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/ AMENDED IN BOARD
FILE NO. 180681 10/16/2018 ORDINANCE NO.

[Development Agreement - India Basin Investment LLC - India Basin Project - Innes Avenue
at Griffith Street]

Ordinance approving a Development Agreement between the City and County of San
Francisco and India Basin Investment LLC, a California limited liability company, for
the India Basin Project at the approximately 28-acre site located at Innes Avenue
between Griffith Street and Earl Street, with various public benefits, including 25%
affordable housing and 11 acres of parks and open space; making findings under the
California Environmental Quality Act and findings of conformity with the General Plan,
and with the eight priority policies of Planning Code, Section 101.1(b); approving a
Public Trust Exchange Agreement, making public trust findings, and authorizing the
transfer and acceptance of real property and the recording of a land use covenant
consistent with the Public Trust Exchange Agreement; approving specific development
impact fees and waiving any conflicting provision in Planning Code, Article 4, or
Administrative Code, Article 10; confirming compliance with or waiving certain
provisions of Administrative Code, Chapters 14B, 23, 56, and 82 and Subdivision Code,

Section 1348, and ratifying certain actions taken in connection therewith.

NOTE: Unchanged Code text and uncodified text are in plain Arial font.
Additions to Codes are in szngle under Zzne ztalzcs Times New Roman font.
Deletions to Codes are in g
Board amendment addltlons 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 Francisco:
Section 1. Project Findings.

The Board of Supervisors makes the following findings:

Mayor Breed; Supervisor Cohen
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(a) California Government Code Sections 65864 et seq. authorizes any city, county,
or city and county to enter into an agreement for the development of real property within the
jurisdiction of the city, county, or city and county.

(b) Chapter 56 of the San Francisco Administrative Code ("Chapter 56") sets forth
certain procedures for the processing and approval of development agreements in the City
and County of San Francisco (the "City").

(c) India Basin Investment LLC, a California limited liability company (“Developer”)
owns the approximately 14.7 acre site along Innes Street, between Earl and Griffith Streets,
and holds options to purchase an additional 2.4 acres of adjacent land (the "Developer
Property"). The City owns approximately 6.2 acres of open space along the shoreline,
adjacent to the Developer Property, together with various street areas (the “City Property”,
together with the Developer Property, the “Project Site”).

(d) Developer filed an application with the City's Planning Department for approval
of a development agreement relating to the Project Site (the "Development Agreement")
under Chapter 56. A copy of the Development Agreement is on file with the Clerk of the
Board in File No. 180681.

(e)  The Developer proposes a mixed use development on the Project Site that will
include a new publicly accessible network of improved parkland and open space and a mixed-
use urban village, including up to 1,575 dwelling units, approximately 676,052 square feet
(15.5 acres) of publicly accessible open space, and approximately 59,500 square feet of
public and private open space, as well as approximately 209,106 square feet of commercial

space and up to 1,800 off-street parking spaces, all as more particularly described in the

'Development Agreement (the “Project”).

(f) As set forth in the Development Agreement, the City agrees to initiate the

process to vacate portions of Hudson Avenue, Griffith Street, Arelious Walker Drive and Earl

Mayor Breed; Supervisor Cohen
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Street and, following any vacation and satisfaction of any applicable City conditions, to convey
the underlying land to Developer in connéction with the land assembly required for the Project
(the “Street Vacation Actions”). In return, Developer will convey certain land to the City.

(9)  Concurrently with this Ordinance, the Board is taking a number of actions in
furtherance of the Project, as generally described in the Development Agreement, including
Exhibit E to the Development Agreement (the “Approvals”).

(h)  While the Development Agreement is between the City, acting primarily through
the Planning Department, and Developer, other City agencies retain a role in reviewing and
issuing certain later approvals for the Project. Later approvals include approval of subdivision
maps and plans for horizontal improvements and public facilities, design review and approval
of new buildings, actions relating to the Street Vacations Actions, and acceptance of
Developer’s dedications of horizontal improvements and parks and open spaces for City
maintenance and liability under the Subdivision Code. As a result, affected City agencies
have consented to the Development Agreement.

(i) The Project is anticipated to generate an annual average of approximately 3,505
construction jobs and, upon completion, approximately 477 on-site jobs and 833 total jobs,
with an approximately $4.3 million annual increase in general fund revenues to the City. In
addition to the significant housing, jobs, urban revitalization, and economic benefits to the City
from the Project, the City has determined that development of the Project under the
Development Agreement will provide additional benefits to the public that could not be
obtained through application of existing City ordinances, regulations, and policies. Additional
public benefits to the City from the Project include: (1) an increase in affordable housing that
exceeds amounts otherwise required and will equal twenty five percent (25%) of the total
number of housing units for the Project; (2) workforce obligations, including significant

training, employment and economic development opportunities as part of the development

Mayor Breed; Supervisor Cohen
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and operatioﬁ of the Project; (3) construction and maintenance of the publicly accessible open
space, totaling approximately eleven (11) acres of parks and the improvement of existing City
Property along the shoreline; (4) child care space to serve not less than 40 children; and

(5) sea level rise improvements as part of the development, and future funding for additional
future sea level rise improvements; all as further described in the Development Agreement.
The Development Agreement will eliminate uncertainty in the City's land use planning for the
Project Site and secure orderly development. |

) In particular, the City intends to create a series of contiguous, integrated
waterfront parks, including both the India Basin Open Space and the Big Green, as well as the
neighboring 900 Innes and India Basin Shoreline Park (collectively, the “Indié Basin Park
System”), for the benefit of the southeast community and the residents of San Francisco and
California at large. The City further intends to connect the India Basin Park System to the
Northside Park, when completed as part of the Candlestick/Hunters Point Shipyard
development project.

(k) Funding for maintenance of the India Basin Park System will include special
taxes under a community facilities district (CFD) to be formed by Developer and the City, as
more particularly described in the Financing Plan attached to the Development Agreement.
The CFD funds also will be available to pay for future sea level rise improvements.

() To assemble the land for the Project development, including the City’s no-cost
acquisition of land from Developer for the Big Green, the City, the State Lands Commission
and Developer will enter into a public trust exchange agreement, substantially in the form
attached to the Development Agreement (the “Public Trust Exchange Agreement”). The City
will record a land use covenant against specified lands subject to the public trust that will be
placed under the Port's jurisdiction for purposes of the trust, but that will be maintained and

operated by the Recreation and Park Department.

Mayor Breed; Supervisor Cohen
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(b) For purposes of this Ordinahce, the Board of Supervisors finds that the
Development Agreement will serve the public necessity, convenience and general welfare for
the reasons set forth in the companion legislation identified in subsection (a).

(c) For purposes of this Ordinance, the Board of Supervisors finds that the
Development Agreement is in conformity with the General Plan, as proposed to be amended,
and the eight priority policies of Planning Code Section 101.1 for the reasons set forth in the
companion legislation identified in subsection (a).

Section 4. Public Trust Findings.

The Board of Supervisors finds that this resolution and the Project is are consistent
with and furthers the purposes of the common law public trust and statutory trust under the
Burton Act (Stats. 1968, ch. 1333), as follows:

(a)  Approximately 2.63 acres of the City Property, consisting of portions of Fairfax
Avenue, Evans Avenue and Arelious Walker Drive (formerly Fitch Street), lie waterward of the
historic ordinary high tide line and, as such, are subject to the public trust and held within the
administration and control of the Port Commission in accordance with the Burton Act and the
City Charter (but this land is managed by the Recreation and Park Department as part of the
India Basin Open Space). An additional approximately 9 acres of City Property-of-disputed
trust-status. consists of streets under the jurisdiction of the Department of Public Works with
disputed trust status, and parcels within the existing India Basin Open Space under the
jurisdiction of the Recreation and Park Department and the Department of Public Works_that

are free of the trust or have disputed trust status.
(b)  The Developer Property includes filled lands that are not subject to the public

trust and lands that are of disputed status.
(c) As the public trust is presently configured, most of the lands on or adjacent to

the shoreline are either free of the trust or have uncertain trust status. At the same time, the

Mayor Breed; Supervisor Cohen
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filled lands proposed for private development are further inland and cut off from the water, and
therefor are not useful to the public trust, yet they are encumbered with disputed trust claims.

The Developer Property has remained undeveloped and inaccessible for decades, despite its
waterfront location and adjacency to the existing waterfront parks.

(d)  The proposed public trust exchange would eliminate all trust title uncertainties
within the Project Site and will facilitate the improvement and expansion of the India Basin
Open Space. The exchangé would not remove any existing trust property from the Burton Act
trust, but the public trust would see a net gain of filled lands that will be useful to the trust. As
required under the Development Agreement and the SUD, all lands exchanged into the public
trust will be used for public open space, habitat restoration and water-oriented uses, all of
which are consistent with the Burton Act. The proposed trust exchange setflement-will
consolidate the public trust lands along the water for open space and public access, providing
significant benefits to the public trust over existing conditions.

(e)  As set forth in the Public Trust Exchange Agreement, the lands to be freed from
the public trust elaims-have been filled and reclaimed, are cut off from access to the waters of
San Francisco Bay, constitute a relatively small portion of the lands granted to the City and
County of San Francisco and are not needed or required for the promotion of the public trust

or the Burton Act trust. In addition, the Project would not cause a substantial interference with

public trust uses and purposes by virtue of the exchange. The lands or interests in lands to

~ be impressed with the public trust have an economic value equal to or greater than that of the

lands or interests in lands that will be freed from the public trust, and are useful for the

particular trust purposes specifically authorized in the Burton Act.

Section 5. Development Agreement.
’ (a)  The Board of Supervisors approves all of the terms and conditions of the

Development Agreement, in substantially the form on file with the Clerk of the Board of

Mayor Breed; Supervisor Cohen
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Supervisors in File No. 180681, subject to the consent of the Port Commission, the Municipal
Transportation Agency, the San Francisco Public Utilities Commission and the Recreation and
Park Commission.

(b)  The Board of Supervisors approves and authorizes the execution, delivery and
performance by the City of the Development Agreement as follows: (i) the Director of
Planning and (other City officials listed thereon) are authorized to execute and deliver the
Development Agreement, with signed consents of the Port Commission, the Municipal
Transportation Agency, the San Francisco Public Utilities Commission, the Recreation and
Park Commission, and the San Francisco Fire Department, and (i) the Director of Planning
and other applicable City officials are authorized to take all actions reasonably necessary or
prudent to perform the City's obligations under the Development Agreement in accordance
with the terms of the Development Agreement. Without limiting the foregoing, (A) the Port
Director, the Recreation and Park Department General Manager, and the Director of Property
are authorized to execute and perform all City obligations under the Public Trust Exchange
Agreement substantially in the form attached to the Development Agreement, including the

cohvevance of all of the City’s rights, title and interest in the exchange lands to the State for

purposes of effectuating the exchange in the manner provided in the Public Trust Exchange

Agreement, and (B) the Director of Public Finance and the Controller are authorized to take all
preliminary actions required to form the CFD as described in the Financing Plan, provided the
actual CFD formation documents and issuance of debt will be subject to the review and
approval of the Board of Supervisors.

(c)  The Director of Planning, at his or her discretion and in consultation with the City
Attorney, is authorized to enter into any additions, amendments or other modifications to the
Development Agreement that the Director of Planning determines are in the best interests of

the City and that do not materially increase the obligations or liabilities of the City or materially

Mayor Breed; Supervisor Cohen
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decrease the benefits to the City as provided in the Development Agreement. The Port
Director and the Recreation and Park Department General Manager, at their discretion and in
consultation with the City Attorney, are authorized to enter into any additions, amendments or
other modifications to the Public Trust Exchange Agreement that they determine are in the
best interests of the City and that do not materially increase the obligations or liabilities of the
City or materially decrease the benefits to the City as provided in the Public Trust Exchange
Agreement.

Section 6. Board Authorization and Appropriation.

By approving the Development Agreement, the Board of Supervisors authorizes the
Controller and City Departments to accept the funds paid by Developer as set forth therein,
and to appropriate and use the funds for the purposes described therein. The Board
expressly approves the use of the development impact fees as set forth in the Development
Agreement, and waives or overrides any provision in Article 4 of the City Planning Code and
Article 10 of the City Administrative Code that would conflict with the uses of these funds as
described in the Development Agreement.

Section 7. City AdministraﬁVe Code Conformity and Waivers.

In connection with the Development Agreement, the Board of Supervisors finds that the
City has substantially complied with the requirements of Administrative Code Chapters 14B
and 56, and waives any requirement to the extent not strictly followed. The Development
Agreement shall prevail in the event of any conflict between the Development Agreement and
City Administrative Code Chapters 14B and 56, and without limiting the generality of the
foregoing, the following provisions of City Administrative Code Chapters 14B and 56 are

waived or deemed satisfied as follows:

Mayor Breed; Supervisor Cohen
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(a)  The Project comprises approximately 28 acres and is the type of large multi-
phase and/or mixed-use development contemplated by the City Administrative Code and
therefore satisfies the provisions of Chapter 56, Section 56.3(g).

(b)  The provisions of Development Agreement and the Workforce Agreement
attached to the Development Agreement as Exhibit P shall apply in lieu of the provisions of
City Administrative Code Chapter 14B, Section 14B.20, and Chapter 56, Section 56.7(c).

(c) The provisions of the Development Agreement regarding any amendment or
termination, including those relating to "Material Change," shall apply in lieu of the provisions
of Chapter 56, Section 56.15 and Section 56.18.

(e)  The provisions of Chapter 56, Section 56.20 have beeﬁ satisfied by the
Memorandum of Understanding between Developer and the Office of Economic and
Workforce Development for the reimbursement of City costs, a copy of which is on file with the
Clerk of the Board of Supervisors in File No. 180681.

(f) The Board of Supervisors waives the applicability of Section 56.4 (Application,
Forms, Initial Notice, Hearing) and Section 56.10 (Negotiation Report and Documents).

Section 8. Planning Code Waivers; Ratification.

(a)  The Board of Supervisors finds that the impact fees and other exactions due
under the Development Agreement will provide greater benefits to the City than the impact
fees and exactions under Planning Code Article 4 and waives the application of, and to the
extent applicable exempts the Project from, impact fees and exactions under Planning Code
Article 4 on the condition that Developer pays the impact fees and exactions due under the
Development Agreement.

(b)  The Board of Supervisors finds that the Transportation Plan attached to the
Development Agreement includes a Transportation Demand Management Plan (“TDM Plan”)

and other provisions that meet the goals of the City’s Transportation Demand Management

Mayor Breed; Supervisor Cohen
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Program in Planning Code Section 169 and waives the application of Section 169 to the
Project on the condition that Developer implements énd complies with the TDM Plan.

(c) The Board of SupeNisors finds that the Design Standards and Guidelines
attached to the Development Agreement sets forth sufficient standards for streetscape design
and waives the requirements of Planning Code Section 138.1 (Streetscape and Pedestrian
Improvements) and Public Works Code Section 806(d) (Required Street Trees for
Development Projects).

(d)  All actions taken by City officials in preparing and submitting the Development
Agreement to the Board of Supervisors for review and consideration are hereby ratified and
confirmed, and the Board of Supervisors hereby authorizes all subsequent action to be taken
by City officials consistent with this Ordinance.

Section 9. Other Administrative Code Waivers.

The requirements of the Workforce Agreement attached to the Development
Agreement shall apply and shall supersede, to the extent of any conflict, the provisions of
Administrative Code: (i) Chapter 82.4 (Coverage); (ii) Chapter 23, Article I (Interdepartmental
Transfer of Real Property); and (i) Chapter 23, Article VI (Prevailing Wage, Apprenticeship,
and Local Hire Requirements), but only to the extent any of the foregoing provisions are
applicable to the conveyance of vacated streets from the City to Developer and the other land
conveyances contemplated by the Development Agreement.

Section 10. Subdivision Code Waivers.

The Public Improvement Agreement, as defined in the Development Agreement, shall
include provisions consistent with the Development Agreement and the applicable
requirements of the Municipal Code and the Subdivision Regulations regarding extensions of

time and remedies that apply when improvements are not completed within the agreed time.

Mayor Breed; Supervisor Cohen
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Code Section 1348 (Failure to Compl’ete Improvements within Agreed Time).

Section 11. Effective and Operative Date.

This Ordinance shall become effective 30 days from the date of passage. This
Ordinance shall become operative only on (and no rights or duties are affected until) the later

of (a) 30 days from the date of its passage, or (b) the date that Ordinance :

Ordinance , and Ordinance have become effective. Cdpies of

these Ordinances are on file with the Clerk of the Board of Supervisors in File Nos. 180816

180680 and _180681

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

) 7 ; s
.\Q f’l,/"; ,/ /'/
i //
/- /Z/(:/d }//
By: [ AT

Charles Sulljvan
Deputy City,,-/ittorney

n:\spec\as2018\1700370\01292150.docx

Mayor Breed; Supervisor Cehen
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FILE NO. 180681

REVISED LEGISLATIVE DIGEST
(Amended in Board, 10/16/2018)

[Development Agreement - India Basin Investment LLC - India Basin Project - Innes Avenue
at Griffith Street]

Ordinance approving a Development Agreement between the City and County of San
Francisco and India Basin Investment LLC, a California limited liability company, for
the India Basin Project at the approximately 28-acre site located at Innes Avenue
between Griffith Street and Earl Street, with various public benefits, including 25%
affordable housing and 11 acres of parks and open space; making findings under the
California Environmental Quality Act and findings of conformity with the General Plan,
and with the eight priority policies of Planning Code, Section 101.1(b); approving a
Public Trust Exchange Agreement, making public trust findings, and authorizing the
transfer and acceptance of real property and the recording of a land use covenant
consistent with the Public Trust Exchange Agreement; approving specific development
impact fees and waiving any conflicting provision in Planning Code, Article 4, or
Administrative Code, Article 10; confirming compliance with or waiving certain
provisions of Administrative Code, Chapters 14B, 23, 56, and 82 and Subdivision Code,
Section 1348, and ratifying certain actions taken in connection therewith.

Existing Law

California Government Code sections 65864 et seq. (the “Development Agreement Statute”)
and San Francisco Administrative Code Chapter 56 (“Chapter 56”) authorize the City to enter
into a development agreement regarding the development of real property. There are no
amendments to existing law.

Background Information

India Basin Investment LLC, a California limited liability company (“Developer”), has proposed
a mixed-use development project for the approximately 28-acre site along Innes Street,
between Earl and Griffith Streets. The proposed project includes the construction of new
streets and infrastructure, up to 1,575 dwelling units (25% affordable), and approximately 15.5
acres of publicly accessible open space, including approximately 6 acres along the Bay
shoreline currently owned by the City. To assemble the land and to remove the public trust
from certain development parcels, the parties intend to enter a public trust exchange
agreement with the State Lands Commission. To fund future maintenance of the park lands
and future sea level rise improvements, the parties intend to form a community facilities
district (CFD). '

City staff has negotiated a development agreement with Developer for a term of 15 years, with
two extension options for another 15 years. Under the development agreement, Developer

BOARD OF SUPERVISORS 1285 Page 1
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will attain the vested right to develop the Project in return for specified community benefits,
including the affordable housing, parks, and workforce commitments made by Developer.
Approval of the ordinance would allow City staff to enter into the development agreement and
the public trust exchange agreement, and waive specified provisions of the Administrative
Code, Planning Code, and Subdivision Code for the Project.

By separate legislation, the Board is considering a number of other actions in furtherance of
the Project, including amendments to the City's General Plan, Planning Code, and Zoning

Map.
n:\spec\as2018\1700370\01285849.docx

BOARD OF SUPERVISORS Page 2

1286



Appeal of Planning Case No. 2014-002541ENV

India Basin Mixed Use Project

DATE:
TO:
FROM:

RE:

HEARING DATE:

ATTACHMENTS:

October 10, 2018

Angela Calvillo, Clerk of the Board of Supervisors

Lisa M. Gibson, Environmental Review Officer — (415) 575-9032
Joy Navarrete, Principal Environmental Planner - (415) 575-9040
Michael Li, Environmental Coordinator - (415) 575-9107

Wade Wietgrefe, Principal Planner - (415) 575-9050

BOS File No. 180841,

Planning Department Case No. 2014-002541ENV —Appeal of the
Certification of the Environmental Impact Report for the India Basin
Mixed Use Project

October 16, 2018 (Continued from September 25 and October 2, 2018)

Attachment A - Memorandum to the Board of Supervisors, Revisions
to air quality mitigation measures for the India Basin Mixed-Use Project,
Planning Department Case No. 2014-002541ENV, October 2, 2018.
Attachment B — Modification to Design Standards and Guidelines

PROJECT SPONSOR:

APPELLANT:

BUILD

San Francisco Recreation and Park Department

Supervisor Cohen (legislative sponsor)

Mikhail Brodsky on behalf of Archimedes Banya SF and 748 Innes
Ave. HOA

Bradley Angel on behalf of Greenaction for Health & Environmental
Justice

INTRODUCTION:

Summary of Key Events at October 2, 2018 Board Hearing on India Basin EIR Appeal

On October 2, 2018, the Board of Supervisors (the “Board”) conducted an appeal hearing regarding the
Planning Commission’s (“Commission’s”) certification of the Environmental Impact Report (“EIR”) for
the India Basin Mixed-Use Project (“proposed project”) under the California Environmental Quality Act.
On the day of the hearing, a staff member of the Bay Area Air Quality Management District (“Air
District”) informed Planning Department (“Department”) staff that Air District staff would attend the
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BOS Final EIR Appeal CASE No. 2014-002541ENV
Hearing Date: October 16, 2018 India Basin Mixed-Use Project

hearing to present oral comments including recommendations for additional air quality mitigation
measures that could be considered for the proposed project.

In response, in the hours before the hearing, Department staff prepared a memorandum that described
how the construction air quality mitigation measures in the EIR could be revised to reflect the Air
District’s recommendation that diesel-powered equipment be fueled with renewable diesel fuel (see
Attachment A). Planning staff distributed that memorandum, dated October 2, 2018, to the Board at the
hearing, where it was also presented to the appellants. The Board conducted the hearing and closed
public comment, continuing the hearing to October 16, 2018 to allow for the public and the Board to
consider the information presented at the hearing and to take further public testimony on the air quality
analysis and the potential mitigation relating to air quality.

Purpose of This Memorandum

The purpose of this memorandum is to: 1) provide greater context for the Air District’'s comments; 2)
clarify the intent of the Department’s October 2, 2018 memorandum; 3) describe how the Board may elect
to incorporate the Air District’'s recommended language as part of its consideration of whether to
approve the proposed project, and how taking such action would not affect the adequacy of the EIR or
require recirculation; and 4) justify why the air quality analysis in the EIR, as certified by the
Commission, complies with the requirements of CEQA, the CEQA Guidelines, and Chapter 31 of the
San Francisco Administrative Code. As indicated below, the comments raised by the Air District do not
indicate the possibility of any new significant impact or increase in the severity of an impact, or the
existence of a feasible mitigation measure considerably different from others previously analyzed that
would lessen the proposed project’s impacts, but that the project sponsor declines to adopt. Therefore, the
Department recommends that the Board uphold the EIR, and then consider proposed revisions to the
mitigation measures as part of the project approvals to further reduce the significant air quality impacts.
The proposed minor revisions to the existing mitigation measures, if supported by the Board, would not
require recirculation of the EIR under CEQA.

PROJECT DESCRIPTION:

Department staff previously submitted appeal response memoranda on September 17, 2018 (“Original
Appeal Response”) and on September 21, 2018 (“Supplemental Appeal Response”), addressing concerns
raised in two appeal letters.! Please refer to the Department’s Original Appeal Response, dated
September 17, 2018, for a description of the Project.

1 San Francisco Board of Supervisors File No. 180841.
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Hearing Date: October 16, 2018 India Basin Mixed-Use Project

CEQA REQUIREMENTS:

As it relates to EIR certification, CEQA Guidelines section 15090(a) state that:

Prior to approving a project the lead agency shall certify that:
(1) The final EIR has been completed in compliance with CEQA.

(2) The final EIR was presented to the decision-making body of the lead agency, and that the
decision-making body reviewed and considered the information contained in the final EIR
prior to approving the project; and

(3) The final EIR reflects the lead agency’s independent judgment and analysis.

As it relates to EIR recirculation, CEQA Guidelines section 15088.5(a) states that:

a lead agency is required to recirculate an EIR when significant new information is added to the
EIR after public notice is given of the availability of the draft EIR for public review but before
certification. As used in this section, the term “information” can include changes in the project or
environmental setting as well as additional data or other information. New information added to
an EIR is not “significant” unless the EIR is changed in a way that deprives the public of a
meaningful opportunity to comment upon a substantial adverse environmental effect of the
project or a feasible way to mitigate or avoid such an effect (including a feasible project
alternative) that the project’s proponents have declined to implement. “Significant new
information” requiring recirculation include, for example, a disclosure showing that:

(1) A new significant environmental impact would result from the project or from a new
mitigation measure proposed to be implemented.

(2) A substantial increase in the severity of an environmental impact would result unless
mitigation measures are adopted that reduce the impact to a level of insignificance.

(3) A feasible project alternative or mitigation measure considerably different from others
previously analyzed would clearly lessen the environmental impacts of the project, but the
project’s proponents decline to adopt it.

(4) The draft EIR was so fundamentally and basically inadequate and conclusory in nature that
meaningful public review and comment were precluded. [Citation omitted.]

Given the purpose of this memo, criteria 2 and 4 are not relevant and are not discussed further.
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PLANNING DEPARTMENT AND AIR DISTRICT COORDINATION

Planning Department Notification to Air District during Environmental Review Process for Proposed
Project

Consistent with standard practice for EIRs, the Department solicited comments from the Air District on
two occasions during the environmental review process for the India Basin EIR. The Department first
requested comment from the Air District by mailing a Notice of Availability of the EIR Notice of
Preparation (comment period of June 1 to July 1, 2016). Next, the Department sent the Air District the
Notice of Availability of the Draft EIR (comment period of September 13 to October 30, 2017). In addition,
the Department sent these documents to the State Clearinghouse, which coordinates the state-level
review of environmental documents. The Air District did not comment on the project during either of
these EIR comment periods or at any time before certification of the EIR.

Air District Comments Subsequent to EIR Certification

As noted above, on October 2, 2018, Air District staff indicated for the first time that they planned to
attend the Board hearing and make recommendations, modifications, and additions to the proposed
mitigation measures relating to air quality.? Following this initial contact by Air District staff, and in
response to the recommendations that were communicated to Department staff by telephone in the hours
before the hearing, Department staff promptly prepared a memorandum describing minor revisions to
two air quality mitigation measures for consideration by the Board at the hearing on the CEQA appeal.
The minor revisions would require the use of renewable diesel for all diesel-powered equipment under
the control of the property owner and used during construction and operation (see Attachment A.) At the
hearing, Department staff indicated that these minor revisions did not speak to the adequacy of the EIR
or revise the EIR in any way. Certain adverse unavoidable air quality impacts would occur with or
without these revisions. As a result, if the Board denies the CEQA appeal, it would need to make a
statement of overriding considerations as part of any project approval action. In short, if the CEQA
appeal is denied, the Board may wish to consider whether to make the minor revisions as part of the
project approval actions. Department staff also noted that the project sponsor has agreed to the proposed
revisions.3

2 Air District staff contacted the Department at 4 pm on October 1, 2018 —the day before the Board appeal hearing —
to provide a heads up that they would have comments on the EIR, but they did not provide any specifics details
about the nature of their comments.

3 To the extent the October 2, 2018 memorandum to the Board suggested that the revisions to mitigation measures M-
AQ-1a and M-AQ 1le would be made by revising the DEIR, that was incorrect. Under Chapter 31, when an EIR is
appealed, the Board may affirm or reverse the EIR by a majority vote. (See Admin. Code, Section 31.16(b)(8).) If
the Board finds the EIR was adequate, accurate and objective, reflecting the independent judgment and analysis of
the City, and completed in compliance with CEQA, it can affirm certification of the EIR. Under Chapter 31, the
Board cannot revise the EIR. However, the Board can revise the mitigation measures at the time of project approval
actions, under Pub. Resources Code Section 21081 and CEQA Guidelines Section 15091 (CEQA Findings).
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AIR QUALITY ANALYSIS IN THE EIR:

Consistent with standard practice, the Department relied upon Air District guidance for the India Basin
EIR, except that the Department used more health protective thresholds of significance for local air
pollution. Based on modeling, including a health risk analysis, the EIR identified significant regional
criteria air pollutant and local substantial pollutant concentration impacts. The Department identified six
mitigation measures to reduce impacts. However, given the magnitude of some impacts and the
uncertainty of full implementation of some of the mitigation measures, the Department identified the
impacts would be significant and unavoidable with mitigation.

AIR DISTRICT STAFF COMMENTS ON INDIA BASIN EIR:

On October 2, 2018, the day of the appeal hearing, Air District staff telephoned Department staff and
indicated their general support of infill, mixed use development. In addition, Air District staff
recommended refinements of mitigation measures to further reduce the project’s significant and
unavoidable impact related to fine particulate matter, referred to in the EIR as PM:s. Since 2010, the Air
District provided comment letters to the Department in connection with seven projects subject to CEQA .4
With the exception of referencing biodiesel on one project and in their guidance document, the Air
District has never made the recommendation listed below in connection with any prior project in the City
nor does the Air District include these recommendations in their current Air Quality Guidelines.

Air District staff stated those recommendations as follows:

For Construction:

(1) if use of Tier 4 off-road engines is not available, use bio or renewable diesel with lower tiered engines,
(2) investigate the availability of Tier 4 pile drivers and cranes for shoreline work, and

(3) review changes recently made to the Air District's Regulation 6 regarding construction mitigation
measures and confirm that the project has incorporated all feasible construction mitigations.

For Operations:

(1) investigate the availability of hybrid or alternative fueled delivery trucks and electrification of loading
docks, and

(2) continue to investigate ways to reduce exposure to toxic air pollutants in existing buildings, such as
through measures like the Central SoMa improvement strategy to explore a retrofit funding program for
existing buildings.

Air District staff did not raise concerns regarding the adequacy of the EIR’s air quality analysis and did
not identify any new significant air quality impacts not already disclosed in the EIR. The Department’s
responses to each suggestion are provided below.

4 Refer to http://www.baagmd.gov/plans-and-climate/california-environmental-quality-act-cega/ceqa-comment-
letters for those letters.
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PLANNING DEPARTMENT RESPONSE TO AIR DISTRICT COMMENTS:

Department staff, with assistance from the proposed project’s air quality consultants and the project
sponsor, have evaluated all the above recommendations and determined that, aside from the two
exceptions mentioned below in Planning responses 1 and 4, the recommendations are either: 1) already
included in the proposed project, 2) already included in the mitigation measures, 3) already included
through existing regulatory requirements, 4) infeasible, and/or 5) the Department will continue to work
with the Air District on such strategies. The following provides a discussion of each of the recommended
measures.

Air District Recommendation 1: For construction, if use of Tier 4 engines is not available, use bio or
renewable diesel

Planning Response 1: The Board could incorporate this recommendation into Mitigation Measures M-
AQ-1a and M-AQ-1e as part of its consideration of whether to approve the project.

Existing Mitigation Measure M-AQ-1a: Minimize Off-Road Construction Equipment Emissions (“off-road
equipment measure”) requires all off-road equipment that cannot be electrically powered to comply with
Tier 4 final emissions standards, which are the most stringent emissions standards in the country.
Although Tier 4 equipment is becoming more available, the demand for such equipment is also
increasing. Past project sponsors have expressed concerns that the availability of Tier 4 equipment
continues to be limited. Recognizing this, Mitigation Measure M-AQ-1a requires the sponsor to comply
with the next cleanest available piece of equipment when Tier 4 equipment is not available.

Air District staff recommended use of biodiesel, Department staff does not recommend biodiesel for this
project because biodiesel may increase the significant and unavoidable oxides of nitrogen emissions. The
Air Board’s evaluation of biodiesel concludes that biodiesel fuel results in a reduction in particulate
matter, but also increases oxides of nitrogen emissions.> Because use of biodiesel may actually result in
increases in oxides of nitrogen emissions, which are significant and unavoidable for the proposed project,
and because renewable diesel would result in a reduction in both particulate matter and oxides of
nitrogen, Department staff does not recommend use of biodiesel.

Air District staff also recommended use of renewable diesel. Notwithstanding the existing requirements
of the off-road equipment measure, the Board could consider amending Mitigation Measure M-AQ-1a
and Mitigation Measure M-AQ-1e to require that all diesel engines be fueled with renewable diesel, while
allowing for exceptions. In response to concerns about the availability of renewable diesel raised at the
October 2, 2018 Board hearing, Department staff conducted the following additional analysis to assess the
feasibility of requiring that all diesel engines be fueled with renewable diesel. Renewable diesel fuel is
fuel derived from non-petroleum renewable resources, which can include plant-based sources, or
recycled fats and oils. Renewable diesel has the potential to reduce particulate matter emissions by about
30 percent and oxides of nitrogen (NOx) emissions by 10 percent,® compared to petroleum diesel.
Renewable diesel’s combustion quality results in similar or better vehicle performance compared to

5 California Environmental Protection Agency, Staff Report: Multimedia Evaluation of Biodeisel, May 2015. This
document is available at: https://ww?2.arb.ca.gov/sites/default/files/2018-08/Biodiesel Multimedia Evaluation 5-21-
15.pdf. Accessed October 3, 2018.

¢ California Environmental Protection Agency, 2015, Staff Report: Multimedia Evaluation of Renewable Diesel, Available
at: https://www.arb.ca.gov/fuels/diesel/altdiesel/20150521RD_StaffReport.pdf, Accessed: October 3, 2018.
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conventional diesel and can be used in diesel vehicles without any engine modifications.” Between 2011
and 2016, renewable diesel use in California has increased from less than 2 million to more than 250
million gallons per year.?

There are no retail locations for renewable diesel in San Francisco, and only one retailer, Propel Fuels,
sells such diesel in the Bay Area, sold as diesel HPR. There are seven Propel Fuels locations within the
Bay Area, which includes three locations in San Jose, and locations in Redwood City, Fremont, Oakland
and Berkeley. Outside the Bay Area, there are 11 Propel Fuels stations in the greater Sacramento area.’
The Propel Fuel stations are part of other retail gas stations and are open 24 hours a day, 365 days a year.
As of October 3, 2018, the average monthly price per gallon of standard diesel® and the current daily
price of diesel HPR!! were similar.

The project sponsor has indicated a willingness to agree to the minor revisions to Mitigation Measure M-
AQ-1a and Mitigation Measure M-AQ-1e, which are detailed in Attachment A. Given there is only one
retailer in the Bay Area, Propel Fuels, there could be unforeseen constraints that prohibit use of
renewable diesel such as supply or production constraints, particularly as it relates to on-road haul
trucks.’? Therefore, taking all the considerations above, Department staff believes that use of renewable
diesel is feasible, but the measure should include exceptions to this requirement.

Should the Board choose to incorporate these revisions as part of project approvals, mitigation measures
M-AQ-1a and M-AQ-1e would not be considerably different from those previously analyzed, the project
sponsor agrees to adopt it and the minor revisions would not result in a new significant impact. Further,
because the project sponsor is willing to implement the revised mitigation measures, the revisions do not
meet the requirements for recirculation under CEQA Guidelines section 15088.5.

7 U.S. Department of Energy, 2017, Biodiesel Basics, Available at:
https://www.afdc.energy.gov/uploads/publication/biodiesel basics.pdf, Accessed: October 3, 2018.

8 California Air Resources Board, 2018, Public Hearing to Consider Proposed Amendments to the low Carbon Fuel Standard
Regulation and to the Regulation on Commercialization of Alternative Diesel Fuels, Staff Report: Initial Statement of Reasons,
Available at: https://www.arb.ca.gov/regact/2018/lcfs18/isor.pdf, Accessed: October 3, 2018.

° Propel Fuels Locations, Available at: https://propelfuels.com/locations, Accessed: October 3, 2018.

10 U.S. Energy Information Administration, California No. 2 Diesel Retail Prices, Dollars per Gallon, Available:
https://www.eia.gov/dnav/pet/hist/L.eafHandler.ashx?n=PET&s=EMD EPD2D PTE SCA DPGé&f=M, Accessed:
October 3, 2018. Average September price: $3.97 per gallon.

11 Propel Fuels iPhone Application, Diesel HPR Prices. Accessed: October 3, 2018. Price on October 3, 2018: $3.99 per
gallon.

12 Based on communications with the San Francisco Public Utilities Commission staff, using renewable diesel for on-
road haul trucks (as specified in the minimize on-road construction equipment emissions mitigation measures) is

more challenging than using it for off-road equipment (as specified in the off-road equipment measure). For
example, renewable diesel refueling vendors can come to a construction site to refuel off-road equipment. On-road
trucks travel throughout the region and state. A truck driver may not encounter a renewable diesel refueling
station along their shortest path of travel between their origin and destination or they may not require refueling
their tank prior to coming to the construction site.
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Air District Recommendation 2: For construction, investigate the availability of Tier 4 pile drivers and
cranes for shoreline work.

Planning Response 2: This measure is already required as part of Mitigation Measure M-AQ-1a.

Mitigation measure M-AQ-1a in the India Basin EIR requires all off-road equipment that cannot be
electrically powered to comply with Tier 4 final emissions standards. This requirement is applicable to
pile drivers and cranes and is therefore already included in the EIR.

Air District Recommendation 3: For construction, review changes recently made to the Air District’s
Regulation 6 regarding construction mitigation measures and confirm that the project has
incorporated all feasible construction mitigations.

Planning Response 3: This measure is already required as part of existing regulatory requirements to
which the proposed project would be subject.

Regulation 6, adopted by the Air District in August 2018 relates to particulate matter. Regulation 6
includes rules 1 through 6 that are related to specific types of uses (commercial cooking equipment, wood
burning devices, metal recycling and shredding operation, emissions from refineries, and road dust).
Should the occupants of the commercial and retail businesses include commercial cooking or wood
burning devices (such as wood-fired ovens), those uses would be required to comply with Regulation 6.
Regulation 6, Rule 6 limits particulate matter in the form of fugitive dust from large construction sites
greater than 1 acre. The proposed project’s construction activities would be required to comply with this
regulation in addition to the City’s Construction Dust Control Ordinance.

Regulation 6 is focused primarily on enforcement and determination of a violation of particulate matter
for facilities or operations subject to the regulation. Regulation 6, Rule 6 does not identify specific
measures that are required to be implemented to reduce fugitive dust. In contrast, the Dust Control
Ordinance is focused on having the best available control technologies on the proposed project site prior
to any earth disturbing work. The Draft EIR discusses the requirements of the construction dust control
ordinance beginning on page 3.7-45. The proposed project is required to have a dust control plan
approved by the Department of Public Health. Public Health will review the dust control plan to ensure
that sufficient measures are included to reduce visible dust during construction of the proposed project.
Draft EIR page 3.7-45 lists the minimum requirements of the dust control plan. To make sure the Plan
reduces dust as intended, Public Health will require particulate dust monitors during construction to
record particulate levels. Public Health will respond to concerns regarding compliance with the
construction dust control ordinance and, if necessary, Public Health will coordinate with the Department
of Building Inspection to issue violations. Compliance with the City’s Construction Dust Control
Ordinance is based on visual observations of whether airborne dust on the site crosses the property line.
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Air District Recommendation 4: For operation, investigate the availability of hybrid or alternative
fueled delivery trucks and electrification of loading docks

Planning Response 4: Control of future third-party delivery services is not considered feasible, and the
project sponsor will incorporate electrification of loading docks or an equivalent technology for the
grocery store as part of the proposed project.

As a mostly residential project, the project would not generate a substantial number of delivery truck
trips. The proposed project is estimated to generate approximately 231 daily truck trips. During the years
2020 through 2022, the analysis assumes construction-related and operational emissions would overlap.
The analysis estimates emissions to be the greatest in 2020 for oxides of nitrogen and in 2021 for PM:s. In
2020, the proposed project would generate approximately 141.4 pounds per day of oxides of nitrogen,
and, in 2021, the proposed project would generate approximately 10.9 pounds per day of PMzs. Of this
amount, the analysis estimates approximately 3.3 and 0.6 of oxides of nitrogen and PM2s pounds per day,
respectively, from those daily truck trips.

The City has no authority to regulate vehicular emissions; vehicle emissions are regulated at the state and
federal level. In addition, while the EIR estimates the number of daily truck trips, the company or source
of future deliveries at the project site cannot be known or regulated. Future commercial and residential
tenants of the project site would dictate the types and source of products to the project site, which the
project sponsor and the City would not have the ability to control. Therefore, the Department did not
investigate the availability of hybrid or alternative fueled delivery trucks further as this recommendation
is considered infeasible.

While overall emissions from daily delivery trucks would be small, emissions from transportation
refrigeration units would be even smaller.”® Despite this, the project sponsor has agreed to incorporate
electrification of loading docks or an equivalent technology for the grocery store as part of the design
standards and guidelines (refer to Attachment B).

Air District Recommendation 5: Continue to investigate ways to reduce exposure to toxic air pollutants
in existing buildings, such as measures to explore a retrofit funding program for existing buildings.

Planning Response 5: Although retrofitting of existing buildings is currently considered infeasible,
the Department will continue to work with the community and the Air District on this and other toxic
air pollutant reduction strategies.

The project site is almost entirely undeveloped. On the 700 Innes property, there are no existing buildings
or structures except for a single house that the project sponsor intends to relocate and another structure
that the project would demolish. On the 900 Innes site, which the City owns, no residences or sensitive
receptors exist. The Planning and Public Health departments, in coordination with the Air District, are
developing a comprehensive citywide plan to protect human health from the negative effects of air
pollution in a Community Risk Reduction Plan. One of the goals of this plan is to reduce exposure to
harmful air pollutants. The Plan would establish the policy foundation to explore mechanisms to fund the
retrofit of existing buildings or provide air filtration devices. However, there are many challenges to
retrofitting existing buildings: some buildings would require substantial upgrades to their heating and

13 Based on modeling of the effectiveness of this type of measure for Potrero Power Station Mixed-Use Development
Project, as shown in that project’s draft EIR.
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ventilation systems; buildings may need to be appropriately weatherized to ensure that outdoor air
intrusion is limited; and existing buildings may face other environmental conditions that need to be
abated, such as mold or lead paint removal.'* As of October 2017, no occupied residential buildings in San
Francisco have been fully retrofitted to comply with the article 38 air filtration requirement.s

In summary, the Planning and Public Health departments, with Air District coordination, are exploring
various ways to provide air filtration devices to existing buildings through the Community Risk
Reduction Plan, including those buildings in locations within health vulnerable zip codes, like the India
Basin area and other areas of the city with potential existing and future sources of pollution (e.g., Central
SoMa). The Department welcomes additional opportunities to collaborate with the Air District on ways to
reduce exposure to air pollutants.

PLANNING DEPARTMENT COORDINATION WITH AIR DISTRICT TO REDUCE THE ADVERSE
EFFECTS OF DEVELOPMENT ON AIR QUALITY:

At the October 2, 2018 Board hearing, members of the Board raised questions about the level of
coordination between the Department and the Air District regarding environmental review and air
quality policy. The Department would like to assure the Board that the Department and the Air District
routinely coordinate on environment review of projects, as well as a variety of initiatives aimed at
reducing the adverse effects of development on air quality. As a representative of the Air District noted at
the October 2, 2018 hearing, the Air District did receive notice from the Department regarding the India
Basin EIR, and their lack of comment was not due to a failure to coordinate. The following is a summary
of collaborative efforts between these parties.

Environmental Review

When analyzing air quality impacts under CEQA, the Department relies on Air District guidance and
resources. In some cases, the Department modifies Air District approaches for analyzing impacts to
achieve the most health protective results. In those cases, the Department consults with the Air District
regarding such modifications and seeks concurrence. For example, as it relates to localized air pollution,
the Department uses more health protective thresholds of significance for determining project
contributions to impacts than the Air District. The Department uses these thresholds in locations where
existing air quality is poor or where a high percentage of residents are health vulnerable, such as in the
India Basin zip code. The Air District supports the Department’s use of more health protective thresholds.

In instances where project characteristics warrant a health risk analysis that is different than a typical,
mixed use project, the Department consults with the Air District regarding methodologies, impacts, and
mitigation measures outside the formal consultation process (e.g., data centers, San Francisco Public
Utilities Commission Biosolids Digesters Facilities Project, and computational fluid dynamic modeling
conducted for the 429 Beale street project).

14 Jonathan Piakis, “Re: Central SoMa AQ Mitigation Measures,” Email message to Elizabeth White (SF Planning
Department), October 20, 2017.

15 Timothy Nagata, “Central SoMa — Another request for DBI assistance from Planning Dept,” Email message to
Elizabeth White (SF Planning Department), November 9, 2017.
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Policy Initiatives

The Air District and the Department routinely coordinate on a variety of initiatives aimed at reducing the
adverse effect of development on air quality. The public health benefits of these efforts extend to
communities in the India Basin project vicinity. Examples include policy development such as enhanced
ventilation requirements in new development (article 38 of the health code), the clean construction
ordinance (chapter 25 of the environment code, requiring public projects to reduce emissions at
construction sites), the transportation demand management program (section 169 of the planning code, to
reduce vehicle miles traveled generated by new development projects), and greenhouse gas reduction
strategy. For these policies, Air District staff came to hearings or wrote a letter to indicate support of such
policies. The Air District is currently providing technical air quality modeling support to the Department
in the development of a Community Risk Reduction Plan, which is a comprehensive citywide plan to
protect human health from the negative effects of air pollution within San Francisco. Further, the Air
District recommends such measures for other communities in their own guidance documents.6

CONCLUSION:

The Department reviewed the recommendations of the Air District in the context of the overall air quality
analysis included in the EIR. The Department maintains that the EIR’s air quality analysis meets the
requirements of CEQA. It is accurate, thorough and complete, and studies all potential air quality impacts
resulting from construction and operation of the proposed project. The EIR imposes all feasible mitigation
measures to alleviate those impacts. For those reasons, the Department respectfully requests that the
Board reject the appeals and uphold certification of the EIR.

The Board may wish to consider, in its project approval actions, specifically in the CEQA Findings and
adoption of the MMRP, incorporating additional recommendations from Air District staff, resulting in
minor revisions to existing mitigation measures and design standards and guidelines as part of the
project approval documents. All other recommendations are either 1) already included in the proposed
project, 2) already included in the mitigation measures, 3) already included through existing regulatory
requirements, 4) are infeasible, and/or 5) the Department will continue to work with the Air District on
such strategies.

Following review of the comments submitted by the Air District, the Department has determined that the
comments, which relate to an impact that was identified in the EIR, do not constitute new information
that has deprived the public of a meaningful opportunity to comment upon a substantial environmental
effect of the project; they do no raise any new significant impacts, nor a substantial increase the severity
of already identified impacts; nor do they raise a feasible way to mitigate or avoid such an effect that the
project’s proponents have declined to implement. As a result, the Air District’'s comments do not require
that the EIR be recirculated pursuant to CEQA Guidelines section 15088.5.

16 Example is Bay Area Air Quality Management District, Planning Healthy Places, A Guidebook for Addressing
Local Sources of Air Pollutants in Community Plan, May 2016, http://www.baagmd.gov/~/media/files/planning-
and-research/planning-healthy-places/php may20 2016-pdf.pdf?la=en.
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SAN FRANCISCO
PLANNING DEPARTMENT

DATE: October 2, 2018

TO: San Francisco Board of Supervisors

FROM: Michael Li, Environmental Planning
Joy Navarrete, Environmental Planning
Jessica Range, Environmental Planning

RE: Revisions to air quality mitigation measures for the India
Basin Mixed-Use Project, Planning Department Case No.
2014-002541ENV

In response to comments regarding the use of renewable diesel for the India Basin Mixed-Use
Project, the following revisions are made to Mitigation Measures M-AQ-1a: Minimize Off-Road
Construction Equipment Emissions and Mitigation Measure Mitigation Measure M-AQ-1e:
Implement Best Available Control Technology for Operational Diesel Generators to require
deisel powered equipment to use renewable deisel to the extent feasible. Use of renewable diesel
would further reduce the significant and unavoidable nitrogen oxide emissions and PM:s
emissions during construction and operation, but not to less than significant levels. Renewable
diesel R100 has the potential to reduce particulate matter emissions by about 30 percent and NOx
emissions by 10 percent.! Revisions to the below mitigation measures do not require recirculation
of the EIR in accordance with CEQA Guidelines section 15088.5.

The following revision is made to Mitigation Measure M-AQ-1a in Table S-2 beginning on Draft
EIR page S-29 and on Draft EIR page 3.7-39. New text is shown in double underline; deleted text
is shown in strikethrough:
Mitigation Measure M-AQ-1a: Minimize Off-Road Construction Equipment
Emissions

The project sponsors shall comply with the following requirements:

A. Construction Emissions Minimization Plan. Before a construction permit is issued
for each project phase or property, as applicable, the project sponsors shall submit
construction emissions minimization plans to the Environmental Review Officer
(ERO) or the ERO’s designated representative for review and approval. The
construction emissions minimization plans shall detail compliance with the following
requirements:

I California Environmental Protection Agency, Staff Report: Multimedia Evaluation of Renewable
Diesel, May 2015. This document is available at:
http://www.arb.ca.gov/fuels/multimedia/meetings/RenewableDieselStaffReport_Nov2013.pdf.
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(1) All off-road equipment greater than 25 hp and operating for more than 20 total
hours over the entire duration of construction activities shall meet the following
requirements:

a) Where access to alternative sources of power is reasonably available,
portable diesel engines shall be prohibited.

b) Where portable diesel engines are required because alternative sources of
power are not reasonably available, all off-road equipment shall have
engines that meet either EPA or ARB Tier 4 Final off-road emission
standards. If engines that comply with Tier 4 Final off-road emission
standards are not commercially available, then the project sponsor shall
provide the next cleanest piece of off-road equipment as provided by the
step-down schedules in Table M-AQ-1a-1.

i. For purposes of this mitigation measure, “commercially available”
shall mean the availability of Tier 4 Final engines taking into
consideration factors such as (i) critical-path timing of construction;
(ii) geographic proximity to the project site of equipment; and (iii)
geographic proximity of access to off-haul deposit sites.

ii. The project sponsor shall maintain records concerning its efforts to
comply with this requirement.

c) All diesel powered engines subject to this mitigation measure and
mitigation measures M-AQ-1b and M-AQ-1c shall be fueled with
renewable diesel (at least 99 percent renewable diesel or R99). Exceptions
to this requirement may be granted if the project sponsor has submitted
information providing evidence to the satisfaction of the ERO that
renewable diesel is not feasible for a particular piece of equipment or not
commercially available in the SFBAAB. With respect to renewable diesel,
“commercially available’ shall mean the availability taking into
consideration factors such as: (i) critical path timing of construction
(ii)geographic proximity of fuel source to the project site; and (iii)cost of
renewable diesel is within 10 percent of Low Sulfur Diesel #2 market price.

TABLE M-AQ-1a-1
OFF-ROAD EQUIPMENT COMPLIANCE STEP-DOWN SCHEDULE

Compliance Alternative Engine Emissions Standard Emissions Control
1 Tier 4 Interim N/A
2 Tier 3 ARB Level 3 VDECS
3 Tier 2 ARB Level 3 VDECS

How to use the table: If the requirements of (A)(1)(b) cannot be met, then the
project sponsor would need to meet Compliance Alternative 1. Should the project
sponsor not be able to supply off-road equipment meeting Compliance

: s Alternative 1, then Compliance Alternative 2 would need to be met. Should the
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(2)

®3)

(4)

Q)

India Basin Mixed-Use Project
Planning Department Case No. 2014-002541ENV

project sponsor not be able to supply off-road equipment meeting Compliance
Alternative 2, then Compliance Alternative 3 would need to be met, etc.

The project sponsor shall require in its construction contracts that the idling time
for off-road and on-road equipment be limited to no more than 2 minutes, except
as provided in exceptions to the applicable State regulations regarding idling for
off-road and on-road equipment. Legible and visible signs shall be posted in
multiple languages (English, Spanish, and Chinese) in designated queuing areas
and at the construction site to remind operators of the 2-minute idling limit.

The project sponsor shall require that construction operators properly maintain
and tune equipment in accordance with manufacturer specifications.

The construction emissions minimization plan shall include estimates of the
construction timeline by phase with a description of each piece of off-road
equipment required for every construction phase. Off-road equipment
descriptions and information may include but are not limited to equipment type,
equipment manufacturer, equipment identification number, engine model year,
engine certification (Tier rating), horsepower, engine serial number, and
expected fuel usage and hours of operation. For VDECS installed: technology
type, serial number, make, model, manufacturer, ARB verification number level,
and installation date and hour meter reading on installation date. For off-road
equipment using alternative fuels, reporting shall indicate the type of alternative
fuel being used.

The project sponsor shall keep the construction emissions minimization plan
available for public review on-site during working hours. The project sponsor
shall post at the perimeter of the project site a legible and visible sign
summarizing the requirements of the plan. The sign shall also state that the
public may ask to inspect the construction emissions minimization plan at any
time during working hours, and shall explain how to request inspection of the
plan. Signs shall be posted on all sides of the construction site that face a public
right-of-way. The project sponsor shall provide copies of the construction
emissions minimization plan to members of the public as requested.

B. Reporting. Quarterly reports shall be submitted to the ERO or the ERO’s designated
representative indicating the construction phase and off-road equipment information

SAN FRANCISCO

PLANNING DEPARTMENT

used during each phase, including the information required in A(4).

(1) Within 6 months of the completion of construction activities, the project sponsor

shall submit to the ERO or the ERO’s designated representative a final report
summarizing construction activities. The final report shall indicate the start and
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end dates and duration of each construction phase. For each phase, the report
shall include detailed information required in A(4).

C. Certification Statement and On-site Requirements. Before the start of construction
activities, the project sponsor must certify that it is in compliance with the
construction emissions minimization plan, and that all applicable requirements of the
plan have been incorporated into contract specifications.

The following revision is made to Mitigation Measure M-AQ-1e Table S-2 on Draft EIR page S-34
and on Draft EIR page beginning on page 3.7-50. New text is shown in double underline; deleted

text is shown in strikethreugh:

Mitigation Measure M-AQ-1e: Implement Best Available Control Technology for
Operational Diesel Generators

To reduce operational NOx and PM emissions under the proposed project or variant, the
project sponsors, as applicable, shall require in applicable contracts that the operational
backup diesel generators:

(1) comply with ARB Airborne Toxic Control Measure emissions standards for
model year 2008 or newer engines; and

(2) meet or exceed one of the following emission standards for particulate matter:
(A) Tier 4 final certified engine or (B) Tier 4 interim or Tier 3 certified engine
that is equipped with an ARB Level 3 VDECS. A nonverified diesel emissions
control strategy may be used if the filter has the same PM reduction as the
identical ARB-verified model and BAAQMD approves of its use-; and

(3) be fueled with renewable diesel, R99, if commercially available. ‘““Commercially

available” shall mean the availability taking into consideration factors such as:
i) critical path timing of construction, (ii)geographic proximity of fuel source to

the project site; and (iii)cost of renewable diesel is within 10 percent of Low
Sulfur Diesel #2 market price.

The project sponsors, as applicable, shall submit documentation of compliance with the
BAAQMD NSR permitting process (Regulation 2, Rule 2, and Regulation 2, Rule 5) and
the emissions standard requirement of this measure to the Planning Department for
review and approval before a permit for a backup diesel generator is issued by any City
agency.

Once operational, all diesel backup generators shall be maintained in good working
order for the life of the equipment and any future replacement of the diesel backup
generators shall be required to be consistent with these emissions specifications. The

SAN FRANCISCO
PLANNING DEPARTMENT
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operator of the facility at which the generator is located shall maintain records of the
testing schedule for each diesel backup generator for the life of that diesel backup
generator. The facility operator shall provide this information for review to the Planning
Department within 3 months of a request for such information.

SAN FRANCISCO
PLANNING DEPARTMENT
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Modification to the India Basin Design Standards and Guidelines

The India Basin Design Standards and Guidelines (DSG) Section 3.3.2 “Site-Wide Greenhouse
Gas Emissions” will be updated at page 218 to add the following:

“3.3.2.5 Electrified Loading Docks For Grocery Store Incorporate electrification of loading
docks or equivalent technology for the grocery store.”
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City Hall
Dr. Carlton B. Goodlett Place, Room 244
San Francisco 94102-4689
Tel. No. 554-5184
Fax No. 554-5163
TDD/TTY No. 554-5227

BOARD of SUPERVISORS

July 3, 2018

File Nos. 180680 & 180681

Lisa Gibson

Environmental Review Officer
Planning Department

1650 Mission Street, Ste. 400
San Francisco, CA 94103

Dear Ms. Gibson:
On June 26, 2018, Supervisor Cohen introduced the following proposed legislations:
File No. 180680

Ordinance amending the Planning Code to establish the India Basin
Special Use District, located generally at Innes Avenue between Griffith
Street and Earl Street, along the India Basin shoreline, in the south-east
part of San Francisco; amending the Planning Code by amending the
Zoning Map to change zoning designations, height districts, and add the
India Basin Special Use District; and making findings under the California
Environmental Quality Act, findings of consistency with the General Plan,
and the eight priority policies of Planning Code, Section 101.1, and findings
of public necessity, convenience, and welfare under Planning Code,
Section 302.

File No. 180681

Ordinance approving a Development Agreement between the City and
County of San Francisco and India Basin Investment LLC, a California
limited liability company, for the India Basin Project at the approximately
28-acre site located at Innes Avenue between Griffith Street and Earl Street,
with various public benefits, including 25% affordable housing and 11
acres of parks and open space; making findings under the California
Environmental Quality Act and findings of conformity with the General
Plan, and with the eight priority policies of Planning Code, Section 101.1(b);
approving a Public Trust Exchange Agreement, making public trust
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findings, and authorizing the transfer and acceptance of real property and
the recording of a land use covenant consistent with the Public Trust
Exchange Agreement; approving specific development impact fees and
waiving any conflicting provision in Planning Code, Article 4, or
Administrative Code, Article 10; confirming compliance with or waiving
certain provisions of Administrative Code, Chapters 14B, 23, 56, and 82 and
Subdivision Code, Section 1348, and ratifying certain actions taken in
connection therewith.

These legislations are being transmitted to you for environmental review.

Angela Calvillo, Clerk of the Board

' By:“Alisa Somera, Legislative Deputy Director
Land Use and Transportation Committee

Attachment
CEQA clearance under Planning Dept. Case No.
c: Joy Navarrete, Environmental P[anning 2014-00254ENV India Basin Mixed-Use Project
Laura Lynch, Environmental Planning EIR certified by the SF Planning Commission on

July 26, 2018.

Digitally signed by Joy Navarrete
DN: cn=Joy Navarrete, o=Planning,

.Joy N ava rrete ou=Environmental Planning,

email=joy.navarrete@sfgov.org, c=US
Date: 2018.08.01 16:17:44 -07'00'
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MEMORANDUM OF UNDERSTANDING # 001
Proposed India Basin Project

THIS MEMORANDUM OF UNDERSTANDING (this "MOU") dated as of September 2, 2014,
is made by and between the San Francisco Office of Economic and Workforce Development
("OEWD™), San Francisco Department of City Planning (the "Planning Department"), San
Francisco Recreation and Parks Department (“SFRPD”), the San Francisco Municipal
Transportation Agency ("SFMTA"), San Francisco County Transportation Authority
(“Transportation Authority”) the San Francisco Department of Public Works ("DPW™"), the San
Francisco Public Utilities Commission ("SFPUC"), the San Francisco Mayor’s Office of
Housing and Community Development (“MOHCD”) and the San Francisco Department of the
Environment ("SF Environment") (collectively, the City and County Agencies"), and India Basin
Investments LLC ("IBI”) in connection with a proposed public-private development project in
and around an approximately 14-acre property owned by IBI and located in the India Basin
neighborhood of San Francisco.

RECITALS
This MOU is made with regard to the following facts, intentions and understandings:

A. On April 23, 2014, IBI met with senior planning staff to present their vision for
the future development of their approximately 14-acre property into a vibrant mixed-use village,
incorporating a mix of housing, commercial, institutional, office, retail and recreational uses, and
a new public multi-use park on the India Basin waterfront. The property is located in the heart of
India Basin surrounding Aurelius Walker Street, a dead-end cul-de-sac. It is generally bounded
by Innes Avenue and Earl Street to the northwest and San Francisco Bay to the southeast, and
referred to herein as the “the IB Project.” (See attached Exhibit A Site Map). To execute their
vision, IBI proposes to undertake a comprehensive community-based planning and urban design
effort that will ultimately involve changing the existing zoning and height limits, providing
public benefits and new services within the development site and building substantial new
infrastructure to service the area.

B. The IB Project contemplates construction of approximately 1,400,000 gross
square feet (gsf) of building area within a form-based design for Design for Development
Document that will allow for a flexible range of uses, including residential, commercial,
institutional, office, and retail space. The project also contemplates contributing toward transit,
bicycle, traffic, and pedestrian infrastructure improvements designed to improve transportation
throughout the neighborhood, but especially along Innes Avenue and the shoreline. Finally, IBI
anticipates partnering with the San Francisco Recreation and Parks Department to substantially
improve, expand and maintain existing parkland in the area, and designing and implementing the
Blue-Greenway. It is important to note the final scope of the Village is not fixed at this early
stage in the public process. Accordingly, the parties understand and agree that the IB Project
may be refined and modified through the community and stakeholder review, environmental
review, and planning processes.

MOU-Proposed India Basin Project 1 of22 September 2, 2014
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C. IBI intends to seek approval of a Development Agreement or a Disposition and
Development Agreement, (the “DA” or “DDA”), . Special Use District (the “SUD”), and a
General Plan Amendment for the IB Project, all of which will require, at a minimum, review by
the City's Planning Commission and the approval of the Board of Supervisors. This MOU
establishes a structure for City and County Agencies to manage this process.

D. The DA or DDA is anticipated to include a variety of supplementary appendices,
including but not limited to a Vision Plan, Open Space and Public Realm Plan, Transportation
Plan, Resiliency/Infrastructure Plan and a Design for Development document (the “DA
Appendices”), which would describe the public benefits and infrastructure improvements to be
provided by the IB Project in exchange for development rights to construct the IB Project.

E. The SUD ordinance and supplementary Design for Development document will
provide requirements and design guidelines pertaining the architecture, urban design, and site
planning of the IB Project, as well as detail the process by-which the design of individual phases
and/or parcels at the IB Project are approved.

B As a preliminary matter, IBI and the City and County Agencies seek to work
reasonably and cooperatively to define an initial package of public benefits and infrastructure
improvements that exceed those that would otherwise be required under existing zoning and
planning requirements, are financially feasible and socially desirable, and are consistent with the
City’s General Plan policies, while acknowledging that the future Village documents and
agreements will be subject to the review and approval of various City boards and commissions,
including but not limited to'the City's Board of Supervisors acting in its sole discretion.

G. Chapter 56 of the San Francisco Administrative Code specifies the process for
filing an application for a DA with the Planning Department as well as specifying all of the
internal City Agency review of a proposed DA or DDA. Accordingly, this MOU is intended to
provide a framework by which OEWD and the Planning Department will determine the
appropriate costs for reviewing and processing all of the components of the DA or DDA,
including the DA or DDA Appendices and SUD described above, as set forth in S.F.
Administrative Code Chapter 56 (collectively, the “DA or DDA Costs™). The parties agree that
all DA or DDA Costs will be paid in quarterly installments as set forth below and will be used to
reimburse the City and County Agencies for the work performed under this MOU.

H. IBI will file an application for a DA or DDA, unless such requirements are
waived by the City. Notwithstanding any requirement to file an application, IBI and the City
recognize that OEWD and the Planning Department are already working collaboratively with IBI
to determine the appropriate scope of the DA or DDA, including the initial package of proposed
public benefits and infrastructure improvements. Therefore, this MOU is also intended to
provide a mechanism by which IBI will reimburse the City and County Agencies for staff time
and materials expended on any component of the DA or DDA, DA or DDA Appendices and
SUD either in lieu of, or in furtherance of, IBI filing an application for a DA or DDA under
Chapter 56 of the Administrative Code.

MOU-Proposed
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L. OEWD, SFRPD and the Planning Department agree that the success of this effort
is predicated on careful coordination between the traditional real estate economic analysis and
negotiation functions of OEWD, the park design, programming and stewardship role of SFRPD
and the traditional land use and urban design functions of the Planning Department.
Accordingly, each agency will appoint a Project Manager to oversee their respective roles in the
DA or DDA formation process.

AR It is also understood by the parties that OEWD, in cooperation with the Planning
Department, may waive certain requirements of the existing Development Agreement ordinance
as set forth in Chapter 56 of the Administrative Code, or may propose a series of procedural
amendments to improve the review and approval process, including potential changes to the DA
or DDA application and processing fee approval provisions. Nevertheless, it is the intention of
the parties to this MOU to conform to the existing application and approval procedure set forth in
Chapter 56 unless and until such time that the Development Agreement process is modified
through legislative action.

AGREEMENT
The City and County Agencies, as applicable, and IBI agree to the following:

1. Establishing a DA or DDA Processing Budget, Reimbursement Process and Schedule.
OEWD, working in consultation with the Planning Director, has prepared an initial budget (the
“IB DA or DDA Reimbursement Budget”) for the time and materials required of City and
County Agencies to prepare, process and review the proposed DA or DDA, the DA or DDA
Appendices, and the SUD ordinance. In addition, OEWD working cooperatively with the
Planning Department and IBI shall prepare a schedule for the work and deliverables required by
IBI and City and County Agencies to prepare the DA or DDA, the DA or DDA Appendices, and
the SUD ordinance (the “IB DA or DDA Schedule”). OWED and IBI shall routinely update the
IB DA Schedule to reflect new information and after key milestones are met. In satisfaction of
S.F. Administrative Code Chapter 56, IBI shall reimburse all invoices submitted by OEWD to
IBI on a quarterly basis and consistent with the IB DA or DDA Reimbursement Budget. The IB
DA or DDA Reimbursement Budget is intended to reimburse the City and County Agencies for
the costs associated with Tasks A through K described in this MOU (“Tasks A-K” the “Tasks”).

2. Term Sheet. OEWD, working in close consultation with the Planning Director, shall act
as the lead representative of the City and County Agencies in negotiating the contents of a
nonbinding Term Sheet; provided each City and County Agency shall contribute personnel as
desired by its director. The Term Sheet shall generally describe the IB Project and its proposed
public benefits, including its proposed affordable housing program, infrastructure and
transportation improvements, and open space and recreational facilities, and shall define other
key terms and conditions of the DA or DDA. It shall also describe the proposed private benefits
being granted to IBI above and beyond the development potential conveyed under existing
zoning (“Task A”).

3. Negotiations. OEWD, working in close consultation with the Planning Director, shall act
as the lead representative of the City and County Agencies in negotiating the substance of the

MOU-Proposed India Basin Project 3 of22 September 2, 2014
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DA or DDA and DA or DDA Appendices with IBI, and shall consult with the City and County
Agencies in negotiations with IBI; provided each City Agency shall contribute personnel as
selected by its director ("Task B").

4. Drafting. OEWD, in conjunction with the Office of the City Attorney and IBI, shall draft
the Term Sheet and DA or DDA, consulting with the Planning Director and City and County
Agencies with respect to the items that affect each City Agency. IBI's consultants and architects
shall prepare the DA or DDA Appendices in consultation with OEWD ("Task C").

5. SFRPD. The SFRPD Director shall appoint a SFRPD Project Manager who shall
coordinate all SFRPD efforts related to the feasibility, redesign and integration of India Basin
Shoreline Park, the India Basin Open Space, the 900 Innes Avenue acquisition site, the IB
Project site and other India Basin waterfront parcels to create a regional waterfront park to be
formally named at a later date and herein referred to as (the “India Basin Park™). The goal of the
India Basin Park is the creation of more publicly accessible well-programmed and well-managed
waterfront parkland in India Basin and the accelerated build out of the Blue Greenway. This
vision may be accomplished through a variety of partnerships and financing mechanisms
including, but not limited to, the formation of an area-wide assessment district and
reconfiguration of public right-of-ways, City-owned parcels and privately-owned parcels.
However, in no event will any transaction result in less public parkland than currently exists
today. Ultimately, the India Basin Park partnership will expand publicly owned land in India
Basin. Because SFRPD has a special interest in the creation of the India Basin Park, IBI and
SFRPD are entering into a separate MOU to memorialize their roles and scope of work (Task
“D”).

6. Planning Department. The Planning Director shall appoint a Planning Project Manager
who shall coordinate all Planning Department efforts related to the preparation of the contents of
the DA or DDA and DA or DDA Appendices. The Project Manager shall coordinate the
submission of the Environmental Evaluation application (the “EE”) which IBI will submit in
September of 2014. The Planning Department shall work cooperatively with OEWD and IBI to
determine the contents of the SUD ordinance and a Design for Development document and DA
or DDA Appendices. The SUD ordinance and Design for Development document shall provide
the development standards and design guidelines for the design of the streets, open space, and
buildings located within the IB Project. The Planning Department shall also work cooperatively
with the City and County Agencies to determine whether the proposed street design standards are
feasible and desirable ("Task D"). The Planning Department Division of Major Environmental
Analysis ("MEA") shall prepare the Environmental Impact Report for the IB Project, and may
consult from time to time with the City and County Agencies regarding the environmental
review. The costs of staff time and materials for all of MEA's tasks associated with the
environmental review of the IB Project shall not be reimbursed by this Agreement or the DA
Fee, but shall instead be reimbursed by the environmental review application fees paid by IBI to
MEA (Task “E”).

7. SFMTA. SFMTA shall work cooperatively with IBI and the City and County Agencies
as necessary to identify and analyze the feasibility and desirability of the transportation
improvements proposed by the IB Project, including but not limited to the creation of new
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vehicular entrances to India Basin, the construction of new bikeways, and improved and
enhanced transit improvements to the Innes Avenue corridor, in order to assist OEWD and IBI in
the preparation of a Transportation Plan and Phasing Plan to be included as part of the DA or
DDA ("Task F").

8. SAN FRANCISCO COUNTY TRANSPORTATION AUTHORITY. The Transportation
Authority shall work cooperatively with IBI and the City and County Agencies as necessary to
provide guidance on, and review and comment on the Transportation Plan and Phasing Plan to be
included as part of the DA or DDA ("Task G"). The Transportation Authority shall provide
guidance about how the Transportation Plan and Phasing Plan can support and/or be reflected in
countywide transportation planning and programming decisions. (“Task G”)

9. MOHCD. MOHCD shall work cooperatively with IBI and the City and County Agencies
as necessary to identify and analyze the feasibility and desirability of the Below Market Rate
(BMR) affordable housing program proposed by the IB Project in order to assist OEWD and IBI
in the preparation of a Affordable Housing Plan to be included as part of the DA or DDA
("Task H").

10.  SFPUC. SFPUC shall work cooperatively with IBI and the City and County Agencies as
necessary to identify and analyze the feasibility and desirability of the infrastructure
improvements proposed by the IB Project, including but not limited to the development of a best
practices stormwater management plan, the installation of alternate energy sources such as
photovoltaic cells, and the provision of recycled water, in order to assist OEWD and IBI in the
preparation of a Resiliency and Infrastructure Plan to be included as part of the DA or
DDA("Task I').

11. DPW, The DPW is responsible to assure all dedicated infrastructure elements including
streets, sewers, water, street furnishings etc. will meet City Standards and codes. DPW shall
work cooperatively with IBI and the City and County Agencies as necessary to identify and
analyze the feasibility and desirability of the infrastructure improvements proposed by the 1B
Project, in order to assist OEWD and IBI in the preparation of an Resiliency and Infrastructure
Plan to be included as part of the DA or DDA ("Task I").

12.  SF Environment. SF Environment shall work cooperatively with IBI and the City and
County Agencies as necessary to identify and analyze the feasibility and desirability of the
building technology, utility, and infrastructure improvements proposed by the India Basin
Project, including but not limited to the development of a best practices stormwater management
plan, the installation of alternate energy sources such as photovoltaic cells, and the provision of
recycled water, in order to assist OEWD and IBI in the preparation of the Resiliency and
Infrastructure Plan to be approved as part of the DA or DDA ("Task K").

13.  Reimbursement.

(a) Tasks A-K. OEWD shall collect invoices from the City and County Agencies on
a monthly basis (or such alternative period as agreed to by the parties) showing the actual costs
incurred by the City and County Agencies during the applicable period to conduct Tasks A-K,
including reasonable costs incurred by the City Attorney’s Office for drafting and review of any
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necessary documentation for these tasks. These invoices shall indicate the hourly rate for each
City Agency staff member at that time, the total number of hours spent by each City Agency
staff member on the Tasks during the invoice period, any additional costs incurred by the City
and County Agencies and a brief non-confidential description of the work completed. OEWD
will use reasonable efforts to get an accounting of time and costs from each City Agency;
provided, however, if OEWD is unable to obtain such accounting it may send an invoice to IBI
without such accounting without losing any right to include the accounting in a future invoice.
IBI shall pay the invoiced amount within 30 calendar days of receipt from OEWD; provided,
however, (i) that the maximum amount payable for Tasks A-K shall not exceed the IB DA or
DDA Reimbursement Budget, (ii) in the event that City's costs and expenses exceed the amounts
set forth in the approved IB DA or DDA Reimbursement Budget, then, notwithstanding anything
in this MOU to the contrary, City shall have the right to suspend additional work on all Tasks
until the parties reach agreement on any additional payments to be made by IBI to complete
Tasks A-K, including any amounts due by IBI for work previously performed, and (iii) in the
event the parties cannot reach agreement on a revised budget, or if IBI fails to pay any amounts
due and owing hereunder, then City shall have the right to terminate this MOU without cost or
- liability.

(b) Any DA or DDA Costs shall be paid in quarterly installments over the total period
required for preparation of a final DA or DDA and SUD ordinance or as otherwise agreed to by
the parties, and shall be subject to any necessary governmental approvals. Upon receipt of any
installment, the IB DA or DDA Reimbursements shall be held by City in an account known as
the IB DA or DDA Fund. OEWD shall be responsible for coordinating billing by the City and
County Agencies, so that IBI receives a single statement from the City with the costs and fees of
all City and County Agencies for Tasks performed under this MOU. The billing process and
procedure set forth in Section 13 above shall continue to apply, subject to any revisions as may
be agreed to by the parties or required as part of a governmental approval of the DA or DDA
Fee; provided, however, amounts due from City shall be deducted from the IB DA or DDA
Fund. In the event that City's costs and expenses exceed the amounts set forth in the IB DA or
DDA Fund, then, notwithstanding anything in this MOU to the contrary, City shall have the right
to suspend additional work until the parties reach agreement on any additional payments to be
_ made by IBI to the IB DA or DDA Fund.

14.  Schedule. The City and County Agencies and IBI shall make reasonable efforts to
complete the Tasks described in this MOU in accordance with the schedule set forth in Appendix
A. :

15.  City Limitation. All Tasks under this MOU are subject to the City's agreement on a fee
or reimbursement mechanism for the propesed work. Nothing in this MOU shall obligate the
City or County Agencies to expend funds or other resources except for funds that have been
expressly agreed upon herein for Task A or in subsequent written addenda to this MOU, nor
shall anything in this MOU be construed as a limitation on any party’s authority to contribute
staff, funds or other resources to the processing, review and consideration of the IB Project.

16.  No Liability; Termination. The parties are entering into this MOU in order to cooperate
on the preliminary work to be performed with respect to the IB Project as described above. The
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parties understand and agree that the City would not be willing to enter into this MOU if it could
result in any liability or cost to the City. Accordingly, in the event that IBI believes that the City
has violated any of the terms of this MOU, IBI's sole remedy shall be to terminate this MOU.
IBI shall be responsible for costs incurred by any of the City or County Agencies leading prior to
its termination notification. Furthermore, any party shall have the right to terminate this MOU
with respect to its participation in the Tasks described in this MOU at any time without cost or
liability by providing notice of termination to the other parties.

17.  City Discretion. The City and County Agencies acknowledge and agree that under this
MOU, the City and County Agencies are not committing themselves or agreeing to approve any
land use entitlements or undertake any other acts or activities relating to the subsequent
- independent exercise of discretion by the City and County Agencies, the Planning Commission,
the Board of Supervisors, the Mayor, or any other agency, commission or department of the City,
and that the IB Project documents and approvals are subject to the prior approval of City and
County Agencies, the Planning Commission, Board of Supervisors, and the Mayor, each in their
sole and absolute discretion. Notwithstanding anything to the contrary herein, the City and
County Agencies, and each of their respective boards, commissions, departments, and officials,
each shall exercise their sole discretion over all matters relating to the IB Project over which it
has jurisdiction consistent with legal requirements, customary practices, and public health,
safety, convenience and welfare, and each shall retain, at all times, their respective authority to
take any action under its jurisdiction consistent with the foregoing.

18.  Environmental Review. The final project ultimately proposed by the City and County
Agencies and IBI shall be subject to a process of thorough public review and input and all
necessary and appropriate approvals; that process must include environmental review under
CEQA before a City Agency, Commission, Board or.any other City decision-maker may
consider approving the project; and the project will require discretionary approvals by a number
of government bodies after public hearings and environmental review. Nothing in this MOU
commits, or shall be deemed to commit, the City or the City and County Agencies to approve or
implement any project, and they may not do so until environmental review of the project as
required under CEQA has been completed. Accordingly, all references to “Village” in this MOU
shall mean the proposed project subject to future environmental review and consideration by the
City. The City and any other public agency with jurisdiction over any part of the project shall
have the absolute discretion before approving the project to: (i) make such modifications to the
project as may be necessary to mitigate significant environmental impacts; (ii) select other
feasible alternatives to avoid or substantially reduce significant environmental impacts; (iii)
require the implementation of specific measures to mitigate any specific impacts of the project;
(iv) balance the benefits of the project against any significant environmental impacts before
taking final action if such significant impacts cannot otherwise be avoided; and (v) determine
whether or not to proceed with the project.

