Facilities Special

Tax, then the Administrator shall once again apply Steps 1 through 4 in this Section C.2a

to recalculate the Maximum Facilities Special Tax for the Parcel based on the Residential

Square Footage or Non-Residential Square Footage that was determined when the Building

Permit was issued. The Administrator shall do a final check of the Residential Square

Footage and Non-Residential Square Footage for the Parcel when a Certificate of
Occupancy is issued. Once again, if the Residential Square Footage or Non-Residential
Square Footage is different than the Residential Square Footage or Non-Residential Square

Footage that was used to determine the Maximum Facilities Special Tax after the Building

Permit was issued, then the Administrator shall apply Steps 1 through 4 in this Section

- . C.2a to recalculate the Maximum Facilities Special Tax for the Parcel.

2b.  Arts Building Special Tax

Prior to the Transition Year, when a Taxable Parcel (or multiple Taxable Parcels within a
building) in Tax Zone 2 becomes Developed Property, the Administrator shall use the Base
Axts Building Special Taxes shown in Table 2 below and apply the steps set forth in this
Section 2b to determine the Maximum Arts Building Special Tax for the Taxable Parcel(s).
No Arts Building Special Tax shall be levied on Parcels in Tax Zone 1.

Table 2
Base Arts Building Special Tax in Tax Zone 2
Base Arts Building Special Tax | Base Arts Building Special Tax
: ’ in Tax Zone 2 Before the in Tax Zone 2 in and
| Square Footage Transition Year After the Transition Year
Category (FY 2019-20) * (FY 2019-20) *
Residential $0.66 per Residential $0.00 per Residential
Square Footage Square Foot “Square Foot
_Taxable Non- - _ '
Residential $0.66 per Non-Residential $0.00 per Non-Residential
Square Footage Square Foot Square Foot

* The Base Arts Building Special Taxes shown above shall be escalated.as set forth in Section D.1.
Step 1. The Administrator shall review the Building Permit, Certificate of Occupancy, ,
Vertical DDA, condominium .plan, architectural drawings, Development
- Approval Documents, information provided by the Port, Developer or Vertical
Developer and any other documents or data that estimate or identify the
Square Footage within each Square Footage Category to determine Residential
'Square Footage or Non-Residential Square Footage anticipated within each
building on the Taxable Parcel(s). ‘
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VIL

Step 2. Using the information from Step 1:

VL

For Tax Zone 2 only, multipljf the applicable Base Arts Buildiﬁg Special
Tax from Table 2 for Residential Square Footage by the total Residential
Square Footage expected within each building on the Taxable Parcel(s).

For Tax Zone 2 only, multiply the applicable Base Arts Building Special
Tax from Table 2 for Taxable Non-Residential Square Footage by the total
Taxable Non-Residential Square Footage expected on the Taxable
Parcel(s)

If, based on the Expected Land Uses, the Administrator determines that

there is Expected Taxable Property within the building(s) in Tax Zone 2,
multiply the applicable Base Arts Building Special Tax from Table 2 based
on what had been anticipated on the Expected Taxable Property by the
Square Footage of the Expected Land Uses within each building.

Prior to the First Bond Sale, the Maximum Arts Building Special Tax for the
Taxable Parcel(s) shall be the sum of the amounts calculated above, and Steps
3 and 4 below shall not apply.

After the First Bond Sale, the Administrator shall apply Steps 3 and 4 to
determine the Maximum Arts Building Special Tax for the Taxable Parcel(s).

Step 3. Sum the amounts calculated in Step 2 to determine the Estimated Base Arts
Building Special Tax Revenues for the Taxable Parcel(s).

Step 4.  Compare the Estimated Base Arts Building Special Tax Revenues from Step
3 to the Expected Maximum Axts Building Spemal Tax Revenues, and apply
one of the following, as applicable:

If the Estimated Base Arts Building Special Tax Revenues are: (i) greater than or
equal to the Expected Maximum Arts Building Special Tax Revenues or (ii) less
than the Expected Maximum Arts Building Special Tax Revenues, but the
Maximum Arts Building Special Tax Revenues, assuming the same land uses that
went into the calculation of the Estimated Base Arts Building Special Tox
Revenues, are still sufficient to provide Required Coverage, then the Maximum
Arts Building Special Tax for each Taxable Parcel shall be determined by
multiplying the applicable Base Arts Building Special Taxes by the Square
Footage of each Square Footage Category expected within the building(s) on the
Iaxable Parcel(s). The Administrator shall update Attachment 3 to reflect the

adjusted Expected Maximum Arts Building Special Tax Revenue% and the new
Maxunum Arts Building Special Tax Revenues

Ifthe Estimated Base Arts Building Speczal Tax Revenues are less than the

"Expected Maximum Arts Building Special Tax Revenues, and the
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Maximum Arts Building Special Tax Revenues, assuming the same land
 uses that went into the calculation of the Estimated Base Arts Building
. Special Tax Revenues, are insufficient to provide Required Coverage, then
the Base Arts Building Special Taxes that were applied in Step 4 shall be .
. inicreased proportionately until the amount that can be levied on the
Taxable Parcel(s), combined with the Expected Maximum Arts Building
Special Tax Revenues from other Planning Parcels in the STD, is sufficient
to maintain Required Coverage; provided,  however, such increase cannot
exceed, inthe aggregate, the amount by which Expected Maximum Arts
Building: Special Tax Revenues from the Taxable Parcel exceeds the
Estimated Base -Arts Building Special Tax Revenues from the Taxable
Parcel(s). - ' ' '

After proportionately increasing the Base Arts Building Special Taxes to
an amount that will maintain Required Coverage, the Administrator shall
use the adjusted per-square foot rates to calculate the Maximum Arts -
Building Special Tax for each Taxable Parcel for which the increased Base
~ Arts Building Special Tax was determined to be necessary pursuant to this
Step 4. The Administrator shall also revise Attachment 3 to reflect the new
Expected Maximum Arts Building Special Tax Revenues. '

.Unless and until individual Assessor’s Parcels are created for Non-Residential Square
Footage and Residential Square Footage within a building, the Administrator shall sum the - -
Arts Building Special Tax that, pursuant to Section F below, would be levied on all land
uses on a Parcel and levy this aggregate Arts Building Special Tax amount on the Parcel.

If, in any Fiscal Year, the Maximum Arts Building -Special Tax is determined for any
Parcels of Developed Property for which a Building Permit had not yet been issued and, if,
when a Building Permit is issued on the Parcel, the Residential Square Footage or Non-
Residential Square Footage is different than the Residential Square Footage or Non-
_ Residential Square Footage that was used to determine the Maximum Arts Building Special
Tax, then the Administrator shall ence again apply Steps 1 through 4 in this Section C.2b
to recalculate the Maximum Arts Building Special Tax for the Parcel(s) based on the
Residential Square Footage or Non-Residential Square Footage that was determined when
the Building Permit was issued. The Administrator shall do a final check of the Residential
Square Footage and Non-Residential Square Footage within the building when a Certificate
- of Occupancy is issued. Once again, if the Residential Square Footage or Non-Residential
“Square Footage is different than the Residential Square Footage or Non-Residential Square
- Footage that was used to determine the Maximum Arts Building Special Tax after the

- Building Permit was issued, then the Administrator shall apply Steps 1 through 4 in this -

Section C.2b to recalculate the Maximum Arts Building Special Tax for the Parcel.

If one or more Building Permits have been issued for development of .structures on a
Taxable Parcel, and additional structures are anticipated to be built on the Taxable Parcel as shown
in the Development Approval Documents, the Administrator shall, regardless of the definitions set
forth herein, categorize the buildings for which Building Permits have been issued as Developed
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Property and, if the 36-month anniversary of the VDDA Execution Date has not occurred in a
previous Fiscal Year, any remaining buildings for which Building Permits have not yet been issued
shall not be subject to the Arts Building Special Tax until either: (i) a Building Permit is issued for
such remaining buildings, or (ii) the Fiscal Year in which the 36-month anniversary of the VDDA
Execution Date. To determine the Arts Building Special Tax for any such Parcel, the Administrator
shall take the sum of the Arts Building Special Taxes determined for each building.

2c. Services Special Tax

" Upon issuance of the first Certificate of Occupancy f(jr a building on a Taxable Parcel, the
Administrator shall reference Table 3 and apply the steps below to determine the Maximum
Services Special Tax for the Parcel:

Table 3
Base Services Special Tax
, Base Services Special
Base.Services Special Tax
Base Services . Tax’ in Tax Zone 2 In and
Square Special Tax in in Tax Zone 2 Before the After the Transition
Footage ' Tax Zone 1 Transition Year Year
Category (FY 2019-20)* (FY 2019-20) * (FY 2019-20) *
Residential = | $1.68 per Residential |  $1.34 per Residential $2.02 per Residential
Square Footage Square Foot Square Foot Square Foot
Taxable Non- | - $1.68 per $1.34 per ' $2.02 per
Residential Non-Residential Non-Residential Non-Residential
Square Footage Square Foot Square Foot . Square Foot

* The Base Services Special Tax for each Tax Zone shown above shall be escalated as set forth in Section D.2.

Step 1.

Step 2.

Review the Certificate of Occupancy, Building Permit, Vertical DDA,
condominium plan, Development Approval Documents, architectural
drawings, information provided by the Port, Developer or Vertical Developer,
and coordinate with the Review Authority to determine the Residential Square
Footage and Non-Residential Square Footage anticipated within each building.

'Using the information from Step 1:

= After consideration of the Tax Zone for the building and the Transition
Year, multiply the applicable Base Services Special Tax from Table 3 for
Residential Square Footage by the total Residential Square Footage within
each building. : '

" Hasan on the Tax Zone in which the building is located and the Transit
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Year, multiply the applicable Base Services Special Tax from Table 3 for
Taxable Non-Residential Square Footage by the total Taxable Non-
Residential Square Footage expected in the building.
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The Maximum Services Special Tax for the Parcel shall be the .sum of the amounts
calculated pursuant to this Step 2.

If add1t10na1 structures are anticipated to be built on the Parcel as shown in the
Development Approval Documents, the Administrator shall, regardless of the definitions set forth
berein, categorize each bu1ldmg for which a Cettificaté of Occupancy has been issued as Developed
Property, and any remaining buildings for which Certificates of Occupancy have not yet been-
issued shall not be subject to a Services Special Tax until a Certificate of Occupancy is issued for -
such remaining buildings. To determine the Services Special Tax for any such Parcel, the
Administrator shall take the sum of the Services Special Taxes determined for each building.

3. Expected T axable Property

'Depending on the Tax Zone in which a Parcel of Expected Taxable Property is located, the
Maximum Facilities Special Tax and, if applicable, Maximum Arts Building Special Tax assigned
‘to the Parcel shall be the Expected Maximum Facilities Special Tax Revenues and, if applicable, .
Expected Maximum. Arts Building Special Tax Revenues that were assigned to the Parcel (as
determined, by the Administrator) based on the Expected Land Uses prior to the Administrator
* determining that such Parcel had become Expected Taxable Property. In the Transition Year and
éach Fiscal Year thereafter, no Arts Bulldmg Special Tax shall be levied on Expected Taxable

Property. -

D. CHANGES TO THE MAXIMUM SPECIAL TAXES
- L Annual Escalation of Facilities Special Tax and Arts Building Special Tax

Beginning July 1, 2020 and each July 1 thereafter, each of the following amounts shall be increased
by 2% of the amount in effect in the prior Fiscal Year: the Base Facilities Special Tax for each
Tax Zone in Table 1; the Base Arts Building Special Tax for Tax Zone 2 in Table 2; the Expected
Maximum Facilities Special Tax Revenues in Attachment 3, the Expected Maximum Arts Building
Special Tax Revenues in Attachment 3, and the Maximum Facilities Special Tax and Maximum
Arts Bulldmg Special Tax as51gned to each Taxable Parcel.

2. * Annual Escalation of Services Special Tax
Beginning July 1, 2020 and each July‘l thereaftef the Base Services Special Tax for each Tax

Zone in Table 3 and the Maximum Serv1ees Special Tax assigned to each Taxable Parcel shall be
adjusted by the’ Esealator :
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3.' . Clzdnges in Square Footage Category on a Parcel of Developed Properljﬁ

If any Parcel that had béen taxed as Developed Property in a prior Fiscal Year is rezoned or
otherwise has a Land Use Change, the Administrator shall, separately for each of the Special Taxes,
multiply the applicable Base Special Tax by the total Residential Square Footage and Taxable Non-

‘Residential Square Footage on the Parcel after the Land Use Change; if the First Bond Sale has not yet
" occurred, the combined amount of the applicable Special Taxes shall be the Maximum Special Tax for the -
Parcel. If the First Bond Sale has taken place, the Administrator shall apply the remainder of this Section
D3. : ‘

If the Maximum Special Tax that would apply to the Parcel after the Land Use Change is greater
than the Maximum Special Tax that applied to the Parcel prior to the Land Use Change, the Administrator -
shall increase the Maximum Special Tax for. the Parcel to the amount calculated based on the Land Use
Change. If the Maximum Special Tax after the Land Use Change is less than the Maximum Special Tax
- that applied prior to the Land Use Change, there shall be no change to the Maximum Special Tax for the
Parcel. Under no circumstances shall the Maximum Special Tax on any Parcel of Developed Property be
reduced, regardless of changes in-Square Footage Category or Square Footage on the Parcel, including
reductions in Square Footage that may occur due to demblition, fire, water damage, or acts of God.

4. Changes to Planning Parcels and Expected Land Uses

If, at any time prior to the First Bond Sale, the Developer or a Vertical Developer makes changes
to the boundaries of the Planning Parcels or the Expected Land Uses within one or more Planning Parcels,
the Administrator shall update the Expected Land Uses and Expected Maximum Facilities ‘Special Tax
Revenues and Expected Maximum Arts Building Special Tax Révenues, which will be reflected on an
updated Attachmient 3. In addition, the Admmlstrator will request updated Attachments 1 and 2 from the
Developer . :

If, after the First Bond Sale, the Developer or a Vertical Developer proposes to make changes to
the boundaries of the Planning Parcels or the Expected Land Uses within one or more Planning Parcels, the
Administrator shall meet with the Port, Developer, and any affected Vertical Developers to review the
proposed changes and evaluate the impact on the Expected Maximum Facilities Special Tax Revenues and
Expected Maximum Arts Building Special Tax Revenues. If-the Administrator determines that such
changes will'not reduce Required Coverage on Bonds that have been issued, the Port will decide whether
to allow the proposed changes and corresponding redistribution of the Maximum Facilities Special Tax
Revenues and Maximum Arts Building Special Tax Revenues. If such changes are permitted, the
Administrator will update Attachment 3 and request updated Attachments 1 and 2 from the Developer. If
the Administrator determines that the proposed changes will reduce Required Coverage on Bonds that have -
been issued, the Port will not permit the changes.

5. Reduction in Maximum Facilities Special Taxes Prior to First Bond Sale

Prior to the First Bond Sale, as set forth in the Financing Plan, the Port, Developer, and any affected

. Vertical Developer in Tax Zone 1 may agree to a proportional or disproportional reduction in the Base

Facilities Special Tax. If the parties agree to such a reduction, the Port will direct the Administrator to use

the reduced Base Facilities Special Tax for purposes of levying the taxes pursuant to this RMA, and such

reduction shall be codified by recordation of an amended Notice of Special Tax Lien against all Taxable
Parcels within the STD. The reduction shall be made without a vote of the qualified STD electors.

E.  ANNEXATIONS
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If, in any Fiscal Yeer a property owner within the Future Annexation Area wants to annex property
- into Zone 2 of the STD, the Administrator shall apply the following steps as part of the annexation

proceedlngs

Step 1.

Step 2.

Step 3.

F.

Working with Port staff, the Admmlstrator shall determine the Expected Land Uses for
the area to be annexed. ‘

The Administrator shall prepare or have prepared updated Attachments 1, 2, and 3 to
reflect the annexed property and identify the revised Expected Land Uses, Expected
Maximum Facilities Special Tax Revenues and Expected Maximum Arts Building
Special Tax Revenues. After the annexation is complete, the application of this RMA
shall be based on the adjusted Expected Land Uses and Maximum Facilities Special Tax
Revenues and Maximum Arts Building Speclal Tax Revenues, as applicable, including
the newly annexed property. .

"The Admmlstrator shall ensure that a Notice of Special Tax Lien i is recorded against all

Parcels that are annexed to the STD

METHOD OF LEVY OF THE SPECIAL;TA)GES

1. Facilities Special Tax

* Each Fiscal Year, the Administrator shall determine the Facilities Special Tax Requirement for the
Fiscal Year, and the Facilities Special Tax shall be levied according to the steps outlined below:

a.

| Step 1.

Step 2.

Step 1.

In Any Fiscal Year in Which There is No Developer Private Agreement or Developer
Public Agreement in Place

In all Fiscal Years, the Maximum Facilities Special Tax shall be levied on all
Parcels of Developed Property regardless. of débt service on Bonds (if any),
and any Remainder Special Taxes collected shall be apphed as ‘set forth in the
Indenture and the Fmancmg Plan.

,After the First Bond Sale, if additional revenue is needed after Step 1 in order to meet

the Facilities Special Tax Requirement after Capitalized Interest has been applied to
reduce the Facilities Special Tax Requirement, the Facilities Special Tax shall be
levied Proportionately on each Parcel of Expected Taxable Property, up to 100% of the
Maximum Facilities Special Tax for each Parcel of Expected Taxable Property.

-In Any Fiscal Year in Which There is Either or Both a Developer Private Agreement
and/or a Developer Public Agreement in Place

In all Fiscal Years, the Maximum Facilities Special Tax shall be levied on all -
Parcels of Developed Property regardless of debt service on Bonds (if any),
and arly Remainder Special Taxes collected shall be apphed as set forth in the
Indenture and the Fmancmg Plan.
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Step 2. After the First Bond Sale, but only if a Developer Private Agreement is in place, if
additional revenue is needed after Step 1 in order to meet the Facilities Special Tax
Requirement after Capitalized Interest has been applied to reduce the Facilities Special
Tax Requirement, the Facilities Special Tax shall be levied Proportionately on each
Parcel of Undeveloped Property that is not a Port-Owned Development Parcel, up to
100% of the Maximum Facilities Special Tax for each Parcel of Undeveloped Property ‘
that is not a Port-Owned Development Parcel for such Fiscal Yea;r

Step 3. After the First Bond Sale, but only if a Developer Public Agreement is .in place, if
additional revenue is needed after Step 2 in order to meet the Facilities Special Tax
Requirement after Capitalized Interest has been applied to reduce the Facilities Special
Tax Requirement, the Facilities Special Tax shall be levied Proportionately on each

- Port-Owned Development Parcel, up to 100% of the Maximum Facilities Special Tax
for each Port-Owned Development Parcel for such Fiscal Year.

. Step4:  After the First Bond Sale, if additional revenue is needed after Step 3 in order to meet
: the Facilities Special Tax Requirement, the Facilities Special Tax shall be levied
Proportionately on each Parcel of Expected Taxable Property, up to 100% of the

Maximum Facilities Special Tax for.each Parcel of Expected Taxable Property.

2.0 _ Ai‘ts Building Special Tax

Step 1. Each Fiscal Year the Maximum Arts Building Special Tax shall be levied on each
' Taxable Parcel of Developed Property. Any Remainder Special Taxes collected shall |
. be applied as set forth in the Financing Plan. The Arts Building Special Tax may not
be 1ev1ed on Undeveloped Property.

- Step 2. After the First Bond Sale, if additional revenue is needed after Step 1 in order to meet
' the Arts Building Special Tax Requirement, the Arts Building Special Tax shall be
levied Proportionately on each Parcel of Expected Taxable Property, up to 100% of the

- Maximum Arts Building Special Tax for each Parcel of Expected Taxable Property.-

3. Services Special Tax-

Each Fiscal Year, the Administrator shall coordinate with the City and the Port to determine the
Services Special Tax Requirement for the Fiscal Year. The Services Special Tax shall then be levied
Proportionately on each Parcel of Developed Property, up to 100% of the Maximum Services Special Tax
for each Parcel of Developed Property for such Fiscal Year until the amount levied is equal to the Services
Special Tax Requirement. The Services Special Tax may not be levied on Undeveloped Property or -
Expected Taxable Property.

G. COLLECTION OF SPECIAL TAXES

Special Taxes shall be collected in the same manner and at the same time as ordinary ad valorem -
property taxes on the regular tax roll, provided, however, that the City may directly bill Special Taxes, may
collect Special Taxes at a different time or in a different manner, and may collect delinquent Special Taxes
through foreclosure or other available methods as authorized by the CFD Law. The Board of Supervisors
has ordered any Special Taxes to be levied on leasehold interests to be levied on the secured roll. The .
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'Special Tax bill for any Parcel subject to a leasehold interest will be sent to the same party that receives the
possessory interest tax bill associated with the leasehold.