MOU-Proposed India Basin Project 7 ot 22 September 2, 2014
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19. Notices. Unless otherwise indicated elsewhere in this MOU, all written communications
sent by the parties may be by U.S. mail or e-mail, and shall be addressed as follows:

To OEWD:
Anne Taupier
Project Manager
San Francisco Office of Economic and Workplace Development
City Hall, Room 448
One Dr. Carlton B. Goodlett Place
San Francisco, CA 94102
Phone: 415-554-6614
Email: Anne.Taupier@sfgov.org

To Planning Department:
John Rahaim
Director
San Francisco Planning Department
1650 Mission Street, Suite 400
San Francisco, CA 94103
Phone: 415-558-6372
Email: John.Rahaim@sfgov.org

To SFMTA:
Edward D. Reiskin
Director of Transportation
San Francisco Municipal Transportation Agency
One South Van Ness Avenue, 7th Floor
San Francisco, CA 94103-5417
Phone: 415-701-4720
Email: Ed.Reiskin@sfmta.com

To SFCTA:
Tilly Chang
Executive Director
San Francisco County Transportation Authority
1455 Market Street, 22nd Floor
San Francisco, CA 94103
Phone: 415-522-4800
Email: Tilly.Chang@sfcta.org

MOU-Proposed India Basin Project 8 of 22 September 2, 2014
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To MOHCD:
Olson Lee
Director
Mayor’s Office of Housing
1 South Van Ness, 5th floor
San Francisco, CA 94103
Phone: 415-701-5513
Email: Olson.M.Lee@sfgov.org

To SFDPW:
Mohammed Nuru
Director
San Francisco Department of Public Works
1 Dr. Carlton B. Goodlett Place
City Hall, Room 348
San Francisco, CA 94102
Phone: 415-554-6920
Fax: 415-554-6944
Email: Mohammed.Nuru@sfdpw.org

To SFPUC:
Harlan Kelly
General Manager
San Francisco Public Utilities Commission
1155 Market Street, 11™ Floor
San Francisco, CA 94103
Phone: 415-554-1600
Fax: 415-554-3110
Email: hkelly@sfwater.org

To SF Environment:
Deborah O. Raphael
Director
San Francisco Department of the Environment
1455 Market Street, Suite 1200
San Francisco, CA 94103
Phone: 415-355-3703
Email: Deborah.Raphael@sfgov.org

MOU-Proposed India Basin Project 90f22 September 2, 2014
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To: SFRPD:
Phil Ginsburg
Director
San Francisco Recreation and Parks Department
McLaren Lodge
Golden Gate Park
501 Stanyan Street
San Francisco, CA 94117
Phone: 415-831-2700
Email: Phil.Ginsburg@sfgov.org

To India Basin:
Michael Yarne
India Basin Investments, LLC
315 Linden Street
San Francisco, California 94102
Phone: 415-551-7612
Email: Michael@buildinc.biz

With a copy to:
Gibson, Dunn & Crutcher
555 Mission Street, Suite 3000
San Francisco, CA 94105
Attn: Neil Sekri
Phone: 415-393-8334
Fax: 415-374-8405
Email: nsekri@gibsondunn.com

Any notice of default must be sent by registered mail.

20.  California Political Reform Act. The parties acknowledge that payments pursuant to this
MOU from IBI to OEWD are payments to the City, not to any individual employee or officer of
the City, and that the payments therefore are not "income" to any City employee or officer under
the California Political Reform Act, California Government Code Section 81000, et segq.

21.  Notification of Limitations on Contributions. IBI acknowledges that it is familiar with
Section 1.126 of the San Francisco Campaign and Governmental Conduct Code, which prohibits
any person who contracts with the City whenever such transaction would require approval by a
City elective officer or the board on which that City elective officer serves, from making any
campaign contribution to (1) an individual holding a City elective office if the contract must be
approved by the individual, a board on which that individual serves, or a board on which an
appointee of that individual serves, (2) a candidate for the office held by such individual, or (3) a
committee controlled by such individual, at any time from the commencement of negotiations for
the contract until the later of either the termination of negotiations for such contract or six
months after the date the contract is approved. IBI acknowledges that the foregoing restriction

MOU-Proposed India Basin Project 10 of 22 Se
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applies only if the contract or a combination or series of contracts approved by the same
individual or board in a fiscal year have a total anticipated or actual value of $50,000 or more.

22.  No Joint Liability. Nothing in this MOU shall be construed as giving a party the right or
ability to bind other parties and nothing in this MOU shall be construed to create any joint
liability with regard to, or as a result of] the activities undertaken by any of the parties, their
employees, officers and/or agents. All employees, officers and/or agents of a party shall remain
employees, officers and/or agents of that party and shall be subject to the laws, procedures, rules
and policies governing that party's employees, officers and/or agents.

23.  Sunshine. IBI understands and agrees that under the City's Sunshine Ordinance (S.F.
Administrative Code Chapter 67) and the State Public Records Law (Gov't Code section 6250 et
seq.) apply to this MOU and any and all records and materials submitted to the City in
connection with this MOU.

24,  Miscellaneous. (a) This MOU may be modified only in writing and by mutual consent of
all parties. (b) This MOU shall become effective when signed by all authorized representatives
of the City and County Agencies and IBI. It shall remain in effect for each party until terminated
in writing by such party, or for the City and County Agencies collectively, by OEWD. (c) There
are no intended third party beneficiaries of this MOU, The parties acknowledge and agree that
this MOU is entered into for their benefit and not for the benefit of any other party. (d) This
MOU shall be governed by the applicable laws of California. (¢) This MOU contains all of the
representations and the entire agreement between the parties with respect to the subject matter of
this MOU. Any prior correspondence, memoranda, agreements, wartanties, or written or oral
representations relating to such subject matter are superseded in total by this MOU.

MOU-Proposed India Basin Project 11 0f22 September 2, 2014
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IN WITNESS WHEREOF, The parties have executed this AGREEMENT on the date set forth
herein.

City and County of San Francisco, a municipal corporation, acting by and through its
SAN FRANCISCO OFFICE OF ECONOMIC AND WORKFORCE DEVELOPMENT

By: %‘

Todd Rufo, Directef—"




SAN FRANZISCO PLANNING DEPARTMENT
By: TAA ﬁ/ﬁ T
Wim, irector

S
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SAN FRANCISCO MUNICIPAL TRANSPORTATION AGENCY

By: WW i}

Edward D. Reiskin, Director of Transportation

MOU-Proposed India Basin Project 14 of 22 September 2, 2014
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SAN FRANCISCO COUNTY TRANSPORTATION AUTHORITY

By: JT M&g

Tilly ﬁxang, Director

MOU-Proposed India Basin Project 15 of 22 September 2, 2014

1322



1323



SAN FRZ;CISCE; MAYOZ&’S OFFICE OF HOUSING & COMMUNITY DEVELOPMENT
By: B ’

Kate Hartley, DeputyVDirectoK

MOU-Proposed India Basin Project 16 of 22 September 2, 2014
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SAN FRANCISCO DEPARTMENT OF THE ENVIRONMENT

B;iDDL'f'Q/L\ ( \i&ﬁw(z

Deborah O. Raphael, Director

MOU-Proposed India Basin Project 17 of 22 September 2, 2014
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e
SAN FRANCISCO DEPA ENT QE}UBLIC WORKS
i NI
e G T g AT :
y: / A
Mohaétfed I{ﬁlru, Director
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SAN FRANCISCO PUBLIC UTILITIES COMMISSION

By: B ‘*ﬁ?) :/}Z;/

Harlan Kelly, GeneraIManaggr

MOU-Proposed India Basin Project 19 of 22 September 2, 2014
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R Nciijpp SCREATION AND PARKS DEPARTMENT
e VY

Pahl Gi}lsburg, Director

[
=
o)

)
8
8

September 2, 2014

AANT T Danannon in Dogin -
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INDIA BASIN INVESTMENTS, LLC

By: M d/&(/Q,(?/‘?‘aJM——’——\

Michael Yarne / M ><Ja1m q MEnBER-

MOU-Proposed India Basin Project 21 of 22 September 2, 2014
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APPROVED AS TO FORM:
DENNIS J. HERRERA, City Attorney

By: J&i:o&_\g\»\ \o
Heidi J. (ﬁewertz, Deputy City Attorney

MOU-Proposed India Basin Project
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Mayoral Matters Pending (as of July 11, 2018)

Ordinance amending the Administrative Code to require a citywide

project labor agreement applicable to certain public work or
improvement projects with projected costs over $1,000,000 or
where delay in completing the project may interrupt or delay
services or use of facilities that are important to the City’s
essential operations or infrastructure.

Ordinance amending the Public Works Code to allow the use of

microtrenching to install fiber-optic cables in the sidewalk portion
of the public right-of-way; and affirming the Planning
Department’s determination under the California Environmental
Quality Act.

Ordinance amending Ordinance No. 244-16, regarding a Project

Partnership between the U.S. Army Corps of Engineers and the
Port to allow federal dredging of the Central Basin adjacent to Pier
70, to: 1) change the project dredging depth from 32 feet to 35
feet; 2) increase the estimated initial project cost from $8,971,000
to $11,690,000; 3) increase the Port’'s 25% project contribution
from $2,242,740 to $2,922,500; 4) change the frequency of
maintenance dredging from every four years to every two years,
and at an estimated cost of $2,080,000 instead of $1,026,000 for
each maintenance dredge ep...

Resolution of Intention to establish Sub-Project Area G-2, Sub-

Project Area G-3 and Sub-Project Area G-4 of City and County of
San Francisco Infrastructure Financing District No. 2 (Port of San
Francisco, Pier 70); to call a public hearing on April 17, 2018, on
the establishment and to provide public notice thereof; and
affirming the Planning Department’s determination, and making
findings under the California Environmental Quality Act.

Resolution of Intention to Issue Bonds in an Amount Not to Exceed

$273,900,000, $196,100,000 and $323,300,000 for Sub-Project
Area G-2, Sub-Project Area G-3 and Sub-Project Area G-4,
respectively, City and County of San Francisco Infrastructure
Financing District No. 2 (Port of San Francisco, Pier 70); and
affirming the Planning Department’s determination, and making
findings under the California Environmental Quality Act.

Resolution of intention to establish City and County of San

Francisco Infrastructure and Revitalization Financing District No. 2
{Hoedown Yard, Pier 70) on land within the City and County of San
Francisco commonly known as the Hoedown Yard to finance the
construction of affordable housing within Pier 70 and Parcel K
South; to provide for future annexation; to call a public hearing on
April 17, 2018, on the formation of the district and to provide
public notice thereof; determining other matters in connection
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7. [170881|
8. l170882|
9. h71139|
10. |171320]

11. 180184

Resolution

Ordinance

therewith; and affirming the Planning Department’s
determination, and making findings ...

Resolution authorizing and directing the Executive Director of the

Port of San Francisco, or designee thereof, to prepare an
infrastructure financing plan for City and County of San Francisco
Infrastructure and Revitalization Financing District No. 2 (Hoedown
Yard, Pier 70); determining other matters in connection therewith;
and affirming the Planning Department’s determination, and
making findings under the California Environmental Quality Act.

Resolution of intention to issue bonds for City and County of San

Francisco Infrastructure and Revitalization Financing District No. 2
{Hoedown Yard, Pier 70); determining other matters in connection
therewith; and affirming the Planning Department’s
determination, and making findings under the California
Environmental Quality Act.

Ordinance amending the Building Code to require new commercial

buildings of 25,000 sguare feet or more and new residential
buildings of three units or more to provide a dedicated
telecommunications space in a centrally located place in the
building and to install fiber-ready cabling that is connected to an
approved telecommunications network; affirming the Planning
Department’s determination under the California Environmental
Quality Act; making findings of local conditions under the
California Health and Safety Code; and directing the Clerk of the
Board of Supervisors to forward the legislate...

Resolution authorizing and approving a Lease with NPU, Inc., a

California corporation, for the United States Old Mint at 88 Fifth
Street, at the monthly base rent of $20,000; requiring tenant to be
responsible for all utilities and services, participation rent of 50%
of venue rental fees and 52,500 per ticketed event, for a two year
term to commence upon approval by the Board of Supervisors and
Mayor through July 31, 2019, with three one-year options to
extend; adopting findings under the California Environmental
Quality Act, Public Resources Code, Section 21000 et seq.; and
making findings th...

Ordinance amending the Administrative and Planning Codes to

give effect to the Central South of Market Area Plan,
encompassing an area generally bounded on its western portion
by Sixth Street, on its eastern portion by Second Street, on its
northern portion by the border of the Downtown Plan Area (an
irregular border that generally jogs along Folsom, Howard and
Stevenson Streets), and on its southern portion by Townsend
Street; making approval findings under the California
Environmental Quality Act, including adopting a statement of
overriding considerations; and making findings of consistency with
the General Plan, and the eight priority policies of Planning Code,
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Section 101.1, and findings of public necessity, convenience, and
welfare under Planning Code, Section 302.

12. 180185[ Ordinance Ordinance amending the Zoning Map of the Planning Code to _.-r"{Commented [AP12]: sponsor

create the Central South of Market (SoMa) Special Use District and
make other amendments to the Height and Bulk District Maps and
Zoning Use District Maps consistent with the Central SoMa Area
Plan, encompassing an area generally bounded on its western
portion by Sixth Street, on its eastern portion by Second Street, on
its northern portion by the border of the Downtown Plan Area {(an
irregular border that generally jogs along Folsom, Howard and
Stevenson Streets), and on its southern portion by Townsend
Street; affirming the Planning De...

13. 180316[ Ordinance Ordinance amending the Administrative Code to allow members of { Commented [AP13]: sponsor

the Successor Agency Commission to be eligible to participate in
the City’s Heaith Service System.

14, 180425[ Resolution Resolution receiving and approving the annual report for the { Commented [AP14]: sponsor

Tourism Improvement District and Moscone Expansion District for
FY2016-2017, submitted as required by the Property and Business
Improvement District Law of 1994 (California Streets and Highways
Code, Sections 36600, et seq.), Section 36650, and the District’s
management agreement with the City, Section 3.4,

15. 180445[ Ordinance Proposed Budget and Appropriation Ordinance appropriating all i 7,,——'{Commented [AP15]: sponsor

estimated receipts and all estimated expenditures for the Airport
Commission, Board of Appeals, Department of Building Inspection,
Child Support Services, Office of County Education, Department of
the Environment, Law Library, Municipal Transportation Agency,
Port, Public Library, San Francisco Public Utilities Commission,
Residential Rent Stabilization and Arbitration Board, and
Retirement System as of May 1, 2018, for FYs 2018-2019 and
2019-2020.

16. 180446[ Ordinance Proposed Annual Salary Ordinance enumerating positions in the { Commented [AP16]: sponsor

Proposed Budget and Appropriation Ordinance for the Airport
Commission, Board of Appeals, Department of Building Inspection,
Child Support Services, Office of County Education, Department of
the Environment, Law Library, Municipal Transportation Agency,
Port, Public Library, San Francisco Public Utilities Commission,
Residential Rent Stabilization and Arbitration Board, and
Retirement System as of May 1, 2018, for FYs 2018-2019 and
2019-2020.

17. 180453l Ordinance Ordinance amending the Business and Tax Regulations and { Commented [AP17}: sponsor

Planning Codes to create the Central South of Market Housing
Sustainability District (encompassing an area generally bounded
on its western portion by Sixth Street, on its eastern portion by
Second Street, on its northern portion by the border of the
Downtown Plan Area {(an irregular border that generally tracks
Folsom, Howard, or Stevenson Streets), and on its southern
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18. |180571]

19. [180584]

20. 180588

21. [180613]

22. 180615]

23. [180622|

24, 180623|

25. [180643|

Ordinance

Ordinance

Ordinance

Ordinance

Ordinance

portion by Townsend Street) to provide a streamlined and
ministerial approval process for certain housing projects within the
District meeting specific labor, on-site affor...

Ordinance adopting a question to appear on the November 6,

2018 ballot regarding the proposed ordinance to incur
$425,000,000 of bonded debt of the City and County to finance
the construction, reconstruction, acquisition, improvement,
demolition, seismic strengthening and repair of the Embarcadero
Seawall and other critical infrastructure, and related costs
necessary or convenient for the foregoing purposes.

Ordinance amending the Planning Code and the fees set forth in

Ordinance No. 149-16 to clarify the fees applicable to projects with
no or very low construction cost and to change the fees for
transportation analysis; and affirming the Planning Department’s
determination under the California Environmental Quality Act,
making findings of consistency with the General Plan, and the
eight priority policies of Planning Code, Section 101.1, and
adopting findings of public necessity, convenience, and welfare
under Planning Code, Section 302.

Ordinance de-appropriating $6,174,381 from permanent salaries,

and appropriating 56,174,381 to Police Department to support
increases in Workers’ Compensation expenditures for FY2017-
2018.

Ordinance amending the Planning Code to allow square footage of

baseline office space that is converted to non-office uses to be
available for allocation under the Office Development Limit
Program and requiring Zoning Administrator written

determination for such space; affirming the Planning Department’s
determination under the California Environmental Quality Act;
making findings of public necessity, convenience, and welfare
under Planning Code, Section 302; and making findings of
consistency with the General Plan, and the eight priority policies of
Planning Code, Section 101.1,

Ordinance amending the Administrative Code to require City

departments to report information to the Public Utilities
Commission regarding water conservation efforts.

Resolution declaring the intention of the Board of Supervisors to

establish City and County of San Francisco Special Tax District No.
2018-1 (Central SoMa), and determining other matters in
connection therewith.

Resolution declaring the intention of the Board of Supervisors to

incur bonded indebtedness and other debt for City and County of
San Francisco Special Tax District No. 2018-1 (Centra! SoMa), and
determining other matters in connection therewith.

Ordinance amending the Planning Code to streamline affordable

housing project review by eliminating a Planning Commission
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26. 180647

27. [180662|

28. [180663|

29. 180682|

30. [180683|

Resolution

Resolution

Resolution

Resolution

Resolution

Discretionary Review hearing for 100% affordable housing projects
upon delegation by the Planning Commission; to provide for
Planning Department review of large projects located in C-3
{Downtown Commercial) Districts and for certain minor alterations
to Historical Landmarks and in Conservation Districts; to
consolidate, standardize, and streamline notification requirements
and procedures, including required newspaper notice, in
Residential, Commercial, and Mixed-Use Distric...

Resolution authorizing the acceptance and expenditure of
California State Senate Bill 1 Local Partnership Program formulaic
funding in the amount of $4,189,000 for San Francisco Public
Works’ street resurfacing projects for FYs 2017-2018 and 2018-
2019.

Resolution authorizing the Office of the Assessor-Recorder to
apply for a County Assessor’s Grant Program from the California
State Department of Finance in the amount of $2,250,000
($750,000 for FY2018-2019, $750,000 for FY2019-2020, and
$750,000 for FY2020-2021) for the period of July 1, 2018, through
June 30, 2021.

Resolution retroactively authorizing the Recreation and Park
Department to accept and expend a grant in the amount of
approximately $124,614 from the San Francisco Parks Alliance to
fund community events, staff development, recreation
programming, and other activities that occurred in FY2016-2017,
for the period of July 1, 2016, through June 30, 2017; and waiving
indirect costs.

Resolution declaring the intent of the City and County of San
Francisco (“City”) to reimburse certain expenditures from
proceeds of future bonded indebtedness; authorizing the Director
of the Mayor’s Office of Housing and Community Development
(“Director”) to submit an application and related documents to the
California Debt Limit Allocation Committee (“CDLAC”) to permit
the issuance of residential mortgage revenue bonds in an
aggregate principal amount not to exceed $60,000,000 for 88
Broadway Street; authorizing and directing the Director to direct
the Controller’s Office to hold in trust an...

Resolution adopting the Mitigation Monitoring and Reporting
Program under the California Environmental Quality Act for an
affordable housing project at Seawall Lot 322-1 {the “Port
Property” or the “Development”) along with an affordable housing
project on city-owned property at 735 Davis Street (collectively,
the “Project”); affirming the Port Commission’s Public Trust
findings; adopting findings that the Project is consistent with the
General Plan, and the eight priority policies of Planning Code,
Section 101.1; and approving and authorizing the execution of a
Ground Lease for the Property w...
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31. 180684 |

32. [180685|

33. 180686

34. 180687

35. 180688

Resolution

Resolution

Resolution

Resolution

Resolution

Resolution declaring the intent of the City and County of San ___,«—{cf,mmented [AP31}: sponsor

Francisco (“City”) to reimburse certain expenditures from
proceeds of future bonded indebtedness; authorizing the Director
of the Mayor’s Office of Housing and Community Development
(“Director”) to submit an application and related documents to the
California Debt Limit Allocation Committee (“CDLAC”) to permit
the issuance of residential mortgage revenue bonds in an
aggregate principal amount not to exceed $30,000,000 for 735
Davis Street; authorizing and directing the Director to direct the
Controller’s Office to hold in trust an a...

Resolution approving the jurisdictional transfer of City property at { Commented [AP32]: sponsor

735 Davis Street, Assessor’s Parcel Block No. 0140, Lot No. 008,
from Public Works to the Mayor’s Office of Housing and
Community Development for affordable housing; approving the
transfer price of $0; making findings of consistency with the
General Plan, and the eight priority policies of Planning Code,
Section 101.1; and authorizing other actions in furtherance of this
Resolution, as defined herein.

Resolution approving and authorizing the execution of an Option ,,——"{Commented [AP33]: sponsor

to Ground Lease for a term to commence following Board approval
through June 30, 2019, with a 12-month option to extend,
providing 735 Davis Senior, L.P. the right to ground lease the City
owned parcel located at 735 Davis Street {Assessor’s Parcel Block
No. 0140, Lot No. 008 ) (“Property”) with annual base rent of
$15,000 for a term of 75 years with one 24-year extension option,
in order to construct a 100% affordable, 53-unit multifamily rental
housing development for low-income to moderate-income seniors
and formally homeless...

Resolution authorizing the execution and delivery of a multifamily »__/{cf,mmented [AP34}: sponsor

housing revenue note in one or more series in an aggregate
principal amount not to exceed $35,715,500 for the purpose of
providing financing for the construction of an 81-unit muitifamily
rental housing project known as “490 South Van Ness Avenue”;
approving the form of and authorizing the execution of a funding
loan agreement providing the terms and conditions of the loan
from the funding lender to the City and the execution and delivery
of the note; approving the form of and authorizing the execution
of a borrower loan agreem...

Resolution approving and authorizing a long term Ground Lease { Commented [AP35]: sponsor

with 490 SVN Housing Associates, LP, on City owned land at 490
South Van Ness Avenue {“Property”} for a term of 75 years, to
commence following Board approval, with one 24-year extension
option, and with an annual based rent of $15,000 in order to
construct a 100% affordable, 80-unit multifamily rental housing
development (plus one manager unit) for low-income persons
(“Project”); adopting findings that the Ground Lease is consistent
with the California Environmental Quality Act, the General Plan,
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36. 18073

37.(18073

Ordinance

Resolution

and the priority policies of Planni...

Ordinance amending the Police Code to authorize the Chief of
Police, or the Chief’s designee, to provide signed verification of
preapplication meetings for neighborhood-restricted liquor
licenses.

execute and file on behalf of the City and County of San Francisco
any actions necessary for the purpose of obtaining State and

Federal financial assistance under various grant programs, including:

the Federal Fiscal Year 2018 Urban Areas Security Initiative Grant,
the Federal Fiscal Year 2018 State Homeland Security Grant
Program, the 2018 Emergency Management Performance Grant,
and the 2018 Local Government Qil Spill Contingency Plan Grant
Program.
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SAN FRANCISCO

Memo to the Planning Commission 1650 Mision 5.
HEARING DATE: AUGUST 23, 2018 San francisco,
CA.84103-2479
Case No.: 2014-002541 DVA _ ' Regeption:
Project Address:  India Basin Mixed Use Project 415.558.6378
Existing Zoning:  M-1 (Light Industrial) Fax:
M-2 (Heavy Industrial) _ 415.558.6409
NC-2 (Small Scale Neighborhood Commercial) Planning
P (Public) Infarmation: -
40-X and OS (Open Space) Height and Bulk Districts 415.358.6377

Proposed Zoning: NC-2, MUG, P
India Basin Special Use District (SUD)
20/160-1B, OS

Block/Lot: Various Lots on Blocks 4596, 4597, 4605, 4606, 4607, 4620, 4621, 4622,
4629A, 4630, 4631, 4644, 4645, and 4646

Project Sponsor: India Basin Investment, LLC (aka BUILD)

Staff Contact: Joshua Switzky — (415) 575-6815

oshua.Switzky@sfgov.org

Recommendation: ~ Approval

On July 26, 2018, the Commission took the following actions regarding the India Basin Mixed-Use Project
(“Project”): (1) adoption of the FEIR; (2) Adoption of CEQA findings; (3) approval of General Plan
Amendments; (4) adoption of General Plan Findings and Planning Code section 101.1 Findings
(incorporated into the GPA approval Resolution); (5) approval of Planning Code and Map Amendments;

- (6) adoption of Shadow findings under Planning Code Section 295; and (7) approval of the India Basin
Design Standards and Guidelines (“DSG”).

The Planning Commission was provided a presentation on the proposed Development Agreement at the
July 26, 2018 hearing, and the previous draft of the DA was included in that hearing’s packet. Staff had
indicated that the Planning Commission would not be asked to take action on the DA until the August 23,
2018 hearing. V

This packet includes an updated draft of the DA including all attachments, along with a draft approval
Resolution and draft Ordinance. ~ The updates to the draft DA since the version provided prior to the
July 26 hearing include but are not limited to:

e Addition of DA language in 4.1.1 referencing sustainability elements identified in the DSG as key
community benefits

o Updates to Phasing Plan (Exh. N), including addition of language providing for City first-right-
of-refusal option to lease 5,000 commercial space for additional community facilities or public
uses

o Access and Maintenance Requirements for Privately-Owned Community Improvements (Exh. M-
2)

Www.sfplahning.org
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Case Report 2014-002541ENV GPA PCA MAP DEV CWP SHD
Hearing Date: July 26, 2018 India Basin Mixed-Use Project

e  Finance Plan (Exh. G)
o  Workforce Plan (Exh. R)

The original Executive Summary is also included for informational purposes.

Attachments:

Executive Summary (July 19, 2018)

Draft Development Agreement Resolution

Draft Development Agreement Ordinance

Draft Development Agreement and Exhibits, excuding Design Standards & Guidelines document
(Exhibit F) approved by Commission on July 26

SAMN FRAMCISCO 2
PLANNING DEPARTMENT
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SAN FRANCISCO
PLANNING DEPARTMENT

Executive Summary
HEARING DATE: JULY 26, 2018

Case No.: 2014-002541ENV GPA PCA MAP DEV CWP SHD
Project Address:  India Basin Mixed Use Project
Existing Zoning:  M-1 (Light Industrial)

M-2 (Heavy Industrial)

NC-2 (Small Scale Neighborhood Commercial)

P (Public)

40-X and OS (Open Space) Height and Bulk Districts
Proposed Zoning: NC-2, MUG, P

India Basin Special Use District (SUD)

20/160-1B, OS
Block/Lot: Various Lots on Blocks 4596, 4597, 4605, 4606, 4607, 4620, 4621, 4622,

1650 Mission St.
Suite 400

8an Francisco,
CA 84103-2479

Reception:
415.558.6378

Fax:
415.558.6408

Planning
Information;
415,558.6377

46294, 4630, 4631, 4644, 4645, and 4646
Project Sponsor:  Recreation and Park Department and India Basin Investments, LL.C.
Staff Contact: Mathew Snyder — (415) 575-6891
Mathew.Snyder@sfgov.org

SUMMARY

On July 26, 2018, the Planning Commission (“Commission”) will consider a series of approval actions
related to the proposed India Basin Mixed-Use Project (“Project”). The Commission has previously
reviewed the Project as part of: 1) informational hearings on June 21, 2018 and March 9, 2017; and 2) the
Draft Environmental Impact Report (“DEIR”) on October 19, 2017. The Project has also been discussed at
Commission in the context of the Southern Bayfront Strategy in multiple informational hearings. The
Commission’s action on the Project will include the following:

1.

Certification of the Final Envirommental Impact Report (“FEIR”) prepared for the Project
pursuant to the California Environmental Quality Act (Pub. Resources Code §§ 21,000 et seq.,
“CEQA"), the guidelines implementing CEQA (14 Cal. Code Regs. §§ 15,000 et seq., “CEQA
Guidelines”), and the Chapter 31 of the City’s Administrative Code;

Adoption of CEQA Findings, including a Mitigation and Monitoring Plan ("MMRP");

Recommendation to the Board of Supervisors to approve General Plan Amendments to amend
the Bayview Hunters Point Area Plan, the Commerce and Industry Element, the Urban Design
Element and the Recreation and Open Space Element as further described below;

Adopt General Plan and Planning Code Section 101.1 Consistency Findings;

Recommendation to the Board of Supervisors to approve Zoning Map Amendments and
Planning Code Text Amendments to reclassify the site and establish the India Basin Special Use
District (“SUD”);

Approval of the Design Standards and Guidelines (“"DSG”);

www.sfplanning.org
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Case Report 2014-002541ENV GPA PCA MAP DEV CWP SHD
Hearing Date: July 26, 2018 India Basin Mixed-Use Project

7. Approval of the Development Agreement (“DA”) (Note: Approval of the DA will be continued
to August 23, 2018 for final action); and

8. Adoption of Shadow Findings (Planning Code Section 295)

PROJECT DESCRIPTION

The India Basin site (the “Site”) is located within the Bayview Hunters Point neighborhood just northwest
of the Hunters Point Shipyard and northeast of Hunters Point Hill. The Project analyzed under the India
Basin Mixed-Use Project EIR included two main components: (1) 900 Innes Avenue and the India Basin
Shoreline Park, which is being development by the Recreation and Park Department (RPD), and (2) 700
Innes and the India Basin Open Space (PRD property), which is being developed by BUILD, together
encompassing 38.24 acres. The CEQA Certification and CEQA Findings are for the entire Site.

However, except for a portion of the proposed rezoning under the Planning Code Map Amendments, all
other entitlement actions described here are related to the 700 Innes property developed by BUILD. The
Build component, in turn, is comprised of private land owned by Build (17.2 acres), the India Basin Open
Space,- an RPD property that borders the site along almost the entire waterfront (6.2 acres), and
unimproved right-of-way (ROW) (5.94 acres) for a total of 29.26 acres. '

The proposed project (the “Project”) will be built in up to three phases with residential, commercial, and
open space uses in each phase along with a new street network. BUILD will also ifnprove the India Basin
Open Space”) that borders the site along almost the entire waterfront into enhanced wetlands, a
boardwalk, and a beach. Except for one residential structure located on Earl Street, which is proposed to
be relocated within the Site, there are no current active uses on the Site.

The proposal consists of up to 3,462,550 gross square feet of total new development, including: 1,506,324
gsf of residential space (up to 1,575 units), 209,106 gsf of non-residential space, up to 1,800 vehicle spaces
and 1,575 bicycle spaces, and 676,052 sq. ft. (15.5 acres) of newor improved publicly accessible open
space, including the approximately 5-acre “Big Green” and an enhanced India Basin Open Space, among
other public plazas, promenades and open areas. = The commercial space could include office
development, possible community / institutional uses, smaller scale PDR, and retail uses. ‘

The Project would be divided up into three main geographic areas: (1) the Hillside, located on the
southern portion of the site that slopes downward from Innes to New Hudson (a newly proposed street);
(2) the Flats, the flat portion of the site east of New Hudson; and (3) the Cove, located at the northern
portion of the site. Three shared, centralized, mostly subterranean garages are proposed to be constructed
under each of these three areas.

Heights of buildings would range between 20 feet and 160 feet and would generally step with the site’s
terrain down toward the water. A majority of the buildings would be 4, 5, and 6 stories in height. The
buildings closest to the Bay would include between 8 and 12 “micro parcels” ranging from 20-25 feet
wide with a maximum height limit of 30 feet. Buildings taller than 80 feet would be limited to two 160-
foot tall buildings -- one located at the primary entrance to the Site on Arelious Walker and Innes Avenue
and the other located in the Cove at New Hudson Avenue.

The Big Green would be an approximately 5.5-acre, publicly owned and accessible open space supporting
grasslands, a wet meadow, and recreational areas such as a children’s play area, an off-leash dog area, a
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stormwater bioretention ponds, swales, and planters. The Big Green will be permanently deeded to the
City and will be transferred to the jurisdiction of the Port of San Francisco (“the Port”); it will be managed
by the Recreation and Parks Commission under an agreement with the Port. The Recreation and Parks
Commission owns the adjacent India Basin Open Space.

The shoreline would include wetlands and natural areas suitable for existing and new habitats, diverse
ecologies and waterfront access. A terraced boardwalk and overlooks are proposed at the top of the bank
allowing visitors to experience the dynamic tidal marshes without disturbing the habitat. Located on the
East shoreline of the Project midway up the bank would be a perched sand area (the "Perched Beach”)
that provides recreational amenities at the Bay’s edge. Adjacent to the perched beach will be a building
housing concessions, rentals, and amenities for the public that will serve the southern section of the park.
The Cove Terrace, another publicly owned open space, would offer an urban waterfront experience.

Immediately ‘adjacent to the Big Green would be the primary public gathering space, a centrally located
hardscaped plaza area that would be used as a public market (“The Public Market”). The Public Market,
which would be privately owned but publicly accessible, would include flexible pavilions designed to be
modular and evolve over time providing seating, shade, community spaces and stalls for local vendors
and artisans, as well as restrooms and other park amenities.

Other privately owned publicly accessible open spaces would include the Town Triangle, a plaza and
secondary gathering space for residents and visitors to the Flats and Hillside; the Transit Plaza, a multi-
modal transportation hub at Innes Ave and Arelious Walker, and several intimate pocket plazas, and
public access easements and laneways that will break up the large (600") blocks.

The Project’s circulation and open space would be designed to connect with and complement the adjacent
planned public open spaces that flank the Site on either side, specifically at 900 Innes (a property owned
by the San Francisco Recreation and Parks Department (“RPD”)) and Hunters Point Shipyard’s Northside
Park.

ENVIRONMENTAL REVIEW

On September 17, 2017, the Department published the.India Basin Mixed-Use Project Draft
Environmental Impact Report (“DEIR”) for public review (Case No. 2014-002541ENV). The DEIR was
available for public comment until October 30, 2017.

On October 19, 2017, the Commission conducted a duly noticed public hearing at a regularly scheduled
meeting to solicit comments regarding the DEIR.

On July 11, 2017, the Department published a Comments and Responses document, responding to
comments made regarding the DEIR.

On July 26, 2018, the Commission will consider certification of the Final Environmental Impact Report
(“FEIR”) for the Project, and will determine if it is adequate, accurate and complete,

In addition, on July 26, 2018, the Commission must adopt the CEQA Findings for the FEIR, prior to the
approval of the Project (See Case No. 2014-002541GPA PCA MAP DVA CWP).
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HEARING NOTIFICATION
TYPE REQUIRED REQUIRED ACTUAL ACTUAL
PERIOD NOTICE DATE NOTICE DATE PERIOD
Classified News Ad 20 days July 6, 2018 July 4, 2018 22 days
Posted Notice n/a Not Required n/a n/a
Mailed Notice 20 days July 6, 2018 July 6, 2018 20
PUBLIC COMMENT

The Project Sponsor has engaged in a robust community outreach program throughout the development
of the Project, which has been under development for many years. Build’s public engagement has
included, but has not been limited to, the convening of two community working groups, one to discuss
" the immedijate India Basin community’s interests and concerns, and the other to discuss the greater
Bayview community’s interests and concerns. Build’s community engagement included roughly 125
community meetings, workshops and presentations, including the two working groups above,
presentations to the Bayview Hunters Point CAC, the Hunters Point Shipyard CAC, the India Basin
Neighborhood Associations meetings, and the Planning Commission.

Recently, some community members have expressed concern regarding the heights of the Project,
particularly regarding the two structures that would reach 160-feet in height (see further discussion
below).

The owner of 748 Innes, the Russian Banya Baths, have expressed concern about the proposed heights of
immediate adjacent buildings, and the soil conditions of the site.

Some community members have expressed a desire to see, as a part of the community benefits package
associated with the DA, funds be made available to. the Bayview community for general community
development in addition to those currently delineated in the Community Benefits Package.

PLANNING COMMISSION REQUIRED ACTIONS FOR THE PROJECT
As summarized above, the Commission must take several actions to approve the Project. These actions
include:

Certification of the FEIR and adoption of CEQA Findings.

General Plan Consistency Findings

The Commission must adopt findings of General Plan consistency for all approval and implementation
actions related to the project. These findings are included in the first approval action being considered by
the Commission, which is consideration of the ordinance to amend the General Plan.

General Plan

The subject General Plan Amendments would amend: (1) the Bayview Hunters Point Area Plan by
removing Policy 1.6 and Figure 6, which identifies the majority of 700 Innes as industrial; (2) Urban
Design Element Map 4 by establishing maximum heights consistent with the proposal; (3) Commerce and
Industry Element Map 3 by removing the industrial designation on the site; (4) Recreation and Open
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Space Element Policy 2.4 by removing the reference to the India Basin Shoreline Plan, a previous plan that
was proposed but never officially adopted. '

Planning Code Map and Text Amendment — India Basin Special Use District (SUD)
On June 21, 2018, Supervisor Malia Cohen initiated the ordinance that would amend the Planning Code
to establish the India Basin SUD and make other conforming Code amendments. '

The SUD will provide specific land use and development controls for the project site, which encompasses
the Build property at 700 Innes Avenue, the public rights-of-way within the boundaries of the site and the
surrounding India Basin Open Space. The India Basin SUD sets forth the zoning requirements for the site,
including:
¢ Uses, including allowed uses per parcel and ground floor requirements;
o Building Standards, including Off-Street Parking, Bicycle Parking, Dwelling Unit Exposure, Open
Space for Dwelling Units, Permitted Obstructions and Signage;
e Incorporation by reference of the Design Controls document, which contains additional
standards and guidelines for development of the site

In addition, the SUD outlines the design review process for the Development Phases, Vertical
Improvements and Minor/Major Modifications to Building Standards. The Design Review procedures
include:

- Phase Approval: An overarching “Phase application” will be submitted to the Department for
approval in accordance with a Development Agreement (“DA”). The Phase approval would
assure that the Master Developer is moving forward with infrastructure and community
improvements at the same time as the development of the buildings (Vertical Improvements).
The Phase approval is required before Planning can begin review on a specific Vertical
Improvement.

- Design Review and Approval of Vertical Improvements and Privately-Owned Horizontal
Improvements: Design review and applications for Vertical Improvements (new construction of a

building or any later expansion/major alteration or addition to a previously-approved building)
and Privately-Owned Horizontal Improvements (eg Town Triangle, Public Market) will be
submitted to Planning. Planming staff shall review these applications for consistency with the
SUD and the DSG. The Planning Director shall have discretion over minor modifications
(deviation of less than 10 percent from any dimensional or numerical standard in the SUD and
the DSG), while the Planning Commission shall review and approval any major modification.
Other than major modifications, the Planning Director would approve all Vertical Improvements
and Privately-Owned Horizontal Improvements.

Zoning Map Amendments

The same ordinance introduced on June 21, 2018 by Supervisor Malia Cohen would also amend the
Zoning Map and Height and Bulk District Map for the project site. As indicated above, the Site would be
included within the new India Basin SUD. The portion of the project that is planned for development
would also be rezoned from its underlying M-1(Light-Industrial) designation to MUG (Mixed-Use
General) as a way to indicate its intent of mixed-use and not light industrial development.
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Notwithstanding the underlying MUG designation, the requirements outlined in the new SUD would
control. The Zoning Map amendment would also rezone the RPD land from any remnants of NC-2, M-1
and M-2 zoning to P (Public) to indicate its intended public use.

The entire site is currently within a 40-X Height and Bulk designation. The portion of the site slated for
development would be rezoned to a 20/160-IB Height and Bulk District, which would, in turn, refer to the
India Basin SUD for fine-grained height regulations. The portion of the site currently within RPD
jurisdiction would be rezoned with an “O5” (Open Space) Height and Bulk Designation, to again,
indicate its planned use for open space.

Design Standards and Guidelines Document (DSG)
The DSG articulates a vision and goals for the character of the overall project, and provides specificity on

aspects of land use, building frontage, open space, streets and streetscapes, parking and loading,
buildings, lighting, and signage. The scope of the DS5G is expansive, and includes standards and
guidelines for each topic area. The following is a summary of the main chapters of the DSG:

- Land Use: The site would be divided up into several sub-land use zones that would indicate a
breadth of allowable land uses or set aside a zone for publicly accessible recreation and open
space. Land use zones would vary in their flexibility with the larger sites along Innes (also
referred to as the Hillside and Cove) allowing a wider range of uses. Zones further into the
interior of the site would be more restrictive to residential uses to varying degrees. Certain
ground floor land uses, such as retail and other active uses, would also be required in some
contexts, particularly along primary pedestrian streets, such as New Hudson, which is
envisioned as the site’s main retail street.

“Open Space Network: The Project will create or improve approximately 15 acres including the Big
Green, Public Market, Town Triangle, and several smaller plazas and pathways throughout.

Streets and Streetscapes: The Project will establish a new street network, which will cornect the
project site to the larger City and the Hunters Point neighborhood. The street will be designed in
compliance with the India Basin Transportation Plan and Infrastructure Plans, both of which are
adopted along with the DA.

- Parking and Loading: The DSG allows for the construction of a maximum of 1,800 parking spaces
in below grade or fully wrapped parking structures. The parking is proposed to be provided in
three shared structures that will also provide public parking for those visiting the new open
space resources.

- Buildings: The Project establishes standards and guidelines for massing and architecture,
streetwall, building base and ground floor, facades and materiality, projections, roofs, residential
building elements and open space, garages and service entry design, and sustainability. The DSG
emphasizes design considerations for pedestrians by including robust requirements for
activation, modulation, and scaling building frontages with respect to the scale and function of
the adjacent street or open space.

Development Agreement (DA)
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The Development Agreement (DA) is a contract between the City and the developer (Build) that vests to
the Developer master entitlement to construct the project in exchange for public benefit obligations of the
developer above and beyond those provided by typical code-compliant projects. The DA “runs with the
land” for a period of 25 years (i.e. transfers to any new parties, in case that Build sells all or part of the
land, including future HOAs). Among other things, the DA gives the master developer the right to
develop the Project in phases in accordance with the DA, requires certain public benefits, describes the
application of existing and future City laws, and establishes fees and exactions. Key provisions of the DA
include:
- Open Space: Creation or improvement of approximately 14 acres of public open space, including
improvement of RPD’s India Basin Open Space, creation of the Big Green and dedication to RPD,
Public Market and Town Triangle as well as publicly accessible plazas, bicycle trails and
pedestrian pathways and spaces throughout the site.

- Affordable Housing: The Project would create a significant amount of affordable housing units.
The affordable housing plan will facilitate development of 25% of all residential units built within
the project site as below market rate units, inclusionary units or in lieu fee units. A minimum of
319 affordable units will be built as either on-site inclusionary or in dedicated parcels within the
site. The project may fee out on up to 300 market-rate units, generating an in-lieu fee for up to 75
offsite affordable units that can be satisfied through either new construction or acquisition
rehabilitation exclusively in Supervisor District 10.

- Sustainability and Sea Level Rise Protection: The Project would implement sustainability ineasures
to enhance livability, health and wellness, mobility and connectivity, climate protection, resource
efficiency, and ecosystem stewardship and provide funding sources through the formation of a
Community Facilities (Special Tax) District that the City will use to implement protections along
the Southern Bayfront shoreline from future sea level rise.

- Maintenance of Public Spaces and other Areas: A separate services-only Community Facilities
(Special Tax) District will be established to provide approximately $1.5 million annual private
financing by the project for the cost of long-term management and maintenance of public spaces
and certain portions of public rights-of-way with improvements that exceed basic city standards.

- Transportation: The Project would construct major new transportation infrastructure and would
contribute toward other transportation and other infrastructure critical to serving India Basin
through payment of a Transit Impact Fee, estimated at approximately $10 million. The Project
includes a robust Transportation Demand Management program with a requirement to reduce
single occupancy vehicle trips by 20% from baseline metrics. This requirement was identified as
part of the environmental review process.

- Jobs & Workforce Development Program: The Project will implement a robust workforce
commitment program to encourage local business participation, including LBE participation goal
of 17% as established by the City’s Contract Monitoring Division as well as participation in the
City’s First Source Hiring Requirements. The sponsor will further provide resources to support
community-based organizations that provide barrier removal services and job readiness training
for individuals within at-risk populations.

- Community Facilities. If requested, the Project will make available to the City up to 5,000 gsf of
space at market rate for community facilities.
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In conjunction with the Development Agreement, it is proposed that the Board of Supervisors would
approve various transactional documents, including the State Lands Trust Exchange Agreement, whichis -
an agreement between the master developer and the Port. Other City agencies retain a role in reviewing
and issuing later approvals for the Project (for example, subdivision of the site and construction of
infrastructure and other public facilities), as memorialized in the DA and other implementing
documents. It is also proposed as part of approval of the DA that the City will consent to waive or
modify certain procedures and requirements ‘under -existing Codes in consideration of alternative
provisions in the DA. '

Shadow Impact Finding (Section 295)

Pursuant to Planning Code Section 295, no net new shadow is allowed to be created by new development
on any property under the jurisdiction of, or designated for acquisition by, Recreation and Park
Department property unless the Planning Commission, in consultation with Recreation and Park’s
General Manager and the Recreation and Park Commission, makes findings that the new shadows are
insignificant and not adverse to the use of the park property. Incorporated into the environmental review
for the Project is a detailed shadow analysis prepared pursuant per Department standards. The analyses
describe net new shadows! cast on adjacent parks (India Basin Open Space, India Basin Shoreline Park,
and 900 Innes) by the Project. For the Project, the EIR found the new shadows to be insignificant and not
adverse to use of the parks. Planning staff is requesting that the Planning Commission adopt Shadow
Impact Findings for the entire site to enable development to move forward as provided for in the DA,
DSG and SUD and obviating the need for separate shadow analyses and multiple Commission actions for
each future building permit.

Consistent with the EIR, Planning staff finds that the shadow impacts are neither significant nor adverse.
The draft Motion for the shadow findings detail the additional percentage of additional shadow would be
added to the respective open spaces. The respective open spaces are not subject to the maximum cap of
shadow. Additional shadow is permitted on these open spaces as long as the new shadow would not
adversely affect use of the park.

ISSUES AND OTHER CONSIDERATIONS

- The India Basin Mixed-Use Project is one of the Southern Bayfront Strategy projects. The
Southern Bayfront Strategy is a framework the City has used to negotiate several large scale
master development sites that are being developed under development agreements. Staff has
concluded that the DA negotiated for Build meets the goals of the Southern Bayfront Strategy to
deliver community benefits in the way of contributing to a high quality waterfront, community
facilities and affordable housing particularly suited for the India Basin context.

- A portion of the proposed Big Green and India Basin Open Space will become subject to the State
Lands Trust. Therefore, the Port technically would have jurisdiction over the property. The Port

1 Net new shadow is quantified as “net new shadow hours”, which is calculated as the area of new
shadow created by new development times the hours that such shadows are cast over the course a day.
New shadow impacts are only considered for buildings over 40-feet.
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will enter into an agreement with RPD to operate and manage the Big Green. of the park assets
and would be treated as any other RPD property.

As noted above, there has been community concern expressed about the heights some of the
taller buildings and the precedent that could be set for later development in nearby areas.
BUILD has provided alternative development scenarios as part of the EIR review process that
shifted the development away from the 160-foot tall buildings to other portions of the site. Staff
has concluded that these alternative scenarios would create a less desirable built environment
with bulkier podium buildings that would have negative impact to the quality of the streets and
adjacent open spaces, including potentially greater shadows on the new public open space.
Removing portions of the taller buildings without replacing them elsewhere would result in
fewer units, thereby reducing the production of much needed housing, and requiring community
benefits be reduced commensurate with the reduction in development. Notably, the current
entire privately-owned site is zoned uniformly for development under M-1 at 40 feet with no
bulk limitations; the current proposal dedicates several acres of this land permanently for public
open. space to augment the Bayview’s public waterfront open space, enabled by shifting this
development capacity to upland portions of the site.

As noted above, Build has convened over 125 community meetings and presentations regarding
this Project. They have convened two separate working groups to discuss issues and concerns of
neighbors in the immediate neighborhood and one for the larger Bayview.

REQUIRED COMMISSION ACTION

In order for the Project to proceed, the Commission must:

1) Certify the FEIR pursuant to the CEQA;

2) Adopt CEQA Findings, including a statement of overriding considerations and a MMRP";

3) Recommend that the Board of Supervisors approve the ordinance amending the General Plan
including amendments to the Bayview Hunters Point Area Plan, the Urban Design Element, the
Recreation and Open Space Element, and the Commerce and Industry Element;

4) Recommend that the Board of Supervisors approve the ordinance amending the Planning Code
to establish the India Basin Special Use District, and amend the associated Zoning Maps;

5) Adopt the proposed the India Basin Design Standards and Guidelines document;

6) Recommend that the Board of Supervisors approve the Development Agreement (DA) for the
Project; and

7) Make master Shadow Impact Findings under Section 295 of the Planning Code.

BASIS FOR RECOMMENDATION

e The Project will add a substantial number of housing units, including affordable housing units in
an underutilized site along the Bayshore while dedicating and improving substantial waterfront
acreage to the City to augment the public open space system iri an area lacking in such amenities
and waterfront access.
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e The site is currently underutilized, and the addition of new ground-floor retail spaces, new
streets and public amenities, and publicly-accessibly open spaces will enliven the streetscape and
will provide new access to the waterfront.

o The Design Standards and Guidelines document will provide specific guidance for the character
of the overall Project, resulting in high-quality architecture, extensive streetscape and public
realm improvements, and abundant publicly-accessible open space.

e The Development Agreement will provide substantial public benefits in areas including
affordable housing, funding for transportation improvements, workforce development, and
historic preservation, among other benefits.

o The Project is, on balance, consistent with the Goals, Policies, and Objectives of the General Plan.

RECOMMENDATION: Recommend to the Board of Supervisors approval of the General Plan
Amendments, Planning Code Text and Map Amendments, the DA (to be scheduled August 23, 2018),
and adoption of approval of the DSG.

Attachments:
General Plan Amendments
Draft Resolution
Draft Ordinance
Exhibit: General Plan Maps with notated proposed changes

Planning Code Text and Map Amendments
Draft Resolution
Draft Ordinance
Exhibit: Zoning Maps with notated proposed changes

Development Agreement
Draft Resolution
Draft Ordinance
Draft Development Agreement

Shadow Findings

Draft Motion
Shadow Study

I\ Citywide\ Community Planning\ India Basin\ Build Inc Project\Commission Packet\ India Basin - Ex Summaryv2.docx
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Planning Commission Resolution No.
HEARING DATE: AUGUST 23,2018

Case Nos.: 2014-002541ENV PCA MAP DVA CWP
India Basin Mixed-Use Project and 900 Innes Avenue
Zoning: Existing: NC-2/M-1 /M-2 /P

40-X Height and Bulk
Proposed: NC-2 / Mixed Use General (MUG)
India Basin Special Use District
20/160 - IB Height and Bulk

Blocks/Lots: 4644/001-018, 004, 004A, 005, 0055, 006, 006 A, 007, 008, 009,
010, 0104, 010B, 010C, 011; 4631/001, 002; 4620/001, 002; 4607/025,
024; 4596/ 026; 4597/ 026; 4606/ 026, 100; 4621/016, 018, 021, 100, 101;
4630/005, 007, 100; 4645/001, 003A, 004,006, 007, 0074, 010, 0104, 011,
012, 013; 4630/002; 4645/014, 015

Project Sponsor:  India Basin Investment, LLC
c/o BUILD
315 Linden Street
San Francisco, CA 94102

Staff Contact: Joshua Switzky — (415) 575-6815
[oshua.Switzky@sfgov.org

RESOLUTION RECOMMENDING THAT THE BOARD OF SUPERVISORS APPROVE A
DEVELOPMENT AGREEMENT BETWEEN THE CITY AND COUNTY OF SAN FRANCISCO AND
INDIA BASIN INVESTMENT LLC, A CALIFORNIA LIMITED LIABILITY COMPANY, FOR A
CERTAIN REAL PROPERTY GENERALLY BOUNDED BY INNES AVENUE ON THE SOUTHWEST,
. THE GRIFFITH STREET RIGHT-OF-WAY ON THE NORTHWEST, THE SAN FRANCISCO BAY ON
THE NORTHEAST AND THE EARL STREET RIGHT-OF-WAY ON THE SOUTHEAST (LARGELY
EXCLUDING PARCELS - WITH STRUCTURES), ALTOGETHER CONSISTING OF
APPROXIMATELY 24 ACRES, FOR A 30-YEAR TERM AND ADOPTING VARIOUS FINDINGS,
INCLUDING FINDINGS UNDER THE CALIFORNIA ENVIRONMENTAL QUALITY ACT AND
FINDINGS OF CONSISTENCY WITH THE GENERAL PLAN AND PLANNING CODE SECTION
101.1.

WHEREAS, Chapter 56 of the San Francisco Administrative Code sets forth the procedure by
which a request for a development agreement will be processed and approved in the City and County of
San Francisco.

WHEREAS, the Development Agreement would enable the India Basin Mixed-Use Project
(“Project”). The Project proposal includes developing approximately, 1,575 units, 209,000 of commercial
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use, 1,800 off street parking space, 1,575 bicycle parking spaces, and 15.5 acres of publicly accessible open
space. The Project also includes construction of transportation and circulation improvements, new and
upgraded utilities and infrastructure, geotechnical and shoreline improvements and other green
infrastructure.

WHEREAS, the Board will be taking a number of actions in furtherance of the Project, including
the adoption of the India Basin Special Use District (“SUD”) which refers to an associated Design
Standards and Guidelines document (“DSG”), and Zoning Map amendments, which together outline
land use controls and design guidance for both horizontal and vertical development and improvements
to the site.

WHEREAS, in furtherance of the Project and the City’s role in subsequent approval actions
relating to the Project, the City and India Basin Investment LLC (Developer) negotiated a development
agreement for development of the Project site, a copy of which is attached as Exhibit A (the
“Development Agreement”).

WHEREAS, the City has determined that as a result of the development of the Project site in
accordance with the Development Agreement, clear benefits to the public will accrue that could not be
obtained through application of existing City ordinances, regulations, and policies, as more particularly
described in the Development Agreement. The Development Agreement will eliminate uncertainty in the
City’s land use planning for the Project site and secure orderly development of the Project site consistent
with the DSG.

WHEREAS, the Development Agreement shall be executed by the Director of Planning, and City
Attorney subject to prior approval by multiple City Commissions and the Board of Supervisors.

WHEREAS, on July 26, 2018, the Planning Commission reviewed and considered the Final EIR
for the India Basin Project (“FEIR”) and found the FEIR to be adequate, accurate and objective, thus
reflecting the independent analysis and judgment of the Department and the Commission, and that the
summary of comments and responses contained no significant revisions to the Draft EIR, and certified the
FEIR for the Project in compliance with the California Environmental Quality Act (“CEQA”), the CEQA
Guidelines and Chapter 31 by Motion No. 20247.

WHEREAS, on July 26, 2018, the Commission by Motion No. 20248 approved CEQA Findings,
including adoption of a Mitigation Monitoring and Reporting Program (MMRP), under Case No. 2014- .
002541ENV, for approval of the Project, which findings and MMRP are incorporated by reference as
though fully set forth herein.

WHEREAS, on July 26, 2018, by Motion No. 20251 the Commission adopted findings in
connection with its consideration of, among other things, the adoption of amendments to the Planning
Code, under CEQA, the State CEQA Guidelines and Chapter 31 of the San Francisco Administrative
Code and made certain findings in connection therewith, which findings are hereby incorporated herein
by this reference as if fully set forth. '

WHEREAS, on July 26, 2018, by Motion 20250, the Commission adopted findings regarding the
Project’s consistency with the General Plan and Planning Code Section 101.1, including all other approval
actions associated with the project therein, which findings are hereby incorporated herein by this
reference as if fully set forth.

SAN FRANGISCO : 2
PLANNING DEPARTMENT co

1365



Resolution NO. CASE NO. 2014-002541DVA
Hearing Date: August 23, 2018 India Basin Mixed-Use Project

WHEREAS, on August 23, 2108, the Commission conducted a duly noticed public hearing at a
regularly scheduled meeting on the proposed Development Agreement.

WHEREAS, the Planning Commission finds that holding this hearing to recommend approval of
the Development Agreement to the Board of Supervisors after the hearing where it recommended
approval of the Planning Code and Map Amendments furthers the public interest, by giving the public
full notice and ample opportunity to consider the Development Agreement.

WHEREAS, as a part of the requirements of the Development Agreement, the Project Sponsor
has committed to implementing a Transportation Plan / Transportation Demand Management Plan, that
among other commitments, includes a goal of reducing estimated aggregate daily one-way vehicle trips
associated with the 700 Innes and India Basin Open Space properties by at 20 percent compared to the
aggregate daily one-way vehicle trips identified in the project-related Transportation Impact Study. The
Mitigation Monitoring Reporting Program requires that such trips be reduced by at least 15 percent,
therefore the new 20 percent target is consistent with this requirement.

NOW THEREFORE BE IT RESOLVED, that the Planning Commission hereby recommends that
the Board of Supervisors approve the Development Agreement, in substantially the form attached hereto
as Exhibit A.

AND BE IT FURTHER RESOLVED, that the Commission finds that the application, public
notice, Planning  Commission hearing, and Planning Director reporting requirements regarding the
Development Agreement negotiations contained in Administrative Code Chapter 56 required of the
Plarning Commission and the Planning Director have been substantially satisfied in light of the regular
meetings held for the last two and a half years, the multiple public informational hearings provided by
the Planning Department staff at the Planning Commission, the information contained in the Director’s
Report regarding the India Basin Development Agreement negotiations, and the mailed and published
notice issued for the Development Agreement.

AND BE IT FURTHER RESOLVED, that the Commission authorizes the Planning Director to
take such actions and make such changes as deemed necessary and appropriate to implement this
Commission's recommendation of approval and to incorporate recommendations or changes from the
Port Commission, San Francisco Municipal Transportation Agency (SEMTA) Board of Directors, the San
Francisco Public Utilities Commission (SFPUC), the Recreation and Park Commission (RPD) and/or the
Board, provided that such changes taken as a whole do not materially increase any obligations of the City

or materially decrease any benefits to the City contained in the Development Agreement attached as
Exhibit A.

I hereby certify that the Planning Commission ADOPTED the foregoing Resolution on Thursday, August
23,2018.

SAN FRANGISCO . 3
PLANNING DEPARTMENT

1366



Resolution NO.
Hearing Date: August 23,2018

Jonas P. Ionin

Commission Secretary

AYES:

NAYS:

ABSENT:

ADOPTED:
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FILE NO. 180681 ORDINANCE NO.

[Development Agreement - India Basin Investment LLC - India Basin Project - Innes Avenue
at Griffith Street]

Ordinance approving a Development Agreement between the City and County of San
Francisco and India Basin Investment LLC, a California limited liability company, for
the India Basin Project at the approximately 28-acre site located at Innes Avenue
between Griffith Street and Earl Street, with various public benefits, including 25%
affordable housing and 11 acres of parks and open space; making findin.gs under the
California Environmental Quality Act and findings of conformity with the General Plan,
and with the eight priority policies of Planning Code, Section 101.1(b); approving a
Public Trust Exchange Agreement, making public trust findings, and authorizing the
transfer and acceptance of real property and the recording of a land use covenant
consistent with the Public Trust Exchange Agreement; approving specific development
impact fees and waiving any conflicting provision in Planning Code, Article 4, or
Administrative Code, Article 10; confirming compliance with or waiving certain
provisions of Administrative Code, Chapters 14B, 23, 56, and 82 and Subdivision Code,

Section 1348, and ratifying certain actions taken in connection therewith.

NOTE: Unchanged Code text and uncodified text are in plain Arial font.
Additions to Codes are in szngle tinder line zz‘alzcs Times New Roman fonr
Deletions to Codes are in :

Board amendment additions are in double- double-underlined Arial font.
Board amendment deletions are in strikethreugh-Aral-font.
Asterisks (* * * *)indicate the omission of unchanged Code
subsections or parts of tables.

Be it ordained by the People of the City and County of San Francisco:
Section 1. Project Findings.

The Board of Supetrvisors makes the following findings:

Supervisor Cohen
BOARD OF SUPERVISORS ' Page 1
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(a)  California Government Code Sections 65864 et seq. authorizes any city, county,
or city and county to enter into an agreement for the development of real property within the
jurisdiction of the city, county, or city and county.

| (b)  Chapter 56 of the Sén Francisco Administrative Code ("Chapter 56") sets forth
certain procedures for the processing and approval of development agreements in the City
and County of San Francisco (the "City").

(c) India Basin Investment LLC, a California limited liability company (“Developer”)
owns the approximatély 14.7 acre site along Innes Street, between Earl and Griffith Streets,
and holds options to purchase an additional 2.4 acres of adjacent land (the "Developer
Property"). The City owns approximately 6.2 acres of open space along the shoreline,
adjacent to the Developer Property, together with various street areas (the “City Property”,
together with the Developer Property, the “Project Site”).

(d) Developérfiled an application with the City's Planning Department for approval
of a development agreement relating to the Project Site (the "Development Agreement")
under Chapter 56. A copy of the Development Agreement is on file with the Clerk of the
Board in File No. _

(e) The Deve>loper proposes a mixed use development on the Project Site that will
include a new publicly accessible network of improved parkland and open space and a mixed-
use urban village, including up to 1,575 dwelling units, and 676,052 square feet (15.5 acres)
of publicly accessible open space, and approximately 59,500 square feet of public and private
open space, all as more particularly described in the Development Agreement (the “Project”).

4] As set forth in the Development Agreement, the City agrees to initiate the
process to vacate portions of Hudson Avenue, Griffith Street, Arelious Walker Drive and Earl
Street and, following any vacation and satisfaction of any applicable City conditions, to convey

the underlying land to Developer in connection with the land assembly required for the Project

Supervisor Cohen
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(the “Street Vacation Actions”). In return, Developer will convey certain land to the City. .

(@)  Concurrently with this Ordinance, the Board is taking a number of actions in
furtherance of the Project, as generally described in the Development Agreement, including
Exhibit D to the Development Agreement (the “Approvals”). | |

(h)  While the Development Agreement is between the City, acting primarily through
the Planning Departmgnt, and Developer, other City agencies retain a role in reviewing and
issuing certain later approvals for the Project. Later approvals include approval of subdivision
maps and plans for horizontal improvements and public facilities, design review and approval
of new buildings, actions relating to the Street Vacations Acfions, and acceptance of
Developer's dedications of horizontal improvements and parks and open spaces for City
maintenance and liability under the Subdivision Code. As a result, affected City agencies
have consented to the Development Agreement.

(i) The Project is anticipated to generate an annual average of approximately
construction jobs and, upon completion, approximately  net new permanent jobs and an
approximately $ annual increase in general fund revenues to the City. In addition
to the significant housing, jobs, urban revitalization, and economic benefits to the City from the
Project, the City has determined that development of the Project under the Development
Agreement will provide additional benefits to the public that could not be obtained through
application of existing City ordinances, regulations, and policies. Additional public benefits to
the City from the Project include: (1) an increase in affordable housing that exceeds amounts
otherwise required and will equal twenty five percent (25%) of the total number of housing
units for the Project; (2) workforce obligations, including significant training, employment and
economic development opportunities as part of the development and operation of the Project;
(3) construction and maintenance of the publicly accessible open space, totaling

approximately eleven (11) acres of parks and the improvement of existing City Property along

Supervisor Cohen
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the shoreline; (4) child care space to serve not less than 50 children; and (5) sea level rise
improvements as part of the development, and future funding for additional future sea level
rise improvements; all as further described in the Development Agreement. The Development
Agreement will eliminate uncertainty in the City's land use planning for the Project Site and
secure orderly development.

) In particular, the City intends to create a series of contiguous, integrated
waterfront parks, including both the India Basin Open Space and the Big Green, as well as the
neighboring 900 Innes and India Basin Shoreline Park (collectively, the “India Basin Park
System”), for the benefit of the southeast community and the residents of San Francisco and
California at large. The City further intends to connect the India Basin Park System to the
Northside Park, when completed as part of the Candlestick/Hunters Point Shipyard
development project.

(k) Fuhding for maintenance of the India Basin Park System will include special
taxes under a community facilities district (CFD) to be formed by Developer and the City, as
more particularly described in the Financing Plan attached to the Development Agreement.
The CFD funds also will be available to pay for future sea level rise improvements.

1)) To assemble the land for the Project development, including the City’s no-cost
acquisition of land from Developer for the Big GreenY the City, the State Lands Commission
and Developer will enter into a public trust exchange agreement, substantially in the form
attached to the Development Agreement (the “Public Trust Exchange Agreement”). The City

will record a land use covenant against specified lands subject to the public trust that will be

placed under the Port’s jurisdiction for purposes of the trust, but that will be maintained and

operated by the Recreation and Park Department.
Section 2. CEQA Findings.

On , by Motion No. , the Plann?ng Commission certified as

Supervisor Cohen
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adequate, accurate and complete the Final En\}ironmental Impact Report ("FEIR") for the
Project pursuant to the California Environmental Quality Act (California Public Resources
Code Section 21000 et seq.) ("CEQA"). A copy of Planning Commission Motion No.

is on file with the Clerk of the Board of Supervisors in File No.

Also on , by Motion No. , the Planning Commission adopted findings,
including a rejection of alternatives and a statement of overriding considerations (the “CEQA
Findings”) -and a Mitigation Monitoring and Reporting Program (“MMRP”). These Motions are
on file 'with the Clerk of the Board of Supervisors in File No. . In accordance with
the actions contemplated herein, this Boérd has reviewed the FEIR and related documents,
and adopts as its own and incorporates by reference as though fully set forth herein the
CEQA Findings, including the statement of overriding considerations, and the MMRP,

Section 3. General Plan and Planning Code Section 101.1(b) Findings.

(@)  The Board of Supervisors shall consider companion legislation that adopts
public necessity findings of Planning Code Section 302 and General Plan amendments. A
copy of the companion |egislatio‘n is on file with the Clerk of the Board of Supervisors in File

No. and is incorporated herein by reference. |

(b)  For purposes of this Ordinance, the Board of Supervisors finds that the
Development Agreement will serve the public necessity, convenieﬁce and general welfare for
the reasons set forth in the companion legislation identified in subsection (a).

(¢)  Forpurposes of this Ordinance, the Board of Supervisors finds that the
Development Agreement is in conformity with the General Plan, as proposed to be amended,
and the eight priority policies of Planning Code Section 101.1 for the reasons set forth in the
companion legislation identified in subsection (a).

Section 4. Public Trust Findings.

At a public hearing on , 2018, the Port Commission consented to the

Supervisor Cohen
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Development Agreement and approved the Public Trust Exchange Agreement, subject to

"Board of Supervisors’ approval, finding that the Project would be consistent with and further

the purposes of the common law public trust and statutory trust under the Burton Act (Stats.

1968, ch. 1333) by Resolution No. , a copy of which is in Board File

No. . The Board of Supervisors adopts and incorporates in this Ordinance

the Port Commission’s public trust findings.

Section 5. Development Agreement.

(8)  The Board of Supervisors appfoves all of the terms and conditions (;f the
Development Agreement, in substantially the form on file with the Clerk of the Board of
Supervisors in File No.

(b)  The Board of Supervisors approves and authorizes the execution, delivery and
performance by the City of the Development Agreement as follows: (i) the Director of
Planning and (other City officials listed thereon) are authorized to execute and deliver the
Development Agreement, with signed consents of the Port Commission, the Municipal
Transportation Agency, the San Francisco Public Utilities Commission, the Recreation and
Park Commission, and the San Francisco Fire Department, and (ii) the Director of Planning
and other applicable City officials are authorized to take all actions reasonably necessary or
prudent to perform the City's obligations under the Development Agreement in accordance
with the terms of the Development Agreement. Without limiting the foregoing, (A) the Port
Director, the Recreation and Park Department General Manager, and the Director of Property
are authorized to execute and perform all City obligations under the Public Trust Exchange
Agreement substantially in the form attached to the Development Agreement, and (B) the
Director of Public Finance and the Controller are authorized to take all preliminary actions
required to form the CFD.as described in the Financing Plan, provided the actual CFD

formation documents and issuance of debt will be subject to the review and approval of the

Supervisor Cohen
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Board of Supervisors.

(c) fhe Director of Planning, at his or her discretion and in consuitation with the City
Attorney, is authorized to enter into any additions, amendments or other modifications to the
Development Agreement that the Director of Planning determines are in the best interests of
the City and that do not materially increase the obligations or liabilities of the City or materially
decrease the benefits to the City as provided in the Development Agreement. The Port
Director and the Recreation and Park Department General Manager, at their discretion and in
consultation with the City Attorney, are authorized to enter into any additions, amendments or
other modifications to the Public Trust Exchange Agreément that they determine are in'the
best interests of the City and that do not materially increase the obligations or liabilities of the
City or materially decrease the benefité to the City as provided in the Public Trust Exchange
Agreement.

Section 6. Board Authorization and Appropriation.

By approving the Development Agreement, the Board of Supervisors authorizes the
Controller and City Departments to accept the funds paid by Developer as set forth therein,
and to appropriate and use the funds for the purposes described therein. The Board
expressly approves the use of the development impact fees as set forth in the Development
Agreement, and waives or overrides any provision in Article 4 of the City Planning Code and
Article 10 of the City Administrative Code that would conflict with the uses of these funds as
described in the Development Agreement.

Section 7. City Administrative Code Conformity and Waivers.

In connection with the Development Agreement, the Board of Supervisors finds that the |
City has substantially complied with the requirements of Administrative Code Chapters 14B
and 56, and waives any requirement to the extent not strictly followed. The Development

Agreement shall prevail in the event of any conflict between the Development Agreement and

Supervisor Cohen
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City Administrative Code Chabters 14B and 56, and without limiting the generality of the
foregoing, the following provisions of City Administrative Code Chapters 14B and 56 are
waived or deemed satisfied as follows:

(@)  The Project comprises approximately 28 acres and is the type of large muilti-
phase and/or mixed-use development contemplated by the City Administrative Code and
therefore satisfies the provisions of Chapter 56, Section 56.3(g).

(b)  The provisions of Development Agfeement and the Workforce Agreement
éttached to the Development Agreement as Exhibit P shall apply in lieu of the provisions of
City Administrative Code Chaptér 14B, Section 14B.20, and Chapter 56, Section 56.7(c).

(c)  The provisions of the Development Agreement regarding any amendment or
termination, including those relating to "Material Change," shall apply in lieu of the provisions
of Chapter 56, Section 56.15 and Section 56.18.

()  The provisions of Chapter 56, Section 56.20 have been satisfied by the
Memorandum of Understanding between Developer and the Office of Economic and
Workforce Development for the reimbursement of City costs, a copy of which is on file with the

Clerk of the Board of Supetrvisors in File No.

() The Board of Supervisors waives the applicability of Section 56.4 (Application,
Forms, Initial Notice, Hearing) and Section 56.10 (Negotiation Report and Documents).

Section 8. Planning dee Waivers; Ratification.

(@)  The Board of Supervisors finds that the impact fees and other exactions due
under the Development Agreement will provide greater benefits to the City than the impact
fees and exactions under Planning Code Article 4 and waives the application of, and to the

extent applicable exempts the Project from, impact fees and exactions under Planning Code

‘Article 4 on the condition that Developer pays the impact fees and exactions due under the

Development Agreement.

Supervisor Cohen
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(b)  The Board of Supervisors finds that the Transportation Plan attached to the
Development Agreement includes a Transportation Demand Management Plan (“TDM Plan”)
and other provisions that meet the goals of the City’s Transportation Demand Management
Program in Planning Code Section 169 and waives the application of Section 169 to the
Project on the conditi’on that Developer implements and complies with the TDM Plan.

(c)  The Board of Supervisors finds that the Design Standards and Guidelines
attached to the Development Agreement sets forth sufficient standards for streetscape design
and waives the requirements of Planning Code Section 138.1 (Streetscape and Pedestrian
Improvements) and Public Works Code Section 806(d) (Required Street Trees for
Development Projects).

(d)  Allactions taken by City officials in preparing and submitting the Development
Agreement to the Board of Supervisofs for review and consideration are hereby ratified and
confirmed, and the Board of Supervisors hereby authorizes all subsequent action to be taken
by City officials consistent with this Ordinance,

Section 9. Other Administrative Code Waivers.

The requirements of the Workforce Agreement attached to the Development
Agreement shall apply and shall supersede, to the extent of any conflict, the provisions of
Administrative Code: (i) Chapter 82.4 (Coverage); (ii) Chapter 23, Article [l (Interdepartmental
Transfer of Real Property); and (iii) Chapter 23, Article VIl (Prevailing Wage, Apprenticeship,
and Local Hire Requirements), but only to the extent any of the foregoing provisions are
applicable to the conveyance of vacated streets from the City to Developer and the other land
conveyances contemplated by the Development Agreement.

Section 10. Subdivision Code Waivers.

The Public Improvement Agreement, as defined in the Development Agreement, shall

include provisions consistent with the Development Agreement and the applicable

Supervisor Cohen .
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requirements of the Municipal Code and the Subdivision Regulations regarding extensions of
time and remedies that apply when improverﬁenté are not completed within the agreed time.
Accordingly, the Board of Supervisors waives the application to the Project of Subdivision
Code Section 1348 (Failure to Complete Improvements within Agreed Time).

Section 11. Effective and Operative Date.

This Ordinance shall become effective 30 days from the date of passage. This
Ordinance shall become operative only on (and no rights or duties are affected until) the later

of (a) 30 days from the date of its passage, or (b) the date that Ordinance ,

Ordinance , and Ordinance have become effective. Copies of
these Ordinances are on file with the Clerk of the Board of Supervisors in File Nos.

and

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

(oA

Chaflgs Sullivan
Deputy City Attorney
n:\speclas2018\1700370\01285387.docx »

By:

Supervisor Cohen
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FILE NO. 180681

LEGISLATIVE DIGEST

[Development Agreement - India Basin Investment LLC - India Basin Project - Innes Avenue
at Griffith Street]

Ordinance approving a Development Agreement between the City and County of San
Francisco and India Basin Investment LLC, a California limited liability company, for
the India Basin Project at the approximately 28-acre site located at Innes Avenue
between Griffith Street and Earl Street, with various public benefits, including 25%
affordable housing and 11 acres of parks and open space; making findings under the
California Environmental Quality Act and findings of conformity with the General Plan,
and with the eight priority policies of Planning Code, Section 101.1(b); approving a
Public Trust Exchange Agreement, making public trust findings, and authorizing the
transfer and acceptance of real property and the recording of a land use covenant
consistent with the Public Trust Exchange Agreement; approving specific development -
impact fees and waiving any conflicting provision in Planning Code, Article 4, or
Administrative Code, Article 10; confirming compliance with or waiving certain
provisions of Administrative Code, Chapters 14B, 23, 56, and 82 and Subdivision Code,
Section 1348, and ratifying certain actions taken in connection therewith.

Existing Law

California Government Code sections 65864 et seq. (the “Development Agreement Statute”)
and San Francisco Administrative Code Chapter 56 (“Chapter 56") authorize the City to enter
into a development agreement regarding the development of real property. There are no
amendments to existing law.

Backaround lnformation

India Basin Investment LLC, a California limited liability company (“Developer”), has proposed
a mixed-use development project for the approximately 28-acre site along Innes Street,
between Earl and Griffith Streets. The proposed project includes the construction of new
streets and infrastructure, up to 1,575 dwelling units (25% affordable), and approximately 15.5
acres of publicly accessible open space, including approximately 6 acres along the Bay
shoreline currently owned by the City. To assemble the land and to remove the public trust
from certain development parcels, the parties intend to enter a public trust exchange
agreement with the State Lands Commission. To fund future maintenance of the park lands
and future sea level rise improvements, the parties intend to form a community facilities
district (CFD).

City staff has negotiated a development agreement with Developer for a term of 15 years, with
two extension options for another 15 years. Under the development agreement, Developer
will attain the vested right to develop the Project in return for specified community benefits,

BOARD OF SUPERVISORS Page 1
1378



FILE NO. 180681

including the affordable housing, parks, and workforce commitments made by Developer.
Approval of the ordinance would allow City staff to enter into the development agreement and
the public trust exchange agreement, and waive specified provisions of the Administrative
Code, Planning Code, and Subdivision Code for the Project.

By separate legislation, the Board is considering a number of other actions in furtherance of
the Project, including amendments to the City’s General Plan, Planning Code, and Zoning

Map.
n:\spec\as2018\1700370\01285849.docx
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RECORDING REQUESTED BY
CLERK OF THE BOARD OF SUPERVISORS
OF THE CITY AND COUNTY OF SAN FRANCISCO
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Pursuant to Government Code
Section 27383)

AND WHEN RECORDED MAIL TO:

Angela Calvillo

Clerk of the Board of Supervisors
City Hall, Room 244

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

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

AND INDIA BASIN INVESTMENT LLC

FOR PROPERTY AT INNES BETWEEN EARL AND GRIFFITH STREETS

Block : Lots
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DEVELOPMENT AGREEMENT
BY AND BETWEEN
THE CITY AND COUNTY OF SAN FRANCISCO
AND INDIA BASIN INVESTMENT LLC

THIS DEVELOPMENT AGREEMENT dated for reference purposes only as of this
_ dayof . , 2018, is by and between the CITY AND COUNTY OF SAN
FRANCISCO, a municipal corporation (the “City”), acting by and through its Planning
Department, and India Basin Investment L1.C, a California limited liability company
(“Developer”™), pursuant to the authority of Section 65864 et seq. of the California Government
Code and Chapter 56 of the Administrative Code. The City and Developer are also sometimes
referred to individually as a “Party” and together as the “Parties.” Capitalized terms not
defined when introduced shall have the meanings given in Article 1.

RECITALS
This Agreement is made with reference to the following facts:

A. Developer owns the approximately 14.71 acre site along Innes Street, between
Earl and Griffith Streets, composed of mostly undeveloped and open land. Additionally,
Developer holds recorded options to purchase an additional approximately 2.46 acres of land,
that include six buildings and structures covering approximately 20,250 square feet of the site, all
located on the real property more particularly described on Exhibit A (the “Developer

Property”).

B. The City owns the approximately 6.2 acre open space along the shoreline,
adjacent to the Developer Property, all on real property more particularly described on Exhibit B
(the “India Basin Open Space”). A portion of the India Basin Open Space is under the
jurisdiction of the Recreation and Park Department (“RPD”), and a portion is under the
jurisdiction of the Port of San Francisco (“Port™). In connection with this Agreement, the India
Basin Open Space, together with the property generally depicted on Exhibit C (the “Big
Green”), will be placed under Port jurisdiction for public trust purposes but operated, maintained
and managed by RPD.

C. The City also owns 5.94 acres of developed and undeveloped public right-of-
ways, consisting of partially paved east-west Earl and Griffith Streets, the paved cul-de-sac
Arelious Walker, and the unpaved and fenced off Hudson Street, all on real property more
particularly described on Exhibit D (the “Public ROWSs”; and together with the Developer
Property and the India Basin Open Space, collectively, the “Project Site”).

D. The Developer proposes a mixed use development on the Project Site that will
include a new publicly accessible network of improved parkland and open space and a mixed-use
urban village, including up to 1,575 dwelling units, and 676,052 sq. ft. (15.5 acres) of publicly
accessible open space, as more particularly set forth in the Approvals (the “Project™).

E. The Project is anticipated to generate an annual average of approximately 3,505
construction jobs during construction and, upon completion, approximately 833 net new
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permanent on-site jobs, and an approximately $4.3 million annual increase in general fund
revenues to the City.

F. In order to strengthen the public planning process, encourage private participation
in comprehensive planning, and reduce the economic risk of development, the Legislature of the
State of California adopted Government Code Section 65864 et seq. (the “Development
Agreement Statute”), which authorizes the City to enter into a development agreement with any
~ person having a legal or equitable interest in real property regarding the development of such
property. Pursuant to Government Code Section 65865, the City adopted Chapter 56 of the
Administrative Code-(“Chapter 56”) establishing procedures and requirements for entering into
a development agreement pursuant to the Development Agreement Statute. The Parties are
entering into this Agreement in accordance with the Development Agreement Statute and
Chapter 56.

G. In addition to significant housing, jobs, and economic benefits to the City from
the Project, the City has determined that as a result of the development of the Project in
accordance with this Agreement additional clear benefits to the public will accrue that could not
be obtained through application of existing City ordinances, regulations, and policies. Major
additional public benefits to the City from the Project include: (1) an increase in affordable
housing that exceeds amounts otherwise required and will equal twenty five pereent (25%) of the
total number of housing units for the Project; (2) workforce obligations, including significant
training, employment and economic development opportunities as part of the development and
operation of the Project; (3) construction and maintenance of the publicly accessible open space,
totaling approximately twelve (12) acres; (4) delivery of child care space to serve not less than
40 children, as set forth in the Phasing Plan; (5) sea level rise improvements as part.of the
development, and future funding for additional future sea level rise improvements, each as
further described in this Agreement; and (6) a design prioritizing and promoting travel by
walking, biking, and transit for new residents, tenants, employees, and visitors.

H. Through this Agreement, the City intends to create a series of contiguous,
integrated waterfront parks, including both the India Basin Open Space and the Big Green, for
the benefit of this southeast community and the residents of San Francisco and California at
large. In addition, the City, through RPD as co-project sponsor under the India Basin EIR,
intends to develop and improve the neighboring 900 Innes and India Basin Shoreline Park, each
as described in the India Basin EIR (the India Basin Open Space, the Big Green, 900 Innes, and
India Basin Shoreline Park collectively referred to as the “India Basin Park System”). The City
intends to add additional land to the India Basin Park System in the future by connecting it to an
adjacent shoreline park, currently referred to as the Northside Park, which will be completed as
part of the Candlestick/Hunters Point Shipyard development project. Upon the City’s acquisition
of the Northside Park, the City will include that property as part of the India Basin Park System
managed and operated by RPD. In the future, this park system may also include shoreline areas
of the PG&E Hunter’s Point power plant. '

L. It is the intent of the Parties that all acts referred to in this Agreement shall be
accomplished in a way as to fully comply with the California Environmental Quality Act
(California Public Resources Code Section 21000 ef seq.; “CEQA”), the CEQA Guidelines
(Title 14, California Code of Regulations, Section 15000 ef seq.); “CEQA Guidelines™), the
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Development Agreement Statute, Chapter 56, the Planning Code, the Enacting Ordinance and all
other applicable Laws in effect as of the Effective Date. This Agreement does not limit the
City's obligation to comply with applicable environmental Laws, including CEQA, before taking
any discretionary action regarding the Project, or the Developer's obligation to comply with all
applicable Laws in connection with the development of the Project.

J. The Final Environmental Report (“FEIR”) prepared for the Project and certified
by the Planning Commission on July 26, 2018, together with the CEQA findings (the “CEQA
Findings™) and the Mitigation Measures adopted concurrently therewith and set forth in the
MMRP, comply with CEQA, the CEQA Guidelines, and Chapter 31 of the Administrative Code.
The FEIR thoroughly analyzes the Project and Project alternatives, and the Mitigation Measures
were designed to mitigate significant impacts to the extent they are susceptible to feasible
mitigation. The information in the FEIR and the CEQA Findings were considered by the City in
connection with approval of this Agreement.

K. On July 26, 2018, the Planning Commission held a public hearing on this
Agreement and the Project, duly noticed and conducted under the Development Agreement
Statute and Chapter 56. Following the public hearing, the Planning Commission adopted the
CEQA findings and determined among other things that the FEIR thoroughly analyzes the
Project, and the Mitigation Measures are designed to mitigate significant impacts to the extent
they are susceptible to a feasible mitigation, and further determined that the Project and this
Agreement will, as a whole, and taken in their entirety, continue to be consistent with the
objectives, policies, general land uses and programs specified in the General Plan, as amended,
and the policies set forth in Section 101.1 of the Planning Code (together the “General Plan
Consistency Findings”). The information in the FEIR and the CEQA Findings has been
considered by the City in connection with this Agreement.

L. On August __, 2018, the Planning Commission held a public hearing on this
Agreement and the Project, duly noticed and conducted under the Development Agreement
Statute and Chapter 56. Following the public hearing, the Planning Commission approved the
Development Agreement and made a final recommendation to the Board of Supervisors, which
included the General Plan Consistency Findings.

M. On , 2018, the Board of Supervisors, having received the Planning
Commission's 1ec0mmendat10ns held a pubhc hearing on this Agreement pursuant to the
Development Agreement Statute and Chapter 56. Following the public hearing, the Board made
the CEQA Findings required by CEQA, approved this Agreement, incorporating by reference the
General Plan Consistency Findings. '

N. On , 2018, the Board adopted Ordinance Nos. | ], amending
the Planning Code, Zoning Map, and General Plan, and adopted Ordinance No. | ],
approving this Agreement (File No. | ]) and authorizing the Planning Director to execute

this Agreement on behalf of the City (the “Enacting Ordinance”). The Enacting Ordinance
took effect on _,2018.

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

ARTICLE 1
DEFINITIONS

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

“Administrative Code” means the San Francisco Administrative Code.
“Additional Community Facilities” has the meaning set forth in the Financing Plan.

“Affiliate” means any Person directly or indirectly Controlling, Controlled by or under
Common Control with the other Person in question.

“Agreement” means this Development Agreement, the Exhibits which have been
expressly incorporated herein and any amendments thereto.

“AMI” means the unadjusted median income levels derived from the U.S. Depanmenf of
Housing and Urban Development on an annual basis for the San Francisco area, adjusted solely
for household size, but not high housing cost area.

“Annual Review Date” has the meaning set forth in Section 8.1.

“Applicable Laws” has the meaning set forth in Section 5.2 (where not capitalized,
“applicable Law” has its plain meaning and refers to Laws as otherwise defined herein).

“Approvals” means the City approvals and entitlements listed on Exhibit E, including
Later Approvals to the extent included pursuant to Section 5.1.

“Assignment and Assumption Agreement” has the meaning set forth in Section 12.2.
“Associated Community Benefits” is defined in Section 4.1.
“Big Green” means the real property described in Exhibit C.

“BMR Units” means the Inclusionary Units and the 100% Affordable Units (each as
defined in the Housing Plan). '

“Board of Supervisors” or “Board” means the Board of Supervisors of the City and
County of San Francisco.

“Building” or “Buildings” means each new building that is constructed on the Project
Site as part of this Agreement.

“CC&Rs” has the meaning set forth in Section 3.9.

“CEQA” has the meaning set forth in Recital 1.
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“CEQA Findings” has the meaning set forth in Recital J.
“CEQA Guidelines” has the meaning set forth in Recital 1.
“CFD” has the rﬁeaning set forth in the Financing Plan.
“CFD Law” has the meaning set forth in the Financing Plan.
“Chapter 56 has the meaning set forth in Recital F.

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

“City Agency” or “City Agencies” means the City departments, agencies, boards,
commissions, and bureaus that execute or consent to this Agreement, or are controlled by
persons or commissions that have executed or consented to this Agreement, that have
subdivision or other permit, entitlement or approval authority or jurisdiction over development of
the Project, or any improvement located on or off the Project Site, including, without limitation,
the City Administrator, Planning Department, MOHCD, RPD, Port, SFPUC, OEWD, SFMTA,
Public Works, DBI, together with any successor City agency, department, board, or commission.
Nothing in this Agreement shall affect the jurisdiction under the City’s Charter of a City
department that has not approved or consented to this Agreement in connection with the issuance
of a Later Approval. The City actions and proceedings subject to this Agreement shall be
through the Planning Department, as well as affected City Agencies (and when required by
applicable Law, the Board of Supervisors).

“City Attorney’s Office” means the Office of the City Attorney of the City and County
of San Francisco.

“City Costs” means the actual and reasonable costs incurred by a City Agency in
preparing, adopting or amending this Agreement, in performing its obligations or defending its
actions under this Agreement or otherwise contemplated by this Agreement, as determined on a
time and materials basis, including reasonable attorneys’ fees and costs but excluding work,
hearings, costs or other activities contemplated or covered by Processing Fees; provided,
however, City Costs shall not include any costs incurred by a City Agency in connection with a
City Default or which are payable by the City under Section 9.6 when Developer is the
prevailing party.

“City Parties” has the meaning set forth in Section 4.7.
“City Report” has the meaning set forth in Section 8.2.2.

“City-Wide” means all real property within the territorial limits of the City and County
of San Francisco, not including any property owned or controlled by the United States or by the
State of California and therefore not subject to City regulation.
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“CMA” is defined in Section 12.1.

“Commence Construction” means (1) for vertical Buildings, the start of physical
construction of the applicable Building foundation, and (ii) for Infrastructure and Parks and Open
Spaces, the start of physical construction of the Infrastructure or the Parks and Open Spaces, as
applicable, in accordance with the Public Improvement Agreement.

“Community Benefits” has the meaning set forth in Section 4.1.

“Complete” and any variation thereof shall mean, as applicable, that (1) a specified scope
of work has been substantially completed in accordance with approved plans and specifications,
(ii) with regard to applicable Privately-Owned Community Improvements, the City Agencies or
Non-City Responsible Agencies with jurisdiction over any required permits have issued all final
approvals required for the contemplated use, and (ii1) with regard to any Public Improvement, the
City Engineer determines the Public Improvement has been completed to his or her satisfaction
and is ready for its intended use, and the City Engineer issues a Determination of Completion, in
accordance with the Subdivision Code and any applicable Public Improvement Agreement.

“Continuing Obligation” has the méaning set forth in Section 3.12.

“Control” means, with respect to any Person, any of the following: (i) the possession,
directly or indirectly, of the power to direct or cause the direction of the day to day management,
policies or activities of such Person whether through ownership of voting securities, by contract
or otherwise (excluding customary limited partner or non-managing member approval rights);
(ii) the ownership (direct or indirect) of more than fifty percent (50%) of the profits or capital of
another Person; (iii) a successor, or an acquirer of all or substantially all of the assets of such
Person; or (iv) the ownership (direct or indirect) of more than fifty percent (50%)of the
ownership interest of such Person (whether shares, partnership interests, membership interest or
other equity, and whether one or more classes thereof). “Controlled,” “Controlling,” and
“Common Control” have correlative meanings.

“Default” has the meaning set forth in Section 9.3.

“Design Guidelines” means the Design Standards and Guidelines attached as Exhibit F,
as may be amended from time to time.

“Design Review Application” has the meaning set forth in Section 3.4.

“Developer” has the meaning set forth in the opening paragraph of this Agreement, and
shall also include (i) any Transferee as to the applicable Transferred Property, and (ii) any
Mortgagee or assignee thereof that acquires title to any Foreclosed Property but only as to such
Foreclosed Property.

“Development Agreement Statute” has the meaning set forth in Recital F, as in effect as
of the Effective Date.

“Development Parcel” means a parcel within the Project Site on which a building will
be constructed, as set forth in a Subdivision Map.
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“Development Phase” has the meaning set forth in Section 3.2.1.
“Effective Date” has the meaning set forth in Section 2.1.
“Enacting Ordinance” has the meaning set forth in Recital M.
“Existing Standards” has the meaning set forth in Section 5.2.

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

“Facilities Special Taxes” has the meaning set forth in the Financing Plan.
“Federal or State Law Exception” has the meaning set forth in Section 5.8.1.
" “FEIR” has the meaning set forth in Recital J.

“Finally Granted” means (i) any and all applicable appeal periods for the filing of any
administrative or judicial appeal challenging the issuance or effectiveness of any of the
Approvals, this Agreement or the FEIR shall have expired and no such appeal shall have been
filed, or if such an administrative or judicial appeal is filed, the Approvals, this Agreement or the
FEIR, as applicable, shall have been upheld by a final decision in each such appeal without
adverse effect on the applicable Approval, this Agreement or the FEIR and the entry of a final
judgment, order or ruling upholding the applicable Approval, this Agreement or the FEIR and
(i1) if a referendum petition relating to this Agreement is timely and duly circulated-and filed,
certified as valid and the City holds an election, the date the election results on the ballot
measure are certified by the Board of Supervisors in the manner provided by the Elections Code
reflecting the final defeat or rejection of the referendum.

“Financing Plan” means the plan attached to this Agreement as Exhibit G.

“First Certificate of Occupancy” shall mean the first certificate of occupancy (such as a
temporary certificate of occupancy) issued by DBI for a portion of the Building that contains
residential units or leasable commercial space. A First Certificate of Occupancy shall not mean a
certificate of occupancy issued for a portion of the residential or commercial Building dedicated
to a sales office or other marketing office for residential units or leasable commercial space.

“Foreclosed Property” is defined in Section 10.5.
“General Plan Consistency Findings” has the meaning set forth in Recital K.
“Housing Plan” means the housing plan attached as Exhibit H.

“Impact Fees and Exactions” means any fees, contributions, special taxes, exactions,
impositions, and dedications charged by the City, whether as of the date of this Agreement or at
any time thereafter during the Term, in connection with the development of projects, including
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but not limited to transportation and transit fees, child care fee or in-lieu fees, housing (including -
affordable housing) fees, dedications or reservation requirements, and obligations for on-or off-
site improvements. Impact Fees and Exactions shall not include the Mitigation Measures,
Processing Fees, taxes or special assessments or school district fees, SFPUC Capacity Charges
and any fees, taxes, assessments impositions imposed by Non-City Agencies, all of which shall
be due and payable by Developer as and when due in accordance with applicable Laws.

“India Basin Open Space” means the real property described in Exhibit B.

“Infrastructure” means the infrastructure to be constructed by Developer as described in
the Infrastructure Plan.

“Infrastructure Design Exceptions Memo” is defined in Section 5.2.1.
“Infrastructure Plan” means the infrastructure plan attached as Exhibit I.

“Land Use Plan” means the land use plan attached as Exhibit J.

@

“Later Approval” means (i) any other land use approvals, entitlements, or permits from
the City or any City Agency other than the Approvals, that are consistent with the Approvals
(except as expressly noted) and are necessary or advisable for the implementation of the Project
or the Associated Community Benefit, including without limitation, all approvals required under
the SUD or as otherwise set forth in the Municipal Code, demolition permits, grading permits,
site permits, Building permits, lot line adjustments, sewer and water connection permits, major
and minor encroachment permits, street and sidewalk modifications, street improvement permits,
permits to alter, certificates of occupancy, transit stop relocation permits, subdivision maps,
improvement plans, lot mergers, lot line adjustments, and re-subdivisions. A Later Approval
shall also include any amendment to the foregoing land use approvals, entitlements, or permits,
or any amendment to the Approvals that are sought by Developer and approved by the City in
accordance with the standards set forth in this Agreement.

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

“Law Adverse to City” is defined.in Section 5.8.4.

“Law Adverse to Developer” is defined in Section 5.8.4.
“Litigation Extension” has the meaning set forth in Section 11.5.
“Losses” has the meaning set forth in Section 4.7.

“Maintained Facilities” shall mean those facilities set forth on the Maintenance Matrix
attached as Exhibit A to the Financing Plan.
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“Maintenance Matrix” shall have the meaning set forth in the Financing Plan.
“Master HOA” has the meaning set forth in Section 3.9.

“Material Change” means any modification that would materially alter the rights,
benefits or obligations of the City or Developer under this Agreement that is not consistent with
the Project SUD or that (i) extends the Term, (ii) changes the permitted uses of the Project Site,
(ii1) reduces Community Benefits, (iv) increases the maximum height, density, bulk or size of the
Project (except to the extent permitted under the SUD), (v) increases parking ratios, or
(vi) reduces the Applicable Impact Fees and Exactions.

“Mitigation Measures” means the mitigation measures (as defined by CEQA) applicable
to the Project as set forth in the MMRP or that are necessary to mitigate adverse environmental
impacts identified through the CEQA process as part of a Later Approval.

“MMRP” means that certain mitigation monitoring and reporting program attached as
Exhibit K.

“MOHCD” means the Mayor’s Office of Housing and Community Development.

“Mortgage” means a mortgage, deed of trust, or other lien on all or part of the Project
Site to secure an obligation made by the applicable property owner.

“Mortgagee” means (i) any mortgagee or beneficiary under a Mortgage, and (ii) a person
or entity that obtains title to all or part of the Project Site as a result of foreclosure proceedings or
conveyance or other action in lieu thereof, or other remedial action.

“Municipal Code” means the San Francisco Municipal Code.

“New City Laws” has the meaning set forth in Section 5.6.

“Non-City Agency” means Federal, State, and local governmental agenc1es that are
independent of the City and not a Party to this Agreement.

“Objective Requirements” has the meaning set forth in Section 3.4.
“OEWD” means the San Francisco Office of Economic and Workforce Development.

“Official Records” means the official real estate records of the City and County of San
Francisco, as maintained by the City’s Assessor-Recorder’s Office.

“Ongoing Maintenance Services” has the meaning set forth in the Financing Plan
“Public Works” means the San Francisco Department of Public Works.

“Parks and Open Space Plan” means the parks and open space plan attached as
Exhibit L.
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“Parks and Open Spaces” means all of the public open spaces developed in accordance
with the Land Use Plan and the Parks and Open Space Plan, but not 1nclud1ng the privately
owned, publicly accessible open spaces identified on Exhibit M.

- “Party” and “Parties” has the meaning set forth in the opening paragraph of this
Agreement and shall also include any Transferee (each during its period of ownership of all or
part of the Project Site).

“Phasing Goals” has the meaning in Section 3.2.4.
“Phasing Diagram” means the phasing diagram attached as part of Exhibit N.
“Phasing Plan” means the phasing plan attached as Exhibit N.

“Plan Documents” means the Land Use Plan, Infrastructure Plan, Phasing Plan, Housing
Plan, Parks and Open Space Plan, Transportation Exhibit and Transportation Plan, Financing
Plan, Design Guidelines and thls Development Agreement, as. any of the foregoing are amended
from time to time.

“Planning Code” means the San Francisco Planning Code.

“Planning Commission” means the Planning Commission of the City and County of San
Francisco.

“Planning Department” or “Planning” means the Planning Department of the City and
County of San Francisco acting through the Planning Director or authorized staff.

“Planning Director” means the Director of Planning of the City and County of San
Francisco.

“Privately-Owned Community Improvements” shall mean those facilities and services
that are privately-owned and privately-maintained, at no cost to City, for the public benefit, that
are not dedicated to the City. The Privately-Owned Community Improvements are shown
generally on Exhibit M-1 and further described in the Design Guidelines. Privately-Owned
Community Improvements include the Public Market and Parcel Breaks (as shown in the
Phasing Plan and the Infrastructure Plan), pedestrian paths and bicycle lanes, storm drainage
facilities, open spaces, and community or recreation facilities to be built on land owned and
retained by Developer and, in some cases, on land that is dedicated to the City.

“Processing Fees” means the standard fee imposed by the City upon the submission of
an application for a permit or approval, which is not an Impact Fee or Exaction, in accordance
with the City practice on a City-Wide basis.

“Project” means the mixed use development project as described in Recital D and the
Approvals, including the Associated Community Benefits, together with Developer’s rights and
obligations under this Agreement.
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“Project Site” has the meaning set forth in Recitals A, B, and C and as more particularly
described in Exhibits A, B, C and D.

“Project Special Taxes” has the meaning set forth in the Financing Plan.

“Project SUD” means Planning Code Section 249.  as adopted by the Board in
Ordinance No.

“Proportionality Requirement” has the meaning set forth in Section 3.2.4.
“Public Health and Safety Exception” has the meaning set forth in Section 5.8.1.

“Public Improvements” means the facilities, both on- and off-site, to be improved,
constructed and dedicated by Developer and, upon Completion in accordance with this
Agreement, accepted by the City. Public Improvements include the streets within the Project
Site shown on Exhibit O, and all Infrastructure and public utilities within the accepted streets
(such as electricity, water and sewer lines but excluding any non-municipal utilities), as well as
sidewalks, bicycle lanes, street furniture, and paths and intersection improvements (such as
curbs, medians, signaling, traffic controls devices, signage, and striping). The Public
Improvements also include the Parks and Open Spaces, the SFPUC Infrastructure, and the
SFMTA Infrastructure. The Public Improvements do not include Privately-Owned Community
Improvements or, if any, privately owned facilities or improvements in the public right of way.

“Public Improvement Agreement” means an agreement between the City and
Developer for the completion of required Public Improvements in the public right of way.

“Public Trust Exchange Agreement” has the meaning set forth in Section 6.5. A draft
of the Public Trust Exchange Agreement is attached as Exhibit P.

“Qualified Project Costs” has the meaning set forth in the Financing Plan.
“RPD” means the City’s Recreation and Park Department.

“RPD Park Parcel” means a parcel of land within the India Basin Open Space or the Big
Green as identified in the Land Use Plan and Parks and Open Space Plan.

“Services Special Taxes” has the meaning set forth in the Financing Plan.
“SFMTA” means the San Francisco Municipal Transportation Agency.

“SFMTA Infrastructure” means the Public Improvements to be designed and
constructed by Developer that the SFMTA will operate and maintain upon Completion in
accordance with this Agreement and Board of Supervisor acceptance, as identified in the
Infrastructure Plan.

“SFPUC” means the San Francisco Public Utilities Commission.
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“SFPUC Capacity Charges” means all water and sewer capacity and connection fees
and charges payable to the SFPUC, as and when due in accordance with applicable City
requirements.

“SFPUC Infrastructure” means the Public Improvements to be designed and
constructed by Developer that the SFPUC will operate and maintain upon Completion in
accordance with this Agreement and Board of Supervisor acceptance, as identified in the
Infrastructure Plan.

“Stormwater Easements” as defined in Section 6.7.

“Subdivision Code” means the San Francisco Subdivision Code and Subdivision
Regulations.

“Subdivision Regulations” means subdivision regulations adopted by Public Works -
from time to time, including exceptions granted by the Director in accordance therewith.

“Subdivision Map” means any map that Developer submits for the Developer Property
under the Subdivision Map Act and the Subdivision Code, which may include tentative or
vesting tentative subdivision maps, final or vesting final subdivision maps and any tentative or
final parcel map, or transfer map, including phased final maps to the extent authorized under an
approved tentative subdivision map.

“Subdivision Map Act” means the California Subdivision Map Act, California
Government Code §§ 66410 et seq.

“Term” has the meaning set forth in Section 2.2.

“Third-Party Challenge” means any administrative, legal or equitable action or
proceeding instituted by any party other than the City or Developer challenging the validity or
performance of any provision of this Agreement, the Project, the Approvals or Later Approvals,
the adoption or certification of the FEIR or other actions taken pursuant to CEQA, or other
approvals under Laws relating to the Project, any action taken by the City or Developer in
furtherance of this Agreement, or any combination thereof relating to the Project or any portion
thereof.

“Transfer,” “Transferee” and “Transferred Property” have the meanings set forth in
Section 12.1, and in all events excludes (1) a transfer of ownership or membership interests in
Developer or any Transferee, (2) grants of easement or of occupancy rights for existing or
completed Buildings or other improvements (including, without limitation, space leases in
Buildings), and (3) the placement of a Mortgage on the Project Site.

“Transferable Infrastructure” means items of Infrastructure consisting of (1) final,
© primarily behind the curb, right-of-way improvements, including, sidewalks, light fixtures, street

furniture, landscaping, and driveway cuts for a development parcel, and-(2) utility laterals built
within a development parcel or to connect the development parcel to the adjacent right of way.
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“Transitional Open Spaces” shall mean those privately owned, publicly accessible open
spaces identified on Exhibit M, to be maintained in accordance with Section 3.9.

“Transportation Exhibit” means the Transportation Exhibit attached as Exhibit Q.
“Transportation Plan” means Attachment 1 to the Transportation Exhibit.

“Utility Infrastructure” means Public Improvements for utility systems that serve the
Project Site, including subsurface systems for power, stormwater, sewer, domestic water,
recycled water, AWSS, and above-ground facilities, such as streetlights, stormiwater controls,
and switchgears. Utility Infrastructure excludes telecommunications infrastructure and any
privately owned utility improvements.

“Vertical Development” means planning, design, and construction or rehabilitation of
buildings and other structures on the Project Site.

“Vested Elements” has the meaning set forth in Section 5.1.
“Workforce Agreement” means the Workforce Agreement attached as Exhibit R.

ARTICLE 2
EFFECTIVE DATE; TERM

Section 2.1  Effective Date. This Agreement shall take effect upon the later of (i) the
full execution and delivery of this Agreement by the Parties and (i1) the date the Enacting
Ordinance is effective and operative (“Effective Date”).

Section2.2  Term. The initial term of this Agreement shall commence upon the
Effective Date and shall continue in full force and effect for seventeen (17) years thereafter (the
“Initial Term™), unless earlier terminated as provided herein, provided that the Initial Term shall
be extended for each day of a Litigation Extension. If Developer starts construction of a
Development Phase during the Initial Term and thereafter continues to diligently prosecutes the
Development Phase to completion, and is not then in material default under this Agreement, then
Developer shall have the right to extend the term of this Agreement for an additional eight (8)
years (the “First Extended Term”) by delivering to City, at any time during the last year of the
Initial Term, a notice of extension. The §-year extension shall be automatic upon Developer’s
delivery of the extension notice unless Developer is in material default at the time it sends the
notice, in which case City may reject the notice by written notice of rejection to Developer,
subject to Developer’s notice and cure rights under this Agreement. For purposes of exercising
the First Extended Term, a material default shall mean if, as of the date of the extension notice,
(i) Developer has received a notice of Default under Section 9.3 that has not been cured, (ii) the
Project has failed to provide sufficient affordable housing credits to meet the then-applicable
milestone under the Housing Plan, or (iii) any Development Phase has failed to meet its Parks
and Open Spaces requirements as and when required under the Phasing Plan, and in either case,
Developer has not cured such failure in accordance with the provisions of the Housing Plan or
Phasing Plan, as applicable, as of the effective date of the First Extended Term. Developer shall
have the potential ability to extend the term of this Agreement for an additional five (5) years
(the “Second Extended Term”) by delivering to the City, at any time during the last year of the
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First Extended Term, a notice of extension. The decision to grant or deny the Second Extended
Term shall be made by the Planning Director in his or her sole discretion. The term of this
Agreement (the “Term”) shall mean the Initial Term plus, if applicable, the First Extended Term
and the Second Extended Term. The term of any conditional use permit, planned unit
development, any tentative Subdivision Map, and any subsequent subdivision map shall be for
the longer of (x) the Term (as it relates to the applicable parcel) or (y) the term otherwise allowed:
under the Subdivision Map Act or conditional use/planned unit development approval, as '
applicable. '

ARTICLE 3
GENERAL RIGHTS AND OBLIGATIONS

Section 3.1  Development of the Project. Developer shall have the vested right to
develop the Project in accordance with and subject to the provisions of this Agreement, including
upon issuance the Later Approvals, and the City shall consider and process all Later Approvals
for development of the Project in accordance with and subject to the provisions of this
Agreement. The Parties acknowledge (i) that Developer has obtained all Approvals from the
City required to Commence Construction of the Project, other than any required Later Approvals
and (ii) that Developer may proceed in accordance with this Agreement with the construction
and, upon completion, use and occupancy of the Project as a matter of right, subject to the
attainment of any required Later Approvals and any Non-City Approvals as set forth in this
Agreement.

Section 3.2  Development Process.

, 3.2.1 Phases. The Parties anticipate that the Project will be developed in phases
~ described in the Phasing Plan (each, a “Development Phase” and collectively, the -
“Development Phases”), in the manner described in this Section 3.2. The Parties acknowledge
that Developer cannot guarantee the exact timing in which Development Phases will be
constructed and whether certain development will be constructed at all. Such decisions depend
on numerous factors that are not within the control of Developer or the City, such as market
absorption and demand, interest rates, availability of financing, competition and other similar
factors. Developer shall have the right to develop the Project in Development Phases in such
order and time as determined by Developer in the exercise of its business judgment, but subject
to the requirements of this Agreement with respect to Associated Community Benefits. Prior to
the commencement of the each Development Phase, Developer shall submit to the Planning
Department an application (a “Development Phase Application”) in accordance with the
procedures and requirements set forth in Exhibit S. : '

3.2.2 Boundaries. The proposed boundaries of each Development Phase is
generally shown in the Phasing Plan. Final boundaries of each Development Phase will be
established through Subdivision Maps, together with boundaries of all parcels within each
Development Phase.

3.2.3 Associated Public Benefits. Because the Project will be built out over a
number of years, the amount and timing of the Associated Community Benefits, including the
Infrastructure and the Parks and Open Spaces, are allocated by Development Phase in
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accordance with the Plan Documents, including the Phasing Plan. The scope and timing of
Infrastructure that is associated with specific parcels or Buildings, will be reviewed and approved
by the City through the Subdivision Map approval process, but must be consistent with the
Approvals. Privately-Owned Community Improvements and Parks and Open Spaces will be
provided as set forth in the Phasing Plan and the Parks and Open Space Plan. Associated
Community Benefits related to Affordable Housing, workforce requirements, and transportation
plans and programs will be delivered as set forth in the Housing Plan, Workforce Agreement,
and Transportation Exhibit, respectively.

3.2.4 Phasing Goals. The Phasing Plan and the Housing Plan reflect the
requirement that Associated Community Benefits, including Public Improvements, affordable
housing, Parks and Open Spaces, and Privately-Owned Community Improvements, must be
provided proportionately with the development of market-rate housing and commercial-office
uses taking into account the Project as a whole (the “Proportionality Requirement™). So long
as this Proportionality Requirement is satisfied, the City shall consider the following additional
phasing goals (together with the Proportionality Requirement, collectively, the “Phasing Goals™)
when considering Developer’s request for changes to the Phasing Plan:

(a) Rational Development. Associated Community Benefits should be
developed in an orderly manner and consistent with the Plan Documents. Finished
portions of the Project should be generally contiguous.

(b) Appropriate Development. Horizontal development should be
timed to coordinate with the needs of vertical development. Completed Infrastructure
must provide continuous reliable access and utilities to then-existing visitors, residents,
and businesses.

(c) Market Timing. The boundaries and mix of uses within the
Development Phase should be designed to minimize unsold inventory of Development
Parcels.

(d) Flexibility. Flexibility to respond to market conditions, cost and
availability of financing, and economic feasibility should be provided.

3.2.5 Changes to Phasing. The Parties agree that many factors, including
general economic conditions, the local housing, office, and retail markets, capital markets,
general market acceptability, and local tax burdens will determine the rate at which various
residential and commercial uses within the Project can be developed and absorbed. Developer
may request changes to the Phasing Plan at any time, including changes to the proposed
boundaries of a Development Phase and the timing for delivery of Associated Community
Benefits, by submitting a written request to the Planning Director with a statement explaining the
reasons for the proposed changes and how the changes remain consistent with the Phasing Goals,
including the Proportionality Requirement.

3.2.6 City Approval. In considering whether to approve Developer’s requested
changes, the Planning Director will consider whether the changes are consistent with the Phasing
Goals, including the Proportionality Requirement if the change would delay the production of
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Associated Community Benefits or require a reallocation of Associated Community Benefits due
to a change in the proposed boundaries of development parcels. The Planning Director may
approve such change if, after consulting with all affected City Agencies and the City Attorney,
he or she determines that the modified Phasing Plan meets the Phasing Goals, including the
Proportionality Requirement. Any material change to the Phasing Plan that does not meet the
Phasing Goals, as determined by the Planning Director, will require the approval of the Planning
Commission after consultation with the affected City Agencies.

Section 3.3 Approval of Subdivision Maps. Developer shall obtain a Tentative
Subdivision Map and enter into a Public Improvement Agreement before beginning to construct
any Infrastructure or Building within a Development Phase. Developer is not required to obtain
one Subdivision Map for the entire Project Site, but can obtain multiple maps, one for each phase
of development, as desired.

Section 3.4  Design Review and Objective Requirements. The Approvals include the
Project SUD, the Plan Documents and the Design Guidelines to ensure that the urban,
architectural, and landscape design of the Buildings, public realm and Public Improvements at
the Project Site will be of high quality and appropriate scale, include sufficient open space, and
promote the public health, safety, and general welfare. The design review procedures applicable
to all new Buildings and Privately-Owned Community Improvements shall be as set forth in the
Project SUD. Design review procedures applicable to Parks and Open Spaces within the RPD
Park Parcel will be as set forth in Section 3.5. The City shall review and approve, disapprove, or
approve with recommended modifications any design review application under the Project SUD
(a “Design Review Application™) in accordance with the requirements of this Agreement and
the procedures specified in the Project SUD, as the same may be amended from time to time.
Notwithstanding anything to the contrary in this Agreement, the City may exercise its reasonable
discretion in approving the aspects of a Design Review Application that relate to the qualitative
or subjective requirements of the Design Guidelines, including the choice of building materials
and fenestration. In considering a Design Review Application and any Later Approval for those
aspects of a proposed Building or Privately-Owned Community Improvement that meet the
quantitative or objective requirements of the Design Guidelines and the other Plan Documents
(the “Objective Requirements”), including without limitation, the Building’s proposed height,
bulk, setbacks, streetwalls, location of uses and size of such uses, and amount of open space and
parking, the City acknowledges and agrees that (1) it has exercised its discretion in approving the
Project SUD, the Plan Documents and the Design Guidelines, and (ii) any proposed Design
Review Application or Later Approval that meets the Objective Requirements shall not be
rejected by the City based on elements that conform to or are consistent with the Objective
Requirements, so long as the proposed Building or and Privately-Owned Community
Improvements meets the Building Code as set forth in Section 5.4 (Strict Building Code
Compliance). ’

Section 3.5  Design Review of Parks and Open Spaces within India Basin Open Space
and Big Green. Before the City may issue any construction permit for any Parks and Open
Spaces located within the India Basin Open Space or the Big Green, RPD must have first
approved the schematic design and construction documents for the applicable Parks and Open
Spaces in accordance with Exhibit T and the SUD.
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Section 3.6  Construction of Public Improvements and Privately-Owned Community
Improvements.

3.6.1 Construction. Developer shall undertake the design, development, and
installation of the Public Improvements and Privately-Owned Community Improvements at no
cost to City (other than the public financing set forth in the Financing Plan). Public
Improvements shall be designed and constructed, and shall contain those improvements and
facilities, as reasonably required by the applicable City Agency that is to accept, and in some
cases operate and maintain, the Public Improvement in keeping with the then-current citywide
standards and requirements of the City Agency as if it were to design and construct the Public
Improvement on its own at that time, subject to such exceptions and non-standard elements or
features set forth in the Infrastructure Design Exceptions Memo, or as otherwise approved by
Public Works or the applicable City Agency in accordance with this Agreement and the
Subdivision Code. Without limiting the foregoing, Developer shall complete all Public
Improvements and Privately-Owned Community Improvements in accordance with the
applicable Plan Documents, and in a good and diligent manner, without material defects, in
accordance with City-approved construction documents. Before the start of work on any Public
Improvements, Developer shall enter into a Public Improvement Agreement with Public Works,
and provide adequate security consistent with the Subdivision Code and the applicable Public
Improvement Agreement (which may include bonds, letters of credit, or other security
satisfactory to the City and meeting the requirements of the Subdivision Code).

3.6.2 Regulatory Approvals. Developer shall obtain all necessary permits and
approvals (including approval of all design and construction plans) from any responsible
agencies having jurisdiction over each Public Improvement and Privately-Owned Community
Improvement. Without limiting the foregoing, (i) the SFMTA must approve all of the plans and
specifications for Public Improvements that arc under SEFMTA jurisdiction as provided in the
SFMTA Consent, (ii) the SFPUC must approve all of the plans and specifications for the SFPUC
Infrastructure as provided in the SFPUC Consent, and (i11) Public Works must approve all of the
plans and specifications for all streets and sidewalks and improvements in the Public ROWs. In
deciding whether to approve, conditionally approve, or deny, each City Agency is subject to the
requirements of the Plan Documents and this Agreement, including Sections 5.3 and 5.5.

3.6.3 Timing for Completion of Public Improvements and Privately-Owned
Community Improvements. All Public Improvements that are required to serve a new Building
(as identified in the Infrastructure Plan and Phasing Plan) must be Completed and accepted by
the Board of Supervisors on or before issuance of the First Certificate of Occupancy for that
Building; provided, however, that upon Developer’s request, the City will allow the issuance of
Certificates of Occupancy for Buildings prior to acceptance of the associated Public
Improvements if (1) the City Engineer has issued a Determination of Completion for the
applicable Public Improvement, and (2) Developer and the City have entered into an agreement
reasonably acceptable to the Public Works Director governing the use of and liability for the
applicable Public Improvements until accepted by the Board of Supervisors. The Parties agree to
work in good faith to enter into such agreements as may be needed to ensure that City’s process
for acceptance of Public Improvements does not delay the issuance of Certificates of Occupancy
when the Public Infrastructure is Completed and ready for its intended use. Privately-Owned
Community Improvements and all Parks and Open Spaces expressly identified in the Phasing
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Plan must be Completed in accordance with the times for Completion set forth in the Phasing
Plan. If Developer fails to complete the applicable Public Improvements or Privately-Owned
Community Improvements within such time frame, the City may decide not to issue a certificate
of occupancy or Later Approval in accordance with Section 9.4.4.

3.6.4 Dedication and Acceptance of Public Improvements. Developer shall
provide the City with an offer of dedication for all Public Improvements, with fee title to public
right of way (or an easement, if acceptable to the City), within the Development Phase in
accordance with the Subdivision Code, and the applicable Public Improvements Agreement and
Subdivision Map conditions of approval. At any time after Completion, Developer shall make a
written request to the City to initiate acceptance of such Public Improvements in accordance with
the Subdivision Code, the Public Improvements Agreement, and this Agreement, including, but
not limited to, the Infrastructure Design Exceptions Memo. With any such request, Developer
shall satisfy all prerequisites and conditions to acceptance and submit all needed materials
associated with the request. Following Developer’s submittal of all required materials, each
applicable City Agency having jurisdiction will diligently and expeditiously process the
acceptance request and introduce complete acceptance packages to the Board of Supervisors.

Section 3.7  Contracting for Public Improvements. In connection with all of the Public
Improvements, Developer shall engage a contractor that is duly licensed in California and
qualified to complete the work (the “Contractor”). The Contractor shall contract directly with
Developer pursuant to an agreement to be entered into by Developer and Contractor (the
“Construction Contract”), which shall: (i) be a guaranteed maximum price contract; (ii)
require contractor to maintain bonds and insurance for the benefit of Developer and the City in
accordance with the Subdivision Code; (iii) require the Contractor to obtain and maintain
customary insurance, including workers compensation in statutory amounts, Employer's liability,
general liability, and builders all-risk; (iv) release the City from any and all claims relating to the
construction, including but not limited to mechanics liens and stop notices; (v) subject to the
rights of any Mortgagee that forecloses on the property, include the City as a third party
beneficiary, with all rights to rely on the work, receive the benefit of all warranties, and
prospectively assume Developer's obligations and enforce the terms and conditions of the
Construction Contract as if the City were an original party thereto; and (vi) require that the City
be included as a third party beneficiary, with all rights to rely on the work product, receive the
benefit of all warranties and covenants, and prospectively assume Contractor's rights in the event
of any termination of the Construction Contract, relative to all work performed by the Project’s
architect and engineer. '

Section 3.8  Maintenance and Operation of Public Improvements by Developer and
Successors. Ongoing Maintenance Services of the Maintained Facilities will be paid by Services
Special Taxes from the CFD in accordance with the Financing Plan.

Section 3.9  Maintenance and Operation of Privately-Owned Community
Improvements. Developer or its Transferee shall own, operate, and maintain in good and
workmanlike condition, and otherwise in accordance with all applicable laws and any applicable
permits, at no cost to City, all Privately-Owned Community Improvements except for the
Transitional Open Spaces, which shall be maintained as Maintained Facilities under the
Financing Plan. At a minimum, all Privately-Owned Community Improvements shall be
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maintained in accordance with the requirements of Exhibit M-2. In order to ensure that all such
Privately-Owned Community Improvements (other than the Transitional Open Spaces) are
maintained as required, Developer shall record a declaration of covenants, conditions, and
restrictions in a form approved by the Planning Director and the City Attorney (“CC&Rs”)
against the residential lots within the Project Site but excluding any sites that are intended for
dedication to the City, that requires the master homeowner's association (“Master HOA™) to
maintain and repair such Privately-Owned Community Improvements in perpetuity, with
appropriate homeowners' dues to provide the necessary funding. The CC&Rs may be recorded
against lots within the Project Site in phases, but in each instance before commencement of
construction of the applicable Buildings. Notwithstanding anything to the contrary contained in
any Master HOA governing document, Developer or its Transferee shall make commercially
reasonable efforts to enforce the maintenance and repair obligations of the Master HOA during
the Term. The CC&Rs shall expressly provide the City with the right to enforce the maintenance
and repair provisions of the CC&Rs.

Section 3.10 [Intentionally Omitted].

Section 3.11  Non-City Regulatory Approvals for Public Improvements. The Parties
acknowledge that certain Public Improvements and Privately-Owned Community Improvements,
most particularly the proposed outfall of stormwater from the Project Site to the Bay and in water
construction, require the approval of federal and state governmental agencies that are
independent of the City and not a Party to this Agreement (“Non-City Responsible Agencies™).
The Non-City Responsible Agencies may, at their sole discretion, disapprove installation of such
Public Improvements, making such installation impossible. The City will cooperate with
reasonable requests by Developer to obtain permits, agreements, or entitlements from Non-City
Responsible Agencies for each such improvement, and as may be necessary or desirable to
effectuate and implement developiment of the Project in accordance with the Approvals (each, a
“Non-City Regulatory Approval”). The City's commitment to Developer under this
Section 3.11 is subject to the following conditions:

(a) Throughout the permit process for any Non-City Regulatory
Approval, Developer shall consult and coordinate with each affected City Agency in
Developer's efforts to obtain the Non-City Regulatory Approval, and each such City
Agency shall cooperate reasonably with Developer in Developer's efforts to obtain the
Non-City Regulatory Approval;

~(b) Developer shall not agree to conditions or restrictions in any Non-
City Regulatory Approval that could create: (1) any obligations on the part of any City
Agency, unless the City Agency agrees to assume such obligations at the time of
acceptance of the Public Improvements; or (2) any restrictions on City-owned property
(or property to be owned by City under this Agreement), unless in each instance the City,
including each affected City Agency, has previously approved the conditions or
restrictions in writing, which approval may be given or withheld in its sole discretion;
and

(c) Developer shall bear all costs associated with applying for,
obtaining, and complying with any necessary Non-City Regulatory Approval, and any
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and all conditions or restrictions imposed as part of a Non-City Regulatory Approval.
Developer shall pay or otherwise discharge any fines, penalties, or corrective actions
imposed as a result of Developer's failure to comply with any Non-City Regulatory
Approval. )

Section 3.12  Continuing City Obligations. Certain Non-City Regulatory Approvals
may include conditions that entail special maintenance or other obligations that continue after the
City accepts the dedication of Public Improvements (each, a “Continuing Obligation™).
Standard maintenance of Public Improvements, in keeping with City’s existing practices, shall
not be deemed a Continuing Obligation. Developer must notify all affected City Agencies in
writing and include a clear description of any Continuing Obligation, and each affected City
Agency must approve the Continuing Obligation in writing in its sole discretion before
Developer agrees to the Non-City Regulatory Approval and the Continuing Obligation. Upon
the City’s acceptance of any Public Improvements that has a Continuing Obligation that was
approved by the City as set forth above, the City will assume the Continuing Obligation and
notify the Non-City Responsible Agency that gave the applicable Non-City Regulatory Approval
of this fact.

Section 3.13  Public Financing.

3.13.1 Financing Districts. Developer and City agree to form a CFD under the
CFD Act to finance Qualified Project Costs, Additional Community Facilities, and Ongoing
Maintenance Services, as described in the Financing Plan. The City agrees not to (i) initiate
proceedings for any new or increased special tax or special assessment that is targeted or directed
at the Project Site except as provided in the Financing Plan, or (ii) take any other action that is
inconsistent with the Financing Plan without Developer’s consent. Any and all costs incurred by
the City in forming a CFD shall be City Costs. The terms and conditions of any CFD must be
consistent with the specifications in the Financing Plan. Developer shall not, at any time,
contest, protest, or otherwise challenge the formation of the CFDs or the issuance of additional
bonds or other financing secured by Project Special Taxes, or the application of bond proceeds or
Project Special Taxes. Once established, Developer shall not institute, or cooperate in any
manner with, proceedings to repeal or reduce the Project Special Taxes. The provisions of this
Section shall survive the expiration of this Agreement, and Developer shall include the
requirements of this Section in the Master CC&Rs (or, if the Master CC&Rs have not yet been
created and recorded, in the sale documents for any sale of all or part of the Property).

3.13.2 Limitation on New Districts. The City will not form any new financing or
assessment district over any portion of the Project Site unless the new district applies to
similarly-situated property City-Wide or Developer gives its prior written consent to or requests
the proceedings.

3.13.3 Permitted Assessments. Nothing in this Development Agreement limits
the City’s ability to impose new or increased taxes or special assessments, any equivalent or
substitute tax or assessment, or assessments for the benefit of business improvement districts or
community benefit districts formed by a vote of the affected property owners.
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Section 3.14  Public Power. Within six (6) months after the Effective Date, Developer
will provide the SFPUC with all Project information the SFPUC requires to determine the
feasibility of providing electric service to the Project Site (the “Feasibility Study”). The SFPUC
will complete the Feasibility Study within six (6) months after the date that Developer provides
to the SFPUC all Project information needed to complete the Feasibility Study. Developer
agrees that if the SFPUC determines it 1s feasible to provide electricity for the Project Site, then
the SFPUC will be the exclusive power provider to the Project Site. The SFPUC power will be
provided under the SFPUC’s Rules and Regulations Governing Electric Service and at rates that
are comparable to rates in San Francisco for comparable service from other providers.

Section 3.15  Workforce. Developer shall require project sponsors, contractors,
consultants, subcontractors, and subconsultants, as applicable, to undertake workforce
development activities in both the construction and end use phases of the Project in accordance
with the Workforce Agreement. '

ARTICLE 4
PUBLIC BENEFITS; DEVELOPER OBLIGATIONS AND CONDITIONS TO
DEVELOPER'S PERFORMANCE

Section4.1  Community Benefits Exceed Those Required by Existing Ordinances and
Regulations. The Parties acknowledge and agree that the development of the Project in
accordance with this Agreement provides a number of public benefits to the City beyond those
achievable through existing Laws, including, but not limited to, those set forth in this Article 4
(the “Community Benefits”). The City acknowledges and agrees that a number of the
Community Benefits would not be otherwise achievable without the express agreement of
Developer under this Agreement. Developer acknowledges and agrees that, as a result of the
benefits to Developer under this Agreement, Developer has received good and valuable
consideration for its provision of the Community Benefits, and that the City would not be willing
to enter into this Agreement without the Community Benefits. Payment or delivery of each of
the Community Benefits is tied to the construction of each of the Development Phases and/or
commercial and residential development as described in the Phasing Plan and the Plan
Documents, including the Public Improvements, Privately-Owned Community Improvements
and the affordable housing under the Housing Plan (each, an “Associated Community
Benefit”). The timing for delivery of the Associated Community Benefits will be as set forth in
each applicable Plan Document. Time is of the essence with respect to the Completion of all
Associated Community Benefits. '

4.1.1 Associated Community Benefits. Developer shall provide the Associated
Community Benefits identified in the following attachments to the Development Agreement
(collectively, the “Community Benefit Programs”):

(a) the Infrastructure Plan (including all of the Public Impro{/ements
and the Privately-Owned Community Improvements);

(b) the Parks and Open Space Plan and the Phasing Plan;

(c) the Housing Plan;
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(d) the Transportation Exhibit;

(e) the Sustainability Pro gl‘am; as described in the Design Guidelines;
and ’

) the Workforce Agreément.

Section 4.2  Conditions to Performance of Associated Community Benefits. Except to
the extent expressly stated otherwise in an applicable Plan Document, Developer's obligation to
perform each Associated Community Benefit is expressly conditioned upon each and all of the
following conditions precedent:

(a) All Approvals for the applicable Development Phase to which the
Associated Community Benefit is tied shall have been Finally Granted;

(b) . Developer shall have obtained all Later Approvals necessary to
Commence Construction of the applicable Development Phase to which the Associated
Community Benefit is tied, and the same shall have been Finally Granted, except to the
extent that such Later Approvals have not been obtained or Finally Granted due to the
failure of Developer to timely initiate and then diligently and in good faith pursue such
- Later Approvals; and

(¢) = Developer shall have Commenced Construction of the
Development Phase to which the Associated Community Benefit applies.

Whenever this Agreement requires completion of an Associated Community Benefit at or before
a specified date or milestone, and that date or milestone is passed without completion of the
Associated Community Benefit, the City may withhold certificates of occupancy and Later
Approvals in accordance with Section 9.4.4. '

Section 4.3  No Additional CEQA Review or General Plan Consistency Findings
Required. The Parties acknowledge that the FEIR prepared for the Project complies with CEQA,
and that the Project is consistent with the City’s General Plan. The Parties furthe1 acknowledge
that:

(a) the FEIR contains a thorough analysis of the Project and possible
alternatives;

: (b) the Mitigation Measures have been adopted to eliminate or reduce
to an acceptable level certain adverse environmental impacts of the Project;

(c) the Board of Supervisors adopted CEQA Findings, including a
statement of overriding considerations in connection with the Approvals, pursuant to
CEQA Guidelines Section 15093, for those significant impacts that could not be
mitigated to a less than significant level. Accordingly, the City does not intend to
conduct any further environmental review or mitigation under CEQA for any aspect of
the Project vested under this Agreement. The City shall rely on the FEIR, to the greatest
extent possible in accordance with applicable Laws, in all future discretionary actions
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related to the Project; provided, however, that nothing shall prevent or limit the discretion
of the City to conduct additional environmental review in connection with any Later
Approvals to the extent that such additional environmental review is required by
applicable Laws, including CEQA; and

(d) the General Plan Consistency Findings are intended to support all
Later Approvals that are consistent with the Project Approvals. To the maximum extent
practicable, Planning will shall rely exclusively on the General Plan Consistency
Findings when processing and reviewing all Later Approvals, including schematic review
under the SUD, proposed Subdivision Maps, and any other actions related to the Project
requiring General Plan determinations; provided Developer acknowledges that the
General Plan Consistency Findings do not limit the City’s discretion in connection with
any Later Approval that requires new or revised General Plan consistency findings
because of amendments to any Project Approval or Material Changes or that is analyzed
in the context of a future General Plan amendment that is a non-conflicting New City
Law.

4.3.2 Compliance with CEQA Mitigation Measures. Developer shall comply
with all Mitigation Measures imposed as applicable to the Project except for any Mitigation
Measures that are expressly identified as the responsibility of a different party or entity. Without
limiting the foregoing, Developer shall be responsible for the completion of all Mitigation
Measures identified in the MMRP as the responsibility of the “owner” or the “project sponsor,”
but not with Mitigation Measures identified in the MMRP as the obligation of “RPD” or the
“City.” The Parties expressly acknowledge that the FEIR and the associated MMRP are
intended to be used in connection with each of the Later Approvals to the extent appropriate and
permitted under applicable Law. To the extent necessary, Developer shall incorporate the
requirements of the MMRP into any sale of all or part of the land to any vertical developer.
Nothing in this Agreement shall limit the discretion of the City to conduct additional
environmental review in connection with any Later Approvals to the extent that such additional
environmental review is required by applicable Laws, including CEQA, or the ability of the City
to impose conditions on any discretionary actions relating to a Material Change, including
conditions determined by the City to be necessary to mitigate adverse environmental impacts.

433 Sidewalks and Streets. By entering into this Agreement, the City’s Board
of Supervisors and the City Agencies have reviewed and approved the sidewalk, street, and alley
widths and general right of way configurations with respect to location and relationship of major
elements, including curbs, bicycle facilities, parking, loading areas, and landscaping, as set forth
in the Infrastructure Plan, including without limitation the Infrastructure Design Exceptions
Memo, and the Design Guidelines, as consistent with the City’s central policy objective to ensure
street safety for all users while maintaining adequate clearances, including for fire apparatus
vehicles. No City Agency with jurisdiction may object to a Later Approval for any Building or
any Infrastructure based upon the proposed width of a sidewalk, street, or alley unless such
objection is based upon the applicable City Agency’s reserved authority to review engineering
design or other authority under State law. In the case of such objection, then within five (5)
business days of the objection being raised (whether raised formally or informally),
representatives from Developer, Public Works, the Planning Department and the objecting City
Agency shall meet and confer in good faith to attempt to find a mutually satisfactory resolution
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to the objection. If the matter is.not resolved within fourteen (14) days following the objection,
then the Planning Director shall notify the Clerk of the Board of Supervisors and the members of
the Board of Supervisors’ Land Use and Transportation Committee. The City Agencies and -
Developer agree to act in good faith to resolve the matter quickly and in a manner that does not
conflict with the City policy, Approvals, this Agreement, or applicable Law. For purposes of
this Section, “engineering design” means professional engineering work as set forth in the
.Professional Engineers Act, California Business and Professions Code sections 6700 ef seq.

Section 4.4  Nondiscrimination. In the performance of this Agreement, Developer
agrees not to discriminate against any employee, City employee working with Developer's
contractor or subcontractor, applicant for employment with such contractor or subcontractor, or
" against any person seeking accommodations, advantages, facilities, privileges, services, or
membership in all business, social, or other establishments or organizations, on the basis of the
fact or perception of a person's race, color, creed, religion, national origin, ancestry, age, height,
weight, sex, sexual orientation, gender identity, domestic partner status, marital status, disability
or Acquired Immune Deficiency Syndrome or HIV status (AIDS/HIV status), or association with
members of such protected classes, or in retaliation for opposition to discrimination against such
classes.

Section 4.5  City Cost Recovery.

4.5.1 Developer shall timely pay to the City all Impact Fees and Exactions
applicable to the Project or-the Project Site as set forth in Section 5.7 (Fees and Exactions).

4.5.2 Developer shall timely pay to the City all Processing Fees applicable to
the processing or review of applications for the Approvals and Later Approvals. '

4.5.3 Developer shall pay to the City all City Costs incurred in connection with
the drafting and negotiation of this Agreement, defending the Approvals and Later Approvals,
and in processing and issuing any Later Approvals or administering this Agreement (except for
the costs that are covered by Processing Fees), within sixty (60) days following receipt of a
written invoice complying with Section 4.5.4 from the City.

4.5.4 OEWD shall provide Developer on a quarterly basis (or such alternative
period as agreed to by the Parties) a reasonably detailed statement showing costs incurred by
OEWD, the City Agencies, and the City Attorney's Office, including the hourly rates for each
City staff member at that time, the total number of hours spent by each City staff member during
the invoice period, any additional costs incurred by the City Agencies and a brief non-
confidential description of the work completed (provided, for the City Attorney's Office, the
billing statement will be reviewed and approved by OEWD but the cover invoice forwarded to
Developer will not include a description of the work). OEWD will use reasonable efforts to
provide an accounting of time and costs from the City Attorney's Office and each City Agency in
each invoice; provided, however, if OEWD is unable to provide an accounting from one or more
of such parties, then OEWD may send an invoice to Developer that does not include the charges
of such party or parties without losing any right to include such charges in a future or
supplemental invoice but subject to the twelve (12) month deadline set forth below in this
Section 4.5.4. Developer's obligation to pay the City Costs shall survive the termination of this
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Agreement. Developer shall have no obligation to reimburse the City for any City Cost that is
not invoiced to Developer within twelve (12) months from the date the City Cost was incurred.
The City will maintain records, in reasonable detail, with respect to any City Costs and upon
written request of Developer, and to the extent not confidential, shall make such records
available for inspection by Developer.

4.5.5 1If Developer in good faith disputes any portion of an invoice, then within
sixty (60) days following receipt of the invoice Developer shall provide notice of the amount
disputed and the reason for the dispute, and the Parties shall use good faith efforts to reconcile
the dispute as soon as practicable. Developer shall have no right to withhold the disputed
amount. If any dispute is not resolved within ninety (90) days following Developer's notice to
the City of the dispute, Developer may pursue all remedies at law or in equity to recover the
disputed amount. ’

Section 4.6 Prevailing Wages and Working Conditions. Certain contracts for work at
the Project Site may be public works contracts if paid for in whole or part out of public funds, as
the terms “public work™ and “paid for in whole or part out of public funds” are defined in and
subject to exclusions and further conditions under California Labor Code sections 1720-1720.6.
In connection with the Project, Developer shall comply with all California public works
requirements as and to the extent required by State Law. In addition, Developer agrees that all
workers performing labor in the construction of public works (including the Public
Improvements) under this Agreement will be: (1) paid not less than the Prevailing Rate of Wages
as defined in Administrative Code section 6.22 and established under Administrative Code
section 6.22(e), (2) provided the same hours, working conditions, and benefits as in each case are
provided for similar work performed in San Francisco County in Administrative Code section
6.22(f), and (3) employ Apprentices in accordance with San Francisco Administrative Code
Section 23.61. Any contractor or subcontractor performing a public work or constructing
Improvements must make certified payroll records and other records required under
Administrative Code section 6.22(e)(6) available for inspection and examination by the City with
respect to all workers performing covered labor. City’s Office of Labor Standards Enforcement
(“OLSE”) enforces labor laws, and OLSE shall be the lead agency responsible for ensuring that
prevailing wages are paid and other payroll requirements are met in connection with the work, as
more particularly described in the Workforce Agreement.

Section 4.7  Indemnification of City. Developer shall indemnify, reimburse, and hold
harmless the City and its officers, agents and employees (the “City Parties”) from and, if
requested, shall defend them against any and all loss, cost, damage, injury, liability, and claims
(“Losses”) arising or resulting directly or indirectly from (i) any third party claim arising from a
Default by Developer under this Agreement, (ii) Developer's failure to comply with any
Approval, Later Approval or Non-City Approval, (ii1) the failure of any improvements
constructed pursuant to the Approvals or Later Approvals to comply with any Applicable Laws,
including Existing Standards, (iv) any accident, bodily injury, death, personal injury, or loss of or
damage to property occurring on the Project Site (or the public right of way adjacent to the
Project Site) in connection with the construction by Developer or its agents or contractors of any
improvements pursuant to the Approvals, Later Approvals or this Agreement, (v) a Third-Party
Challenge instituted against the City or any of the City Parties, (vi) any dispute between
Developer, its contractors or subcontractors relating to the construction of any part of the Project,
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(vii) any claim relating to the Public Trust Exchange Agreement, including any claim by the
State against the City relating to the condition of the property transferred to the State, and

(viii) any dispute between Developer and any Transferee or any subsequent owner of any of the
Project Site relating to any assignment of this Agreement or the obligations that run with the
land, or any dispute between Developer and any Transferee or other person relating to which
party is responsible for performing certain obligations under this Agreement, each regardless of
the negligence of and regardless of whether liability without fault is imposed or sought to be
imposed on the City or any of the City Parties, except to the extent that any of the foregoing
indemnification obligations is void or otherwise unenforceable under applicable Law, and except
to the extent such Loss is the result of the negligence or willful misconduct of the City Parties.
The foregoing indemnity shall include, without limitation, reasonable attorneys' fees and costs
and the City's reasonable cost of investigating any claims against the City or the City Parties. All
indemnifications set forth in this Agreement shall survive the expiration or termination of this
Agreement.

ARTICLE 5
VESTING AND CITY OBLIGATIONS

Section 5.1  Vested Rights. By the Approvals, the City has made a policy decision that
the Project, as described in and as may be modified in accordance with the Approvals, is in the
best interests of the City and promotes the public health, safety, and welfare. Developer shall
have the vested right to develop the Project as set forth in this Agreement, including without
limitation, with the following vested elements: the locations and numbers of Buildings proposed,
the land uses and parcelization, height and bulk limits, including the maximum density, intensity,
and gross square footages, the permitted uses, the provisions for open space, vehicular access,
and parking, (collectively, the “Vested Elements”; provided the Existing Uses on the Project
~ Site shall also.be included as Vested Elements). The Vested Elements are subject to and shall be
governed by Applicable Laws. The expiration of any Building permit or Approval shall not limit
the Vested Elements, and Developer shall have the right to seek and obtain subsequent Building
permits or approvals, including Later Approvals, at any time during the Term, any of which shall
be governed by Applicable Laws. Each Later Approval, once granted, shall be deemed an
Approval for purposes of this Section 5.1.

Section 5.2 Existing Standards. The City shall process, consider, and review all Later
Approvals in accordance with (i) the Approvals, (i1) the San Francisco General Plan, (iii) the
Municipal Code (including the Subdivision Code), and all other applicable City policies, rules,
and regulations, as each of the foregoing is in effect on the Effective Date (“Existing
Standards”™), as the same may be amended or updated in accordance with permitted New City
Laws as set forth in Section 5.6 (New City Laws), (iii) California and federal law, as applicable,
and (1v) this Agreement, including the Plan Documents (collectively, “Applicable Laws”). The
Enacting Ordinance contains express waivers and amendments to Chapter 56 consistent with this
Development Agreement. ’

5.2.1 No Implied Waiver of Codes. Nothing in this Agreement, including the
Infrastructure Plan, constitutes an implied waiver or exemption of the Subdivision Code or the
Public Works Code. Any waiver or exemption from these codes must be specifically identified
in a memorandum attached to the Infrastructure Plan and the waiver and exemption must be
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explicit (the “Infrastructure Design Exceptions Memo”). In order to effect such a waiver and
exemption, the Infrastructure Design Exceptions Memo must: (1) identify the applicable section
of the Code, (i1) identify the specific project component necessitating the waiver or exemption,
including how it will not comply with the Code, (iii) identify the portions of the Infrastructure
Plan discussing such project component, and (iv) provide an explanation for the waiver or
exemption. To the extent there is a conflict between the Subdivision Code or the Public Works
Code or other applicable City standards and any drawing or text in the Infrastructure Plan, the
Code section shall control (subject to the vesting provisions of this Agreement) except as
specified in the Infrastructure Design Exceptions Memo. For any waiver or exemption not
specifically identified in the Infrastructure Design Exceptions Memo, Developer shall comply
with the City’s existing processes to seek any necessary waivers or exemptions. The City’s
failure to enforce any part of the Subdivision Code or Public Works Code shall not be deemed a
waiver of its right to do so thereafter, but it shall not override the Approvals standards set forth in
Sections 3.2.6, 5.2, 5.3, and 5.4.

Section 5.3 Criteria for Later Approvals. Developer shall be responsible for obtaining
all required Later Approvals before the start of any construction. The City, in granting the
Approvals and vesting the Project through this Agreement, is limiting its future discretion with
respect to Later Approvals to the extent that they are consistent with the Approvals and this
Agreement. The City shall not disapprove applications for Later Approval based upon an item or
element that is consistent with the Approvals, or impose new conditions that conflict with the
Approvals, and shall consider all such applications in accordance with its customary practices
(subject to the requirements of this Agreement). The City may subject a Later Approval to any
condition that is necessary to bring the Later Approval into compliance with Applicable Laws.
For any part of a Later Approval request that has not been previously reviewed or considered by
the applicable City Agency (such as additional details or plans), the City Agency shall exercise
its discretion consistent with the Municipal Code, the Approvals and otherwise in accordance
with City’s customary practice (but subject to the requirements of this Agreement). Nothing in
this Agreement shall preclude the City from applying New City Laws for any development not
within the definition of the “Project” under this Agreement.

Section 5.4  Strict Building Code Compliance.

5.4.1 City-Wide Building Codes. Except as otherwise provided in Section 5.4.2
and Section 4.3.3, when considering any application for a Later Approval, the City or the
applicable City Agency shall apply the applicable provisions, requirements, rules, or regulations
(including any applicable exceptions) that are contained in the San Francisco Building Codes,
including the Public Works Code, Subdivision Code, Mechanical Code, Electrical Code, Green
Building Code, Housing Code, Plumbing Code, Fire Code, or other uniform construction codes
applicable on a City-Wide basis.

5.4.2  Applicability of Utility Infrastructure Standards. Nothing in this
Development Agreement will preclude the City from applying then-current standards and New
City Laws for Utility Infrastructure for each Later Approval if: (i) the standards for Utility
Infrastructure as applied, City-Wide, are compatible with, and would not require a material
modification to previously approved plans for the work (e.g., changes that would involve the
redesign of plans or documents that were previously approved), and (ii) the deviations are
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compatible with, and would not require any retrofit, material modification (including
construction of new supplementary systems or improvements), removal, reconstruction or
redesign of what was previously built as part of the Project. If Developer claims that the City’s
request for changes to design or construction documents violates the preceding sentence, it will

-submit to the City reasonable documentation to substantiate its claim, including bids, cost
estimates, or other supporting documentation. The Parties agree to meet and confer for a period
of not less than thirty (30) days to resolve any dispute regarding application of this Section. If
the Parties do not agree following the meet.and confer period, Developer may seek judicial relief
for any City violation of the limitations imposed by this Section.

Section 5.5  Denial of a Later Approval. If the City denies any application for a Later
Approval that implements a Building that is part of the Project, the City must specify in writing
the reasons for such denial and shall suggest modifications required for approval of the
application. Any such specified modifications shall be consistent with Applicable Laws, and
City staff shall approve the application if it is subsequently resubmitted for City review and
corrects or mitigates, to the City's reasonable satisfaction, the stated reasons for the earlier denial
in a manner that is consistent and compliant with Applicable Laws and does not include new or
additional information or materials that give the City a reason to object to the application under
the standards set forth in this Agreement.

Section 5.6 New City Laws. All future changes to Existing Standards and any other
Laws, plans or policies adopted by the City or adopted by voter initiative after the Effective Date
(“New City Laws”) shall apply to the Project and the Project Site except to the extent they
conflict with this Agreement or the terms and conditions of the Approvals. In the event of such a
conflict, the terms of this Agreement and the Approvals shall prevail, subject to the terms of
Section 5.8 (Changes in Federal or State Laws). All references to any part of the Municipal
Code in this Agreement shall mean that part of the Municipal Code (including the Administrative
Code) in effect on the Effective Date, with such changes and updates as are adopted from time to
time, except for any changes or updates that conflict with this Agreement as set forth in Section
5.6.1.

5.6.1 New City Laws shall be deemed to conflict with this Agreement and the
Approvals if they:

(a) limit or.reduce the density or intensity of the Project, or any part
thereof, or otherwise require any reduction in the square footage or number of proposed
Buildings (including the number of residential dwelling units) or change the location of
proposed Buildings or change or reduce other improvements from that permitted under
the Approvals;

(b)  limit or reduce the height or bulk of the Project, or any part
thereof, or otherwise require any reduction in the height or bulk of individual Buildings
or other improvements that are permitted as part of the Project under the Approvals; .

(c) limit, reduce or change the amounts of parking and loading spaces

or location of vehicular access, parking or loading from that permitted under the
Approvals, except as provided in the TDM Plan (defined in the Transportation Plan);
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(d) limit any land uses for the Project from that permitted under the
Approvals or the Existing Uses;

(e) except as provided in this Agreement, limit, control or delay in
more than an insignificant manner the rate, timing, phasing, or sequencing of the
approval, development, or construction of all or any part of the Project, including the
demolition of existing buildings at the Project Site, except as expressly set forth in this
Agreemeht;

® require the issuance of permits or approvals by the City other than
those required under the Existing Standards, except for (i) permits or approvals required
on a City-Wide basis that relate to construction of improvements and do not prevent
construction of the applicable aspects of the Project that would be subject to such permits
or approvals as and when intended by this Agreement, and (ii) permits that replace (but
don’t expand the scope or purpose of) existing permits;

(2) materially limit the availability of public utilities, services or
facilities, or any privileges or rights to public utilities, services, or facilities for the
Project;

(h) impose any ordinance, resolution, or regulation that controls
commercial or residential rents or purchase prices charged within the Project or on the
Project Site, except as such imposition is expressly required by this Agreement;

@ materially and adversely limit the processing or procuring of
applications and approvals of Later Approvals that are consistent with Approvals;

) increase the percentage of required affordable or BMR Units,
change the AMI percentage levels for the affordable housing pricing or income
eligibility, change the requirements regarding unit size, finishes, or unit type, control or
limit home owner association or common area dues or amenity charges, or increase the
amount or change the configuration of required open space; or

) impose new or modified Impact Fees and Exactions other than as
permitted under Section 5.7 (Fees and Exactions).

:5.6.2  Developer shall have the right, from time to time and at any tifne, to file

Subdivision Map applications (including phased final map applications and development-
specific condominium map or plan applications) with respect to some or all of the Project Site,
and shall subdivide, reconfigure, or merge parcels within the Project Site as required to complete
the Project before starting construction of the Project. The specific boundaries of parcels shall be
set by Developer and approved by the City during the subdivision process. Nothing in this

- Agreement shall authorize Developer to subdivide or use any of the Project Site for purposes of
sale, lease, or financing in any manner that conflicts with the Subdivision Map Act or with the
Subdivision Code. Nothing in this Agreement shall prevent the City from enacting or adopting
changes in the methods and procedures for processing subdivision and parcel maps so long as
such changes do not conflict with the provisions of Applicable Laws or with the Approvals.
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5.6.3 Developer may elect to have a New City Law that conflicts with this
Agreement applied to the Project or the Project Site (or in the case of a Transferee, to the portion
of the Project site owned by the Transferée) by giving the City written notice of its election to
have a New City Law applied, in which case such New City Law shall be deemed to be an
Existing Standard as to the Project or portion of the Project Site, as applicable; provided,
however, that if the application of the New City Law would be a Material Change to the City’s
obligations under this Agreement, the application of the New City Law will require the
concurrence of any affected City Agencies.

Section 5.7  Impact Fees and Exactions.

5.7.1 Generally. The Project shall only be subject to the Processing Fees and
Impact Fees and Exactions as set forth in Section 5.7, and the City shall not impose any new
Processing Fees or Impact Fees and Exactions on the development of the Project or impose new
fees or exactions for the right to develop the Project (including required contributions of land,
public amenities, or services) except as set forth in this Agreement. The Parties acknowledge that
the provisions contained in Section 5.7 are intended to implement the intent of the Parties that
Developer have the right to develop the Project pursuant to specified and known criteria and
rules, and that the City receive the benefits which will be conferred as a result of such
development without abridging the right of the City to act in accordance with its powers, duties,
and obligations, except as specifically provided in this Agreement.

5.7.2 Impact Fees and Exactions.

(a) During the Initial Term, as extended by a Litigation Extension (if
any), (1) the only Impact Fees and Exactions that will apply to the Project will be the
Impact Fees and Exactions listed on Exhibit U (the “Applicable Impacts Fees and
Exactions”), and (2) the rates of the Applicable Impact Fees and Exactions as applied
will be subject to annual escalation in accordance with the methodology currently
provided in Planning Code Section 409 from the Effective Date to the date that the
Applicable Impact Fee and Exaction is paid (the “Annual Adjustment”).

(b) During the First Extended Term, Developer shall be subject to all
increases in the rates of the Applicable Impact Fees and Exactions to the extent that such
increases are applied City-Wide; provided, however, that any such increases shall be
limited to the lesser of (i) a 10% increase from the applicable rate in place the
immediately preceding year, and (ii) the rate otherwise generally applicable based on
then current City standards.

(c) During the First Extended Term , Developer shall also be subject
to any new Impact Fees and Exactions that apply to the Project so long as the new Impact
Fee and Exaction is (i) generally applicable on a City-Wide Basis for similar land uses,
and (i) not redundant as to the Project of a fee, dedication, or requirement that is imposed
under this Agreement; i.e. any fee, dedication, or requirement related to affordable
housing, open space, transportation sustainability, child care, or sea-level rise.
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_ (d) = During the Second Extended Term, all Impact Fees and Exactions
in effect at the time of assessment shall apply to any development on the Project Site.

5.7.3  Processing Fees. Developer shall pay all Processing Fees in effect, on a
City-Wide basis, at the time that Developer applies for a Later Approval for which such
Processing Fee is payable in connection with the applicable part of the Project.

Section 5.8  Changes in Federal or State Laws.

5.8.1 City's Exceptions. Notwithstanding any provision in this Agreement to
the contrary, each City Agency having jurisdiction over the Project shall exercise its discretion
under this Agreement in a manner that is consistent with the public health and safety and shall at
all times retain its respective authority to take any action that is necessary to protect the physical
health and safety of the public (the “Public Health and Safety Exception”) or reasonably
calculated and narrowly.drawn to comply with applicable changes in Federal or State Law
affecting the physical environment (the “Federal or State Law Exception”), including the
authority to condition or deny a Later Approval or to adopt a new Law applicable to the Project
so long as such condition or denial or new regulation (i)(a) is limited solely to addressing a
specific and identifiable issue in each case required to protect the physical health and safety of
the public, or (b) is required to comply with a Federal or State Law and in each case not for
independent discretionary policy reasons that are inconsistent with the Approvals or this
Agreement and (i1) is applicable on a City-Wide basis to the same or similarly situated uses and
applied in an equitable and non-discriminatory manner. Developer retains the right to dispute
any City reliance on the Public Health and Safety Exception or the Federal or State Law
Exception. If the Parties are not able to reach agreement on such dispute following a reasonable
meet and confer period, then Developer or City may seek judicial relief with respect to the
matter.

5.8.2 Changes in Federal or State Laws. If Federal or State Laws issued,
enacted, promulgated, adopted, passed, approved, made, implemented, amended, or interpreted
after the Effective Date have gone into effect and (i) preclude or prevent compliance with one or
more provisions of the Approvals or this Agreement, or (i1) materially and adversely affect
Developer's or the City's rights, benefits, or obligations under this Agreement, then such
provisions of this Agreement shall be modified or suspended as may be necessary to comply
with such Federal or State Law. In such event, this Agreement shall be modified only to the
extent necessary or required to comply with such Law, subject to the provisions of Section 5.8.4,
as applicable.

5.8.3 Changes to Development Agreement Statute. This Agreement has been
entered into in reliance upon the provisions of the Development Agreement Statute. No
amendment of or addition to the Development Agreement Statute that would affect the
interpretation or enforceability of this Agreement or increase the obligations or diminish the
development rights of Developer hereunder, or increase the obligations or diminish the benefits
to the City hereunder shall be applicable to this Agreement unless such amendment or addition is
specifically required by Law or is mandated by a court of competent jurisdiction. If such
amendment or change is permissive rather than mandatory, this Agreement shall not be affected.
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5.8.4 Effect on Agreement. If any of the modifications, amendments or
additions described in Section 5.8 would materially and adversely affect the construction,
development, use, operation, or occupancy of the Project as currently contemplated by the
Approvals, or any material portion thereof, such that the Project, or the applicable portion
thereof, becomes economically infeasible (a “Law Adverse to Developer”), then Developer
shall notify the City and propose amendments or solutions that would maintain the benefit of the
bargain (that is this Agreement) for both Parties. If any of the modifications, amendments or
additions described in Section 5.8 would materially and adversely affect or limit the Community
Benefits (a “Law Adverse to the City”), then the City shall notify Developer and propose
amendments or solutions that would maintain the benefit of the bargain (that is this Agreement)
for both Parties. Upon receipt of a notice under this Section 5.8.4, the Parties agree to meet and
confer in good faith for a period of not less than sixty (60) days in an attempt to resolve the issue.
If the Parties cannot resolve the issue in sixty (60) days or such longer period as may be agreed
to by the Parties, then the Parties shall mutually select a mediator at JAMS in San Francisco for
nonbinding mediation for a period of not less than thirty (30) days. If the Parties remain unable
to resolve the issue following such mediation, then either party shall have the right to seek
available remedies at law or in equity to maintain the benefit of the bargain or alternatively to
seek termination of this Agreement if the benefit of the bargain cannot be maintained in light of
the Law Adverse to Developer or Law Adverse to the City.