In calculatiﬁg the Facilities Special Tax Requirement, under no circumstances may the Faéilities
Special Tax that is levied on a Taxable Parcel in a Fiscal Year be increased by more than ten percent (10%)
of the Maximum Facilities Special Tax for that Parcel (or such lesser amount required by the CFD Law) as

~ a consequence of dehnquency or default in payment of Facilities Special Taxes levied on another Parcel(s)
in the STD . :

The Facilities Special Tax shall be levied and collected on a Taxable Parcel until the Fiscal Year
that is the 120 Fiscal Year in which the Facilities Special Tax has been levied on the Taxable Parcel.

"The Arts Building Special Tax shall be levied and collected until the earlier of: (i) the Transition
Year, and (ii) the 120 Fiscal Year in which the Arts Building Special Tax has been levied on the

Taxable Parcel.

The Services Special Tax shall be levied and collected in perpetuity.

H. EXEMPTIONS

| Notwithstanding any other provision of this RMA, no Special Taxes shall be levied on Affordable
Housing Projects, Tax-Exempt Port Parcels, or Exempt Association Square Footage unless such uses ate
Expected Taxable Property.

I. - INTERPRETATION OF SPECIAL TAX FORMULA

The City may interpret, clarify, and revise this RMA to correct any incon_sisteﬁcy, vagueness, or
ambiguity, by resolution or ordinance, as long as such interpretation, clarification, or revision does not -
" materially affect the levy and collection of the Special Taxes and any security for any Bonds.

'J." SPECIAL TAX APPEALS

- Any taxpayer who wishes to challenge the accuracy of computation of the Special Taxes in any
Fiscal Year may file an application with the Administrator. The Administrator, in consultation with the City
Attorney, shall promptly review the taxpayer’s application. If the Administrator concludes that the
computation of the Special Taxes was not correct, the Administrator shall correct the Special Tax levy and,
if applicable in any case, a refund shall be granted. If the Administrator concludes that the computation of
‘the Special Taxes was correct, then such determination shall be final and conclusive, and the taxpayer shall-
have no appeal to the Board from the de<:151on of the Admmlstrator '

" The filing of an apphcatmn or.an appeal shall not relieve the taxpayer of the obhgatmn to pay the
Special Taxes when due .

Nothing in this Section J shall be interpreted to allow a taxpayer to bring a claim that would
otherwise be barred by applicable statutes.of limitation set forth in the CFD Law or elsewhere in applicable
law.
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ATTACHMENT 1

CITY AND COUNTY OF SAN FRANCISCO
SPECIAL TAX DISTRICT NO. 2019-1
(PIER 70 CONDOMINIUMS) : w

IDENTIFICATION OF PLANNING PARCELS

Attachment 1
tdentification of Planning Parels for
City and County of Sar: Frangisco
Special Tax District No. 20191
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ATTACHMENT 2

CITY AND CbUNTY OF SAN FRANCisco
SPECIAL TAX DISTRICT NO. 2019-1

" (PIER 70 CONDOMINIUMS)

" IDENTIFICATION OF TAX ZONES -

“aomy sz

.

Attachinert 2
Identification of Tax Z'bt‘tes for
City and County of San Francisco
Speciat Tax District No. 2019+
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ATTACHMENT 3

C1TY AND COUNTY OF SAN FRANCISCO
SPECIAL TAX DISTRICT NO. 2019-1
© (PIER 70 CONDOMINIUMS)

EXPECTED LAND USES, EXPECTED MAXIMUM FACILITIES SPECIAL TAX REVENUES,
- AND EXPECTED MAXIMUM ARTS BUILDING SPECIAL TAX REVENUES

3987

Expected Expected
Maximum Maximum
Facilities Arts Building
- : , Special Tax Special Tax
o | SoreToone | Boed | Soomer | Tevome
~-AteEory 1 8¢ 1 (FY201920)* | (FY 2019-20)
' TAX ZONE 1
Residential ]
Parcel K North | Square Footage 209,000 $1,090,980 N/A
TAX ZONE 2
. Residential : ’ .
Parcel C1C Square Footage 50,529 $247,087 $33,349
Residential : ; )
Parcel C2B _ Square Footage 52,632 $257,370 $34,737
Residential” . o
Parcel D Square Footage 107,282 $524,609 $70,806
TOTAL N/A 419,443 $2,120,046 $138,892 -
C-3




Recording Requested by: -

Clerk of the Board of Supervisors

City and County of San Francisco

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

When Recorded Mail to:

Clerk of the Board of Supervisors
City and County of San Francisco
1 Dr. Carlton B. Goodlett Place
San Francisco, CA 94102 -

- Assessor Parcel Numbers (APN): 4110-012; 4112-003; 4113-003; 4114-007

CTCESC #

NOTICE OF SPECIAL TAX LIEN

Please fill in Document Title(s) above this line)

This document is exempt from the $75 Building Homes and Jobs Act Fee (per Government

Code §27388.1) because:

"o

Document is a transfer of real properfy subject to the imposition of transfer tax

- Document is a transfer of real property that is a residential dwelling to an owner—bccUpier

Document is recorded in connection with an exempt transfer of real property (i.e., subject to
transfer tax or owner-occupied). If not recorded concurrently, provide recordlng date and
document.number of related transfer document: :

Recording date - Document Number

The‘$225 per transaction cap is reached

Document is not related to real property

This page added to provide adequate space for recording information
(addmonal recording fee applies)
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NOTICE OF SPECIAL TAX LIEN

CITY AND COUNTY OF SAN FRANCISCO
Special Tax District No. 2019-1
(Pier 70 Condominiums)

Pursuant to the requirements of Section 3114.5 of the California Streets and Highways
Code of California and Section 53328.3 of the California Government Code, the undersigned
Clerk of the Board of Supervisors of the City and County of San Francisco, State of California,
hereby gives notice that a lien to secure payment of a special tax is hereby imposed by the Board
of Supervisors of the City and County of San Francisco, State of California. The special tax
secured by this lien is authorized to be levied for the purpose of (1) financing directly the

. acquisition and construction of all or a portion of the facilities described in Exhibit B attached

hereto (the “Authorized Facilities”); (2) financing the services described in Exhibit B attached
hereto (the “Authorized Services”), (3) paying principal and interest on bonds (and other debt as
defined in the Mello-Roos Community Facilities Act of 1982 cited below), the proceeds of which
are being used to finance the acquisition and construction of all or a portion of the Authorized
Facilities, and (4) paying the cost of administering the Special Tax District (defined below).

"TAXES LEVIED BY THE SPECIAL TAX DISTRICT MAY BE USED TO PAY FOR
CLEANUP OF HAZARDOUS SUBSTANCES

The spemal taxis authorlzed to be levied within “Clty and County of San Francisco Special -
Tax District No. 2019-1 (Pier 70 Condominiums)” (the “Special Tax District”) which has now been
officially formed under the San Francisco Special Tax Financing Law (Admin. Code ch. 43, art. |
X), which incorporates the Mello-Roos Community Facilities Act of 1982 (Cal. Gov't Code Sectlon
53311 et seq.), and the lien of the special tax is a continuing lien that shall secure each annual
levy of the special tax and that shall continue in force and effect until the special tax obligation is
prepaid, permanently satisfied, and canceled in accordance with law or until the special tax
ceases to be levied and a notice of cessation of special tax is recorded in accordance with Section
53330.5 of the Government Code.

The rate, method of apportionment, and manner of collection of the authorized special tax

is as set forth in Exhibit C attached hereto and hereby made a part hereof. Conditions under

“which the obligation to pay the special tax may be prepaid and permanently satisfied and the lien
of the special tax canceled are as follows: None. ,

Notice is further given that upon the recording of this notice in the office of the Assessor-
Recorder the obligation to pay the special tax levy shall become a lien upon all nonexempt real
property within the Special Tax District in accordance with Section 3115.5 of the Streets and
nghways Code of California.

The name(s) of the owner(s) and the assessor’s tax parcel numbers of the real preperty
included within the Special- Tax District and not exempt from the special tax are as set forth in
Exhlblt A attached hereto and hereby made a part hereof.

Reference is made to the boundary map of the Special Tax District recorded on ,
2020 at _____[a.m./p.m.] as Document No. in Book Page _- . of the Book of
Maps of ‘Assessment and Special Tax Dlstncts in the office of the Assessor-Recorder for the City
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and County of San FranC|sco State of Cahforma which map is now the final boundary map of the
SpeCial Tax District.

For further information concerning the current and estimated future tax liability of owners
or purchasers of real property subject to this special tax lien, interested persons should contact
the Director of the Office of Public Finance, City and County of San Francisco, 1 Dr. Carlton B.
Goodlett Place, San Francisco, California 94102; Telephone: (415) 554-5956.

Dated: Asof " 2020
By:

Clerk of the Board of Superwsors
City and County of San Francisco
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EXHIBIT A
NOTICE OF SPECIAL TAX LIEN
CITY AND COUNTY OF SAN FRANCISCO |

Special Tax District No. 2019-1 -
(Pier 70 Condominiums)

ASSESSOR'’S PARCEL NUMBERS AND OWNERS OF LAND
WITHIN SPECIAL TAX DISTRICT

Assessor’s Tax

, Parcel Number . ' Landowner
4110-012 64 PKN OWNER LLC, a Delaware limited
.' liability company '
4112-003, 4113-003, 4114-007 CITY AND COUNTY OF SAN FRANClSCO

ACTING BY AND THROUGH THE SAN
FRANCISCO PORT COMMISSION

EXHIBIT A
Pagsd 4




EXHIBIT B
NOTICE OF SPECIAL TAX LIEN
CITY AND COUNTY OF SAN FRANCISCO

Special Tax District No. 2019-1 -
(Pier 70 Condominiums)

DESCRIPTION OF AUTHORIZED FACILITIES AND SERVICES -

City and County of San Francisco Special Tax District No. 2019-1 (Pier 70 Condominiums) -
(as originally configured and as expanded through annexation of property in the future, the
“Special Tax District’), is authorized to finance the Facilities, Services and Incidental Costs
described'in this Exhibit A. Capitalized terms used in this Exhibit A but not defined herein have
the meaning given them in (1) the Appendix to Transaction Documents for the Pier 70 28-Acre
Site Project attached as an appendix o the Disposition and De\'/elopment Agreement (“DDA”),
dated as of May 2, 2018, by and between the Port and the Developer, including all exhibits and
attachments, as may be amended from time to time and (2) those definitions included in the -
Vertical Disposition and Development Agreement for Parcel K North, dated February 8, 2019
(“VDDA”). When used in this Exhibit A, “including” has the meaning given to it in the DDA. '

AUTHORIZED FACILITIES.

The Special Tax District is authorized to finance -the purchase, construction,
reconstruction, expansion, improvement, or rehabilitation of all or any portion of the facilities
authorized to be financed by the San Francisco Special Tax Financing Law (Admin. Code ch. 43,

art. X) and the Mello-Roos Community Facilities Act of 1982 (Cal Gov't Code Section 53311 et
seq. ) including:

1. Land Acquisition — includes, but is not limited to, acquisition of land for public
improvements or for other requirements under the DDA and VDDA.

2.. Demolition and Abatement — includes, but is not limited to, Site Preparation costs,
including abatement of hazardous materials, removal of below-grade, at-grade, and
above-grade facilities, and recycling or disposal of waste, including demolition and
abatement within future vertical sites that is necessary for Horizontal Improvements.

3. Auxiliary Water Supply System - includes, but is not limited to, main pipe, laterals, valves,
fire hydrants, cathodic protection, tie-ins,.and any other components requrred for onsite
and offsrte high pressure water supply network intended for fire suppressron

4, Low Pressure Water - includes, but is not limited to, main pipe, laterals, water meters,
water meter boxes, back flow preventers, gate valves, air valves, blow-offs, fire hydrants,
cathodic protection, tie-ins, and any other components required for onsite and offsite low
pressure water supply network intended for domestic use.

5. Non-Potable Water - includes, butis not limited to, main pipe, laterels, water meters, water
meter boxes, back flow preventers, gate valves, air valves, blow-offs, cathodic protection, :

E)g%{égg B



tie-ins, blackwater treatment facility (whether publicly or privately owned) and any other
components required for non-potable water supply network intended to provide treated .
wastewater.for use in, among other things, irrigation of parks, Iandscaprng, and non-
potable uses within buﬂdlngs

Combined Samtary Sewer and Stormwater Management- includes, but is not limited to,
retrofit of existing combined sewer facilities, new gravity main pipe, force main pipe and
associated valves, laterals, manholes, catch basins, traps, air vents, pump stations,
outfalls, lift stations, connections to existing systems, stormwater treatment BMPs such as
detention vaults, and any other components required for a network intended to convey

‘ storm water and sanitary sewage, including components, such as ejector pumps,

10.

assocrated with vertical buildings to meet design criteria for the Horizontal Improvements.

Joint Trench & Dry Utrlm_es ~ includes, but is not limited to, installation of primary and
secondary conduits, overhead poles, pull boxes, vaults, subsurface enclosures, gas main,

and anodes for dry utilities including electrlcal gas, telephone, cable, mternet and
information systems

Earthwork and Retaining Walls — rncludes but is not limited to, Slte Preparation activities
including importation of clean fill materials, clearing and grubbing, slope stabilization,
ground improvement, installation of geogrid, surcharging, wick drains, excavation, rock
fragmentation, .grading, placement of fill,- compaction, retaining walls, subdrainage,
erosion control, temporary fencing, and post-construction stabilization such as
hydroseeding. Also, includes, but is not limited to, excavation of future vertical
development sjtes if the excavated soils is used on site for purposes of raising Horizontal

~Improvements.

Roadways — includes, but is not limited to, Public ROWs, road subgrade preparation,
aggregate base, concrete roadway base, asphalt wearing surface, concrete curb,
concrete gutter, medians, colored asphalt and concrete, pavers, speed bumps,
sawcutting, grinding, conform paving, resurfacing, any other components required for
onsite and offsite readways, transit stops, bus facilities, permanent pavement marking and
striping, traffic control signage, traffic light srgnals offsite traffic improvements, and any
other components or appurtenant features as required in the approved Improvement Plan
details and specn‘rcatrons through the permitting process.

Streetscape — includes, but is not limited to, subgrade preparation, aggregate base,
sidewalks, pavers, ADA curb ramps with detectable tiiles, streetlights, light pole
foundations, signage, emergency setrvices infrastructure, landscaping. (including trees and
silva cells and/or structural soil), irrigation, street furniture, waste receptacles, bike racks,
shared bike parking facilities (whether publicly. or privately owned), newspaper stands, any
other components or appurtenant features as required in the approved Improvement Plan
details and specifications through the permitting process, and lnterpretatrve signage and

~ facilities.

11.P

Parks and Public Space — includes, but is not limited to, fine grading, storm drainage and
treatment, sanitary sewer, iow presstire water, park hgmii’ig, community witi, security
infrastructure, low-voltage electrical, various hardscaping, irrigation, landscaping;.various
concrete structures, site furnishings, public art, viewing platforms, retrofit. of shoreline
structures and slopes (including demolition, excavation, installation of revetment,

structural repair, and any other components, e.g., Shoreline Improvements), and any other
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associated work in publicly accessible spaces such as parks, open spaces, plazas, and .
mid-block passages, including publicly-accessible parks, plazas, mid-block passages and
open space that is located on private property, but identified as public open space, mid-

" block passages, streets or streetscapes in the DDA or DeSIgn for Development.

12.

SRE)

14.

Historic Rehabilitation Required for Horlzontal lmprovements includes, but is not limited
to, eligible cost for relocation, structural rétrofit, repair, and rehabilitation of historic
buildings associated with horizontal public improvements, such as Building 12 lifting,
Building 21 relocation, Bulldmg 108 reuse for blackwater treatment and Bundmg 15
structural frame. ' .

Hazardous Soil Removal — includes, but is not limited to, removal and disposal of
contaminated soil which cannot be reused on site in accordance with the Pier 70 Risk

‘Management Plan, Pier 70 Master Plan Area, dated July 25, 2013, and assomated wuth'

Honzontal lmprovements

Shoreline Adaptation Studies - includes, but is not limited to, analysis ard. planning to
characterize the preferred Shoreline Protection Project and alternatives, including pre-
entitlement planning and design work, environmental review, negotiation, and Reguiatory
Approvals related to the Shoreline Protection Facilities, conducted in accordance with Pier

70 Financing Plan Section 4.7(f) (Determining Pier 70 Shoreline Protection Facilities).

15.

16.

Shoreline Protection Facilities includes, but is not limited to, future waterfront
Improvements at the San. Francisco shoreline to protect the area from perils associated
with seismic events and climate change, including sea level rise and floods, and other
public improvements approved by the Port Commission and the Board of Supervisors.

Noonan Replacement Space, a space to accommodate the Noonan Space Lease ina -

new or rehabilitated building that meets the requirements of DDA § 7.13 (Noonan
Replacement Space) for which the Port has issued a Temporary Certificate of Occupancy

- and Noonan moving costs related to relocating Noonan Tenants from the existing Noonan

17.

18.

19.

- 20,

Building to the Noonan Replacement Space.

Arts Building, a new building on Parcel E4 with space dedicated and restricted to arts/light
industrial uses in accordance with DDA § 7.12 (Arts Building)-and the Arts Program, as
well as community space that can be funded under the Finan-cing Plan.

Hlstonc Building Feasibility Gap as specmed in Flnancmg Plan Section 11.1 (Subsndy for
Historic Buildings 12 and 21).

Deferred l'nfrastructure.

Entitlement costs, including Entitlement Costs and costs to obtain approvals necessary to
proceed with development, incurred after the Reference Date to develop improvements
authorized to be financed by the San Francisco Special Tax Financing Law (Admin. Code
ch. 43, art. X) and the Mello-Roos Community Facilities Act of 1982 (Cal. Gov't Code
Section 53311 et seq.), such as the cost to comply with the California Environmental
Quiality Act, negotiate transaction documents, permitting of Horizontal Improvements,
subdivision mapping, conduct community outreach, and prepare development design and
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land use requirements, but not expenses related to any campaign or ballot measure or
. any other expenses prohibited by law. Entitlement costs may include lntenm costs as
approved from time to time by the Board of Supetvisors.

21, Assomated» Public Beneflts.

22. Miscellaneous Horizontal Development Costs - any other Horizontal Development Costs -
associated with implementing the DDA and VDDA, including any additional costs that the
Parties agree shall be incurred by the Developer for the Project, including workforce
liaisons; studies and consultants required to comply with the DDA, such as auditors,
inspectors, attorneys and appraisers; replacement and rework costs, including repairs to
correct incidental damage that occurs throughout the course of construction and
restoration of roadway pavement in areas where there are trenches excavated after the

- initial roadway is paved and maintenance prior to acceptance by the City and/or Port.

23. Any other costs authorized to be financed by the Special Tax District under the DDA and
VDDA. «

24. Soft Costs required to support the constructlon of the Horizontal Improvements and
implementation of the DDA and VDDA, including developer management costs,
construction management Fees, and asset management costs.

25. Developer Mltlgatlon Measures, .including the formation of the Transportatlon
Management Association and dust, vibration and asbestos momtonng

N 26. Miscellaneous Costs, such as costs associated with implementing the DDA and VDDA,
including any additional costs that the Parties have agreed shall be incurred by the
Developer for the Project, such as master planning for each phase, audits, appraisals,

workforce development costs (suchas a halson) cash payments and commumty outreach
initiatives. : :

Any facility authorized to be ﬁnanced‘by the Speéial Tax District may be financed through
the construction and acquisition of the facility or through the payment of fees for such facility.-

The facilities authorized to be fmanced may be located within or outside the boundaries of
the' Special Tax Dlstrlct

The facilities to be financed shall include all Hard Costs and Soft Costs associated with
the facilities, including the costs of the acquisition of land and rights-of-way, the costs of design,
engineering and planning, the costs of any environmental or traffic studies, surveys or other
reports, costs related to landscaping-and irrigation, soils and other e_nvnronmental testing and

- observation, permits, plan check, and inspection fees, insurance, legal and related overhead
costs, bonding, trailer rental, utility bills, site security, coordination and supervision and any other
costs or appurtenances related to any of the foregoing as further defined in one or more
acquisition agreements.with the developer of the property in the Special Tax District.

The facilities to be financed shall also include all incidental expenses, defined as foilows:

1) The cost of planning and designing facilities to be financed by the Special Tax
District, including the cost of environmental evaluations of those facilities.

EXHIBIT B
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(2) The costs associated with the creation of the Special Tax District, issuance of
bonds, determination of the amount of taxes, collection of taxes, payment of taxes,
or costs otherwise incurred in order to carry out the authorized purposes of the
Specnal Tax District.

(3) Any other expenses lnCIdental to the constructlon completion, and lnspectlon of
the authorized work, including costs for temporary facilities with a useful life of at
least 3 years that are required to construct an authorized facility.