Section 5.9 No Action to Impede Approvals. Except and only as required under
Section 5.8, the City shall take no action under this Agreement nor impose any condition on the
Project that would conflict with this Agreement or the Approvals. An action taken or condition
imposed shall be deemed to be in conflict with this Agreement or the Approvals if such actions
or conditions result in the occurrence of one or more of the circumstances identified in '
Section 5.6.1. ’ :

Section 5.10  Estoppel Certificates. Developer may, at any time, and from time to time,
deliver notice to the Planning Director requesting that the Planning Director certify to Developer,
a potential Transferee, or a potential lender to Developer, in writing that to the best of the
Planning Director's knowledge: (i) this Agreement is in full force and effect and a binding
obligation of the Parties; (ii) this Agreement has not been amended or modified, and if so
amended or modified, identifying the amendments or modifications and stating their date and
providing a copy or referring to the recording information; (iit) Developer is not in Default in the
performance of its obligations under this Agreement, or if in Default, to describe therein the
nature and amount of any such Defaults; and (iv) the findings of the City with respect to the most
recent annual review performed pursuant to Section 8.1 (Annual Review). The Planning
Director, acting on behalf of the City, shall execute and return such certificate within forty-five
(45) days following receipt of the request. ‘

Section 5.11  Existing, Continuing Uses and Interim Uses. The Parties acknowledge
that the Existing Uses are lawfully authorized uses and may continue as such uses may be
modified by the Project, provided that any modification thereof not a component of or
contemplated by the Project is subject to Planning Code Section 178 and the applicable
provisions of Article 5 (Vesting and City Obligations). Developer may install interim or .
temporary uses on the Project Site, which uses must be consistent with those uses allowed under
the Project's zoning and the Project SUD.
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Section 5.12 Costa-Hawkins Rental Housing Act.

5.12.1 Non-Applicability of Costa-Hawkins Act to BMR Units. Chapter 4.3 of
the California Government Code directs public agencies to grant concessions and incentives to
private developers for the production of housing for lower income households. The Costa-
Hawkins Rental Housing Act, California Civil Code sections 1954.50 et seq. (the “Costa-
Hawkins Act”) and San Francisco Administrative Code section 37.2(r)(5) provide for no
limitations on the establishment of the initial and all subsequent rental rates for a dwelling unit
that meets the definition of new construction, with exceptions, including an exception for
dwelling units constructed pursuant to a contract with a public agency in consideration for a
direct financial contribution or any other form of assistance specified in Chapter 4.3 of the
California Government Code (section 1954.52(b)). Based upon the language of the Costa-
Hawkins Act and the terms of this Agreement, the Parties agree that the Costa-Hawkins Act and
section 37.2(r)(5) do not and in no way shall limit or otherwise affect the restriction of rental
charges for the BMR Units. This Agreement falls within the express exception to the Costa-
Hawkins Act, Section 1954.52(b) because this Agreement is a contract with a public entity in
consideration for contributions and other forms of assistance specified in Chapter 4.3
(commencing with Section 65919 of Division 1 of Title 7 of the California Government Code).
The City and Developer would not be willing to enter into this Agreement without the
understanding and agreement that Costa-Hawkins Act provisions set forth in California Civil
Code section 1954.52(a) do not apply to the BMR Units as a result of the exemption set forth in
California Civil Code section 1954.52(b) for the reasons set forth in Section 5.12.

5.12.2 General Waiver Regarding BMR Units. Developer, on behalf of itself and
all of its successors and assigns of all or any portion of the Project Site, agrees not to challenge
and expressly waives, now and forever, any and all rights to challenge the requirements of this
Agreement related to the establishment of the BMR Units under the Costa-Hawkins Act or
section 37.2(r)(5) (as they may be amended or supplanted from time to time). If and to the extent
such general covenants and waivers are not enforceable under Law, the Parties acknowledge that
they are important elements of the consideration for this Agreement and the Parties should not
have the benefits of this Agreement without the burdens of this Agreement. Accordingly, if
Developer challenges the application of this covenant and waiver, then such breach will be an
Event of Default and City shall have the right to terminate this' Agreement as to the portion of the
Project under the ownership or control of Developer.

5.12.3 Inclusion in All Assignment and Assumption Agreements and Recorded
Restrictions. Developer shall include the provisions of Section 5.12 in any and all assignment
and assumption agreements, and any and all recorded restrictions, for any portion of the Project
Site that includes or will include BMR Units.

Section 5.13  Taxes. Nothing in this Agreement limits the City's ability to impose new
or increased taxes or special assessments, or any equivalent or substitute tax or assessment,
provided (i) the City shall not institute or initiate proceedings for any new or increased special
tax or special assessment for a land-secured financing district (excluding the Project Special
Taxes under the CFD Act contemplated by this Agreement and excluding business improvement
districts or community benefit districts formed by a vote of the affected property owners) that
includes the Project Site unless the new district is City-Wide, or Developer gives its prior written
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consent to or requests such proceedings, (ii) Developer and the City shall not take any other
action that is inconsistent with the Financing Plan without the other Party’s consent, and (ii) no
such tax or assessment shall be targeted or directed at the Project, including, without limitation,
any tax or assessment targeted solely at all or any part of the Project Site. Nothing in the
foregoing prevents the City from imposing any tax or assessment against the Project Site, or any
portion thereof, that is enacted in accordance with Law and applies to all similarly-situated
property on a City-Wide basis.

ARTICLE 6
NO DEVELOPMENT OBLIGATION

Section 6.1  No Development Obligation. There is no requirement that Developer
initiate or complete development of the Project, subject to the requirement to provide the
Associated Community Benefits (including the Public Improvements and the Privately-Owned
Community Improvements) in accordance with this Agreement if Developer elects to Commence
Construction and pursue to Completion a particular Development Phase as provided in the
Phasing Plan and the Housing Plan. There is also no requirement that development be initiated
or completed within any period of time or in any particular order, subject to the requirements
relating to the Associated Community Benefits. The development of the Project is subject to
numerous factors that are not within the control of Developer or the City, such as availability of
financing, interest rates, access to capital, and similar factors. Except as expressly required by
this Agreement, the City acknowledges that Developer may develop the Project in such order
and at such rate and times as Developer deems appropriate within the exercise of its sole and
subjective business judgment. In Pardee Construction Co. v. City of Camarillo, 37 Cal.3d 465 -
(1984), the California Supreme Court ruled that the failure of the parties therein to provide for
the timing of development resulted in a later adopted initiative restricting the timing of
development and controlling the parties’ agreement. It is the intent of the Parties to avoid such a
result by acknowledging and providing for the timing of development of the Project in the
manner set forth herein. Accordingly, the Parties agree that except for the construction phasing .
required by Section 3.2, the Plan Documents (including deadlines for the completion of
Associated Community Benefits), the Phasing Plan, the Housing Plan, the Mitigation Measures,
and any express construction dates set forth in a Later Approval, (i) Developer shall have the
right to develop the Project in such order and at such rate and at such times as Developer deems.
appropriate within the exercise of its subjective business judgment, and (ii) that such a right is
consistent with the intent, purpose and understanding of the Parties to this Agreement, and that
without such a right, Developer’s development of the Project would be subject to the
uncertainties sought to be avoided by the Development Agreement Statute, Chapter 56 and this
Agreement. Notwithstanding the above, the City retains authority to reject any Developer
request for temporary or interim Public Improvement or deferral of the construction of the
permanent Public Improvement, and can require permanent Public Improvements with each
Development Phase.

Section 6.2  Real Estate Transfers. Upon Developer’s request, the City will vacate the
streets shown on Exhibit V and transfer fee title to such streets to Developer upon satisfaction of
all conditions for vacation and transfer, including Board of Supervisor approval of the vacation
as required under the Subdivision Code and any City’s receipt of any payments due under
Section 6.3. In connection with the Trust Exchange, Developer shall transfer certain real
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property to the City as generally shown on Exhibit W. The City shall also have the right to
accept from Developer temporary or permanent easements, as needed, in a form approved by the
applicable City Agency and the City Attorney, for utility lines to be owned by the City. In
addition, upon completion of the Public Infrastructure on Developer-owned property that will be
owned, maintained, and operated by the City, Developer shall transfer fee title to the underlying
real property to the City when required under the applicable Public Improvement Agreement.
Developer shall prepare all maps and legal descriptions as required to effectuate the proposed
real estate transfers subject to the approval of the Director of Property (and, where applicable,
the Public Works Director), which will not be unreasonably withheld. Following satisfaction of
all conditions to closing, including the vacation and abandonment of any public rights and the
relocation of any utilities in such real property, the City shall convey any real property to
Developer, by quitclaim deed in the form attached as Exhibit X and Developer shall convey any
real property to the City by grant deed in the form attached as Exhibit Y. Developer shall accept
any City property strictly in its “as is” condition, without representation or warranty, and releases
the City from any liability relating to the condition of the Property. Each Party shall have the
right to perform physical, title, and other customary due diligence before accepting title to
exchanged land, and shall have the right to object to the condition of the property, including the
environmental condition, in its sole discretion. It shall be a condition precedent to the City's
acceptance of any real property that the City obtain title insurance, at Developer's sole cost, in
form and from an issuer reasonably acceptable to City in the amount of the fair market value of
the land. Developer shall have the right, but not the obligation, to obtain title insurance for the
real property that it accepts at Developer's sole cost. If the accepting Party objects to the
condition of the real property, including any title exceptions, then the Parties shall meet and
confer for a period of thirty (30) days, or such longer period as may be agreed to by the Parties,
to try to reach a reasonable resolution. It is the Parties’ intent that Developer shall pay all
reasonable costs of remedying any objectionable property condition. If the Parties are not able to
reach resolution, then neither Party shall be required to complete the real property transfer.

Section 6.3  Potential Payments for Real Property; Indemnification. If any real
property exchange under this Agreement results in a net loss of acreage for the City (not
including any submerged lands), then Developer shall pay to the City the fair market value of the
real property loss at the time of transfer based on the then-current use of the property so
transferred, as determined by appraisal and approved by City’s Director of Property. The City
shall not be required to pay for any net gain in real property; provided, however, such gain can
be applied against future real property transfers for purposes of determining whether there has
. been a net loss as described above; provided, further, that any such gain shall be considered an
Associated Community Benefit. Notwithstanding any such credit against future transfers, the
City will not be required to reimburse any payments made for real property in connection with a
previous transfer. Developer shall Indemnify the City against any and all Losses relating to real
property conveyed by Developer to City under this Agreement, including but not limited to any
Loss relating to the presence of hazardous materials in or on the real property at the time of
transfer to the City.

Section 6.4  Street Vacations. The Parties acknowledge that all applicable City
agencies having jurisdiction have reviewed and approved the proposed street vacation actions as
shown on Exhibit V. As a result, the City hereby waives any requirement that the proposed
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street vacations obtain review and recommendation by the City’s interdepartmental
Transportation Advisory Staff Committee (TASC).

Section 6.5  Public Trust. To effectuate the planned reconfiguration of lands within the
Project Site that are or may be held subject to the public trust for commerce, navigation, and
fishery (the “Public Trust”), the City, acting through the Port, RPD, and the Director of Real
Estate, and Developer agree to enter into a separate title settlement, public trust exchange and
boundary line agreement with the California State Lands Commission (“State Lands™)
substantially in the form attached as Exhibit P (the “Public Trust Exchange Agreement”). The
Public Trust Exchange Agreement provides that the Public Trust exchange as described therein
(the “Public Trust Exchange”) shall occur in one or two phases upon the satisfaction of certain
conditions. A map showing the areas that will be removed from the Public Trust and the areas
that will become subject to the Public Trust as part of the Public Trust Exchange is attached to
the Public Trust Exchange Agreement. The City cannot transfer to Developer any lands that are
(or may be) presently subject to the Public Trust until the Public Trust is removed from the land
under the Exchange Agreement. The City and Developer shall each use reasonable efforts to
satisfy the conditions and diligently and timely complete the Public Trust Exchange under the
Public Trust Exchange Agreement to achieve a configuration of Public Trust and non-Public
Trust lands substantially similar to that set forth in the Public Trust Exchange Agreement as and
when needed to enable Developer to develop the Project, provided before closing (i) each Party
shall have approved the condition of title and the condition of the real property as set forth in
Section 6.2, (ii) the Port and RPD shall have entered into an MOU that defines the roles and
responsibilities of each with respect to the lands subject to the Public Trust, and (iii) Developer
shall have obtained its first Development Phase Approval. Developer shall initiate and complete,
at no cost to the City, all mapping and legal descriptions and take such additional actions as may
be needed to effectuate the Public Trust Exchange. At the Trust Exchange closing, the City shall
record an open space covenant in the form of Exhibit Z to ensure RPD operation and
management for park and open space uses of those portions of the India Basin Open Space and
Big Green to be exchanged into the Public Trust and placed under Port jurisdiction for public
trust purposes. The Parties acknowledge that, in accordance with the Public Trust Exchange
Agreement, the governing body of State Lands (the State Lands Commission) must approve the
Public Trust Exchange Agreement and certain conditions required by the Exchange Act must be
satisfied before closing. Neither Developer nor the City shall engage in any activities that would
be reasonably expected to jeopardize the parties’ ability to satisfy the conditions for closing as
set forth in the Exchange Act or the Public Trust Exchange Agreement. The City shall not be
required to complete the Public Trust Exchange if Developer is in Default, or has not completed
all mapping, surveys, and legal descriptions necessary, or has not paid or committed to pay all
costs required to effectuate the closing. Promptly following the Public Trust Exchange,
Developer and City will enter into a permit to enter in the form of Exhibit BB for the real
property that will become the Big Green in order to provide Developer use of this site for
‘construction staging and completion of the Big Green, and to require Developer maintenance of
this real property until the Big Green is Completed.

Section 6.6  Reserved Fasements. In connection with the Public Trust Exchange,
Developer will reserve certain easements for stormwater improvements and outfalls over
portions of the Big Green and India Basin Open Space as generally shown on Exhibit DD
(collectively, the “Stormwater Easements”). City will reasonably cooperate with Developer

36

1421



with the documentation and conveyance of such easements to insure that the Stormwater
Easements are in place before the Public Trust is placed on the applicable real property.

ARTICLE 7
MUTUAL OBLIGATIONS

Section 7.1  Notice of Completion, Revocation or Termination. Within thirty (30) days
after any early revocation or termination of this Agreement (as to all or any part of the Project
Site), the Parties agree to execute a written statement acknowledging such revocation or
termination, signed by the appropriate agents of the City and Developer, and record such
instrument in the Official Records. In addition, within thirty (30) days after Developer's request,
when one or more Development Phases and all of the Associated Community Benefits and
Infrastructure tied to those Development Phases have been completed, the City and Developer
shall execute and record a notice of completion in the form attached as Exhibit AA for the
applicable property.

Section 7.2 General Cooperation; Agreement to Cooperate. The Parties agree to
cooperate with one another to expeditiously implement the Project in accordance with the
Approvals, any Later Approvals and this Agreement, and to undertake and complete all actions
or proceedings reasonably necessary or appropriate to ensure that the objectives of this
Agreement, the Approvals and any Later Approvals are implemented. Except for ordinary
administrative costs of the City, nothing in this Agreement obligates the City to spend any sums
of money or incur any costs other than City Costs or costs that Developer reimburses through the
payment of Processing Fees.

7.2.1 Specific Actions by the City. The City actions and proceedings subject to
this Agreement shall be through the Planning Department, and/or the affected City Agencies
(and when required by applicable Law, the Board of Supervisors), and shall include instituting
and completing proceedings for temporary or permanent closing or occupancy, widening,
modifying or changing the grades of streets and other necessary modifications of the streets, the
street layout, and other public or private rights-of-way, including streetscape improvements,
encroachment permits, improvement permits, and any requirement to abandon, remove, and
relocate public utilities (and, when applicable, City utilities) as identified in the Approvals and
Later Approvals.

7.2.2 Role of Planning Department and RPD. The Parties agree that the
Planning Department will act as the City's lead agency to facilitate coordinated City review of
applications for Later Approvals relating to development of the Project on the Developer
Property, and RPD will act as the City's lead agency to facilitate coordinated City review of
applications for Later Approvals relating to development of the Project on the India Basin Open
Space and Big Green. As such, Planning Department and RPD staff will, as applicable: (i) work
with Developer to ensure that all such applications are technically sufficient and constitute
complete applications and (ii) interface with City Agency staff responsible for reviewing any
application under this Agreement to ensure that City Agency review of such applications are
concurrent and that the approval process is efficient and orderly and avoids redundancies. Public
Works shall be the City’s lead agency for all actions subject to the Subdivision Map Act.
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723 City Agencies.

(a) Review of Applications. Developer will submit each application
for Later Approvals, including Design Review Applications and applications for the
design and construction of Public Improvements (including Parks and Open Spaces) and
Mitigation Measures, to the applicable City Agencies. Each City Agency, including the
Port, RPD, PUC, SFMTA, SFFD, Public Works, and MOHCD, will process
expeditiously and with due diligence all submissions, applications and requests by
Developer for Later Approvals, including all permits, approvals, agreements, plans, and
other actions that are necessary to implement the Project. Each City Agency will review
submittals made to it for consistency with this Agreement, and will use good faith efforts
to coordinate with any other applicable City Agency to determine completeness within
thirty (30) days and to provide comments and make recommendations to Developer
within sixty (60) days of the City Agency's receipt of the complete application. If the
City Agency disapproves an application and Developer subsequently resubmits, the City
Agency, will have an additional 30 days for review from receipt of the resubmittal (which
period will include consultation with other City Agencies to the extent requested by the
‘City Agency). This procedure will continue until the City Agency approves the amended
application. Without limiting the foregoing, City agrees to use good faith efforts to
process all Tentative Subdivision Map applications in accordance with the time limits set
forth in the Executive Directive 17-02 dated September 27, 2017.

(b) Review Standards. In considering any application, the City
Agencies (1) will not impose requirements or conditions that are inconsistent with this
Agreement, or impose new conditions that conflict with the Development Agreement,
including any Plan Document or Approval, and (ii) will not disapprove the application or
require any revisions to any application based on items that conform to and are consistent
with this Agreement, including the Infrastructure Design Exceptions Memo. Any City
Agency denial of an application shall include a statement of the reasons for such denial.
Developer will work collaboratively with the City Agencies to ensure that such
application is discussed as early in the review process as possible and that Developer and
the City Agencies act in concert with respect to these matters.

Section 7.3 Third Party Challenges. In the event of any Third-Party Challenge, the
Parties shall cooperate in defending against such challenge. The City shall promptly notify
Developer of any Third-Party Challenge instituted against the City. Developer shall assist and
cooperate with the City at Developer's own expense in connection with any Third-Party
Challenge. The City Attorney's Office may use its own legal staff or outside counsel in
connection with defense of the Third-Party Challenge, at the City Attorney's sole discretion.
‘Developer shall reimburse the City for its actual costs incurred in defense of the action or
proceeding, including but not limited to the time and expenses of the City Attorney's Office (at
the non-discounted rates then charged by the City Attorney's Office) and any consultants;
provided, however, (1) Developer shall have the right to receive monthly invoices for all such
costs, and (ii) Developer may elect to terminate this Agreement, and the Parties will thereafter
- seek to have the Third-Party Challenge dismissed. Developer shall have no obligation to
reimburse any City costs incurred after the date of dismissal. The filing of any Third Party
Challenge shall not delay or stop the development, processing, or construction of the Project or
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the issuance of Later Approvals unless the third party obtains a court order preventing the
activity.

Section 7.4 Good Faith and Fair Dealing. The Parties shall cooperate with each other
and act in good faith in complying with the provisions of this Agreement and implementing the
Approvals and any Later Approvals. In their course of performance under this Agreement, the
Parties shall cooperate and shall undertake such actions as may be reasonably necessary to
- implement the Project as contemplated by this Agreement, including such actions as may be
necessary to satisfy or effectuate any applicable conditions precedent to the performance of the
Community Benefits.

Section 7.5  Permits to Enter City Property. Subject to the rights of any third party, the
rights of the public and the City's reasonable agreement on the scope of the proposed work and
insurance and security requirements, RPD or the Director of Property, as applicable, shall grant
permits to enter City-owned property under their respective jurisdiction, including the Big Green,
in the form attached as Exhibit BB, including, without limitation, provisions regarding release,
waivers, and indemnification in keeping with the City’s standard practices, so long as the same is
consistent with Applicable Law, and otherwise on commercially reasonable terms, in order to
permit Developer to enter City-owned property as necessary to construct the Project or comply
with or implement the Approvals or other requirements in this Agreement.

Section 7.6 Other Necessary Acts. Each Party shall use good faith efforts to take such
further actions as may be reasonably necessary to carry out this Agreement, the Approvals and
any Later Approvals, in accordance with the terms of this Agreement (and subject to all
applicable Laws) in order to provide and secure to each Party the full and complete enjoyment of
its rights and privileges hereunder.

ARTICLE 8
PERIODIC REVIEW OF DEVELOPER'S COMPLIANCE

Section 8.1  Annual Review. Pursuant to Section 65865.1 of the Development
Agreement Statute and Section 56.17 of the Administrative Code (as of the Effective Date), at
the beginning of the second week of each January following final adoption of this Agreement
and for so long as the Agreement is in effect (the “Annual Review Date”), the Planning Director
shall commence a review to ascertain whether Developer has, in good faith, complied with the
Agreement. The failure to commence such review in January shall not waive the Planning
Director's right to do so later in the calendar year. The Planning Director may elect to forego an
annual review 1f no significant construction work occurred on the Project Site during that year, or
if such review is otherwise not deemed necessary.

Section 8.2  Review Procedure. In conducting the required initial and annual reviews
of Developer's compliance with this Agreement, the Planning Director shall follow the process
set forth in this Section §.2. :

8.2.1 Required Information from Developer. Within sixty (60) days following
request by the Planning Director, Developer shall provide a letter to the Planning Director
explaining, with appropriate backup documentation, Developer’s compliance with this
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Agreement for the preceding calendar year, including, but not limited to, compliance with the
requirements regarding Community Benefits. The burden of proof, by substantial evidence, of
compliance is upon Developer. The Planning Director shall post a copy of Developer’s
submittals on the Planning Department’s website.

8.2.2 City Report. Within forty (40) days after Developer submits such letter,
the Planning Director shall review the information submitted by Developer and all other
available evidence regarding Developer's compliance with this Agreement, and shall consult
with applicable City Agencies as appropriate. All such available evidence, including final staff
reports, shall, upon receipt by the City, be made available as soon as possible to Developer. The
Planning Director shall notify Developer in writing whether Developer has complied with the
terms of this Agreement (the “City Report™), and post the City Report on the Planning
Department’s website. If the Planning Director finds on the basis of substantial evidence that the
Developer has not complied in good faith with the terms and conditions of this Agreement, then
the City may pursue available rights and remedies in accordance with this Agreement and
Chapter 56. The City's failure to initiate or to timely complete the annual review shall not be a
Default and shall not be deemed to be a waivér of the right to do so at a later date. .All costs
incurred by the City under Section 8.2 shall be included in the City Costs.

8.2.3 Effect on Transferees. If Developer has effected a Transfer so that its
interest in the Project Site has been divided between Developer and Transferees or between or
among Transferees, then the annual review hereunder shall be conducted separately with respect
to Developer and each Transferee, but there can be no more than one master
Developer/Transferee for each Development Phase. If portions of the Project Site are divided
within a Development Phase to more than one Developer, then the Developers within the
Development Phase shall jointly submit the materials required by this Article 8 and the City
review process will proceed as one for the whole Development Phase. Notwithstanding the
foregoing, the Planning Commission and Board of Supervisors shall make its determinations and
take its action separately with respect to each Developer and each Transferee, as applicable,
pursuant to Administrative Code Chapter 56. If the Board of Supervisors terminates, modifies,
or takes such other actions as may be specified in Administrative Code Chapter 56 and this
Agreement in connection with a determination that an individual Developer or a Transferee has
not complied with the terms and conditions of this Agreement, such action by the Planning
Director, Planning Commission, or Board of Supervisors shall be effective only as to the Party
(and its Affiliates) as to whom the determination is made and the portions of the Project Site in
which such Party (and its Affiliates) has an interest. In other words, even when the review
process is bundled for multiple Developers/Transferees in a Development Phase, any action
determination of noncompliance or default will be made only against the defaulting Party (and its
Affiliates). A '

8.2.4 Default. The rights and powers of the City under Section 8.2 are in
addition to, and shall not limit, the rights of the City to terminate or take other action under this
Agreement on account of the commission by Developer of a Default.
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ARTICLE 9
ENFORCEMENT OF AGREEMENT; DEFAULT; REMEDIES

Section 9.1  Enforcement. As of the date ot this Agreement, the only Parties to this
Agreement are the City and Developer. Except as expressly set forth in this Agreement (for
successors, Transferees and Mortgagees), this Agreement is not intended, and shall not be
construed, to benefit or be enforceable by any other person or entity whatsoever.

Section 9.2 Meet and Confer Process; Non-Binding Arbitration. Before sending a
notice of default in accordance with Section 9.3, the Party which may assert that the other Party
has failed to perform or fulfill its obligations under this Agreement shall first attempt to meet and
confer with the other Party to discuss the alleged failure and shall permit such Party a reasonable
period, but not less than ten (10) business days, to respond to or cure such alleged failure. If the
Parties cannot resolve the issue in ten (10) days or such longer period as may be agreed to by the
Parties, then the Parties shall mutually select a mediator at JAMS in San Francisco for
nonbinding mediation for a period of not less than thirty (30) days. The meet and confer and
non-binding arbitration process shall not be required (i) for any failure to pay amounts due and
owing under this Agreement or (ii) if a delay in sending a notice pursuant to Section 9.3 would
impair, prejudice, or otherwise adversely affect a Party or its rights under this Agreement. The
Party asserting such failure shall request that such meeting and conference occur within three (3)
business days following the request and if, despite the good faith efforts of the requesting Party,
such meeting has not occurred within seven (7) business days of such request, then such Party
shall be deemed to have satisfied the requirements of this Section 9.2 and may proceed in
accordance with the issuance of a notice of default under Section 9.3 v

Section 9.3 Default. The following shall constitute a “Default” under this Agreement:
(1) the failure to make any payment within sixty (60) days following notice that such payment
was not made when due and demand for compliance; and (ii) the failure to perform or fulfill any
other material term, provision, obligation, or covenant of this Agreement and the continuation of
such failure for a period of sixty (60) days following notice and demand for compliance.
Notwithstanding the foregoing, if a failure can be cured but the cure cannot reasonably be
completed within sixty (60) days, then it shall not be considered a Default if a cure is
commenced within said 60-day period and diligently prosecuted to completion thereafter. Any
notice of default given by a Party shall specify the nature of the alleged failure and, where
appropriate, the manner in which said failure satisfactorily may be cured (if at all).
Notwithstanding any other provision in this Agreement to the contrary, if Developer conveys or
transfers some but not all of the Project or a party takes title to Foreclosed Property constituting
only a portion of the Project, and, therefore there is more than one Party that assumes obligations
of “Developer” under this Agreement, there shall be no cross-default between the separate
Parties that assumed Developer obligations. Accordingly, if a Transferee Defaults, it shall not be
a Default by any other Transferee or Party that owns a different portion of the Project Site;
provided, a Developer may be impacted by another Developer’s Default based on City’s right to
withhold certificates of occupancy and Later Approvals as set forth in Section 9.4.4. For
purposes of this Article 9, a Party shall include all of its Affiliates who have an ownership
interest in a portion of the Project Sites, and therefore any termination or other remedy against
that Party may include the same remedy against all such Affiliates.
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Section 9.4  Remedies.

9.4.1 Specific Performance. Subject to, and as limited by, the provisions of
Sections 9.4.3, 9.4.4, and 9.5, in the event of a Default, the remedies available to a Party shall -
include specific performance of this Agreement in addition to any other remedy available at law
or in equity.

9.4.2 Termination. Subject to the limitation set forth in Section 9.4.4, in the
event of a Default, and following a public hearing at the Board of Supervisors regarding such
Event of Default and proposed termination, the non-defaulting Party may elect to terminate this
Agreement by sending a notice of termination to the other Party, which notice of termination
shall state the Default. Any such termination shall be effective upon the date set forth in the
notice of termination, which shall in no event be earlier than ninety (90) days following delivery
of the notice. Consistent with Sections 9.3 and 12.3, there are no cross-defaults under this
Agreement, and therefore if there is more than one “Developer” (as it relates to different parts of
the Project Site), then any termination of this Agreement for Default will be limited to the
Developer that sent or received the termination notice together with its Affiliates; provided, the
foregoing will not limit the City’s right to withhold certificates of occupancy or Later Approvals
to non-defaulting Developer (i) Project-wide when the Interim Requirements for affordable -
housing are not met by an Interim Measurement Date as set forth in the Housing Plan, or
(i1) within the same Development Phase when the Parks and Open Spaces are not Completed
when required under Section 3 of the Phasing Plan with regard to each applicable Development
Phase, subject to all cure rights under this Agreement, the Housing Plan, and the Phasing Plan.
The Party receiving the notice of termination may take legal action available at law or in equity
if it believes the other Party’s decision to terminate was not legally supportable.

9.4.3 Limited Damages. The Parties have determined that except as set forth in
this Section 9.4.3, (i) monetary damages are generally inappropriate, (ii) it would be extremely
difficult and impractical to fix or determine the actual damages suffered by a Party as a result of
a Default hereunder, and (iii) equitable remedies and remedies at law, not including damages but
including specific performance and termination, are particularly appropriate remedies for
enforcement of this Agreement. Consequently, Developer agrees that the City shall not be liable
to Developer for damages under this Agreement, and the City agrees that Developer shall not be
liable to the City for damages under this Agreement, and each covenants not to sue the other for
or claim any damages under this Agreement and expressly waives its right to recover damages
under this Agreement, except as follows: (1) either Party shall have the right to recover actual
damages only (and not consequential, punitive, or special damages, each of which is hereby
expressly waived) for a Party's failure to pay sums to the other Party as and when due under this
Agreement, but subject to any express conditions for such payment set forth in this Agreement,
(2) the City shall have the right to recover actual damages for Developer's failure to make any
payment due under any indemnity in this Agreement, (3) to the extent a court of competent
jurisdiction determines that specific performance is not an available remedy with respect to an
unperformed Associated Community Benefit, the City shall have the right to monetary damages
equal to the costs that the City incurs or will incur to complete the Associated Community
Benefit as determined by the court less any amounts actually collected by the City in exercising
rights to security held by the City, (4) either Party shall have the right to recover reasonable
attorneys' fees and costs as set forth in Section 9.6, and (5) the City shall have the right to
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administrative penalties or liquidated damages if and only to the extent expressly stated in an
Exhibit to this Agreement or in the applicable portion of the San Francisco Municipal Code
incorporated into this Agreement. For purposes of the foregoing, “actual damages” means the
actual amount of the sum due and owing under this Agreement, with interest as provided by
Law, together with such judgment collection activities as may be ordered by the judgment, and
no additional sums. '

9.4.4 City Processing/Certificates of Occupancy. The City shall not be required
to process any requests for approval or take other actions under this Agreement during any
period in which payments due the City from Developer are past due; provided, however, if
Developer has conveyed or transferred some but not all of the Project or a party takes title to
Foreclosed Property constituting only a portion of the Project, and, therefore, there is more than
one party that assumes obligations of “Developer” under this Agreement, then the City shall
continue to process requests and take other actions as to the other portions of the Project so long
as the applicable Developer as to those portions is current on payments due the City. The City
shall have the right to withhold certificates of occupancy for a Building or to withhold issuance
of Later Approvals (i) Project-wide if the Interim Requirements for affordable housing are not
met by an Interim Measurement Date as set forth in the Housing Plan, or (ii) within a
Development Phase if the Parks and Open Spaces are not Completed when required under
Section 3 of the Phasing Plan with regard to that Development Phase, subject to all cure rights
under this Agreement, the Housing Plan, and the Phasing Plan. Nothing in the foregoing limits
City’s rights and remedies under this Agreement for Default if Developer fails to initiate a cure
and diligently prosecute such cure to completion.

Section 9.5  Time Limits; Waiver; Remedies Cumulative. Failure by a Party to insist -
upon the strict or timely performance of any of the provisions of this Agreement by the other
Party, irrespective of the length of time for which such failure continues, shall not constitute a
waiver of such Party's right to demand strict compliance by such other Party in the future. No
waiver by a Party of any condition or failure of performance, including a Default, shall be
effective or binding upon such Party unless made in writing by such Party, and no such waiver
shall be implied from any omission by a Party to take any action with respect to such failure. No
express written waiver shall affect any other condition, action, or inaction or cover any other
period of time other than any condition, action, or inaction and/or period of time specified in
such express waiver. One or more written waivers under any provision of this Agreement shall
not be deemed to be a waiver of any subsequent condition, action, or inaction, and the
performance of the same or any other term or provision contained in this Agreement. Nothing in
this Agreement shall limit or waive any other right or remedy available to a Party to seek
injunctive relief or other expedited judicial and/or administrative relief to prevent irreparable
harm.

Section 9.6 Attorneys' Fees. Should legal action be brought by either Party against the
other for a Default under this Agreement or to enforce any provision herein, the prevailing Party
in such action shall be entitled to recover its reasonable attorneys' fees and costs. For purposes
of this Agreement, “reasonable attorneys' fees and costs” means the reasonable fees and
expenses of counsel to the Party, which may include printing, duplicating and other expenses, air
freight charges, hiring of experts and consultants, and fees billed for law clerks, paralegals,
librarians, and others not admitted to the bar but performing services under the supervision of an
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attorney. The term “reasonable attorneys' fees and costs” shall also include, without
limitation, all such reasonable fees and expenses incurred with respect to appeals, mediation,
arbitrations, and bankruptcy proceedings, and whether or not any action is brought with respect
to the matter for which such fees and costs were incurred. For the purposes of this Agreement,
the reasonable fees of attorneys of City Attorney's Office shall be based on the fees regularly
charged by private attorneys with the equivalent number of years of experience in the subject
matter area of the Law for which the City Attorney's Office's services were rendered who
practice in the City of San Francisco in law firms with approximately the same number of -
attorneys as employed by the Office of the City Attorney.

ARTICLE 10 .
FINANCING; RIGHTS OF MORTGAGEES

Section 10.1 Developer’s Right to Mortgage. Nothing in this Agreement limits the
right of Developer to mortgage or otherwise encumber all or any portion of the Project Site for
the benefit of any Mortgagee as security for one or more loans. Developer represents that the
only Mortgage on the Project Site is for the benefit of Encinal Partners II, LL.C, a Nevada limited
liability company.

Section 10.2 Mortgagee Not Obligated to Construct. Notwithstanding any of the
provisions of this Agreement (except as set forth in this Section 10.2 and Section 10.5), a
Mortgagee, including any Mortgagee who obtains title to the Project Site or any part thereof as a
result of foreclosure proceedings, or conveyance or other action in lieu thereof, or other remedial
action, shall in no way be obligated by the provisions of this Agreement to construct or complete
the Project or any part thereof or to guarantee such construction or completion. The foregoing
provisions shall not be applicable to any party who, after a foreclosure, conveyance or other
action in lieu thereof, or other remedial action, obtains title to some or all of the Project Site from
or through the Mortgagee, or any other purchaser at a foreclosure sale other than the Mortgagee
itself, on which certain Associated Community Benefits must be completed as set forth in
Section 4.1. Nothing in this Section 10.2 or any other Section or provision of this Agreement
shall be deemed or construed to permit or authorize any Mortgagee or any other person or entity
to devote the Project Site or any part thereof to any uses other than uses consistent with this
Agreement and the Approvals, nothing in this Section 10.2 shall be deemed to give any
Mortgagee or any other person or entity the right to construct any improvements under this
Agreement (other than as set forth above for required Community Benefits or as needed to
complete improvements that have already begun) unless or until such person or entity assumes
Developer’s obligations under this Agreement.

Section 10.3  Copy of Notice of Default and Notice of Failure to Cure to Mortgagee.
Whenever the City shall deliver any notice or demand to the Developer with respect to any
breach or default by the Developer in its obligations under this Agreement, the City shall at the
same time forward a copy of such notice or demand to each Mortgagee having a Mortgage on the
real property which is the subject of the breach or default who has previously made a written
request to the City therefor, at the last address of such Mortgagee specified by such Mortgagee in
such notice. In addition, if such breach or default remains uncured for the period permitted with
respect thereto under this Agreement, the City shall deliver a notice of such failure to cure such
breach or default to each such Mortgagee at such applicable address. A delay or failure by the
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City to provide such notice required by this Section 10.3 shall extend for the number of days
until notice is given, the time allowed to the Mortgagee for cure. In accordance with Section
2924b of the California Civil Code, the City requests that a copy of any notice of default and a
copy of any notice of sale under any Mortgage be mailed to the City at the address for notices
under this Agreement. Any Mortgagee relying on the protections set forth in this Article 10 shall
send to the City a copy of any notice of default and notice of sale.

Section 10.4  Mortgagee's Option to Cure Defaults. After receiving any notice of failurc
to cure referred to in Section 10.3, each Mortgagee shall have the right, at its option, to
commence within the same period as the Developer to remedy or cause to be remedied any
Default, plus an additional period of: (a) ninety (90) days to cure a monetary Default; and
(b) one hundred eighty (180) days to commence to cure a non-monetary event of default which is
susceptible of cure by the Mortgagee without obtaining title to the applicable property and
thereafter diligently pursue to completion. If an event of default is not cured within the
applicable cure period, the City nonetheless shall refrain from exercising any of its remedies with
respect to the event of default if, within the Mortgagee's applicable cure period: (i) the
Mortgagee notifies the City that it intends to proceed with due diligence to foreclose the
Mortgage or otherwise obtain title to the subject property; and (ii) the Mortgagee commences
foreclosure proceedings within sixty (60) days after giving such notice, and thereafter diligently
pursues such foreclosure to completion; and (iii) after obtaining title, the Mortgagee diligently
proceeds to cure those events of default: (A) which are required to be cured by the Mortgagee
and are susceptible of cure by the Mortgagee, and (B) of which the Mortgagee has been given
notice by the City. Any such Mortgagee or Transferee of a Mortgagee who shall properly
complete the improvements relating to the Project Site or applicable part thereof shall be entitled,
upon written request made to the Agency, to a Certificate of Completion.

Section 10.5 Mortgagee's Obligations with Respect to the Property. Notwithstanding
anything to the contrary in this Agreement, no Mortgagee shall have any obligations or other
liabilities under this Agreement unless and until it acquires title by any method to all or some
portion of the Project Site (referred to hereafter as “Foreclosed Property”). A Mortgagee that,
by foreclosure under a Mortgage, acquires title to any Foreclosed Property shall take title subject
to all of the terms and conditions of this Agreement, to the extent applicable to the Foreclosed
Property, including any claims for payment or performance of obligations which are due as a
condition to enjoying the benefits of this Agreement and shall have all of the rights and
obligations of Developer under this Agreement as to the applicable Foreclosed Property,
including completion of the Associated Community Benefits if and to the extent required under
Section 4.1. Upon the occurrence and continuation of an uncured default by a Mortgagee or
Transferee in the performance of any of the obligations to be performed by such Mortgagee or
Transferee pursuant to this Agreement, the City shall be afforded all its remedies for such
uncured default as provided in this Agreement. '

Section 10.6  No Impairment of Mortgage. No default by Developer under this
Agreement shall invalidate or defeat the lien of any Mortgagee. No foreclosure of any Mortgage
or other lien shall defeat, diminish, render invalid or unenforceable or otherwise impair
Developer’s rights or obligations under this Agreement or constitute a default under this
Agreement.
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Section 10.7  Cured Defaults. Upon the curing of any event of default by any
Mortgagee within the time provided in this Article 10 the City's right to pursue any remedies
with respect to the cured event of default shall terminate.

ARTICLE 11
AMENDMENT; TERMINATION; EXTENSION OF TERM

Section 11.1  Amendment or Termination. This Agreement may-only be amended with
the mutual written consent of the City and Developer; provided that following a Transfer, the
City and Developer, or any Transferee, may amend this Agreement as it affects Developer or the
Transferee and the portion of the Project Site owned by Developer or the Transferee without
affecting other portions of the Project Site or other Transferees. Other than upon the expiration
of the Term and except as provided in Sections 2.2, 9.4.2, and 11.2, this Agreement may only be
terminated with the mutual written consent of the Parties. Any amendment to this Agreement
that does not constitute a Material Change may be agreed to by the Planning Director (and, to the
extent it affects any rights or obligations of a City department, with the approval of that City
Department). Any amendment that is a Material Change will require the approval of the
Planning Director, the Planning Commission, and the Board of Supervisors (and, to the extent it
affects any rights or obligations of a City department, after consultation with that City
department). The determination of whether a proposed change constitutes a Material Change
shall be made, on City’s behalf, by the Planning Director following consultation with the City
Attorney and any affected City Agency.

Section 11.2  Early Termination Rights. Developer shall, upon thirty (30) days prior
notice to the City, have the right, in its sole and absolute discretion, to terminate this Agreement
in its entirety at any time if Developer does not Commence Construction on any part of the
Project Site by the date that is eight (8) years following the Effective Date, as extended by
Litigation Delay. : :

Section 11.3 Termination and Vesting. Any termination under this Agreement shall
concurrently effect a termination of the Approvals with respect to the terminated portion of the
Project Site, except as to any Approval pertaining to a Building that has Commenced
Construction in reliance thereon. In the event of any termination of this Agreement by ,
Developer resulting from a Default by the City and except to the extent prevented by such City
Default, Developer's obligation to complete the Associated Community Benefits shall continue
as to the Building that has Commenced Construction and all relevant and applicable provisions
of this Agreement shall be deemed to be in effect as such provisions are reasonably necessary in
the construction, interpretation, or enforcement to this Agreement as to any such surviving
obligations. The City's and Developer's rights and obligations under this Section 11.3 shall
survive the termination of this Agreement.

Section 11.4 Amendment Exemptions. No issuance of a Later Approval, or amendment
of an Approval or Later Approval, shall by itself require an amendment to this Agreement. And
no change to the Project that is permitted under the Project SUD shall by itself require an
amendment to this Agreement. Upon issuance or approval, any such matter shall be deemed to
be incorporated automatically into the Project and vested under this Agreement (subject to any
conditions set forth in the amendment or Later Approval). Notwithstanding the foregoing, if
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there is any direct conflict between the terms of this Agreement and a Later Approval, or -
between this Agreement and any amendment to an Approval or Later Approval, then the Parties
shall concurrently amend this Agreement (subject to all necessary approvals in accordance with
this Agreement) in order to ensure the terms of this Agreement are consistent with the proposed
Later Approval or the proposed amendment to an Approval or Later Approval. The Planning
Department, together with each affected City Agency, shall have the right to approve changes to
the Project, including the Plan Documents, in keeping with its customary practices and the
Project SUD, and any such changes shall not be deemed to conflict with or require an
amendment to this Agreement or the Approvals so long as they do not constitute a Material
Change. Any such change or update to the Plan Documents shall be maintained on file with the
Planning Department. If the Parties fail to amend this Agreement as set forth above when
required (i.e., when there is a Material Change), however, then the terms of this Agreement shall
prevail over any Later Approval or any amendment to an Approval or Later Approval that
conflicts with this Agreement.

Section 11:5 Extension Due to Legal Action or Referendum. If any litigation is filed
challenging this Agreement or an Approval having the direct or indirect effect of delaying this
Agreement or any Approval (including but not limited to any CEQA determinations or any Later
Approvals), including any challenge to the validity of this Agreement or any of its provisions, or
if this Agreement or an Approval is suspended pending the outcome of an electoral vote on a
referendum, then the Term of this Agreement and all Approvals shall be extended for the number
of days equal to the period starting from the commencement of the litigation or the suspension
(or as to Approvals, the date of the initial grant of such Approval) to the end of such litigation or
suspension (a “Litigation Extension”). The Parties shall document the start.and end of a
Litigation Extension in writing within thirty (30) days from the applicable dates.

| ARTICLE 12 |
TRANSFER OR ASSIGNMENT; RELEASE; CONSTRUCTIVE NOTICE

Section 12.1  Permitted Transfer of this Agreement. At any time, Developer shall have
the right to convey, assign, or transfer all of its right, title and interest in and to all or part of the
Project Site (a “Transfer”) without the City's consent, provided (a) that it also transfers to such
party (the “Transferee”) all of its interest, rights, or obligations under this Agreement with
respect to such portion of the Project Site (the “Transferred Property”), and (b) there shall not
be more than one Developer in an approved Development Phase that assumes responsibility for
completion of the Public Improvements in that Development Phase (including the portions of the
Parks and Open Spaces to be completed in that Development Phase but excluding the
Transferable Infrastructure intended for completion with Vertical Improvements).
Notwithstanding anything to the contrary in this Agreement, if Developer Transfers one or more
parcels such that there are separate Developers within the Project Site, then the obligation to
perform and complete the Associated Community Benefits for a Development Parcel shall be
either (i) the sole responsibility of the applicable Transferee (i.e., the person or entity that is the
Developer for the legal parcel on which the Building is located) or (ii) the sole responsibility of
the Developer, as set forth in a Development Phase Approval; provided, however, that (A) any |
ongoing obligations (such as open space operation and maintenance) may be transferred to a
residential, commercial, or other management association (“CMA”) on commercially reasonable
terms so long as the CMA has the financial capacity and ability to perform the obligations so
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transferred, and (B) each Developer must, on its own, satisfy the requirements of the Workforce
Agreement as applied to its portion of the Project. Multiple Developers must coordinate on the

housing data tables and maps as set forth in the Housing Plan and on the annual review process

in Article 8.

Section 12.2  Notice of Transfer. Developer shall provide not less than ten (10) days'
notice to the City before any proposed Transfer of its interests, rights, and obligations under this
Agreement, together with a copy of the assignment and assumption agreement for that parcel
(the “Assignment and Assumption Agreement”). The Assignment and Assumption
Agreement shall be in recordable form, in substantially the form attached as Exhibit CC
(including the indemnifications, the agreement and covenant not to challenge the enforceability
of this Agreement, and not to sue the City for disputes between Developer and any Transferee)
and any material changes to the attached form will be subject to the review and approval of the
Director of Planning, not to be unreasonably withheld or delayed. The Director of Planning shall
use good faith efforts to complete such review and grant or withhold approval within thirty (30)
days after the Director of Planning's receipt of such material changes. Notwithstanding the
foregoing, any Transfer of Community Benefit obligations to a CMA as set forth in Section 12.1
shall not require the transfer of land or any other real property interests to the CMA..

Section 12.3  Release of Liability. Upon recordation of any Assignment and
Assumption Agreement (following the City's approval of any material changes thereto if
- required pursuant to Section 12.2), the assignor shall be released from any prospective liability or
obligation under this Agreement related to the Transferred Property, except for obligations
retajned by the assignor as specified in the Assignment and Assumption Agreement, and the
assignee/Transferee shall be deemed to be “Developer” under this Agreement with all rights and
obligations related thereto with respect to the Transferred Property. Subject to the City’s rights
under Section 9.4.4, if a Transferee Defaults under this Agreement, such default shall not
constitute a Default by Developer or any other Transferee with respect to any other portion of the
Project Site and shall not entitle the City to terminate or modify this Agreement with respect to
such other portion of the Project Site.

"Section 12.4  Responsibility for Performance. The City is entitled to enforce each and
every such obligation assumed by each Transferee directly against the Transferee as if the
Transferee were an original signatory to this Agreement with respect to such obligation.
Accordingly, in any action by the City against a Transferee to enforce an obligation assumed by
the Transferee, the Transferee shall not assert as a defense against the City's enforcement of
performance of such obligation that such obligation (1) is attributable to Developer's breach of
any duty or obligation to the Transferee arising out of the Transfer or the Assignment and
Assumption Agreement or any other agreement or transaction between Developer and the
Transferee, including any obligation retained by Developer to complete affordable housing or
parks within the applicable Development Phase, or (i1) relates to the period before the Transfer.
The foregoing notwithstanding, the Parties acknowledge and agree that a failure to complete a
Mitigation Measure, affordable housing, or certain Parks and Open Spaces may, if not
completed, delay or prevent a different party’s ability to start or complete a specific Building or
improvement under this Agreement if and to the extent the completion of the Mitigation
Measure, the affordable housing, or the completion of the Parks and Open Spaces is a condition
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to the other party's right to proceed, as specifically described in the Mitigation Measure, the
Housing Plan and the Phasing Plan, and Developer and all Transferees assume this risk.

Section 12.5  Constructive Notice. Every person or entity who now or hereafter owns or
acquires any right, title, or interest in or to any portion of the Project Site is, and shall be,
constructively deemed to have consented to every provision contained herein, whether or not any
reference to this Agreement is contained in the instrument by which such person acquired an
interest in the Project Site. Every person or entity who now or hereafter owns or acquires any
right, title, or interest in or to any portion of the Project Site and undertakes any development
activities at the Project Site, is, and shall be, constructively deemed to have consented and agreed
to, and is obligated by all of the terms and conditions of this Agreement (as such terms and
conditions apply to the Project Site or applicable portion thereof), whether or not any reference
to this Agreement is contained in the instrument by which such person acquired an interest in the
Project Site.

Section 12.6  Rights of Developer. The provisions in this Article 12 shall not be
deemed to prohibit or otherwise restrict Developer from (i) granting easements or licenses to
facilitate development of the Project Site, (ii) encumbering the Project Site or any portion of the
improvements thereon by any Mortgage, (iii) granting an occupancy leasehold interest in
portions of the Project Site, (iv) entering into a joint venture agreement or similar partnership
agreement to fulfill its obligations under this Agreement or (v) transferring all or a portion of the
Project Site pursuant to a foreclosure, conveyance in lieu of foreclosure, or other 1emed1a1 action
in connection with a Mortgage.

ARTICLE 13
DEVELOPER REPRESENTATIONS AND WARRANTIES

Section 13.1  Interest of Developer; Due Organization and Standing. Developer
represents that it is the fee owner of the Project Site, with the right and authority to enter into this
Agreement. Developer is a California limited liability company, duly organized and validly
existing and in good standing under the Laws of the State of California. Developer has all
requisite power to own its property and authority to conduct its business as presently conducted.
Developer represents and warrants that there is no Mortgage, existing lien or encumbrance
recorded against the Project Site that, upon foreclosure or the exercise of remedies, would permit
the beneficiary of the Mortgage, lien or encumbrance to eliminate or wipe out the obligations set
forth in this Agreement that run with applicable land.

Section 13.2  No Inability to Perform; Valid Execution. Developer represents and
warrants that it is not a party to any other agreement that would conflict with Developer's
obligations under this Agreement and it has no knowledge of any inability to perform its
obligations under this Agreement. The execution and delivery of this Agreement and the
agreements contemplated hereby by Developer have been duly and validly authorized by all
necessary action. This Agreement will be a legal, valid, and binding obligation of Developer,
enforceable against Developer in accordance with its terms.

Section 13.3  Conflict of Interest. Through its execution of this Agreement, Developer
acknowledges that it is familiar with the provisions of Section 15.103 of the City's Charter,
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Article 111, Chapter 2 of the City's Campaign and Governmental Conduct Code, and

Section 87100 et seq. and Section 1090 ef seq. of the California Government Code, and certifies
that it does not know of any facts which constitute a violation of said provisions and.agrees that
it will immediately notify the City if it becomes aware of any such fact during the Term.

Section 13.4 Notification of Limitations on Contributions. Through execution of this
Agreement, Developer acknowledges that it is familiar with Section 1.126 of City's Campaign
and Governmental Conduct Code, which prohibits any person who contracts with the City,
whenever such transaction would require approval by a City elective officer or the board on
which that City elective officer serves, from making any campaign contribution to the officer at
any time from the commencement of negotiations for the contract until three (3) months after the
date the contract is approved by the City elective officer or the board on which that City elective
officer serves. San Francisco Ethics Commission Regulation 1.126-1 provides that negotiations
are commenced when a prospective contractor first communicates with a City officer or
employee about the possibility of obtaining a specific contract. This communication may occur
in person, by telephone or in writing, and may be initiated by the prospective contractor or a City
officer or employee. Negotiations are completed when a contract is finalized and signed by the
City and the contractor. Negotiations are terminated when the City and/or the prospective
contractor end the negotiation process before a final decision is made to award the contract.

Section 13.5  Other Documents. To the current actual knowledge of and
, no document furnished by Developer to the City with its application for this
Agreement nor this Agreement contains any untrue statement of material fact or omits a material
fact necessary to make the statements contained therein, or herein, not misleading under the
circumstances under which any such statement shall have been made.

Section 13.6 No Bankruptcy. Developer represents and warrants to the City that
Developer has neither filed nor is the subject of any filing of a petition under the federal
bankruptcy law or any federal or state insolvency laws or Laws for composition of indebtedness
or for the reorganization of debtors, and, to the best of Developer’s knowledge, no such filing is
threatened. '

ARTICLE 14
MISCELLANEOUS PROVISIONS

Section 14.1  Entire Agreement. This Agreement, including the preamble paragraph,
Recitals and Exhibits, and the agreements between the Parties specifically referenced in this
- Agreement, constitutes the entire agreement between the Parties with respect to the subject
matter contained herein.

Section 14.2 Incorporation of Exhibits. Except for the Approvals, which are listed
solely for the convenience of the Parties, each Exhibit to this Agreement is incorporated herein
and made a part hereof as if set forth in full. Each reference to an Exhibit in this Agreement
shall mean that Exhibit as it may be updated or amended from time to time in accordance with
the terms of this Agreement.
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Section 14.3  Binding Covenants; Run With the Land. Pursuant to Section 65868 of the
Development Agreement Statute, from and after recordation of this Agreement, all of the
provisions, agreements, rights, powers, standards, terms, covenants, and obligations contained in
this Agreement shall be binding upon the Parties and, subject to the provisions of this
Agreement, including without limitation Article 12, their respective heirs, successors (by merger,
consolidation, or otherwise), and assigns, and all persons or entities acquiring the Project Site,
any lot, parcel or any portion thereof, or any interest therein, whether by sale, operation of law,
or in any manner whatsoever, and shall inurc to the benefit of the Parties and their respective
heirs, successors (by merger, consolidation or otherwise), and assigns. Subject to the provisions
of this Agreement, including without limitation Article 12, all provisions of this Agreement shall
be enforceable during the Term as equitable servitudes and constitute covenants and benefits
running with the land pursuant to applicable Law, including but not limited to California Civil
Code Section 1468.

Section 14.4  Applicable Law and Venue. This Agreement has been executed and
delivered in and shall be interpreted, construed, and enforced in accordance with the Laws of the
State of California. All rights and obligations of the Parties under this Agreement are to be
performed in the City and County of San Francisco, and the City and County of San Francisco
shall be the venue for any legal action or proceeding that may be brought; or arise out of, in
connection with or by reason of this Agreement.

Section 14.5 Construction of Agreement. The Parties have mutually negotiated the
terms and conditions of this Agreement and its terms and provisions have been reviewed and
revised by legal counsel for both the City and Developer. Accordingly, no presumption or rule
that ambiguities shall be construed against the drafting Party shall apply to the interpretation or
enforcement of this Agreement. Language in this Agreement shall be construed as a whole and
in accordance with its true meaning. The captions of the paragraphs and subparagraphs of this
Agreement are for convenience only and shall not be considered or referred to in resolving
questions of construction. Each reference in this Agreement to this Agreement or any of the
Approvals shall be deemed to refer to this Agreement or the Approvals as amended from time to
time pursuant to the provisions of this Agreement, whether or not the particular reference refers
to such possible amendment. In the event of a conflict between the provisions of this Agreement
and Chapter 56, the provisions of this Agreement will govern and control.

Section 14.6  Project Is a Private Undertaking; No Joint Venture or Partnership. The
development proposed to be undertaken by Developer on the Project Site is a private
development. The City has no interest in, responsibility for, or duty to third persons concerning
any of the improvements. Developer shall exercise full dominion and control over the Project
Site, subject only to the limitations and obligations of Developer contained in this Agreement.
Nothing contained in this Agreement, or in any document executed in connection with this
Agreement, shall be construed as creating a joint venture or partnership between the City and
Developer. Neither Party is acting as the agent of the other Party in any respect hereunder.
Developer is not a state or governmental actor with respect to any activity conducted by
Developer hereunder. If there is more than one entity that comprises Developer, the obligations
and liabilities under this Agreement imposed on each member or entity that comprises Developer
shall be joint and several.
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Section 14.7 Recordation. Pursuant to the Development Agreement Statute and
Chapter 56, the Clerk of the Board-of Supervisors shall have a copy of this Agreement recorded
in the Official Records within ten (10) days after the Effective Date of this Agreement or any
amendment thereto, with costs to be borne by Developer.

Section 14.8  Obligations Not Dischargeable in Bankruptcy. Developer's obligations
under this Agreement are not dischargeable in bankruptcy.

Section 14.9  Survival. Following expiration of the Term, this Agreement shall be
deemed terminated and of no further force and effect except for any provision which, by its
express terms, survive the expiration or termination of this Agreement.

Section 14.10 Signature in Counterparts. This Agreement may be executed in duplicate
- counterpart originals, each of which is deemed to be an original, and all of which when taken
together shall constitute one and the same instrument.

Section 14.11 Notices. Any notice or communication required or authorized by this
Agreement shall be in writing and may be delivered personally or by registered mail, return’
receipt requested. Notice, whether given by personal delivery or registered mail, shall be
deemed to have been given and received upon the actual receipt by any of the addressees
designated below as the person to whom notices are to be sent. Either Party to this Agreement
may at any time, upon notice to the other Party, designate any other person or address in
substitution of the person and address to which such notice or communication shall be given.
Such notices or communications shall be given to the Parties at their addresses set forth below:

To City:

John Rahaim

Director of Planning

San Francisco Planning Department
1650 Mission Street, Suite 400

San Francisco, California 94102

with a copy to:

Dennis J. Herrera, Esq.

City Attorney

City Hall, Room 234

1 Dr. Carlton B. Goodlett Place

San Francisco, CA 94102

Attn: Real Estate/Finance, India Basin Project

To Developer:

[insert address]
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Section 14.12 Limitations on Actions. Pursuant to Section 56.19 of the Administrative
Code, any decision of the Board of Supervisors made pursuant to Chapter 56 shall be final. Any
court action or proceeding to attack, review, set aside, void, or annul any final decision or ‘
determination by the Board of Supervisors shall be commenced within ninety (90) days after
such decision or determination is final and effective. Any court action or proceeding to attack,
review, set aside, void or annul any final decision by (i) the Planning Director made pursuant to.
Administrative Code Section 56.15(d)(3) or (ii) the Planning Commission pursuant to
Administrative Code Section 56.17(e) shall be commenced within ninety (90) days after said
decision is final.

Section 14.13 Severability. Except as is otherwise specifically provided for in this
Agreement with respect to any Laws which conflict with this Agreement, if any term, provision,
covenant, or condition of this Agreement is held by a court of competent jurisdiction to be
invalid, void, or unenforceable, the remaining provisions of this Agreement shall continue in full
force and effect unless enforcement of the remaining portions of this Agreement would be
unreasonable or grossly inequitable under all the circumstances or would frustrate the purposes
of this Agreement.

Section 14.14 MacBride Principles. The City urges companies doing business in
Northern Ireland to move toward resolving employment inequities and encourages them to abide
by the MacBride Principles as expressed in San Francisco Administrative Code Section 12F.1 et
seq. The City also urges San Francisco companies to do business with corporations that abide by -
the MacBride Principles. Developer acknowledges that it has read and understands the above
statement of the City concerning doing business in Northern Ireland.

Section 14.15 Tropical Hardwood and Virgin Redwood. The City urges companies not
to import, purchase, obtain or use for any purpose, any tropical hardwood, tropical hardwood
wood product, virgin redwood, or virgin redwood wood product, except as expressly permitted
by the application of Sections 802(b) and 803(b) of the San Francisco Environment Code.

Section 14.16 Sunshine. Developer understands and agrees that under the City's
Sunshine Ordinance (Administrative Code, Chapter 67) and the California Public Records Act
(California Government Code Section 250 ef seq.), this Agreement and any and all records,
information, and materials submitted to the City hereunder are public records subject to public
disclosure. To the extent that Developer in good faith believes that any financial materials
reasonably requested by the City constitutes a trade secret or confidential proprietary information
protected from disclosure under the Sunshine Ordinance and other Laws, Developer shall mark
any such materials as such. When a City official or employee receives a request for information
that has been so marked or designated, the City may request further evidence or explanation from
Developer. If the City determines that the information does not constitute a trade secret or
proprietary information protected from disclosure, the City shall notify Developer of that
conclusion and that the information will be released by a specified date in order to provide
Developer an opportunity to obtain a court order prohibiting disclosure.

Section 14.17 Non-Liability of City Officials and Others. Notwithstanding anything to
the contrary in this Agreement, no individual board member, director, commissioner, officer,
employee, official, or agent of City or other City Parties shall be personally liable to Developer,
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its successors and assigns, in the event of any Default by City, or for any amount which may
become due to Developer, its successors and assigns, under this Agreement.

Section 14.18 Non-Liability of Developer Officers and Others. Notwithstanding
anything to the contrary in this Agreement, no individual board member, director, officer,
employee, official, partner, employee, or agent of Developer or any affiliate of Developer shall
be personally liable to City, its successors and assigns, in the event of any Default by Developer,
or for any amount which may become due to City, its successors and assign, under this
Agreement. '

Section 14.19 No Third Party Beneficiaries. There are no third party beneficiaries to this
Agreement. _

[Signatures on following page]
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IN WITNESS WHEREOF, the Parties hereto have executed this Agreement as of the day

and year first above written.
CITY:

CITY AND COUNTY OF SAN
FRANCISCO,
a municipal corporation

By:

John Rahaim
Director of Planning

Approved on , 2018
Board of Supervisors Ordinance No.

Approved:

By:

Naomi Kelly, City Administrator:

By:
Mohammed Nuru, Director of Public
Works

DEVELOPER:

India Basin Investment LLC, a California
limited liability company

By:

‘Name:

Its:

Name:
Its:

Approved as to form:

DENNIS J. HERRERA, City Attorney

By:
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EXHIBIT A
Developer Property Legal Description

THE LAND REFERRED TO HEREIN BELOW IS SITUATED IN THE CITY OF SAN
FRANCISCO, COUNTY OF SAN FRANCISCO, STATE OF CALIFORNIA AND IS
DESCRIBED AS FOLLOWS:

Exhibit A-1
1441



LEGAL DESCRIPTION

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

PARCEL ONE:

LOTS 4, 17, 21, 22, AND 23, AS SHOWN ON THAT CERTAIN MAP ENTITLED, "MAP OF EAST INDIA BASIN
BUSINESS PARK, BEING A PORTION OF THE SOUTH SAN FRANCISCO HOMESTEAD AND RAILROAD
ASSOCIATION AND A PORTION OF SALT MARSH AND TIDE LAND SURVEY, SAN FRANCISCO, STATE OF
CALIFORNIA", WHICH MAP WAS FILED IN THE OFFICE OF THE RECORDER OF THE CITY AND COUNTY OF
SAN FRANCISCO, STATE OF CALIFORNIA ON MAY 4, 1988 IN BOOK "Y" OF MAPS AT PAGES 18 AND 19.

EXCEPTING THEREFROM THAT PORTION OF LOT 17 DESIGNATED AS PARCEL "C" AND THAT PORTION OF
LOT 22 DESIGNATED AS PARCEL "D", AS SHOWN ON SAID MAP.

ASSESSOR'S PARCEL NOS.: LOT 100, BLOCK 4606; LOTS 5 AND 100, BLOCK 4630; LOTS 16, 18 (PORTION),
100 AND 101, BLOCK 4621; LOTS 1 AND 2 (PORTION), BLOCK 4620; LOT 25 (PORTION), BLOCK 4607

PARCEL TWO:

LOT 12 AS SHOWN ON THAT CERTAIN MAP ENTITLED, "MAP OF EAST INDIA BASIN BUSINESS PARK,
BEING A PORTION OF THE SOUTH SAN FRANCISCO HOMESTEAD AND RAILROAD ASSOCIATION AND A
PORTION OF SALT MARSH AND TIDE LAND SURVEY, SAN FRANCISCO, STATE OF CALIFORNIA", WHICH
MAP WAS FILED IN THE OFFICE OF THE RECORDER OF THE CITY AND COUNTY OF SAN FRANCISCO, STATE
OF CALIFORNIA ON MAY 4, 1988 IN BOOK "Y" OF MAPS AT PAGES 18 AND 19.

ASSESSOR'S PARCEL NOS.: LOTS 9, 10 AND 10-A, BLOCK 4644

PARCEL THREE:

BEGINNING AT A POINT ON THE SOUTHWESTERLY LINE OF HUDSON AVENUE, DISTANT THEREON 150
FEET NORTHWESTERLY FROM THE NORTHWESTERLY LINE OF EARL STREET; RUNNING THENCE
NORTHWESTERLY ALONG SAID LINE OF HUDSON AVENUE 200 FEET; THENCE AT A RIGHT ANGLE
SOUTHWESTERLY 100 FEET; THENCE AT A RIGHT ANGLE SOUTHEASTERLY 200 FEET; THENCE AT A RIGHT
ANGLE NORTHEASTERLY 100 FEET TO THE POINT OF BEGINNING.

BEING LOTS 3 AND 4 AND A PORTION OF LOT 5, BLOCK 158, SOUTH SAN FRANCISCO HOMESTEAD AND
RAILROAD ASSOCIATION.

ASSESSOR'S PARCEL NO.: LOT 10-C, BLOCK 4644

PARCEL FOUR:

BEGINNING AT THE POINT OF INTERSECTION OF THE SOUTHEASTERLY LINE OF FITCH STREET WITH THE
SOUTHWESTERLY LINE OF DAVIDSON AVENUE; RUNNING THENCE SOUTHEASTERLY AND ALONG SAID

LINE OF DAVIDSON AVENUE 600 FEET TO THE NORTHWESTERLY LINE OF EARL STREET; THENCE AT A
RIGHT ANGLE SOUTHWESTERLY AND ALONG SAID NORTHWESTERLY LINE OF EARL STREET 200 FEET TO
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THE NORTHEASTERLY LINE OF EVANS AVENUE; THENCE AT A RIGHT ANGLE NORTHWESTERLY AND
ALONG SAID LINE OF EVANS AVENUE 600 FEET TO SAID SOUTHEASTERLY LINE OF FITCH STREET; THENCE
AT A RIGHT ANGLE NORTHEASTERLY AND ALONG SAID SOUTHEASTERLY LINE OF FITCH STREET 200 FEET
TO SAID SOUTHWESTERLY LINE OF DAVIDSON AVENUE AND THE POINT OF BEGINNING.

BEING LOTNOS. 1, 2, 3,4,5,6,7,8,9,10, 11, 12, 13, 14, 15, 16, 17, 18, 19, 20, 21, 22, 23 AND 24 IN
BLOCK 74, TIDE LANDS, AND BEING THE WHOLE OF SAID TIDE LANDS BLOCK NO. 74.

EXCEPTING THEREFROM:

BEGINNING AT THE INTERSECTION OF THE SOUTHEASTERLY LINE OF FITCH STREET AND THE
NORTHEASTERLY LINE OF EVANS AVENUE; RUNNING THENCE SOUTHEASTERLY ALONG SAID
NORTHEASTERLY LINE SOUTH 54°28'21" EAST 600.00 FEET; THENCE NORTH 51°10'45" WEST 310.909
FEET; THENCE NORTHWESTERLY TANGENT TO THE PRECEDING COURSE ON THE ARC OF A CURVE TO
THE RIGHT HAVING A RADIUS OF 1500 FEET AND A CENTRAL ANGLE OF 11°12'53" THROUGH AN ARC
LENGTH OF 293.603 FEET TO SAID SOUTHEASTERLY LINE OF FITCH STREET; THENCE SOUTHWESTERLY
ALONG SAID SOUTHEASTERLY LINE, NON-TANGENT TO THE PRECEDING CURVE SOUTH 35°31'39" WEST
63.215 FEET TO THE POINT OF BEGINNING.

ASSESSOR'S PARCEL NOS.: LOTS 1, 2, 3, 15, 16, 17, 18, 19, 20, 21, 22, 23, 24, 25, BLOCK 4596
PARCEL FIVE:
PARCEL A:

BEGINNING AT THE POINT OF INTERSECTION OF THE NORTHWESTERLY LINE OF EARL STREET AND THE
SOUTHWESTERLY LINE OF CUSTER AVENUE; RUNNING THENCE NORTHWESTERLY AND ALONG SAID LINE
OF CUSTER AVENUE 200 FEET; THENCE AT A RIGHT ANGLE SOUTHWESTERLY 200 FEET TO THE
NORTHEASTERLY LINE OF DAVIDSON AVENUE; THENCE AT A RIGHT ANGLE SOUTHEASTERLY ALONG SAID
LINE OF DAVIDSON AVENUE 200 FEET TO THE NORTHWESTERLY LINE OF EARL STREET; THENCE AT A
RIGHT ANGLE NORTHEASTERLY ALONG SAID LINE OF EARL STREET 200 FEET TO THE POINT OF
BEGINNING.

BEING A PART OF BLOCK NO. 65, TIDE LANDS.

PARCEL B:

BEGINNING AT THE POINT OF INTERSECTION OF THE NORTHEASTERLY LINE OF DAVIDSON AVENUE AND
THE SOUTHEASTERLY LINE OF FITCH STREET; RUNNING THENCE SOUTHEASTERLY AND ALONG SAID LINE
OF DAVIDSON AVENUE 350 FEET; THENCE AT A RIGHT ANGLE NORTHEASTERLY 200 FEET TO THE
SOUTHWESTERLY LINE OF CUSTER AVENUE; THENCE AT A RIGHT ANGLE NORTHWESTERLY ALONG SAID
- LINE OF CUSTER AVENUE 350 FEET TO THE SOUTHEASTERLY LINE OF FITCH STREET; THENCE AT A RIGHT
ANGLE SOUTHWESTERLY ALONG SAID LINE OF FITCH STREET 200 FEET TO THE POINT OF BEGINNING.
BEING LOTS 8 TO 21, INCLUSIVE, IN BLOCK NO. 65, TIDE LANDS.

ASSESSOR'S PARCEL NOS.: LOTS 1, 2, 3, 4,5, 6, 8, 9, 10, 11, 12, 13, 14, 15, 16, 17, 18, 19, 20, 21, 23 AND
24, BLOCK 4587
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PARCEL SIX:

BEGINNING AT THE POINT OF INTERSECTION OF THE SOUTHWESTERLY LINE OF DAVIDSON AVENUE AND
THE NORTHWESTERLY LINE OF FITCH STREET; RUNNING THENCE SOUTHWESTERLY AND ALONG SAID
LINE OF FITCH STREET 200 FEET TO THE NORTHEASTERLY LINE OF EVANS AVENUE; THENCE AT A RIGHT
ANGLE NORTHWESTERLY ALONG SAID LINE OF EVANS AVENUE 600 FEET TO THE SOUTHEASTERLY LINE
OF GRIFFITH STREET; THENCE AT A RIGHT ANGLE NORTHEASTERLY ALONG SAID LINE OF GRIFFITH
STREET 133 FEET AND 7 INCHES TO THE SOUTHERLY LINE OF INDIA STREET; THENCE EASTERLY ALONG
SAID LINE OF INDIA STREET 103 FEET AND 8 INCHES TO THE SOUTHWESTERLY LINE OF DAVIDSON
AVENUE; THENCE SOUTHEASTERLY ALONG SAID LINE OF DAVIDSON AVENUE 520 FEET AND 5 INCHES TO
THE POINT OF BEGINNING.

BEING BLOCK NO. 75, ACCORDING TO THE MAP OF THE SALT MARSH AND TIDE LAND SURVEY, MADE BY
THE BOARD OF TIDE LAND COMMISSIONERS UNDER AND BY VIRTUE OF THE ACT OF THE LEGISLATURE
OF THE STATE OF CALIFORNIA, APPROVED MARCH 30, 1868, AND THE ACT SUPPLEMENTARY THERETO
AND AMENDATORY THEREOF, APPROVED APRIL 1, 1870.

EXCEPTING THEREFROM:

BEGINNING AT THE INTERSECTION OF THE NORTHWESTERLY LINE OF FITCH STREET AND THE
NORTHEASTERLY LINE OF EVANS AVENUE; RUNNING THENCE NORTHWESTERLY ALONG SAID
NORTHEASTERLY LINE NORTH 54°28'21" WEST 300.168 FEET; THENCE LEAVING SAID NORTHWESTERLY
LINE NORTHEASTERLY NON-TANGENT TO THE PRECEDING COURSE FROM A TANGENT THAT BEARS
NORTH 35°31'39" EAST ON THE ARC OF A CURVE TO THE RIGHT HAVING A RADIUS OF 110 FEET AND A
CENTRAL ANGLE OF 93°44'04" THROUGH AN ARC LENGTH OF 179.957 FEET; THENCE SOUTHEASTERLY
AND ALONG THE ARC OF A COMPOUND CURVE TO THE RIGHT HAVING A RADIUS OF 1000 FEET AND A
CENTRAL ANGLE OF 10°37'58" THROUGH AN ARC LENGTH OF 185.577 FEET TO SAID NORTHWESTERLY
LINE OF FITCH STREET; THENCE NON-TANGENT TO THE PRECEDING CURVE ALONG SAID
NORTHWESTERLY LINE, SOUTH 35°31'39" WEST 80.616 FEET TO THE POINT OF BEGINNING.

ASSESSOR'S PARCEL NOS.: LOTS 1, 10, 11, 12, 13, 14, 15, 16, 17, 18, 19, 20, 21 AND 25, BLOCK 4597
PARCEL SEVEN:

BEGINNING AT THE POINT OF INTERSECTION OF THE SOUTHWESTERLY LINE OF EVANS AVENUE AND
THE NORTHWESTERLY LINE OF FITCH STREET; RUNNING THENCE SOUTHWESTERLY AND ALONG SAID
LINE OF FITCH STREET 200 FEET TO THE NORTHEASTERLY LINE OF FAIRFAX AVENUE; THENCE AT A RIGHT
ANGLE NORTHWESTERLY ALONG SAID LINE OF FAIRFAX AVENUE 600 FEET TO THE SOUTHEASTERLY LINE
OF GRIFFITH STREET; THENCE AT A RIGHT ANGLE NORTHEASTERLY ALONG SAID LINE OF GRIFFITH
STREET 200 FEET TO THE SOUTHWESTERLY LINE OF EVANS AVENUE; THENCE AT A RIGHT ANGLE
SOUTHEASTERLY ALONG SAID LINE OF EVANS AVENUE 600 FEET TO THE POINT OF BEGINNING.

BEING BLOCK 103, ACCORDING TO THE MAP OF THE SALT MARSH AND TIDE LAND SURVEY, MADE BY
THE BOARD OF TIDE LAND COMMISSIONERS UNDER AND BY VIRTUE OF THE ACT OF THE LEGISLATURE
OF THE STATE OF CALIFORNIA, APPROVED MARCH 30, 1868, AND THE ACT SUPPLEMENTARY THERETO
AND AMENDATORY THEREOF, APPROVED APRIL 1, 1870.

1444



EXCEPTING THEREFROM:

ALL THAT PORTION LYING SOUTHEASTERLY OF THE NORTHWESTERLY BOUNDARY LINE OF THE
FOLLOWING DESCRIBED PROPERTY:

BEGINNING AT THE POINT OF INTERSECTION OF THE NORTHWESTERLY LINE OF FITCH STREET AND THE
SOUTHWESTERLY LINE OF EVANS AVENUE; THENCE FROM SAID POINT OF BEGINNING NORTH 54°28'21"
WEST 296.037 FEET; THENCE LEAVING SAID SOUTHWESTERLY LINE SOUTHWESTERLY NON-TANGENT TO
THE PRECEDING COURSE FROM A TANGENT THAT BEARS SOUTH 33°51'05" WEST ON THE ARC OF A
CURVE TO THE RIGHT HAVING A RADIUS OF 1500 FEET AND A CENTRAL ANGLE OF 6°42'47" THROUGH
AN ARC LENGTH OF 175.748 FEET; THENCE TANGENT TO THE PRECEDING CURVE SOUTH 40°33'53"
WEST 24.523 FEET TO THE NORTHEASTERLY LINE OF FAIRFAX AVENUE; THENCE SOUTHEASTERLY ALONG
SAID NORTHEASTERLY LINE SOUTH 54°28'21" EAST 170.832 FEET; THENCE LEAVING SAID
NORTHEASTERLY LINE NORTH 43°17'33" EAST 131.203 FEET; THENCE SOUTH 54°28'21" EAST 89.337
FEET; THENCE NON-TANGENT TO THE PRECEDING COURSE FROM A TANGENT THAT BEARS NORTH
70°22'44" EAST ON THE ARC OF A CURVE TO THE RIGHT HAVING A RADIUS OF 70 FEET AND A CENTRAL
ANGLE OF 27°56'44" THROUGH AN ARC LENGTH OF 34.148 FEET TO THE ABOVE DESCRIBED
NORTHWESTERLY LINE OF FITCH STREET; THENCE ALONG SAID NORTHWESTERLY LINE NORTH 35°31'39"
EAST 47.744 FEET TO THE POINT OF BEGINNING.

ASSESSOR'S PARCEL NOS.: LOTS 10, 11, 12, 13, 14, 15, 16, 17, 18, 19 AND 25, BLOCK 4606
PARCEL EIGHT:

BEGINNING AT THE POINT OF INTERSECTION OF THE SOUTHWESTERLY LINE OF FAIRFAX AVENUE AND
THE SOUTHEASTERLY LINE OF GRIFFITH STREET; RUNNING THENCE SOUTHWESTERLY ALONG SAID LINE
OF GRIFFITH STREET 200 FEET TO THE NORTHEASTERLY LINE OF GALVEZ AVENUE; THENCE AT A RIGHT
ANGLE SOUTHEASTERLY ALONG SAID LINE OF GALVEZ AVENUE 600 FEET TO THE NORTHWESTERLY LINE
OF FITCH STREET; THENCE AT A RIGHT ANGLE NORTHEASTERLY ALONG SAID LINE OF FITCH STREET 200
FEET TO THE SOUTHWESTERLY LINE OF FAIRFAX AVENUE; THENCE AT A RIGHT ANGLE NORTHWESTERLY
ALONG SAID LINE OF FAIRFAX AVENUE 600 FEET TO THE POINT OF BEGINNING.

BEING ALL OF FRACTIONAL BLOCK NO. 116, SOUTH SAN FRANCISCO HOMESTEAD AND RAILROAD
ASSOCIATION, AND ALL OF FRACTIONAL BLOCK NO. 116, SALT MARSH AND TIDE LANDS IN SOUTH SAN
FRANCISCO.

EXCEPTING THEREFROM:

ALL THAT PORTION LYING SOUTHEASTERLY OF THE NORTHWESTERLY BOUNDARY LINE OF THE
FOLLOWING DESCRIBED PROPERTY:

BEGINNING AT A POINT ON THE SOUTHWESTERLY LINE OF FAIRFAX AVENUE, DISTANT THEREON SOUTH
54°28'21" EAST 289.608 FEET FROM THE SOUTHEASTERLY LINE OF GRIFFITH STREET; RUNNING THENCE
SOUTHEASTERLY ALONG SAID SOUTHWESTERLY LINE SOUTH 54°28'21" EAST 105.883 FEET; THENCE
LEAVING SAID SOUTHWESTERLY LINE SOUTH 32°31'03" EAST 44.888 FEET TO THE LINE OF THE SAN
FRANCISCO PORT COMMISSION JURISDICTION; THENCE NORTHWESTERLY ALONG LAST SAID LINE
NORTH 73°43'21" WEST 120.214 FEET; THENCE LEAVING LAST SAID LINE NORTHEASTERLY, NON-
TANGENT TO THE PRECEDING COURSE FROM A TANGENT THAT BEARS NORTH 29°07'46" EAST ON THE

1445



ARC OF A CURVE TO THE RIGHT HAVING AN ARC LENGTH OF 21.954 FEET; THENCE TANGENT TO THE
PRECEDING CURVE NORTH 40°33'53" EAST 62.786 FEET TO THE POINT OF BEGINNING.

ALSO EXCEPTING THEREFROM:

ALL THAT PORTION LYING SOUTHEASTERLY OF THE NORTHWESTERLY BOUNDARY LINE OF THE
FOLLOWING DESCRIBED PROPERTY:

BEGINNING AT A POINT ON THE NORTHEASTERLY LINE OF GALVEZ AVENUE, DISTANT THEREON SOUTH
54°28'21" EAST 277.721 FEET FROM THE SOUTHEASTERLY LINE OF GRIFFITH STREET; RUNNING THENCE
SOUTHEASTERLY ALONG SAID NORTHEASTERLY LINE SOUTH 54°28'21" EAST 112.551 FEET; THENCE
LEAVING SAID NORTHEASTERLY LINE NORTHEASTERLY, NORTH 55°14'30" EAST 40.680 FEET; THENCE
NORTH 32°31'03" EAST 117.040 FEET TO THE LINE OF THE SAN FRANCISCO PORT COMMISSION
JURISDICTION; THENCE NORTHWESTERLY ALONG LAST SAID LINE NORTH 73°43'21" WEST 120.214 FEET;
THENCE LEAVING LAST SAID LINE SOUTHWESTERLY, NON-TANGENT TO THE PRECEDING COURSE, FROM
A TANGENT THAT BEARS SOUTH 29°07'46" WEST ON THE ARC OF A CURVE TO THE LEFT HAVING A
RADIUS OF 110 FEET AND A CENTRAL ANGLE OF 11°53'54" THROUGH AN ARC LENGTH OF 22.843 FEET;
THENCE SOUTHWESTERLY TANGENT TO THE PRECEDING CURVE ON THE ARC OF A CURVE TO THE RIGHT
HAVING A RADIUS OF 75 FEET AND A CENTRAL ANGLE OF 30°54'51" THROUGH AN ARC LENGTH OF
40.467 FEET; THENCE SOUTHWESTERLY TANGENT TO THE PRECEDING CURVE ON THE ARC OF A CURVE
TO THE RIGHT HAVING A RADIUS OF 1000 FEET AND A CENTRAL ANGLE OF 3°09'09" THROUGH AN ARC
LENGTH OF 55.024 FEET TO THE POINT OF BEGINNING.

ASSESSOR'S PARCEL NOS.: LOTS 2, 3,4,5,6,7,8,9, 10, 19 AND 20, BLOCK 4621
PARCEL NINE:

LOT 3, AS SAID LOT IS SHOWN ON THE MAP OF PARCEL MAP BOOK 23, PAGE 27, FILED MARCH 26, 1982
IN THE OFFICE OF THE COUNTY RECORDER OF THE CITY AND COUNTY OF SAN FRANCISCO, STATE OF
CALIFORNIA,

EXCEPTING THEREFROM:

ALL THAT PORTION LYING SOUTHEASTERLY OF THE NORTHWESTERLY BOUNDARY LINE OF THE
FOLLOWING DESCRIBED PROPERTY:

BEGINNING AT A POINT ON THE NORTHEASTERLY LINE OF HUDSON AVENUE, DISTANT THEREON SOUTH
54°28'21" EAST 207.857 FEET FROM THE SOUTHEASTERLY LINE OF GRIFFITH STREET; RUNNING THENCE
SOUTHEASTERLY ALONG SAID NORTHEASTERLY LINE SOUTH 54°28'21" EAST 100.00 FEET; THENCE
LEAVING SAID NORTHEASTERLY LINE NORTH 35°31'39" EAST 50.000 FEET; THENCE NORTH 55°14'30"
EAST 159.339 FEET TO A POINT ON THE SOUTHWESTERLY LINE OF GALVEZ AVENUE; THENCE
NORTHWESTERLY ALONG SAID SOUTHWESTERLY LINE NORTH 54°28'21" WEST 110.162 FEET; THENCE
LEAVING SAID SOUTHWESTERLY LINE SOUTHWESTERLY NON-TANGENT TO THE PRECEDING COURSE
FROM A TANGENT THAT BEARS SOUTH 56°07'27" WEST ON THE ARC OF A CURVE TO THE RIGHT HAVING
A RADIUS OF 1000 FEET AND A CENTRAL ANGLE OF 6°12'55" THROUGH AN ARC LENGTH OF 108.476
FEET; THENCE SOUTHWESTERLY ON A COURSE NON-TANGENT TO THE PRECEDING CURVE, SOUTH
35°31'39" WEST 100.725 FEET TO THE POINT OF BEGINNING.
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ASSESSOR'S PARCEL NO.: LOT 6, BLOCK 4630
PARCEL TEN:

BEGINNING AT A POINT ON THE NORTHEASTERLY LINE OF INNES AVENUE, DISTANT THEREON 200 FEET
NORTHWESTERLY FROM THE NORTHWESTERLY LINE OF EARL STREET; RUNNING THENCE
NORTHWESTERLY ALONG SAID NORTHEASTERLY LINE OF INNES AVENUE 25 FEET; THENCE AT A RIGHT
ANGLE NORTHEASTERLY 100 FEET; THENCE AT A RIGHT ANGLE SOUTHEASTERLY 25 FEET; THENCE AT A
RIGHT ANGLE SOUTHWESTERLY 100 FEET TO THE POINT OF BEGINNING.

BEING A PORTION OF BLOCK NO. 158, SOUTH SAN FRANCISCO HOMESTEAD AND RAILROAD
ASSOCIATION.

ASSESSOR'S PARCEL NO.: LOT 4-A, BLOCK 4644
PARCEL ELEVEN:

BEGINNING AT A POINT ON THE NORTHEASTERLY LINE OF INNES AVENUE, DISTANT THEREON 225 FEET
NORTHWESTERLY FROM THE NORTHWESTERLY LINE OF EARL STREET; RUNNING THENCE
NORTHWESTERLY ALONG SAID LINE OF INNES AVENUE 25 FEET; THENCE AT A RIGHT ANGLE
NORTHEASTERLY 100 FEET; THENCE AT A RIGHT ANGLE SOUTHEASTERLY 25 FEET; THENCE AT A RIGHT
ANGLE SOUTHWESTERLY 100 FEET TO THE POINT OF BEGINNING.

BEING PART OF LOT 13 IN BLOCK 158, SOUTH SAN FRANCISCO HOMESTEAD AND RAILROAD
ASSOCIATION.

ASSESSOR'S PARCEL NO.: LOT 5, BLOCK 4644
PARCEL TWELVE:

COMMENCING AT A POINT ON THE NORTHEASTERLY LINE OF INNES AVENUE, DISTANT THEREON 225
FEET SOUTHEASTERLY FROM THE SOUTHEASTERLY LINE OF FITCH STREET; RUNNING THENCE
SOUTHEASTERLY ALONG SAID LINE OF INNES AVENUE 25 FEET; THENCE AT A RIGHT ANGLE
NORTHEASTERLY 100 FEET; THENCE AT A RIGHT ANGLE NORTHWESTERLY 25 FEET; THENCE AT ARIGHT
ANGLE SOUTHWESTERLY 100 FEET TO THE POINT OF COMMENCEMENT.

BEING PART OF LOT 12 IN BLOCK 158, SOUTH SAN FRANCISCO HOMESTEAD AND RAILROAD
ASSOCIATION.

ASSESSOR'S PARCEL NO.: LOT 6-A, BLOCK 4644

PARCEL THIRTEEN:

BEGINNING AT A POINT ON THE NORTHEASTERLY LINE OF INNES AVENUE, DISTANT THEREON 150 FEET
SOUTHEASTERLY FROM THE SOUTHEASTERLY LINE OF FITCH STREET; RUNNING THENCE
SOUTHEASTERLY ALONG SAID LINE OF INNES STREET 75 FEET; THENCE AT A RIGHT ANGLE

NORTHEASTERLY 100 FEET; THENCE AT A RIGHT ANGLE NORTHWESTERLY 75 FEET; THENCE AT A RIGHT
ANGLE SOUTHWESTERLY 100 FEET TO THE POINT OF BEGINNING.

1447



BEING LOT 11 IN BLOCK 158, SOUTH SAN FRANCISCO HOMESTEAD AND RAILROAD ASSOCIATION.
ASSESSOR'S PARCEL NO.: LOT 7, BLOCK 4644
PARCEL FOURTEEN:

BEGINNING AT A POINT ON THE NORTHEASTERLY LINE OF INNES AVENUE, DISTANT THEREON 250 FEET
SOUTHEASTERLY FROM THE SOUTHEASTERLY LINE OF FITCH STREET; RUNNING THENCE
SOUTHEASTERLY ALONG SAID LINE OF INNES AVENUE 50 FEET; THENCE AT A RIGHT ANGLE
NORTHEASTERLY 100 FEET; THENCE AT A RIGHT ANGLE NORTHWESTERLY 50 FEET; THENCE AT A RIGHT
ANGLE SOUTHWESTERLY 100 FEET TO THE POINT OF BEGINNING.

BEING A PORTION OF LOT 12 IN BLOCK 158, SOUTH SAN FRANCISCO HOMESTEAD AND RAILROAD
ASSOCIATION.

ASSESSOR'S PARCEL NO.: LOT 6, BLOCK 4644
PARCEL FIFTEEN:
PARCEL A:

BEGINNING AT THE POINT OF INTERSECTION OF THE NORTHEASTERLY LINE OF CUSTER AVENUE AND
THE NORTHWESTERLY LINE OF EARL STREET; RUNNING THENCE NORTHWESTERLY AND ALONG SAID
LINE OF CUSTER AVENUE 200 FEET; THENCE AT A RIGHT ANGLE NORTHEASTERLY 200 FEET TO THE
SOUTHWESTERLY LINE OF BURKE AVENUE; THENCE SOUTHEASTERLY ALONG SAID LINE OF BURKE
AVENUE 200 FEET TO THE NORTHWESTERLY LINE OF EARL STREET; THENCE AT A RIGHT ANGLE
SOUTHWESTERLY ALONG SAID LINE OF EARL STREET 200 FEET TO THE POINT OF BEGINNING.

BEING LOT NOS. 1, 2, 3,4, 5, 6, 23 AND 24, BLOCK 39, TIDE LANDS.
PARCEL B:

BEGINNING AT A POINT ON THE NORTHEASTERLY LINE OF CUSTER AVENUE, DISTANT THEREON 200
FEET NORTHWESTERLY FROM THE NORTHWESTERLY LINE OF EARL STREET; RUNNING THENCE
NORTHWESTERLY AND ALONG SAID LINE OF CUSTER AVENUE 400 FEET TO THE SOUTHEASTERLY LINE OF
FITCH STREET; THENCE AT A RIGHT ANGLE NORTHEASTERLY ALONG SAID LINE OF FITCH STREET 127
FEET AND 8 INCHES TO THE SOUTHERLY LINE OF INDIA STREET; THENCE EASTERLY ALONG SAID LINE OF
INDIA STREET 112 FEET AND 11 INCHES TO THE SOUTHWESTERLY LINE OF BURKE AVENUE; THENCE
SOUTHEASTERLY ALONG SAID LINE OF BURKE'AVENUE 313 FEET AND 3-1/2 INCHES TO A LINE DRAWN
NORTHEASTERLY FROM THE POINT OF BEGINNING AT A RIGHT ANGLE TO THE NORTHEASTERLY LINE OF
CUSTER AVENUE; THENCE AT A RIGHT ANGLE SOUTHWESTERLY 200 FEET TO THE POINT OF BEGINNING.

BEING A PORTION OF BLOCK NO. 39, SALT MARSH AND TiDE LANDS.
ASSESSOR'S PARCEL NOS.: LOTS 1 AND 1-A, BLOCK 4579

PARCEL SIXTEEN:
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BEGINNING AT THE POINT OF INTERSECTION OF THE SOUTHWESTERLY LINE OF ARTHUR AVENUE WITH
THE NORTHWESTERLY LINE OF EARL STREET; RUNNING THENCE SOUTHWESTERLY AND ALONG SAID
LINE OF EARL STREET 200 FEET TO THE NORTHEASTERLY LINE OF BURKE AVENUE; THENCE
NORTHWESTERLY AND ALONG SAID LINE OF BURKE AVENUE 417 FEET AND 5 INCHES TO THE
SOUTHERLY LINE OF INDIA STREET; THENCE EASTERLY ALONG SAID LINE OF INDIA STREET 312 FEET AND
2-1/2 INCHES TO THE SOUTHWESTERLY LINE OF ARTHUR AVENUE; THENCE SOUTHEASTERLY ALONG
SAID LINE OF ARTHUR AVENUE 177 FEET AND 9 INCHES TO THE POINT OF BEGINNING.

BEING BLOCK NO. 32 OF TIDE LANDS.
ASSESSOR'S PARCEL NOS.: LOTS 1-13 INCLUSIVE, BLOCK 4572
LEGAL DESCRIPTION (AB 4644, LOT 10B)

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

COMMENCING AT A POINT ON THE SOUTHWESTERLY LINE OF HUDSON AVENUE DISTANT THEREON 200
FEET SOUTHEASTERLY FROM THE SOUTHEASTERLY LINE OF FITCH STREET; RUNNING THENCE
SOUTHEASTERLY AND ALONG SAID LINE OF HUDSON AVENUE 50 FEET; THENCE AT A RIGHT ANGLE
SOUTHWESTERLY 100 FEET; THENCE AT A RIGHT ANGLE NORTHWESTERLY 50 FEET; THENCE AT A RIGHT
ANGLE NORTHEASTERLY 100 FEET TO THE POINT OF COMMENCEMENT.

BEING PART OF LOTS NOS. 5 AND 6 IN BLOCK NO. 158, SOUTH SAN FRANCISCO HOMESTEAD AND
RAILROAD ASSOCIATION.

LEGAL DESCRIPTION (AB 4644, LOT 8)

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

COMMENCING AT A POINT ON THE NORTHEASTERLY LINE OF INNES AVENUE DISTANT THEREON 75 FEET
SOUTHEASTERLY FROM THE SOUTHEASTERLY LINE OF FITCH STREET; RUNNING THENCE
SOUTHEASTERLY ALONG THE NORTHEASTERLY LINE OF INNES AVENUE 75 FEET; THENCE AT A RIGHT
ANGLE NORTHEASTERLY 100 FEET; THENCE AT A RIGHT ANGLE NORTHWESTERLY 75 FEET; AND THENCE
AT A RIGHT ANGLE SOUTHWESTERLY 100 FEET TO THE NORTHEASTERLY LINE OF INNES AVENUE AND
THE POINT OF COMMENCEMENT.

BEING LOT 10, BLOCK 158, SOUTH SAN FRANCISCO HOMESTEAD AND RAILROAD ASSOCIATION.

ASSESSOR'S LOT 008; BLOCK 4644
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EXHIBIT B
LEGAL DESCRIPTION

THE LAND REFERRED TO HEREIN BELOW IS SITUATED IN THE CITY OF SAN FRANCISCO, IN THE
COUNTY OF SAN FRANCISCO, STATE OF CALIFORNIA, AND IS DESCRIBED AS FOLLOWS:

TRACT ONE:

ALL THOSE CERTAIN LANDS GRANTED TO THE CITY AND COUNTY OF SAN FRANCISCO, A MUNICIPAL
CORPORATION, BY DEED RECORDED NOVEMBER 20, 1987 IN REEL E 474 OF OFFICIAL RECORDS OF
THE CITY AND COUNTY OF SAN FRANCISCO, STATE OF CALIFORNIA, AT IMAGE 876, AS INSTRUMENT
NO. E091188, DESCRIBED AS FOLLOWS:

PARCEL ONE:

BEGINNING AT A POINT ON THE NORTHEASTERLY LINE OF HUDSON AVENUE, DISTANT THEREON
SOUTH 54°28'21" EAST 207.857 FEET FROM THE SOUTHEASTERLY LINE OF GRIFFITH STREET,;
RUNNING THENCE SOUTHEASTERLY ALONG SAID NORTHEASTERLY LINE SOUTH 54°2821" EAST
100.000 FEET; THENCE LEAVING SAID NORTHEASTERLY LINE NORTH 35°31'39" EAST 50.000 FEET;
THENCE NORTH 55°14'30" EAST 159.339 FEET TO A POINT ON THE SOUTHWESTERLY LINE OF GALVEZ
AVENUE; THENCE NORTHWESTERLY ALONG SAID SOUTHWESTERLY LINE NORTH 54°28'21" WEST
110.162 FEET, THENCE LEAVING SAID SOUTHWESTERLY LINE SOUTHWESTERLY NON-TANGENT TO
THE PRECEDING COURSE FROM A TANGENT THAT BEARS SOUTH 56°07'27" WEST ON THE ARC OF A
CURVE TO THE RIGHT HAVING A RADIUS OF 1000 FEET AND A CENTRAL ANGLE OF 6°12'565" THROUGH
AN ARC LENGTH OF 108.476 FEET; THENCE SOUTHWESTERLY ON A COURSE NON-TANGENT TO THE
PRECEDING CURVE, SOUTH 35°31'39" WEST 100.725 FEET TO THE POINT

OF BEGINNING.

BEING A PORTION OF BLOCK 146, SOUTH SAN FRANCISCO HOMESTEAD AND RAILROAD
ASSOCIATION.

ASSESSOR’S PARCEL NO. : LOT 007, BLOCK 4630
PARCEL TWO:

BEGINNING AT A POINT ON THE NORTHEASTERLY LINE OF GALVEZ AVENUE, DISTANT THEREON
SOUTH 54°28'21" EAST 277.721 FEET FROM THE SOUTHEASTERLY LINE OF GRIFFITH STREET,
RUNNING THENCE SOUTHEASTERLY ALONG SAID NORTHEASTERLY LINE SOUTH 54°28'21" EAST
112.5561 FEET; THENCE LEAVING SAID NORTHEASTERLY LINE NORTHEASTERLY, NORTH 55°14'30"
EAST 40.680 FEET; THENCE NORTH 32°31'03" EAST 117.040 FEET TO THE LINE OF THE SAN FRANCISCO
PORT COMMISSION JURISDICTION, THENCE NORTHWESTERLY ALONG LAST SAID LINE NORTH
73°43'21" WEST 120.214 FEET, THENCE LEAVING LAST SAID LINE SOUTHWESTERLY, NON-TANGENT TO
THE PRECEDING COURSE, FROM A TANGENT THAT BEARS SOUTH 29°07'46" WEST ON THE ARC OF

A CURVE TO THE LEFT HAVING A RADIUS OF 110 FEET AND A CENTRAL ANGLE OF 11°53'54" THROUGH
AN ARC LENGTH OF 22.843 FEET; THENCE SOUTHWESTERLY TANGENT TO THE PRECEDING CURVE
ON THE ARC OF A CURVE TO THE RIGHT HAVING A RADIUS OF 75 FEET AND A CENTRAL ANGLE OF
30°54'51" THROUGH AN ARC LENGTH OF 40.467 FEET; THENCE SOUTHWESTERLY TANGENT TO THE
PRECEDING CURVE ON THE ARC OF A CURVE TO THE RIGHT HAVING A RADIUS OF 1000 FEET AND A
CENTRAL ANGLE OF 3°09'09" THROUGH AN ARC LENGTH OF 55.024 FEET TO THE POINT OF
BEGINNING.

BEING A PORTION OF FRACTIONAL BLOCK NO. 116, SOUTH SAN FRANCISCO HOMESTEAD AND
RAILROAD ASSOCIATION, AND PORTION OF FRACTIONAL BLOCK NO. 116, SALT MARSH AND TIDE
LANDS IN SOUTH SAN FRANCISCO.

ASSESSOR'S PARCEL NO. : LOT 021, BLOCK 4621 (PORTION)

PARCEL THREE:
CLTA Preliminary Report Form (Modified 11/17/06) Last Saved: 6/13/2018 3:16 PM by LC
IPreim (DSI Rev. 10/25/16) Page 3 Order No.: 15605457-156-TJK-JM
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BEGINNING AT A POINT ON THE SOUTHWESTERLY LINE OF FAIRFAX AVENUE, DISTANT THEREON
SOUTH 54° 28' 21" EAST 289.608 FROM THE SOUTHEASTERLY LINE OF GRIFFITH STREET; RUNNING
THENCE SOUTHEASTERLY ALONG SAID SOUTHWESTERLY LINE SOUTH 54° 28' 21" EAST 105.883 FEET;
THENCE LEAVING SAID SOUTHWESTERLY LINE SOUTH 32° 31' 03" EAST 44.888 FEET TO THE LINE OF
THE SAN FRANCISCO PORT COMMISSION JURISDICTION; THENCE NORTHWESTERLY ALONG LAST
SAID LINE NORTH 73° 43' 21" WEST 120.214 FEET; THENCE LEAVING LAST SAID LINE NORTHEASTERLY,
NON-TANGENT TO THE PRECEDING COURSE FROM A TANGENT THAT BEARS NORTH 29° 07' 46" EAST
ON THE ARC OF A CURVE TO THE RIGHT HAVING A RADIUS OF 110 FEET AND A CENTRAL ANGLE OF
11° 26' 06" THROUGH AN ARC LENGTH OF 21.954 FEET, THENCE TANGENT TO THE PRECEDING CURVE
NORTH 40° 33' 53" EAST 62.786 FEET TO THE POINT OF BEGINNING.

BEING A PORTION OF FRACTIONAL BLOCK NO. 116, SOUTH SAN FRANCISCO HOMESTEAD AND
RAILROAD ASSOCIATION, AND PORTION OF FRACTIONAL BLOCK NO. 116, SALT MARSH AND TIDE
LANDS IN SOUTH SAN FRANCISCO.

ASSESSOR'S PARCEL NO. : LOT 021, BLOCK 4621 (PORTION)
PARCEL FOUR:

BEGINNING AT THE POINT OF INTERSECTION OF THE NORTHWESTERLY LINE OF FITCH STREET AND
THE SOUTHWESTERLY LINE OF EVANS AVENUE; THENCE FROM SAID POINT OF BEGINNING NORTH
54°28'21" WEST 296.037 FEET; THENCE LEAVING SAID SOUTHWESTERLY LINE SOUTHWESTERLY NON-
TANGENT TO THE PRECEDING COURSE FROM A TANGENT THAT BEARS SOUTH 33°51'05" WEST ON
THE ARC OR A CURVE TO THE RIGHT HAVING A RADIUS OF 1500 FEET AND A CENTRAL ANGLE OF
6°42'47", THROUGH AN ARC LENGTH OF 175.748 FEET; THENCE TANGENT TO THE PRECEDING CURVE
SOUTH 40°33'53" WEST 24.523 FEET TO THE NORTHEASTERLY LINE OF FAIRFAX AVENUE; THENCE
SOUTHEASTERLY ALONG SAID NORTHEASTERLY LINE SOUTH 54°28'21" EAST 170.832 FEET, THENCE
LEAVING SAID NORTHEASTERLY LINE NORTH 43°17'33" EAST 131.203 FEET; THENCE SOUTH 54°28'21"
EAST 89.337 FEET; THENCE NON-TANGENT TO THE PRECEDING COURSE FROM A TANGENT THAT
BEARS NORTH 70°22'44" EAST ON THE ARC OF A CURVE TO THE RiGHT HAVING A RADIUS OF 70 FEET
AND A CENTRAL ANGLE OF 27°56'44" THROUGH AN ARC LENGTH OF 34.148 FEET, TO THE ABOVE
DESCRIBED NORTHWESTERLY LINE OF FITCH STREET; THENCE ALONG SAID NORTHWESTERLY LINE
NORTH 35°31'39" EAST 47.744 FEET TO THE POINT OF BEGINNING.

BEING BLOCK 103, ACCORDING TO MAP OF THE SALT MARSH AND TIDE LANDS SURVEY, MADE BY THE
BOARD OF TIDE LAND COMMISSIONERS UNDER AND BY VIRTUE OF THE ACT OF THE LEGISLATURE OF
THE STATE OF CALIFORNIA, APPROVED MARCH 30, 1868, AND THE ACT OF SUPPLEMENTARY
THERETO AND AMENDATORY THEREOF, APPROVED APRIL 1, 1870.

ASSESSOR’S PARCEL NO. : LOT 026, BLOCK 4606
PARCEL FIVE:

BEGINNING AT THE INTERSECTION OF THE NORTHWESTERLY LINE OF FITCH STREET AND THE
NORTHEASTERLY LINE OF EVANS AVENUE; RUNNING THENCE NORTHWESTERLY ALONG SAID
NORTHEASTERLY LINE NORTH 54°2821" WEST 300.168 FEET; THENCE LEAVING SAID
NORTHWESTERLY LINE NORTHEASTERLY NON-TANGENT TO THE PRECEDING COURSE FROM A
TANGENT THAT BEARS NORTH 35°31'39" EAST ON THE ARC OF A CURVE TO THE RIGHT HAVING A
RADIUS OF 110 FEET AND A CENTRAL ANGLE OF 93°44'04" THROUGH AN ARC LENGTH OF 179.957
FEET, THENCE SOUTHEASTERLY AND ALONG THE ARC OF A COMPOUND CURVE TO THE RIGHT
HAVING A RADIUS OF 1000 FEET AND A CENTRAL ANGLE OF 10°37'58" THROUGH AN ARC LENGTH OF
185.577 FEET TO SAID NORTHWESTERLY LINE OF FITCH STREET; THENCE NON-TANGENT TO THE

CLTA Preliminary Report Form (Modified 11/17/06) Last Saved: 6/13/2018 3:16 PM by LC
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PRECEDING CURVE ALONG SAID NORTHWESTERLY LINE, SOUTH 35°31'39" WEST 80.616 FEET TO THE
POINT OF BEGINNING.

BEING BLOCK NO. 75, ACCORDING TO MAP OF THE SALT MARSH AND TIDE LANDS SURVEY, MADE BY
THE BOARD OF TIDE LAND COMMISSIONERS UNDER AND BY VIRTUE OF THE ACT OF THE
LEGISLATURE OF THE STATE OF CALIFORNIA, APPROVED MARCH 30, 1868, AND THE ACT OF
SUPPLEMENTARY THERETO AND AMENDATORY THEREOF, APPROVED APRIL 1, 1870.

ASSESSOR’S PARCEL NO.: LOT 026, BLOCK 4597
PARCEL SIX:

BEGINNING AT THE INTERSECTION OE THE SOUTHEASTERLY LINE OE FITCH STREET AND THE
NORTHEASTERLY LINE OE EVANS AVENUE; RUNNING THENCE SOUTHEASTERLY ALONG SAID
NORTHEASTERLY LINE SOUTH 54°28'21" EAST 600.00 FEET; THENCE NORTH 51°10'45" WEST 310.909
FEET; THENCE NORTHWESTERLY TANGENT TO THE PRECEDING COURSE ON THE ARC OF A CURVE
TO THE RIGHT HAVING A RADIUS OE 1500 FEET AND A CENTRAL ANGLE OE 11°12'63" THROUGH AN
ARC LENGTH OF 293.603 FEET TO SAID SOUTHEASTERLY LINE OE FITCH STREET; THENCE
SOUTHWESTERLY ALONG SAID SOUTHEASTERLY LINE, NON-TANGENT TO THE PRECEDING CURVE
SOUTH 35°31'39" WEST 63.215 FEET TO THE POINT OF BEGINNING.

BEING A PORTION OF BLOCK NO. 74, SALT MARSH AND TIDE LANDS [N SOUTH SAN FRANCISCO.
ASSESSOR’S PARCEL NO. : LOT 026, BLOCK 4596
PARCEL SEVEN:

BEGINNING AT THE INTERSECTION OF THE NORTHWESTERLY LINE OF EARL STREET AND THE
SOUTHWESTERLY LINE OF EVANS AVENUE; RUNNING THENCE NORTHWESTERLY ALONG SAID
SOUTHWESTERLY LINE NORTH 54°28'21" WEST 600.000 FEET TO THE SOUTHEASTERLY LINE OF FITCH
STREET; THENCE ALONG SAID SOUTHEASTERLY LINE SOUTH 35°31'39" WEST 47.743 FEET; THENCE
LEAVING SAID SOUTHEASTERLY LINE, SOUTHEASTERLY NON-TANGENT TO THE PRECEDING COURSE
FROM A TANGENT THAT BEARS SOUTH 27°11'12" EAST ON THE ARC OF A CURVE TO THE RIGHT
HAVING A RADIUS OF 70 FEET AND A CENTRAL ANGLE OF 27°58'45" THROUGH AN ARC LENGTH OF
34.142 FEET; THENCE NON-TANGENT TO THE PRECEDING CURVE SOUTH 54°28'21" EAST 320.000 FEET;
THENCE SOUTH 33°54'59" EAST 42.720 FEET, THENCE SOUTH 54°28'21" EAST 35.160 FEET TO THE LINE
OF THE SAN FRANCISCO PORT COMMISSION JURISDICTION; THENCE ALONG LAST SAID LINE SOUTH
73°43'21" EAST 190.020 FEET TO THE ABOVE DESCRIBED NORTHWESTERLY LINE OF EARL STREET;
THENCE ALONG SAID NORTHWESTERLY LINE NORTH 35°31'39" EAST 22.360 FEET TO THE POINT OF
BEGINNING.

BEING A PORTION OF FRACTIONAL BLOCK NO. 104, SALT MARSH AND TIDE LANDS SURVEY, AND
PORTION OF FRACTIONAL BLOCK NO. 104, SOUTH SAN FRANCISCO HOMESTEAD AND RAILROAD
ASSOCIATION.

ASSESSOR’S PARCEL NO. : LOT 024, BLOCK 4607
PARCEL EIGHT:

BEGINNING AT A POINT ON THE NORTHWESTERLY LINE OF EARL STREET, SAID POINT BEING DISTANT
SOUTH 35° 31' 39" WEST 22.360 FEET FROM THE SOUTHWESTERLY LINE OF EVANS AVENUE, SAID
POINT OF BEGINNING BEING A POINT ON THE LINE OF THE SAN FRANCISCO PORT COMMISSION
JURISDICTION; THENCE FROM SAID POINT OF BEGINNING ALONG SAID NORTHWESTERLY LINE,
SOUTH 35° 31' 39" WEST 62.648 FEET; THENCE LEAVING SAID NORTHWESTERLY LINE NORTH 54° 28'

CLTA Preliminary Report Form (Modified 11/17/06) Last Saved: 6/13/2018 3:16 PM by LC
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21" WEST 179.395 FEET TO A POINT ON THE ABOVE DESCRIBED LINE OF JURISDICTION; THENCE
ALONG LAST SAID LINE SOUTH 73° 43' 21" EAST 190.020 FEET TO THE POINT OF BEGINNING.

BEING A PORTION OF FRACTIONAL BLOCK NO. 104, SALT MARSH AND TIDE LANDS SURVEY, AND ALL
OF THE FRACTIONAL BLOCK NO. 104, SOUTH SAN FRANCISCO HOMESTEAD AND RAILROAD
ASSOCIATION.

ASSESSOR’S PARCEL NO: LOT 25, BLOCK 4607 (PORTION)
PARCEL EIGHT - A:

BEGINNING AT A POINT ON THE NORTHWESTERLY LINE OF FITCH STREET, DISTANT THEREON NORTH
35° 31' 39" EAST 2.39 FEET FROM THE NORTHEASTERLY LINE OF FAIRFAX AVENUE; THENCE
NORTHERLY TANGENT TO THE PRECEDING COURSE ALONG THE ARC OF A CURVE TO THE LEFT
HAVING A RADIUS OF 50 FEET AND A CENTRAL ANGLE OF 46° 53' 43" THROUGH AN ARC LENGTH OF
40.92 FEET; THENCE NORTHERLY AND NORTHEASTERLY ALONG THE ARC OF A REVERSE CURVE TO
THE RIGHT HAVING A RADIUS OF 70 FEET AND A CENTRAL ANGLE OF 109° 41' 33" THROUGH AN ARC
LENGTH OF 134.02 FEET TO SAID NORTHWESTERLY LINE OF FITCH STREET, THENCE ALONG SAID
NORTHWESTERLY LINE SOUTH 35° 31" 39" WEST 149.87 FEET TO THE POINT OF BEGINNING.

BEING A PORTION OF FRACTIONAL BLOCK NO. 104, SALT MARSH AND TIDE LANDS IN SOUTH SAN
FRANCISCO.

ALSO BEING PARCEL A, AS SAID PARCEL IS SHOWN ON THAT CERTAIN MAP ENTITLED, "MAP OF EAST
INDIA BASIN BUSINESS PARK" FILED MAY 4, 1988, IN BOOK "Y" OF MAPS, AT PAGES 18 AND 19, SAN
FRANCISCO COUNTY RECORDS.

PARCEL EIGHT - B:

BEGINNING AT A POINT ON THE SOUTHEASTERLY LINE OF FITCH STREET, DISTANT THEREON NORTH
35° 31' 39" EAST 2.39 FEET FROM THE NORTHEASTERLY LINE OF FAIRFAX AVENUE; THENCE
NORTHEASTERLY TANGENT TO THE PRECEDING COURSE ALONG THE ARC OF A CURVE TO THE
RIGHT HAVING A RADIUS OF 50 FEET TO A CENTRAL ANGLE OF 46° 53' 43" THROUGH AN ARC LENGTH
OF 40.92 FEET, THENCE NORTHEASTERLY AND NORTHERLY TANGENT TO THE PRECEDING CURVE
ALONG THE ARC OF A CURVE TO THE LEFT HAVING A RADIUS OF 70 FEET AND A CENTRAL ANGLE OF
109° 41' 33" THROUGH AN ARC LENGTH OF 134.02 FEET TO SAID SOUTHEASTERLY LINE OF FITCH
STREET; THENCE ALONG SAID SOUTHEASTERLY LINE SOUTH 35° 31' 39" WEST 149.87 FEET TO THE
POINT OF BEGINNING

BEING A PORTION OF FRACTIONAL BLOCK NO. 103, SALT MARSH AND TIDE LANDS IN SOUTH SAN
FRANCISCO.

ALSO BEING PARCEL B, AS SAID PARCEL IS SHOWN ON THAT CERTAIN MAP ENTITLED "MAP OF EAST
INDIA BASIN BUSINESS PARK" FILED MAY 4, 1988 IN BOOK "Y" OF MAPS, AT PAGES 18 AND 19, SAN
FRANCISCO COUNTY RECORDS.

TRACT TWO:

ALL THOSE CERTAIN LANDS GRANTED TO THE CITY AND COUNTY OF SAN FRANCISCO, A MUNICIPAL
CORPORATION, BY QUITCLAIM DEED RECORDED NOVEMBER 20, 1987 IN REEL E474 OF OFFICIAL
RECORDS OF THE CITY AND COUNTY OF SAN FRANCISCO, STATE OF CALIFORNIA, AT IMAGE 884, AS
INSTRUMENT NO. E091189, DESCRIBED AS FOLLOWS:

PARCEL ONE:
CLTA Preliminary Report Form (Modified 11/17/06) Last Saved: 6/13/2018 3:16 PM by LC
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BEGINNING AT A POINT ON THE SOUTHWESTERLY LINE OF GALVEZ AVENUE, DISTANCE NORTH 54° 28'
21" WEST, 238.395 FEET FROM THE NORTHWESTERLY LINE OF FITCH STREET; RUNNING THENCE
NORTHWESTERLY ALONG SAID SOUTHWESTERLY LINE NORTH 54° 28' 21" WEST 110.162 FEET;
THENCE LEAVING SAID SOUTHWESTERLY LINE FROM A TANGENT THAT BEARS NORTH 56° 07' 27"
EAST NORTHEASTERLY ALONG THE ARC OF A CURVE TO THE LEFT HAVING A RADIUS OF 1000 FEET
AND A CENTRAL ANGLE OF 4° 49' 34" THROUGH AN ARC LENGTH OF 84.230 FEET TO THE
NORTHEASTERLY LINE OF GALVEZ AVENUE; THENCE NON-TANGENT TO THE PRECEDING CURVE,
ALONG SAID NORTHEASTERLY LINE, SOUTH 54° 28' 21" EAST, 112.551 FEET; THENCE LEAVING SAID
NORTHEASTERLY LINE, SOUTH 55° 14' 30" WEST, 84.91 FEET TO THE POINT OF BEGINNING.

BEING A PORTION OF GALVEZ AVENUE, FORMERLY 7TH AVENUE, AND FORMERLY GLADSTONE
AVENUE, AN OPEN PUBLIC STREET.

PARCEL TWO:

BEGINNING AT A POINT ON THE SOUTHWESTERLY LINE OF FAIRFAX AVENUE, DISTANT THEREON
NORTH 54° 28' 21" WEST, 204.509 FEET FROM THE NORTHWESTERLY LINE OF FITCH STREET,
RUNNING THENCE ALONG SAID SOUTHWESTERLY LINE NORTH 34° 28' 21" WEST, 105.883 FEET,;
THENCE LEAVING SAID SOUTHWESTERLY LINE NORTH 40° 33' 53" EAST 80.310 FEET TO THE
NORTHEASTERLY LINE OF SAID FAIRFAX AVENUE; THENCE ALONG SAID NORTHEASTERLY LINE
SOUTH 54° 28" 21" EAST, 170.832 FEET; THENCE LEAVING SAID NORTHEASTERLY LINE SOUTH 77° 30'
53" WEST, 107.629 FEET TO THE POINT OF BEGINNING.

BEING PORTION OF FAIRFAX AVENUE, FORMERLY 6TH AVENUE, AN OPEN PUBLIC STREET.

EXCEPTING THEREFROM, ALL SUBSURFACE MINERAL DEPOSITS, INCLUDING OIL AND GAS DEPOSITS,
TOGETHER WITH THE RIGHT OF INGRESS AND EGRESS ON SAID LAND FOR EXPLORATION, DRILLING
AND EXTRACTION OF SUCH MINERAL, OIL AND GAS DEPOSITS, AS EXCEPTED AND RESERVED BY THE
STATE OF CALIFORNIA IN THAT CERTAIN ACT OF THE LEGISLATURE (THE "BURTON ACT") SET FORTH
IN CHAPTER 1333 OF THE STATUTES OF 1968 AND AMENDMENTS THERETO, AND UPON TERMS AND
PROVISIONS SET FORTH THEREIN.

PARCEL THREE:

BEGINNING AT THE POINT OF INTERSECTION OF THE NORTHEASTERLY LINE OF EVANS AVENUE AND
THE NORTHWESTERLY LINE OF EARL STREET; RUNNING THENCE SOUTHWESTERLY ALONG SAID
NORTHWESTERLY LINE SOUTH 35° 31' 39" WEST, 80 FEET TO THE SOUTHWESTERLY LINE OF SAID
EVANS AVENUE; THENCE ALONG SAID SOUTHWESTERLY LINE NORTH 54° 28' 21" WEST, 600 FEET TO
THE SOUTHEASTERLY LINE OF FITCH STREET; THENCE ALONG SAID SOUTHEASTERLY LINE SOUTH
35° 31' 38" W, 47.741 FEET, THENCE LEAVING SAID SOUTHEASTERLY LINE, NON-TANGENT TO THE
PRECEDING COURSE, FROM A TANGENT THAT BEARS NORTH 27° 16' 01" WEST NORTHWESTERLY
ALONG THE ARC OF A CURVE TO THE LEFT HAVING A RADIUS OF 70 FEET AND A CENTRAL ANGLE OF
54° 24' 21" THROUGH AN ARC LENGTH OF 66.469 FEET TO THE NORTH WESTERLY LINE OF SAID FITCH
STREET; THENCE NON-TANGENT TO THE PRECEDING CURVE NORTHEASTERLY ALONG SAID
NORTHWESTERLY LINE NORTH 35° 31' 39" EAST, 47.741 FEET TO SAID SOUTHWESTERLY LINE OF
EVANS AVENUE; THENCE ALONG SAID SOUTHWESTERLY LINE NORTH 54° 28' 21" WEST, 296.037 FEET,
THENCE LEAVING SAID SOUTHWESTERLY LINE NORTHEASTERLY, NON-TANGENT TO THE PRECEDING
COURSE FROM A TANGENT THAT BEARS NORTH 33° 51’ 05" EAST ON THE ARC OF A CURVE TO THE
LEFT HAVING A RADIUS OF 1500 FEET AND A CENTRAL ANGLE OF 02° 44' 12" AN ARC LENGTH OF
71.647 FEET, THENCE TANGENT TO THE PRECEDING CURVE NORTHEASTERLY ON THE ARC OF A
CURVE TO THE RIGHT HAVING A RADIUS OF 110 FEET AND A CENTRAL ANGLE OF 04° 24" 44"
THROUGH AN ARC LENGTH OF 8.471 FEET TO THE NORTHEASTERLY LINE OF EVANS AVENUE;
THENCE NON-TANGENT TO THE PRECEDING CURVE ALONG SAID NORTHEASTERLY LINE SOUTH 54°
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28' 21" EAST, 100.168 FEET TO SAID NORTHWESTERLY LINE OF FITCH STREET; THENCE ALONG SAID
NORTHWESTERLY LINE NORTH 35° 31' 39" EAST, 80.616 FEET; THENCE LEAVING SAID
NORTHWESTERLY LINE, NON-TANGENT TO THE PRECEDING COURSE FROM A TANGENT THAT BEARS
SOUTH 40° 06' 19" EAST SOUTHEASTERLY ON THE ARC OF A CURVE TO THE RIGHT HAVING A RADIUS
OF 1000 FEET AND A CENTRAL ANGLE OF 01° 36' 17" THROUGH AN ARC LENGTH OF 28.008 FEET;
THENCE TANGENT TO THE PRECEDING CURVE SOUTHEASTERLY ON THE ARC OF A CURVE TO THE
LEFT HAVING A RADIUS OF 1500 FEET AND A CENTRAL ANGLE OF 01° 27' 49" THROUGH AN ARC
LENGTH OF 38.317 FEET TO SAID SOUTHEASTERLY LINE OF FITCH STREET; THENCE NON-TANGENT
TO THE PRECEDING CURVE ALONG SAID SOUTHEASTERLY LINE SOUTH 35° 31" 39" WEST, 63.215 FEET
TO THE SAID NORTHEASTERLY LINE OF EVANS AVENUE; THENCE ALONG SAID NORTHEASTERLY LINE
SOUTH 54° 28' 21" EAST, 600 FEET TO THE POINT OF BEGINNING.

BEING A PORTION OF EVANS AVENUE, FORMERLY 5TH AVENUE, AN OPEN PUBLIC STREET AND ALSO
BEING PORTION OF FITCH STREET, AN OPEN PUBLIC STREET.

EXCEPTING THEREFROM, ALL SUBSURFACE MINERAL DEPOSITS, INCLUDING OIL AND GAS DEPOSITS,
TOGETHER WITH THE RIGHT OF INGRESS AND EGRESS ON SAID LAND FOR EXPLORATION, DRILLING
AND EXTRACTION OF SUCH MINERAL, OIL AND GAS DEPOSITS, AS EXCEPTED AND RESERVED BY THE
STATE OF CALIFORNIA IN THAT CERTAIN ACT OF THE LEGISLATURE (THE "BURTON ACT") SET FORTH
IN CHAPTER 1333 OF THE STATUTES OF 1968 AND AMENDMENTS THERETO, AND UPON TERMS AND
PROVISIONS SET FORTH THEREIN.

TRACT THREE:

ALL THAT REAL PROPERTY SITUATED IN THE CITY AND COUNTY OF SAN FRANCISCO, STATE OF
CALIFORNIA, BEING A PORTION OF PARCEL "N", AS SAID PARCEL IS SHOWN ON THAT MAP ENTITLED,
“MAP OF LANDS TRANSFERRED IN TRUST TO THE CITY AND COUNTY OF SAN FRANCISCO”, FILED IN
BOOK "W" OF MAPS, PAGES 66 THROUGH 72, INCLUSIVE, OFTEN OFFICIAL RECORDS OF THE CITY
AND COUNTY OF SAN FRANCISCO, STATE OF CALIFORNIA, MORE PARTICULARLY DESCRIBED AS
FOLLOWS:

FITCH STREET (F), LYING NORTHEASTERLY OF ARELIOUS WALKER DRIVE PER RESOLUTION NO. 1012-
95 OF THE BOARD OF SUPERVISORS OF THE CITY AND COUNTY OF SAN FRANCISCO, APPROVED
DECEMBER 7, 1995 (FORMERLY FITCH STREET) AS SHOWN ON THAT CERTAIN MAP ENTITLED “MAP OF
EAST INDIA BASIN BUSINESS PARK” FILED MAY 4, 1988 IN BOOK "Y" OF MAPS, AT PAGES 18 AND 19,
SAN FRANCISCO COUNTY RECORDS, AND THE NORTHWESTERLY PROLONGATION OF THE
SOUTHWESTERLY LINE OF CUSTER AVENUE (3RP),

BEING A PORTION OF AN OPEN PUBLIC STREET.

EXCEPTING THEREFROM, ALL SUBSURFACE MINERAL DEPOSITS, INCLUDING OIL AND GAS DEPOSITS,
TOGETHER WITH THE RIGHT OF INGRESS AND EGRESS ON SAID LAND FOR EXPLORATION, DRILLING
AND EXTRACTION OF SUCH MINERAL, OIL AND GAS DEPOSITS, AS EXCEPTED AND RESERVED BY THE
STATE OF CALIFORNIA IN THAT CERTAIN ACT OF THE LEGISLATURE (THE "BURTON ACT") SET FORTH
IN CHAPTER 1333 OF THE STATUTES OF 1968 AND AMENDMENTS THERETO, AND UPON TERMS AND
PROVISIONS SET FORTH THEREIN.

CLTA Preliminary Report Form (Modified 11/17/06) Last Saved: 6/13/2018 3:16 PM by LC
IPrelm (DSi Rev. 10/25/16) Page 8 Order No.: 15605457-156-TJK-JM
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EXHIBIT C

Map Depicting the Big Green

Exhibit C-1
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EXHIBIT D

Public ROWs Legal Description

Exhibit D-1
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S-8484
DRAFT 3-12-18
PAGE 1 OF 6
LEGAL DESCRIPTION

PARCEL ONE
“WPORTION OF ARELIOUS WALKER DRIVE TO BE VACATED”

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

BEGINNING AT A POINT ON THE SOUTHEASTERLY LINE OF ARELIOUS WALKER
DRIVE (64.00 FEET WIDE), DISTANT THEREON 100.00 FEET NORTHEASTERLY
FROM THE NORTHEASTERLY LINE OF INNES AVENUE (80.00 FEET WIDE) ; THENCE
NORTHEASTERLY ALONG SAID SOUTHEASTERLY LINE 100.00 FEET TO THE
SOUTHWESTERLY LINE OF HUDSON AVENUE (80.00 FEET WIDE) ; THENCE AT A
RIGHT ANGLE NORTHWESTERLY ALONG SAID SOUTHWESTERLY LINE 64.00 FEET TO
THE NORTHWESTERLY LINE OF SAID ARELIOUS WALKER DRIVE; THENCE AT A
RIGHT ANGLE SOUTHWESTERLY ALONG SAID NORTHWESTERLY LINE OF ARELIOUS
WALKER DRIVE 100.00 FEET TO A POINT DISTANT THEREON 100.00 FEET
NORTHEASTERLY FROM SAID NORTHEASTERLY LINE OF INNES AVENUE; THENCE AT
A RIGHT ANGLE SOUTHEASTERLY 64.00 FEET TO THE POINT OF BEGINNING.

BEING A PORTION OF ARELIOUS WALKER DRIVE PER RESOLUTION NO. 1012-95 OF
THE BOARD OF SUPERVISORS FOR THE CITY AND COUNTY OF SAN FRANCISCO,
APPROVED DECEMBER 7, 1995. (FORMERLY FITCH STREET)

PARCEL TWO
“PORTION OF GRIFFITH STREET TO BE VACATED"”

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

BEGINNING AT THE POINT OF INTERSECTION OF THE SOUTHEASTERLY LINE OF
GRIFFITH STREET (64.00 FEET WIDE) WITH THE NORTHEASTERLY LINE OF INNES
AVENUE (80.00 FEET WIDE) ; THENCE NORTHEASTERLY ALONG SAID LINE OF
GRIFFITH STREET 280.00 FEET TO THE NORTHEASTERLY LINE OF HUDSON AVENUE
(80.00 FEET WIDE) ; THENCE AT A RIGHT ANGLE NORTHWESTERLY, ALONG SAID
NORTHEASTERLY LINE OF HUDSON AVENUE 64.00 FEET TO THE NORTHWESTERLY
LINE OF SAID GRIFFITH STREET; THENCE AT A RIGHT ANGLE SOUTHWESTERLY
ALONG SAID NORTHWESTERLY LINE OF GRIFFITH STREET 280.00 FEET TO SAID
NORTHEASTERLY LINE OF INNES AVENUE; THENCE AT A RIGHT ANGLE
SOUTHEASTERLY ALONG SAID NORTHEASTERLY LINE OF INNES AVENUE 64.00 FEET
TO THE POINT OF BEGINNING.

BEING A PORTION OF GRIFFITH STREET
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PARCEL THREE

“PORTION OF HUDSON AVENUE TO BE VACATED”

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

BEGINNING AT THE POINT OF INTERSECTION OF THE SOUTHEASTERLY LINE OF
GRIFFITH STREET (64.00 FEET WIDE) WITH THE SOUTHWESTERLY LINE OF
HUDSON AVENUE (80.00 FEET WIDE) ; THENCE NORTHEASTERLY ALONG SAID
SOUTHEASTERLY LINE 80.00 FEET TO THE NORTHEASTERLY LINE OF SAID HUDSON
AVENUE; THENCE AT A RIGHT ANGLE SOUTHEASTERLY ALONG SAID NORTHEASTERLY
LINE OF HUDSON AVENUE 1,264.00 FEET TO THE NORTHWESTERLY LINE OF EARL
STREET (64.00 FEET WIDE); THENCE AT A RIGHT ANGLE SOUTHWESTERLY ALONG
SAID NORTHWESTERLY LINE OF EARL STREET 80.00 FEET TO THE SOUTHWESTERLY
LINE OF SAID HUDSON AVENUE; THENCE AT A RIGHT ANGLE NORTHWESTERLY
ALONG SAID SOUTHWESTERLY LINE OF HUDSON AVENUE, 1,264.00 FEET TO THE
POINT OF BEGINNING.

BEING A PORTION OF HUDSON AVENUE
PARCEL FOUR
“PORTION OF EARL STREET TO BE VACATED”

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

BEGINNING AT A POINT ON THE NORTHWESTERLY LINE OF EARL STREET (64.00
FEET WIDE) , DISTANT THEREON 100.00 FEET NORTHEASTERLY FROM THE
NORTHEASTERLY LINE OF INNES AVENUE (80.00 FEET WIDE) ; THENCE
NORTHEASTERLY ALONG SAID NORTHWESTERLY LINE 855.00 FEET TO A POINT
DISTANT THEREON 85.00 FEET SOUTHWESTERLY FROM THE SOUTHWESTERLY LINE
OF EVANS AVENUE (80.00 FEET WIDE); THENCE AT A RIGHT ANGLE
SOUTHEASTERLY 64.00 FEET TO THE SOUTHEASTERLY LINE OF SAID EARL
STREET; THENCE AT A RIGHT ANGLE SOUTHWESTERLY ALONG SAID SOUTHEASTERLY
LINE OF EARL STREET 855.00 FEET TO A POINT THAT IS ON A LINE THAT IS
PERPENDICULAR FROM THE POINT OF BEGINNING; THENCE AT A RIGHT ANGLE
NORTHWESTERLY, ALONG LAST SAID LINE 64.00 FEET TO THE POINT OF
BEGINNING.

BEING A PORTION OF EARL STREET
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PARCEL FIVE

“PORTION OF ARELIOUS WALKER DRIVE TO BE VACATED”

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

BEGINNING AT THE POINT OF INTERSECTION OF THE SOUTHEASTERLY LINE OF
ARELIOUS WALKER DRIVE (64.00 FEET WIDE) WITH THE NORTHEASTERLY LINE OF
HUDSON AVENUE (80.00 FEET WIDE); THENCE NORTHEASTERLY ALONG SAID
SOUTHEASTERLY LINE 528.12 FEET TO A POINT ON THE NORTHERLY LINE OF
THAT LAND CONVEYED BY THE STATE OF CALIFORNIA TO THE SOUTH SAN
FRANCISCO HOMESTEAD AND RAILROAD ASSOCIATION PURSUANT TO CHAPTER 325,
STATUES OF 1863-4; THENCE AT A DEFLECTION ANGLE OF 109°14’'58” TO THE
LEFT ALONG LAST SAID LINE 67.79 FEET TO THE NORTHWESTERLY LINE OF SAID
ARELIOUS WALKER DRIVE; THENCE AT A DEFLECTION ANGLE OF 70%45’02” TO
THE LEFT ALONG SAID NORTHWESTERLY LINE 505.77 FEET TO SAID
NORTHEASTERLY LINE OF HUDSON AVENUE; THENCE AT A RIGHT ANGLE
SOUTHEASTERLY ALONG SAID NORTHEASTERLY LINE OF HUDSON AVENUE 64.00
FEET TO THE POINT OF BEGINNING.

BEING A PORTION OF ARELIOUS WALKER DRIVE PER RESOLUTION NO. 1012-95 OF

THE BOARD OF SUPERVISORS FOR THE CITY AND COUNTY OF SAN FRANCISCO,
APPROVED DECEMBER 7, 1895. (FORMERLY FITCH STREET)
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PARCEL SIX
“PORTION OF ARELIOUS WALKER DRIVE TO BE VACATED”

ALL THAT REAL PROPERTY SITUATED IN THE CITY AND COUNTY OF SAN
FRANCISCO, STATE OF CALIFORNIA, BEING A PORTION OF PARCEL “N”, AS SAID
PARCEL IS SHOWN ON THAT MAP ENTITLED, “MAP OF LANDS TRANSFERRED IN
TRUST TO THE CITY AND COUNTY OF SAN FRANCISCO”, FILED IN BOOK “W"” OF
MAPS, PAGES 66 THROUGH 72, INCLUSIVE, OFFICIAL RECORDS OF THE CITY AND
COUNTY OF SAN FRANCISCO, STATE OF CALIFORNIA, MORE PARTICULARLY
DESCRIBED AS FOLLOWS:

BEGINNING AT A POINT ON THE NORTHWESTERLY LINE OF ARELIOUS WALKER
DRIVE (64.00 FEET WIDE) , DISTANT THEREON 505.77 FEET NORTHEASTERLY
FROM THE NORTHEASTERLY LINE OF HUDSON AVENUE (80.00 FEET WIDE), SAID
POINT OF BEGINNING BEING ON THE NORTHERLY LINE OF THAT LAND CONVEYED
BY THE STATE OF CALIFORNIA TO THE SOUTH SAN FRANCISCO HOMESTEAD AND
RAILROAD ASSOCIATION PURSUANT TO CHAPTER 325, STATUES OF 1863-4;
THENCE ALONG SAID NORTHWESTERLY LINE OF ARELIOUS WALKER DRIVE AND
ALONG THE SOUTHEASTERLY LINE OF PARCEL A, AS SAID PARCEL IS SHOWN ON
THAT CERTAIN MAP ENTITLED “MAP OF EAST INDIA BASIN BUSINESS PARK"”
FILED MAY 4, 1988 IN BOOK “Y” OF MAPS, AT PAGES 18 AND 19, SAN
FRANCISCO COUNTY RECORDS, 184.23 FEET; THENCE AT A RIGHT ANGLE
SOUTHEASTERLY 64.00 TO THE NORTHWESTERLY LINE OF PARCEL B, AS SAID
PARCEL IS SHOWN ON SAID “"MAP OF EAST INDIA BASIN BUSINESS PARK";
THENCE AT A RIGHT ANGLE SOUTHWESTERLY ALONG SAID LINE OF PARCEL B AND
ALONG THE SOUTHEASTERLY LINE OF SAID ARELIOUS WALKER DRIVE 161.88 FEET
TO A POINT ON SAID NORTHERLY LINE OF THAT LAND CONVEYED BY THE STATE
OF CALIFORNIA TO THE SOUTH SAN FRANCISCO HOMESTEAD AND RAILROAD
ASSOCIATION; THENCE ON A DEFLECTION ANGLE OF 70%45’02” TO THE RIGHT,
ALONG SAID LAST REFERENCED LINE 67.79 FEET TO THE POINT OF BEGINNING.

BEING A PORTION OF ARELIOUS WALKER DRIVE PER RESOLUTION NO. 1012~95 OF
THE BOARD OF SUPERVISORS FOR THE CITY AND COUNTY OF SAN FRANCISCO,
APPROVED DECEMBER 7, 1995. (FORMERLY FITCH STREET)

EXCEPTING THEREFROM ALL SUBSURFACE MINERAL.  DEPOSITS, INCLUDING OIL AND
GAS DEPOSITS, TOGETHER WITH THE RIGHT OF INGRESS AND EGRESS ON SAID
LAND FOR EXPLORATION, DRILLING AND EXTRACTION OF SUCH MINERAL, OIL AND
GAS DEPOSITS, AS EXCEPTED AND RESERVED BY THE STATE OF CALIFORNIA IN
THAT CERTAIN ACT OF THE LEGISLATURE (“THE BURTON ACT”) SET FORTH IN
CHAPTER 1333 OF THE STATUTES OF 1968 AND AMENDMENTS THERETO, AND UPON
TERMS AND PROVISIONS SET FORTH THEREIN.
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PARCEL SEVEN

“PORTION OF ARELIOUS WALKER DRIVE TO BE VACATED”

ALL THAT REAL PROPERTY SITUATED IN THE CITY AND COUNTY OF SAN
FRANCISCO, STATE OF CALIFORNIA, BEING A PORTION OF PARCEL B, AS SAID
PARCEL IS SHOWN ON THAT CERTAIN MAP ENTITLED “MAP OF EAST INDIA BASIN
BUSINESS P 7 FILED MAY 4, 1988 IN BOOK “Y” OF MAPS, AT PAGES 18 AND
19, SAN FRANCISCO COUNTY RECORDS, MORE PARTICULARLY DESCRIBED AS
FOLLOWS:

BEGINNING AT A POINT ON THE SOUTHEASTERLY LINE OF ARELIOUS WALKER
DRIVE (64.00 FEET WIDE), DISTANT THEREON 562.39 FEET NORTHEASTERLY
FROM THE NORTHEASTERLY LINE OF HUDSON AVENUE (80.00 FEET WIDE), SAID
POINT OF BEGINNING BEING THE MOST SOUTHERLY CORNER OF SAID PARCEL B;
THENCE NORTHEASTERLY ALONG THE NORTHWESTERLY LINE OF SAID PARCEL B
127.61 FEET; THENCE AT A RIGHT ANGLE SOUTHEASTERLY 25.44 FEET TO A
POINT ON THE SOUTHEASTERLY LINE OF ARELIOUS WALKER DRIVE, SAID POINT
BEING ON A CURVE CONCAVE TO THE NORTHWEST HAVING A RADIUS OF 70.00
FEET AND WHOSE RADIUS POINT BEARS ON A DEFLECTION ANGLE OF 145°08'54~
FROM THE PREVIOUS COURSE; THENCE ALONG SAID SOUTHEASTERLY LINE OF
ARELIOUS WALKER DRIVE THE FOLLOWING COURSES AND DISTANCES: ALONG LAST
SAID CURVE TO THE RIGHT THROUGH A CENTRAL ANGLE OF 81°44749”, AN ARC
LENGTH OF 99.87 FEET TO THE BEGINNING OF A REVERSE CURVE CONCAVE TO
THE SOUTH HAVING A RADIUS OF 50.00 FEET; THENCE ALONG SAID CURVE TO
THE LEFT THROUGH A CENTRAL ANGLE OF 46°53’42”, AN ARC LENGTH OF 40.92
FEET TO THE POINT OF BEGINNING.

BEING A PORTION OF ARELIOUS WALKER DRIVE PER RESOLUTION NO. 1012-95 OF

THE BOARD OF SUPERVISORS FOR THE CITY AND COUNTY OF SAN FRANCISCO,
APPROVED DECEMBER 7, 1995. (FORMERLY FITCH STREET)
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PARCEL EIGHT

“PORTION OF ARELIOUS WALKER DRIVE TO BE VACATED”

ALL THAT REAL PROPERTY SITUATED IN THE CITY AND COUNTY OF SAN
FRANCISCO, STATE OF CALIFORNIA, BEING A PORTION OF PARCEL A, AS SAID
PARCEL IS SHOWN ON THAT CERTAIN MAP ENTITLED “MAP OF EAST INDIA BASIN
BUSINESS PARK” FILED MAY 4, 1988 IN BOOK “Y” OF MAPS, AT PAGES 18 AND
19, SAN FRANCISCO COUNTY RECORDS, MORE PARTICULARLY DESCRIBED AS
FOLLOWS :

BEGINNING AT A POINT ON THE NORTHWESTERLY LINE OF ARELIOUS WALKER
DRIVE (64.00 FEET WIDE) , DISTANT THEREON 562.39 FEET NORTHEASTERLY
FROM THE NORTHEASTERLY LINE OF HUDSON AVENUE (80.00 FEET WIDE), SAID
POINT OF BEGINNING BEING THE MOST SOUTHERLY CORNER OF SAID PARCEL A;
THENCE NORTHEASTERLY ALONG THE SOUTHEASTERLY LINE OF SAID PARCEL A
127.61 FEET; THENCE AT A RIGHT ANGLE NORTHWESTERLY 25.44 FEET TO A
POINT ON THE NORTHWESTERLY LINE OF ARELIOUS WALKER DRIVE, SAID POINT
BEING ON A CURVE CONCAVE TO THE SOUTHEAST HAVING A RADIUS OF 70.00
FEET AND WHOSE RADIUS POINT BEARS ON A DEFLECTION ANGLE OF 145%°08'54”
FROM THE PREVIOUS COURSE; THENCE ALONG SAID NORTHWESTERLY LINE OF
ARELIOUS WALKER DRIVE THE FOLLOWING COURSES AND DISTANCES: ALONG LAST
SAID CURVE TO THE LEFT THROUGH A CENTRAL ANGLE OF 81°44’49”, AN ARC
LENGTH OF 99.87 FEET TO THE BEGINNING OF A REVERSE CURVE CONCAVE TO
THE WEST HAVING A RADIUS OF 50.00 FEET,; THENCE ALONG SAID CURVE TO THE
RIGHT THROUGH A CENTRAL ANGLE OF 46°53'42”, AN ARC LENGTH OF 40.92
FEET TO THE POINT OF BEGINNING.

BEING A PORTION OF ARELIOUS WALKER DRIVE PER RESOLUTION NO. 1012-95 OF

THE BOARD OF SUPERVISORS FOR THE CITY AND COUNTY OF SAN FRANCISCO,
APPROVED DECEMBER 7, 1995. (FORMERLY FITCH STREET)
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EXHIBIT E
List of Approvals

Final approval actions by the City and County of San Francisco Board of Supervisors for the
India Basin Mixed-Use District Project '

1. Ordinance | ] (File No. | D: (1) Approving a Development Agreement
between the City and County of San Francisco and BUILD Inc.; (2) waiving or
modifying certain provisions of the Administrative Code, Planning Code, Subdivision
Code, and Zoning Map; and (3) adopting findings under the California Environmental
Quality Act, public trust findings, and findings of consistency with the General Plan
and Planning Code priority policies.

2. Ordinance | ] (File No. | ]): Amending the Planning Code and the
Zoning Map to add the India Basin Mixed Use Project Special Use District.

3. Ordinance | ] (File No. [ D: Amending the General Plan to refer to the
India Basin Mixed Use Project Special Use District.

Final and Related Approval Actions of City and County of San Francisco Port Commission
(referenced by Resolution number “R No.”)

1. RNo. | 1: ] ]: Consenting to a Development Agreement between the
City and BUILD, Inc., including a draft Compromise Title Settlement and Land
Exchange Agreement for India Basin with the State Lands Commission.

2. RNo. | I: Approving an Open Space Covenant regarding those portions of the
India Basin Open Space and Big Green to be exchanged into the Public Trust and
placed under SF Port jurisdiction but managed and operated by RPD.

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

1. M No. [ |: Certifying the Final Environmental Impact Report for the India Basin
Mixed-Use District Project. '

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

3. RNo. [ |: Recommending to the Board of Supervisors approval of the General
Plan Amendments. :

4, R No. | ]: Recommending to the Board of Supervisors approval of amendments
to the Planning Code and a Zoning Map amendment to establish the India Basin
Special Use District.
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5. M No. [ ]: Approving the India Basin Design Standards and Guidelines.

6. R No. | I: Recomménding to the Board of Supervisors approval of a
Development Agreement between the City and BUILD Inc.

7. [R] No. | I: Approvingdeterminaﬁon that shadows from buildings exceeding 40
feet in height will have no adverse effect on parks subject to Section 295 of the
Planning Code.

Final and Related Approval Actions of City and County of San Francisco Recreation and
Park Commission (referenced by Motion Number “M No.” or Resolution Number “R No.”)

1. [M] No. | ]: Consenting to consultation with RPD’s general manager on the
effect of the proposed project or variant on shadow on parks subject to Section 295 of
the Planning Code.

2. [R] No. Consenting to a Development Agreement between the City and BUILD, Inc.,
including a draft Compromise Title Settlement and LLand Exchange Agreement for
India Basin with the State .ands Commission.

3. RNo. | I: Approving an Open Space Covenant regarding those portions of the
India Basin Open Space and Big Green to be exchanged into the Public Trust and
placed under SF Port jurisdiction but managed and operated by RPD.

- Final and Related Approval Actions of Other Cttfy and County of San Francisco Boards,
Commissions, and Departments:

1. San Francisco Municipal Transportation Agency (SFMTA) Resolution Number
[ ] consenting to a Development Agreement between the City and BUILD
Inc., including Transportation Exhibit and Infrastructure Plan.; and approving the
Interagency Cooperation Agreement.

2. San Francisco Public Utilities Commission (SFPUC) Resolution Number

[ ] consenting to a Development Agreement between the City and BUILD
Inc., including Infrastructure Plan; and approving the Interagency Cooperation
Agreement,

Exhibit E-2
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EXHIBIT F

Design Standards and Guidelines

[Included in previous Commission submittal. ]
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Exhibit G

Financing Plan

Exhibit G-1
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FINANCING PLAN
(INDIA BASIN)

This FINANCING PLAN (India Basin) (the “Financing Plan”) implements and is
part of the Development Agreement. As used in this Financing Plan, capitalized terms
used herein have the definitions given to them in Section 3.2.

1. OVERVIEW

1.1 Project Purposes

(a) Purpose of Financing Plan. The purpose of this Financing Plan is
to establish the contractual framework for mutual cooperation between the City and
Developer necessary to implement the Project. Accordingly, City shall take all actions
reasonably necessary, and Developer shall cooperate reasonably with the efforts of:

(i) City to form the requested CFD, adopt the RMA, levy
- Facilities Special Taxes and Services Special Taxes within the CFD, and issue CFD
Bonds to pay, as applicable, Qualified Project Costs, Ongoing Maintenance Services,
and, when authorized pursuant to Section 2.8, Additional Community Facilities.

(ii) City to finance Baseline Maintenance Services without
Services Special Taxes and to finance Ongoing Maintenance Services with Services
Special Taxes in the manner described in this Financing Plan.

2. COMMUNITY FACILITIES DISTRICT FINANCING

2.1 Formation of the CFD

(a) Formation. Developer shall submit a petition to the City for
formation of the CFD over the Project Site so that the CFD is established by the Board
of Supervisors before approval by City of the first tentative subdivision map for the
Project. City shall establish the CFD pursuant to this Financing Plan upon the
submission by the Developer of such petition. Developer acknowledges that the CFD
Goals will prevail over any inconsistent terms in this Financing Plan, unless the Board
of Supervisors in its sole discretion approves a waiver of the CFD Goals. The CFD
may include separate tax zones, consistent with the Development Phases under the
Development Agreement. In addition, Developer and City may mutually agree to
identify property for future annexation and additional public capital facilities for the
Project to be financed under the CFD Act in the CFD formation proceedings. So long
as such CFD complies in all material respects with the terms and conditions set forth
in this Financing Plan, Developer agrees to vote in favor of the formation of the CFD,
and shall not transfer any portion of the Project Site before formation of the CFD
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without the Transferee expressly agreeing to also vote in favor of the formation of the
CFD consistent with this Section and the Financing Plan.

(b) Taxable Parcels. Developer and City intend that Project Special
Taxes will be levied against all Taxable Parcels for the purposes described in this
Financing Plan and agree that all Exempt Parcels will be exempt from Project Special
Taxes.

(c) Petition.

(i) Developer shall petition City under the CFD Act to establish
the CFD over the Project Site, except as otherwise agreed to by the City and Developer.
In its petition, Developer may include proposed specifications for the CFD, including
Facilities Special Tax rates, Services Special Tax rates and any proposed tax zones
within the CFD, the identity of any property to be annexed into the CFD at a later date (if
any). In its petition, the Developer shall have the discretion to propose Project Special
Tax rates, subject to compliance with Section 2.3(d).

(i) Following City’s receipt of a petition, Developer and City will
meet with City’s public financing consultants to determine reasonable and appropriate
terms of the proposed CFD as set forth in Developer’s petition to the extent consistent
with this Financing Plan.

(d) Authorized Uses. The CFD shall be authorized to finance Qualified
Project Costs, Additional Community Facilities, and Ongoing Maintenance Services,
irrespective of the geographic location of the improvements financed or maintained.

(e) Joint Community Facilities Agreements. Under the CFD Act, City
may be required to enter into a joint community facilities agreement with another
Governmental Entity that will own or operate any of the authorized improvements. City
and Developer agree that they will take all steps necessary to procure the
authorization and execution of any required joint community facilities agreement with a
Governmental Entity other than City before the issuance of any CFD Bonds that will
finance authorized improvements that will be owned or operated by such
Governmental Entity other than City.

(f) Notice of Special Tax Lien. Project Special Taxes will be secured
by recordation in the Official Records of continuing liens against all Taxable Parcels in
the CFD. '

2.2 Scope of CFD-Financed Costs

(a) Authorized Costs. The CFD may finance only Qualified Project
Costs, Additional Community Facilities, and Ongoing Maintenance Services.

2.3 Parameters of CFD Formation
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(a) Cooperation. Developer and City agree to cooperate reasonably in
developing the RMA for the CFD that is consistent with this Financing Plan and, to the
extent consistent with this Financing Plan, Developer’s petition. Developer and City
will each use good-faith reasonable efforts at all times to furnish timely to the other, or
to obtain and then furnish to the other, any information necessary to develop the RMA,
such as legal boundaries of the property to be included and Developer’s plans for the
types, sizes, numbers, and timing for construction of Buildings, within the CFD.

(b) RMA Consultants and Approval. The RMA for the CFD will be:
(i) developed by City’s special tax consultant, in consultation with Developer and City’s
staff and other consultants; (ii) consistent with Developer’'s petition to the extent
consistent with this Financing Plan; and (iii) subject to approval of the Board of
Supervisors in the resolution of formation. Project Special Taxes on any Taxable
Parcel must not exceed any applicable maximum or minimum rate specified in the
CFD Goals and this Financing Plan, unless otherwise approved by the Board of
Supervisors and Developer.

(c) Priority Administrative Costs. In the formation process for the CFD,
City and Developer will agree on the amount of annual CFD administrative costs that
will have first priority for payment by Project Special Taxes based on: (i) actual
administration costs of other community facilities districts of the City; and (ii) the CFD’s
complexity and size.

(d) Project Special Taxes. The RMA will create two categories of
special taxes: the Facilities Special Tax and the Services Special Tax. - The RMA
shall specify Facilities Special Tax rates for Developed Property and Services Special
Tax rates for Developed Property. The Project Special Tax rates for Developed
Property may vary based on sizes, densities, types of Buildings to be constructed, and
other relevant factors when the CFD is formed. The RMA will establish Facilities
Special Tax rates assuming that any First Tranche CFD Bonds issued will have a debt
service coverage-ratio of one hundred ten percent (110%), unless City and Developer
approve a higher ratio to market the First Tranche CFD Bonds effectively. The RMA
shall also establish Facility Special Tax rates for Undeveloped Property. There shall
be no levy of Services Special Taxes on Undeveloped Property. In its petition, the
Developer shall have the discretion to propose Project Special Tax rates that are
consistent with the following: '

() The Total Tax Obligation that results from the Developer’s
selection of the Project Special Tax rates (the “Developer-Selected Percentage”) shall
not satisfy the following (herein, the “Base Facilities Special Tax Rates”):

(A) the Developer-Selected Percentage for rental residential
properties may not be lower than 1.60% based on projected sales
prices and calculated at the time of the resolution of intention to
form the CFD; and

(B) the Developer-Selected Percentage for for-sale residential
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properties may not be lower than 1.63% based on projected sales
prices and calculated at the time of the resolution of intention to
form the CFD.

(ii) the Services Special Tax rates on Taxable Parcels of
residential and commercial property, based on projected sales prices and calculated at
the time of the resolution of intention to form the CFD, may not be lower than necessary
to generate $1,500,000 for Ongoing Maintenance Services in Fiscal Year 2018-19
dollars, (the “Base Services Special Tax Rate”).

(e) Escalation of Special Tax Rates. For the Facilities Special Tax, the
RMA will provide for annual increases in the Facilities Special Tax rates of 2%
annually. For the Services Special Tax, the RMA shall provide for annual increases
that shall be the lesser of (i) the percentage change in CPI or some other acceptable
index, or (i) 5%; provided, however, that no escalation of the Services Special Tax
shall occur until the July 1 immediately following the issuance of the first temporary
certificate of occupancy for a Building in the CFD.

(fy  Priority for Annual Levy of Facilities Special Taxes. The RMA will
provide for the levy of Facilities Special Taxes at the maximum Facilities Special Tax
rate beginning in the initial year of the levy and continuing for a period of time
determined by the City. Thereafter, the City shall levy Facilities Special Taxes each
remaining year of its term to fund debt service (not including capitalized interest),
administrative costs, Qualified Project Costs, Ongoing Maintenance Costs (following
the CFD Conversion Date), and, when authorized pursuant to Section 2.8, Additional
Community Facilities to be financed by the CFD (collectively, the “Facilities Special
Tax Requirement”) according to the priorities set forth in the Indenture, until the
Facilities Special Tax Requirement is fully satisfied. The RMA must reflect the
priorities set forth below:

(i) First, Facilities Special Taxes will be levied on each Taxable
Parcel of Developed Property up to the maximum Facilities Special Tax rate, regardless
of whether City has issued CFD Bonds or the debt service requirements for any existing
CFD Bonds, before applying any capitalized interest.

(i) Second, to the extent the funds to be collected under
clause (i) will not be sufficient to satisfy the Special Tax Requirement in full after
application of any capitalized interest, Facilities Special Taxes will be levied
proportionately on each Taxable Parcel of Undeveloped Property, up to one hundred
percent (100%) of the applicable maximum Facilities Special Tax rate until the Special
Tax Requirement (excluding amounts to fund Ongoing Maintenance Costs which may
not be levied on Undeveloped Property) is satisfied.

(g) Use of Remainder Taxes.




(i) Developer and City contemplate that, within the CFD,
Qualified Project Costs will be paid from Remainder Taxes both before and after the
issuance of CFD Bonds for the CFD and after the final maturity of any CFD Bonds for
the CFD. Accordingly, the RMA will provide that Remainder Taxes may be used to
finance Qualified Project Costs and, following the CFD Conversion Date, Ongoing
Maintenance Costs and Additional Community Facilities. Annually, on or before
October 1 of each year, the City shall deposit Remainder Taxes in the Remainder
Taxes Project Account for the CFD.

(ii) Prior to the CFD Conversion Date, amounts on deposit in the
Remainder Taxes Project Account shall be applied to pay Qualified Project Costs . After
the CFD Conversion Date, amounts on deposit in the Remainder Taxes Project Account
shall be applied to finance Additional Community Facilities and Ongoing Maintenance
Costs at the discretion of the City.

(h) No Pledge for Debt Service. Remainder Taxes deposited in the
Remainder Taxes Project Account will not be deemed or construed to be pledged for
payment of debt service on any CFD Bonds, and neither Developer nor any other
Person will have the right to demand or require that City or Fiscal Agent, as
applicable, use funds in the Remainder Taxes Project Account to pay debt service.
Prior to the CFD Conversion Date, any amounts in the Remainder Taxes Project
Account that are not needed to pay a requisition from the Developer that has been
approved for reimbursement of Qualified Project Costs may be used by the City to pay
debt service on any CFD Bonds, CFD administrative costs or replenish a debt service
reserve account for any CFD Bonds.