(4) Special taxes levied on a property in the Special Tax District and paid by the Master
Developer on behalf of a local agency or other landowner prior to the development
of the property. :

The facilities to be financed also includes the interim cost of the facilities, which shall mean
- the Developer Return or Port Return, as applicable, and any interest payable on any promlssory
- . note payable to the Spemal Tax District. ‘

The Speciai Tax District may aiso apply bond proceeds and special taxes io repay the
- Port Commission for advances made to pay for authorized costs, under any promissory note or-
otherwise.

Special taxes may be collected and set-aside in designated funds and collected over

several years (i.e., reserves), and used to fund facilities authorized to be financed by the Special
Tax District. »

AUTHORIZED SERVICES

Special taxes collected in the Special Tax District may finance, in whole or in part, the
services authorized to be financed by the San Francisco Special Tax Financing Law (Admin. Code
ch. 43, art. X) and the Mello-Roos Community Facilities Act of 1982 (Cal. Gov't Code Section
53311 et seq.), for the FC Project Area, and areas outS|de the FC Project Area, not including the
20" Street CFD, including:

¢ Maintenance, capital repair, replacement and operation (including public events) of Public
Spaces, including facilities for public enjoyment, such as public parks, public recreational
facilities, public access, open space, and other public amenities, some of which may be
rooftop facilities or located on private property but ldentlfled as publlc open space in the
DDA or Design for Development.

e Maintenance, capital repair, replacement and operation of Public Right-of-Ways (ROWS),
including public streets, sidewalks, shared public ways, mid-block passages, bicycle
lanes, and other paths of fravel, associated landscaping and furnishings, retaining walls
within the ROWSs, and related amenities in the FC Project Area, including any portion of
the Building 15 structure over 22nd Street, some of which may be located on private
property but identified as public open space in the DDA or Design for Development.
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e Maintenance, capital repair, replacement and operation of Shoreline Improvements in and
adjacent to the FC Project Area that were completed per the DDA, such as shoreline
“restoration, including installation of stone columns, pilings, secant walls, and other
structures to stabilize the seawall or shoreline, removal of bay fill, creation of waterfront .
public access to or environmental remediation of the San Francisco waterfront. -

® Maintenancé, capital repair, replacement and operation of landscaping and irrigation
systems and other equipment, material, and supplies directly related to maintaining and
replacing landscaped areas and water features in Public Spaces and Public ROWSs.

s Maintenance, capital repair, replacement and operatlon as needed of Public Spaces,
‘ including street cleaning and paving.

° Mamtenance capltal repair, replacement and- operation of lighting, rest rooms, trash
receptacles, park benches, planting containers, picnic tables, bollards, bicycle racks and
corrals, and other furniture and fixtures and signage in Public Spaces and Public ROWs.

e Maintenance; capital repair, replacement and operation of utilities in Public Spaces and
Public ROWSs.

e General liability insurance for any Public ROWSs or structures in Public ROWSs that Public
Works does not submit to the Board of Supervisors for City acceptance for City General
Fund liability purposes and other commercially reasonable insurance coverages.

e Port, City, or third party personnel, administrative, and overhead costs related to
maintenance or to contracting for and managing third-party maintenance, including rent
for storage space needed to support the maintenance activities.

“e Any other costs authorized to be financed by the Special Tax District under the DDA and
VDDA. :

Special taxes may be collected and set-aside in designatéd funds and collected over
several years (i.e., feserves), and used to fund services authorized to be financed by the Special
Tax District. The term “operation” includes providing security and hosting special events.

INCIDENTAL COSTS

Special taxes collected in the Special Tax District will also fund, in whole or in part, the
incidental costs associated with the facilities and services authorized to be financed.. Incidental
costs include, but-are not limited to:

1.. Administrative expenses and fees including costs incurred to form the Special Tax
District, to annex territory to the Special Tax District, to annually administer the
Special Tax District, to levy and collect special taxes for the Special Tax District,
and any other costs incurred in standard administration of the Special Tax District
by the City or their authorized consultants; : '

EXHIBIT B

Pgasdy



2. Any amounts needed to cure actual or estimated delinquencies in special taxes for
the current or previous fiscal years;

3‘. Bond related expenses, including underwriters discount, reserve fund, capitalized
interest, bond, disclosure, and underwriter counsel fees and all other incidental
expenses; and

. 4. Reimbursement of costs related to the formation of the Special Tax District
advanced by the City and any landowner(s) in the Special Tax District, or any party
related to any of the foregoing, as well as reimbursement of any costs advanced
by the City or any landowner(s) in the Special Tax District or any party related to

any of the foregoing, for facilities, fees or other purposes or costs of the Special
" Tax District. -
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EXHIBIT C
NOTICE OF SPECIAL TAX LIEN
CITY AND COUNTY OF SAN FRANCISCO

Special Tax District No. 2019-1
(Pier 70 Condominiums)

- RATE AND METHOD OF APPORTIONMENT OF SPECIAL TAX
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CIT.Y AND COUNTY OF SAN FRANCISCO .

DEPARTMENT OF ELECTIONS  John Amtz, Director

December 6, 2019

Honorable Members

San Francisco Board of Supervisors
1 Dr. Carlton B. Goodlett Place
San Francisco, California 94102

. Re:  Registered Voters within Boundaries of Proposed “City and County of San Francisco Special Tax
District No. 2019-1 (Pier 70 Condominiums)” : '

Members of the Board of Supervisors:

This letter confirms that on December 5, 2019, | reviewed the records of registered voters for the territory that
is encompassed within the proposed boundaries of the City and County of San Francisco Special Tax District
No. 2019-1 (Pier 70 Condominiums) (the “Special Tax Dlstrlct“) as such territory is (a) shown on the boundary
map for the Special Tax District, reference to which maps is hereby made and by this reference incorporated
herein and (b) identified by the following list of Assessor Parcel Numbers and landowners:

* - Owner per Current Owner
Block Lot Assessor’s Roll (if different)
4110 012 - San Francisco Port - 84 PKN Owner, LLC*
- Commission : ;
14112 003 San Francisco Port
.Commission
4113 003 | San Francisco Port
Commission
4114 007 San Francisco Port
) Commission

*To confirm current ownership, | reviewed a Quitclaim Deed dated February 13, 2019 by the City and County of San Franctsco acting
by and through the San Francisco Port Commission and the City and County of San Franmsco acting by and through the San
_ Francisco Real Estate Division.

Based on this review, | hereby certify that on the date hereof, there were no registered voters within the
boundaries of the Spec;lal Tax Dlstrlct

Respegtfully,

English (415) 554-4375 sfelections.org HI3Z (415) 554-4367
Fax (415) 554-7344 1 Dr. Carlton B. Goodlett Place Espafiol (415) 554-4366

TTY (415) 554-4386 City Hall, Room 48, San Francisco, CA 94102 Filipino (415) 554-4310
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CITY AND COUNTY OF SAN FRANCISCO
SPECIAL TAX DISTRICT NO. 2018-1
(PIER 70 CONDOMINIUMS)

PUBLIC AGENGY STATEMENT AND CONSEN

AL

\ofzz 2019

Board of Supetvisors of the

- City and County of San Francisco
1 Dr. Cariton B. Goodlett Place
San Francisco, CA 84102

Members of the Board of Supervisors:

t . P Py 4 o o N [ PN | I

The Boaid of Supervisors of the City and uoUmy of Ban Francisco (the “City") has initiaied
formation of City and County of San Francisco Special Tax District No. 2019-1 (Pier 70 -
Condominiums) (the “Special Tax District”) under Chapter 43, Article X of the San Francisco
- Administrative Code (as it may. be amended from time to time, the “Code”), which Code
incorporates by reference the Mello-Roos Community Facilities Act of 1982, as amended (the
“Mello-Roas Act’). This Public Agency Statement and Consent (this “Statement”) is submitted in
connection with the formation of the Special Tax District pursuant to Sect&ons 53317(f)(1),
53317(f )(3) and 53326(a) of the Mello Roos Act.

1. Property Owner. Thls Statement is submitted by the entity |dentmed below (the
“Property Owner’), which is the owner of the fee simple title of the parcels of land identified by the
Assessor Parcel Numbers listed on Exhibit B attached hereto and incorporated herein by
reference (the "Property"). . The undersigned warrants to the City with respect to the Property that
it is authorized to execute this Statement and that the submission of this Statement and
“participation in the proceedings to form the Special Tax District will not conflict with or constitute a
breach of or default under any applicable law or administrative rule or regulation of the State of

- California, the United States of America, or of any department, division, agency or instrumentality
of the State of California or the United States of America, or under any applicable court or
administrative decree or order, or under any loan agreement, note, resolution, indenture, fiscal

agent agreement, contract, agreement or other instrument to which the Property Owner is a party
or {s otherwise subject or bound.

2. Consent to Proceedings. The Property Owher hereby consents to proceedings
under the Code to create the Sp.eqia! Tax District. The Property Owner acknowledges that a two-
thirds vote of the qualified electors in the Special Tax District that vote on the issues is required for
(i) the levy of special taxes in the Special Tax District pursuant to the Rate and Method of
Apportionment of Special Tax (the “Rate and Method") to be prepared by the City, (ii) the issuance
of special tax bonds and the incurrence of other debt (as defined.in the Mello-Roos Act) for the
Special Tax District in an amount ta be determined during the formation proceedings and (iii) the

establishment of an appropriations limit for the Special Tax District i in an amount to be determined
during the formation proceedings.
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The Property Owner hereby dectares that-it is a “landowner” (as defined in Seation
- 853317(f) of the Mello-Roos Act) for purposes of the formation proceedings for the Special Tax
District because the Property either will be (a) transferred by conveyance of the fee interest to
private ownership for the construction of improvements, In which case the Property Owner hereby
“agrees that the Property will be subject to the special tax on the same basis as private property
within the Special Tax District and affirmatively waives any defense based on the fact of public
ownership to any action to foreclose on the Property in the event of nonpayment of the special tax
or (b} leased to a nonexempt persor or entity and, pursuant to Section 53340.1 of the Mello-Roos
Act, -the special tax will be levied on the leasehofd interest and payable by the owner of. the
leasehold interest.

3. Boundanes of CFD. The Property Owner hereby consenis to the Property being’
included within the boundaries of the Special Tax Dustnct

- 4. - Purpose of CFD, Téie Property Owner acknowledges that the Special Tax District
will be created for the purpose of financing the facilities, public services and other costs described
in Exhibit A attached hereto and incorporated herein by reference.

5, Elections. The Property Owner hereby consents to a special election being held
under the Code to authorize the spesial taxes and {he issuance of the bonds and other debt and to
establish an appropriations limit for the Special Tax District, to the consolidation of the matters into
a single election and to the election being conducted by the City and its officials, using mailed or
hand-delivered ballots, with such ballots beirig opened and canvassed and the results certified at
the same meeiing of the Board of Supervisors as the public heanngs on the Special Tax Dlstrlct‘ ‘
under the Code or as soon thereafter as possible.

6. Waivers. To expedite the completion of the proceedings for the Special Tax
District, all notices of hearings and all notices of election, applicable waiting periods under the
Code for the election and all ballof analyses and arguments for the election are hereby waived.
The Property Owner also waives any requirement as to the specific form of the ballot to be used
for the election, whether under the Code, the California Elections Code or otherwise.

This Statement may be executed in several counterparts, each of which shall be an original
‘and all of which shall constitute but one and the same instrument.

By executing this Statement, the Property Owner agrees to all of the above.
GITY AND COUNTY OF SAN FRANCISCO,

ACTING BY AND THROUGH THE SAN
FRANCISCO PORT COMMISSION

//3/

| Ey‘fx

Elaine Forbes
Executive Director
San Francisco Port Commission

hy
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EXHIBIT A

PROPOSED DESCRIPTION OF FACILITIES SERVICES AND OTHER COSTS TO BE
FINANCED BY THE SPECIAL TAX DISTRICT
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EXHIBIT A

City and County of San Francisco Special Tax District No. 2019-1 (Pier 70 Condominiums) (as
ongmally configured and as expanded through annexation of property in the future, the “STD™),
is authorized to finance the Facilities, Services and Incidental Costs described in this Exhibit A.
Capitalized terms used in this Exhibit A but not defined herein have the meaning given them in
(1) the Appendix to Transaction Documents for the Pier 70 28-Acre Site Project, attached as-an
appendix to the Disposition and Development Agreement (“DDA”), dated as of May 2, 2018, by
and between the Port and the Developer, including all exhibits and attachments, as may be
amended from time to time and (2) those definitions included in the Vertical Disposition and
Development Agreement for Parcel K North, dated Fcbruary 8, 2019 (“VDDA"). When used in

this Exhibit A, “including” has the meaning given to it in the DDA.

AUTHORIZED FACILITIES

The STD is authorized to finance the purchase, construction, reconstruction, . expansion,

improvement, or rehabilitation of all or any portion of the facilities authorized to be financed by
" the San Francisco Special Tax Financing Law (Admin. Code ch. 43, art. X) and the Mello-Roos

Community Facilities Act of 1982 (Cal. Gov't Code Section 53311 et seq.) including:

" 1. Land Acquisition — mcludes but is not limited to, dcquisition of land for public
_ improvements or for other requirements under the DDA and VDDA

o

Demolition and Abatement — includes, but is not limited to, Site Preparation costs,
including abatement. of hazardous miaterials, removal- of belowllgrade, atlgrade, and
aboveZgrade facilities, and recycling or disposal of waste, including demolition and
abatement within future vertlcaj sites that is necessary for Horizonfal Improvements.

3. Auxiliary Water Supply System - includes, but is not limited to, main pipe, laterals, valves,
fire hydrants, cathodic protection, tie-ins, and any other components required for onsite
and offsite high pressure water supply network mtended for fire suppression.

4. Low Pressure Water - includes, but is not limited to, main pipe, ldterals ‘water meters,
water meter boxes back flow preventers, gatc valves, air valves, blow-offs, fire hydrants,
cathodic protection, tie-ins, and any other components-required for onsite and offsite low
pressure water supply network intended for domestic use,

5. Non-Potable Water - includes, but is not limited to, main pipe, laterals, water meters, water
meter boxes, back flow preventers, gate valves air valves, blow-offs, cathodic protection,

tie-ins, blackwater treatment facthty (whether publicly or privately owned), and any other |

L
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f components required for non-potable water supply network intended to provide treated -

wastewater for use in, among other things, lrngatlon of parks, landscaping, and non-potable
uses within buildings.

Combined Sanitary Sewer and Stormwater Management— includes, but is not limited to,
retrofit of existing combined sewer facilities, new gravity main pipe, force main pipe and
associated valves, laterals, manholes, catch basins, traps, air vents, pump stations, outfalls,
ift stations, connections to existing systems, stormwater treatment BMPs such as detention
vaults, and any other components.required for a network intended to convey storm water
and sanitary sewage, including components, such as ejector pumps, associated with vertical
buildings to meet design criteria for the Horizontal Improvements.

Joint Trench & Dry Unhues =~ includes, but is not Ixmlted to installation of primary and
secondary conduits, overhead poles, pull boxes, vaults, subsurface enclosures, gas main,
and anodes for dry utilities including elecirical, gas, telephone, cable, mternct and
information systems* '

Earthwork and Retaining Walls ~ includes, but is not limited to, Site Preparation activities
including importation of clean fill materials, clearing and grubbing, slope stabilization,
ground improvement, installation of geogrid, surcharging, wick drains, excavation, vock . .
fragmentation, grading, placement of fill, compaction, retaining walls, subdrainage,
erosion control, temporary fencing, and post-construction stabilization such as
hydroseeding. Also, includes, but is not limited to, excavation of future vertical
development sites if the excavated soils is used on site for purposes of raising Horizontal .
Improvements.

." Roadways - includes, but is not limited to, Public ROWs, road subgrade preparation,

aggregate base, concrete roadway base, asphalt wearing surface, concrete curb, concrete
guiter, medians, colored asphalt and concrete, pavers, speed bumps, sawcutting, grinding,

~ conform paving, resurfacing, any other components required for onsite and offsite -

roadways, transit stops, bus facilities; permanent pavement marking and striping, traffic,

~ control signage, traffic fight signals, offsite traffic improvements, and any other

10.

compenents or appurtenant featutes as required in the approved Improvement PLm details
and specifications. through the permitting process. :

Streetscape ~ includes, but is not limited to, subgrade preparation, aggregate base,
sidewalks, pavers, ADA cwrb ramps with detectable tiles, streetlights, light pole

. foundations, signage, emergency services infrastructure, landscaping (itcluding trees and

1.
treatment, sanitary sewer, low pressure water, park lighting, community wifi, security

sitva cells and/or structural soil), irrigation, street furniture, waste receptacles, bike racks,
shared bike parking facilities (whether publicly or privately owned), newspaper stands, any
othér components or appurienant features as required in the approved Improvement Plan
details and specifications through the permitting process, and interpretative signage and
facilities,

Parks and Public Space — includes, but is not limited to, fine grading, storm drainage and
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infrastructure, low-voltage electrical, various hardscaping, irrigation, landscaping, various
concrete structures, site furnishings, public art, viewing platforms, retrofit of shoreline
structures and slopes (including demolition, excavation, installation of revetment,
structural repair, and any other components, e.g., Shoreline Improvements), and any other
associated work in publicly accessible spaces such as parks, open spaces, plazas, and mid-
block passages, including publicly-accessible parks, plazas, mid-block passages and open
space that is located on private property, but identified as public open space, mid-block
passages, streets or streetscapes in the DDA or Design for Development.

12. Historic Rehabilitation Required for Horizontal Improvements - includes, but is not limited
to, eligible cost for relocation, structural retrofit, repair, and rehabilitation. of historic
buildings associated with horizontal public improvements, such as Building 12 lifting,
Building 2! relocation, Building 108 reuse for blackwater treatment, and Building 15
striictural frame.

'13. Hazardous Soil Removal — includes, but is not limited to, removal and disposal of
contaminated soil which cannot be reused on site in accordance with the Pier 70 Risk

Management Plan, Pier 70 Master Plan Area, dated JUIy 25, 2013, and associated with
Horizontal Improvements

14. Shoreline Adaptation Studies - includes, but is not limited to, analysis and planning to -
characterize the preferred Shoreline Protection Project and alternatives, including pre- .
entitlement planning and design work, environmental review, negotiation, and Regulatory
Approvals related to the Shoreline Protection Facilities, conducted in accordance with Pier
70 Financing Plan Section 4.7(f) (Determining Pier 70 Shoreline Protection Facilities).

- 15. Shoreline Protection - Facilities includes,. but is not limited to, future waterfront

~ Improvements at the San Francisco shoreline to protect the area from perils associated with
seismic events and climate change, including sea level rise and floods, and other public
1mprovements approved by the Port Commission and the Board of Supervisors.

16. Noonan chlacemcnt Space, a space to accommodate the Noonan Space Lease in a new or
rehabilitated building that meets the requirements of DDA § 7.13 (Noonan Replacement
Space) for which the Port has issued a Temporary Certificate of Occupancy and Noonan

moving costs related to relocating Noonan Tenants from the existing Noonan Building to
the Noonan Replacemcnt Space.

17. Arts Building, a new building on Parcel E4 with space dedicated and restricted to arts/light
‘industrial uses in accordance with DDA § 7.12 (Arts Building) and the Arts Program, as
well as community space that can be funded under the Financing Plan. -

i ’qumnc Building Feasibility Gap as specified in Financing Plan Section 11.1 (Subsidy for
Historic Buildings 12 and 21).

19. Deferred Infrastructure.
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20. Entitlement costs, incluading Entitlement Costs and costs to obtain approvals necessary to
. proceed with development, incurred after the Reference Date to develop improvements
* authorized to be financed by the San Francisco Special Tax Financing Law (Admin. Code
ch. 43, art. X} and the Mello-Roos Community Facilities Act of {982 (Cal. Gov't Code
Section 53311 et seq.), such as the cost to comply with the California Environmental
Quality Act, negotiate transaction documents, permitting of Horizontal Improvements,
subdivision mapping, conduct community outreach, and prepare development design and
land use requirements, but not expenses related to any campaign or ballot measure or any
other expenses prohibited by law. Entitlement costs may mclude interim costs as approved
from time to time by the Board of Supemsors.

2L Associated Public Benefits.

22. Miscellaneous Horizontal Development Costs - any other Horizontal Development Costs
associated with implementing the DDA and VDDA, including any additional costs that the
- Parties agree shall be incurred by the Developer for the Project, including workforce
liaisons; studies and consultants required to comply with the DDA, such as auditors,
ginspectors, attorneys and appraisers; replacement and rework costs, irncluding repairs to
correct incidental damage that occurs throughout the course of constriction and restoration
of roadway pavement in areas where there are trenches excavated-after the initial roadway

is paved, and maintenance prior to acceptance by the City and/or Port,

23. Any other costs authorized to.be ﬁﬁnriced by the STD under the DDA aid VDDA.

24, Soft Costs required to support the construction of the Horizontal Improvements and
implementation of ‘the DDA and VDDA, ineluding developer management costs,
construction management Fees, and asset managemeni COsts. -

25. Developer Mitigation Measures,’ mcludmg the formation of the Tr‘msportﬁtion
Management Assocmuon aad dust, vibration and asbestos monitoring.

. 26. Misceltlaneous Costs, such as costs associated with implementing the DDA and VDDA,
 including any additional costs that the Parties have agreed shall be incurred by the
Developer for the Project, such as master planning for each phase, audits, appraisals,
workforce development costs (such as-a liaison), cash payments and commumty outreach
1n1ndt1ve=.

|

Any facility authorized to be financed by the STD may be financed through the construction and
acquisition of the facility or through the payment of fees for such facility.

The facilities authorized to be financed may be located w1thm or out.slde the boundaries of the
STD.
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The facilities to be financed shall inclode all Hard Costs and Soft Costs associated with the
facilities, including the costs of the acquisition of land and rights-of-way, the costs of design,
engineering and planning, the costs of any environmental or traffic studies, surveys or other-
reports, costs related to landscaping and irrigation, soils and other environmental testing and
-observation, permits, plan check, and inspection fees, insurance, legal and related overhead costs,
bonding, trailer rental, utility bills, site security, coordination and supervision and any other costs
or appurtenances related to any of the foregoma as further defined in one or more acquisition
agreements with the developer of the property in the STD.

The facilities to be financed shall also include all incidental expenses, defined as follows:

(1) The cost of plannmg and designing facilities to be financed by the STD mcludmg the cost of
: ‘environmental evaluations of those facilities.

(2) The costs associated with the creation of the STD, issuance of bonds, determination of the

amount of taxes, collection of taxes, payment of taxes, or costs otherwise incurred in order to
carry out the authorized purposes of the STD.

(3) Any other expenses incidental to the construction, completion, and inspection of the authorized
" work, including costs for temporary facilities with a useful life of at least 3 years that are
required to construct an authonzed facility.

(4) Special taxes levied on a property in the STD and pald by the Master Developer on behdlf ofa
' locai agency or other landowner prior to the development of the property.

The facilities to be financed also includes the interim cost of the facilities, which shall mean the

Developer Return or Port Return, as-applicable, and any interest payable on any promissory note
~ payable'to the STD.,

‘The STD may also apply bond proceeds and special taxes to repay the Port Commission for
advances made to pay for authorized costs, under any promissory note or otherwise.

Special taxes may be collected and set-aside in designated funds and collected over several years

(i.e., reserves), and used to fund facilities authorized to be financed by the STD.
AUTHORIZED SERVICES -

Special taxes collected in the STD may finance, in whole or in part, the services authdrized to be

financed by the San Francisco Special Tax Financing Law (Admin. Code ch, 43; art. X) and the

Mello Roos Community Facilities Act of 1982 (Cal. Gov't Code Section 53311 et seq.), for the

C Project Area, and areas outside the FC Pl‘OjeCt l\red, not :“clnc‘ung the 20% Street CFD,
mcludmﬂ

= Maintenance, capital repair, replacement and operation (including public events) of Public
Spaces, including facilities for public enjoyment, such as public parks, public recreational

5
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facilities, public access, open space, and other public amcmtles, some of whuzh may be
rooftop facilities or focated on private property but identified as public open space in the-
DDA or Design for Development. :

Maintenance, capital repair, replacement and operation of Public Right-of-Ways (ROWs),
including public streets, sidewalks, shared public ways, mid-block passages, bicycle lanes,
and other paths of travel, associated fandscaping and furnishings, retaining walls within the
ROWs, and related amenities in the FC Project Aren, including any portion of the Building
I5 structure over 22nd Street, some of which may be located on private pmperty but
* identified as public open space in the DDA or Design for Development.

Maintenance, capital repair, re‘placemen[ and operatison of Shoreline Improvements in and
adjacent to the FC Project Area that were completed per.the DDA, such as shoreline
restoration, including installation of stone columns, pilings, secant walls, and other
structures to stabilize the seawall or shoreline, removat of bay fifl, creation of waterfront
public access to or environmental remediation of the San Francisco waterfront,

Maintenance, éapitjal repair, replacement and operation of landscaping and irrigation
systems and other equipment, material, and supplies directly related to maintaining ang
replacing landscaped areas and water features in Public Spaces and Public ROWSs.

Maintenance, capital repair, replacement and operation as needed of - Publ:c Spaces,
including street cleaning and pavmg

Maintenance, capital repair, replacement and operation of lighting, rest rooms, trash
. receptacles, park benches, planting containers, picnic tables, bollards, bicycle racks and
corrals, and other furniture and ﬁxtures and signage in Public Spaces and Public ROWs.

Maintenance, capital repair, replacement and operatlon of utilities in Pubhc Spaces dnd
Public ROWs.

General ﬁahility insurance for any Public ROWs or structures in Public ROWSs that Public
Works does not submit to the Board of Supervisors for City acceptance for City General -
Fund liability purposes and other commercially reasonable insurance coverages.

Port, City, or third party personnel, administrative, and overhead costs related to
maintenance or to contracting for and managing third-party maintenance, including rent
for storage space needed to support the maintenance activities.

'Any other costs authorized to be financed by the STD under the DDA and VDDA.
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Special taxes may be collected and set-aside in designated funds and collected over several years ~ |
(1e reserves), and used to fund services authorized to be financed by the STD The term
“pperation” includes providing security and hosting special events.

INCIDENTAL COSTS

Special taxes collected in the STD will also fund, in whole or in pait, the incidental costs asscciated
with the facilities and services authorized to be financed. Incidental costs mclude, but are not

. limited to:

w2

Administrative expenses and fees including costs incurred to form the STD, to
annex territory to the STD, to annually administer the STD, to levy and collect

_special taxes for the STD, and any other costs incurred in standard administration

of the STD by the City or their authorized consultants;

Any amounts needed to cure actual or estimated delin

SN AS W2

the current or previous fiscal years;

Borid related expenses, including underwriters discount, reserve fund, capitalized
interest, bond, disclosure, and underwriter counsel fees and all other incidental
expenses; and

Reimburscment of costs related to the formatiori of the STD advanced by the City
and any landowner(s) in the STD, or any party related to any of the foregoing, as
well as reimbursement of any costs advanced by the City or any landowner(s) in

the STD or any party related to any of the foregoing, for facmues fees or other
purposcs or costs of the STD. :
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EXHIBIT B

' ASSESSOR PARCEL NUMBERS

Assessor's Parcel Nos. A Names of Property Owners
4112003 ~ San Francisco Port Commission
4113-003 San Francisco Port Commission

4114-007 San Francisco Port Commission

4013



4014



CONSENT AND WAIVER RELATING TO FORMAT!ON OF A
SPECIAL TAX DISTRICT

i6/212 2019

Board of Supervisors of the

City and Gounty of San Francisco
1 Dr. Carlton B. Goodlett Place
San Francisco, CA 94102

Members of the Board of Supervisors:

The Board of Supervisors of the City and County of San Francisco (the “City") has initiated
“formation of City and County of San Francisco Special Tax District No. 20191 (Pier 70
Condominiumsj (the “Special Tax District’} under Chapter 43, Article X of the San Francisc
Administrative Code (as it may be amended from time to time, the “Code”), which Code.incorporates
by reference the Mello-Roos Community Facilities Act of 1982, as amended (the “Mello-Roos Act’).
This Consent and Waiver Relating to Formation of a Special Tax District (this “Consent and Waiver”)

is submitted in connection with the formatnon of the Special Tax District pursuant to Section 53326(a)
of the Mello-Roos Act.

1. Property: Property Owner; Authorized Representative. 64 PKN Qwner, LLC, a
Delaware limited liability company (the “Property Owner”) is the owner of 100% of the fee simple
interest in property identified as City and Gounty of San Francisco Assessor's Parce! Number Block

4110 Lot 012 (the “Property”). The Property is located w:thln the proposed boundanes of the Specnal
Tax District. 4 ‘ .

Pursuant toa “DeStgnatlon of Authorized Representattve Pursuantto Cahforma Government
Code Section 53326(b)" (the “Delegation”), executed by the Property Owner on February 13, 2019,
which designation is attached hereto as Exhibit B and incorporated herein by reference, the Property
Owner designated the Executive Director of the San Francisco Port Commission (the “Executive
Director") as its “authorized representative” in connection with the matters set forth in Section 2.

This Consent and Waiver is submitted by the Exgcutive Director pursuant to the Code to the
City. The Executive Director warrants to the City with respect to the Property that she is authorized

to execute this Consent and Waiver on behalf of the Property Owner and that the Delegation is in
“full force and effect.

2 Consent to Proceedings. The Executive Director, as the authonzed representatwe
of the Property Owner, hereby consents to all of the following:

a. Proceedings by the Clty under the Code to create the Special Tax District, which

DDemdl 1 aR LI|SLHGL will indt a!!y ne UH‘:‘ *h‘:‘ F’mnorm and
b. A landowner—voter election in acci'ordance with the Code to obtair authorization (1)

to levy one or more special taxes for the purpose of financing the facilities, public-
services and other costs described in Exhibit A attached hereto and incorporated
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herein by reference (the “Special Taxes") on the non-exempt property located within
the Special Tax District, including the Property and (2) to authorize the issue of
special tax bonds and other debt for the Special Tax District, all as shall be more

- fully established during the course of the legal proceedmgs for establishment of the
Special Tax District.

3. Boundaries of Special Tax District. The Executive Director, as the authorized
representative of the Property Owner, hereby consents to the Property being included within the
boundaries of the Special Tax District. .

4, Elections, The Executave Director, as the authorized representative of the Property
Owner, hereby consents to.a special election being held under the Code to authorize the matters
set forth in Section 2.b, to the consolidation of the matters into a single election and to the election
being conducted by the City and its officials, using mailed or hand-delivered ballots, with such ballots
being opened and canvassed and the results cerlified at the same meeting of the Board of
Supervisors as the pubic hearmgs on the Special Tax Dlstnct under the Code or as soon thereafter -
as possible. v

5. Waivers. To expedlte the compietion of the proceedings for the Special Tax District,
the Executive Director, as the authorized reprasentative of the Property Owner, hereby waives all
notices of hearings and all notices of election, applicable waiting periods under the Code for the
election and all ballot analyses and arguments for the election. The Executive Director, as the
authorized representative of the Property Owner, hereby also waives any requirement as to the
specific form of the ballot to be used for the election, whether under the Code, the California
Elections Code or otherwise,

6. Counterparts. This Consent and Waiver may be execuled in several counterparts,
each of which shall be an original and all of which shall constltute but one and the same instrument.
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By executing this Consent and Waiver, the Executive Director, as the authorized
representative of the Property Owner, agrees on behalf of the Property Owner to all of the above.

64 PKN OWNER, LLG, A DELAWARE LIMITED
LIABILITY COMPANY

By: its Authorized Representative

_ Elaine Forbes
Executive Director
San Francisco Port Commission
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EXHIBIT A

PROPOSED DESCRIPTION OF FACILITIES, SERV[CES AND OTHER COSTS TO BE
- FINANCED BY THE SPECIAL TAX DISTRICT

A-1
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EXHIBIT A

City and County of San Francisco Special Tax District No. 2019-1 (Pier 70 Condominiums) (as .
originally configured and as expanded through annexation of property in the future, the “STD™),
is authorized to finance the Facilities, Services and Incidental Costs described in this Exhibit A.
Capitalized terms used in this Exhibit A but not defined herein have the meaning given them in
(1) the Appendix to Transaction Documents for the Pier 70 28- Acre Site Project, attached as an
appendix to the Disposition and Development Agreement (“DDA™), dated as of May 2, 2018, by
and between the Port and the Developer, including all exhibits and attachments, as may be
amended from time to time and (2) those definitions included in the Vertical Disposition and
Development Agreement for Parcel K North, dated February 8, 2019 (“VDDA™). When used in
this Exhibit A, “including” has the meaning given to it in the DDA,

AUTHORIZED FACILITIES |

The STD is authorized to finance the purchase, construction, reconstruction, expansion,
improvement, or rehabilitation of all or any portion of the facilities authorized to be financed by
the San Francisco Special Tax Financing Law (Admin, Code ch. 43, art. X) and the Mello-Roos
Community Facilities Act of {982 (Cal. Gov’t Code Section 53311 et seq.), including:

1. Land Acquisition ~ includes, but is not limited to, acquisition of land for public
' improvements or for other requirements under the DDA and VDDA,

~

Demolition and Abatement — includes, but is not limited to, Site Preparation costs,
including abatement of hazardous materials, removal of below{igrade, atTgrade, and
abovellgrade facilities, and recycling or disposal of waste, including demolition and
abatement within futuré: vertical sites that is necessary for Horizomal Improvements.

3 Auxiliary Water Supply System - includes, but is not hmlted to, main pipe, laterals, valves _
fire hydrants, cathodic protection, tie-ins, and any other components reqmred for onsite
and offsite high pressure water supply network mtended for fire suppression.

4, Low Pressure Water - includes, but is not hmlted to, main pipe, laterals; water meters,

~water meter boxes, back flow preventers, gate valves, air valves, blow-offs, fire hydrants,

cathodic protection, tie-ins, and any other components required for onsite and offsite low
pressure water supply network intended for domestic use.

5. Non-Potable Water - includes, but is not limited to, main pipe, laterals, water meters, water
meter boxes, back flow preventers, gate valves, air valves, blow-offs, cathodic protection,
tie-ins, blackwater treatment facility (whether publicly or privately owned), and any other

|
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compbnents required for non-potable water supply ﬂetwork intended to provide treated
wastewater for use in, among other things, u‘rlﬂatxon of parks, landscaping, and non-potable
uses wnthm buildings.

Combined Sanitary Sewer and Stormwater Management— includes, but is not limited to,
retrofit of existing combined sewer facilities, new gravity main pipe, force main pipe and

- associated valves, laterals; manholes, catch basins, traps, air vents, pump stations, outfalls,

lift stations, connections to existing systems, stormwater treatment BMPs such as detention
vaults, and any other components required for a network intended to convey storm water
and sanitary sewage, including components, such as ejector pumps, associated with vertical
bixildings to meet design criteria for the Horizontal Improvements.

Joint Trench & Dry Utilities ~ includes, but is not. limited to, installation of primary and
secondary conduits, overhead poles, pufl boxes, vaults, subsurface enclosures, gas main,

and anodes for dry utilities including electrical, gas telephone, cable internet, and
information systems.

Earthwork and Retaining Walls — includes, but is not limited to, Site Preparation activities '

_including importation of clean fill materials, clearing and grubbing, slope stabilization,

ground improvément, installation of geogrid, surcharging, wick drains, excavation, rock
fragmentation, grading, placement of fill, compaction, retaining walls, subdrainage,
erosion control, temporary fencing, and post-construction stabilization such as
hydroseeding, Also, includes, but is not .limited to, excavation of future vertical
development sites if the excavuted soils is uqed on site for purposes of raising Horizontal

‘ Improvements

Roadways ~ inclides, but is.not limited to, Public ROWS, road subgrade preparation,

. aggregate base, concrete roadway base, asphalt wearing surface, concrete curb, concrete

gutter, medians, colored asphalt and concrete, pavers, speed bumps, sawcutting, grinding,
conform paving, resurfacing, any other components required for onsite and offsite
roadways, transit stops, bus facilities, permanent pavement marking and striping, traffic
control signage, traffic light signals, offsite traffic improvements, and any other

componeits or appurtenant features as required in the approved Improvement Plan details -

10

*

11

and specifications, through the permitting process.

Streetscape ~ includes, but is not limited to, subgrade preparation, aggregate base,
sidewalks, pavers, ADA curb ramps with detectable tiles, streetlights, light pole
foundations, signage, emergency services infrastructure, landscaping (including trees and
silva cells and/or structural soil}, irrigation, street furniture, waste receptacles, bike racks,
shared bike parking facilities (whether publicly or privately owned), newspaper stands, any
other components or appurtenant features as required in the approved Improvement Plan
details and specifications through the permitting process, and interpretative sxgnave and
facilities.

Parks and Public Space ~ includes, but is not limited to, fine grading, storm drainage and
treatment, sanitary sewer, low pressure water, park lighting, community wifi, security
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infrastructure, low-voltage electrical, various hardscaping, irrigation, landscaping, various
concrete structures, site furnishings, public art, viewing platforms, retrofit of shoreline
sttuctures and slopes’ (including demolition, excavation, installation of revetment,
structural repair, and any other components, e.g., Shoreline Improvements), and any other
associated work in publicly accessible spaces such as. parks, open spaces, plazas, and mid-
. block passages, including publicly-accessible parks, plazas, mid-block passages and open
space that is located on private property, but identified as public open space, mid-block
passages, streets or streetscapes in the DDA or Desxgn for Development '

Historic Rehabilitation Required for Horlzontal [mprovements — includes, but is nat hmlted
| to, eligible cost for relocation, structural retrofit, repair, and rehabilitation of historic
buildings associated with horizontal public improvements, such as Building 12 lifting,

Building 21 relocation, Bmldmg 108 reuse for blackwater treatment, and Building 15
structural frame, '

!

13. Hazardous Soil Removal — includes, but is not limited to, removal and disposal of '
contaminated soil which cannot be reused on site in accordance with the Pier 70 Risk

Management Plan, Pier 70 Master Plan Area, daied Juiy 25, LUIJ and dSbuuaui('l with
Horizontal Improvements.

14. Shoreline Adaptation Studies - includes, but is not limited to, analysis and planning to
characterize the preferred Shoreline Protection Project and alternatives, including pre-
entitlement planning and design work, environmental review, negotiation, and Regulatory
Approvals related to the Shoreline Protection Facilities, conducted in accordance with Pier
70 Financing Plan Section 4.7(f) (Determining Pier 70 Shoreline Protection Facilities).

{5. Shoreline Protection Facilities includes, but is. not limited tg, future waterfront
Improvements at the San Francisco'shoreline to protect the area from perils associated with
seismic events and climate change, including sea level rise and floods, and other public

- improvements approved by the Port Commission and the Board of: Supervisors.

16. Noonan Replacement Space, a space to accommodate the Noonan Space Lease in a new or
rehabilitated building that meets the requirements of DDA § 7.13 (Noonan Replacement
Space) for which the Port has issued a Temporary Certificate of Occupancy and Noonan
moving costs felated to relocating Noonan Tenants from the existing Noonan Bmidmg fo .
the Noonan chlacement Space.

17. Arts Building, anew building on Parcel E4 with space dedicated and restricted to arfs/light
industrial uses in accordance with DDA § 7.12 (Arts Building) and the Arts Program, as
well as community space that can be funded under the Financing Plan.

.....
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ility Gap as specifie Fmancmg Plan Section 11.1 (Subsidy for

19. Deferred Infrastructurc.
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20. Entitlement costs, including Entitlement Costs and costs to obtain approvals necessary to
proceed with development, incurred after the Reference Date to develop improvements
authorized to be financed by the San Francisco Special Tax Financing Law (Admin. Code
ch. 43, art, X) and the Mello-Roos Community Facilities Act-of 1982 (Cal, Gov't Code
Section 53311 et seq.), such as the cost to comply with the California Environmental
Quality Act, negotiate transaction documents, permitting of Horizontal Improvements,
subdivision mapping, conduct community outreach, and prepare development design and
land use requirements, but not expenses related to any campaign or ballot measure or any
other expenses prohibited by law. Entitlement costs may include mtcrnm costs as approved
from time to time by the Board of Supervisors.

21, Associhted Public Benefits,

Miscellaneous Horizontal Development Costs - any other Horizontal Development Costs
associated with implementing the DDA and VDDA, including any additional costs that the
Parties agree shall be incurred by the Developer for the Project, including workforce
lizisons;- studies and consultants required to comply with the DDA, such as’ auditors,
inspectors, attorneys and appraisers; replacement and rework costs, including repairs to
correct incidental damage that occurs throughout the course of construction and restoration
of roadway pavement in areas where there are trenches excavated after the initial roadway
. is paved, and mamlenance prior to acceptance by the City and/or Post.

S
!\J

3. ‘Any other costs authorized to be financed by the STD under the DDA and VDDA,

24. Soft Costs required to support the construction of the Horizontal Improvements and
implementation. of the DDA and VDDA, . including developer management cosis,
construction management Fees, and asset management costs. : ’

25. Developer Mitigation Measures, including the formation of the Transportation
Management Association and dust, vibration and asbestos monitoring.

26. Miscellaneous Costs, such as costs associated with implementing the DDA and VDDA,
including any additional costs that the Parties have agreed shall be incurred by the
Developer for the Project, such as master planning for each phase, audits, appraisals,

- workforce development costs (such as a liaison), cash payments and commumty outreach
initiatives.

Any facility authorized to be financed ¥}y the STD. may be financed through the construction and
acquisifion of the facility or through the payment of fees for such facility.