() Prepayment. The RMA will include provisions allowing a property
owner within the CFD that is not in default of its obligation to pay Facilities Special
Taxes to prepay Facilities Special Taxes in full or in part based on a formula that will
require payment of the property owner's anticipated total Facilities Special Tax
obligation; provided. Prepaid Facilities Special Taxes will be placed in a segregated
account in accordance with the applicable Indenture. The RMA and the Indenture will
specify the use of prepaid Facilities Special Taxes. The Services Special Tax may not
be prepaid. '

() Amendment to RMA. The RMA must be consistent with this
Financing Plan. Nothing in this Financing Plan will prevent an amendment of the RMA
for the CFD under its terms or under Change Proceedings as described in this
Financing Plan.

(k) Reducing Facilities Special Tax Rates Before Issuance of First
Tranche CFD Bonds. The RMA shall contain a provision that allows Developer to
request that the Total Tax Obligation be recalculated and Facilities Special Tax rates
be reduced (subject to City consent, not to be reasonably withheld) before any First
Tranche CFD Bonds are issued so that the Total Tax Obligation does not exceed the
Developer-Selected Percentage based on the actual or projected sales prices of
Taxable Parcels at the time of recalculation, but only as long as such reduction does
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not reduce the Services Special Tax rates below the Base Services Special Tax Rate
or the Facilities Special Tax rates below the Base Facilities Special Tax Rate. If
expressly permitted and defined in the RMA, any such reduction of the Facilities
Special Tax rates in the CFD may be done administratively without the vote of the
qualified CFD electors before First Tranche CFD Bonds for the CFD are issued, but
only as long as such reduction does not reduce the Facilities Special Tax rates below
the Base Facilities Special Tax Rate. If expressly permitted and defined in the RMA, a’
reduction in one taxing category does not have to be proportionate to the reduction in
any other taxing category (i.e., disproportionate reductions may be expressly allowed
in the RMA). If the maximum Facilities Special Tax rate is permanently reduced, City
will record timely an appropriate instrument in the Official Records.

2.4 Issuance of CFD Bonds

(a) Issuance. Subject to approval of the Board of Supervisors, City, on
behalf of the CFD, intends to issue First Tranche CFD Bonds for purposes of this
Financing Plan, but only upon the written request of the Developer. Developer may
submit written requests that City issue First Tranche CFD Bonds, specifying requested
issuance dates, amounts, and main financing terms. Following Developer’s request,
Developer and City will meet with City’s public financing consultants to determine
reasonable and appropriate issuance dates, amounts, and main financing terms that
are consistent with this Financing Plan.

(b) Payment Dates. So that Remainder Taxes may be calculated on
the same date for all CFD Bonds, each issue of CFD Bonds shall have interest
payment dates of March 1 and September 1, with principal due on September 1.

(c) Value-to-Lien Ratio. The appraised or assessed value-to-lien ratio
required for each First Tranche CFD Bond issue will be three to one (3:1), unless
otherwise required by the CFD Act or the mutual agreement of Developer and City.

(d) Coverage Ratio. All First Tranche CFD Bonds will have a debt
service coverage-ratio of one hundred ten percent (110%), unless otherwise agreed to
by City and Developer.

(e) Term. Subject to Section 2.8, First Tranche CFD Bonds will have a
term of not less than thirty (30) years and not more than forty (40) years unless
Developer and City agree otherwise.

(f) Second Tranche CFD Bonds. After the CFD Conversion Date for
the CFD, City has the right in its sole discretion to issue Second Tranche CFD Bonds
in the CFD as set forth in this Financing Plan.

2.5 Use of Proceeds

(a) First Tranche CFD Bond Proceeds. Subject to Tax Laws, the CFD
Act, and the CFD Goals, First Tranche CFD Bond proceeds will be used in the
following order of priority: (i) to fund required reserves and pay costs of issuance;
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(i) to fund capitalized interest amounts, if any is requested by the Developer; and
(iii) to pay outstanding Qualified Project Costs and, when authorized pursuant to
Section 2.8(b), outstanding Additional Community Facilities. Any First Tranche CFD
Bond proceeds remaining after the deposits required by the preceding clauses (i) and
(i) will be deposited into the CFD Bonds Project Account as designated in the
Indenture .

(b) Qualified Project Costs: Additional Community Facilities. By this
Financing Plan, City pledges the proceeds of First Tranche CFD Bonds on deposit in
CFD Bonds Project Accounts or as otherwise provided in the applicable Indenture
and, subject to Sections 2.3(g), all Remainder Taxes on deposit in the Remainder
Taxes Project Account to finance Qualified Project Costs and, when authorized
pursuant to Section 2.8, Additional Community Facilities. In furtherance of this pledge,
City shall levy Facilities Special Taxes in each Fiscal Year in strict accordance with the
RMA and this Financing Plan.

(c) Priority of Proceeds Prior to CED Conversion Date. Subject to Tax
Laws and the CFD Act, prior to the CFD Conversion Date, the proceeds of First
Tranche CFD Bonds and Remainder Taxes shall be applied for the following purposes
in the following priority:

() Qualified Project Costs and, when authorized pursuant to
Section 2.8(b), outstanding Additional Community Facilities;

: (ii) For repair and replacement of improvements that comprise
Project Costs; and

(i)  To be held as a reserve for Additional Community Facilities.

(d)  Prohibited Uses of Proceeds. Prior to the CFD Conversion Date,
the proceeds of First Tranche CFD Bonds and Remainder Taxes shall not be used to
finance all or any part of (i) 900 Innes, (ii) India Basin Shoreline Park, or (iii) any
Ongoing Maintenance Services. .

2.6 Miscellaneous CFD Provisions

(a) Change Proceedings. Subject to the limitations in this Financing
Plan, Tax Law and the CFD Act, and so long as the proposed changes do not
adversely affect the issuance or amount of Second Tranche CFD Bonds or the
application, timing of receipt, or overall amount of Remainder Taxes to pay Additional
Community Facilities pursuant to Section 2.8, City will not reject unreasonably
Developer’s request to conduct Change Proceedings under the CFD Act to: (i) make
any changes to the RMA, including amending the rates and method of apportionment
of Facilities Special Taxes (subject to maintaining the Base Special Tax Rates);
(i) increase or decrease the authorized bonded indebtedness limit within the CFD,;
(iii) annex property into the CFD; (iv) add additional public capital facilities for the
Project; or (v) take other actions reasonably requested by Developer. For purposes of
this Section 2.6(a), Developer acknowledges that any reduction in the Services
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Special Tax rates below the Base Services Special Tax Rates and any reduction in
the Facilities Special Tax rates below the Base Facilities Special Tax Rates through
Change Proceedings shall require the consent of City, which may be granted in its
discretion. Except as set forth in the previous sentence, for purposes of this Section
2.6(a), City agrees that none of the following changes will be deemed to adversely
affect the ability of City to issue Second Tranche CFD Bonds or apply the Remainder
Taxes to Additional Community Facilities pursuant to Section 2.8: (x) increasing the
Project Special Tax rates in an RMA for any land use classification; (y) increasing the
authorized bonded indebtedness limit; and (z) authorizing the financing of additional
“public capital facilities for the Project.

(b) Maintaining Levy of CFD Financing. Under section 3 of article XIIIC
of the California Constitution, voters may, under certain circumstances, vote to reduce
or repeal the levy of special taxes in a community facilities district. However, Section 9
of article | of the California Constitution prohibits the passage of a law resulting in an
impairment of contract. The purpose of this Section 2.6(b) is to give notice that: (i) the
Development Agreement (including this Financing Plan) is a contract between
Developer and the City; (ii) the financing of the Qualified Project Costs and the
Additional Community Facilities through the application of CFD Bond proceeds (which
are secured by Facilities Special Taxes) and Remainder Taxes is an essential part of
the consideration for the Development Agreement; (iii) the financing of Ongoing
Maintenance Services through the application of Services Special Taxes is an
essential part of the consideration for the Development Agreement; and (iv) any
reduction in City’s ability to levy and collect Project Special Taxes would materially
impair the Development Agreement. To further preserve the Development Agreement,
City agrees that: (y) until all First Tranche CFD Bonds have been repaid in full or
defeased before maturity for any reason other than a refunding, it will not initiate or
conduct proceedings under the CFD Act to reduce the Project Special Tax rates
without Developer’s written consent or if not otherwise legally compelled to do so (e.g.,
by a final order of a court of competent jurisdiction); and (z) if the voters adopt an
initiative ordinance under section 3 of article XIIIC of the California Constitution that
purports to reduce, repeal, or otherwise alter the Project Special Tax rates before all
First Tranche CFD Bonds have been repaid in full or defeased before maturity for any
reason other than a refunding, City will meet and confer with Developer to consider
commencing and pursuing reasonable legal action to preserve City’s ability to comply
with this Financing Plan.

(c) Covenant to Foreclose. City will covenant with CFD bondholders to
foreclose the lien of delinquent Facilities Special Taxes consistent with the general
practice for community facilities districts in California and otherwise as determined by
City in consultation with its underwriter or financial advisor for the CFD indebtedness
and other consultants, subject to applicable laws.

(d) Reserve Fund Earnings. The Indenture for each issue of First
Tranche CFD Bonds will provide that earnings on any reserve fund that are not then
needed to replenish the reserve fund to the reserve requirement will be transferred to:
(i) the CFD Bonds Project Account for allowed uses until it is closed in accordance
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. with the Indenture; then (ii) the debt service fund held by the Fiscal Agent under the
Indenture.

(e) Authorization of Reimbursements. City will take all actions
necessary to satisfy section 53314.9 of the Government Code or any similar statute
subsequently enacted to use First Tranche CFD Bond proceeds and Remainder
Taxes to reimburse Developer for: (i) CFD formation and First Tranche CFD Bond
issuance deposits; and (ii) advance funding of Qualified Project Costs.

(f) Material Changes to the CFD Act. If material changes to the CFD
Act after the Reference Date make CFD Bonds or Facilities Special Taxes unavailable
or severely impair their use as a source for financing the Qualified Project Costs or
Additional Community Facilities or Services Special Taxes unavailable or severely
impair their use as a source of financing for Ongoing Maintenance Services, City and
Developer will negotiate in good faith as to a substitute public financing program
equivalent in nature and function to CFDs.

(9) CED Goals. Until the CFD Conversion Date for the CFD, the City
shall not change or amend the CFD Goals as they apply to the CFD if such changes
or amendments adversely impact the Project or are inconsistent with this Financing
Plan unless such changes or amendments are required under the Mello-Roos Act or
other controlling State or federal law or, with respect to the CFD, as otherwise
approved by Developer in its sole discretion.

(h) Private Placement of CFD Bonds. Subject to Board of Supervisors
approval, upon Developer's written request, City shall consider CFD Bonds in a
private placement to a small number of investors (which may include Developer and
its Affiliates). In connection with any such private placement, City and the investors
may agree upon terms regarding the security of the CFD Bonds other than as required
by this Agreement, including, but not limited to, the 3:1 value-to-lien ratio of Section
2.4(c); provided, however, any CFD Bonds must have a debt service coverage-ratio
of one hundred ten percent (110%) unless City consents to a lower amount.
Consistent with the CFD Goals, the City will consider the appropriate categories of
investors for any such CFD Bonds.

. (i) No Credit Enhancement. So long as the value of property in the
CFD is at least equal to the required value-to-lien ratio, the City shall not require the
Developer or any property owner in the CFD to provide a letter of credit or other credit
enhancement as security for the payment of the Facilities Special Taxes in the CFD.

() Acquisition Agreement. Contemporaneously with the formation of
the CFD, Developer and City will enter into the Acquisition and Reimbursement
Agreement that will apply to the acquisition and construction of the authorized
improvements for the CFD. The Acquisition and Reimbursement Agreement shall be
structured so that it is automatically applicable to any financing by special taxes levied
in, or CFD Bonds issued for, all phases of the Project, without requiring any
modifications to the Acquisition and Reimbursement Agreement or any further
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approvals by the City. The Acquisition and Reimbursement Agreement shall contain
an acknowledgment by the City and Developer as to the following:

() Developer may be constructing authorized improvements
before CFD Bond proceeds and Remainder Taxes (herein, “Funding Sources”) will be
used to acquire them are available;

(i) The City will inspect such improvements and process
payment requests even if Funding Sources for the amount of pending payment requests
are not then sufficient to satisfy them in full;

(i) Authorized improvements may be conveyed to and accepted
by the City or other Governmental Entity before the applicable payment requests are
paid in full; '

(iv)  If the City or other Governmental Entity accepts authorized
improvements before the applicable payment requests are paid in full, the unpaid
balance will be paid when sufficient Funding Sources become available, and the
Acquisition and Reimbursement Agreement will provide that the applicable payment
requests for such improvements accepted by the City or other Governmental Entity may
be paid: (A) in any number of installments as Funding Sources become available; and
(B) irrespective of the length of time payment is deferred; and

(V) Developer's conveyance or dedication of authorized
improvements to the City or other Governmental Entity before the availability of Funding
Sources to acquire such improvements is not a dedication or gift, or a waiver of
Developer’s right to payment of such improvements under this Financing Plan or the
Acquisition and Reimbursement Agreement.

(k) No Other Land-Secured Financings. Except to the extent required
by law, other than the CFD, City shall not initiate formation of any land-secured
financing district involving the levy of special taxes or assessments over any portion of
the property in the Project without Developer’s written consent which may be given in
its sole discretion.

2.7 Ongoing Service Maintenance

(a) Baseline Maintenance Costs. The Parties agree that the Baseline
Maintenance Costs shall be the sole responsibility of the City and shall not be paid for
with Services Special Taxes without the consent of Developer during the term of the
Development Agreement.

(b) Maintenance Budget. Not later than May 1 of each year following
the Maintenance Commencement Date, City shall prepare a preliminary budget of the
Estimated Maintenance Costs for the immediately succeeding Maintenance Period.
The Estimated Maintenance Costs shall be determined by (i) estimating the costs of
the Ongoing Maintenance Services to be incurred during the immediately succeeding
Maintenance Period and (ii) subtracting (A) any funds and revenues that are received
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for maintenance purposes, and (B) any funds on deposit in the Ongoing Maintenance
Account that are not committed to the payment of Ongoing Maintenance Services
during the current Maintenance Period.

(c) Delivery of Maintenance Budget. During the term of the
Development Agreement, upon completion by City, the preliminary budget will
promptly be delivered to Developer for review. Developer shall have fifteen (15) days
to review and comment on the preliminary budget. City will duly evaluate and
implement the reasonable suggestions made by Developer, and City shall distribute a
final version of the budget to Developer (as finalized, the “Maintenance Budget”).
The Maintenance Budget must be completed by no later than July 1 in any given year.

(d) Covenants. Developer agrees to establish covenants, conditions,
and restrictions approved by the City, to be recorded in the Official Records before
any portion of the Project Site is sold, obligating every owner of a Taxable Parcel in
the Project Site to pay in perpetuity an amount equivalent to the Services Special
Taxes if for any reason the CFD or its taxing powers are ever eliminated or reduced
for any reason, including any vote of the qualified electors in the CFD.

2.8 CFD Limitations

(a) City and Developer agree that the CFD will be formed so that the
proceeds of CFD Bonds and Remainder Taxes may be applied to accomplish, as
applicable, the following goals in the manner set forth in this Financing Plan: to finance
(i) Qualified Project Costs; (ii) Additional Community Facilities; and (iii) Ongoing
Maintenance Services. To accomplish these goals, and subject to the limitations set
forth in this Section 2.8, and in light of the Base Special Tax Rates and the CFD
Goals:

(i) the CFD will be authorized to finance the Qualified Project
Costs, Ongoing Maintenance Services and the Additional Community Facilities;

(i) the term for levying Facilities Special Taxes will be
established at no more than 84 years from the first issuance of CFD Bonds in the CFD,
or such higher amount agreed to by the City and Developer;

(i)  the amount of authorized bonded indebtedness will be
established to allow the issuance of the First Tranche CFD Bonds to finance Qualified
Project Costs and the Second Tranche CFD Bonds to finance Additional Community
Facilities; and

(iv)  the Services Special Taxes will be levied in perpetuity.

(b) Until the CFD Conversion Date, CFD Bonds will be issued
exclusively to finance Qualified Project Costs unless Developer, in its sole discretion,
consents in writing to the issuance of CFD Bonds for the CFD to finance Additional

1481



Community Facilities. After the CFD Conversion Date, City may issue CFD Bonds to
finance Additional Community Facilities.

(c) City and Developer agree that, within the CFD, City shall not be
obligated to issue First Tranche CFD Bonds (including refunding bonds) with a final
maturity of later than the date that is forty-two (42) years after the issuance of the first
series of First Tranche CFD Bonds in the CFD without the approval of Board of
Supervisors in its sole discretion. Unless City and Developer agree otherwise, any
CFD Bonds issued to refund First Tranche CFD Bonds shall comply with applicable
provisions of the CFD Act pursuant to which refunding bonds will not result in a
reduction of the total authorized amount of the bonded indebtedness of the CFD and,
in‘any event, the final maturity date of the refunding bonds shall not exceed the latest
maturity date of the First Tranche CFD Bonds being refunded. The previous sentence
shall not prevent the issuance of a series of First Tranche CFD Bonds for new money
and refunding purposes, so long as the portion of the First Tranche CFD Bonds
attributable to the refunding purpose meets the requirements of the previous
sentence.

3. INTERPRETATION; DEFINITIONS

3.1 Interpretation of Agreement

(a) Development Agreement. This Financing Plan is a part of the
Development Agreement and is subject to all of its general terms, including the rules
of interpretation.

(b) Inconsistent Provisions. Developer and City intend for this
Financing Plan to prevail over any inconsistent provisions relating to the financing
structure for the Project and their respective financing-related obligations in any other
document related to the Project.

3.2 Defined Terms

(a) Definitions. The following terms have the meanings given to them
below or are defined where indicated.

‘Acquisition and Reimbursement Agreement” means the agreement between
Developer and City governing the terms of City's acquisition of authorized
improvements and reimbursement of Qualified Project Costs, as the same may be
modified or amended from time to time.

‘Additional Community Facilities” means any public facilities that benefit or
serve the Project Site and that may be financed by the City with Second Tranche CFD
Bonds and Remainder Taxes under applicable law and in the manner set forth in this
Financing Plan, including Future Sea Level Rise Improvements.

1482



“Affiliate” is defined in the Development Agreement.

“‘Base Facilities Special Tax Rate” is defined in Section 2.3(d)(iv).

“‘Base Services Special Tax Rate” is defined in Section 2.3(d)(ii).

“Base Special Tax Rates” means, collectively, the Base Facilities Special Tax
Rate and the Base Services Special Tax Rate.

‘Baseline Maintenance Costs” means the costs to provide maintenance
services to the City Maintained Facilities consistent with City custom for similar facilities
throughout the City.

“‘Board of Supervisors” is defined in the Development Agreement.

“Building” means any structure to be constructed within the CFD, including
structures that contain Taxable Parcels, commercial, industrial, science and technology,
research and development, and office uses.

“CFD” means a community facilities district formed over all of the Project Site that
is established under the CFD Act to finance Qualified Project Costs, Additional
Community Facilities, and Ongoing Maintenance Services.

“CFD Act’ means the San Francisco Special Tax Financing Law (Admin. Code
ch. 43, art. X), which incorporates the Mello-Roos Act, as amended from time to time.

“CFD Bonds” means one or more series of bonds (including refunding bonds)
secured by the levy of Facilities Special Taxes in the CFD, including First Tranche CFD
Bonds and Second Tranche CFD Bonds.

“CFD Bonds Project Account” means the funds or accounts, however
denominated, held by the Fiscal Agent under an Indenture containing the CFD Bond
proceeds to be used to finance Qualified Project Costs and, when authorized pursuant
to Section 2.8, Additional Community Facilities.

“‘CFD Conversion Date” means the earliest to occur of (i) the date that all
Qualified Project Costs have been paid or reimbursed to Developer for the Project as a
whole, or (ii) the date that is forty-two (42) years after the issuance of the first series of
First Tranche CFD Bonds in the CFD.

“CFD Goals” the Local Goals and Policies for Community Facilities Districts,
approved by Board of Supervisors Resolution No. 387-09 in effect on the Reference
Date, and, subject to Section 2.6(g), as amended from time to time.

“CFD Maintained Facilities” means the facilities identified on the Maintenance
Matrix as being maintained by the Services Special Tax.
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“Change Proceedings” means proceedings under section 53332 of the Melio-
Roos Act initiated by Developer’s petition.

“City” means the City and County of San Francisco.

“City Maintained Facilities” means the facilities identified on the Maintenance
Matrix as being maintained by the City or other Governmental Entity.

“‘Development Agreement” means the Development Agreement by and
between City and Developer relative to the India Basin Project.

“‘Developed Property” means, for both the Facilities Special Tax and the
Services Special Tax, in any Fiscal Year, an assessor’s parcel of Taxable Property for
which a temporary certificate of occupancy has been issued on or before June 30 of the
preceding Fiscal Year.

‘Developer” is defined in the Development Agreement.

‘Estimated Maintenance Cost’ means the estimated costs of the Ongoing
Maintenance Services for a Maintenance Period, as determined pursuant to Section

2.7(a).

“‘Exempt Parcel” means the Public Property. Exempt Parcel does not include an
assessor’'s parcel that, immediately prior to the acquisition by City or other
Governmental Entity, was a Taxable Parcel that City or any other Governmental Entity
acquires by gift, devise, negotiated transaction, or foreclosure (including by way of
credit bidding), or an assessor’s parcel that, immediately prior to the acquisition by City,
was a Taxable Parcel that City acquires under any right of reverter.

“Facilities Special Tax” means a special tax levied under the RMA that will be
used to finance Qualified Project Costs and, following the CFD Conversion Date,
Additional Community Facilities and Ongoing Maintenance Services, or to secure CFD
Bonds the proceeds of which are used to finance Qualified Project Costs and Additional
- Community Facilities, including all delinquent Facilities Special Taxes collected at any
time by payment or through foreclosure proceeds.

“Financing Plan” means this Financing Plan.
“First Tranche” means one or more series of CFD Bonds (including refunding
bonds) issued prior to the CFD Conversion Date and secured by the levy of Facilities

Special Taxes in the CFD.

“Fiscal Agent’ means the fiscal agent or trustee under an Indenture.
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‘Fiscal Year” means the period commencing on July 1 of any year and ending
on the following June 30.

‘Funding Sources’ is defined in Section 2.6()).

‘Future Sea Level Rise Improvements” means future improvements deemed
necessary or appropriate by City to ensure that the shoreline, public facilities, and public
access improvements will be protected should sea level rise at or near the Project Site.

“‘Governmental Entity” is defined in the Development Agreement.

‘Indenture” means one or more indentures, trust agreements, fiscal agent
agreements, financing agreements, or other documents containing the terms of any
indebtedness that is secured by a pledge of and to be paid from Facilities Special
Taxes.

‘Maintenance Budget’ is defined in Section 2.7(b).

‘“Maintenance Commencement Date” means the date that the first vertic:alt
development within the Project Site is Completed.

‘Maintenance Matrix” means the India Basin Improvement Matrix agreed to the
Parties before final formation of the CFD. A preliminary form of the Maintenance Matrix
is attached to this Financing Plan as Exhibit A.

“Maintenance Period” means, in each year, the one-year period commencing
July 1 and ending on June 30.

‘Mello-Roos Act’ means the Mello-Roos Community Facilities Act of 1982 (Cal.
Gov't Code §§ 53311-53368), as amended from time to time.

“Official Records” is defined in the Development Agreement.

‘Ongoing Maintenance Account’” means a separate account created by City
and maintained by City to hold all Services Special Taxes collected from the CFD to be
used for financing Ongoing Maintenance Services during the applicable Maintenance
Period, or to fund service reserves for future repair and replacement that are part of the
normal maintenance operations.

‘Ongoing Maintenance Services” means operation and maintenance of the
CFD Maintained Facilities.

“Person’” is defined in the Development Agreement.
‘Principal Payment Date” means, (i) if CFD Bonds have not yet been issued for

the CFD, September 1 of each year, and (ii) if CFD Bonds have been issued for the
CFD, the calendar date on which principal or sinking fund payments on the CFD Bonds

1485



are, in any year, payable (for example, if the principal amount of CFD Bonds are
payable on September 1, the Principal Payment Date shall be September 1, regardless
of whether principal payments are actually due in any particular year).

“Project” is defined in the Development Agreement.

“‘Project Costs” means the hard and soft costs of the following improvements:
[NTD: discuss CFD financing of privately-owned improvements]

a. Public Streets (Griffith Street, New Hudson Avenue, Arelious
Walker Drive, Earl Street, Beach Lane, Fairfax Lane, and Spring
Plan)

b. All public and private utilities on the Project Site (including, but not
limited to the stormwater treatment facilities and outfall,
decentralized non-potable water reuse system, storm drain,
domestic water, non-potable water, and joint trench facilities
including sanitary sewer mains).

C. Public Open Space located within the 700 Innes Property (Big
Green) and India Basin Open Space (including, but not limited to
wetland enhancement, perched beach, boardwalk, and recreation
areas).

d. Transitional Open Spaces — Privately owned, publicly accessible
open spaces (including but not limited to Cove Terrace, Earl Path,
Town Triangle, Transit Plaza, and East Shoreline)

e. Internal privately-owned publicly accessible open spaces (plazas
pathways and stairs)
f. Innes Avenue street and intersection improvement between Griffith

and Earl Streets.
“Project Site” is defined in the Development Agreement.

“Project Special Taxes” means, collectively, the Facilities Special Taxes and the
Services Special Taxes in the CFD.

“Public Property” is defined in the Development Agreement.

“Qualified” when used in reference to Project Costs means the Project Costs
and other authorized capital public facility costs, each to the extent authorized to be
financed under the CFD Act, Tax Laws (if applicable), and this Financing Plan.

“‘Reference Date” is defined in the Development Agreement.

‘Remainder Taxes” means, in each year, as of the day following the Principal
Payment Date for the CFD, all Facilities Special Taxes collected prior to such date in
the CFD in excess of the total of. (a) debt service on the outstanding CFD Bonds for
the CFD due in the current calendar year, if any; (b) priority and any other reasonable
administrative costs for the CFD payable in that Fiscal Year; (c) amcunts levied to
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replenish the applicable reserve fund as of the Principal Payment Date, including
amounts reserved for reasonable anticipated delinquencies, if any, and (d) amounts
needed to pay periodic costs on the Bonds, including but not limited to, credit
enhancement, liquidity support and rebate payments on the Bonds.

“‘Remainder Taxes Project Account’ is a separate account created by or on
behalf of City for the CFD and maintained by or on behalf of City to hold all Remainder
Taxes for the CFD to be used as set forth in this Financing Plan.

“RMA” means the rate and method of apportionment of special taxes for the
CFD, adopted in accordance with the CFD Act.

“Second Tranche” means one or more series of CFD Bonds issued after the
CFD Conversion Date and secured by the levy of Facilities Special Taxes in the CFD.

“Special Tax Requirement” is defined in Section 2.3(f).

“Services Special Tax” means a special tax levied in perpetuity under the RMA
that will be used to finance Ongoing Maintenance Services, including all delinquent
Services Special Taxes collected at any time by payment or through foreclosure
proceedings. The Services Special Tax may be levied on Developed Property only.

“State” is defined in the Development Agreement.

“Tax Laws” means the Internal Revenue Code of 1986, as amended, together
with applicable temporary and final regulations promulgated, and applicable official
public guidance published, under said Internal Revenue Code.

“Taxable Parcel” means a lot or parcel within the CFD shown on an assessor’s
parcel map with an assigned assessor’s parcel number that is not an Exempt Parcel.

“Transitional Open Spaces” has the meaning set forth in the Development
Agreement. ‘

“Total Tax Obligation” means, with respect to a Taxable Parcel at the time of
calculation, the sum of: (a) the ad valorem taxes actually levied or projected to be levied
if the Taxable Parcel were developed at the time of calculation; (b) the Project Special
Tax Rates levied or projected to be levied if the Taxable Parcel were developed at the
time of calculation; (c) all installments of special assessments if the Taxable Parcel
were developed at the time of calculation; and (d) all other special taxes (based on
assigned special tax rates) or assessments secured by a lien on the Taxable Parcel
levied or projected to be levied if the Taxable Parcel were developed at the time of
calculation.

“Undeveloped Property” means, in any Fiscal Year, Taxable Parcels in the
CFD that are not Developed Property.
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SUMMARY

This Affordable Housing Plan (also referred to as the Housing Plan in the Development Agreement)
is to ensure that at least 25% of all Residential Units built for the Project are affordable. Developer shall
satisfy this requirement in any combination of the following options: (1) by conveying up to three (3)
Development Parcels, at no cost, to an affordable housing developer for the construction of up to one
hundred eighty (180) 100% Affordable Units; (2) by constructing on-site Inclusionary Units within'Market-
Rate Projects; and (3) by paying the India Basin Affordable Housing In-Lieu Fee on up to 300 Market-Rate
Residential Units (which will, if paid on 300 Market-Rate Residential Units, be considered the equivalent of
75 Inclusionary Units as described below) . In recognition of the phased development of the Project, this
Affordable Housing Plan requires that interim milestones be met before issuance of every 250th Temporary
Certificate of Occupancy for a Residential Unit (or Building containing such Residential Unit) within the
Project Site.

[n addition, this Affordable Housing Plan establishes maximum affordability levels for 100%
Affordable Units and Inclusionary Units. At each of the interim milestones and upon full build out of the
Project Site, (1) the rental rate for the affordable Rental Units must not exceed, on average, a rate that is
affordable to households earning one hundred ten percent (110%) of AMI, and (2) the purchase price for
the affordable For Sale Units must not exceed, on average, an amount that is affordable to households
earning one hundred twenty percent (120%) of AMI.

All in lieu fees generated by the Project Site will be applied by MOHCD to affordable housing in
Supervisorial District 10.

1. DEFINITIONS.

The following terms in this Housing Plan have the meanings given to them below. Initially
capitalized and other terms not listed below are defined in the Development Agreement. All references to
the Development Agreement include this Affordable Housing Plan.

“100% Affordable Housing Parcel’ means a Development Parcel that Developer elects to convey to an
Affordable Housing Developer for construction of a 100% Affordable Housing Project.

“100% Affordable Housing Project’ means the building that an Affordable Housing Developer builds on
a 100% Affordable Housing Parcel in which all of the Residential Units are restricted to an
Affordable Housing Cost, with the exception of the manager’s unit. The inclusion of associated and
ancillary uses, such as ground floor retail, child care, social services, parking, or other tenant-
serving uses will not affect the designation of the building as an Affordable Housing Project.

“100% Affordable Units” means the Residential Units restricted to an Affordable Housing Cost and located
within a 100% Affordable Housing Building. All of the requirements in this Affordable Housing Plan
that apply to Inclusionary Units shall apply to the 100% Affordable Units, with the exception that
they will not be located within a Market-Rate Project.

“4% LIHTC” means tax credits available for affordable housing development under the Tax Code.

“‘Affordable Housing Conveyance Agreement’ is defined in Subsection 3.2 (Affordable Housing
Conveyance Agreement).

“Affordable Housing Cost” means (a) with respect to a Rental Unit, a monthly rental charge (including the
Utility Allowance applicable to the Household Size of such Rental Unit but excluding Parking
Charges) that does not exceed thirty percent (30%) of the maximum Area Median Income
percentage permitted for the applicable type of Residential Unit, based upon Household Size; and
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(b) with respect to a For-Sale Residential Unit, a purchase price based upon (i) the AMI restriction
applicable to such For-Sale Residential Unit, (ii) total payment of no more than thirty-three percent
(33%) of gross monthly income, including payments for taxes, insurance, homeowner or
association’s fees and related costs, (iil) a mortgage interest rate that is the ten (10) year rolling
average of 30-year interest rate data provided by Freddie Mac, and (iv) a ten percent (10%) down
payment assumption. An Affordable Housing Cost will not exceed an amount that is twenty percent
(20%) below the average rental charge or sales price for market-rate units within Supervisorial
District 10. The methodology for determining Affordable Housing Cost shall be as set forth in the
MOHCD Manual as updated from time to time, except to the extent it conflicts with the above
definition.

“Affordable Housing Developer’ means a qualified developer selected by Developer and reasonably
approved by MOHCD to develop an 100% Affordable Housing Parcel.

“AMY’ or “Area Median Income” when used in reference to Inclusionary Units and 100% Affordable Units
means the current unadjusted median income for the San Francisco area as published by HUD,
adjusted solely for Household Size. If HUD ceases to publish the AMI data for San Francisco for
eighteen (18) months or more, MOHCD and Developer will make good faith efforts to agree on
other publicly available and credible substitute data for AMI.

‘Deferral Surcharge” is defined in Subsection 6.3 (Payment of Fee).
‘Development Parcel’ means a Market-Rate Parcel or a 100% Affordable Housing Parcel.

“Final Affordable Percentage” is defined in Subsection 2.1(b) (Final Affordable Percentage).

“Final Completion of all Residential Projects” means the date that a Temporary Certificate of Occupancy
has been issued for all Residential Units to be developed on the Project Site under the Development
Agreement, covering all Development Parcels.

“Final Requirements” means the Final Affordable Percentage is met, at the Maximum Average AMI, at the
Completion of the 1,250th all Residential Unit and at all times thereafter.

“First Construction Document” means the first building permit or site permit and addendum for
Buildings that authorizes its construction to begin, and expressly excluding any construction
permit for site preparation (e.g., demolition or relocation of existing structures, excavation and
removal of contaminated soils, fill, grading, soil compaction and stabilization, and construction
fencing and other security measures).

“For-Rent” or “Rental Unit" means a Residential Unit that is not a For Sale Unit.“"For-Sale” or “Sale Unit”
means a Residential Unit that is intended at the time of completion of construction to be offered for sale,
e.g., as a condominium, for individual unit ownership, and then is sold to an individual or household.

“household” means one or more related or unrelated individuals who live together in a Residential Unit as
their primary dwelling.

“Household Size” means the number of persons in a household occupying a Residential Unit as calculated
under the MOHCD Manual.

‘HUD"” means the United States Department of Housing and Urban Development, or any successor
agency.

“In Lieu Fee Credit” is defined in Section 5.2(a) (Calculation and Timing of Fee).

“Inclusionary Unit’” means a Residential Unit constructed in a Market-Rate Project with a Restrictive
Covenant that (i) for a Rental Unit, is restricted to an Affordable Housing Cost not exceeding an
AMI that, when averaged with the For-Rent 100% Affordable Units and other For-Rent Inclusionary
Units does not exceed the Maximum Average AMI for Rental Units, and (ii) for a For Sale Unit, is
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restricted to an Affordable Housing Cost not exceeding an AMI that, when averaged with For-Sale
100% Affordable Units and other For-Sale Inclusionary Units, does not exceed the Maximum
Average AMI for For-Sale Units.

‘India Basin Affordable Housing In-Lieu Fee” is defined in Subsection 5.1 (Payment of India Basin
Affordable Housing In-Lieu Fee). '

“Interim Affordable Housing Construction Deadline” is defined in Subsection 3.2(c) (Affordable Housing
Conveyance Agreement).

“Interim Affordable Percentage” is defined in Subsection 2.2(b)(i) (Required Interim Threshold).

“Interim Measurement Date” is defined in Subsection 2.2(b) (Required Interim Threshold).

“Interim Requirements” means that the Interim Affordable Percentage and the applicable Maximum
Average AMI requirements of Section 2.2 are satisfied on each Interim Measurement Date.

“Market-Rate For Sale Project” means a Market-Rate Project containing For Sale Units.

“Market-Rate Parcel’ means a Development Parcel other than a 100% Affordable Housing Parcel on which
development of residential use is permitted.

‘Market-Rate Project” means a Residential Project constructed by Developer that contains Market-Rate
Units, and potentially Inclusionary Units, and may include other uses permitted under the SUD.

“Market-Rate Rental Project’ means a Market-Rate Project containing Rental Units.

‘Market-Rate Unit” means any Residential Unit constructed within the Project Site that is not subject to
affordability restrictions under this Affordable Housing Plan.

“Marketing and Operations Guidelines” is defined in Subsection 5.5(a) (Generally).

“Maximum Affordable Housing AMI" is defined in Subsection 3.2(d) (Affordable Housing Conveyance
Agreement).

“‘Maximum Average AMI” is defined in Subsection 2.1(b) (Final Affordable Percentage and Affordability
Levels).

“Minimum 100% Affordable Units” is defined in Subsection 3.2(c) (Affordable Housing Conveyance
Agreement).

“MOHCD Manual’ is defined in Subsection 5.4(a) (Procedures for Monitoring and Enforcement).

‘Parking Space” means a parking space constructed by or on behalf of Developer or an Affordable Housing
Developer.

‘Residential Project” means any Building that includes Residential Units.

‘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, for not
more than one family.

“Restrictive Covenant” means a recorded document permanently encumbering a Market-Rate Project or
a 100% Affordable Housing Project that (i) for Market-Rate Project, specifies the number and
location of Inclusionary Units and required affordability levels in accordance with this Affordable
Housing Plan, and (ii) for a 100% Affordable Housing Project, specifies that all of the Residential
Units (other than the manager's unit) are restricted to an Affordable Housing Cost. The form of the
Restrictive Covenants shall generally be consistent with the forms used by MOHCD under
Section 415, with such modifications (i} as needed to conform to this Affordable Housing Plan, and
(ii) to limit the term and to make other adjustments as needed for any Inclusionary Units or 100%
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Affordable Units that are financed with 4% LIHTC. Any other material deviations from MOHCD's
forms will be subject to MOHCD's review and approval.

“Section 415" means the City’s Inclusionary Affordable Housing Program (Planning Code sections 415 and
415.1 through 415.11), as amended from time to time.

“Substantially Completed” means, with respect to any Residential Unit a Temporary Certificate of
Occupancy has been issued for such Residential Unit.

“Utility Allowance” means a dollar amount determined in a manner acceptable to the California Tax Credit
Allocation Committee, which may include an amount published periodically by the San Francisco
Housing Authority or successor based on standards established by HUD, for the cost of basic
utilities for households, adjusted for Household Size. If both the San Francisco Housing Authority
and HUD cease publishing a Utility Allowance, then Developer may use another publicly available
and credible dollar amount approved by MOHCD.

2. HOUSING DEVELOPMENT

2.1. Residential Development at Full Build-Out.

(a) Total Residential Units. The maximum number of Residential Units permitted on
the Project Site is one thousand five hundred seventy-five (1,575) Residential Units.

(b) Final Affordable Percentage and Affordability Levels. Upon Final Completion of all
Residential Projects, (i) the sum of the Inclusionary Units, the 100% Affordable Units and the iIn
Lieu Fee Credits equals or exceeds twenty-five percent (25%) of the total number of Residential
Units constructed on the Project Site (the “Final Affordable Percentage”), (ii) for Rental Units, the
100% Affordable Units and Inclusionary Units, taken together, are restricted, on average, at an
Affordable Housing Cost that does not exceed one hundred ten percent (110%) of AMI, and (iii) for
For-Sale Units, the 100% Affordable Units and Inclusionary Units, taken together, are restricted,
on average, at an Affordable Housing Cost that does not exceed one hundred twenty (120%) of
AMI (clauses (i) and (iii}, in either case, the “Maximum Average AMI").

(c) All Residential Units with a Temporary Certificate of Occupancy shall be counted
toward the “total number of Residential Units constructed on the Project Site” for purposes of
calculating the Interim Affordable Percentage and the Final Affordable Percentage, as applicable.
All Inclusionary Units and 100% Affordable Units will be counted for purposes of calculating the
Maximum Average AMI at each Interim Measurement Date and at Final Completion of all
Residential Projects.

2.2. Interim Residential Devel‘opment.

(a) Phasing Effect. The Parties understand that, in connection with the Project
phasing, Developer will have flexibility in assigning affordability restrictions and permitting payment
of the India Basin Affordable Housing In Lieu Fee on Development Parcels, so long as the Interim
Requirements and the Final Requirements are satisfied.

(b) Interim Regquirements. Upon the issuance of a Temporary Certificate of
Occupancy for the Residential Units described in Table 2.2(b) below (each, an “Interim
Measurement Date”):

(i) The sum of the Inclusionary Units, 100% Affordable Units (including,
without limitation, the Upfront Credits) and In Lieu Fee Credits, as a percentage of the total -
Residential Units within the Project Site that are Substantially Completed (or, in the case
of the In Lieu Fee Credits, for which the India Basin Affordable Housing In-Lieu Fee has
been paid), must equal or exceed the interim affordable percentage described in Table
2.2(b) below (each, an “Interim Affordable Percentage”); and
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(ii) The Maximum Average AMI of the Inclusionary and the 100% Affordable
Rental Units that are Substantially Completed, and the Maximum Average AMI as applied
to For-Sale Units that are Substantially Completed, must be satisfied.

(iii) Notwithstanding the language in subsection (i) above regarding
Substantial Completion, tor purposes of determining whether the Interim Requirements
have been satisfied, Developer shall be given credit for 100% Affordable Units in
accordance with Section 3.3.

Table 2.2(b): Interim Affordable Percentage

Upon issuance of a Temporary Certificate | Interim Affordable Percentage must equal

of Occupancy for: or exceed:
250th Residential Unit 20.0%

500th Residential Unit 20.0%

750th Residential Unit 22.5%

1,000th Residential Unit 22.5%

1,250th Residential Unit, and at all times 25.0%

thereafter

1,500th Residential Unit 25.0%

2.3. Failure to Achieve Interim Requirements. If the Interim Requirements are not satisfied

on an Interim Measurement Date, then the City will have no obligation to issue Temporary
Certificates of Occupancy or Later Approvals unless and until (i) the issuance of a Temporary
Certificate of Occupancy would cause the Interim Requirements to be met (e.g., issuance to a
Market-Rate Project containing the requisite Inclusionary Units), (i) MOHCD has approved, in its
sole discretion, a development plan designed to achieve the applicable Interim Requirements within
the next Development Parcels, or (iii) in the case of a failure to achieve an Interim Affordable
Percentage, Developer has paid the India Basin Affordable Housing In-Lieu Fee on a sufficient
number of Residential Units to cause the Interim Affordable Percentage to be satisfied.
Notwithstanding the foregoing to the contrary, in no event shall a Temporary Certificate of
Occupancy or Later Approval be withheld for any 100% Affordable Housing Project. For the
avoidance of doubt, if Developer elects to pay the India Basin Affordable Housing In-Lieu Fee
pursuant to clause (iii) above with respect to a Market-Rate Project containing Inclusionary Units,
and thereafter obtains a Temporary Certificate of Occupancy for such Inclusionary Units, then for
purposes of calculating the Interim Affordable Percentage and the Final Affordable Percentage,
Developer shall receive credit for both the India Basin Affordable Housing In-Lieu Fee and the
Inclusionary Units.

2.4. Development Process.

(a) Phases of Development. Developer proposes to construct the Project in discrete
Development Phases, as more particularly described in the Development Agreement, subject to
revision in accordance with the Development Agreement. Because of the flexibility provided to
Developer under this Affordable Housing Plan, Developer shall not transfer any real property within
the Project Site without identifying, with specificity, (i) the minimum and maximum number of
Residential Units that will be developed on the real property transferred, (i) the required number or
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percentage of Inclusionary Units and 100% Affordable Units, and the maximum AMI levels for the
Inclusionary Units and 100% Affordable Units (iii) the number of In-Lieu Fee Credits available to
the transferee, and (iv) otherwise comply with all applicable provisions of the Development
Agreement, including Article 12. For each approved Development Phase, there shall be no more
than one (1) Developer responsible for Completion of the Infrastructure (other than the Transferable
Infrastructure), and that Developer will also be responsible for gathering and providing to City the
information required to complete the housing data table and map in subparagraph (b) below. Upon
any transfer of the entirety of a Development Phase, the Developer responsible for Completion of
the Infrastructure (other than the Transferable Infrastructure) in such Development Phase will .
reasonably cooperate and provide information as required to all other Developers, as needed, to
complete their respective housing data tables. Finally, if there is more than one (1) Developer
within a Development Phase (or the Project), each such Developer acknowledges and understands
the City’s rights and remedies for failure to meet the Interim Requirements as set forth in Section
2.3 hereof and Sections 9.4.2 and 9.4.4 of the Development Agreement, and therefore that it may
be impacted by the City’s right to withhold Temporary Certificates of Occupancy and Later
Approvais in accordance with Section 2.3 hereof and Sections 9.4.2 and 9.4.4 of the Development
Agreement based upon the failure of another Developer within the Project to satisfy the Interim
Requirements.

(b) Housing Data Table. To track Developer's obligations under this Affordable
Housing Plan, at the time Developer submits a Development Phase application to the City, it will
provide the Planning Director with a housing data table and map that tracks Developer's obligations
hereunder. The housing data table will be subject to the MOHCD Director’s approval, not to be
unreasonably withheld. In addition, the MOHCD Director may review and provide comments on
the map. Whenever Developer changes the development program in a manner that changes the
information in a previously approved housing data table or map, it will update the housing data
table or map and provide a copy to MOHCD with an explanation of the changes. Each map will
show the proposed location of the Residential Units-in the Development Phase by type (i.e., Market-
Rate Unit, Inclusionary Unit, 100% Affordable Unit), and any proposed application of In-Lieu Fee
Credits. Each housing data table must include the following information:

(i) An estimate, based on then-current market conditions, of the number of
Residential Units to be constructed in the current Development Phase (including the
number of inclusionary and 100% Affordable Units and In-Lieu Fee Credits) and, to the
extent known, the anticipated housing tenure (rental vs. ownership);

(i) The number of Residential Units anticipated to be constructed in all prior
Development Phases for which Developer has obtained a Tentative Subdivision Map
approval but for which the City has not issued a Temporary Certificate of Occupancy;

(iii) The number of Residentiat Units in all prior Development Phases for which
the City has issued a Temporary Certificate of Occupancy and the proposed housing
tenure (rental vs. ownership) of those Residential Units;

(iv) The sum of the following taken as a percentage of the total Residential
Units within the Project Site as of the date of the applicable Housing Data Table submittal:
(a) the Inclusionary Units for which a Temporary Certificate of Occupancy has been issued,
(b) 100% Affordable Units for which a Temporary Certificate of Occupancy has been
issued; (c) Upfront Credits taken in accordance with Section 3.3; (d) the number of
Residential Units for which the India Basin Affordable Housing In-Lieu Fee has been paid;
and (e) the Inclusionary Units and 100% Affordable Units that do not have a temporary
certificate of occupancy but for which a Restrictive Covenant has been recorded.
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{v) The average AMI calculated separately for Rental Projects and For Sale
Projects for (i) all 100% Affordable Units that have obtained a Temporary Certificate of
Occupancy as of the date of the applicable Housing Data Table, (ii) all Inclusionary Units
that have obtained a Temporary Certificate of Occupancy as of the date of the applicable
Housing Data Table, (iii) the number of Residential Units for which the India Basin
Affordable Housing In-Lieu Fee has been paid as of the date of the applicable Housing
Data Table; and (iv) the AMI levels for 100% Affordable Units and Inclusionary Units that
do not have a Temporary Certificate of Occupancy but for which a Restrictive Covenant
has been recorded.

To the extent any of the above information is estimated at the time of the Development Phase
Application, Developer will not transfer a parcel that will include Residential Units to another
Developer without providing to MOHCD an update to the housing data table and map that describes
the affordable housing obligations relating to the transferred property, together with the most
current information regarding Developer's plan to satisfy the applicable Interim Requirements by
the next Interim Measurement Date.

3. 100% AFFORDABLE HOUSING PARCELS

3.1. Conveyance to Affordable Housing Developer. Developer may elect to convey up to
three (3) Development Parcels to an Affordable Housing Developer for the development of a 100%
Affordable Housing Project containing up to one hundred eighty (180) 100% Affordable Units in the
aggregate. Developer shall receive credit in accordance with this Article 3 towards the Final Affordable
Percentage, the Interim Affordable Percentage, and the Maximum Average AMI for the 100% Affordable
Units constructed or to be constructed on such Affordable Housing Parcel.

3.2. Affordable Housing Conveyance Agreement. The conveyance of an 100% Affordable
Housing Parcel (either in fee or ground lease) will be pursuant to a written conveyance or option agreement
(an “Affordable Housing Conveyance Agreement”), pursuant to which, among other things, Developer
and the Affordable Housing Developer covenant and agree that:

(a) Developer shall convey the 100% Affordable Housing Parcel (or other right of
control) to the Affordable Housing Developer at no cost, excluding payment of customary transaction costs;

{b) the Affordable Housing Developer shall construct and obtain a Temporary
Certificate of Occupancy for a minimum number of 100% Affordable Units to be set forth in such Affordable
Housing Conveyance Agreement (the “Minimum 100% Affordable Units”); and ‘

{c) the Affordable Housing Developer shall rent or sell, as applicable, the 100%
Affordable Units at levels affordable to households with incomes not exceeding a maximum AMI to be set
forth in such Affordable Housing Conveyance Agreement (the "Maximum Affordable Housing AMI") for
the life of the Affordable Housing Project.

3.3. Credit for 100% Affordable Units. For purposes of calculating whether the Interim
Affordable Percentage and the Maximum Average AMI have been satisfied as of any Interim Measurement
Date, Developer shall receive credit for the 100% Affordable Units in either of the following manners, at
Developer’s election:

(a) Upon Conveyance. (i) One-third (1/3) of the Minimum 100% Affordable Units (the
“Upfront Credits”), at the Maximum Affordable Housing AMI, upon conveyance of the 100%
Affordable Housing Parcel to an Affordable Housing Developer and recordation of a Restrictive
Covenant memorializing the requirements as set forth in the Affordable Housing Conveyance
Agreement; and (i) the remainder of the 100% Affordable Units actually constructed, at the
affordability levels at which the 100% Affordable Units are actually offered to the public, upon

DA Exh H
HP Page 7

1500



issuance of a Temporary Certificate of Occupancy for the applicable 100% Affordable Housing
Project; or

(b) Upon Commencement. All of the 100% Affordable Units to be constructed within
the 100% Affordable Housing Project upon (i) commencement of vertical construction (following
conveyance and the recordation of a Restrictive Covenant), and (ii) delivery to MOHCD of security
in form and substance acceptable to MOHCD.

3.4. No Other Developer Obligations. Developer's sole obligations with respect to
development of 100% Affordable Housing Projects on the 100% Affordable Housing Parcels are those set
forth in this Article and any Affordable Housing Conveyance Agreement. Nothing in this Affordable Housing
Plan requires Developer to contribute funds to MOHCD or any other person to complete the 100%
Affordable Housing Projects. But failure to commence or complete a 100% Affordable Housing Project may
impact Developers within the Project Site if, as a result, the Interim Requirements are not satisfied by an
Interim Measurement Date.

4, INCLUSIONARY HOUSING REQUIREMENTS

4.1. Market-Rate Projects. Developer may elect, but shall not be obligated to, provide
Inclusionary Units within one or more Market-Rate Projects, so long as the Interim Requirements and the
Final Requirements of this Affordable Housing Plan are otherwise satisfied as and when required
hereunder. Within any such Market-Rate Project, there will be no minimum number of Inclusionary Units
nor any maximum affordability level so long as the Interim Requirements are met by each Interim
Measurement Date, and the Final Requirements are met on a Project Site-wide basis. Any such election
shall be memorialized in a recorded Restrictive Covenant prior to commencement of construction.

4.2, Financing. Developer is responsible for financing the development of the Inclusionary
Units included within the Market-Rate Projects and may access financing sources, including sources of
below market rate housing financing, to the extent the Market-Rate Project qualifies for any such available
financing. The City has no obligation to provide any funding to any Market-Rate Project or Affordable
Housing Project under this Affordable Housing Plan.

4.3. Credit for Inclusionary Units. Upon issuance of a Temporary Certificate of Occupancy
for any Inclusionary Unit, Developer shall receive credit under this Affordable Housing Plan for such
Inclusionary Unit, at the affordability level set forth in the applicable Restrictive Covenant.

4.4. Procedures for Monitoring and Enforcement.

(a) Subject to clause (b) of this Subsection, procedures for renting or selling an
Inclusionary Unit must conform to the City and County of San Francisco Inclusionary Affordable
Housing Program Monitoring and Procedures Manual, as amended from time to time (the “MOHCD
Manual”).

(b) To the extent that the MOHCD Manual (as it may be amended from time to time)
is inconsistent with or conflicts with the specific requirements of this Affordable Housing Plan, this
Affordable Housing Plan will prevail. Accordingly, MOHCD agrees that a Developer of a Market-
Rate Project may proceed under the following provisions.

(i) All Inclusionary Units must be on the Project Site. Developer will have no
off-site option.

(i) Units shall be designated 'in accordance with Zoning Administrator Bulietin
10 (Designation Priorities for the Inclusionary Affordable Housing Program).

(iii) Parking spaces shall be made available to households renting Inclusionary
Units at the same ratio of Parking Spaces to Market-Rate Units in the applicable Market-
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Rate Project. All parking spaces made available to households renting Inclusionary Units
will be offered and priced in accordance with the MOHCD Manual.

(c) The maximum monthly parking rate for an Inclusionary Unit will be equal to the
ratio of the Inclusionary Unit's rent as compared to rent for an equivalent (determined by factors
including square footage, number of bedrooms, and location within the Market-Rate Project)
Market-Rate Unit. For example, if the equivalent Market-Rate Unit's monthly rent is $3,000 and
the Inclusionary Unit's monthly rent is $1,500, the permitted parking rate for a tenant in the
Inclusionary Unit would be fifty percent (50%) of market-rate Parking Charge. Parking Charges
may be adjusted in concert with market rate adjustments, but no more than annually.

4.5. Marketing.

(a) Generally. Developer may not market or rent Market-Rate Units (exciuding those
within a Market-Rate Project containing no Inclusionary Units), Inclusionary Units or 100%
Affordable Units untii MOHCD has approved, in its reasonable discretion, the following:
(i) Marketing and Operations Guidelines, which must include any preferences required by the
MOHCD Manual or this Affordable Housing Plan; (i) conformity of the proposed Affordable Housing
Cost for Inclusionary Units with this Affordable Housing Plan; and (iii) project-specific eligibility and
income qualifications for tenant households (coilectively, “Marketing and Operations
Guidelines").

(b) Marketing and Operations Guidelines.

(i) After the City notifies MOHCD of the recordation of a Final Subdivision
Map that will allow development within the first Development Phase, Developer shall
commence to develop and diligently pursue completion of area- or project-wide Marketing
and Operations Guidelines for each Market-Rate Project within the Project Site.

(ii) MOHCD will review and grant or withhold its approval of each set of
Marketing and Operations Guidelines in its reasonable judgment within thirty (30) days
after it is delivered. All marketing, outreach and sales or lease procedures shall be in
compliance with the MOHCD Manual, except to the extent a deviance is approved by
MOHCD as part of the Marketing and Operations Guidelines.

(c) Restrictive Covenant. Each Restrictive Covenant for a Market-Rate Parcel to be
developed as a Market-Rate Rental Project must include the following.

0] the total number of Residential Units and the number and location of the
Inclusionary Units, with the maximum AMI level for each Inclusionary Unit, that the Vertical
Developer intends to build on the Market-Rate Parcel;

(ii) a requirement to provide and maintain the Inclusionary Units at the
specified AMI levels for the life of the Market-Rate Rental Project;

(iii) for Rental Units, a covenant to keep the Inclusionary Units as Rental Units
for a period that is the greater of (A) the life of the Market-Rate Rental Project and (B) fifty-
five (55) years from issuance of a Temporary Certificate of Occupancy for such
Inclusionary Units; and

(iv) the City as a third party beneficiary, with the right to enforce the restrictions
and receive attorneys' fees and costs in any enforcement action.

4.6. Planning Code Section 415. Due to the detail set forth in this Affordable Housing Plan,

and the differences between the City’s inclusionary program under Section 415 and this Affordable Housing
Plan, the Parties have not imposed all of the requirements of Section 415 into this Agreement. However,
the Parties acknowledge and agree that (i) the location of the Inclusionary Units within a Market-Rate
Project shall be approved by the City in accordance with the standards and practices established for Section
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415, (ii) all inclusionary Units and 100% Affordable Units will be subject to the lottery system established
by MOHCD under Section 415, (iii) MOHCD will monitor and enforce the requirements applicable to
Inclusionary Units under this Article 4 in accordance with Planning Code Section 415.9, except that all
references to Section 415 will be deemed to refer to the requirements under this Affordable Housing Plan,
and (iv) to the extent there are implementation issues that have not been addressed in this Housing Plan,
then the provisions of Section 415 and the MOHCD Manual shall govern and control such issues. To the
extent Section 415 is incorporated into and applies to actions under this Affordable Housing Pian, it will
mean Section 415 as it is amended from time to time, except to the extent any amendment conflicts with
the express provisions of this Affordable Housing Pian.

4.7. Qutreach. Given the Project’s Site’s location, the Parties desire that, to the greatest extent
permitted by MOHCD's then-applicable policies and procedures, pre-marking and marketing programs for
Inclusionary Units constructed on the Market-Rate Parcels target residents of Supervisorial District 10
and/or residents residing within one-half (0.5) miles of the Project Site. In addition, the Parties desire that
residents of District 10 and residents residing within one-half (0.5) miles of the Project Site be given the
maximum neighborhood preference for leasing or acquisition, as applicable, of Inclusionary Units permitted
under MOHCD'’s then-applicable policies and procedures.

5. INDIA BASIN AFFORDABLE HOUSING FEE.

51. Payment of India Basin Affordable Housing In-Lieu Fee. Developer may elect to pay an
affordable housing fee (the “India Basin Affordable Housing In-Lieu Fee”) on not more than 300
Residential Units in the aggregate. In consideration of these requirements, in the event of any
inconsistencies regarding the collection of fees under Section 415 from the Project Site and this Agreement,
then this Agreement will prevail.

5.2. Calculation and Timing of Fee.

(a) The initial India Basin Affordable Housing In-Lieu Fee rate will be $61 per gross
square foot, payable on those Residential Units for which Developer elects to pay the India Basin
Affordable Housing In-Lieu Fee. Upon payment of the India Basin Affordable Housing In-Lieu Fee,
Developer will receive credit (an “in Lieu Fee Credit’) equal to one quarter, or twenty-five percent
{25%), of an Inclusionary Unit. In other words, In Lieu Fee Credits paid for every four (4) Residential
Units will equal one Inclusionary Unit for purposes of the Interim Requirements and the Final
Requirements. There will be no AMI calculation as it relates to the In Lieu Fee Credits and, for
purposes of calculating the Maximum Average AMI at any time, only the AMI levels on the
Inclusionary and 100% Affordable Units will be considered.

(b) During the Initial Term (as extended by Litigation Extension, if any), the India Basin
Affordable Housing In-Lieu Fee rate will be adjusted annually in accordance with Planning Code
section 409(b) (as section 409(b) is in effect as of the Effective Date), based on the Annual
Infrastructure Construction Cost Inflation Estimate (AICCIE) published by Office of the City
Administrator's Capital Planning Group and approved by the Capital Planning Committee.
Adjustments after the Initial Term (as extended by Litigation Extension, if any) will be made as set
forth in Section 5.7 of the Development Agreement.

5.3. Payment of Fee. The City will collect the India Basin Affordable Housing In-Lieu Fee from
Developer as a condition to issuance of the First Construction Document for each Market-Rate Project for
which Developer has elected to pay the India Basin Affordable Housing In-Lieu Fee; provided, however, if
then permitted under Section 415, Developer may elect to defer payment of the India Basin Affordable
Housing In-Lieu Fee to a due date prior to the issuance of the first certificate of occupancy subject to
payment of any deferral surcharge then required by Section 415 (the “Deferral Surcharge”). The India
Basin Affordabie Housing In-Lieu Fee and the Deferral Surcharge, if applicable, shall be payable to DBI's
Development Fee Collection Unit for application as set forth in Section 5.4 of this Affordable Housing Plan.
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5.4. Use of Fees. MOHCD will use all India Basin Affordable Housing In-Lieu Fees collected
by the City for affordable housing within Supervisorial District 10, including rehabilitation, stabilization, and
new construction, as determined by MOHCD. Any Deferral Surcharge shall be deposited into the Citywide
Affordable Housing Fund.

6. PARKING REQUIREMENTS
6.1. Parking Charge.

(a) Discretion to Set Rates. Developer (for Market-Rate Parcels) will determine, in its
sole discretion, the parking charge for Parking Spaces within the applicable Market-Rate Parcel,
subject to Subsection 6.1(b) (Limitations on Rates).

(b) Limitations on Rates. Developer must not charge renters or owners of Inclusionary
Units any fees, charges, or costs, or impose rules, conditions, or procedures on such renters or
owners that do not equally apply to all market-rate renters or owners. In addition, the parking
charge for all Inclusionary Units and for 100% Affordable Units will determined in accordance with
the MOHCD Manual.

7. MISCELLANEOUS

The following provisions apply to this Agreement in addition to those in Article 14 of the
Development Agreement (Miscellaneous Provisions).

7.1. Third-Party Beneficiaries. The Parties agree that the City, acting through MOHCD, is a
third-party beneficiary of this Affordable Housing Plan, with the same rights and obligations as if it were a
party. Except to the extent set forth in the immediately preceding sentence, there are no express or implied
third-party beneficiaries of this Affordable Housing Plan.

7.2. Notices to MOHCD. Notices given under this Affordable Housing Plan are governed by
[Section 14.11 (Notice) of the Development Agreement). Notices to MOHCD must be addressed as
specified below.

To MOHCD: ~ Mayor's Office of Housing and Community
Development
1 South Van Ness Avenue, Floor 5
San Francisco, CA 94102
Attn: Director

With a copy to: Dennis J. Herrera, Esqg.
City Attorney
City Hall, Room 234
1 Dr. Carlton B. Goodlett Place
San Francisco, CA 94102
Attn: RE/Finance

7.3. Severability. If any provision of this Affordable Housing Plan, or its application to any
Person or circumstance, is held invalid by any court, the invalidity or inapplicability of such provision shall
not affect any other provision of this Affordable Housing Plan or the application of such provision to any
other Person or circumstance, and the remaining portions of this Affordable Housing Plan shall continue
in full force and effect. Without limiting the foregoing, in the event that any applicable law prevents or
precludes compliance with any term of this Affordable Housing Plan, the Parties shall promptly modify this
Affordable Housing Plan to the extent necessary to comply with such law in @ manner that preserves, to
the greatest extent possible, the benefit to each of the Parties. In connection with the foregoing, the
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Parties shall develop an alternative of substantially equal, but not greater, cost to Developer or material
increase in Developer’s obligations, and substantially equal, but not less, benefit to City.
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1. INTRODUCTION / PROJECT DESCRIPTION

1.1 Purpose

This Infrastructure Plan is an exhibit to the Development Agreement (DA) between co-project
sponsors BUILD and the City of San Francisco or its Assignees (Developer). The Infrastructure
Plan defines the infrastructure improvements required to construct the India Basin
Development Project (Project), and identifies the responsibilities of the City and the Developer
for design, construction and operation of the Infrastructure, including elements of
sustainability, environmental remediation, demolition, grading, street and transportation
systems, open space and parks, low pressure potable water system, Non-Potable water
system, auxiliary water supply system, separated sewer system, stormwater system,
stormwater management, and dry utility systems. The area encompassing these infrastructure
improvements consists of approximately 29.26 acres owned by the Developer and the City,

which is being redeveloped pursuant to the DA.

1.2 Project Description

The project as described in the project Environmental Impact Report prepared for the City of
San Francisco Planning Department is co-sponsored by the Developer and the RPD and

includes four distinct areas.

Table 1.0: Development Areas

Development Areas Responsibility Area (acres)*
India Basin Shoreline Park RPD 5.60
900 Innes RPD 3.98
India Basin Open Space Developer 6.20
700 Innes Developer 22.42
Total 38.20

*Acreage include current ROWSs, most of which will be vacated and incorporated into the
Project.

This Infrastructure Plan addresses the Developer's infrastructure obligation associated with

700 Innes and India Basin Open Space development areas only. References within this
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‘document to Project refer to 700 Innes and India Basin Open Space Development areas, and

Project Site refers to 700 Innes and India Basin Open Space land.

The 700 Innes site is approximately 22.42 acres that includes 17.12 acres of property controlled
by the Developer and 5.30 acres of developed and undeveloped public rights of way. The site
is generally bounded by Innes Avenue to the south, the eastern extent of Earl Street to the
east, the western extent of Griffith Street to the West and the India Basin Open Space parcel
to the north.

The India Basin Open Space includes approximately 6.2 acres owned by RPD that will be
improved by the Developer as part of the redevelopment of the 700 Innes site. The India Basin

Open Space site is an “L" shaped parcel that is bounded by the 700 Innes site and the Bay.

1.3 Land Use

Development of Project is envisioned to include a significant quantity of new multi-family
residential units in a mixed-use setting. Land Use Designations and Permitted and Conditional
Uses within each category are detailed in Chapter 4 of the India Basin Design Standards and
Guidelines. The total development program appropriate for the site is being studied through
the Environmental Impact Report (EIR). Development program limits and other requirements

will be confirmed through the DA.

For the purposes of this Infrastructure Plan, the land use program at the Project is anticipated
to include residential, commercial, retail, and institutional/educational uses. The Project has
been planned with two options; a residential project and a commercial variant. The table below
describes the program breakdown for these two options, plus the associated development

being planned for the India Basin Open Space Area.

PROPOSED RESIDENTIAL PROJECT

Program Development
Residential 1575 units
Commercial/Retail 209,106 sf
THIRD SUBMITTAL 2
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MAXIMUM COMMERCIAL VARIANT

Program Development

Residential 500 units

Commercial/Retail 1,000,000 sf

Institutional/Education 50,000 sf
14 Infrastructure Plan Overview

This Infrastructure Plan describes and governs the construction and development of
Infrastructure to be provided by the Developer for the Project, including associated off-site
improvements needed to support the project. The Project will use the San Francisco
Subdivision Regulations (Subdivision Regulations) as the basis for design standards, criteria,
specifications, and acceptance procedures for Project Infrastructure. Developer acknowledges
that the Infrastructure Plan proposes various novel concepts and non-standard features,
designs, and public improvements that do not comply with City standards. The City retains its
authority and discretion to grant exceptions to established standards, the Subdivision
Regulations, and Municipal Code requirements, and to approve, approve subject to
conditions, or reject these concepts and non-standard elements based on Developer's
submission of additional analysis and detailed design. The India Basin Public Infrastructure
Design Exceptions and Modifications Memorandum, attached hereto as Attachment A
represents the Project Sponsor’s initial request for design exceptions and modifications to
various City regulations, standards, and specifications. City agencies will consider this request
and other subsequent requests on a case-by-case basis at the time when Developer submits
the level of detailed design and analysis that will enable City agencies to gomprehensively
evaluate whether to approve, approve with conditions, or reject such requests.
Notwithstanding any design described or shown in this Infrastructure Plan or in the Design
Standards and Guidelines that may be associated with exceptions or modifications sought in
the abovementioned Memorandum, the Memorandum is not binding on the Developer or the

City, but is attached for illustrative purposes only.
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This Infrastructure Plan also describes the Project Infrastructure obligations of the City. As a
condition of the Developer’s performance under this Infrastructure Plan, the Developer shall

obtain requisite épprovals in accordance with the DA.

This Infrastructure Plan focuses on the Infrastructure required to build the Project as described
in the Project EIR. The EIR also includes a Project variant, which may or may not be
implemented; this variant is also described, but is not a required component of the

Infrastructure.

1.5  Property Acquisition, Dedication, and Easements
The mapping, street vacations, property acquisition, dedication and acceptance of streets and

other Infrastructure improvements will occur through the Subdivision Map process in
'accordance with the San Francisco Subdivision Code (Subdivision Code) and Subdivision
Regulations. Except as otherwise noted, Infrastructure described in this Infrastructure Plan
shall be constructed within the public right-of-way. The City, on a case-by-case basis and in
its discretion, may allow dedicated permanent easements or Memorandum of Understanding
(MOU) between City Departments within public open space areas to provide for access to and
maintenance of Infrastructure facilities. Infrastructure improvements proposed in the public
right of way or in an easement/MOU within public open space will be documented through

Improvement Plans which will be submitted to the City for approval.

Developer shall install public utilities within easements, if the City allows such easements, in
accordance with applicable City regulations. City policies for public acquisition and
acceptance within any such dedicated public service easement areas, including provisions for

maintenance access, shall apply.

A tentative map will be prepared for the Developer obligation area (700 Innes and India Basin
Open Space). Following tentative map approval for each phase of street improvements
Developer shall submit final maps with Improvement Plans for the public right of way and

other required public improvements prior to permits for each phase of Infrastructure.
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Developer also may elect to apply for a permit to construct required public improvements
independent of a subdivision map or prior to Final Map approval, and City, in its discretion,
may approve, approve with conditions, or reject such a permit. Final maps for each parcel (or

groups of parcels) will be submitted for each development project.

1.6 Project Datum

All elevations referred to herein are based on CCSF 2013 NAVD88 Vertical Datum (SFVD13).

' 1.7 Master Plans

Each Infrastructure system described herein has been more fully described and evaluated in
Draft Master Utility Plans (MUPs), which the Developer has simultaneously submitted to the
City as reference information for the Infrastructure Plan. These MUPs identify the key design
criteria and provide more detailed layouts of each Infrastructure system. The Infrastructure
Plan will be approved by the City as part of the DA approval process. Approval of this
Infrastructure Plan does not imply approval of the MUPs, which the City shall approve after
DA execﬁtion and prior to submittal of Improvement Plans for the first phase of development.
Developer acknowledges that City review and approval of the MUPs may result in
amendments to this Infrastructure Plan or conditions associated with the design of any

Improvements identified in the MUPs.

1.8 Conformance with EIR and Entitlements

This Infrastructure Plan has been developed to be consistent with the Project description as
well as mitigation measures contained in the EIR and other entitlement documents. Regardless
of the status of their inclusion in this Infrastructure Plan, the mitigation measures of the EIR

shall apply to the Project.

1.9  Applicability of Codes and Standards

This Infrastructure Plan incorporates by reference the India Basin DSGand other approved
Project documents. This Infrastructure Plan as stated in section 1.1 includes the infrastructure

necessary to support the site plan presented in the DSG and intends to concisely provide the

THIRD SUBMITTAL 5

1519



INDIA BASIN INFRASTRUCTURE PLAN AuGusT 10, 2018

infrastructure that will be needed to support the development. This Infrastructure Plan may
be materially modified to the extent such modifications are in conformance with the
Subdivision Regulations and applicable City standards and are mutually agreed to by the City

and the Developer consistent with the terms of the DA.

1.10 Project Phasing

It is anticipated that the Developer will develop the Project in several phases as outlined in
India Basin Proposed Phasing Memorandum submitted concurrently with this IP and subject
to the approval process outlined in the DA. Each Phase will include Development Parcel(s) and
associated Infrastructure to serve the incremental build-out of the Project. Phase Infrastructure
defined as infrastructure necessary to support each phase of improvement throughout the
Project will be presented in Improvement Plans and associated Public Improvement
Agreement for each Phase to be approved by the City prior to filing a final map for the
associated Development Parcel(s). Interim infrastructure will either be constructed to City
standards for acceptance or owned and operated by developer, and will be determined prior
to permit approval. The parties acknowledge that certain improvements, as described in this
Infrastructure Plan, such as abatement, demolition, environmental management, grading, and
geotechnical improvements, may be required or desired at an earlier stage of development
and in advance of specific Phase Infrastructure. The Project will coordinate on interim
improvements necessary to support Project phasing prior to submittal of construction
documents for that phase. The parties will cooperate in good faith in determining the scope
and timing of such advance Infrastructure, so as not to delay the construction of Development

Parcels and associated Phase Infrastructure.

Demolition or abandonment of existing Infrastructure and construction of each proposed
Development Parcel and associated Phase Infrastructure will impact site accessibility. During
construction of each Development Parcel and associated phase Infrastructure, Developer, at
its own cost, shall provide and maintain interim access for emergency vehicles, subject to San
Francisco Fire Department (SFFD) requirements, and for utility maintenance equipment,

subject to San Francisco Public Utilities Commission (SFPUC) requirements. Within streets that
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remain open, Public Works, in its discretion, may authorize Developer, at Developer's cost, to
maintain pedestrian access on at least one side of the street where such street is adjacent to

an active construction area.

1.11 Acceptance of Phased Infrastructure

The City shall accept full, complete, and functional streets as designed to serve the needs of
the associated Phase of development for purposes of City maintenance and liability within the

public right-of way in accordance with the Subdivision Code and Subdivision Regulations.

1.12 Operation and Maintenance

With the exception of certain improvements identified in the Finance Plan’s Maintenance
Matrix to be privately maintained, the City will be responsible for maintenance of
improvements installed by the Developer upon acceptance, unless City, in its discretion, agrees
to an alternate arrangement. Determination of Completion for improvements will be required
prior to acceptance. All privately maintained improvements in the public right-of-way shall be
subject to a Major Encroachment Permit approved no later than the first final subdivision map

for development purposes.
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2. SUSTAINABILITY

San Francisco is a city where environmental awareness, technology, innovation, and culture weave
together to create unique opportunities for site design. India Basin is a neighborhood defined by
social and environmental drivers that compel this development to be responsive to global and
local challenges as well as resilient against infrastructure failure and catastrophic events. The
unique site conditions and scale of the development enable it to leverage district-wide strategies
to achieve a meaningful and measurable reduction in environmental impact. Urban and ecological

systems are integrated to enhance the community's social, economic and environmental goals.

The Project is located within its own watershed. The Project goals are to support a landscape that
can remain adaptable to the future changes in climate with less frequent, but larger, storm events.
In addition, the landscape and infrastructure will be set up to mitigate the Project from flooding
and impacts due to sea level rise. Enhancing water quality is also an important aspect of the Project
where the removing metals and sediment through landscaped treatment methods reduces further

downstream impacts.

The Project is focused on reducing the environmental impact of greenhouse gas emissions (GHG)
from transportation and building energy use while creating a resilient community. Expansion of
the City's existing transit systems are proposed to connect the Project to other districts through a
network of pedestrian, bicycle, and bus routes and the site design includes a corhprehensive
network of pathways to promote a pedestrian-oriented district. The Project is targeting a Net Zero
Energy Public Realm through on-site renewable energy and the Project will look to further reduce
GHG emissions by potentially sourcing GHG-free electricity through renewable energy purchases.
To create a resilient community, the Project is looking at strategies that will enable the community
to maintain reduced operations and provide community support in a disaster event, including
onsite renewables, an independent microgrid, and battery storage. These approaches will all be

supported by efficient buildings that exceed code minimum energy performance.
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A more detailed explanation of the sustainability features of the Project can be found in the 3.0
District Sustainability and resilience as well as Section 6.5 Energy Efficiency Building Design of the

Design Standards and Guidelines.
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3. ENVIRONMENTAL REMEDIATION

Hazardous materials remediation actions for this property necessary to support site uses will be
carried out consistent with site remediation plans approved by the San Francisco Department of
Public Health (DPH) pursuant to Article 22A of the San Francisco Public Health Code, also known
as the Maher Ordinance. The Maher Ordinance requires the Developer to retain the services of a
qualified professional to prepare a site history report (typically a Phase Environmental Site
Assessment (ESA)) that meets the requirements of the Maher Ordinance. The Phase | ESA would
determine the potential for site contamination and level of exposure risk associated with the
proposed Project. Based on that information, the Developer may be required to conduct soil
and/or groundwater sampling and analysis. Where such analysis reveals the presence of
hazardous substances in excess of state or federal standards, the Developer is required to subbmit
a site mitigation plan (SMP) to DPH or other appropriate state or federal agency(ies), and to
remediate any site contamination in accordance with an approved SMP prior to the issuance of
any building permit. Both a Phase 1 and Phase 2 ESA have been prepared for the 700 Innes
Property and India Basin Open Space, which are discussed in Chapter 3.16 Hazards and Hazardous

Materials of the EIR.
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4, DEMOLITION, DECONSTRUCTION AND BUILDINGS TO REMAIN

4.1  Scope of Demolition

There are currently five buildings and structures on the 700 Innes property. Under both the
proposed Project and the variant, Developer would demolish the four buildings at 838-840
Innes Avenue and 888 Innes Avenue, and would relocate the historic building at 702 Earl
Street, which is currently used as a residence, to the northern portion of the 700 Innes property
closer to the shoreline. At the northwest corer of the property, Developer would remove an
existing pier and eight associated creosote-treated piles. Also on the 700 Innes property,

Developer shall create 0.1 acres of tidal marshland.

4.2  Demolition Phasing
The demolition and deconstruction of buildings on 700 Innes will be conducted as part of

Phase 1 of the Project.

4.3  Historic Buildings
Table 2-2. Existing Buildings on the Project Site

Name of Building/Address  gsf Historic Status Existing Uses To Remain?
. . Residential; Yes/

702 Earl Street 11,000 CRHR eligible workshop/studio’ relocated

838-840 Innes Avenue 26,000  CRHR ineligible Residential (rear unit) No

vacant (front unit)
888 Innes Avenue 3,750  Not CRHR eligible  Industrial/ production No

Notes: CRHR = California Register of Historical Resources; gsf = gross square feet
" The 702 Earl Street Building would be relocated to a northeastern location on the 700 Innes property, closer to the shoreline.
Source: RPD and BUILD, 2016

4.4  Buildings to Remain

The building at 702 Earl Street will be relocated to the northern portion of the Project, and no

other buildings on the Project Site will remain.
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5. SEA LEVEL RISE

51 Sea Level Rise Introduction

In March 2013, the Sea-Level Rise Task Force of the Coastal and Ocean Working Group of the
Californié Climate Action Team (CO-CAT) released their State of California Sea-Level Rise
Guidance Document based on the National Research Council (NRC) report Sea-Level Rise for
the Coasts of California, Oregon, and Washington. The NRC report contains sea level rise
projections for the years 2030, 2050, and 2100 relative to year 2000. CO-CAT recommends the
use of these projections for planning waterfront projects and that sea level rise values for
pIanning'bé selected based on risk tolerance and adaptive capacity. This guidance has been
largely adopted by state agencies including the Bay Conservation and Development
Commission (BCDC) in formulating their policies for adaptation to sea level rise. Also, in
December 14, 2015, the City released the Guidance for Incorporating Sea Level Rise into
Capital Planning in San Francisco. City sea level rise evaluation is similar to NRC (2012)
reported values for San Francisco. Table 5.1 summarizes these sea level rise (SLR) projections,
including the low and high range values, for the San Francisco Bay area provided in NRC (2012)

and the City (2014).

Table 5.1: Sea Level Rise Projections for San Francisco, California (feet)

Time Period Low Projected High
2000-2030 0.14 0.47 0.97
2000-2050" 0.40 0.92 1.99
2000-2100 1.39 3.02 5.46

5.2 Adaptive Management Approach

The adaptive management approach for the development footprint, open space, and
shoreline protection were developed based on the following primary criteria:

o Reserve the entire 100-foot shoreline band for public access and open space;

» Set buildings and immovable facilities high enough such that adaptations would not

be necessary even for conservative estimates of SLR by the NRC;
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» Elevate the designated Bay Trail such that adaptations would not be necessary for even

conservative estimates of sea level rise for the year 2050 by the NRC; and

» Elevate the other public amenities (boardwalks, trails, overlooks, beaches, etc.) such

that adaptations would not be necessary over the next 20 to 30 years.

The above criteria demonstrate that no adaptations to the end of century are necessary for
the development footprint. Adaptations for the open space areas will be implemented before

SLR reaches 2 feet compared to current sea levels.”

5.3 Initial Infrastructure Design

Coastal flooding at the site includes two components: 1) combined high water and wave action
along the perimeter shoreline, and 2) extreme still water elevations. Because the inland areas
are not subject to wave action, the flood elevations for the inland areas are dictated by the

one percent chance still water level.

5.3.1 Building Pads
Building pads are inboard of the shoreline and will be designed based on the one percent

chance still water elevation, plus an allowance for 66 inches of SLR and extreme conditions

in the amount of 42 inches, for a total of 108 inches, plus 6 inches of freeboard.

5.3.2 Open Space

Developer shall design open space and associated public access improvements to address
the one percent chance total water level (1% TWL) or the 1% chance extreme still water
elevation (1% SWL). The minimum open space elevation for upland open space will be
based on the applicable flood elevation, 1% TWL or 1% SWL, plus an allowance for 66
inches of SLR and extreme conditions in the amount of 42 inches, for a total of 108 inches,
plus 6 inches of freeboard. The shoreline open space will be based on the applicable flood
elevation, 1% TWL or 1% SWL, plus an allowance for 24 inches of SLR. The minimum
elevation may vary along the shoreline based on shoreline orientation, type, use and the
proposed adjacent land use. It should be noted that the open space design may be

dynamic and may include areas that extend to the Bay side of the existing shoreline and
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include some features which are below the minimum grades discussed here, such as the

seasonal and tidal wetlands, beaches, trails, and overlooks.

5.3.3 Storm Water System Design
The storm water system will be designed to conform to the requirements of the

Subdivision Regulations.

5.4  Infrastructure Adaptation for Future Sea Level Rise
5.4.1 Building Pads
Building pad grades will be set to accommodate the highest projections of SLR for 2100
and adjustments are not anticipated. SLR beyond an elevation that may impact building
pads will require perimeter and storm water system improvements to protect the

structures.

5.4.2 Open Space
For SLR values greater than the 2050 high estimate, the open space and associated public

access designs will provide the ability to make future changes if over topping becomes a
nuisance or hazardous at some locations, including in the seasonal and tidal wetlands,
beaches, trails, and overlooks, or if other modifications are required, such as conversion of
seasonal wetlands from fresh to brackish/tidal marsh, adjustments to living shoreline, boat
ramp launch adjustment, etc. The appropriate type of adjustments will be determined
through the decision making framework described below and may include increasing the
shoreline elevations through the construction of small berms, the addition of low walls, or

other appropriate measures.

5.4.3 Stormwater System
Developer shall design the stormwater system to accommodate the highest projections of

SLR for 2100. See Section 14.3 for further discussion.

5.4.4 Stormwater Management
Stormwater management features are hydraulically linked to the stormwater system, and

are designed using the same tide elevations as the hydraulic studies completed for the
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stormwater system. The Developer shall design stormwater Best Management Practices
(BMPs) to accommodate the highest projections of SLR for 2100. The BMPs are located
and graded such that they are not impacted by highest projections of SLR for 2100.

5.5  Sea Level Rise Monitoring Program

As part of the Project, and as further described in the DA, there will be a Community Facilities
District (CFD) that will fund the creation of a monitoring program to review and synthesize
SLR estimates prepared for San Francisco Bay by the National Oceanic Atmospheric
Administration and State Agencies. The CFD funds will also be used for periodic review of

updated sea level rise guidance from Local, State, Federal and-ecal regulatory agencies.

5.5.1 Decision Making Framework

When the data from the monitoring program demonstrates that SLR in San Francisco Bay
has exceeded (or will soon exceed) the allowances designed for in the initial improvements,
or if flooding issues due to SLR occur on a regular basis, CFD funds will provide budget for
improvements to protect the Project from flooding and periodic wave overtopping. The
administrator of the CFD funds shall make the decision on which improvements are
acceptable at the time improvements are required and the responsible entity shall apply
for and obtain all necessary permits from all affected local, State, and federal agencies and
construct said improvements. The decision as to which solution to implement will depend

on a variety of factors, including, but not limited to:

e Consultation with the SFPUC and other local agencies,
‘e New local, State or Federal requirements about how to address SLR,
e Available technology and industry best practices at the time, and

e Both the observed rate of actual SLR and updated estimates of future SLR.

5.5.2 Funding Mechanism

The Project’s financing plan includes a mechanism (CFD) to create project-generated
funding that will be dedicated to paying monitoring and flood protection improvements

necessary to implement the Adaptive Management Strategy.
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. 6. GEOTECHNICAL CONDITIONS

The geotechnical conditions are based on the preliminary geotechnical investigation by Langan
Treadwell Rollo for the proposed development, dated September 4, 2014. The report summarizes
existing site conditions, geological and geotechnical site conditions, and presents preliminary
conclusions and recommendations for the Project. The preliminary conclusions and
recommendations are based on a review of the existing subsurface data and a preliminary
geotechnical investigation, and are not intended for design. Design level investigation(s) should
be performed for the Project. Elevations in the Geotechnical Conditions section reference SFVD13

datum.

6.1  Existing Site Geotechnical Conditions

The Project Site is primarily east of the edge of the historic San Francisco shoreline. It was filled
between 1946 and 1968; only a small portion of the Project Site is west of the historic
shoreline. In general, the site is blanketed by fill, underlain by Bay Mud, sand, Old Bay Clay

and bedrock. The characteristics of each soil layer are summarized below:

Fill - The Project Site is blanketed by 16 to 41 feet of fill, extending to elevations ranging from
15 to -26 feet; fill thickness increases towards the bay. The fill consists primarily of loose to
medium dense sand with varying amounts of silt, clay, gravel, concrete, brick and wood

fragments. The fill includes isolated layers of stiff to hard clay.

Bay Mud - A weak and compressible marine clay and silt deposit, referred to as Bay Mud,
underlies the fill. This layer ranges from 2 to 55 feet in thickness where explored within the
Project Site and includes occasional layers of clayey sand. The Bay Mud layer is soft to stiff,
and extends to depths ranging from 36 feet (Elevation -18 feet) to 83 feet (Elevation -76
feet). Bay Mud was not encountered in the borings west of Hudson Avenue. Based on
consolidation tests performed on representative samples, the Bay Mud has a compression
ratio of 0.12 to 0.26, and is slightly overconsolidated (primary settlement under the existing

conditions is complete).
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Sand - In general, the Bay Mud is underlain by relatively incompressible dense sand with
varying amounts of clay and silt. The sand layer is about 5 to 33 feet thick and extends to
depths ranging from 16 feet (Elevation 15 feet) to 98 feet (Elevation -91 feet). The sand near
the bay includes 4- to 6-foot thick layers of very stiff to hard clay. The top 5 to 10 feet of the

sand layer in some areas of the site consists of medium dense clayey sand.

Old Bay Clay — A medium stiff to hard clay and silt layer, locally known as Old Bay Clay, is
present beneath the native sand. The thickness of the clay layer varies across the site from 9
to 50 feet (bottom of the clay between Elevation -12 and -139 feet). The Old Bay Clay slopes
down and becomes thicker in the northeast corner of the site towards the bay. Consolidation
test results indicate the Old Bay Clay is generally overconsolidated. Locally, the top of the Old

Bay Clay layer is normally consolidated’.

Residual Soil — The Old Bay Clay is underlain by strong, relatively incompressible residual soil
(completely weather rock) consisting of very stiff to hard clay and very dense sand and

gravel. The residual soil is 3 to 14 feet thick.

Bedrock —- Bedrock of the Franciscan Complex consisting of shale, sandstone and serpentinite,
underlies the residual soil. The bedrock surface slopes steeply from the ground surface west
of the site to a depth of 23 feet near Innes Avenue (Elevation 8 feet), and slopes down to a
depth of 149 feet (Elevation -143.5 feet) near the eastern side of the site. The bedrock
encountered is moderately to closely fractured, soft to hard, plastic to moderately strong, and

deeply to moderately weathered.

Groundwater — The groundwater at the site is likely at the elevation of the water in the
Bay. Groundwater was measured in several of the boreholes at depths 7 feet to 33 feet

(Elevation 0 and -7 feet, respectively). A pore water dissipation test in one of the exploration

1

Normally consolidated soil has been loaded to a pressure equal to the existing overburden pressure.
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points indicates groundwater is at 17 feet bgs (Elevation -6 feet). Monitoring wells on an
adjacent site indicate groundwater along Earl Street is at Elevation -5 to -7 feet. The
groundwater level at the Project Site is anticipated to vary a few feet seasonally and with the
fluctuations in the water level of the San Francisco Bay. Based on the available groundwater

level measurements the high groundwater level at the site is likely near Elevation -5 feet.

6.2  Site Geotechnical Approach

The main geotechnical issues at the Project Site are:
¢ the presence of uncontrolled fill across the site
e anticipated ground displacements within the fill and sand below the Bay Mud during
a major earthquake on a neérby active fault
o presence of weak, compressible Bay Mud
e ground settlement under the anticipated building loads and new fill

¢ shoreline stability

During a major earthquake on a nearby active fault ground displacements (vertical and lateral)
within the fill may be on the order of six inches. Lateral soil movement is anticipated within
the northeastern portion of the site. About six inches of vertical, earthquake-induced ground
settlement could occur within the Project Site; locally, total, earthquake-induced ground
settlement could be on the order of 12 inches. Differential, earthquake-induced, vertical

ground settlement might be on the order of four inches over a horizontal distance of 50 feet.

Consolidation of the Bay Mud and Old Bay Clay under the weight of the existing fill is nearly
complete. However, the onsite fill was placed without mechanical effort/compaction.
Structures supported on onsite fill will be subjected to excessive ground settlements induced
by earthquake and building loads; in addition, differential settlement within the fill will be

abrupt and erratic. Therefore, onsite fill should not be relied upon for foundation support.

To eliminate the need of a buttress, consisting of soil cement columns, that provided

resistance gains lateral soil movement, the building structures will be at least 50 feet from the
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edge of the soil that is susceptible to lateral spreading. To mitigate the magnitude of
anticipated ground deformations under the design earthquake and building loads, the
proposed structures will be supported on deep foundations gaining support in competent
soil, generally encountered beneath the fill and Bay Mud. In addition to the building loads,
piles in areas with liquefaction potential will be designed for the downdrag forces imposed by
liguefaction-induced settlement in the fill and within some of the native sand below the Bay
Mud. Lightweight, one-story structures may be supported on a stiffened mat foundation
provided the mat is designed for the large anticipated differential ground settlement.

Alternatively, lightweight structures may be supported on deep foundations.

A temporary surcharge program can be used to reduce the anticipated ground settlement
from consolidation of the Bay Mud under the weight of new fill during the design life of the
utilities. A temporary surcharge program includes placement of engineered fill and wick
drains over the proposed utility areas. A horizontal drain (drain rock wrapped in filter fabric
or a prefabricated drainage panel)/horizontal trench drains, will be placed over the site grades
prior to placement of the surcharge fill. Wick drains are typically installed in a triangular or
square pattern through the fill and Bay Mud, allowing water squeezed out of the Bay Mud to
migrate into the horizontal drainage system beneath the surcharge. Water from the horizontal
drain(s) is directed to a suitable collection system. The height of the fill, duration of fill
placement, and wick drain spacing are dependent on the subsurface conditions beneath the
proposed utility areas, feasibility of wick drain installation, and time allocated for the surcharge
program. The surcharge program is designed by the Project's geotechnical engineer. The soil
parameters needed for the design of the temporary surcharge program are determined by the

Project’s geotechnical engineer during the design level geotechnical investigation.

Another option to reduce the anticipated consolidation settlement of the Bay Mud under the
weight on new fill is to use lightweight fill if the City, in its discretion, allows such fill. The unit
weight of lightweight fill typically ranges from 30 to 50 pounds per cubic foot. To balance the

weight of new fill, onsite soil would need to be removed and replaced with lightweight fill. The
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depth of onsite soil to be removed and replaced with lightweight fill would vary across the
utility areas, and should be evaluated by the Project’s geotechnical engineer during the design

level geotechnical investigation.

The stability of the shoreline outside the building areas will be evaluated during the design

level phase of the proposed structures and mitigation measures be implemented, if needed.

6.3 Phases/Schedule of Design Level Geotechnical Investigations

The Project geotechnical approach is based on a preliminary geotechnical investigation.
Design level geotechnical investigations should be performed by the Project for each phase
of development, phased to match the four planned development phases. However, the design
phase of the geotechnical investigations for the structures adjacent to the 50-foot offset from
the area susceptible to lateral soil movement should be performed prior to the four planned
development phases, to confirm the offset. Similarly, the design level geotechnical
investigation for the stability of the shoreline should be performed prior to the four planned
development phases to confirm the anticipated shoreline deformations are acceptable and no
additional mitigation measures are required. The Developer will provide geotechnical
investigations for each phase results to necessary permitting agencies for review and

comment concurrent with construction document review and permitting process.
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7. SITE GRADING

7.1  Existing Site Conditions

The site's highest elevations are along Innes Avenue and range from approximately 62
FeetSFVD13 at Earl Street to 33 feet at Griffith Street. The site generally slopes down steeply
to New Hudson Avenue and then more gently to the San Francisco Bay shoreline top of bank

at approximately 5 feet.

7.2  Proposed Grading Requirements

The Developer's Infrastructure obligations include the design and construction of the
proposed grading plan within the areas identified in Table 1.2. A description of the grading
design for the Project is included below. The conceptual grading plan for the Project is shown

on Figure 7.0.

7.2.1 Roadway Areas

Some streets will be graded using a “saw tooth” design with a minimum 0.5% slope
between grade breaks. Saw toothed grading alternates between high and low points
creating a pattern resembling the edge of a saw. This pattern allows for positive drainage
in the streets while maintaining minimal elevation differences between the high and IoW

points. See Figure 7.1 for illustration of saw tooth grading.

The “"saw-tooth” grading plan will be developed in conjunction with the design of the
stormwater system. The run-off from a 100-year storm during a 100-year tide will be

contained within the storm drain system below the street curb lines.

The "saw tooth” grading plan will provide overland release paths by increasing the
elevation of the high points so that the downstream high point elevation of the flow line
in the gutter is equal to or lower than the top of curb elevation at the upstream low point.
This overland release design will protect the new building finished floors from storm/tides
larger than the 5-year event or system maintenance issue such as blocked catch basin or

pipes. This will continue through the downstream basins until there is capacity in the
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storm system or storm water is released to the open space. The new building finish floor
elevations will be above the back of walk/right of way elevation and therefore protected
from flooding. Also some areas of the site are straight graded and direct overland flow to

open space areas or the bay.

7.3 Proposed Site Grading Design

The Developer will be responsible for the design and construction of the proposed grading
plan for the India Basin Site. Proposed grading designs for the development will match the
existing south to north drainage pattern of the existing site. Proposed site grading will ensure
proper overland release and provide Americans with Disabilities Act (ADA) accessible
pathways throughout and adjacent to the site by providing a new street grid that connects
the existing Innes Avenue at the south with interconnected pathways and open spaces
throughout the site. Multiple accessible paths of travel will connect the adjacent property to
the east with the adjacent property to the west. Griffith Street, Arelious Walker Drive, and Earl
Street will provide accessible paths of travel from Innes Avenue to the south, to the open
spaces and shoreline to the north. Across the site, the base layer grades of 2 percent and top
layer grades of less than 5 percent are provided as a priority item, where feasible. As required
due to site constraints, public access areas with slopes exceeding 5 percent but less than 8.33
percent will comply with Code requirements. The conceptual grading plan fof the India Basin

Site is included in Figure 7.0.

7.4  Proposed Site Grading Conforms

Conceptual grading design generally conforms to the existing grades along the interface with
Innes Avenue and existing buildings on the southwest edge of the Project. At the western
boundary of the Project, the existing segment of Griffith Street will be reconstructed and result
in a-medium g‘rade differential, requiring the placement of 10 to 15 feet of fill to provide
overland release and drainage. At the eastern edge of the Project, the development will be
raised resulting in a large grade differential at New Hudson Avenue and conformance at the

Bay Trail. At the north edge of the Project, the site will conform to the existing bank with the
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exception of the northwest facing shoreline that will be reconstructed with stepped terraces

and sloped banks ultimately begin installed.

Accessible paths of travel and sidewalks within the Project site will be provided to join and be
coordinated with accessible paths of travel adjacent to and bordering the Project that connect
to the adjacent Innes Avenue and proposed parks. To accommodate the grade differential
between the proposed adjacent park to the west, stepped terraces or retaining walls will
ultimately be installed. Retaining walls will be part of a minor encroachment permit and will
be owned and maintained by the CFD. To accommodate the grade differential between the

proposed adjacent park to the east, a sloped buffer zone will be installed.

As more detailed designs are developed during the improvement plan review process of the
Project, the grading at conforms may require adjustment and refinement based on future

coordination with SFPW.

7.5 Overland Release

In the existing condition, the lowest elevations at the site are located atb the northeast corner.
The Project will have multiple release points throughout the site. In the event of flooding in
this vicinity the flood will release east of the intersection of Griffith Street and New Hudson
Avenue to the open space marsh lands area and ultimately to the San Francisco Bay. The
treatment areas in the open space will release through the north end of site into the bay, and
the Flats area will release through Beach Lane and Spring Lane to the Perched Beach area and

eventually to the Bay.

7.6  Sea Level Rise Monitoring and Adaptation

The monitoring program established in section 5.5 will require periodic preparation of a report
funded by the CFD, on the progress of the adaptive management strategy. The report will be
prepared no less than every five years and more frequently if required by regulators. The

report will include:
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e The publication of the data collected and literature reviewed under the monitoring
program;

e A review of changes in local, State or Federal regulatory environment related to SLR, and
a discussion of how the Project is complying with applicable new regulatory requirements;

e A discussion of the improvements recommended to be made if sea levels reach the
anticipated thresholds identified in the Decision Making Frameworks within the next five
years, and

e Areport of the funds collected for implementation of the adaptive management strategy,

and a projection of funds anticipated to be available in the future.

7.7 Cut and Fill Quantities

Cut up to 350,000 cubic yards; import fill up to 195,583 cubic yards.

7.8 Phases of Site Earthwork

The Developer will grade the Project Site based on the principle of adjacency and as needed
to facilitaté a specific proposed Development Phase and consistent with the requirements of
the DA. Each Development Phase will conform to the existing grades as close to the edge of
the Development Phase area as possible while maintaining the integrity of the remainder of
the Project. Repairs and/or replacement of the existing facilities necessary to support the
proposed Development Phase will be designed and constructed by the Developer. Interim
| grading will be constructed and maintained by the Developer as necessary to maintain existing

facilities impacted by proposed Development Phases.
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2. THE LOW POINT OF THE FLOW LINE COINCIDES WITH THE
STEEPEST STREET CROSS SLOPE AND 8-INCH CURB.

Aoothing. dwy

ety

Z SLOPE BETWEEN HIGH
; POINTS
: <(.5% SLOPE MiN o

ROADWAY CENTERLINE PROFILE
(BEYOND). SEE NOTE 1.

TOP OF CURB PROFILE.
SEE NOTE 1.

FLOW LINE PROFILE. SEE NOTE 2.

CATCH BASIN AT FLOW LINE LOW
POINT, TYPICAL

FLOW LINE HIGH POINT

5

TURE

FLOW LINE LOW POINT

SO

ASTRY

FLOW LINE HIGH POINT

NOTES:
OPTION 2
. E PROFILE AND TOP FOLLOWS FL
SCHEMATIC PROFILE OF FLOW LINE SAWTOOTH GRADING ! Eﬂéz\évgglgmmur\l OFLE AND TOP OF CURS FOLLOWS FLOW
WITH PARALLEL SAWTOOTH ROADWAY CENTERLINE AND :
TOP OF CURB 2. FLOW LINE HIGH POINT ELEVATIONS ARE LOWER THAN THE

UPSTREAM TOP OF CURB LOW POINT ELEVATIONS.

Source: BKF ENGINEERS, 11/2016
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8. STREET AND TRANSPORTATION SYSTEMS

8.1  Street and Transportation System Overview

Following the guidelines and best practices detailed in the San Francisco Better Streets Plan
(BSP), and the recommendations elaborated in the India Basin Transportation Action Plan
(IBTAP), access and circulation at India Basin are considered holistically — integrating transit,
bike, and pedestrian routes along with automobile, service and emergency vehicle access. The
robust network of streets, laneways, pedestrian paths, trails, boardwalks, terraces, stairs and
promenades creates a highly walkable, pedestrian-priority precinct that links into the
surrounding neighborhood, connecting the Project Site to greater Bayview Hunters Point, and

beyond.

8.2  Public Transportation

The site will eventually be served by several bus lines that run along Innes Ave, includi’ng the

44, 48 and HPX lines.

The City will be responsible for converting the curbside travel lane in each direction of the
Evans Avenue—Hunters Point Boulevard—Innes Avenue—Donahue Avenue corridor from a
mixed-flow lane to a transit-only lane between the Jennings Street/Evans Avenue/Middle
Point Road and Donahue Street/Robinson Street intersections, to improve bus travel speed
and travel time reliability along the corridor. The geographic extent is shown in the figure

below.

The Developer shall fund, and the SFMTA shall implement, with the approval of all required
agencies, .this conversion prior to the time the Project would result in an increase in transit
travel time above the threshold of significance as described in the Project EIR, as determined
through SFMTA monitoring. The Project will provide electricity to locations on Innes adjacent
to the Project that are identified for Muni shelters. The final design will be determined by the
SFMTA and construction of the design element will be subject to the City Traffic Engineer's

final review and approval.
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e Pavement section

e Concrete curbs and gutters

e Concrete sidewalk and curb ramps

e Traffic control signs and striping

¢ Traffic signals

¢ Street lighting

e Street landscaping and trees

e Stormwater management facilities (may include such methods as landscape strips, and
small bio-retention areas)

o Street furnishings (includes, but are not limited to, benches, trash cans, bike support
facilities and pedestrian scale lighting)

e Accessible on-street passenger loading zones with adjacent street level passenger

e Loading aisles and curb ramps

o Accessible on-street parking spaces with adjacent curb ramps

The proposed primary point of entry into the site is Arelious Walker Drive, with Earl Street and
Griffith Street serving as secondary points of entry. New Hudson Avenue provides the primary
circulation route and retail corridor for the Project. Each of these access routes incorporates a

pedestrian and/or transit friendly path to the site.

Arelious Walker Drive provides a generous pedestrian entry, bike sharing, and a transit plaza
at the intersection with Innes Avenue. Widened sidewalk and bike sharing will be on the south

side of the street with street parking on the north side.

Earl Street with its large trees marks the entry to the Project Site and creates a generous
pedestrian zone. The northwest side of the street provides on-street parking and drop off

adjacent to the potential school.
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Griffith Street is the northernmost entry street and forms the interface with India Basin
Shoreline Park. Griffith Street provides a generous pedestrian-oriented entry and clearly

defined gateway to the Project Site.

New Hudson Avenue offers a dedicated two-lane class 1 bikeway that is separated from the
vehicular zone by a 3’ planted buffer and 2" curb, serving as the primary bicycle access to the
site. The right-of-way configuration features pedestrian-orientated treatments with generous
sidewalk dimensions and ample zone for planting and furnishings to enable a robust public
realm. New Hudson Avenue links the primary public spaces of the Project Site including the
Public Market, Town Triangles, and the Big Greento each other and adjacent properties as

shown in Figure 9.0, Proposed Parks and Plazas.

New Hudson Avenue is the access way to the Flats neighborhood of the Project Site,
encompassfng Beach Lane, Fairfax Lane, and Spring Lane. All three streets in the Flats are
considered Shared Public Ways as described in the BSP — accommodating requirements for
infrequent, low-volume vehicular access in a one way loop while maintaining flexible
community use and prioritizing pedestrians. Developer shall record a notice, acceptable to
the City, against all properties adjacent to Shared Public Ways concerning flooding potential.
The design intent is to calm traffic moving through this area to create a safe environment for
pedestrians that encourages public recreational use and socialization. In order to prioritize
pedestrian use of the entire right of way over vehicles and bicycles, these streets have asmaller
width than other streets throughout the site and are designated as one way streets with
entrance from New Hudson Avenue onto Beach Lane. The Flats are not meant to be highly
traveled by vehicles and therefore no on-street parking has been designated other than

designated drop off and delivery zones.

8.3.1 Public Street Layout and Parcelization

The street layout for the Project advances the vision of the BSP and demonstrates best

practices for multifunctional networks. The Project's access and mobility improvements
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integrate transit, bike, and pedestrian routes alongside automobile, emergency vehicle access,

and scale-appropriate maintenance routes.

Parcels shall connect with public right-of-ways and/or open spaces through a circulation

network comprised of publicly-accessible paths, throughways, and clear widths that are in

accordance with accessibility standards that would be equivalent to public routes. Parcels are

illustrated in Figure 8.0 Parcel and Setbacks Plan. Public street cross section locations are

identified on Figure 8.1 and public street cross sections are shown on Figures 8.2 and 8.3.

Dimensions within the right-of-ways are also provided in Table 8.0.

. Table 8.0: Right-of-Way Dimensions

Street

Right-of-Way
Width (feet)

Street Elements with Width(feet)

Griffith Street

44.5

3.5 BF(NW)/10-13 TL/13-15 TL/15

SW(SE)

Arelious Walker Drive 78 23 SW(NV'\I'/)L//72:S/\1/\;(~S1E?; TL/13-15

Earl Street 46%-64 1 52?5STVC//(CI)\I;NV3//8 F;/J 2\/:/ ?sgﬂ 3-

New Hudson Avenue 65-94 15 Sm':%/ 61 S/TGL% 53; 65 SB\Z( ; )0-13
Beach Lane 40-41.5 ? SWél\\lNV:/S)é)} (1 ‘2%182 (')I'L/6.5
Fairfax Lane 40-415 ? S“Q(WN(EQ(N 1)?4?;/; ?3 ITOL/6.5
Spring Lane 40-41.5 9 SW(NW)/ 10 DR/10 TL/6.5

SW(SE)/ 4.5-6 BIO

*Right-of-way dedicated by Project varies with sidewalk width
** Portion of the sidewalk shifts into Northside Park as Earl Street transitions northeast from Innes
Avenue. Sidewalk location is tentative and pending approval from Northside Park.

Abbreviations

ROW Right-of-Way
TL Travel Lane
SWo Sidewalk

BIO Bioretention
S South

W West

BF
DR

Bike Lane

Buffer

Drop off/Loading
North

East
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8.4  Streetscape Design Considerations
8.4.1 Traffic Calming .
Traffic calming measures will be provided as part of an effort to create pedestrian—friendly
streets and improve safety and access for non-vehicular modes of travel. Proposed traffic
calming measures include raised crosswalks and curb extensions. In addition a shared
public way is proposed for the streets in Flats area, which is the cluster of development
north of New Hudson Avenue and east of Arelious Walker Drive, including Spring Lane,

Fairfax Lane, and Beach Lane.

Raised crosswalks are proposed at pedestrian crossings along Griffith- Street, New
Hudson Avenue, Arelious Walker Drive and Earl Street. At these locations the street
pavement areas will be raised to match curb heights adjacent to the intersections and
crosswalks. If accessibility gQideIines and overland release requirements cannot be met at
the raised intersection, the Project will review options for incorporating an at-grade
crossing with accessible curb ramps at these locations. The design for these intersections
and crosswalks will be coordinated with and is subject to the approval of the SFPUC, SFPW,
the SFMTA, and the SFFD, each in their respective discretion. Designs will incorporate
measures to minimize maintenance and reduce the potential for dirt, silt and other debris
to settle within the crosswalks. Raised crosswalks will be constructed to conform to
applicable San Francisco PW accessibility guidélines and Americans with Disabilities

Accessibility Guidelines (ADAAG).

Curb extensions provide additional room for pedestrians at key locations. Developer shall
design curb extensions to maximize pedestrian space and minimize crossing distances as
much as feasible, while allowing for vehicle movement. Developer shall construct curb
extensions to conform to the San Francisco PW Standard Plan for Curb Bulb. The SFPUC
also shall review and approve the plan for such extensions to ensure that there are no
utility conflicts. Curb extensions that modify sidewalk widths on existing City Streets will

be subject to City approval and required legislation to document change.
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The shared public way in the Flats is intended to prioritize pedestrians and maximize
flexibility for neighborhood activity while accommodating requirements for vehicular
access in a low-volume one-way loop serving residents of the neighborhood. The shared
public way will conform to all applicable codes and standards (or obtain any required
exceptions and design modifications) and be constructed to comply with BSP guidelines
for shared public ways. The shared public ways slope to one side with a flush curb on the
high side of the roadway and a four-inch curb at the low side of the roadway. Bioretention -
and drain inlets will be provided on the low side of the roadway. Developer shall record a
notice, acceptable to the City, against all properties adjacent to Shared Public Ways
concerning flooding potenfial. Sections for the shared public ways are included in the

Roadway and Utility Section Supplement.

8.4.2 Fire Department Access

Fire trucks will utilize the entire travel way for turning movements at intersections.
Intersections will be designed to provide 7 feet clear when fire trucks enter on-coming

travel lanes.

Developer shall submit to the City for its initial review the final street layouts and cross
sections during the Phase applications. The City's approval the final street layouts and
cross sections shall occur as part of its review and approval of 100% design Improvement
Plans. As part of this process, SFFD shall review and approve final configurations for
conformance to the Fire Code. Refer to Vehicle Turning Supplement prepared by BKF
Engineers (submitted concurrently with Infrastructure Plan) for detailed fire truck turning

studies through proposed roadway network.

8.4.3 Street Pavement Structural Section

The structural section for new on-grade roadways will comply with requirements of the
Subdivision Code. Roadway cross sections will consist of eight inches of Portland Cement

Concrete and two-inch asphalt concrete wearing surface. Alternative cross sections such
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as asphalt wearing surface over Class 2 aggregate base, decorative paving, and porous
paving may be used if approved by SFPW and other affected City departments. The City
“shall own and maintain standard roadways. City, in its own discretion, may agree to own
alternative materials or non-standard improvements, but a private entity shall maintain all
such alternative materials or non-standard irﬁprovements subject to a City-approved

major encroachment permit or equivalent agreement.

City shall own and maintain City-standard curb and gutter. City, in its own discretion, may
agree to own sidewalks and non-standard- curb conditions such as flush curbs at shared
public ways, but a private entity shall maintain all such alternative materials or non-
standard improvements subject to a City-approved major encroachment permit or

equivalent agreement.

8.4.4 Streetlights

The Developer will design, layout, and install all proposed streetlights for the Project. Street
lighting shall comply with City standards for photometric light levels and acceptable
fixtures. Developer shall install streetlights selected from the SFPUC streetlight catalogue
unless the SFPUC approves an alternate fixture. All lighting, whether street level or
pedestrian-scale, shall be of adequate height to avoid conflicts with City services such as
debris collection. Where possible, the electrical service for the streetlights will be located
outside the joint trench (refer to Section 16.3). Any pedestrian-scale lighting shall be the
maintenance responsibility of a private entity subject to a City-approved major
encroachment permit or equivalent agreement unless the SFPUC agrees to assume

ownership and maintenance of such lighting.

8.4.5 Utility Separation

Utility main layout and separations will be designed in accordance with the Subdivision
Regulations and SFPUC utility standards, as appropriate. Utility separation requirements
are presented in Table 8.4 Horizontal Utility Main Separation Matrix and shown on Figure

8.4.
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Table 8.4: Horizontal Utility Main Separation

. Auxiliary
- . Sanitary Potable Non-
ot | Som | S0t | S |t | WS | ot
ewer .
L
Force Main (LPW) (AWSS) Water
d:; to 4.5" clear d:j to
OD (Ref to OD 4.5' clearto 4.5" clear 4.5' clear to OD (Ref
Face of Curb 5 (Ref 2, OD (Ref 2, | to OD (Ref OD (Ref 2, 5
. copied | copied LPW) 2) copied LPW) :
copied LPW) copied
LPW) LPW)
3|.5arnc])|g I3.5r Cr)ntl)nto 4' clear OD | 3.5' min clear c3|.5 rrgg
Storm Drain ce clea to OD OD to OD ear
to OD Ob (Ref 1 & 3) (Ref 1) to OD
(Ref 1) (Ref 1) (Ref 1)
cljfr ggnto 10' clear 3.5' min clear C3|é5arrgg
Sanitary Sewer --- OD to OD | OD to OD (Ref
OD (Ref 3) 1 to OD
(Ref 1) (Ref 1)
Sanitarv Sewer 10' clear 3.5' min clear 3'5 rrr(])“[;
anitary sewe ODtOD | ODtooD |
Force Main (Ref3) (Ref 1) to OD
(Ref 1)
4' clear
Potable Water 4' clear OD to OD to
(LPW) - -- oD oD
(Ref 1 & 3) (Ref 1 &
3)
Auxiliary 3" clear
. to OD
Water Supply --- - . - pipe
System (Ref 1)

Ref 1: SFPUC Subdivision Regulations Diagram No. 1 Minimum Utilities Separation for
Wastewater and Water — Separate Sewer System, dated October, 2014

Ref 2: SFPUC, Water Enterprise City Distribution division -Detail CDD-LP-001B, Sheet 2,

Dated October 2017

Ref 3: CA Code of Regulations Title 22 Section 64572
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OD: Outside edge of pipe
8.5 Traffic Control and Signalization

As shown in Figure 8.5 and described below, the Developer will be responsible for all design
and construction funding of new traffic signals and other intersection improvements identified
in this Section 85 unless specified otherwise. Traffic signals shall be designed by and
constructed to the specifications of the SFMTA and SFPW, unless otherwise authorized by

SFMTA and SFPW.

8.5.1 Jennings Street/Evans Avenue (Intersection 2)

The intersection of Jennings Street/Evans Avenue is currently all-way stop-controlled and
will be signalized by others as part of the Shipyard project. The Project EIR recommends
reconfiguring the southbound and eastbound approaches at this intersection upon
construction of the first phase of development of the Project. The southbound approach
will be modified to include a 100-foot left turn pocket, which will require restricting parking
on the west side of the street, removing approximately five parking spaces. The eastbound
approach will be reconfigured from one shared through/left lane, one through lane, and
one 100-foot left turn pocket to one 100-foot left turn pocket, one through lane, and one
shared through/right turn lane. No additional right-of-way will be required for the

modifications on the eastbound approach.

8.5.2 Hudson Avenue/Hunters Point Boulevard/Hawes Street (Intersection 3)

Installation of a‘ new traffic signal at the intersection of Hudson Avenue/Hunters Point
Boulevard/Hawes Street will be performed as part of the RPD project. Additionally, the
Developer shall construct a design element at this intersection to protect cyclists making
left turns at the multi-lane signalized intersection of Hunters Point Boulevard/Hudson
Avenue from the right bike lane on southbound Hunters Point Boulevard to the cycletrack
on Hudson Avenue. This design element will not be necessary in the event that a Class 1

cycletrack is provided along the east side of Hunters Point Boulevard north of the
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intersection with Hudson Street prior to buildout of the Project. The design element would

include one of the following two measures:

Installation of a bicyclist left-turn lane with separaté bicycle signal heads and an
accompanying dedicated signal phase for the maneuver, or installation of a two-stage
turn queue box; which is a space where cyclists can wait at the far side of an
intersection, adjacent to the crosswalks and visible to other roadway users after
crossing in one direction. Cyclists could then cross the other direction of the

intersection when the signal changes.

The final design will be determined by the SFMTA. Design and construction of the design

element will be subject to final review and approval of the City Traffic Engineer.

8.5.3 Hunters Point Boulevard/Innes Avenue (Intersection 4)

The Recreation and Park Department as part of the Park development will be responsible
for installing a new traffic signal at the intersection of Hunters Point Boulevard/Innes
Avenue as part of the Project. Design and construction of the proposed signal will be

subject to final review and approval of the City Traffic Engineer.

8.5.4 Innes Avenue/Griffith Street (Intersection 5)

The intersection of Innes Avenue/Griffith Street will be signalized as part of the Project.
This improvement will include the provision of a new eastbound left-turn lane along Innes
Avenue at the Innes Avenue/Griffith Street intersection. Design and construction of the

proposed signal will be subject to final review and approval of the City Traffic Engineer.

8.5.5 Innes Avenue/Arelious Walker Drive (Intersection 6)

The intersection of Innes Avenue/Arelious Walker Drive will be signalized as part of the
Project. This improvement will include the provision of a new eastbound left-turn lane
along Innes Avenue at the Innes Avenue/Griffith Street intersection. Design and
construction of the proposed signal will be subject to final review and approval of the City

Traffic Engineer.
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8.5.6 Innes Avenue/Earl Street (Intersection 7)

The intersection of Innes Avenue/Earl Street will be signalized as part of the Project. This
improvement will include the provision of a new eastbound left-turn lane along Innes
Avenue at the Innes Avenue/New Griffith Street intersection. Construction of the proposed

signal will be subject to final review and approval of the City Traffic Engineer.

8.5.7 On-site Traffic Control and Signalization

Traffic calming and stop-controlled intersections, rather than signalization, are the primary
strategy for on-site traffic control. Stop signs will be added as part of the Project at some
of the intersections, with final locations to be coordinated with the City and based on a
traffic sight distance requirements and Project phasing. If implemented, stop signs on city
streets will require legislation from SFMTA Board and traffic calming may also require

SFMTA Board and/or public hearing.

8.6  Public Bike and Pedestrian Systems

The Developer will design, layout and install public bike and pedestrian paths throughout the
Project Site. Bike and pedestrian systems will conform to all applicable codes and standards.
Ownership and maintenance of bike and pedestrian pathways will be per the Finance Plan’s
Maintenance Matrix. For design elements and conceptual location of bike and pedestrian

paths, refer to the Design Standards and Guidelines.

8.7  Acceptance of Improvements

Upon acceptance of the new and/or improved public streets by the City, responsibility for the
operation and maintenance of the City-standard public right-of-ways and streetscape
elements will be designated as defined in the various City of San Francisco Municipal Codes
and Maintenance Matrix. Acceptance of water, storm drain, sewer, streetlight and power
infrastructure shall be subjeét to SFPUC approval. Improvements in the Right-of-way approved
b;/ SFPUC for treatment of public streets shall be accepted and maintained by the City.

Proposed water, storm drain and sewer infrastructure shall be designed to facilitate future

access for maintenance. The SFPUC shall review proposals for surface improvements above

THIRD SUBMITTAL 36

1553



INDIA BASIN INFRASTRUCTURE PLAN AUGUST 10, 2018

and near proposed public water, sewer, storm drain, streetlight and power infrastructure on a

case-by-case basis to ensure that future access for maintenance and replacement is preserved.

As outlined in the Maintenance Matrix, a private entity shall maintain and restore the non-
standard street pavement materials, including decorative paving, within the raised intersection
and raised crosswalk subject to a City-approved major encroachment permit or equivalent
agreement. Restoration shall include replacement of the pavement markings within areas with

special striping or decorative treatments.

8.8  Phasing of Improvements

The 700 Innes and India Basin Open Space properties will be developed over phases and shall

comprise vertical and horizontal improvements to the existing site.

Phasing of improvements will align development of parcels and open space to provide for
adequate access, necessary utilities, water drainage, required mitigation, and early activation
of shared amenities during build-out as defined by the Project. Phasing shall comply with the
requirements elaborated in the Development Agreement, Exhibit N “Phasing Plan and Phasing

Diagram”.

8.9 SFMTA Infrastructure

Where required, and where implemented in accordance with SFMTA standards, the following
list of infrastructure items includes items to be owned, operated, and maintained by the
SFMTA within public right-of-ways:

¢ Signals and Signal Interconnects, including Muni Bus Prioritization signals

e TPS signal preempt detectors

e Conduit containing TPS signal cables

e Transit shelters

e Paint — poles and asphalt delineating coach étops

e Asphalt painting for transit lanes

e Departure prediction (“NextBus”) monitors and related communications equipment
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Bicycle racks

Crosswalk striping, except for areas with a raised intersection/crosswalk or with painted
concrete special striping or other special decorative treatment |

Bike lane and facility striping

APS/Pedestrian crossing signals

Street Signs

The Developer shall design and construct all street and traffic signs as well as pavement

markings to the specifications and approvals of the SFMTA.
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9. OPEN SPACE AND PARKS

9.1 Proposed Public Parks

The Developer will construct one major public park—a new upland park known as the Big
Green, in combination with an existing shoreline park known as the India Basin Open Space—
and one major public plaza known as the Public Market Plaza as part of the Project. Land swap
or parcel boundary realignment from State Lands and the City will be required to build the Big
Green as proposed in the Design Standards and Guidelines. Stormwater management features
will be incorporated into the park to treat stormwater generated on-site, promote site
sustainability goals, and achieve compliance with the City SMR. Where feasible, blackwater
management facilities may be incorporated into the park to treat blackwater, graywater and/or
rain water generated from the Project, promote site sustainability goals, and achieve
compliance with San Francisco Health Code Article 12C. Figure 9.0 identifies the locations and
areas of the proposed public parks at the Project Site. Wetlands will be incorporated into the
park as mitigation for removed waters of the United States in the form of seasonal wetlands
currently located on the Project Site. Park and Plaza improvements, which may include natural
areas, play areas, public art and installations, a human-powered boat launch, trails and
overlooks, an off-leash dog run, small to medium public pavilions,' and gardens are described
in detail in the Design Standards and Guidelines. Developer shall design and install these park
and infrastructure improvements, including stormwater collection facilities, stormwater
management facilities, blackwater management facilities, irrigation systems, drinking
fountains, and fire hydrants, per applicable City standards. Park design shall be reviewed and
approved by the Recreation and Park Department and as required by law. In addition, SFPW,
and SFPUC prior to permit issuance shall inspect the parks and infrastructure improvements
for compliance with the approved plans prior to being sanctioned for use. Stormwater Control

Plan(s) for public improvement permits must be approved prior to issuance by SFPW.

9.2  Phasing, Operation and Maintenance

The Developer will construct the park improvements in phases to match the need for parkland

generated by each of the phases in the Project DA, as well as the availability of utilities to each
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park area. The maintenance of improvements within the parks, including stormwater
management facilities within the park, will be funded through a mix of public and priVate
sources and completed in part by the Recreation and Park Department and private
contractors, as described in the DA. Phasing of stormwater management facilities to be located

in open space and parks is defined in Section 15.4.
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10.LOW PRESSURE POTABLE WATER SYSTEM

10.1 Existing Low Pressure Water System

Existing low pressure water (LPW) service to the Project Site is provided by a water supply,
storage and distribution system owned and operated by SFPUC. The system provides domestic
water supply and low-pressure fire hydrants. The existing LPW system includes an 8-inch and
a 16-inch water main on Innes Avenue which will remain and two 8-inch water lines on Arelious

Walker Drive that the Developer will remove or abandon with Project development.

10.2 Proposed Low Pressure Water System
10.2.1 Project Demands

The Project water demands are identified in Table 10.0 for the Proposed Residential Project
and the Maximum Commercial Variant, and are also included in the Low Pressure Water
Master Plan (LPWMP). The LPWMP outlines the Project's methods used for calculating

domestic water demands, including specific unit water demands used.

Table 10.0: Project Domestic Water Demands

Residential Project Commercial Variant
Average Day Demand (ADD) 132 gpm 107 gpm
Maximum Day Demand 158 gpm 128 gpm
(MDD) (Peaking Factor 1.2)
Peak Hour Demand (PHD) 350 gpm 284 gpm
(Peaking Factor 2.65)
Required Fire Flow Varies-3,125 gpm max Varies-3,125 gpm max
Maximum Day Demand Varies-3,283 gpm max Varies-3,253 gpm max
(MDD + Fire Flow)

10.2.2 Project Supply

As required by the California Water Code, SFPUC prepared and approved a Water Supply
Assessment (WSA) for the Project, and approved the WSA through Resolution 18-0107 on

June 26, 2018. SFPUC concluded that there are adequate water supplies to serve the
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Project and cumulative retail water demands during normal years, single dry years, and

multiple dry years over a 20-year planning horizon.

10.2.3 Proposed Distribution System

The Developer’s infrastructure obligations include the design and construction of the
proposed LPW distribution system within the areas described in Section 1.2. The proposed
LPW distribution system is shown in Figure 10.0. The proposed LPW distribution system
will connect to the existing LPW system at Innes Avenue and will be located within the

paved area of the streets.

Vertical and horizontal separation distances between adjacent sewer system, stormwater
system, non-potable water and dry utilities will conform to the requirements outlined in
Title 22 of the California Code of Regulations and the State of California Department of
Health Services Guidance Memorandum 2003-02. Figure 8.0 shows typical utility

alignment and roadway sections.

Required disinfection of new mains and connections to existing mains must be performed

by SFPUC at Developer's cost.

10.3 Low Pressure Water System Phasing

The Developer will design and construct the new LPW system based on the principle of
adjacency, and as-needed to facilitate a specific proposed Development Phase and consistent
with the requirements of the Project DA. Each new Development Phase will connect to the
existing systems as close to the edge of the Development Phase area as possible while
maintaining the integrity of the existing system. Developer shall design and construct repairs
and/or replacement of the existihg facilities necessary to support the proposed Development
Phase. Temporary LPW systems will be constructed, owned, and maintained by the Developer

as necessary to maintain existing LPW facilities impacted by proposed Development Phases.

The SFPUC will be responsible for maintenance of existing SFPUC-owned LPW facilities.

Impacts to improvements installed with previously constructed portions of the Project due to
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the designs of other phases will be the Developer's responsibility and addressed prior to

approval of the construction documents for the new Phase.

For each Development Phase, the Developer will provide a Low Pressure Water Utility Report
describing and depicting the existing LPW infrastructure and the proposed phased
improvements (permanent and interim if applicable) and demonstrate to SFPUC's satisfaction

that the Development Phase will provide the required pressure and flow.
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11.NON-POTABLE WATER SYSTEM

The Project Site is within the Designated Recycled Water Use Area as determined by San Francisco
Public Works Code Article 22. The Project’s non-potable water-use will comply with San Francisco
Health Code Article 12C, and also minimize the Project’s overall use of potable water. Required
uses for non-potable water (NPW) include toilet flushing and irrigation. The Project also plans to
use NPW to meet building cooling demands, as well as to irrigate adjacent parklands if the
Recreation and Park Department, in its sole discretion, determines that this is acceptable and can

reach an agreement with the Developer to address this use.

11.1 Existing Recycled Water System

The Project is located within the City’s designated recycled water (RW) use area, however a

City recycled water system is not currently available within or near the Project Site.

11.2 Proposed Non-Potable Water System

The Project will either implement parcél—based graywater reuse systems or a district-wide
Decentralized Non-Potable Water Reuse System (DNWRS) to comply with San Francisco
Health Code Article 12C. The Developer's Infrastructure obligations include the design and
construction of either the DNWRS or a NPW distribution system as shown in Figure 11.0,

further described in Section 11.2.3.

11.2.1 Project Demands

The Project NPW demands are identified in Table 11.2 and in the Non-Potable Water
Master Plan (NPWMP). The NPWMP outlines the Project’s methods used for calculating
non-potable water demands, including specific unit water demands used.

Table 11.0: Project Non-Potable Water Demands

Residential Project Commercial Variant
Average Day Demand (ADD) 42 gpm 54 gpm
Max Day Demand (MDD) 59 gpm ' 76 gpm
(Peaking Factor 1.4) ‘
Peak Hour Demand (PHD) 126 gpm 162 gpm
(Peaking Factor 3.0)
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11.2.2 Parcel-Based Graywater

A City source of RW is not available at the Project Site. Should the Project proceed with
parcel-based gfaywater to address NPW demands, each parcel will implement graywater
reuse to supply NPW demands within the building. In the event the irrigation of parks and
open space can be provided with pipes from adjacent buildings, the Project would file an
application for an exerﬁption from requirements for RW in the proposed roadway network,
and a RW distribution network would not be installed if the exemption is granted. In the
event an exemption is not granted, a RW distribution system would be installed with cross-

connections to the LPW system within the site, but not extending outside Project Site.

11.2.3 District DNWRS

The DNWRS system, if implemented, will be located north of the Public Market and west
of Spring Lane in the Bivareen. The DNWRS may collect blackwater, graywater, and/or
rainwater from the Project, and will include the following in one centralized location: feed
tank, trash trap, bioreactor, disinfection and storage tank, and possibly heat recovery.
Wastewater flows in excess of the non-potable demand will be discharged to the municipal
sewer. Liquid waste from the reactor is assumed to be discharged to municipal sewer or
be hauled away by truck to a location permitted to accept liquid waste, in compliance with
the hazardous Materials Business Plans for Wastewater Treatment and Reuse Systems. If
liquid waste is discharged to municipal system, approval from SFPUC. Trash trap waste is
assumed to be disposed of with other landfill waste. The DNWRS will be enclosed and
odor control unit(s) will be installed and vented to the atmosphere. The footprint of the
facility will be approximately 10,000 to 20,000 square feet and will be sized for a total
capacity up to 150,000 gallons per day (depending on final Project demands) and designed

to allow expansion of the treatment capacity by phase.

Should the Project proceed with the Decentralized Non-Potable Water Reuse System, the

following would apply:
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11.2.3.1 Proposed Non-Potable Water Supply

With a DNWRS, NPW will be supplied by a DNWRS that will divert flows from the seWer
system, treat these flows, and generate NPW for use on site. Excess sewer flow would
be pumped to Innes Avenue for discharge to the City's sewer system in Innes Avenue.
The diversion of sewer flows to the DNWRS will require approval from San Francisco

Waste Water Enterprises and agreement with SFPUC.
11.2.3.2 Proposed Distribution System

Under the DNWRS scenario, the Developer's Infrastructure obligation includes the
design and construction of the proposed non-potable water distribution system within
the Project Site as shown on Figure 11.0. A private entity may own and operate the
NPW system once complete with a Majbr Encroachment Permit, or alternatively, the
Developer may explore the possibility that the SFPUC would own and operate the NPW
distribution system. The NPW system consists of the backbone improvements - such
as NPW mains, fittings, and valves — but does not include the service laterals, meters,
and appurtenant installations. Developer may request to defer installation of laterals
in certain cases where the adjacent vertical development will lag the infrastructure
construction. The City, in its discretion and subject to a case-by-case determination

and any conditions deemed appropriate, may approve such a request as an exception.

Vertical and horizontal separation distances between sanitary sewer system, storm
drain system, NPW and dry utilities will conform to the requirements outlined in Title
22 of the California Code of Regulations and the State of California Department of
Health Services Guidance Memorandum 2003-02 and the Subdivision Regulations.
Utility Section Supplement showing each proposed street section with proposed
utilities is submitted concurrently with this Infrastructure Plan. Figure 8.4 shows typical

utility alignment and roadway sections.
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11.3 Non-Potable Water System Phasing

The Developer will design and install the new NPW system based on the principle of adjacency,
and as-needed to facilitate a specific proposed Development Phase and consistent with the
requirements of the Project DA. Each new Development Phase will connect to the existing
systems as close to thé edge of the Development Phase area as possible while maintaining

the integrity of the existing system.

The operator of a DNWRS will be responsible for the new, phased NPW facilities once
construction of the improvements is complete, and a major encroachment permit will be
needed for the NPW distribution system. Developer shall be responsible for impacts to
improvements installed with previously constructed portions of the Project due to the designs
of other phases. Developer shall address such impacts to City's satisfaction prior to approval

of the construction documents for the new Phase.

For each Development Phase, the Developer will provide a Non-Potable Water Utility Report
describing and depicting the existing NPW infrastructure and the proposed phased
improvements and demonstrate that the Development Phase will provide the required

pressure and flow.
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12. AUXILIARY WATER SUPPLY SYSTEM (AWSS)

12.1 Existing AWSS Infrastructure

The SFPUC, in cooperation with the SFFD, owns and operates the Auxiliary Water Supply
System (AWSS), a high-pressure, non-potable water distribution system dedicated to fire
suppression that is particularly designed for reliability after a major seismic event. Currently

there is an AWSS main in Evans Avenue which does not extend to Project frontage.

12.2 Potential AWSS Infrastructure

AWSS will be constructed east of the Project Site in Innes Avenue by the Candlestick-Hunters
Point Shipyard Development. The AWSS Study dated January 23, 2009 included potential
AWSS expansion areas extending AWSS from Evans Avenue along Innes Avenue to the eastern
frontage of the Project Site, which could be connected to the Candlestick-Hunters Point

Shipyard Development improvements.

12.3 AWSS Regulations and Requirements

New developments within the City must meet the fire suppression objectives that were
developed by SFPUC and SFFD. The SFPUC and SFFD work with developers to determine post-
seismic event fire suppression requirements during the planning phases of each project.
Requirements will be determined based on building density, fire flow, pressure requirements,
City objectives for fire suppression following a seismic event, and proximity of new facilities to
existing AWSS facilities. AWSS improvements (if required) will be located in public right-of-
way, on City property, or on private property within a public easement, as approved by SFPUC

on a case-by-case basis.

12.4 AWSS Phasing

The Developer will design and install the new AWSS based on the principle of adjacency and
as-needed to facilitate a specific proposed Development Phase and consistent with the

requirements of the Project DA. Each new Development Phase will connect to the existing
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systems as close to the edge of the Development Phase area as possible while maintaining

the integrity of the existing system.

Impacts to imprerments installed with previously constructed portions of the Project due to
the designs of other phases will be Developer's responsibility and addressed prior to approval

of the construction documents for the new Development Phase.
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13.SEPARATED SEWER SYSTEM

13.1 Existing Sewer System

The Project Site is located in the City's MS4 area. Approximately half of the Project Site is
located within the separate storm and sewer system area and the other half is within the
combined sewer area. The existing separated sewer system in place consists of a 12-inch

gravity line and a 6-inch sewer force main in Arelious Walker Drive.

13.1.1 Service Area
The Project Site is located on an approximately 23.1 acre site in the Bayview Hunters Point

rieighborhood, consisting of 6.2 acres of Open Space and 16.9 acres of private parcels and

platted streets.

13.1.2 Existing Demands
Based on the October 13, 2016 memorandum by Sherwood Design Engineers, the

existing sanitary sewer generation averages 4,472 gallons per day and a maximum demand

of 10 gallons per minute.

13.1.3 Gravity Collection System
The existing sewer system consists of a 12-inch gravity line which drains to the 21-inch

combined sewer main in Innes Avenue, flowing east to west and ultimately increasing to a

30-inch main continuing west to the wastewater treatment plant at Arelious Walker Drive.

13.1.4 Pump Station
There is an existing pump station at the end of Arelious Walker Drive to pump wastewater

into the force main for discharge into an SFPUC manhole at the intersection with Innes
Avenue,which were never conveyed to the SFPUC and are currently unused (the lots
created when Arelious Walker Drive was constructed have never been developed). There
is no pump within the pump station; and the system will be demolished as paft of the

Project.
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13.2 Proposed Sanitary Sewer System

Stormwater will be managed separately from wastewater as it is the intent to change the
designation of the Project Site to be fully encompassed by the MS4 separate sewer area (see
Section 14). To serve the Project, a dedicated sanitary sewer (SS) collection system will be
constructed throughout the Project Site and will be offered for dedication to the SFPUC for

ownership and maintenance.

As noted in Section 11, the project will either construct a DNWRS or will construct NPW reuse
systems at each building. Should the Project not proceed with implementation of the DNWRS,
NPW distribution mains will be temporarily connected to the LPW system located in Innes

Avenue until RW is supplied to the Project Site by the City.

The current design assumes that a DNWRS will be constructed, and that the majority of the
wastewater generated will be treated and reused in the on-site NPW system. The DNWRS will
only treat wastewater needed to meet on-site NPW demands. Excess wastewater will be

pumped to Innes Avenue for discharge to the City's sewer system in innes Avenue.

Wastewater generation, collection infrastructure, and treatment and discharge volumes to City

infrastructure for both scenarios are described in the following sections.

13.2.1 Drainage Areas
Due to the site topography, the Project Site will be divided into three main sewersheds, as

shown in Figure 13.0. All sewersheds ultimately culminate at the location of the DNWRS.
A diversion structure will route the required flow to serve non-potable demands to the
DNWRS (See Section 11.2—Proposed Non-Potable System). One pump station, located
adjacent to the DNWRS, will pump sewer flows that are not diverted to the DNWRS for

on-site treatment to the existing sewer in Innes Avenue (See Section 13.2.4).

All gravity piping, force mains and pump stations will be sized to match anticipated

sanitary sewer flows as further described in Sections 13.2.2 through 13.2.5.

THIRD SUBMITTAL 51

1576



INDIA BASIN INFRASTRUCTURE PLAN AUGUST 10, 2018

13.2.2 Sanitary Sewer Flows

Wastewater generation is driven 'by potable and NPW demands outlined in Sections 10
and 11, respectively. Average Dry Weather Flows (ADWF) are assumed to be 95% of the
total interior water demand (based on an average of 5% consumptive water uses across
all building-use categories). ADWF, Peak Dry Weather Flows (PDWF), Average Wet
Weather Flows (AWWF), and Peak Wet Weather flows (PWWF) are shown in Table 13.0.

Detailed sanitary sewer flow calculations can be found in the Sanitary Sewer Master Plan.

TABLE 13.0: PROJECT SANITARY SEWER FLOWS

Parameter Residential Project Commercial Variant
Average Dry Weather 95% of Interior 148,570 gpd 112,580 gpd
Flows (ADWF), Water Demand
Peak Dry Weather PDWF =3 * 445,700 gpd 337,730 gpd
Flows (PDWF) ADWF
Average Wet Weather | AWWF = ADWF 175,990 gpd 139,990 gpd
Flows (AWWF) + infiltration
Peak Wet Weather PWWF = PDWF 473,120 gpd 365,140 gpd
Flows (PWWF) + infiltration

13.2.3 Proposed Gravity Collection System
The public sewer systems will be designed per Subdivision Regulations and SFPUC

standards. In subdivision processing, including the review and approval of Improvement
Plans, the Developer shall propose the precise location and final design of the wastewater
systems. This proposal shall be consistent with this Infrastructure Plan and regulatory

requirements, including the SFPUC design standards and specifications.

A conceptual layout and preliminary sizing of the proposed wastewater collection system
is shown on Figure 13.0. The minimum allowable SS pipe size (8 inches) will be sufficient
to convey PWWEF for the majority of the gravity SS mains throughout the Project Site. The
maximum pipe size is 12 inches. Refer to the Sanitary Sewer Master Plan (SSMP) for
detailed information on sanitary sewer design criteria, hydraulic calculations and

methodology.
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13.2.4 Pump Station

One pump station is currently proposed and will be sized to convey the peak flow as
described below. The proposed pump station will be located adjacent to the DNWRS, at
the termination point for all on-site sewer lines. This station will pump sewer flows that are
not diverted to the DNWRS for on-site treatment into a force main that will connect to the
existing combined sewer in Innes Avenue. The proposed pump station location is shown
in Figure 13.0. The pump station shall be built to Hydraulic Institute (HI) standards and will

include duplex pumps, alarm systems and integrated emergency backup power.

The pump station and force main will be sized to handle the PWWF for the Project at full-
buildout to ensure both have adequate capacity to accommodate all wastewater
production during times When there is limited demand for NPW or the DNWRS is taken
off line for maintenance. PWWFs for the entire Project are presented in Table 13.2 and will

require installation of a 6-inch force main between the pump station and Innes Avenue.

TABLE 13.2: PUMP STATION AND FORCE MAIN PEAK FLOW RATES

i P Total
Contributing .Force. Main Project PWWF WWIf ota
Sewershed Pipe Diameter Scenario (gpm) Dynamic Head
(in) 9 (ft)
Residential 329 60.1
All 6
Commercial 254 66.7

In the event that the pump station fails, adequate storage will be included for two days of

the peak day volume.

13.2.5 On-Site Treatment
A DNWRS is proposed in the location shown on Figure 13.0. The wastewater treatment

process will meet California Code of Regulations (CRC). The treated wastewater must meet
SF Department of Public Health's water quality requirements for blackwater per Health
Code Article 12C for tertiary disinfected NPW intended for unrestricted reuse application

including: landscape irrigation, cooling tower make-up and toilet flushing. Monitoring of
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and reporting on treatment performance as well as system controls and operations will

meet local and state standards.

Average daily flows to be treated at the DNWRS are driven by the Project Site's NPW
demands; the remaining site-generated wastewater will be discharged to the City's
combined sewer. Alternatively, this wastewater could be treated for export offsite in a
district scale NPW reuse scheme. This water would be available for neighboring park
parcels or others to purchase, and would require an agreement with adjacent

owners/projects if the system is private operated.

Table 13.3 indicates the anticipated average daily flows treated on-site versus discharged

off-site to the public sewer. Detailed analysis is included in the SSMP.

TABLE 13.3: ON-SITE TREATMENT AND DISCHARGE TO CITY SEWER

Residential Project | Commercial Variant
On-site Treatment, gpd 74,030 92,804
(% of Total Site WW) . (48%) (76%)
Discharge off-site, gpd 81,609 28,999
(% of Total Site WW) (52%) (24%)

13.2.6 Solids Management
The management of solids will be carefully considered as part of the DNWRS design. It is

anticipated that screenings will be washed and compacted as part of the unit operation.
These solids, consisting of items such as rags and plastics, WiH be contained in a roll-off
bin system and hauled offsite periodically. Should an activated sludge process be selected,
primary sedimentation will not be required and the majority of the solids produced will be
biological solids wasted from the activated sludge process. In this case, a waste activated
sludge pumping system would return these solids to the municipal sanitary sewer system
for treatment at the Southeast Treatment Plant. Should a fixed film process (e.g.,
recirculating packed bed filter, treatment wetlands) be selected, the majority of solids
produced onsite will be primary solids. These solids would be periodically removed from

primary sedimentation tanks via pump-out ports. These solids can be removed from the
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site in vactor trucks or liquefied and pumped into the municipal sanitary sewer based on

a mutually agreed upon arrangement between the Developer and the City.

13.3 Separated Sewer System Phasing

The Developer will design and install the new sanitary sewer system based on the principle of
adjacency and as-needed to facilitate a specific proposed Development Phase and consistent
with the requirements of the Project DA. The new Development Phase will connect to the
existing systems as close to the edge of the Development Phase area as possible while
maintaining the integrity of the existing system for the remainder of the Project. Repairs
and/or replacement of the existing facilities necessary to support the proposed Development
Phase will be designed and constructed by the Developer. Temporary sanitary sewer may be
constructed and maintained by the Developer as necessary to maintain service to existing

buildings.

13.4 Ownership & Maintenance

All sanitary sewer conveyance and pump station infrastructure will be publicly owned and
located within the public ROW, City-owned property, or a utility easement. All utility
easements and fee dedications will require SFPUC review and approval on a case-by-case

basis.

Ownership of on-site wastewater treatment infrastructure (DNWRS, diversion structure and
associated infrastructure) will be determined during the first Development Phase; several
arrangements are possible and will be evaluated as the Project progresses. All ownership and
O&M arrangements will comply with requirements of Article 12C of the City and County of
San Francisco Health Code. The ownership and maintenance alternatives being evaluated

include:

e 3" Party: The Developer would be responsible for contracting a 3™ party to own and
operate the DNWRS. The  Community Facilities District would pay for on-going
operation of the DNWRS by the 3" party contractor.
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e City owned & operated: The DNWRS would be offered for dedication to SFPUC and, if

accepted, the SFPUC would own and maintain the facility.

In the event that at the time of infrastructure permitting recycled water is available to the
Project, on-site wastewater treatment infrastructure would likely not be constructed. In this

alternative, recycled water would be provided via this presumably public infrastructure.

In all scenarios, all SS conveyance infrastructure will be publicly owned and located within the
public ROW, public utility easement, or MOU. The pump station will be publicly owned and
located on property owned in fee by the City.
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14. STORMWATER SYSTEM

14.1 Existing Stormwater System

The Project Site is primarily undeveloped and the entire site slopes to the north from Innes
Avenue toward the Bay. This slope varies from five to ten percent between Innes Avenue and
the New Hudson Avenue right-of-way, where it then flattens to between one and two percent.
The dry land portions of the site terminate at an eight- to ten-foot high embankment at the
edge of the Bay. Within the flatter area below New Hudson Avenue, several small mounds of
dumped fill rise between 15 and 20 feet above the surrounding terrain, all located on the east

side of Arelious Walker Drive.

Approximately half of the Project Site, including all of Arelious Walker Drive, is currently
located within the MS4 area, as designated by the SFPUC. The only storm drain infrastructure
on the site is a series of catch basins and 12-inch storm drain line in Arelious Walker Drive.
This line flows downhill to an inactive pump station inside a locked utility fence adjacent to
the Bay, from which the project survey indicates a 14-inch force main connects this system up
to the Innes Avenue combined sewer at the intersection with Arelious Walker Drive.? There is
an existing 36" concrete stormwater outfall located just north of Arelious Walker Drive
extending through existing wetlands adjacent to the San Francisco Bay. It is uncertain if this
structure is in use. The structure will be demolished as part of the Project. Given that the
Arelious Walker Drive storm drain system is the only existing facility on the undeveloped
portions of the Project Site, the majority of rainfall is currently either absorbed into the ground
or runs off as overland sheet flow to the Bay shoreline. There are no records of storm drain
connections for the existing improved properties, but it is assumed the runoff from building
roofs and front yard areas is discharged through lateral connections to the Innes Avenue

combined sewer. Because the terrain drops away sharply from Innes, the rear portions of these

' It is noted that a pumped stormwater connection to the City sewer is not consistent with the SFPUC
Separate Sewer (MS4) Area designation that covers nearly half of the Project Site, including all of Arelious
Walker Drive, thus confirming the fact that these improvements were never conveyed to the SFPUC.
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lots most likely drain north to the vacant part of the site and the Bay. The existing storm drain

infrastructure described above is shown in site survey included in Appendix A.

14.2 Proposed Storm Drain System

The Project plans to collect all stormwater runoff in a storm drain network for discharge to the
San Francisco Bay (The Bay). This will require expanding the extent of the City's NPDES Phase
Il Municipal Separate Storm Sewer System (MS4) Permit. The MS4 permit sets the stormwater
treatment requirements per the San Francisco Bay Region of the California Regional Water
Quality Control Board (CRWQCB). The Project proposes to change the MS4 boundary such
that the Project Site is fully encompassed by the MS4 permit to discharge treated stormwater
to The Bay. The Developer is responsible for initiating and completing the application,

providing a schedule and plan, and identifying all new outfalls.

Stormwater conveyance infrastructure is described in this section; Section 15 includes further

detail on stormwater quality management.

14.2.1 Drainage Areas
The Project consists of multiple blocks of mixed-use development, with residential and

commercial buildings surrounding courtyards built on podiums, as described in Section 1.
These improvements, which include new public roadways on both existing and
reconfigured right-of-ways, will be spread along the entire Innes Avenue frontage and
extend almost to the Bay along the Project Site's easterly boundary. The remainder of the
Project will be a combination of public and privately owned open space {referred to as
“The Big Green") along the Bay shoreline and in the northwestern part of the Project Site.
Table 14.0 summarizes the planned land cover for both the Commercial and Residential

variants described in Section 1, which do not vary despite the difference in land use.
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TABLE 14.0
Proposed Land Cover
Pervious Area Impervious Area Total Area
Ac % Ac % Ac %
Developed Areas' 1.7 10% 15.4 90% 17.1 100%
India Basin Open 5.4 90% 0.6 0% | 60 | 100%
Space
! "Developed Areas” includes private parcels and Public Right-of-Way. A more detailed
breakdown is included in Table 15.0.

The Project Site is divided into four main watersheds, labeled A-D in Figure 14.0. The
conveyance system, outfall locations and water quality features associated with watershed
are summarized below. Specific design criteria and methodology for sizing of collection
and stormwater conveyance systems are detailed in the Stormwater Collection and

Treatment Master Plan.

Watershed A:

Stormwater runoff from watershed A will be conveyed in a gravity storm drain system sized
to convey the 5-year storm event and discharge to the Bay at outfall Y. Water quality events
requiring treatment will be diverted to the Big Green for treatment in centralized
bioretention areas. Runoff from storm events exceeding the 5-year event up to the 100-
year event will flow overland through public streets and across the Big Green and

discharge into the Bay.

Watershed B:

Stormwater runoff from watershed B will be conveyed in gravity storm drain pipe network
Stormwater runoff from watershed B will be conveyed in gravity storm drain pipe network
sized to convey the 5-year storm event to outfall Y. Within Watershed B, runoff from the
water quality events will be diverted to the Big Green for treatment in a centralized
bioretention basin. Due to site grading considerations, Watershed B may require a
stormwater treatment pump station to convey the water quality event to the centralized
bioretention basin in the Big Green. Flows in excess of the 5-year storm event, up to the

100-year storm event, will be conveyed overland within public streets to the low point on
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the west end of New Hudson Avenue (Figure 14.1). From this low point, stormwater will

be routed safely through an overland flow easement to discharge into the Bay.
Watershed C:

Stormwater from private parcels in Watershed C will be directed to private bioretention
facilities to receive treatment prior to entering the piped storm drain system. Stormwater
runoff from the Shared Public Way ROW (See Figure 8.3) will be treated in publicly owned
roadside bioretention planters prior to entering the piped storm drain system. See figure
15.2 for a typical roadside bioretention detail. Storm events exceeding the water quality
event will bypass into a gravity storm drain system sized to convéy the 100-year storm.
The storm drain system serving watershed C will discharge to the Bay at outfall Y. The
storm drain system within watershed C is designed to convey the 100-year storm (rather
than the 5-year storm) because the Shared Public Way street design limits overland

conveyance of large storms within the street section.

Watershed D:

Stormwater from private parcels in Watershed D will be directed to private bioretention
facilities to receive treatment prior to entering the piped storm drain system. Stormwater
runoff from the Shared Public Way ROW will be treated in publicly-owned roadside
bioretention areas (Figure 15.2) prior to entering the piped storm drain system. As within
Watershed C, the Shared Public Way street design proposed in this area nécessitates a

collection and conveyance system sized to convey the 100-year storm.

The Big Green:
Stormwater runoff within the Big Green will be collected into the piped storm drain system,

designed to handle the 5-year storm event.

14.2.2 Stormwater Collection System

THIRD SUBMITTAL 60

1586



INDIA BASIN INFRASTRUCTURE PLAN . ' AUGUST 10, 2018

A summary of the storm drain system is provided below. Refer to the Stormwater
Collection and Treatment Master Plan for detailed information on collection and

conveyance system design, hydraulic criteria and modeling.

Collection and Piped Conveyance System

A separate storm drain system (carrying no wastewater) will be constructed in all proposed
streets within the Project Site sized to convey, at a minimum, the 5-year storm (See Figure
14.0). Piped storm drain conveyance in the “Flats,” will be designed to carry the runoff from
a 100-year storm given that the Shared Public Way street design proposed for this area

will limit opportunities for overland conveyance of large storms.

All piped conveyance infrastructure will be designed to meet National, State and City
requirements. The location of catch basins and drainage inlets within public streets, as well
as minimum pipe sizes required to accommodate runoff from a 5-year storm, will be in
accordance with SFPW and SFPUC réquirements. Discharge of runoff from all storm events

will be to the Bay at two proposed outfalls, described below.
Overland Flow (100-yr Flood Event)

The street sections are designed to have the capacity to convey runoff from the 100-year
storm event, without overtopping the street’s curbs and flooding private property. The
exceptions are Spring, Beach and Fairfax Lanes in "The Flats” (Watershed C & D) where,
due to the Shared Public Way street design described in Section 8, the piped collection
and conveyance system are sized for the 100-year storm event. These streets only need
fo be designed to have the capacity to convey the flow resulting from a water main break
within the street section (under the assumption tHat the nearest inlet could be entirely
blocked). Table 14.1 includes the design flow in comparison to street capacity for the

street sections shown in Figure 14.0.

At downhill cul-de-sacs and sumps, overland surface drainage channels located within

dedicated easements/MOU shall be provided if necessary to convey water safely to the
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Bay and prevent flooding of adjoining property. See Figure 14.1 for the overland release

strategy. Easements require SFPUC approval on a case-by-case basis.

Within the Big Green (RPD-owned land), the developer will work out the necessary rights

to ensure overland flow paths are maintained within this land.

Table 14.1
Overland Flow Calculations
Section ID 100-yr Peak Water Main Street
(Figure Street Flow Break Capacity
14.1) Name Q (cfs) Q (cfs) Quoan (cf)
1 New Hudson 29.5% 10 29.6
Avenue
2 Arelious Walker 4.8 10* 27.7
3 Earl Street 1.8 10* 27.7
4 Spring Lane NA (Storm drain 10* 17.4
5 Beach Lane sized to carry 10* 15.2
6 . Fairfax Lane flow) 10* 10.5

*Indicates controlling flow condition
14.2.3 Stormwater Treatment Pump Station

Due to grading and earthwork constraints, a stormwater treatment pump station may be
needed to lift the water quality storm event into the centralized bioretention basin located
within the Big Green. The inclusibn of a treatment pump station will be avoided if possible,
and will require approval by the City during the Master Utility Plan review and approval
process. If a stormwater treatment pump station is needed, it would be privately owned
and maintained with funds from the Community Facilities District (CFD), along with Big

Green stormwater quality infrastructure (See Section 14.5).

A diversion structure (Figure 14.1) will be designed to divert the water quality storm events
to the potential stormwater treatment pump station, while bypassing higher flows directly
to the gravity conveyance system discharging at Outfall Y. The peak flow rate that would
need to be conveyed by the treatment pump station is estimated to be 0.92 cfs (415 gpm),

pending SFPUC review and approval.
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14.2.4 Outfalls

Two outfalls are proposed to be constructed along the shoreline. The recommended
outfall elevation for both outfalls is 9.0-feet NAVD88. This elevation ensures the outfalls
will be accessible and maintainable at current the Mean Tide Level of 3.3-feet, as well as
at future Mean Tide Level considering the highest projections of SLR for 2100 (66-inches),

which corresponds to a future Mean Tide Level of 8.8-feet.

The outfall elevation and design also considers the existing shoreline condition and
elevation of the marsh plain. Both outfalls will be designed as direct pipe discharges, and
include appropriate measures for shoreline erosion protection. The proposed -outfall
elevation is high enough to allow for installation of 1 to 2-feet of riprap for energy
dissipation, and low enough to minimize the potential for erosion at the transitional slope

from the Big Green down to the Marsh Plain.

See Figure 14.3 for schematic details of the two proposed outfalls. The developer is

responsible for permitting all new outfalls.

14.2.5 Trash Capture

The Project must comply with Track 1 of the State Water Board's adopted Trash
Amendments. To comply, full capture systems shall be included throughout the entire
stormwater system to control trash from being discharged into receiving waters. Full
capture systems for storm drains are defined as treatment controls (either a single device
or a series of devices) that trap all particles 5 mm or greater and has a design treatment
capacity that is either: a) of not less than the peak flow rate, Q, resulting from a one-year,
one-hour, storm in the sub-drainage area, or b) appropriately sized to, and designed to

carry at least the same flows as, the corresponding storm drain.

All trash capture designs shall be incorporated into all design submittals for review and
approval by SFPUC Regulatory Compliance Staff. Prior to installation the full capture
systems must be certified by the Executive Director, or designee, of the State Water Board.

Uncertified systems will not be accepted by the City. To request certification, the Developer

THIRD SUBMITTAL 63

1589



INDIA BASIN INFRASTRUCTURE PLAN ‘ AUGUST 10, 2018

shall work with the SFPUC to develop a certification request letter, including supporting
documentation, to the State Water Board's Executive Director. The Executive Director or
designee is responsible for issuing a written response either approving or denying the

proposed certification.

14.3 Sea Level Rise Monitoring and Adaptation

Refer to Section 5 of this report for a description of the anticipated SLR elevations.

The storm drain design considers the highest projections of SLR for 2100 (66 inches). The
system is designed to discharge by gravity under these future conditions, while maintaining
the hydraulic gradeline (HGL) at a minimum of 2 feet below the ground surface as required by
the Subdivision Regulations. Additional description of the system and hydraulic modeling is

provided in the Stormwater Collection and Treatment Master Plan.

14.4 Storm Drain System Phasing

The Project will design and install the new SD System based on the principle of adjacency and
as-needed to facilitate a specific proposed Development Phase and consistent with the
requirements of the ProjectDA. Each new Development Phase will connect to the existing
systems as close to the edge of the Development Phase area as possible while maintaining
the integrity of the existing system for the remainder of the Project. The outfall associated
with the storm drain conveyance system shall be constructed in the same phase. Repairs
and/or replacement of the existing facilities necessary to support the proposed Development
Phase will be designed and constructed by the Developer. Temporary SD connections may
be constructed and maintained by the Developer as necessary to maintain service to existing

buildings.

14.5 Ownership and Maintenance _
The primary conveyance features of the storm drain system are proposed as publicly owned

and maintained utility lines, inclusive of the outfalls to the Bay. Within the public streets in
Watersheds A & B, the public storm drain system will collect all private parcel and public ROW

runoff and convey it to water quality treatment facilities located within the Big Green. All
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stormwater collection infrastructure, including the overflow to the Bay, will be publicly owned

and located within public utility easements when not located within a public right of way.