The facilities authorized to be ﬁnanced may be located w1thm or outside the boundanes of the

- STD.
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. The facilities to be financed shall include all Hard Costs and Soft Costs assocmted with the
facilities, including the costs of the acquisition of land and rights-of-way, the costs of design,

engineering and planning, the costs of any environmental or traffic studies, surveys or other
reports, costs related to landscaping and irrigation, soils and other environmental testing and
observation, permits, plan check, and inspection fees, insurance, legal and related overhead costs,
bonding, trailer rental, utility bills, site security, coordination and supervision and any other costs
or appurtenances related to any of the forcgomg as further defined in one or more acquisition

aﬂreernents with the developer of the property in the STD.

The facilities to be financed shall also include all incidental expenses, defined as follows:

(1) The cdst of planning and designing Facilities to be financed by the STD, including the cost of
environmernital evaluations of those acilities.

(2) The costs associated with the creation of the STD, issuance of bonds, determination of the

amount of taxes, collection of taxes, payment of taxes, or costs otherw1se incurred in order to

carry out the authorized purposes of the STD.

" (3) Any other expenses incidental to the construction, completion, and mspecnon of the authorized

work, including costs for temporary facilities with a useful llfe of at least 3 years that are
_required to constmct an authonzed facility.

(4) Special taxes levied on a property in the STD and pald by the Master Developer on behalf of a .
local agency or other landowner prior to the development of the property.

The facilities to be financed also includes the interim cost of the facilities, which shall mean the

Developer Return or Port Return, as applicable, and any interest payable on any promissory note
~ payable to the STD. '

The STD ‘may also apply bond proceeds and 'special taxes to repay the. Port Commission for
advances made to pay for authorized costs, under any promissory note or otherwise.

Special taxes may be collected and set-aside in designated funds and collected over several years

(i.e., reserves), and used to fund facilities authorized to be financed by the STD.
AUTHORIZED SERVICES

Special taxes collected in the STD may finance, in whole or in part, the services authorized to be

financed by the San Francisco Special Tax Financing Law (Admin. Code ch. 43, art. X) and the

Mello Roos Community Facilities Act of 1982 (Cal. Gov’t Code Section 53311 et seq.), for the

C Project Area, and areas outside the FC Project Area, not including the 20™ Street CFD,
incl‘uding: ,

= Maintenance, capital repair, replacement and operation (including public events) of Public
Spaces, including facilities for public enjoyment, such as public parks, public recreational

5 :

4025



facilities, public access, open space, and other public amenities, some of which may be
' rooftop facilities or located on private property but 1dentlﬁed as public open space in the
DDA or Design for Development.

Maintenance, capital repair, replacement and operation of Public Right-of-Ways (ROWs),
including public streets, sidewalks, shared public ways, mid-block passages, bicycle lanes,
and other paths of travel, associated landscaping and furnishings, retaining walls within the
ROWSs, and related amenities in the FC Project Area, including any portion of the Building
15 structure over 22nd Street, some of which may be located on private property but
identified as pubhc open space in the DDA or De51gn for Development.

Maintenance, capital. repair, replacement and operation of Shoreline Improvements in and
adjacent to the FC Project Area that were completed per the DDA, such as shoreline
restoration, including installation of stone columns, pilings, secant walls, and other
structures to stabilize the seawall or shoreline, removal of bay fill, creation of waterfront
public access to or environmental remediation of the San Francisco waterfront. '

Maintenance, capital repair, replacement and operation of landscaping and irrigation
systems and other equipment, material, and supplies directly related to maintaining and
replacing landscaped areas and water features in Public Spaces and Public ROWs.

Maintenance, capital rcpmr, replacement and operation as needed of Publu: Spaces '
including street cleaning and paving.

© Maintenance, capital repair,. replacement and operation of lighting, rest rooms, trash
receptacles, park benches, planting containers, picnic tables, bollards, bicycle racks and
corrals, and other furniture and fixtures and sighage in Public Spaces and Public ROWSs,

Maintenance, capital repair, feplacemcnt and operation of utilities in Public Spaces and
- Public ROWs. - ‘

General liability insurance for any Public ROWs or structures in Public ROWs that Public
Works does not submit to the Board of Supervisors for City acceptance for City General
Fund liability purposes and other commercialtly reasonable insurance coverages.

Port, City, or third party personnel, administrative, and overhead costs related to
. maintenance or to contracting for and managing third-party maintenance, including rent
for storage space needed to support the maintenance activities.

Any other costs authorized to be financed by the STD under the DDA and VDDA,
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Special taxes may be collected and set-aside in designated funds and collected over several years
(i.e., reserves), and used to fund.services authorized to be financed by the STD. The term
“operation” includes providing security and hosting special events.

INCIDENTAL COSTS

Special taxes collected in the STD will also fund, in whole or in part, the incidental costs associated
with the facilities and services authorized to be financed. Incidental costs include, but are not

limited to:

Administrative expenses and fees including costs. incurred to form the STD, to

‘annex territory to the STD, to annually administer the STD, to levy and collect

special taxes for the STD, and any other costs incurred in standard administration
of the STD by the City or their authorized consultants;

O
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_ Any amounts nee eded 1o cure actual imated delinguencies in special taxes for

the current or previous ﬁscal years

Bond reldted expenses, including underwriters discount, reserve fund, capitalized
interest, bond, disclosure, and underwnter counsel fees and all other incidental
expenses; and

Reimbursement of costs related to the formation of the STD advanced by the City
and any landownex(s) in the STD, or any party related to any of the foregoing, as
well as reimbursement of any costs advanced by the City or any landowner(s} in
the STD or any party related to any of the foregoing, for facilities, fees or other
purposes or costs of the STD.
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EXHIBIT B

DELEGATION
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DELEGATION OF AUTHORITY TC VOTE ON FDRMA TLN OF STD

* DESIGNATION OF AUTHORIZED REPRESENTATIVE
PURSUANT TO CALIFORNIA GOVERNMENT CODE SECTION 53326(b)

February]%, 2019

Board of Supervisors

City and County of San Francisco
1 Dr. Carlton B. Goodlett Place
San Francisco, CA 94102

RE: Formation of Special Tax District for Parcel K North

To ‘Whom It May Concern:

The undersigned (the “Owner”) is the owner of property identified as City and County of

San Francisco Assessor's Parcel Number Block 4110, Lot 012 (the “Property”). The

Property is located within a proposed special tax district to be formed by the City and

County of San Francisco (the “Proposed Pier 70 Condo CFD™) and is subject to a Vertical

. Disposition and Development Agreement bétween the City and County of San Francisco,
acting by and through the San Francisco Port Commission and the Owner (the “VDDA™),

+ The Proposed Pier 70 Condo CFD will include properties within a 28-acre portion of Pier
70 that will be developed with residential condominiums. The Proposed Pier 70 Condo
CFD does not yet have an official name, but for purposes of this designation, the Proposed
Pier 70 Condo CFD shall be that special tax district which is sponsored by the City and
County of San Francisco that includes the Property and is authorized to finance the
Michigan Street Improvements as defined in the VDDA, The most recent draft of the rate .
and method of apportionment of special taxes of the Proposed Pier 70 Condo CFD (the o

. “Rate and Method”) is attached hereto as Attachment No. RE

Pursuant to Section 53326(b) of the 'California Government Code, the Owner does hereby
designate the Executive Director of the San Francisco Port Commission as its “authorized
representative” in connection with the landowner election on the. proposxtmns to (i) form
- the Proposed Pier 70.Condo CFD, (ii) authorize the levy of special taxes in the Proposed

Pier 70 Coundo CFD, (iii) authorize the issuance of bonded indebtedness by the City and
County of San Francisco for the Proposed Pier 70 Condo CFD, and (iv) establish an
appropriations limit for the Proposed Pier 70 Condo CFD. The San Francisco Port
Commission is the immediate past owner of the Property.

The true and exact signature of the authorized representatn/e of the Owner is set forth
~ below. :

The forcgoing authorization shall be effective at any time after the date hereof and shall be
revocable by Owner prior to the landowner election only if the Rate and Method is
modified in any manner that would increase the amount of the special taxes that may be

#1BI048 v3 92062

4031



levied on the Property, or any portion thereof, or accelerate the timing of the levy of the
special taxes on the Property or materially increase the apportionment of the special taxes
to the Property relative ta the other properties in the Proposed Pier. 70 Condo CFD.- The
Notice of Special Tax attached hereto as Attachment No. 2 is in the form required by.
Section 53341.5 of the California Government Code and has heen executed by the
Owner. The Notice of Special Tax provides information about the rate, method of
-apportionment, and manner of collection of the special tax in sufficient detail to al!ow
the Owner io estimate the maximum amount that the Owner will have to pay

This authorization s revocable by Owner prior to the landowner talectlon only under the -
conditions described above by written notice to the Board of Supervisors,  Unless the
authorization herein has been. revoked by Owner prsor to the landowner election in
accordance with the terms of this delegation, the Owner waives its right to make any protest
or complaint or undertake any legal action challenging the valxdlty of the election or the
vaildity of the Proposed Pier 70 Condo CFD.-

Pursuantto Sectlon 53326(b), set forth below are the authorized signatories for all parties
making up the Owner (if more than onc person or entity constitutes the Owner, or if
ownership is held in the name of more than one person or entity). '

64 PKN OWNER, LLC,

*

ACKNOWLEDGED AND ACCEPTED:

. Elaine Forbes
- Executive Director
- San Francisco Part Commission

#183948 v3 92062 - 2

4032



levied on the Property, or any portién thereof, or accelerate the timing of the levy of the

special taxes on the Property or materially increase the apportionment of the special taxes -
. - to the Property relative to the other properties in the Proposed Pier 70 Condo CFD. The

Notice of Special Tax attached hereto as Attachment No. 2 is in the form required by
Section 53341.5 of the California Government Code and has been executed by the
Owner. The Notice of Specinl Tax provides information about the rate, method of

apportionment, and manner of collection of the special tax in snfficient detail to allow:

the Owner to estimate the maximum amount that the Owner will have to pay

This authorization is revocable by Owner prlor to the lzmdowmr electnon only under the
conditions described above by written notice to the Board of Supervisors. Unless the
authorization herein has been revoked by Owner prlor to the landowner election.in
- accordance with the terms of this delegation, the Owner waives its right to make any protest

or complaint or undertake any legal action challenging the vahdlty of the clection or the
validity of the Proposed Pier 70 Condo CFD.

Pursuant to Scction 53326(b), set forth below are the authorized signatoriés for ali partics
making up the Owner (if more than one person or entity constitutes the Owner, or if
ownership is held in the name of more than one person or entity).

64 PKN OWNER, LLC, -
2 Delaware limited liability company

By:

Name:

~ Title:

Date;

ACKNOWLEDGED AND ACCEPTED:

Pldine Farbes

Executive Director
~San Francisco Port Commission
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ATTACHMENT NO. 1.
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EmnBITB‘

CITY AND COUNTY OF SAN FRANCISCO
SPECIAL TAX DISTRICT NO. 2019-1
(P1ER 7¢ CONDOMINIUMS)

RATE AND METHOD OF APPORTIONMENT OF SPECIAL TAXES

| Special Taxes applicable to each Taxable Parcel in the City and County of San Francisco Special .
Tax District No. 2019-1 (Pier 70 Condominiums) shall be levied and collected according to the
-tax liability determined by the Administrator through the application of the appropriate amount

- orrate for Taxable Parcels, as described below. All Taxable Parcels in the STD shall be taxed

for the purposes, to the extent, and.in the manner Herein provxded mcludmg property
subsequently annexed to the STD.

A. DEFINITIONS
The terms hereinafter set forth have the follewing meanings:
““28-Acre Site” is defined in the Appendix.

“Administrative Expenses” means any er all of the following: the feés and expenses of any
fiscal agent or trustee (including any fees or expenses of its counsel) employed in conhection
with any Bonds, and the expanees of the City carrying out duties with respett to the STD and the
Bonds, including, but not limited to, levying and collecting the Special Taxes, the fees and
expenses of legal caunsel, charges levied by the City, including the Controller’s Office, the
Treasurer and Tax Collector’s Office, the City Attorney, and the Port, costs related to property
owner inquiries regarding the Special Taxes, costs associated with appeals or requests for
interpretation associated with the Special Taxes and this RMA, costs associated with annexation
of property into the STD, amouats needed to pay rebate to the federal government with respect to

the Bonds, costs associated with complying with any continuing disclosure requirements for the - -

" City and any other major. property owner (whether or not deemed to be an obligated person),
cests associated with foreclosure and collection of delinquent Special Taxes, and all other costs: -
and expenses of the City in any way related to the establishment or administration of the STD.

“Admxmstramr” means the Director of the Office of Public Finance or his/her desxgnee who
shall be responsible for administering the Special Taxes according to thxs RMA.

“Affordable Housing Project” means a residential or pruna‘nly residential project, és :
determined by the Review Authority, within which 100% of the residential units have a deed
restriction recorded on title of the property that (i) limits the rental rates on the units or (ii) in any

other way is intended to restrict the current or future value of the unit, as determined by the
Review Authonty

“Airspace Parcel” means a Taxable Parcel with an assigned Assessor s Parcel number that -
constitutes vertical space of an underlying land parcel.

STD No. 2019-1 o ‘ 1 January 15, 2019
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“Apartment Building” means a residential or mixed-use building within which all of the
residential units are offered for rent to the general public and ate not available for sale to or
ownershxp by individual homebuyc:rs

“Appendix™ meagns the Appcndix 1o Transaction Docuiments for the Pier 70 28-Acre Site Projecl.

“Arts Bmldmg Special Tax Bonds” means any Bonds secured by the Arts Buddmg Specxal
Taxes that are issued to pay Arts Building Costs. )

“Arts Building Costs” are $20 million in costs associated with the Arts Building, the Noonan
Replacement Space and community facilities allocated under the Financing Plan, and authorized
to be financed by the Arls Building Special Tax and Arts Building Special Tax Bonds by the
Financing Plan and by the formation proceedings for the STD and the Leased Propemes STD
No. 2019-2,

“Arts Building Spcr;ial Tax” nieans a special tax lewied in Tax Zone 2 in any Fiscal Year to pay
the Arts Building Special Tax Requirement.

“Arts Building Speéial Tax Requirement” means the amount necessary in any Fiscal Year to

pay: (i) pay principal and interest ow. Arts Building Special Tax Bonds that are due in the

calendar year that begins in such Fisoal Year; (ii) pay periodic costs on Arts Building Special

Tax Bonds, Icluding but not Husted to, credit enhancement, liquidity support and rebate

payments; (iii) replenish reserve funds created for Arts Building Special Tax Bonds uader the

applicable Indenture to the extent such replenishment has not been included in the computation

of the Arts Building Special Tax Requirement in a previous Fiscal Year; (iv) cure any

delinquencies in the payment of principal or interest on Arts Buildinig Special Tax Bonds which

have occurred in the prior Fiscal Year; (v) pay Administrative Expenses; (vi) pay other

oblipations describled in the Financing Plan; and (vii) pay directly for Arts Building Costs, The .
‘amounts.referred to in clauses (i) and (vi) may be reduced in-any Fiscal Year by: (a) interest

carnings on ar surplus balances in finds and accounts for the Arts Building Special Tax Bonds to
the extent that such earnings or balances are available to apply against such costs pursuant to the
applicable Indenture; (b) In the sole and absolute discretion of the Port, proceeds recgived by the
ST from the collection of penalties associated with delinquent Arts Building Special Taxes;
and (c) any other revenues available to pay such cosls, as dctcrmmcd by the Administrator, the
Clty, and the Port. :

“Assessor’s Parcel” or “Parcel” means a lot or parcel, including an Airspace Parcel, shown on
" an Assessor’s Parcel Map with an assigned Assessor’s Parcel number.

“Assessor s Parcel Map” means an otﬁclal map of the County Assessor desxgnatmg Parcels by .
Assessor’s Parcel number. '

“Authorized Expenditures” means, separaely with respect to the Facilities Special Tax, Arts
Building Special Tax, and Services Special Tax, those costs, facilities or public services
authorized (o be funded by the applicable Special Taxes as sct forth in the Financing Plan and the
documents adopted by the Board at STD Formation, as may be amended from time to time.

STD No. 2019-1 2 " January §5, 2019
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“Base Arts Buﬂding Special Tax” means, for any Square Footage Category in Tax Zone 2, the .
per-square foot Arts Building Special Tax identified in Table 2 in Section C below.

“Base Facilities Special Tax” means, for any Square Footage Category, the per-square foot
Facilities Special Tax for Square Footage within such Square Footage Category, as identified in
Table 1 in Section C below. :

“Base Services Spcclal Tax” means, for any Square Footage Category, the per-square foot

Services Special Tax for Square Footage within such Square Footage Category, as 1dent1ﬁed in
Table 3in Sectmn C below .

“Base Specxal Tax” fneans:

For Tax Zone I: collectively, the Base Facilities Special Tax and the Basc Services
Specxal Tax, and

For Tax Zone 2: collectively, the Bas
Spe

' Qpnnuﬂ Tayx, and the Base Services

Racilities Special Tax, the Base Arts Building
1

ase
eainl Tax.

“Board” means the Board of Supemsors afthe Cxty, acting as the legislative body of STD No.
20191, .

“Bond Salc” means, for the Facilities Spacxal Tax, issuance of any Facilities Special Tax Bonds
and, for the Arts Building Special Tax, xssuance of any Arts Building Special Tax Bonds.

" “Bonds” means bonds ar other debt (as defined in the CFD Law), whether inl one or more series,
that are issued or assemed by or for the STD to finance Authorized Expcndtmres including any
Arts Building Special Tax Bonds and Facilities Special Tax Bonds.

“Building Permit” means a pcrmnt that is issued by the Port or the City that allows for vertical
construction of a building or buildings, including any addendum to a site permlt, but excluding
" a separate pemut issued for ccmsmlctton of building foundatxons

“Capltalu:ed Interest” means funds in any capitalized interest account available to pay debt
service on Bonds.

“Certlficate of Occupancy” means the ﬁrst certificate, including any temporary certificate of
© occupaney, issued by the Port or the City to confiom 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, For
purposes of this RMA, “Certificate of Occupancy” shall not include any certificate of occupancy
that was issued prior to January 1, 2018 for a building within the STD; however, any subsequent
certificates of occupancy that are issued for new construction or expansion of a building shall be

" deemed a Certificate of Occupancy and the Special Taxes shall apply to the associated Square
Footage.

“CFD Law™ means the San Francisco Speciél Tax Financing Law (Admin. Code ch. 43, art. X),
which incorporates the Mello-Roos Community Facilities Act of 1982 {Cal. Gov’t Code 8§

53311-53368).
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“City” means the City and Couaty of San Francisco, California.
“County” means the City and County of San Francisco, California.

“DDA” means the Disposition and Development Agreement between the Port and the
Developer, including all exhibits and altachments, as may be amended from tinge Lo time.

“Deputy Divector” means the Deputy Director of Finance and Admlmsiratlon fﬂr the Port or
other such official that acts as the chief financial officer for the Port,

“Developed Property” means, in any Fiscal Year, the following;

For Tax Zone 1:

For levy of the Facilities Special Tax: all Tlaxable Parcels for which the- 36-month
anniversary of the VDDA Execution Date has occurred in a precedmg Fiscal Year,
regardless of whether a Building Permit has bee:n issued.

For levy of the Services Specml Tax: all Taxable Parcels for which a Certificate of
Occupancy was issued on or pnor to June 30 of the precedmg Fiscal Year, but not pnor
o Januaty 1, 2018.

For Tax Zone 2:

For levy of the Fadilities Special Tax and Arts Building Special Tax; ail Taxable Parcels
for which the 36-month anniversary of the VDDA Execution Date has occurred in a
preceding Fiscal Year, regardless of whether a Building Permit has been issued.

For lew of the Services Special Tax: all Taxable Parcels for which a Certiﬁcate of
Occupanoy was issued on or prior to June 30 of the preceding Fiscal Year, but not prior
ta January 1, 2018. .

“Developer” means FC Pier 70, LLC, or any #uccessof or assign, as-tenant under the Master
Ilease. .

“Developer Private Agreement” means ali of the following: (i) the Developer has agreed
pursuant to Section 4,12(b)(2)(A) of the Financing Plan to pay the Facilities Special Tax on
Undeveloped Propetty of Vertical Developers; (it) the Developer has entered into such a written
agreement with each Vertical Developer; and (iii) the San Francisco Port Commission has agreed
to the levy of a Facilities Special Tax on Undeveloped Property based on such agreements. '

 “Developer Hublic Agreement” means all of the followiny: (i) the Developer has entered into
an agreement with the Port pursuant to Section 4.12(b)(2)(B) of the Financing Plan to pay the
Facilitics Special Tax on Port-Owned Development Parcels; and (ii) the San Francisco Port

Commission has agreed to thé levy of Facilities Specxal Taxes on the Port-Owned Development )
Parcels.

. §TD No.2019-1 ‘ g Jaunary 15, 2019
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“Development Approval Documents” means, collectively, the DDA, any Vertical DDAs, any
Finat Maps, Review Authority approvals, condominium plans, or other such approved or
recorded document or plan that identifies the type of structure(s), acreage, or Sguare Footage
approved for development on Taxable Parcels.

“Escalator” means the lesser of the following: (i) the annual percentage increase, if any, in the
Consumer Price Index (CPI) for All Urban Consumers in the San Francisco-Oakland-Hayward
region (base years 1982-1984=100) published by the Bureau of Labor Statistics of the United
States Department of Labor, or, if suchi index is no longer published, a similar escalator that is
detemuned by the Port and City to be appropriate, and (ii) five percent (5%)

“Estimated Base Arts Building Special Tax Revenues” means, at any pc)mt in time, the

amount calculated by the Administrator by multiplying the Base Arts Building Special Tax by

Square Footage within each Square Footage Category proposed for development in Tax Zone 2
and, if applicable, in completed buildings on a Taxable Farcel in Tax Zone 2,

“Estimated Base Facilities Special Tax Revenues” means, at any.point in time, the amount
- caiculated by the Administrator by multiplying the Base Facilities Specia! Tex by Square

Footage within each Square Footage Category proposed for dcvelopment and, if apphcable in
completed buildings ona Taxable Parcel,

© “Exempt Non-Residential Square Fnotage” means any ground level retail uses within a.
building that is otherwise comprised of Residential Square Footage, as reflected on the Building

- Permit or Vertical DDA and as deterrnined in the sole discretion of the Administrator and the
Port, If, in any Fiscal Year, the Administrator identifies Non-Residential Square Footage on'a
ground level Parcel that had been taxed in the prior Fiscal Year based on Residential Square
Footage that had been conmstructed, or expected to be constructed, on the Parcel, the
Administrator will apply Section D.3 to determine if the Non-Residential Square Footage will be
Exempt Non-Rasidential Square Footage or Taxable Non-Residential Square Footage,

“Expected Land Uses” means the total Square Footage in each Square Footage Category
expectad on each Planuing Parcel in the STD. The Expected Land Uses at STD Formation are -
identified in Attachment 3 and may be revised pursuam to Sections B, C, D, and E below.

“Expected Maxxmum Arts Buxldmg Spemal Tax Revenues” means the aggregate Arts
Building Special Tax that can be levied based on application of the Base Arts Building Special -
Tax to the Expected Land Uses in Tax Zone 2. The Expected Maximum Arts Building Special
Tax Revenues for each Planning Parcel in Tax Zone 2 at the time of STD Formation are shown
in Aftachment 3 and may be revised pursuant to Sections B, C, D, and E below.

“Expected Maximum Facilities Special Tax Revenues” means the aggregate Facilities Special
Tax: that can be levied based on application of the Base Facilities Special Tax to the Expected
Land Uses, The Expected Maximum Facilities Special Tax Revenues for each Planning Parcel

at STD Formation are shown in Attachment 3 and may be revised pursuant to Sections B C, D,
and E below.

“Expected Taxable Property” means, in any Fiscal Year, any Parcel within the STD that: {D
pursuant to the Development Approval Documents, was expected to be a Taxable Parcel; (n) 15
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not a Port-Owned Development Parcel; (iii) based on the Expected Land Uses, was assigned
Expected Maximum Facilities Special Tax Revenues or Expected Maximum Arts Building
Special Tax Revenues; and (iv) subsequently falls within one or more of the categories that
would otherwise be exempt from Special Taxes purseant to Section H below.

“Facilities Special Tax” means a special tax levied in any Fiscal Year fo pay the Facilities
Special Tax Requirement.

“Facilities Special Tax Bonds™ means any Bonds secured by Facilities Speciai Taxes.

“Facilities Special Tax Requirement” means the amount necessary in any Fiscal Year to pay:
(i) pay principal and interest on Facilities Special Tax Bonds that are due in the calendar year
that begins in such Fiscal Year; (i) pay periodic costs on Facilities Special Tax Bonds, including
but not limited to, credit enhancement, liquidity support and rebate payments; (iii) replenish
reserve funds created for Facilities Special Tax Bonds under the applicable Indenture to the-
extent such replenishment has not been included in the computation of the Facilities Special Tax
Requirement in a previous Fiscal Year; (iv) cure any delinquencies in the payment of principal or
interest on Facilities Special Tax Bonds whiclt have occurred in the prior Fiscal Year; (v) pay
Administrative Expenses; (vi) pay other obligations described in the Financing Plan; and (vii)
pay directly for Authorized Expenditures, so long as such levy under this clause (vii) does not
increase the Facilities Special Tax leviod on Undeveloped Property. The amounts referred to in
clauses (i) and (vi) may be reduced in any Fiscal Year by: (a) interest eamnings on or surplus
balances in funds and accounts for the Facilities Special Tax Bonds to the extent that such
earnings or balances arc .available to apply against such costs pursuant to the applicable
Indenture; (b) in the sole and absolute discretion of the Port, proceeds received by the STD fiom
the collecnon of penalties associated with delinquent Facilities Special Taxes; and (c) any other
revenues available to pay such costs, as determined by the Administrator, the City, and the Part.

“Final Map™” means a final map, or portion thereof, recorded by the County pursuant to the
Subdivision Map Act (California Government Code Scction 66410 et seq.) that creates
individual lots on which Building Permits for new construction may be issued without further
subdivision.

“Financing Plan” means the Financing Plan attached as Exhibit C1 to, and incorporated into,

the' DDA, as such plan may be amended or supplemented from time to time in accordance with
. the terms of the DDA,

“First Bond Sale” means, for the Faci%ities Special Tax, a Bond Sale of the first series of
Facilities Special Tax Bonds, and, for the Arts Building Special Tax, a Bond Sale of the first
series af Arts Building Special Tax Bonds.

- “Fiscal Year” means the period starting July I and ending on the following June 30.

“Fo r—Sale Residential Square Footage” means the Square Footage wuhm one or more For-Sale
Rcsxdenuai Units.

“For-Sale Residential Unit” means #n individual Residential Unit that is not a Rental Unit,
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“Fature Aunexation Area” means that geographic area that, at STD Formation, was considered
potenual annexation area for the STD and which was, therefore, 1dent1f ed as “future annexation
area” on the recorded STD boundary map. Such desxgnatmn does not mean that any or all of the

_ Future Annexation Area will annex into the STD, but should owners of property designated as

Future Annexation Area choose to annex, the annexation may be processed pursuant to the
_gunexation procedures in the CFD Law for territory mcluded ina future annexatxon area, as well
as the procedures established by the Board.

““Indenture” menns any mdenture, ﬁscal agent agreement, resolution, or other instrument
pursuant to which Bonds are issued, as modified, amended, or supplemented ﬁ'om time to time,
and any instrument replacmg or supplemsntmg the same.

“Land Use Change” means a change to the Expected Land Uses afier STD Formation.

“Leased Properties STD No. 2019—2” means the City and County of San Francxsco Special Tax
District No. 2019-2 (Pier 70 Leased Properties).

“Master Lease” means a lease fcr alf or part of the 38-Acre Site that with licenses for other
portions of Pier 70, allows the Developer to take possession of the FC Project Area (as defined in
the Appendix) and construct horizontal improvemcnts approved under the DDA.

“Maxxmum Arts Building Special Tax" means the greatest amount of Arts Bmldmg Spec1al

Tax that can be levied on a Taxable Pancel in Tax Zone 2 in any Fiscal Year determmed n
accordance with Sections C, I, and E below. '

“Maximum Arts Building Special Tax Revénues” means, at any point in time, the aggregate
Maximum Arts Building Special Tax that can be levied on all Taxable Parcels in Tax Zone 2.

“Maximum Facilities Special Tax” means the greatest amount of Facilities Special Tax that can

be levied on a Taxable Parcel in any Fiscal Year determined in accordance with Sections C, D,
and B bclow.

“Maximum Facilities Special Tax Revenues” means, at any point in tune, the aggregate
Mammum Famhtlcs Special Tax that can be levied on all Taxable Parcels.

: “Maxxmum Services Special Tax” means the greatest amount of Services Special Tax that can -

be levied on a Taxable Parcel in -any Fiscal Year determined in accordance with Sections C, D,
and E below.

““Maximum Services Speéial Tax Revenues” means, at any point in time, the aggregate
Maximuns Services Special Tax that can be levied an all Taxable Parcels.

“Maximum Special Tax” means, for any Taxable Parcel in Tax Zone 1 in any Fiscal Year, the
sum of the Maximum Facilities Special Tax and Maximum Services Special Tax. For any -
Taxable Parcel in Tax Zone 2, “Maximum Special Tax” means in any Fiscal Year, the sum of -

- the Maximum Facﬂmes Special Tax, Maxxmum Arts Building Spemal Tax, and Maximum
Services Special Tax.
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“Maximum Special Tax Revenues” means, collectively, the Maxinum Facilities Special Tax
Revenues, the Maximum Arts Building Special Tax Revenues, and the Makimum Services
Special Tax Revenues.

“Non-Resideitial Square Footage” means Square Footage that is or is expected to be space
within any structure or portion thereof intended or primarily suitable for, or accessory to,
occupancy by retail, office, commercial, or any other Square Footage in a building that does not
meet the definition of Residential Square Footage. The Administrator, in conjunction with the
Review Authority, shall make the final determination as to the amownt of Non-Residential
‘Square Footage on any Taxable Parcel within the STD, and such determination shall be
conclusive and binding. Incidental retail or coramercial uses in an Affordable Housing Project
shall be Exempt Non-Residential Square Footage. Non-Residential Square Foot mieans a smgle
square-foot umt of Non-Residential Square Footage,

- “Planning Code” means the Planuing Code of the City and County of San Franmsco, as it may
be amiended from time to time.

“Planning Parcel” means a geographic area within the STD that, for planning and entitlement’
‘purposes, has been designated as a separate Parcel with an alpha, numeric, or alphd-numeric
identifier fo be used for reference until an Assessor’s Parcel is created and an Assessor’s Parcel

number is assigned. The Planmng Parcels at STD Formation are identified in Aﬁachmcnt 1
hereto,

’ ~ “Port™ means the Port of San Francisco.

“Port—Owned‘ Development Parcel” means any Parcel of Undcvéloped Property in the STD
. that is anticipated ta be developed by a Vertical Developer but which is, at the time of
calculation of a Specxal Tax levy, cwned by the Port.

“Proportionately” means, for Developed Property, that the ratio of the actual Servwes Spcctal
Tax levied in any Biscal Year to the Maximum Services Special Tax authorized to be levied in
that Fiscal Year is equal for all Parcels of Developed Property in the same zone.. For
Undeveloped Property, “Proportionately” means that the ratio of the actual Facilities Special
Tax levied to the Maximum Facilities Special Tax is equal for all Parcels of Lindeveloped -
Property in the same zone. For Expected Taxable Property, “Proportionately” means that the .
ratio of the actual Facilities Specfal Tax and Arts Building Special Tax levied to the Maximum
Facilities Special Tax and Maximum Arts Building Special Tax is equal for all Parcels of
Bxpected Taxable Propetty in the same zone.

“Public Property” means any'property within the boundaries of the STD that is owned by or
lensed to- the fedetal government, State of California, City, or public agency other than the Port.
Notwithstanding the foregoing, any property subject to a Vertical DDA shall not, during the
lease term, be considéred Public Property and shall be taxed and classified according to the use
on the Parcel(s).

“Remainder Special Taxes” means, as calculated beiween September 1% and December 31 of
any Fiscal Year, any Facilities Special Tax and Arls Building Specidl Tax revenues that were
collected in the prior Fiscal Year and were not nieeded to: (i) pay debt service on the applicable -
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Facilities Spccial Tax Bonds or Arts Building Special Tax Bonds that was due in the calendar
year that begins in the Fiscal Year in which the Remainder Special Taxes were levied; (if) pay
periodic costs on the applicable Facilities Special Tax Bonds or Arts Building Special Tax '
Bonds, including but not limited to, credit enhancement, liquidity support and rebate payments
on such Facilities Special Tax Bonds or Arts Building Special Tax Bonds; (jii) replenish reserve
funds created for the applicable Facilities Special Tax Bonds or Arts Building Special Tax Bonds
- under the Indenture; (iv) cure any delinguencies in the payment of principal or. interest on the
applicable Facilities Special Tax Bonds or Arts Building Special Tax .Bonds which have
oceurred in the prior Piscal Year; (v) pay other obligations described in the-Financing Plan; or
- (vi) pay Administrative Expenses that have been incurred, or are expacted to be incurred, by the

City and Port prior to the receupt of addltxonal Facilities Special Tax and Arts Bunldmg Specxal
Tax proceeds. 4 :

“Rental Residential Square Footage” means Square Foatage that is or is expected to be used
for one or more of the following uses: (i) Rental Units; (ii) any type of group or student housing
that provides lodging for a week or more and may ox may not have irdividual cookdng facilities,

including but not limited to boarding houses, dormitories, housing operated by medical
institutions, and single room occupancy nnits; ar fm'\ a residential care facility that is not staffed
by licensed medical professionals. The Review Authority shall make the determination as to the
. amount of Rental Residential Square Footage on a Taxable Parcel in the STD,

“Rental Umt” means a Residential Umt within an Apariment Building. .

“Requlred Coverage” means (i) for Arts Buijlding Special Tax Bonds, the amount by whxch ‘
the Maximum Arts Building Special Tax Revenues must exceed the Arts Building Special Tax
Bond debt service and griority Administrative Expenses (if any), as set forth in the applicable
Indenture, Certificate of Special Tax Consultant, or other STD Formation Proceedings or Bond
document that identifies the minimum required debt service coverage; and (ii) for Facilities
Special Tax Bonds, the amount by which the Maximom Facilities Special Tax Revenues must
exceed the Facilities Special Tax Bond debt service and priority Administrative Expenses (if
any), as set forth in-the applicable Indenture, Certificate of Special Tax Cobsultant, or other

STD Formation Proceedings or Bond document that identifies the minimum required debt
service coverage.

“Residential Square Footage” means, collectively, For-Sale Residential Square Footdge and

Rental Residential Square Footage Residential Square Foot means a single square-foot unit of
Residential Square Footage

“Residential Unit” means a room or suite of two or more rooms that 1s deéigned for residential
occupancy for 32 consecutive days or more, including provisions for sleeping, eating and
sanitation. “Residential Unit” includes, but .is not limited to, an individual townhome,

condominiim, flat, apartment, or loft unit, and individual units Wlthln a senior or- assxsted living -
“facility.

“Review Autherity” means the Deputy Director of Real Estate & Development for the Port or
an alternate designee from the Port or the City who is responsible for approvals and entitlements
of a development project.
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“RIMA?” means this Rate and Method of Apportionment of Special Taxes.

“Services Special Tax* means a special tax levied i in any Fiscal Year to pay the Services Special
Tax Reqmrement

“Services Special Tax Requirement” means the amount necessary in any Fiscal Year to: (i} pay
the costs of operations and maintenance or other public services that are included as Authorized
Expenditures; (ii} cure delinquencies in the payment of Services Special Taxes in the prior Fiscal
Year; and (iii) pay Administrative Expenses.

“Speclal Taxes” means:
" For Tax Zone I the Facnhtzes Special Tax and Services Spcclai Tax

" For Tax Zone 2. the Facxhtxes Specxal Tax, Arts Bmldmg Special Tax, and Servnccs
Special Tax. , .

“Squarc Footage” means: (i) for Rental Residential Square Footage and Non-Residential
Square Foolage, the net saleable square faotage on a Tlaxable Parcel, ag determined by the
Review Authority in conjunction with the Vertical Developer; and (it) for For-8ale Residential
Square Footage, the square footage af each individual Residential Unit, as reflected on a
condominium plan, site plan, or Building Permit, provided by the Vertical Developcr or the Port,

or expccted pursuant fo Development Approval Documents. If & Building Permit is issued that
will increase the Square Footage on any Parcel, the Administrator shall, in the first Fiscal Year
after the final Building Permit inspection has been condiigted in association with such expansion,
work with the Review Authority to recaloulate (i) the Square Footage on the Taxable Parcel, and-
(if) the Maximum Special Taxes for the Parcel based on the increased Square Footage, The final
-determination of Square Footage for each Square Footage Catcg,ory on each Taxable Parcel shall
be made by the Review Authority. :

. “Square Footage Category” means, individually, Non-Residential Square Foolage or
Residential Square Footage,

“STD" or “STD No. 2019-1” means the City and County of San Francisco Special Tax Distric
No. 2019-1 (Pjer 70 Condommmms)

“STD Formation” means the date on which the Board approved documents to form the STD.

“STD Formation Proceedings” means the .proceedings to form the STD mcludmg all
resolutlons, reports, and notices.

“Tax-Exempt Port Parcels” means Port-owned paréels that are or are intended to be used as
streets, walkways, alleys, rights of way, parks, or-open space.

“Tax Zone” means a separate and distinct geographic area in the STD within which one or mora
Special Taxes are applied at a rate or in a manner that is different than in other areas within the
STD. The two Tax Zoqes at STD Formation are identified in Attachment 2 hereto,
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“Taxable Non-Residential Square Footage™ means any Non-Residential Square Footage in a
building that does not meet the definition of Exempt Non-Residential Square Footage.

“Taxable Parcel” means any Parcel within the STD that is not. exernpt from Special Taxes
pursuant to law or Sccuon H below.

“Transmon Eveni” shall be deemed to have occurred when the Administrator determines that:
(i) all Arts Building Special Tax Bonds secured by the levy and collection of Asts Building
Special Taxes in Tax Zone 2 have been fully repani or there are sufficiert revenues available to
fully repay the Arts Building Special Tax Bonds in funds and accaunts that, pursuant to the
applicable Indenture, will require such revenues io be applied to repay the Arts Building Special
Tax Bonds; (i) all Administrative Expenses from prior Fiscal Years have been paid or

rejmbursed to the City; and (iii) the proportional share of Arts Buildmg Costs allocated to Tax
' Zone 2 have béen pald as determined by the I’orL

“T'ransition Year” means the first Fiscal Year in which the Administrator determines that the .
Transition Event occurred in the prior Fiscal Year.

“Undeveloped Property” means, in any Fiscal Year, all Taxable Parcels that are'not Developed
Properly, or Expected Taxable Property.

“YVDDA Execution Date” means tHe date on which a Vertical DIIA was executed between the
Port and a Vertical Developer

“Vertical DDA” means, for 'a. Taxable Parcel, an executed Vertical Dtsposxtxon and
- Development Agreement between the Port ana a Vertical Developer.

“Vertical Develoger” means a developer that has entered into'a Vertxcal DDA for, constmctmn
of vertical impravements on a Taxahle Pamel

B. DATAFOR STD ADMINISTRATION

On or about July 1 of each Fiscal Year, the Administrator shall identify the current Assessor’s
Parcel numbers for all Taxable Parcels. The Administrator shall also determine: (i) whether each
"Taxable Parcel is Developed Property, Undeveloped Property (including Port-Owned
Development Parcels), or Expected Taxable Property; (ii) the Planning Parcel and Tax Zone
within which each Assessor’s Parcel is located; (iii) for Developed Property, the For-Sale
Residential Square Footage, Rental Residential Square Footage, Exempt Non-Residential Square
Footage, and Taxable Non-Residential Square Footage on each Parcel; and (iv) the Facilities

Special Tax Requirement, Arts Building Special Tax Requirement, and Services Special Tax
Requirement for the Fiscal Year.

The Administrator shall also: (i} coordinate with the Deputy Director to determine whether the
Transition Event occurred in the prior Fiscal Year; (i) coordinate with the Treasurer-Tax
Collector’s Office to determine if there have been any Special Tax delinquencies or repayment-of
upvczaz Tax delinguencies in prior Fiscal Years; (7if) in consultation with the Review Authority,
review the Development Approval Documents and communicate with the Developer and
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- Vertical Developers regarding proposed Land Use Changes; and (iv) upon each annexation,
Land Use Change, and notification of executed Vertical DDAs, update Attachment 3 to reflect
the then-carrent Expected Land Uses, Expected Maximum Facilities Special Tax Revenues and
Expected Maximum Arts Building Special Tax Revenues, The Developer, Port, and Vertical
Developer shall notify the Administrator each time a Vertical DDA is executed in order for the
Administrator to keep track of VDDA Execution Dates for each Vertical DDA.

In any Fiscal Year, if it is dctermmed that (i) a parcel map or condominium plan was recorded
- after January 1 of the prior Fiscal Year (or any other date after which the Assessor will not
incotporate the newly-created Parcels into the then current tax roll), (ii) because of the date the
map or plan was recorded, the Assessor does not yet recognize tite newly-created Parcels, and
(lii) one or more of:the newly-created-Parcels meets the definition of Developed Property, the
Administrator shall calcnlate the Special Taxes for the property affected by recordation of the
map or plan by determining the Special Taxes that applies separately to each newly-created
Parcel, then applying the sum of the individual Special Taxes to the Parcel that was subdivided
by recordation of the parcel map or condominium plen.

G MAXIMUM SPECIAL TAXES

In calgulating Maximum Special Taxes pursuant to this Section C, in any Fiscal Year in whxch
the boundaries of the Planning Paccels are not identical to the boundarics of the then-current
Assessor’s Parcels, the Administrator shall review the Expected Land Uses for cach Planning

Parcel and assign the Maximum Special Taxes to the then-current Assessor's Parcels. The
" Maxitim Special Tax Revenues after such allocation shall not be less than the Maximum
Special Tax Revenues prior to the allocation.

1 Undeveloped Pmperty
la.  Facilities Special Tax
The Maximum Facilities Special Tax for Undeveloped Property in all Tax Zones shall be
the Expected Maximum Facilities Special Tax Revenues shown in Attachment 3 of this
RMA, as it may be amended as set forth herem
ib. Arts Huilding Special Tax and Servxces Special Tax

No Arts Buﬂdmg Special Tax or Services Specml Tax shall be levied on Parcels of
Undeveloped Property in any Tax Zone within the STD.

2, Daeveloped Property
"2a.  Facilities Special Tax
When a Taxable Parcel (or multiple Taxable Parcels within a building) becomcs
Developed Property, the Administrator shall use the Base Facilities Special Taxes shown

in Table 1 below and apply the steps sct forth in this Section 2a to determine the
Maximum Facilities Special Tax for the Parcel(s):
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Step 1.

Step 2,

Step .3.

Srép 4.

The Administrator shall "rcvicw the Building Permit, Cerificate of
Occupancy, Vertical DDA, condominium plan, architectural drawings,

‘Development Approval Documents, information provided by the Developer,

or Vertical Developer, and any other documents or data that estimate or

identify the Residential Square Footage or Non-Residential Square Footage
anticipated on the Taxable Parcel(s)

Usmg the information fmm Step 1

= Based on the Tax Zone in whlch the '[Iaxable Parcel(s) is located,
multnply the applicable Base Facilities Special Tax from Table .1 for
Residential Square Footage by the tofal Residential Square Footage
expected within each building on the Taxable Parcel(s).

« Based on the Tax Zone in which the TaXable Parcel(s) is located,
* multiply the applicable Base Facilities Special Tax from Table 1 for
Taxable Non-Residentisl Square Footage by the total Taxable Non-

Residential Square Footage e:cpectcd vnthm each building on the Taxablc
Parcel(s).

= If, based on the Expected Land Uses, the Administrator delermines that

there is ¥xpected Taxable Property within any building, multiply the

applicable Base Fagilities Special Tax from Table 1 based on what had

. beem anticipated on the Bxpected Taxable Property by the Square Footage
of the Expectéd Land Uses for that Expected Taxable Property.

Prior to the First Bond Sale, the Maximum Facﬂities Special Tax for the -
Taxable Parcel(s) shall be the sum of the amounts calculated above, and
Steps 3 and 4 below shall not apply.

After the First Bond Sale, the Administrator shall apply Steps 3 and 4 to
determine the Maximum Facilities Special Tax for the Taxable Parcel(s).

Sum the amounts calculated in Step 2 to determine the Estimated Base
Hacilities Special Tax Revenues for the Taxable Parcel(s),

Ccmpare the Estimated Base Facilities Special Tax Revenues from Step3 to
the Expected Maximum Facilities Special Tax Revenues, and apply one of
the following, as applicable:

. = If the Estimated Base Facilities Spér:ia[ Tax Revenues are: (i) greater

thart or-egual to the Expected Maximum Facilities Special Tax Revenues
- or (i) less than the Expected Maximum Facilities Special Tax Revenues,
but the Maximur: Facilities Special Tax Revenues, assuming the same
land uses that went into the caleulation of the Estimated Base Facilities
Special Tax Revenues, are still sufficient to provide Required Coverage,
then the Maximum Facilitics Special Tax for the Taxable Parcel(s) shall
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be determined by multiplying the applicable Base Facilities Special -
Taxes by the Square Footage of each Square Footage Category expected
within the building(s) on the Taxable Parcel(s). The Administrator shall
update Attachment 3 to reflect the adjusted Expected Maximum Facilities
Special Tax Revenues and-the new Maximum Facilitics Special Tax
Revenues. : : C .

- If the Estimated Base Facilities Special Tax Revenues are less than the
Expected Maximum Facilities Special Tax Revenues, and the Maxinum
Facilities Special Tax Revenues, assuming tha same land uses that went
into the caleulation of the Estimated Hase Facilities Special Tax
Revenues, are insufficient to provide Required Coverage; then the Base
Pacilities Special Taxes that were applied in Step 4 shall be increased
proportionately unfil .the amount that can be levied on the Taxable
Parcel(s), combined with the Expected Maximum Facilities Speciaf Tax
Revenues from other Plaaning Parcels in the STD, is sufficient to
maintain Required Coverage; provided, however, such increase cannot
exceed, in the aggregate, the amount by which Expected Maximum
Facilities Special Tax Revenues from fthe Taxable Parcel exceeds.the

- Estimated Base FRagifities Special Tax Revenues from the Taxable
Parcel(s). ' '

After proportionately increasing the Base Facilities Special Taxes to an
amount that will maintain Required Coverage, the Administrator shall use
-the adjusted per-sgquare foot rates to calculate the Maximum Facilities
Special Tax for each Taxable Parcel for which the increased Base
Facilities Special Tax was determined lo be necessary purstant to this
Step 4. The Administrator shalt also revise Attachment 3 to reflect the
new Expected Maximum Facilities Special Tax Revenues. .

Table 1
Base Facilitics Special Tax
- Base Facilitivs Buse Facilities
Special Tax in Speeial Tax in
: : Tux Zone 1 Tax Zong 2
Snuare Footape Category {FY 2017-183 * {FY 2017-18] *

A _ ' : $5.02 per Residential | $4.70 per Residential
Residential Square Footags " Seuare Foot Sauare Foot ,
Taxable Non-Residential $5.02 per Non-Residential | $4.70 per Non-Residential
SguareFootape  ~ Square Foot - Syuare Fool

*The Base Facllities Special Taxes shown above shalt be escafated as set forth in Section D.1.

Unless and until individual Assessor’s Parcels are created for Nos-Residential Square
Footage and Residential Sqyuare Footage within a building, the Administrator shall sum
the Facilities Special Tax that, pursuant to Section F below, would be levied on all land
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uses o a Taxable Parcel and levy this aggregate Facilities Special Tax amount on the
Taxable Parcel.

If, in any Fiscal Year, the Maximum Facilities Special Tax is determined for any Parcels
of Developed Property for which a Building Permit had not yet been issued and, if, when
a Building Permit is issued on the Parcel, the Residential Square Footage or Non-
Residential Sguare Footage is different than the Residential Square Footage or Non-
Residential Square Footage that. was used to determine the Maximum Facilities Special
Tax, then the Administrator shall once again apply Steps 1 through 4 in this Section C.2a
to recalculate the Maximum Facilities Special Tax for the Parcel based on the Residential
Square Footage or Non-Residential Square Footage that was determined when the
Building Permit was issued. The Administrator shall do a final check of the Residential
Square Footage and Non-Residential Square Footage for the Parcel when a Certificate of
.Occupaucy is issued. Once again, if the Residential Square Footage or Non-Residential
- Square-Footage is different than the Residential Square Footage or Non-Residential
- Square Foatage that was used to determine tHe Maximum Facilities Special Tax after the
Building Permit was issued, then the Administrator shall apply Steps 1 through 4 in this
" Qection C2a to recalenlate t_hg Maximurm Famhtles Special Tax for the Parcel.

" 2b.  Arts Building Special Tax

Prior to the Transition Year, when a Taxable Parcel (or multiple Taxable Parcels within a
building) in Tax Zone 2 becomes Developed Property, the Administrator shall use the
Base Arts Building Special Taxes sttown in Table 2 below and apply the steps set forth in
this Section 2b to determine the Maximum Arts Building Special Tax for the Taxable
'Parcel(s) No Ads Building Spcclal Tax shall be levied on Parcels in Tax Zone 1,

Table 2 .
. Base Arts Building Special Tax in Tax Zone 2

Base Arts Building Specinl Tax | Base Arts Building Specia) Tax
_ in Tax Zone 2 Before the it Tax Zone 2 in and
Square Footage Trausition Year Alter the Transition Year
Category : (FY2017-I8) * - (FY 2017-18) *
Residential $0.64 per Residential $0.00 per Residential
Squate Faotape ] Square Foot Square Foot
Taxable Non-Residential $0.64 per Non-Residential $0.00 per Non-Residential
Square Footage Square Foot Square Foot

* The Base Arfs Building Special Taxes shown above shall be escalated as set fovth in Section l_).i.

Step 1. The Administrator shall review the Building Permit, Certificate of
_Qccupancy, Vertical DDA, condominium: plan, architectural drawings,
Development Approval Documents, information provided by the Port,
Developer or Vertical Developer, and any other documents or data that
estimate or identify the Square Footage within each Square Footage Category -
{0 determine Residential Square Footage or Non-Residential Square Footage
anticipated within each building on the Taxable Parcel(s),
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- ~ Step 2, Using the information from Step 1:

Step 3,

Step 4.

B For Tax Zone 2 only, multiply the applicable Base Arts Building Special

Tax from Table 2 for Residential Square Footage by the total Residential
Square Footage expected within each building on the Taxable Parcel(s).

‘= For Tax Zone 2 only, multiply the applicabie Base Arts Building Special

Tax from Table 2 for Taxable Non-Residential Square Footage by the
total Taxable Non-Residential Square Footage expected on the Taxable
Parcel(s). :

= If, based on the Expected Land Uses, the Administrator détérmines that
there is Expected Taxable Property within the building(s) in Tax Zone 2,
multiply the applicable Base Arts Building Special Tax from Table 2
based on what had been anticipated on the Expected Taxable Property by
‘the Square Footage of the Exgected Land Uses within each building.

Prior to the First Bond Sale, the Maximum Arts Building Special Tax for the
Taxable Parcel(s) shall be the sum ofi the amounts calculated above, and -
Steps 3 and 4 below shall not apply.

After the First Bond Sale, the Administrator shall apply Steps 3 and 4 to
determine the Maximum Ars Building Special Tax for the Taxable

~ Parcel(s).

' Sum the amounts calculated in Step 2 to determine the Estimated Base Aris
Huilding Special Tax Revenues for the Taxable Parcel(s).

Compare the Estimated Base Arls Building Special Tax Revenues from Step
3 to the Expected Maximom Arts Building Special Tax Revenues, and apply
one of the following, as applicable:

«  Jf the Estimated Base Arts Building Special Tax Revenues are: (i) greater
than or equal to the Expected Maximum Aris Building Special Tax
Revenues or (ii) less than the Expected Maximum Arts Building Special
Tax Revenues, but the Maximum Arts Building Special Tax Revenues,
assuming the same land wses that went into the caleulation of the
Estimated Base Arts Building Special Tax Revenues, are still sufficient to .
provide Required Coverage, then the Maximum Arts Building Special
Tax for each Taxable Parcel shall be determined by multiplying the
applicable Base Arts Building Special Taxes by the Square Footage of
each Square Footage Category cxpected within the building(s) on the
Taxable Parcel(s). The Administrator shall update Attachment 3 to
reflect the adjusted Expected Maximum Arts Building Special Tax’
Revenues and the new Maximum Arts Building Special Tax Revenues,

= If the Estimated Base Arts Building Special Tax Revenues are less than
 the Expected Maximummn Arts Building Special Tax Revenues, and the

- STD Na, 2019-1

I5 ' ‘ Jansuary 15, 2019

. 4050



Maximum Arts Building Special Tax Revenues, assuming the same land
uses that went into the calculation of the Estimated Base Arts Building
Special Tax Revenues, are insufficient to provide Required Coverage,
then the Base Arts Building Special Taxes that were applied in Step 4
shall be increased proportionately until the amount that can be levied on
the Taxable Parcel(s), combined with the Expected Maximum Arts
Building Special Tax Revenues from other Planning Parcels in the STD,
is sufficient to maintain Required Coverage; provided, however, such
increase cannot exceed, in the aggregate, the ameunt by which Expeeted -
Maximum Arts Building Special Tax Revenues from the Taxable
Parcel exceeds the Estimated Base #ris Building Spemal Tax
Revenues from the Taxable Parcel(s)

A[‘tpr pmpomonately increasing the Base Arts Building Special Taxes to
~ an amount that will maintain Required Coverage, the Administrator shall
use the adjusted per-square foot rates to calculate the Maximum Arts
Building Special Tax for each Taxable Parcel for which the increased
Base Arts Building Special Tax was'determined to be necessary pursuant
~ to this Step 4. The Administrator shall also revise Attachment 3 to reflect
the new Expected Ma;mnum Arts Bmldmg Spcclal Tax Revcnucs

Unless and until individual Asscssor s Parcels are created for ‘Non-Residential Square
Footage and Residential Square Footage within a building, the Administrator shall sum
the Arts Building Special Tax that, pursuant to Section F below, would be levied on all

land uses on a Parcel and levy this aggregate Arts Building Special Tax amount on the
Parcel. '

If, in any Fiscal Year, the Maximum Arts Building Special Tax is determined for any
Parcels af Developed Property for which a Building Permit had not yet been issued and,
if, wien & Building Permit is issued on the Parcel, the Residential Square Footage or
Nan-Residential Square Footage is different than the Residential Square Footage or Non- -
Residential Square Footage that was used to determine the Maximum Arts Building
Special Tax, then the Administrator shall once again apply Steps 1 through 4 in this
Section C.2b to recalculate the Maximum Arts Building Special Tax for the Parcel(s)
based on the Residential Squére Footage or Non-Residential Square Footage that was
_determined when the Building Permit was issued.” The Administrator shall do a final
check of the Residential Square Footage and Non-Residential Square Footage within the
building when a Certificate of Occupancy is issued. Once again, if the Residential
Square Footage -or Non-Residential Square Footage is different than the Residential
Square Footage or Non-Residential Squate Footage that was used to determine the
Maximum Arts Building Special Tax after the Building Permit was issued, then the
Administrator shall apply Steps.1 through 4-in this Section C.2b to recalculate the
Maxmum Arts Building Special Tax for the Parcel.

If one or more Building Permits hiave bécn issued for development of structures on a
Taxable Parcel, and additional structures are anticipated to be built on the Taxable Parcel
a5 shown in the Development Approval Documents, the Administrator shall, regardless
of the definitions set forth herein, categorize the buildings for which Building Permits
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have been issued as Develaped Property and, if the 36-month anniversary of the VDDA
Execution Date has not occurred in'a previous Fiscal Year, any remaining buildings for
which Building Permits have not yet been issued shall not be subject to a Arls Building
Special Tax until either: (i) a Building Permit & issued for such remaining buildings, or
(ii) the Fiscal Year in which the 36-month anniversary 6f the VDDA Execution Date. To
determine the Arts Building Speciaf Tax for any such Parcel, the Administrator shall take
the sum of the Arts Building Speciaf Taxes determined for each builfding.

2¢.  Services Special Tax

Upon iséuancc of the first Certificate of Qccupancy for a building on a Taxable Paice]

the Administrator shall reference Table 3 and apply tHe steps below to determine the
Maximum Services Specxal Tax for the Parcel:

Tahble 3
Base Services Special Tax

‘ Base Services Base Services Special Tax | Base Services Special Tax
Square Special Tax in in Tax Zone 2 Beflore the in Tax Zone 2 In and
Footage Tax Zone 1 Transifion Year After the Traosition Year
Category (FY 2017-18y fFY Y 2017-183 * (F¥ 2017-18% *
Residential $1.57 per Residential $1 25 pex Residential $1.89 per Residential
Square Footage Square Foct Sguare Foot Square Faot
Taxable Non- 31,57 per  $1.25per $1.89 per
Restdential Nan-Residential Man-Residential Non-Residential
Sguarc Footagie - . Snuare Foot Square Foot Srware Foot

* The Base Services Specint Tux for each Tax Zone shown ahove shall be excalated nssct forth in Seetion D2

Step 1.

Review the Certificate of Occupancy, Building Permit, Vertical DDA,
condominium plan, Development Approval Documents,

architectural

drawings, information provided by the Port, Developer or Vertical
Developer, and coordinate with the Review Authority to determinc the
Rasidential Square Footage and Non-Residential Square Footage anticipated

w1thm each building.

Step 2 Using the information from Step 1:

*  After consideration of the Tax Zone for the building and the Transition .
Year, multiply the applicable Base Services Special Tax fromi Table 3 for
Residential Square Footage by the total Residential Square Foomgc

within each buxldmg

= Based on the Tax Zone in which the building is located and the’
- Transition Year, multiply the applicable Base Services Special Tax from
Table 3 for Taxable Non-Residential Square Footage by the total Taxable
Non-Residential Square Footage expected in the building.

. The Maximum -Services Specml Tax for the Pnrcel shall be the sum of the amounts

calculated pursuant to this Step 2.
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_ If additional structures are anticipated to be built on the Parcel as shown.in the
Development Approval Documents, the Administrator shall, regardless of the definitions
set forth herein, categorize each building for which a Certificate of Occupancy has been
issued as Developed Property, and any remaining buildings for which Certificates of
Qccupancy have not yet been issued shall not be subJ ect to a Services Special Tax until a
Certificate of Occupancy is issued for such remaining buildings. To determine the
Services Special Tax for any such Parcel, the Administrator shall take the sum of the

.. Services Spec1a1 Taxes determmed for each building. :

3. Expected Taxable Properg:

Diepending on the Tax Zone in which a Parcel of Expected Taxable Property is located, the
Maximum Facilities Special Tax and, if applicable, Maximum Arts Building Special Tax
assigned to the Parcel shall be the Expected Maximum Facilities Special Tax Revenues and, if -
dpplicable, Expected Maximum Arts Building Special Tax Revenues that were assigned fo the
Parcel (as determined by the Administrator) based on the Expected Land Uses prior to the
Administrator determining that such Parcel had become Expectéd Taxable Property. In the. -

Transition Year and each Fiscal Year thereafter, no Arts Building Special Tax. shall be levied on
- Expected Taxable Property

D, CHANGES TO THE MAAXIMUIM SPECIAL TAXES

L Annual Escalatwn af Facilliies Special Tax and Arts Euzldmg Specml Tax

Beg,innm;_, July 1, 2018 and each July 1 thereafter, each of the following amounts shall be
increased by 2% of the amount in effect in the prior Fiscal Year: the Base Facilities Special Tax
for each Tax Zone in Table 1; the Base Arts Building. Speclal Tax for Tax Zone 2 in Table 2; the
Expected Maximum Facilities Special Tax Revenues in Attachment 3, the Expected Maximum
“Arts Building Speoial Tax Revenues in Attachment 3, and the Maximum Facilities Special Tax
and Maximum Aris Building Special Tax assigned to each Taxable Parcel.

2. Annual Escalation of Services Special Tax

Bégi‘n'mng July 1, 2018 and each July 1 thereafter, the Base Services Special Tax for each Tax
Zone in Table 3 and the Maximum Servwes Special Tax assigned to each Taxable Parcel shall be
adjusted by the Escalator

3 Changes in Sqriare Footage Category on a Parcel of Developed Property .

If any Parcel that had been taxed as Developed Property in a prior Fiscal Year is rezoned or
otherwise has a Land Use Change, the Administrator shall, separately-for each of the Special
Taxes, multiply the applicable Base Special Tax by the total Residential Square Footage and
Taxable Non-Residential Square Footdge on the Parcel after the Land Use Change; if the First
Bond Sale has not yet occurred, the combined amount of the applicable Special Taxes shall be
the Maximum Special Tax for the Parcel. If the First Bond Sale has taken place, -the
Administrator shall apply the remainder of this Section D.3.
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If the Maximum Special Tax that would apply to the Parcel after the Land Use Change is greater
than the Maximum Special Tax that applied to the Parcel prior to the Land Use Change, the
Administrator shall increase the Maximum Special Tax for the Parcel to the amount caleulated
based on the Laud Use Change. If the Maximum Special Tax after the Land Use Change is less .
than the Maximum Special Tax that applied prior to the Land Use Change, there shall be no
- change to the Maximum Special Tax for the Parcel. Under no circumstances siall the Maximum
Special Tax on any Parcel of Developed Property be reduced, regardless aof chariges in Square

Footage Category or Square Footage on the Parcel, including reductions in Square Footagc that . -

may occur due to demohtlon fire, water damage, or acts of God.

4. Changes to Planning Parcels and Expected Land Uses

If, at any time prior to the First Bond Sale, the Developer on & Vertical Developer makes changes
to the boundaries of the Planning Parcels or the Expected Land Uses within one or more

Planning Parcels, the Administrator shall update the Expected Land Uses and Expected
" Maximum Facilitics Special Tax Revenues aud Exgected Maximum Arts Building Special Tax
Revenues, which will be reflected on an updated Attachment 3. In addition, the Administrator
will request updated Attachmcnts 1 and 2 from the Develaper.

If, aficr the First Bond Sale, the Develaper ora Vertical Developer proposes to make changes to
the boundaries of the Planning Parcels ar the Expected Land Uses within one or more Planning
Parcels, the Administrator shall meet with the Port, Developer, and any affected Vertical
Developers fo review the propased changes and evaluate the impact on the Expected Maximum
Facilities Special Tax Revenues and Expected Maximum Aris Bullding Special Tax Revenues.
If the Administrator determines that such changes will not reduce Required Coverage on Bonds

that have been issued, the Port will decide whether to allow the proposed changes and
~ cormresponding | redlstrlbutmn of thie Maximum Facilities Special Tax Revenues and Maxitmum
Arts Building Special Tax. Revenues, If such changes are permilted, the Administrator will
update Attacliment 3 and request updated Attachments 1 and 2 from the Developer. If the
. Administrator determines that the proposed changes will reduce Required Coverage on Bonds
that have been issued, the Port will not permit the changes.

3 Reduction in Maximum Fucilities Special Taxes Prior to First Bond Sale

Prior to the First Bond Sale, as set forth in the Financing Plan, the Port, Developer, and any
affected Vertical Developer in Tax Zone 1 may agree to a proportional or disproportional
reduction in the Base Facilities Special Tax. If the parties agree to such a reduction, the Port will
dizect the Administrator {o use the reduced Base Facilities Special Tax for purposes of levying
the taxes pursuant to this RMA, and such reduction shall be codified by recordation of an
amended Notice of Special Tax Lien against all Taxable Parcels within the STD. The reduction
shali be made without a vote of the qualified STD electors,

E, ANNEXATIONS

If, in any Fiscal Year, a property owner within the Futire Annexation’ Area wanfs to annex
property into the STD, the Admxmstratar shall apply the following steps as part of the aunexatxon
proceedmgs
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Step 1.

Step 2, .

Step 3._

Working with Port staff, the Administrator shall determine the Expected Land

Uses for the area to be annexed and the Tax Zone into which the property will
be placed.

The Administrator shall prepare or have prepared updated Attachments 1, 2, .

and 3 to reflect the annexed pi'opert'y and identify the revised Expected Land

Uses, Bxpected Maximum Facilities Special Tax Revanues and Expected
Maximum Arts Building Special Tax Revenues. After- the annexation is
complete, the application of this RMA shall be based on the adjusted Expected
Land Uses and Maximum Facilities Special Tax Reevenues and Maximum Arts
Building Special Tax Revenues, as apphcablm mcludmg the newly annexed

- property.

The Administrator shall ensure that a thice of Special Tax Lien is recorded
apainst all Parcels that are annexed to the STD.

E, METHOD OF LEVY OF THE SPECIAL TAXES

I. - Facilities Speczal Tax

Each Fiscal Year, the Administrator shal] determine the Facilities Specxal Tax chulrcmcnt for
the Fiscal Year, and the l‘acllmes Special Tax shall be levied accordmg to the steps outlined

below:

a.

Step 1.

Step 2.

Step 1.

In Any Fiscal Year i in Which There is No Developer anate Agreement or
Dev:loper Public Agreement in Place

In all Fiscal Years, the Maximum Facilitiés Special Tax shall be levied on all
Parcels of Developed Property regardless of debt service on Bonds (if any),

and any Remainder Special Taxes collected shall be applied as set forth in
the Indenture and the Financing Plan.

After the First Bond Sale, if additional revenue is needed after Step 1 in order
to meet the Facilities Special Tax Requirement after Capitalized Interest has -
been applied to reduce the Facilities Special Tax Requirement, the Facilities
Speaial Tax shall be levied Propartionately on each Parcel of Expected

Taxable Property, up to 100% of the Maximum Facilities Speclal Tax for cach
Parcel of Expected Taxable Property. :

In Any Fiscal Year in Which There is Either or Both a Developer Private
Agreement and/or 2 Developer Fublic Agreement in Place

In all Fiscal Years, the Maximum Facilities Special Tax shall be levied on all
Parcels of Developed Property regardless of debt service on Bonds (if any)
and any Remainder Special Taxes collected shall be applied as set forth in
the Indenture and the Fmanomg Plan.
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Step2.  After the First Bond Sale, but only if a Developer Private Agreement is in
place, . if additional revenue is needed afier Step 1 in order to meet the
Facilities Special Tax Requirement after Capitalized Intercst has been applied
to reduce the Facilities Special Tax Requirement, the Facilities Special Tax
- shall be levied Proportionately on each Parcel of Undeveloped Property that is
not a Port-Owned Development Parcel, up to 100% of the Maximum Facilities
Special Tax for each Parcel of Undeveloped Property thal isnota Port-Owncd
Development Parcel for such Fxscal Year.- '

Step 3. After the First Bond Sale, but nnly if a Developer Public Agreement is in

i place, if additional revenue is needed after Step 2 in order to meét the

Facilities Special Tax Requirement afier Capitalized Interest has been applied

to reduce the Facilities Special Tax Requirement, the Facilities Special Tax

shall be levied Proportionately on exch Port-Owned Development Parcel, up

to 100% of the Maximum Facilities Special Tax for- each Port-Owned
Development Parcel for such Fiscal Year,

Step 4:.  After the First Bond Sale, if addxtxonal revenue is-needed after Step 3 in order
: “to meet the Facilities Spgecial Tax Requircment, the Facilities Special Tax
shall be levied Proportionately on each Parcel of Expected Taxable Properly,
“up to 100% of the Maximum Facilities Specml Tax for éach Parcel of
Expected Taxa’ole Property,

2, Arts Building Special Tax

Stcp 1. Each Fiscal Year the Maximum Arts Buzldmg Special Tax shall be levied on each
Taxable Farcel of DeveIOped Praperty. Any Remainder Special Taxes collected shall
" be applied as set forth in the Financing Plan. The Arts Buildmg Special Tax may not

be levied on Undeveloped Pmpcrty

. Step 2. After the First Bond Sale, if additional revenue is needed after Step. 1 in order to meet

. the” Arts Building Special Tax Requirement, the Arts Building Special Tax shall be
levied Proportionately on each Parcel of Expected Taxable Property, up to 100% of the
Maximum Arts Building Special Tax for each Parcel of Expected Taxable Property.

3. Services Special Tax

Each Fiscal Year, the Administrator shall coordinate with the City and the Port to determine the

- Services Special Tax Requirement for the Fiscal Year. The Services Special Tax shall then be
levied Praportionately on each Parcel of Developed Property, up to 100% of the Maximum
Services Special Tax for each Parcel of Developed Property for such Fiscal Year until the
amount levied is equal to the Services Special Tax Requirement. The Services Special Tax may -
not be levied on Undeveloped Property or Expected Taxable Property.
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G. COLLECTION OF SPECIAL TAXES

. Special Taxes shall be collected in the same manner and at the same time as ordinary ad valorem
property taxes on the regular tax roll; provided, however, that the City may dltccﬂy bill Special
Taxes, may collect Special Taxes at & different time or in a different manner, and may collect
delinquent Special Taxes through foreclosure or other available methods as authorized by the
CFD Law. The Board of Supervisors has ordered any Special Taxes to be 1«v1ed on leasehold
interests to be levied on the secured roll, The Special Tax bill for any Parcel subject fo a

leasehold interest will be sent to the same party that receives the possessory interest tax bill |
associated with the leasehold.

The Facilities Specml Tax shall be lovied and collected on a Taxable Parcel until the Fiscal Year

that is the 120™ Fiscal Year in whxch the Fecilities Special Tax has been levied on the Iaxable
‘Parcel, .

The Arts Building Specml Tax shall be levied and collected until the earher oft (i) the Tr.ansmon
Year, and (11) the 120" Fiscal Year in which the Axts Buxldmg Special Tax has been levied on the

The s‘ewicés Special Tax shall be levied and collected in perpetuity. .

H. EXEMPTIONS

Not\vithstaﬁding any other'provxsmn of this RMA, no Special Taxes shall be iewed on

Affordable Housing Projects or Tax-Exempt Port Parcels unless such parcels are Expected
Taxablc Property. :

Noththstandmg any other provxslon of this RMA, no Facilities Special Taxes or Arts Building
Special Taxes shall be levied on Public Property unless all of the following conditions apply: (i)
the First Band Sale has occurred; (ii) based on reference to Attachment 3 {as may be updated as
- set fortH herein), a Parcel was assigned Expected Land Uses; and (iii) if the Parcel were to be
exempt from the Facilities Special Tax or Asts Building Special Tax, the Expected Maximum
Facilities Special Tax Revenues or Expected Maximum Arts Building Special Tax Revenues
would be reduced fo a point at which the applicable Required Coverage on Bonds (if any) could
not be maintained. If all of the above conditions apply, the Administrator can levy the Facilities

Special Tax or Arts Building Special Tax on Public Property as needed to maintain Required
Coverage. .

Parcels of Public Property shall only be exempt from Facilities Special Taxes or Arts Building
Special Taxes ift (a) the First Bond Sale has not occurred and the Port determines that it is in the
~ best interest of the parties to exempt the Parcel(s); or (b) the First Bond Sale has ocourred, the
* Port determines that it is in the best interest of the parties to exempt the Parcel(s), and such
exemption will not reduce the Expected Maximum Facilities Special Tax Revenues or Expected
Maximum Arts Building Special Tax Revenues to the point at which the applicable Required
" Coverage cannot be maintained. Unless an exemption is provided pursuant to (a) or (b) above,
Parcels of Public Property shall be taxed as Developed Property, Undeveloped Property, or
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Expected Taxable Property, as determined by the Port. Services Special Taxes will not be levied
on Public Property.

I. INTERPRETATION OF SPECIAL TAX FORMULA.

The City may interpret, clarify, and revise this RMA to correct any inconsistency, vagueness, or
ambiguity, by resolution or ordinance, as long as such interpretation, clarification, or revision
does-not materially affect the levy and collection of the Special Taxes and any secunty for any
Bonds. .

J.  SPECIAL TAX APPEALS

" Any taxpayer who wishes to challenge the accuracy of computation of the Special Taxes in any
Fiscal Year may file an application with the Administsator. The Administrator, in consultation
with the City Attorney, shall promptly review the taxpayer’s ‘application. If the Administrator
concludes that the computation of the Spemal Taxes was not correct, the Administrator shall
correct the Special Tax levy and, if applicable in any, case, a refund shall be granted. If the
Administrator concludes that the computation of the Special Taxes was correct, then such
determination shall be final and conclusive, and the taxpayer shall have no appeal to the Board
from the decision of thc Administrator,

The filing of an applicatiow or an appeal sﬁali not relieve the taxpayer of the obhgatlon to pay the -
Special Taxes when due. .

Nothing in this Scction J slmll be interpreted to allow a taxpayer to bring a claim that would
otherwise be barred by applicable statutes of hrmtanon set forth in the CFD Law or elsewhere in
applicable law.
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ATTACHMENT 1

CiTY AND COUNTY OF SAN FWC]SCO
SPECIAL TAX DISTRICT NO, 2019-1
(PYER 70 CONDOMINIUMS)

IDENTIFICATION OF PLANNING PARCELS
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'ATTACHMENT 2

CiTY AND COUNTY OF SAN FRANCISCO-
SPECIAL TAX DISTRICT NoO. 2019-1
(PIER 70 CONDOMINIUMS)

IDENTIFICATION OF TAX ZONES
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ATTACHMENT 3

CITY AND COUNTY OF SAN FRANCISCO
SPECIAL TAX DISTRICT NO. 20191
(PIER 70 CONDOMINIUMS)

EXPECTED LAND USES, EXPECTED MAXIMUM FACILITIES SPECIAL Tax REVENUES,
AND EXPECTED MAXIMUM ARTS BUILDING SPECIAL TAXREVENUES

Expected ' Expected
Maximuin Maximum
- ' Facilities Arts Building
Planning *Square Footage Expected Special Tax Special Tax -
Parcel Category Square Footage Revenues Revenues
) FY 2017249 | @FY 18
TAX ZONE 1
Residential o .
Parcel K North | Squarc Footage 209,000 $1,049,180 N/A
TAX ZONE 2
Parcel CIC '
Parcel C2B
- Parcel D
WA

TOTAL
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ATTACHMENT NO. 2

- NOTICE OF SPECIAL TAX
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. 1-14-19 Jones Hall Draft
ATTACHMENT 2
. NOTICE OF SPECIAL TAX

CITY AND COUNTY OF SAN FRANCISCO
SPECIAL TAX DISTRICT NO. 2019-__
(PIER 70 CONDOMINIUMS)

TO: THE PROSPECTIVE PURCHASER OF THE REAL PROPERTY IDENTIFIED
'AS FOLLOWS (THE “PROPERTY"):’

[insert APN and legal descriptidnj

“THIS IS A NOTIFICATION TO YOU PRIOR TO YOUR ENTERING INTO A
CONTRACT TO PURCHASE THIS PROPERTY. THE SELLER IS REQUIRED TO GIVE .
YOU THIS NOTICE AND TO OBTAIN A COPY SIGNED BY YOU TO INDICATE THAT
YOU HAVE RECEIVED AND READ A COPY OF.THIS NOTICE.

Each Assessor's Parcel (also, a “Parcel”) of this Property (in existence now or as-further.
subdivided in the future} is subject to a facilities special tax (the “Facilities Special Tax") and
services special tax (the “Services Special Tax” and, with the Facilities Special Tax, the “Special
Taxes”) that are in addition to the regular property taxes and any other charges, fees, special taxes,
and benefit assessments on the Property. The Special Taxes are imposed on each Parcel of the
Property because it is a new development, and is not necessarily imposed generally upon propesty
outside of this new development. If you fail to pay the Special Taxes levied on a Parcel of the
Property when due each year, the delinquent Parcel may be foreclosed upon and sold. The Special
Taxes are used to provide facilities and public services that are likely to particularly benefit the
Property. YOU SHOULD TAKE THE SPECIAL TAXES AND THE BENEFITS FROM THE
FACILITIES AND PUBLIC SERVICES FOR WHICH THEY PAY INTO ACCOUNT N
DECIDING WHETHER TO BUY THIS PROPERTY.

The Property you are purchasing is located within the boundaries of City and County of
San Francisco Special Tax District No. 20£9-__ (Pier 70 Condominiums) (“Pier 70 Condo
CFD"); within the boundaries of the Pier 70 Condo CFD, the Property is located in Zone 1. The
Special Taxes ate levied pursuant to a Rate and Method of Apportionment of Special Taxes (the
“Rate and Method") for the Pier 70 Condo CFD. A copy of the Rate and Method applicable to
this Property is attached as Exhibit “C™ to the Notiee of Special Tax Lien attached hereto as Exhibit
1 (the “Neotice of Speeial Tax Lien”). Capitalized terms used herein and not otherwise defined
shall have the meanings ascribed to such terms in the Rate and Method.

Classification of Propertx

At the time of formation of the Pier 70 Condo CFD, the Properfy will constitute
Undeveloped Property. The Property will become Dev loped Praperty for purposes of the levy of
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the Facilities Special Tax and the Services Special Tax as set forth in the definition of Developed-
Property in the Rate and Method:

o - " For levy of the Facilities Soemal Tax: aIl Taxable Parcels for which the 36-month
anniversary of the VDDA Execution Date has occurred in a preceding Fiscal Year, regardless of -
whether a Building Perrmt has been issued.

(2)  Forlevy of the Services Special Tax: all Taxable Parcels for which a Cerfificate of

Occupancy was issued on or prior to June 30 of the preceding Fiscal Year, but not prior to January

1, 201 8. Maximum Snecial Taxes

The Maximum Facilities Spec1al Tax and the Maximurm Services Special Tax are deﬁned
in the Rate and Method as follows:

“Maximum Facilities Special Tax™ means the greatest amount of Facilities Special Tax that
can be levied on a Taxable Parcel in any Fiscal Year determined in accordance with Sections C,
. D, and E of the Rate and Method. Table 1 in the Rate and Method identifies the Base Facilities

Special Tax, which will be used to determine the Maximum Facilities Special Tax ‘when a Taxable
Parcel becomes Developed Property.

“Maximuin Services Special Tax” means the greatest amount of Services Special Tax that can be
levied on a Taxable Parcel in any Fiscal Year determined in accordance with Sections C, D, and E
of the Rate and Method, Table 3 in the Rate and Method identifies the Base Services Special Tax,
which will be used to determine the Maximum Services Special Tax upon issuance of the first
Certificate of Occupancy on a Taxable Parcel. Adjustments-to the Maximum Special Taxes

Section D of the Rate and Method describes the circumstances in which the Maximum
Facilities Special Tax and the Maximum Services Special Taxes may be adjusted, including annual
escalation, rezoning or other Land Use Changes, changes in Expected Land Uses and changes in

the boundaries of the Planning Parcels. In addition, the Maximum Facilities Special Taxes may be
reduced prior to the First Bond Sale as described in Section D.

Term of the Special Taxes

The Facilities Special Tax shall be levied and collected on a Taxable Parcel until the Fiscal

Year that is the 120th Fiscal Year in which the Facilities Special Tax has been levied on the
Taxable Parcel.

- The Services Special Tax shall be levied and collected in perpetuity.Pregayrrrent
"The Special Taxes may not be prepaid..

Authorized Facilities and Services

#183949v2 52062
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The authorized facilities that are being paid for by the Facilities Special Taxes, and by the
money received from the sale of bonds that are being repaid by the Facilities Special Taxes, are -
described in Exhibit B to the Notice of Special Tax Lien attached hereto as Exhibit 1.

These Jacilities may not yet have all been constructed or acqutred and it is posstble that
some may never be constructed or acquired,

The authonzed pubhc services that are beiiig paid for by the Spemal Tax are described in
Exhibit B to the Notice of Special Tax Lien attachied herelo as Exhibit 1. «

Further Infmjmatxpn

YOU MAY OBTAIN A COPY OF THE RESOLUTION OF FORMATION THAT
. AUTHORIZED CREATION OF PIER 70 CONDO CFD, AND THAT SPECIFIES MORE
PRECISELY HOW THE SPECIAL TAXES ARE APPORTIONED TO EACH PARCEL OF
THE PROPERTY AND HOW THE PROCEEDS OF THE SPECIAL TAXES WILL BE USED,
FROM THE SPECIAL TAX CONSULTANT, GOODWIN CONSULTING GROUP, INC,, 333
UNIVERSITY AVE # 160, SACRAMENTO, CA 95825, TELEPHONE: (916) 561-0890,
THERE MAY BE A CHARGE FOR THESE DOCUMENTS NOT TO EXCEED THE
REASONABLE COST OF PROVIDING THE DOCUMENTS .
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Acknowlednmel;t'

I (WE) ACKNOWLEDGE THAT I (WE) HAVE READ THIS NOTICE AND
RECEIVED A COPY OF THIS NOTICE PRIOR TO ENTERING INTO A CONTRACT TO
PURCHASE OR DEPOSIT RECEIPT WITH RESPECT TO THE ABOVE-REFERENCED
PROPERTY. 1(WE) UNDERSTAND THAT I (WE) MAY TERMINATE THE CONTRACT
TO PURCHASE OR DEPOSIT RECEIPT WITHIN THREE DAYS AFTER RECEIVING THIS
~ NOTICE IN PERSON OR WITHIN FIVE DAYS AFTER IT WAS DEPOSITED IN THE MAIL
BY GIVING WRITTEN NOTICE OF THAT TERMINATION TO THE OWNER,
SUBDIVIDER, OR AGENT SELLING THE PROPERTY.

DATE: "BUYER:
DATE: e _ . o BUYER:
DATE: ___ e BUYER:
4183949 v2 92052 4
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EXHIBIT 1
NOTICE OF SPECIAL TAX LIEN |,

 [see attached]
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OFFICE OF THE MAYOR - LONDON N. BREED

SAN FRANCISCO - MAYOR
RECE\WVED
19.,10]101 0 5:0@pm

TO: ~ Angela Calvillo, Clerk of the Board of Supervisors , %\C/ '

FROM: Sophia Kittler ' . A

RE: Ordinance Levying Special Taxes — Pier 70 STD No. 2019-1

DATE: _ Tuesday, December 10, 2019 ,

Ordinance levying special taxes within City and County of San Francisco Speciél
- Tax District No. 2019-1 (Pier 70 Condomlnlums)

Should you have any questlons please contact Sophla Kittler at 415- 554 6153

1 DR. CARLTON B. GOODLETT PLACE, Room 200
SAN FRANCISCO, CALIFORNIA 94102-4681
TELEPHONE: (415) 554-6141
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