Water quality facilities (after the diversion structure) within the Big Green will be privately
owned and maintained by the Project subject to an easement. These centralized bioretention
facilities will provide treatment of the water quality storm event in accordance with RWQCB
standards, and as described in Section 15. All storm drain pipes located downstream of the
public streets, including the outfalls connecting the treatment facilities to the Bay, will be

publicly owned and located in public utility easements.

Within Watersheds C & D, runoff from private parcels will be treated in LID BMPs within the
development, and then discharged to public storm drains located in adjacent public right-of-
ways. The parcel-based BMPs and associated storm drain connection laterals will be privately
owned and maintained by the project. Runoff from public right-of-ways will be treated in

roadside bioretention planters and will be publicly owned and maintained.
* All public utility easements require SFPUC approval on a case-by-case basis.

Ongoing maintenance of all privately owned stormwater infrastructure will be paid for by the
maintenance entity (Community Facilities District) set up by the Developer and subject to

approval from the City.
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15. STORMWATER MANAGEMENT

15.1 Existing Stormwater Management System

There is no existing Stormwater Management System.

15.2 Proposed Stormwater Management System

Stormwater will be treated prior to discharge, primarily through biofiltration, in accordance
with SFPUC and Regional Water Quality Control Board requirements. Estimated treatment
areas in Table 15.0 are based on planning level calculation to achieve full compliance with the
SMO and achieve treatment volume for the 90% pefcentile 24-hour storm. It is expected the
total area needed for biofiltration will be between four and five percent of the total Project.
Site, or between 1 and 1.2 acres. See Figure 15.0. The piped storm drainage network, described

in Section 14, will convey storm water from the watersheds to water quality facilities.

All stormwater treatment facilities are currently designed as lined bioretention basins. Per the
Project’s geotechnical report, the lower portions of the site, which are all underlain by
significant amounts of imported fill, are likely susceptible to liquefaction and lateral spreading.
As a result, it is conservatively assumed that concentrated infiltration of stormwater could
worsen these conditions. Additionally, there are concerns with stormwater infiltration given
the potential of contaminated and/or poorly draining soils in these areas. For these reasons,
all bioretention facilities will be lined and include a perforated underdrain to convey treated
stormwater to storm drain outfalls permitted through a California State Water Resource

Control Board MS4 permit.

All stormwater bioretention facilities will be designed per SFPUC design standards. These
features will treat urban runoff through the vertical flow of water from a ponded surface

through planting and amended soils at a rate of 5 inches per hour per local regulations.

Centralized Treatment at the “Big Green”
Runoff generated from the water quality storm event generated from both public streets

and private parcels between Innes Avenue and New Hudson Avenue (Watersheds A and

THIRD SUBMITTAL 66

1596



INDIA BASIN INFRASTRUCTURE PLAN AUGUST 10, 2018

B), will be treated in the centralized bioretention basins A and B, located within the private
open space in the northwest guadrant of the site (see Figure 15.0). Because the centralized
treatment facilities on the Big Green will be designed and sized to provide treatment for
all runoff from watersheds A and B, the developer will not be required to provide any

stormwater treatment measures on their private parcels within those watersheds.
Decentralized Treatment:

In Watersheds C and D, treatment for private parcels will occur in decentralized facilities
distributed throughout the watersheds (See Figure 15.2 and 15.3). Runoff from private

parcels will be treated Separately from public ROW runoff.

Private parcels: Runoff from private parcels will be treated in privately owned decentralized
stormwater quality BMPs integrated into the site design. Depending on the location, these
treatment areas could be designed as either bioretention basins at-grade or bioretention
planters on podium (Figure 15.1), or other acceptable treatment BMP per SFPUC review
and approval. These features will include overflows to bypass storm events larger than the
water quality event into the gravity storm drain system, which is sized to convey the 100-

year storm.
Figure 15.1 includes typical details for bioretention treatment on private parcels.

Shared Public Way ROW: Stormwater runoff from the Shared Public Ways will be treated

in publicly-owned roadside bioretention planters with curb inlets along the gutter. The
water quality event will be diverted into these bioretention planters for treatment prior to
entering the piped storm drain system. The roadside bioretention planters will be designed
as in-line facilities with no overflow structure. Trench drain outlets on the downstream end
of the planters will allow stormwater to overflow back into the street once they reach
maximum ponding elevation. During storm events exceeding the water quality event, the
planters will fill up with stormwater which will bypass additional stormwater along the
gutter and directly into storm drain catch basins and gravity storm drain system sized to

collect the 100-year storm.
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Figure 8.3 indicates the location of the roadside bioretention in the Shared Public Ways.

Figure 15.2 includes typical details for roadside bioretention planters. Depending on the

width of the roadside bioretention planters, it is anticipated that the planters will be

located along approximately 30 to 45% of the total roadway length (Table 15.0).

Table 15.0
Planning-Level Water Quality Summary
\I;{cj:?nt Estimated Estimated
| Water- | Watershed | Impervious | Pervious Requirin Required Proposed
shed ID Area Area’ Area quinng Treatment Treatment
Treatment )
Area Area
sf sf sf cu ft sf sf
Centralized Treatment (private parcels and public ROW)
A 281,900 253,700 28,200 15,997 12,000 i
B 197,200 177,500 19,700 10,793 8,400
Total 479,100 431,200 47,900 26,790 20,400 33,000
Decentralized Treatment (Private Parcels only)
C 103,200 93,000 10,200 6,264 4,380 7,600
D 131,900 118,900 13,300 7,884 5,580 9,600
Total 235,100 211,900 23,500 14,148 9,960 16,000

Decentralized Treatment (Shared Public Way ROWs: Spring, Fairfax & Beach Lanes)

Water- | Roadway Bioretention Planting Required Treatment
shed ID Length Width Area % of Road Length
ft ft sf %
3.5 790 42%
< >40 5 850 30‘72
3.5 860 29
P >90 5 890 gO;:

'Assumed 90% impervious area for preliminary calculations. Pervious areas include

landscaping on grade, planters on podium and other pervious surfaces specified in the
SFPUC MS4 BMP Sizing Calculator for Water Quality.
*Minimum area required for water quality treatment to meet RWQCB MS4 requirements

15.3 Sea Level Rise Monitoring and Adaption

Refer to Section 5 of this report.
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154 Stormwater Management Phasing

The Developer will design and install stormwater management facilities in accordance with
the SMO for each Phase. The phasing will be based on the principle of adjacency and as-
needed to facilitate a specific proposed Development Phase and consistent with the
requirements of the Project DA. The new Development Phase will connect to the existing
systems as close to the edge of the Development Phase area as possible while maintaining
the integrity of the existing system for the remainder of the Project. The centralized treatment
facilities must be fully operational prior to the acceptance of any privately or publicly managed
development areas; including acceptance of associated public ROW improvements by the City,
or Certificate of Completion (CFC) of associated private parcels. The outfall associated with the
storm drain conveyance system must be constructed in the same phase. Repairs and/or
replacement of the existing facilities necessary to support the proposed Development Phase
will be designed and constructed by the Developer. Temporary SD connections may be
constructed and maintained by the Developer as necessary to maintain service to existing
buildings subject to City approval. The project team will submit a ‘Green Infrastructure and
Construction Phasing a Sequencing Plan’ for review and approval by the SFPUC as part of the

associated Stormwater Control Plan.

15.5 Ownership & Maintenance

The centralized water treatment facility in the Big Green will be privately owned and operated.
Decentralized bioretention facilities on private parcels within watersheds C&D (The Flats) will
also be privately owned and operated. Roadside bioretention planters in Shared Public Way
ROWSs will be publicly owned and maintained. These planters are located within, and treat

stormwater runoff from the public right-of-way only.

See Section 14.5 for further information on ownership and maintenance of the storm drain

system.
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16.DRY UTILITY SYSTEMS

16.1.1 Existing Dry Utility Systems
16.1.2 Electric

Existing 12kV distribution utilities in the greater subject Project area are served from Pacific
Gas and Electric (PG&E) Substation P. Within the Project site there are overhead and
underground PG&E 12kV distribution systems and overhead and underground secondary

~ distribution and service systems for various voltages below 600V.

16.1.3 Natural Gas

The site is currently served from an existing 4-inch PG&E gas main on Innes Avenue.

16.1.4 Communication

Existing AT&T and Comcast facilities exist on Innes Avenue in underground duct banks.
Existing City of San Francisco Communication Department of Technology Information

Services (DTIS) facilities consist of overhead lines and cables in underground conduits.

16.1.5 Proposed Dry Utility Systems

The Developer's Infrastructure obligations include the design and construction of the

proposed dry utility systems to serve the development, as shown on Figure 16.0.

16.1.6 Electric
Energy delivery for the Project will be served from SFPUC PE 12kV local distribution

systems. Off-site electric distribution improvements for SFPUC utilities may be necessary
when existing system thermal limitations, reliability criteria, and economical capacities are
exceeded. This is subject to utility perceived limitations. Off-site improvements for PG&E
provided WDT capacity may include additional substation transformer capacity,
distribution feeder additions, larger conductors and or new local circuits as required. Off-
site improvements for SFPUC PE may include application to PG&E for an increase of WDT
capacity at their Innes Avenue and Earl Street WDT switchgear location, as well as some or

all of the improvements mentioned above.
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Noteworthy is the communication of realistic anticipated loads to the SFPUC early in the
development process, so that any system improvement work may be identified, designed
and constructed to meet occupancy dates as required. PG&E overhead 12kV facilities exist
on the Innes Avenue Project frontage. Undergrounding these facilities may be required as
a condition of project approval, and would be done so per the applicable CPUC Rule 20

tariff.

Advanced planning of the SFPUC electric distribution system should include PG&E
undergrounding on Innes Avenue, and integration or separation/demarcation of facilities

owned by separate utilities, to avoid conflicts in service.

SFPUC PE on-site project distribution system interconnection points shall be provided on
the periphery of the Project Site; per the SFPUC PE Rules and Regulations Governing
Electric Service, Distribution Line Extensions and Service Line Extensions. Electric
distribution facilities of adequate capacity that provide interconnection on the periphery
or limits of the Project should be provided by the SFPUC at no cost to the developer. This
includes design, construction and land rights procurement for any electric utility
distribution improvements off-site. Please note that SFPUC is sensitive to the investment
of capital to provide service where load is speculative. Some negotiation or cost sharing

may be necessary for atypical load forecasts.

The total cumulative peak coincident power demand (design) for the Project at full build
out is about out is about 5.4 MVA (design) for the residential variant; and 7.2MVA (design)
for the commercial variant. This value is based on interpretation of general use data
provided and historical PG&E load data for the project specific climate zone. Two SFPUC
PE 12kV distribution interconnections (feeders) are suggested for reliability if the projected
peak demand is realized. These loads will be phased in over a period of approximately 6

years as the Project builds out.
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16.1.7 Natural Gas

The gas distribution system is planned to be an element of a joint or common trench
system which would include electric, phone, cable TV and streetlight facilities. The joint
trench distribution system is shown on Figure 16.0. On some streets, in order to provide
10 feet between proposed building structures and gas piping systems, gas mains may
require separation from the joint trench into a gas-only trench. The Developer will be

responsible for construction of gas mains within the proposed roadway network.

16.1.8 Communication

The communications systems are planned to be an element of a joint trench or common

trench system which would include electric, gas and streetlight facilities.

AT&T, Comcast and DTIS will provide new service for proposed improvements as
participants in the joint trench system. Facilities will be placed in franchised areas. The
Project will be responsible for trench cost to accommodate AT&T, Comcast and DTIS as
well as AT&T and DTIS substructures. Some of the Project AT&T costs may be reimbursable
based on applied tariffs. Comcast will provide the placement of their facilities at their own

expense.

16.1.9 District Microgrid and Renewable Energy Variants

Solar photovoltaic arrays could be located on various project rooftops and interconnected
with a proposed Project microgrid system to serve as a site-side (demand side) distribution
system capable of balancing captive supply and demand resources. The Project microgrid
would reduce energy losses in transmission and distribution, increasing efficiency of the
electric delivery system. The Project microgrid can be backed up by the Project electric
system and would not necessarily supply all Project demand. If the Project proceeds with
this variant, Developer shall comply with all additional legislative and regulatory

requirements.
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16.2 Dry Utility Phasing

The Project will design and install the new Joint Trench (JT) system based on the principle of
adjacency and as-needed to facilitate a specific proposed Development Phase and consistent
with the requirements of the Project DA. The new Development Phase will connect to the
existing systems as close to the edge of the Development Phase area as possible while
maintaining the integrity of the existing system for the remainder of the Project. Repairs
and/or replacement of the existing facilities necessary to support the proposed Development |
Phase will be designed and constructed by the Developer. Temporary JT may be constructed
and maintained by the Developer as necessary to maintain service to existing buildings subject

to City approval.
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MMRP

EXHIBIT K: MITIGATION MONITORING AND REPORTING PROGRAM
AUTHORITY

This Environmental Mitigation Monitoring and Reporting Program (MMRP) has been prepared pursuant to
California Environmental Quality Act (known as CEQA [Public Resources Code Sections 21000 et seq.])

Section 21081.6 to provide for the monitoring of mitigation measures required of the India Basin Mixed-Use
Project, as set forth in the Draft Environmental Impact Report (Draft EIR) prepared for the Project. This report
will be kept on file in the offices of the San Francisco Planning Department (Planning Department), 1650 Mission
Street, Fourth Floor, San Francisco, CA, 94103.

[f any mitigation measures are not being implemented as to any property within the project site, the Agency
and/or City may pursue corrective action against the responsible party for such property identified in Table 1 of
this MMRP. Penalties that may be applied include, but are not limited to, the following: (1) a written notification
and request for compliance; (2) withholding of permits; (3) administrative fines; (4) a stop-work order;

(5) criminal prosecution and/or administrative fines; (6) forfeiture of security bonds or other guarantees; and

(7) revocation of permits or other entitlements. These corrective actions shall only be applied against the
applicable responsible party identified in Table 1 of this MMRP. To the extent any mitigation measure applies to
all project sponsors, the corrective actions shall only be applied against the applicable project sponsor for the
affected property for which the mitigation measure is not being implemented.

MONITORING SCHEDULE

Prior to the issuance of building permits, while detailed development plans are being prepared for approval by
Agency and/or City staff, Agency and/or City staff will be responsible for ensuring compliance with mitigation
monitoring applicable to the project construction, development, and design phases. Agency and/or City staff will
prepare or cause to be prepared reports identifying compliance with mitigation measures. Once construction has
begun and is underway, monitoring of the mitigation measures associated with construction will be included in
the responsibilities of designated Agency and/or City staff, who shall prepare or cause to be prepared reports of
such monitoring no less than once a month until construction has been completed. Once construction has been
completed, the Agency and/or City will monitor the project as deemed necessary.

CHANGES TO MITIGATION MEASURES

Any substantive change in the monitoring and reporting plan made by Agency and/or Planning Department staff
shall be reported in writing to the City Environmental Review Officer. Reference to such changes shall be made
in the monthly/yearly Environmental Mitigation Monitoring Report prepared by Planning Department staff.
Maodifications to the mitigation measures may be made by Planning Department staff subject to one of the
following findings, documented by evidence included in the record:

1. The mitigation measure included in the Draft EIR and the Mitigation Monitoring and Reporting Program is no
longer required because the significant environmental impact identified in the Draft EIR has been found not to
exist, or to occur at a level which makes the impact less than significant as a result of changes in the project,
changes in conditions of the environment, or other factors.

India Basin Mixed-Use Project July 2018
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OR

2. The modified or substitute mitigation measure to be included in the Mitigation Monitoring and Reporting
Program either provides corrections to text without any substantive change in the intention or meaning of the
original mitigation measure, or provides a level of environmental protection equal to or greater than that
afforded by the mitigation measure included in the Draft EIR and the Mitigation Monitoring and Reporting
Program; and the modified or substitute mitigation measures do not have significant adverse effects on the
environment in addition to or greater than those which were considered by the responsible hearing bodies in
their decisions on the Final EIR and the proposed project; and the modified or substitute mitigation measures
are feasible, and the Planning Department, through measures included in the Mitigation Monitoring and
Reporting Program or other City procedures, can assure their implementation.

FORMAT OF MITIGATION MONITORING MATRIX

Table 1: Mitigation Monitoring and Reporting Program on the following pages identifies the environmental issue
areas for which monitoring is required, the required mitigation measures, the timeframe for monitoring, and the
responsible implementing and monitoring agencies. Table 2: Improvement Measure Monitoring and Reporting
Program outlines optional measures that are intended to improve an impact that was found by the Planning
Department to be less than significant. Improvement measures are not requirements, however, the project
sponsors or the Planning Department may elect to implement them.

DEFINITIONS

City’s Environmental Review Officer—The Environmental Review Officer at the San Francisco Planning
Department, referred to herein as “ERQ.”

Project sponsors—BUILD, the San Francisco Recreation and Parks Department (RPD), or any other individual
who or business that constructs urban land uses. This term shall be construed to mean the subsequent developer(s)
who constructs or extends urban land uses through subdivision of land and construction or alteration of structures.

July 2018 ' India Basin Mixed-Use Project
2 Case No. 2014-002541ENV
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Table 1: Mitigation Monitoring and Reporting Program

NOTE: Each mitigation measure in this document applies to the proposed project and variant, unless noted otherwise. Furthermore, each responsible project sponsor as identified
in this Table 1 shall only be responsible for implementation of the applicable mitigation measure related to their particular property within the project site.

Responsibility for Mitigation Monitoring/Reporting/Responsibility
Mitigation Measures Adopted as Conditions of Approval Implementation Schedule (Public Agency) Monitoring Schedule

MITIGATION MEASURES FOR THE INDIA BASIN MIXED-USE PROJECT

Acsthetics Mitigation Measures

Mitigation Measure M-AE-3: Implement Good Lighting Practices Project sponsor of 700 Before the issuance Planning Department to approve lighting ~ Considered complete

The project sponsor of the 700 Innes property shall develop a lighting plan for Innes property and ofﬁ}rst temporary plan,‘ Departinent ofBuilqing Inspection to aﬂgr 'cgnst‘rucrion

that property, subject to approval by the Planning Department, to address light contractor certificate of monitor contractor compliance. actl\(ltlcs for tl?e

spillover during operation of the proposed project or variant. The lighting plan occupancy. applicable project sponsor
shall include the following measures, which would reduce the impact of new have ended and thg .
lighting sources at the 700 Innes property: Department of Building

Inspection has signed off
on implementation of the
final approved lighting

s Professionally recommended lighting levels for each activity shall be designed
by a professional electrical consulting engineer to meet minimum illumination
levels while preventing over-lighting and reducing electricity consumption.

plan.

® The location, height, cutoff, and angle of all lighting shall be correctly

focused on the project site to avoid directing light at neighboring areas.

Shielded fixtures with efficient light bulbs shall be used in uncovered parking

areas 1o prevent any glare and light spillage beyond the property line.
Cultural Resources Mitigation Measures
Mitigation Measure M-CR-1a: Prepare and Implement Historic Project sponsors/ Prior to issuance of A professional architectural historian who  Considered complete with
Preservation Plans and Ensure that Rehabilitation Plans Meet qualified engineer applicable site mects the Secretary of the Interior’s regard to each applicable
Performance Criteria and/or architectural permits for each Professional Qualifications Standards and is historic resource after
The project sponsors shall retain a professional who meets the Secretary of the historian consultant at  identified historical on the Planning Department’s qualified construction activities
Interior’s Professional Qualifications Standards for Architectural History and is on the direction of the resource, a HPP consultant list shall provide progress implementing approved
the Planning Department’s qualificd consultant list. This professional shall prepare, ERO: shall be prepared.  reports on the implementation of the HPP HPP for the affected
and the project sponsors shall implement, a historic preservation plan (HPP) for Planning to the Pla}uung I')epartment' Flll‘Ol]gIIOllt Flle historic resources have
cach of the three historical resources identified on the project site. Each HPP shall Department construction period. In addition, the project ended and the final
consider the historic resource evaluation reports prepared for this project Preservation staff  sponsors shall ensure that the contractor(s) progress report has been

. - . T shall review and follows the HPP. submitted and approved
The HPPs shall incorporate rehabilitation recommendations for protecting ap‘prove the l‘—IPP by the Phnningm
. A . . a

character-defining features of the historical resources to be retained and shall Departiment
include the following elements: ’
¢ Historic Preservation Protective Measures. Each HPP shall be prepared

and implemented to aid in preserving those potions of the historical

resource that would be retained and/or rehabilitated as part of the project.

The HPP shall establish measures to protect the character-defining features

from construction equipment that may inadvertently come in contact with

the resource. If deetned necessary upon further assessment of the resource’s

condition, the plan shall include the preliminary stabilization before
India Basin Mixed-Use Project July 2018
Case No. 2014-002541ENV \ 3
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Table 1: Mitigation Monitoring and Reporting Program

NOTE: Each mitigation measure in this document applies to the proposed project and variant, unless noted otherwise. Furthermore, each responsible project sponsor as identified
in this Table 1 shall only be responsible for implementation of the applicable mitigation measure related to their particular property within the project site.

Mitigation Measures Adopted as Conditions of Approval

Responsibility for
Implementation

Mitigation
Schedule

Monitoring/Reporting/Responsibility

(Public Agency)

Monitoring Schedule

construction to prevent further deterioration or damage. Specifically, the
protection measures shall incorporate construction specifications for the
proposed project that require the construction contractor(s) to use all
feasible means to avoid damage to historical resources, including but not
necessarily limited to the following:

- staging equipment and materials as far as possible from historic
buildings to avoid direct impact damage;

— maintaining a buffer zone when possible between heavy equipment and
historical resource(s) as identified by the Planning Department;

— appropriately shoring excavation sidewalls to prevent movement of
adjacent structures;

— ensuring adequate drainage; and ensuring appropriate security to
minimize risks of vandalism and fire.

Relocation Plan for 702 Earl Street, The HPP for 702 Earl Street shall
include a relocation plan to be reviewed and approved by the Planning
Department to ensure that character-defining features of the building will be
retained. The relocation plan shall include required qualifications for the
building relocation company ensuring that the relocation is undertaken by a
company that is experienced in moving historic buildings of a similar size
and/or structural system as 702 Ear] Street. The relocation plan shall ensure
that the building will be moved without disassembly and that the building
will be separated from its existing foundation without irreparably damaging
the character-defining historic fabric of the building.

Rehabilitation and Retention Plan for India Basin Scow Schooner
Cultural Landscape. The HPP for the cultural landscape shall finalize the
designs for the Shipwright’s Cottage, and the Tool Shed interpretative
structure, if included in the final design. It shall also include a plan for
rehabilitation of the Marineway rails.

New Construction and Maintenance Guidelines for the India Basin
Scow Schooner Cultural Landscape. The HPPs for the India Basin Scow
Schooner Cultural Landscape shall establish protocols for the ongoing
protection of the character-defining features of the cultural landscape and
guidelines to evaluate all future development proposals within the cultural
landscape. These guidelines shall include the following:
- New construction and site development within or adjacent to the India
Basin Scow Schooner Boatyard Vernacular Cultural Landscape shall be
compatible with the character of the cultural landscape and shall

July 2018
4
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Table 1: Mitigation Monitoring and Reporting Program

NOTE: Each mitigation measure in this document applies to the proposed project and variant, unless noted otherwise. Furthermore, each responsible project sponsor as identified

in this Table 1 shall only be responsible for implementation of the applicable mitigation measure related to their particular property within the project site.

Mitigation Mcasures Adopted as Conditions of Approval

Responsibility for
Implementation

Mitigation
Schedule

Monitoring/Reporting/Responsibility
{Public Agency)

Monitoring Schedule

maintain and support the landscape’s character-defining features.

— New construction shall draw its form, materials, and color palette from
the historic texture and materials of the cultural landscape.

— New construction shall be contextually appropriate in terms of massing,
size, scale, and architectural features, not only with the remaining
historic buildings, but with one another.

— New construction shall comply with the Secretary of the Interior’s
Rehabilitation Standard No. 9: “New Addition, exterior alterations, or
related new construction shall not destroy historic materials that
characterize the property. The new work shall be differentiated from the
old and shall be compatible with the massing, size, scale and architectural
features to protect the integrity of the property and its environment.”

— A building and structural maintenance plan shall be developed to ensure that
the character-defining structures of the cultural landscape are maintained.

~ A planting and landscape maintenance plan shall be developed to
provide ongoing protection of character-defining landscape features of
the cultural landscape that will be rehabilitated and/or protected by the
project, such as open areas and circulation routes. The plan shall provide
guidelines for landscape design within the cultural landscape that
maintains the historic and industrial character of the landscape.

Salvage, Each HPP for the Shipwright’s Cottage and the India Basin Scow
Schooner Cultural Landscape shall further investigate and incorporate
preservation recommendations regarding the salvage of historic materials
for reuse and/or interpretation. The recommendations in the HPPs shall
include but not be limited to the following:

— Materials to be salvaged from the interior of the Shipwright’s Cottage
and recommendations for reusing those materials.

— Materials to be salvaged from both contributing and noncontributing
features of the India Basin Scow Schooner Boatyard Vernacular Cultural
landscape, and recommendations for either incorporating such materials
into the proposed new construction on the India Basin Shoreline Park
property or otherwise reusing those materials.

For cach HPP, the HPP, including any specifications, monitoring schedule, and
other supporting documents, shall be incorporated into the site permit
application’s plan sets. Planning Department Preservation staff shall review
and approve the HPP before a site permit, demolition permit, or any other
permit is issued by the San Francisco Department of Building Inspection for

India Basin Mixed-Use Project
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Table 1: Mitigation Monitoring and Reporting Program

NOTE: Each mitigation measure in this document applies to the proposed project and variant, unless noted otherwise. Furthermore, each responsible project sponsor as identified

in this Table 1 shall only be responsible for implementation of the applicable mitigation measure related to their particular property within the project site.

Responsibility for Mitigation

Mitigation Mcasures Adopted as Conditions of Approval Implementation Schedule

Monitoring/Reporting/Responsibility
(Public Agency)

Monitoring Schedule

the rehabilitation of historical resources.

The Planning Department shall not issue building permits associated with
historical resources unti! Preservation staff concur that the designs conform to
the SOI Standards for Rehabilitation, except for the Tool Shed interpretive
structure and the Boatyard Office Building, ifincluded in the final design.
Should alternative materials be proposed for replacement of historic materials,
they shall be in keeping with the size, scale, color, texture, and general
appearance, and shall be approved by Planning Department Preservation staff.
The performance criteria shall ensure retention of the character-defining
features of each historical resource, as identified in the HPP, which in turn
shall be developed in accordance with the HRE developed for the project (San
Francisco, 2017b).

The project sponsors shall ensure that the contractoi(s) follows the HPP.
Furthermore, in accordance with the HPP’s reporting and monitoring requirements,
the consultant architectural historian shall conduct regular periodic inspections of
the historical resources under rehabilitation during project construction activities to
ensure compliance with the HPP and adherence to the SOI Standards for
Rehabilitation. The consultant architectural historian shall provide progress reports
to the Planning Departiment throughout the construction period.

Project sponsors/ Before demolition
qualified architectural ~ or site permits are
historian consultant at  issued for each
the direction of the project sponsor.
ERO.

Mitigation Measure M-CR-1h: Document Historical Resources

To reduce adverse effects on historical resources, before the start of
demolition, rehabilitation, or relocation, the project sponsors shall retain a
professional who meets the Secretary of the Interior’s Professional
Qualifications Standards for Architectural History. This professional shall
prepare written and photographic documentation of the three historical
resources identified on the project site. The specific scope of the
documentation shall be reviewed and approved by the Planning Departiment
but shall include the following elements:

Measured Drawings. A set of measured drawings shall be prepared that
depict the existing size, scale, and dimension of the historical resources.
Planning Departinent Preservation staff will accept the original architectural
drawings or an as-built set of architectural drawings (e.g., plan, section,
elevation). Planning Department Preservation staff will assist the consultant
in determining the appropriate level of measured drawings.

Historic American Buildings/Historic American Landscape Survey—
Level Photograph. Either Historic American Buildings/Historic American
Landscape Survey (HABS/HALS) standard large-format or digital

All documentation will be reviewed and
approved by the Planning Department’s
Preservation coordinator before any
demolition or site permit is granted for the

affected historical resource.

Considered complete as
to each affected historic
resource after all
documentation has been
reviewed and approved
by the Planning
Department and final
written and photographic
documentation is
submitted to interested
parties for the affected
historic resource. This
will be done before the
demolition or site permits
are issued for each
affected historic resource.
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Table 1: Mitigation Monitoring and Reporting Program

NOTE: Each mitigation measure in this document applies to the proposed project and variant, unless noted otherwise. Furthermore, each responsible project sponsor as identified

in this Table 1 shall only be responsible for implementation of the applicable mitigation measure related to their particular property within the project site.

Mitigation Measures Adopted as Conditions of Approval

Responsibility for
Implementation

Mitigation
Schedule

Monitoring/Reporting/Responsibility
{Public Agency)

Monitoring Schedule

photography shall be used. The scope of the digital photographs shall be
reviewed by Planning Department Preservation staff for concurrence, and all
digital photography shail be conducted according to the latest National Park
Service (NPS) standards. The photography shall be undertaken by a
qualified professional with demonstrated experience in HABS photography.
Photograph views for the data set shall include:

— contextual views;

— views of each side of the building and interior views, where possible;

— oblique views of the building; and

~ detail views of character-defining features, including features on the interior.

All views shall be referenced on a photographic key. This photographic key
shall be on a map of the property and shall show the photograph number
with an arrow to indicate the direction of the view, Historic photographs
shall also be collected, reproduced, and included in the data set.

HABS/HALS Historical Report. A written historical narrative and report
shall be provided in accordance with the HABS Historical Report Guidelines.

In addition, video recordation shall be undertaken before demolition or site
permits are issued. The project sponsor shall undertake video documentation of
the affected historical resource and its setting, The documentation shali be
conducted by a professional videographer, one with experience recording
architectural resources. The documentation shall be narrated by a qualified
professional who meets the standards for history, architectural history, or
architecture (as appropriate) set forth by the Secretary of the Interior’s
Professional Qualification Standards (36 Code of Federal Regulations Part 61).
The documentation shall include as much information as possible—using
visuals in combination with natration—about the materials, construction
methods, current condition, historic use, and historic context of the historical
resource. Archival copies of the video documentation shall be submitted to the
Planning Department, and to repositories including but not limited to the San
Francisco Public Library, the Northwest Information Center of the California
Historical Information Resource System, and the California Historical Society.
Further, a Print-on-Demand softcover book shall be produced that includes the
content from the historical report, historical photographs, HABS/HALS
photography, measured drawings, and field notes. The Print-on-Demand book
shall be made available to the public for distribution.

The project sponsor shall transmit such documentation to the History Room of
the San Francisco Public Library, San Francisco Architectural Heritage, the

India Basin Mixed-Use Project
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Table 1: Mitigation Monitoring and Reporting Program

NOTE: Each mitigation measure in this document applies to the proposed project and variant, unless noted otherwise. Furthermore, each responsible project sponsor as identified
in this Table 1 shall only be responsible for implementation of the applicable mitigation measure related to their particular property within the project site.

: Responsibility for
Mitigation Measures Adopted as Conditions of Approval Implementation

Mitigation
Schedule

Monitoring/Reporting/Responsibility
(Public Agency) Monitoring Schedule

Planning Departiment, the San Francisco Maritime National Historic Park, and
the Northwest Information Center. The HABS/HALS documentation scope
will determine the requested documentation type for each facility, and the
projects sponsors will conduct outreach to identify other interested groups. All
documentation will be reviewed and approved by the Planning Department’s
Preservation coordinator before any demolition or site permiit is granted for the
affected historical resource.

Mitigation Measure M-CR-1c: Develop and Implement an Interpretative  Project sponsors/
Plan qualified architectural

The project sponsors shall facilitate the development of an interpretive program
focnsed on the history and environmental setting of each historical resource
identified on the project site. This program shall be initially outlined in an
interpretive plan subject to review and approval by the Planning Departiment.

The interpretative program shall incInde but not be limited to the installation of
permanent on-site interpretive displays or screens in publicly accessible
locations. The plan shall inclnde the proposed format and location of the
interpretive content, as well as high-qnality graphics and written narratives to
be incorporated. Historical photographs, including some of the large-format
photographs required by Mitigation Measure M-CR-1b, may be used to
illustrate the history. Salvaged materials as required by Mitigation

Measure M-CR-1a should also contribute to the interpretative program.

The interpretative program should also coordinate with other interpretative
displays currently proposed along the Bay, specifically those that focus on
shipbuilding at Potrero Point to the north. The interpretative program should
also coordinate with maritime or other relevant interpretation programs in San
Francisco, such as the San Francisco Maritime National Historic Park and its
sailing program that includes the 1891 scow schooner Alma. The interpretative
plan should also explore contributing to digital platforms that are publicly
accessible, such as the History Pin website or an iPhone application. The

. primary goal is to educate visitors about the property’s historical themes,
associations, and lost contributing features within broader historical, social,
and physical landscape contexts.

historian consultant at
the direction of the
ERO.

Before demolition
ot site permits are

issued for each
project sponsor.

Interpretive plan shall be subject to review  Considered complete

and approval by the Planning Department.  after the interpretive
program has been
installed and approved by
the Planning Department.
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Table 1:

Mitigation Monitoring and Reporting Program

NOTE: Each mitigation measure in this document applies to the proposed project and variant, uniess noted otherwise. Furthermore, each responsible project sponsor as identified
in this Table 1 shall only be responsible for implementation of the applicable mitigation measure related to their particular property within the project site.

Mitigation Measures Adopted as Conditions of Approval

Responsibility for
Implementation

Mitigation
Schedule

Monitoring/Reporting/Responsibility

(Public Agency) Monitoring Schedule

Mitigation Measure M-CR-1d: Retain the Boatyard Office Building

If feasible, character-defining features of the Boatyard Office building shall be
retained by RPD in order to ensure that the building remains a significant feature
of the cultural landscape. This would include retention of a portion of the roof
form, wood frame structure, and wood cladding so that the massing of the
building is still expressed. For example, this may include retention of an open-
frame or partially open-frame roof structure with wide eaves supported by a
wood frame structure with a portion of the structure clad in retained or
replaced-in-kind wood cladding. If possible, the porthole openings on the
southeast and southwest fagade shall be retained. The amount of the wood
cladding and roof structure to be retained will depend upon additional
condition assessments of the building, public safety concems, seisinic
requirements, visibility and sight lines in relation to park design, and RPD
nrogramming,

Project sponsor for the Before demolition
900 Innes property/ or site permits are
quatified structural issued.

engineer and/or

architectural historian

consultant at the

direction of the ERO.

Planning Department to monitor RPD and
project contractor compliance.

Considered complete
after construction
activities have ended.

[itigation Measure M-CR-1e: Vibration Protection Plan

Where construction activity involving pile driving and other heavy equipment
and vehicles would occur in proximity to any historical resources, the project
sponsors shall undertake a monitoring program to minimize damage to
adjacent historic buildings and to ensure that any such damage is documented
and repaired. The monitoring program, which shall apply within 150 feet
where pile driving would be used and within 35 feet of other heavy equipment
operation, shall include the following components:

Prior to the start of any ground-disturbing activity, the project sponsors shall
engage a historic architect or qualified historic preservation professional to
undertake a pre-construction survey of historical resource(s) identified by the
San Francisco Planning Department within 150 feet of planned construction to
document and photograph the buildings™ existing conditions. The qualified

consultant shall conduct regular periodic inspections of each historical resource

within 150 feet of planned construction during ground-disturbing activity on
the project site in concert with a qualificd acoustical/vibration consultant or
structural engineer and shall submit monitoring reports to San Francisco
Planning Departiment Preservation stafl. The qualified consultant shall submit
an existing conditions documentation scope and vibration monitoring plan to

San Francisco Planning Department Preservation staff for review and approval.

Based on the construction and condition of the resource(s), a structural
engineer or other qualified entity shall establish a maximum vibration level
that shall not be exceeded at each historical resource, based on existing

Before demolition
or site permits are
issued and during
construction.

Project sponsors/
qualified acoustical/
vibration consultant at
the direction of the
Planning Department
Preservation staff.

The qualified consultant shall conduct
regular periodic inspections of each
historical resource within 150 feet of
planned construction during ground- activities for the
disturbing activity on the project site in applicable Project
concert with a qualified acoustical/vibration Sponsor have ended and
consultant or structural engineer and shall  the final monitoring
submit monitoring reports to San Francisco report has been
Planning Department Preservation staff. submitted.

Considered complete as
to each project sponsor
after construction
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Table 1: Mitigation Monitoring and Reporting Program

NOTE: Each mitigation measure in this document applies to the proposed project and variant, unless noted otherwise. Furthermore, each responsible project sponsor as identified

in this Table 1 shall only be responsible for implementation of the applicable mitigation measure related to their particular property within the project site.

Mitigation Measures Adopted as Conditions of Approval

Responsibility for
Implementation

Mitigation Monitoring/Reporting/Responsibility

Schedule (Public Agency)

Monitoring Schedule

conditions, character-defining features, soils conditions and anticipated
construction practices in use at the time (0.12 inch per second, peak particle
velocity [PPV], consistent with Federal Transit Administration guidance).

To ensure that vibration levels do not exceed the established standard, a
qualified acoustical/vibration consultant shall monitor vibration levels at each
historical resource within 150 feet of planned construction and shall prohibit
vibratory construction activities that generate vibration levels in excess of the
standard. Should vibration levels be observed in excess of the standard,
construction shall be halted and altemative construction techniques put in
practice. (For example, pre-drilled piles could be substituted for driven piles, if
soil conditions allow; smaller, lighter equipment could possibly also be used in
some cases.) The consultant shall conduct regular periodic inspections of each
historical resource within 150 feet of planned construction during ground-
disturbing activity on the project site. Should damage to a historical resource
occur as a result of ground-disturbing activity on the site, the building(s) shall
be remediated to its pre-construction condition at the conclusion of ground-
disturbing activity on the site.

Mitigation Measure M-CR-2a: Undertake an Archeological Testing Project sponsors/
Program qualified archeological

Based on the results of the archeological investigation completed for the
proposed project and variant, the remains of two ships, the Bay Ciy and the
Caroline, occur within the study area. Both sets of remains are contributing
elements to the India Basin Scow Schooner Boatyard Vernacular Cultural
Landscape. The proposed Marineway would cross over the identified remains
of the Caroline, and the viewing platform would be placed over the remains of
the Bay City. The foundation system of the Marineway and viewing platform
have not been filly developed, but the potential exists for piles required for the
structure to be driven through the buried vessels. There is also a reasonable
presumption that additional archeological resources beyond the remains of the
Bay City and Caroline may be present in the study area. Such currently
undiscovered resources could include other ship hulks associated with the
Hunters Point Ship Graveyard (which in turn would be contributing elements
to the vernacular cultural landscape) and both prehistoric and historic-period
archeological sites. As such, the following measures shall be undertaken to
avoid any significant adverse effect from the proposed project or variant on
buried archeological resources,

The project sponsors shall retain the services of an archeological consultant from

consultant at the
direction of the ERO.

Prior to the issuance The ERO to review and approve an
of site permits and  archeological testing plan and a final
initiation of archeological resources report.
construction, during

construction, and

after the conclusion

of all construction

activities.

The ERO to review and
approve an archeological
testing plan for the
applicable project site
before the start of
construction. Depending
on the findings of the
archeological testing
program, intermittent
reports may be submitted
by the qualified
archeological consultant
for each phase of
construction within the
applicable project site.
The final archeological
resources report will be
submitted after the
conclusion of all
construction activities.
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Table I: Mitigation Monitoring and Reporting Program

NOTE: Each mitigation measure in this document applies to the proposed project and variant, unless noted otherwise. Furthermore, each responsible project sponsor as identified
in this Table 1 shall only be responsible for implementation of the applicable mitigation measure related to their particular property within the project site.

Responsibility for Mitigation Monitoring/Reporting/Responsibility
Mitigation Measures Adopted as Conditions of Approval Implementation Schedule (Public Agency) Monitoring Schedule

the rotational Qualified Archeological Consultants List (QACL), maintained by
the Planning Department’s archeologist. The project sponsors shall contact the
Planning Department archeologist to obtain the names and contact information
for the next three archeological consultants on the QACL. The archeological
consultant shall undertake an archeological testing program as specified herein.
In addition, the consultant shall be available to conduct an archeological
monitoring and/or data recovery program, if required pursuant to this measure.
The archeological consultant’s work shall be conducted in accordance with this
measure at the direction of the Envirommental Review Officer (ERO). All plans
and reports prepared by the consultant as specified herein shall be submitted first
and directly to the ERO for review and comment, and shall be considered draft
reports subject to revision until final approval by the ERO.

Archeological monitoring and/or data recovery programs required by this ineasure
~ould suspend project construction for up to 4 weeks. At the direction of the
"0, the suspension of construction can be extended beyond 4 weeks only if
ch a suspension is the only feasible means to reduce the potential effects on a
significant archeological resource, as defined in State CEQA Guidelines
Sections 15064.5(a) and 15064.5(¢), to less than significant with mitigation.

Consultation with Descendant Communities. Upon discovery of an
archcological site associated with Native Americans, the overseas Chinese, or
other potentially interested descendant groups, an appropriate representative of
the descendant group and the ERO shall be contacted. The descendant group’s
representative.shall be given the opportunity to monitor archeological field
investigations of the site and to consult with the ERO regarding appropriate
archeological treatment of the site, data recovered from the site, and if
applicable, any interpretative treatment of the associated archeological site. A
copy of the final archcological resources report shall be provided to the
representative of the descendant group.

Archeological Testing Plan. The archeological consultant shall prepare and
submit to the ERO for review and approval an archeological testing plan
(ATP). The archeological testing program shall be conducted in accordance
with the approved ATP. The ATP shall identify the property types of the
expected archeological resource(s) that could be adversely affected by the
proposed project or variant, the testing method to be used, and the locations
recommended for testing. The purpose of the archeological testing program
shall be to determine the presence or absence of archeological resources to the
extent possible, and to identify and evaluate whether any archeological
resource encountered on the site constitutes a historical resource under CEQA.

India Basin Mixed-Use Project July 2018
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Table 1: Mitigation Monitoring and Reporting Program

NOTE: Each mitigation measure in this document applies to the proposed project and variant, unless noted otherwise. Furthermore, each respoﬁsib]e project sponsor as identified
in this Table 1 shall only be responsible for implementation of the applicable mitigation measure related to their particular property within the project site.

Mitigation Measures Adopted as Conditions of Approval

Responsibility for
Implementation

Mitigation
Schedule

Monitoring/Reporting/Responsibility

(Public Agency)

Monitoring Schedule

At the completion of the archeological testing program, the archeological
consultant shall submit a written report of the findings to the ERO. If the
archeological consultant finds, based on the archeological testing program,
that significant archeological resources may be present, the ERO acting in
consultation with the archeological consultant shall determine whether
additional measures are warranted.

Additional measures that may be undertaken include further archeological
testing, archeological monitoring, and/or an archeological data recovery
program. 1f the ERO determines that a significant archeological resource is
present and that the proposed project or variant could adversely affect the
resource, then one of the following measures shall be implemented, at the
discretion of the project sponsors, depending on the location of the resource:

» The proposed project or variant shall be redesigned to avoid any adverse
effect on the significant archeological resource. OR

» A data recovery program shall be implemented, unless the ERO determines
that the archeological resource is of greater significance for interpretation
than for research and that interpretive use of the resource is feasible.

Archeological Monitoring Program. If the ERO acting in consultation with
the archeological consultant determines that an archeological monitoring
program (AMP) shall be implemented, the archeological monitoring program
shall include the following provisions, at a minimum:

= The archeological consultant, the project sponsors {(depending on the
location of the resource and/or area of concern), and the ERO shall meet and
consult on the scope of the archeological monitoring program a reasonable
amount of time before the start of any project-related soil-disturbing activities.
The ERO, in consultation with the archeological consultant, shall determine
which project activities shall be subject to archeological monitoring. A
single AMP or multiple AMPs may be produced to be consistent with
project phasing. In most cases, any soil-disturbing activities, such as
demolition, foundation removal, excavation, grading, installation of utilities,
foundation work, pile driving (e.g., foundation, shoring), and site remediation,
shall require archeological monitoring because of the risk these activities
pose to potential archeological resources and their depositional context.

The archeological consultant shall advise all project contractors to be on the alert
for evidence of the presence of the expected resource(s), shall explain how to
identify evidence of the expected resource(s), and shall identify the appropriate
protocol in case of the appareut discovery of an archeological resource.
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Table 1: Mitigation Monitoring and Reporting Program

NOTE: Each mitigation measure in this document applies to the proposed project and variant, unless noted otherwise. Furthermore, each responsible project sponsor as identified
in this Table 1 shall only be responsible for implementation of the applicable mitigation measure related to their particular property within the project site.

Responsibility for

Mitigation Measures Adopted as Conditions of Approval Implementation

Mitigation
Schedule

Monitoring/Reporting/Responsibility

(Public Agency) Monitoring Schedule

The archeological monitor(s) shall be present on the project site according to
a schedule agreed upon by the archeological consultant and the ERO until
the ERO has, in consultation with project archeological consultant,
detennined that project construction activities could have no effects on
significant archeological deposits.

The archeological monitor shall record and be authorized to collect soil
samples and artifactual/ecofactual material as warranted for analysis.

If an intact archeological deposit is encountered, all soil-disturbing activities
in the vicinity of the deposit shall cease. The archeological monitor shall be
empowered to temporarily redirect demolition, excavation, pile driving, and
other construction activities and equipment until the deposit is evaluated. If
in the case of pile driving activity (e.g., foundation, shoring) the
archeological monitor has cause to belicve that the pile driving activity may
affect an archeological resource, the activity shall be terminated until an
appropriate evaluation of the resource has been made in consultation with
the ERO. The archeological consultant shall immediately notify the ERO of
the encountered archeological deposit. The archeological consultant shall
make a reasonable effort to assess the identity, integrity, and significance of
the encountered archeological deposit, and present the findings of this
assessment to the ERO.

Whether or not significant archeological resources are encountered, the
archeological consultant shall submit a written report of the findings of the
monitoring program to the ERO. Intermittent reports shall be submitted for
each phase of construction,

Archeological Data Recovery Program. The archeological data recovery
program shall be conducted in accordance with an archeological data recovery
plan (ADRP). The archeological consultant, project sponsors (dependent on
location of resource requiring implementation of this mitigation measure), and
ERO shall meet and agree regarding the scope of the ADRP before preparation
of a draft ADRP. The archeological consultant shall submit a drafit ADRP to the
ERO for each phase of construction or for the overall construction effort. The
ADRP shall identify how the proposed data recovery program would preserve
the significant information the archeological resource is expected to contain. That
is, the ADRP shall identify what scientific/historical research questions are
applicable to the expected resource, what data classes the resource is expected to
possess, and how the expected data classes would address the applicable research
questions. Data recovery, in general, will be limited to the portions of the
historical property that can be adversely affected by the proposed project or

India Basin Mixed-Use Project
Case No. 2014-002541ENV

1632

July 2018
13



MMRP

Table 1: Mitigation Monitoring and Reporting Program

NOTE: Each mitigation measure in this document applies to the proposed project and variant, unless noted otherwise. Furthermore, each responsible project sponsor as identified
in this Table 1 shall only be responsible for implementation of the applicable mitigation measure related to their particular property within the project site.

Mitigation Measures Adopted as Conditions of Approval

Responsibility for
Implementation

Mitigation
Schedule

Monitoring/Reporting/Responsibility

(Public Agency)

Monitoring Schedule

variant. Destructive data recovery methods shall not be applied to portions of the
archeological resources if nondestructive methods are practical.

The scope of the ADRP shall include:
descriptions of proposed field strategies, procedures, and operations;

a description of the selected cataloguing system and artifact analysis procedures;

a description of and rationale for field and post-field discard and
deaccession policies;

consideration of an on-site/off-site public interpretive program during the
course of the ADRP;

recommended security measures to protect the archeological resource from
vandalism, looting, and unintentionally damaging activities;

a description of the proposed report format and distribution of results; and

a description of the procedures and recommendations for the curation of any
recovered data having potential research value, identification of appropriate
curation facilities, and a summary of the accession policies of the curation
facilities.

Final Archeological Resources Report. The archeological consultant shall
submit a draft final archeological resources report (FARR) to the ERO that
evaluates the historical significance of any discovered archeological resource
and describes the archeological and historical research methods employed in
the archieological testing/monitoring/data recovery program(s) undertaken, The
FARR will be submitted after the conclusion of all construction activities that are
required for the entire project. Information that can put any archeological resource
at risk shall be provided in a separate removable insert within the final report.

Once approved by the ERO, copies of the FARR shall be distibuted as follows:

The Northwest Information Center shall receive one copy.

The ERO shall receive a copy of the transmittal of the FARR to the
Northwest Information Center.

The Environmental Planning division of the Planning Department shall receive
one bound, one unbound, and one unlocked searchable PDF copy on CD of
the FARR, along with copies of any formal site recordation forms (CA DPR
523 series) and/or documentation for nomination to the NRHP/CRHR.

In instances of high public interest in or the high interpretive value of the
resource, the ERO may reqnire a different final report content, format, and
distribution than that presented above.
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Table 1: Mitigation Monitoring and Reporting Program

NOTE: Each mitigation measure in this document applies to the proposed project and variant, unless noted otherwise. Furthermore, each responsible project sponsor as identified
in this Table 1 shall only be responsible for implementation of the applicable mitigation measure related to their particular property within the project site.

Responsibility for Mitigation Monitoring/Reporting/Responsibility
! E; 1} £ \
Mitigation Measures Adopted as Conditions of Approval Implementation Schedule Public Agency, Monitoring Schedule
£ I Pl } gency £
Mitigation Measure M-CR-3a: Implement Legally Required Measures in -~ Project sponsors/ During construction The Planning Departinent to monitor In the event of the
& I gally Req ject sp ! g g Dep: 1 !
the Event of Inadvertent Discovery of Human Remains construction in the event of the  sponsor and contractor compliance. discovery of human
The following measures shall be implemented in the event of the discovery, or C(’“"'acmli/ d‘S?Q"eW: or remains and associated
anticipated discovery, of human remains and associated burial-refated cultural cheological a{ttlcxpatcd b“”alj’ clated c}‘l""“l
materials. consultant, at the discovery, of human materials, considered
T it . dof ated ated f direction of the ERO.  remains and complete after reburial or
hw tred(il»nent N ‘luina." remams"?n 1.0 afocm e{ or lu;asl?ocla el u“.e; an associated burial- permanent disposition of
rer ring any bing vity ; X
o "?.Ctsl “SCSO‘ ered ((11; ‘;!’. ﬂlnl) SOt STI( !Smll l‘]n[’ alc 1(;") s 1ad.comp )41‘."“{ N related cultural any discovered human
applicable State and federal laws. This shall include immediate notification o materials. remains and burial-related

the Coroner of the City and County of San Francisco and the ERO, and in the
event of the Coroner’s determination that the human remains are Native
American remains, notiﬁcmion 0f1h§ Native American Heritage Commission archeological resources
(NAHC) who shall appoint a Most Likely Deseendant (MLD) (PRC report
Section 5097.98). The archeological consultant, project sponsors, ERO, and :

LD shall have up to but not beyond 6 days of discovery to make all

isonable efforts to develop an agreement for the treatment of human remains

.d associated or unassociated funerary objects with appropriate dignity (State
CEQA Guidelines Scction 15064.5({d]). The agreement should take into
consideration the appropriatc excavation, removal, recordation, analysis,
custodianship, curation, and final disposition of the human remains and
associated or unassociated funerary objects. Nothing in existing State
regulations or in this mitigation measure compels the project sponsor and the
ERO to accept recommendations of an MLD. The archeological consultant
shall retain possession of any Native American human remains and associated
or unassociated burial objects until completion of any scientific analyses ol the
human remains or objects as specified in the treatment agreement if such as
agreement has been made or, otherwise, as determined by the archeological
consultant and the ERO.

cultural materials and
approval of the final
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Table 1: Mitigation Monitoring and Reporting Program

NOTE: Each mitigation measure in this document applies to the proposed project and variant, unless noted otherwise. Furthermore, each responsible project sponsor as identified
in this Table 1 shall only be responsible for implementation of the applicable mitigation measure related to their particular property within the project site.

Mitigation Measures Adopted as Conditions of Approval

Responsibility for
Implementation

Monitoring/Reporting/Responsibility

Monitoring Schedule

Mitigation Measure M-CR-4a: Implement Tribal Cultural Resources
Interpretive Program

Ifthe ERO determines that preservation in place of the tribal cultural resource
pursuant to Mitigation Measure M-CR-2a, “Undertake an Archeolopical
Testing Program,” is both feasible and effective, then the archeological
consultant shall prepare an archeological resource preservation plan (ARPP).
Implementation of the approved ARPP by the archeological consultant shall be
required when feasible. 1f the ERO detennines that preservation in place of the
tribal cultural resource is not a sufficient or feasible option, then the project
sponsors shall implement an interpretive program of the tribal cultural resource
in consultation with affiliated Native American tribal representatives. An
interpretive plan produced in consultation with affiliated Native American
tribal representatives, at a minimum, and approved by the ERO would be
required to guide the interpretive program. The plan shall identify proposed
locations for installations or displays, the proposed content and materials of
those displays or installation, the producers or artists of the displays or
installation, and a long-term maintenance program. The interpretive program
may include artist installations, preferably by local Native American artists,
oral histories with local Native Americans, artifacts displays and interpretation,
and educational panels or other informational displays.

Project Sponsors and

qualified archeological construction.

consultant.

Planning Department.

Considered complete
after the archeological
resource preservation
plan or interpretive plan
of the tribal cultural
resource in consultation
with affiliated Native
American tribal
representatives have been
approved by the ERO and
implementation of
preservation or
interpretive program.
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Table 1: Mitigation Monitoring and Reporting Program

NOTE: Each mitigation measure in this document applies to the proposed project and variant, unless noted otherwise. Furthermore, each responsible project sponsor as identified
in this Table 1 shall only be responsible for implementation of the applicable mitigation measure related to their particular property within the project site.

Responsibility for
Imiplementation

Mitigation
Schedule

Monitoring/Reporting/Responsibility

Mitigation Measures Adopted as Conditions of Approval (Public Agency)

Monitoring Schedule

Transportation and Circulation Mitigation Méasures

Mitigation Measure M-TR-3P: Implement Transit Capacity
Improvements (Proposed Project)

Project sponsor of 700 Option I wouldbe  SFMTA (Option 1) or project sponsor of
Innes property (Option implemented prior  the 700 Innes property (Option 2). Under
2) and SFMTA to the issuance of  Option 2, the project sponsor for the 700
(Option 1) the building permits Innes property shall also be required to

Considered complete
upon payment of fair
share contribution to
SFMTA (Option 1) or

The project sponsors of the 700 Innes property shall fund and/or implement
transit capacity improvements as described below. Implementation of one of

the two options described below would mitigate the transit capacity impact of
the proposed project to less than significant.

¢ Option I-—Fund Temporary Transit Serviece Improvements Until the
Applicable Portion of the Candlestick Point/Hunters Point Shipyard
Phase II Transportation Plan is in Operation

The project sponsors of the 700 Innes property shall fund, and SFMTA shall
provide, temporary increased fiequencies on the 44 O’Shaughnessy for the
period of time until similar improvements required as part of the CPHPS
Transportation Plan are in operation. Specifically, the frequency of the 44
O’Shaughnessy shall be increased from every 8 minutes to every 6.5
minutes in the a.m. peak period and from every 9 minutes to every 7.5
minutes in the p.m. peak period. This increased frequency is set at the level
where project-generated transit trips would no longer result in a significant
transit capacity impact. The project sponsors’ funding contributions are
based on the cost to serve the relative proportion of transit trips generated
by each of the four properties that make up the project site, and would
include the cost to requisition and operate any additional buses needed to
increase the fiequencies as specified. Under the project-level analysis for
the proposed project, all transit trips generated at the project site result from
the proposed development at the 700 Innes property.

Under Option 1, the incrcased frequency on the 44 O’Shaughnessy would
result in increased passenger capacity along the route (because more buses
would be provided per hour), thereby lowering the average passenger load
per bus below the 85 percent capacity utilization threshold.

Mitigation Measure M-TR-3P, Option | would be implemented prior to the
issuance of the building permits for the incremental amount of development
at the 700 Innes property (20 transit trips outbound from the project site on
the 44 O’Shaughnessy during the weekday a.m. peak hour or 18 transit trips
inbound to the project site on the 44 O Shaughnessy during the weekday
p.m. peak hour) that would cause the significant impact. This incremental
amount of development would be a subset of the first phase of construction.

for the incremental
amount ol
development at the
700 Innes property
under the first phase
of construction that
would cause the
significant impact
(20 transit trips
outbound from the
project site on the
44 O’Shaughnessy
during the weekday
a.m, peak hour or
18 transit trips
inbound to the
project site on the
44 O’Shaughnessy
during the weekday
p.n. peak hour).

Option 2 would be
implemented prior
to the issnance of
the Temporary
Certificates of
Occupancy (TCO)
for the incremental
amount of
development at the
700 Innes property
under the first phase
of construction that
would cause the

monitor ridership on the shuttle annually
and produce a report to SFMTA describing
the fevel of service provided and associated
ridership.

after shuttle service has
been implemented and is
in operation for the period
of time until similar
improvements required as
part of the CPHPS
Transportation Plan are in
operation (Option 2).
Under Option 2, the
project sponsor for the
700 Innes property shall
also be required to
conduct annual
monitoring and reporting
activities for the shuttle
for the period of time
until improvements
required as part of the
CPHPS Transportation
Plan are in operation.
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Table 1: Mitigation Monitoring and Reporting Program

NOTE: Each mitigation measure in this document applies to the proposed project and variant, unless noted otherwise. Furthermore, each responsible project sponsor as identified
in this Table 1 shall only be responsible for implementation of the applicable mitigation measure related to their particular property within the project site.

Mitigation Measures Adopted as Conditions of Approval

Responsibility for
Implementation

Mitigation
Schedule

(Public Agency)

Monitoring/Reporting/Responsibility

Monitoring Schedule

¢ Option 2—Implement a Temporary Shuttle Service Until the
Applicable Portion of the Candlestick Point—Hunters Point Shipyard
Phase Il Transportation Plan is in Operation

If for any reason SFMTA determines that providing increased transit frequency
as described under Option | is not feasibie at the time its implementation
would be required, the project sponsors for the 700 Innes property shall
implement a temporary shuttle service to supplement existing nearby transit
service by providing connections to local and regional rail service. The shuttle
would connect the project site (at a stop on Innes Avenue at Arelious Walker
Drive or a stop on New Hudson Avenue/New Griffith Street near Innes Avenue)
with Muni light rail (T Third Street), Caltrain, and BART.

A shuttle service operating at 20-minute headways in the a.m. and p.m. peak
periods (7:00 a.m. to 9:00 a.m. and 4:00 p.m, to 6:00 p.m., respectively) could
accommodate the estimated demand, although a maximum headway of

15 minutes is recommended in order to provide an adequate level of service
for urban commuters. Shuttle operations would be extended outside of these
defined periods, if necessary, to adequately serve the peak period of project
travel demand. The shuttle would be required to operate only until the
CPHPS Transportation Plan’s transit service improvements are in place.

If Option 2 is implemented, the shuttle shall operate within all applicable
SFMTA and City regulations and programs. The project sponsors for the
700 Innes property shali be required to monitor ridership on the shuttle
annually and produce a report to SFMTA describing the level of service
provided and associated ridership. If ridership on the overcrowded Muni
route is more than 85 percent of overall service capacity as routinely
monitored by the SFMTA, additional shuttle frequency shall be provided by
the project sponsors for the 700 Innes property to reduce passenger loads to
below 85 percent utilization on the corresponding Muni route.

Under Option 2, the shuttle service would supplement existing transit routes
by providing sufficient capacity to accommodate the demand generated by
the proposed project above the 85 percent utilization threshold, with a

20 percent contingency factor.

Mitigation Measure M-TR-3P, Option 2 would be implemented prior to the
issuance of the Temporary Certificates of Occupancy (TCO) for the incremental
amount of development at the 700 Innes property (20 tansit trips outbound from
the project site on the 44 OShaughnessy during the weekday a.m. peak hour or

18 transit trips inbound to the project site on the 44 O’ Shaughnessy during the
weekday p.m. peak hour) that would cause the significant impact. This incremental
amount of development would be a subset of the first phase of construction.

significant impact
(20 transit trips
outbound from the
project site on the
44 O’Shaughnessy
during the weekday
a.m. peak hour or
18 transit trips
inbound to the
project site on the
44 O’Shaughnessy
during the weekday
p.m. peak hour)
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NOTE: Each mitigation measure in this document applies to the proposed project and variant, unless noted otherwise. Furthermore, each responsible project sponsor as identified

in this Table 1 shall only be responsible for implementation of the applicable mitigation measure related to their particular property within the project site.

Mitigation Measures Adopted as Conditions of Approval

Responsibility for
Implementation

Mitigation
Schedule

Monitoring/Reporting/Responsibility
(Public Agency)

Monitoring Schedule

Mitigation Measure M-TR-3V: Implement Transit Capacity
Emprovements (Variant)

The project sponsors of the 700 Innes property shall fund and/or implement
transit capacity improvements as described below. Implementation of one of
the two options described would mitigate the transit capacity impact of the
variant to less than significant.

¢ Option 1-—Fund Temporary Transit Service Improvements Until the
Applicable Portion of the Candlestick Point—Hunters Point Shipyard
Phase II Transportation Plan is in Operation

The project sponsors of the 700 Innes property shall fund, and SFMTA shall
pravide, temporary increased frequencies on the 44 O’Shaughnessy and 48
Quintara~24th Street (which will replace the 19 Polk’s route along

Evans Avenue, Hunters Point Boulevard, and Innes Avenue) for the period
of time until similar improvements required as part of the CPHPS
Transportation Plan are in operation. Specifically, the frequency of the 44
O’Shaughnessy shall be increased from every 8 minutes to every 6.5
minutes in the a.m. peak period and from every 9 minutes to every 7.5
minutes in the p.m. peak period. The frequency of the 48 Quintara-24th
Street shall be increased from every 15 minutes to every 10 minutes during
both the a.m. and p.m. peak periods. These increased frequencies are set at
the level where project-generated transit trips would no longer result in a
significant transit capacity impact. The project sponsors” funding
contributions are based on the cost to serve the relative proportion of transit
trips generated by each of the four properties that make up the project site,
and would include the cost to requisition and operatc any additional buses
needed to increase the frequencies as specified. Under the project-level
analysis for the variant, all transit trips generated at the project site result
from the proposed development at the 700 Innes property.

Under Option 1, the increased fiequency on the 44 O’Shaughnessy and 48
Quintara-24th Street would result in increased passenger capacity along
these routes (because more buses would be provided per hour), thereby
lowering the average passenger load per bus below the 85 percent capacity
utilization threshold.

Mitigation Measure M-TR-3V, Option 1 would be implemented prior to the
issuance of building permits for the incremental amount of development at
the 700 Innes property (187 transit trips inbound to the project site on the 19
Polk during the weekday a.m. peak hour, 152 transit trips outbound from
the project site on the 19 Polk during the weckday p.m. peak hour, 20 transit

Project sponsor of 700 Option 1 would be
Innes property (Option implemented prior
2) and SFMTA

to the issuance of
the building permits
for the incremental
amount of
development at the
700 Innes property
under the first phase
of construction that
would cause the
significant impact
(187 transit trips
inbound to the
project site on the
19 Polk during the
weekday a.m. peak
hour, 152 transit
trips outbound from
the project site on
the 19 Polk during
the weekday p.m.
peak hour, 20
transit trips
outbound from the
project site on the
44 O’Shaughnessy
during the weekday
a.m. peak hour, or
18 transit trips
inbound to the
project site on the
44 O’Shaughnessy
during the weekday
p.m.-peak hour).
Option 2 would be
implemented prior
to the issnance of
the Temporary

SFMTA (Option 1) or project sponsor of
700 Innes property (Option 2). Under
Option 2, the project sponsors for the 700
Innes property shall also be required to
monitor ridership on the shuttle annually
and produce a report to SFMTA describing
the tevel of service provided and associated
ridership.

Considered complete
upon payment of fair
share contribution to
SFMTA (Option 1) or
afler shuttle service has
been implemented and is
in operation for the period
of time until similar
improvements required as
part of the CPHPS
Transportation Plan arc in
operation (Option 2).
Under Option 2, the
project sponsors for the
700 Innes property shall
also conduct annual
monitoring and reporting
activities for the shuitle
for the period of time
until improvements
required as pait of the
CPHPS Transportation
Plan are in operation.
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Table 1:

Mitigation Monitoring and Reporting Program

NOTE: Each mitigation measure in this document applies to the proposed project and variant, unless noted otherwise. Furthermore, each responsible project sponsor as identified
in this Table 1 shall only be responsible for implementation of the applicable mitigation measure related to their particular property within the project site.

Responsibility for Mitigation Monitoring/Reporting/Responsibility
Mitigation Measures Adopted as Conditions of Approval Implementation Schedule (Public Agency) Monitoring Schedule
trips outbound from the project site on the 44 O’Shanghnessy during the Certificates of
weekday a.m. peak hour, or 18 transit trips inbound to the project site on the Occupancy (TCO)
44 O’Shaughnessy during the weekday p.m. peak hour) that would cause for the incremental
the significant impact. This incremental amount of development would be a amount of
subset of the first phase of construction. development at the
. 700 Innes property

Option 2—Iinplement a Temporary Shuttle Service Until the
Applicable Portion of the Candlestick Point-Hunters Point Shipyard
Phase II Transportation Plan is in Operation

If for any reason SFMTA determines that providing increased transit
frequency as described under Option | is not feasible at the time its
implementation would be required,, the project sponsors for the 700 Innes
property shall implement a temporary shuttle service to supplement existing
nearby transit service by providing connections to local and regional rail service.
The shuttle would connect the project site (at a stop on Innes Avenue at
Arelious Walker Drive or a stop on New Hudson Avenue/New Griffith Street
near Innes Avenue) with Muni light rail (T Third Street), Caltrain, and BART.

A shuttle service operating at 20-minute headways in the a.m. and p.m. peak
periods (7:00 a.n. to 9:00 a.m. and 4:00 p.m. to 6:00 p.m., respectively)
could accommodate the estimated demand, although a maximum headway
of 15 minutes is recommended in order to provide an adequate level of
service for urban commuters. Shuttle operations would be extended outside
of these defined periods, if necessary, to adequately serve the peak period of
project travel demand. The shuttle would be required to operate only until
the CPHPS Transportation Plan’s transit service improvements are in place.

If Option 2 is implemented, the shuttle shall operate within all applicable
SFMTA and City regulations and programs. The project sponsors for the
700 Innes property shall be required to monitor ridership on the shuttle
annually and produce a report to SFMTA describing the level of service
provided and associated ridership. If ridership on the overcrowded Muni
routes is more than 85 percent of overall service capacity as routinely
monitored by the SFMTA, additional shuttle frequency shall be provided by
the project sponsors of the 700 Innes property to reduce passenger loads to
below 85 percent utilization on the corresponding Muni routes.

Under Option 2, the shuttle service would supplement existing transit routes
by providing sufficient capacity to accommodate the demand generated by
the variant above the 85 percent utilization threshold, with a 20 percent
contingency factor.

under the first phase
of construction that
would cause the
significant impact
(187 transit trips
inbound to the
project site on the
19 Polk during the
weekday a.m, peak
hour, 152 transit
trips outbound from
the project site on
the 19 Polk during
the weekday p.m.
peak hour, 20
transit trips
outbound from the
project site on the
44 O’Shaughnessy
during the weekday
a,m. peak hour, or
18 transit trips
inbound to the
project site on the
44 O’Shaughnessy
during the weekday
p.m. peak hour)
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Table 1:

Mitigation Monitoring and Reporting Program

NOTE: Each mitigation measure in this document applies to the proposed project and variant, uniess noted otherwise. Furthermore, each responsible project sponsor as identified

in this Table 1 shall only be responsible for implementation of the applicable mitigation measure related to their particular property within the project site.

Mitigation Measures Adopted as Conditions of Approval

Responsibility for
Implementation

Mitigation

Schedule (Public Agency)

Monitoring/Reporting/Responsibility

Monitoring Schedule

Mitigation Measure M-TR-3V, Option 2 would be implemented prior to the
issuance of the Temporary Certificates of Occupancy (TCO) for the
incremental amount of development at the 700 Innes property (187 transit
trips inbound to the project site on the 19 Polk during the weekday a.m. peak
hour, 152 transit trips outbound from the project site on the 19 Polk during the
weekday p.n. peak hour, 20 transit trips outbound from the project site on the
44 O’Shaughnessy during the weekday a.m. peak hour, or 18 transit trips
inbound to the project site on the 44 O’ Shaughnessy during the weekday p.nm.
peak hour) that would cause the significant impact. This incremental amount
of development would be a subset of the first phase of construction.

Mitigation Measure M-TR-8V: Implement Passenger Loading Strategies
for the School (Variant)
Once school enrollment reaches 22 students, the school proposed for the 700
Tnnes property under the variant shall provide and enforce a pick-up/drop-off’
‘an subject to review and approval by SFMTA to minimize disruptions to
affic, bicycle, and pedestrian circulation associated with school pick-up/drop-
off activities and ensure safety for all modes. This plan shall include elements
such as the size and location of loading zone(s), parking monitors, staggered
drop-offs, a number system for cars, one-way circulation, encouragement of
carpools/ride-sharing, and a safety education program. The safety education
program shal} be targeted at school students, guardians, and staff, as well as
residents and businesses near the school site. Informational materials targeted to
guardians and nearby residents and employees shall focus on the imponance of
vehicular salety, locations of school crossings, and school zone speed limits and
hours.

Project sponsor for 700
Innes property and
school administrator.

Once school
enrollment reaches
22 students, the
project sponsors
and school
administrator are
required to submit a
pick-up/drop-off’
plan to SFMTA for
approval,

Schiool administrator and SFMTA.

Plan is required once
school enrollment reaches
22 students and is deemed
complete once the plan is
approved by SFMTA and
the plan is implemented
and enforced.
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Table 1: Mitigation Monitoring and Reporting Program

NOTE: Each mitigation measure in this document applies to the proposed project and variant, unless noted otherwise. Furthermore, each responsible project sponsor as identified
in this Table | shall only be responsible for implementation of the applicable mitigation measure related to their particular property within the project site.

Responsibility for Mitigation Monitoring/Reporting/Responsibility
Mitigation Measures Adopted as Conditions of Approval Implementation Schedule (Public Agency) Monitoring Scbedule
Mitigation Measure M-C-TR-2: Implement Transit-Only Lanes SFMTA The project SFMTA The SFMTA shall
SFMTA shall convert one of the two travel lanes in each direction of the Evans sponsors shall fund, monitor wansit service
Avenue-Hunters Point Boulevard-Innes Avenue-Donohue Avenue corridor and the SFMTA and wavel time along the
fiom a mixed-flow lane to a transit-only lane between the Jennings Street/ shall implement, corridor to assess when
Evans Avenue/Middle Point Road and Donahue Street/Robinson Street this measure prior the threshold in M-C-TR-
intersections. The transit-only lanes would be located in the curbside lanes, to the time the 2 is et and the project
similar to those identified for Evans Avenue between Third Street and proposed project or sponsors shall pay their
Jennings Street as part of the CPHPS EIR, and would improve bus travel speed variant would result respective fair share
and travel time reliability along the corridor. in an increase in amounts after invoicing
The project sponsors shall fiund, and the SFMTA shall implement, this measure transit travel time to by SFMTA.
prior to the time the proposed project or variant would result in an increase in 18 minutes, 14
wansit travel time to 18 ininutes, 14 seconds during the weekday a.m. peak seconds during the
hour or 18 minutes, 39 seconds during the weekday p.m. peak hour, whichever weekday a.m. peak
comes first. The SFMTA shall monitor transit service and travel time along the hour or 18 minutes,
corridor to assess when this threshold is met and the project sponsors shall pay 39 seconds during,
their respective fair share amounts after invoicing by SFMTA. the weekday p.m.
The project sponsors’ fair-share portion of this cumulative mitigation measure peak hour,
under either the proposed project or the variant shall be based on the relative whichever comes >
proportion of vehicle-trips contributed by the proposed project or the variant to first.
cumulative traffic conditions such that mitigation would be needed. In this
. case, the fair share was determined by calculating the ratio of the total trips
added by the project at the three study intersections adjacent to the 700 Innes
. property to the sum of eastbound and westbound throngh traffic without the
project. Since the impact would occur during both the weekday a.m. and p.m.
peak periods, the higher of the ratios for each individual peak period was
conservatively selected to determine the fair-share contribution. This fair-share
contribution would be 38 percent for the proposed project and 50 percent for
the variant.
Responsibility among the project sponsors for the four properties would then
be further subdivided based on the relative proportion of vehicle-trips
generated by each of the four properties. In this case, 1 percent of the vehicle-
trips would be generated by the India Basin Shoreline Park property, 0 percent
would be generated by the 900 Innes property, 1 percent would be generated
by the India Basin Open Space property, and 98 percent would be generated by
the 700 Innes property.
July 2018 India Basin Mixed-Use Project
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Table 1: Mitigation Monitoring and Reporting Program

NOTE: Each mitigation measure in this document applies to the proposed project and variant, unless noted otherwise. Furthermore, each responsible project sponsor as identified
in this Table 1 shall only be responsible for implementation of the applicable mitigation measure related to their particular property within the project site.

Responsibility for Mitigation Monitoring/Reporting/Responsibility
Mitigation Measures Adopted as Conditions of Approval Implementation Schedule (Public Agency) Monitoring Schedule

Noise Mitigation Measures

Mitigation Measure M-NO-2a: Implement Noise Control Measures during Project sponsors and  Prior to the issuance Planning Department Considered complete
Project Construction construction of building permits after Planning
contractors. and on-going during Department reviews all
construction. construction contracts
with contractors to ensure
compliance with this
measure.

The project sponsor shall include in all construction contracts a requirement to
implement the following noise control measures at all project site properties
during construction:

Power construction equipment shall be equipped with best available state-
of-the-art noise-shielding and muffling devices. All equipment shall be
properly maintained to prevent the generation of additional noise
attributable to worn or improperly maintained parts.

Stationary-source construction equipment that may have a flexible location
on-site (e.g., generators and compressors) shall be located to maintain the
preatest feasible distance from sensitive land uses, and unnecessary idling of
equipment shall be prohibited.

s

Where construction activities are to occur within 100 feet of a noise-sensitive
receptor, either an existing offsite receptor or a future on-site receptor, a
temporary noise barrier that will break the line of sight between the construction
equipment and the sensitive receptor shall be placed to provide a minimum of
3-5 dBA noise reduction at the exterior of the noise-sensitive receptor.

Mitigation Measure M-NO-2b: Implement Noise Control Measures for Project sponsors and ~ Prior to the issuance Planning Department Considered complete
Pile Driving construction of building permits after Planning
contractors. and on-going during Department reviews all
construction. construction contracts
with contractors to ensure
compHhance with this
measure,

The project sponsor shall include in all construction contracts a requirement o
implement the following noise control measures for pile driving at all project
site properties during construction:

s When pile driving is to occur within 600 feet of a noise-sensitive receptor
(e.g., residential use), alternative quiet-pile driving techniques (i.e., non-
impact type) shall be applied in licu of conventional impact pile driving
where feasible (based on soil/strata and other conditions as reviewed by and
approved Ly the project engineer). Alternative quiet-pile driving techniques
shall inchude but are not limited to methods such as screw, auger cast-in-
place, or drilled-displacement. At the noise-sensitive receptor, noise from
non-impact type pile-driving methodology shall not exceed an hourly L.,
equal to the applicable ambient + 10 dBA standard.

When applied within 600 feet of a noise-scnsitive receptor (e.g., residential
use), impact-type pile driving equipment shall be properly fitted with an
intake and exhaust muffler and a sound-attenuating shroud, as specified by

India Basin Mixed-Use Project July 2018
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Table 1: Mitigation Monitoring and Reporting Program

NOTE: Each mitigation measure in this document applies to the proposed project and variant, unless noted otherwise. Furthermore, each responsible project sponsor as identified
in this Table 1 shall only be responsible for implementation of the applicable mitigation measure related to their particular property within the project site.

Responsibility for Mitigation Monitoring/Reporting/Responsibility
Mitigation Measures Adopted as Conditions of Approval Emplementation Schedule (Public Agency) Monitoring Schedule

the manufacturer. The net effect of these noise control and sound-
attenuating measures, which can also include a temporary sound barrier,
shall provide sufficient noise reduction, relative to a non-shrouded operating
impact pile-driving process, so that hourly L., noise from the pile-driving
equipment at the noise-sensitive receptor does not exceed the applicable
ambient + 10 dBA standard.

Mitigation Measure M-NO-3: Design Future Noise-Generating Uses near  Project sponsors and ~ Prior to the issuance Planning Department Considered complete

Residential Uses to Minimize the Potential for Noise Conflicts construction of a building permit after submittal and

contractor. for each approval of construction
commercial/office plans by the Planning
building. Departinent.

Future noise-generating land uses shall be designed to minimize the potential
for sleep disturbance at any futnre nearby residential uses (700 Innes) or
existing nearby offsite residential receptors. Design approaches such as the
following could be incorporated into future development plans for future
noise-generating land uses to minimize the potential for noise conflicts from
such uses with on-site sensitive receptors.

¢ Design of Future Noise-Generating Uses. To reduce potential conflicts
between sensitive receptors and new noise-generating land uses located
adjacent or nearby to these receptors, exterior facilities such as loading
areas/docks, trash enclosures, and surface parking lots shall be located on
the sides of buildings facing away from existing or planned sensitive
receptors (residences). If this is not feasible, these types of facilities shall be
enclosed or equipped with appropriate noise shielding,.

Stationary Equipment Noise Controls. Noise attenuation measures shall
be incorporated into all stationary equipinent (including HVAC equipment,
and emergency generators if present) installed on all buildings that include
such stationary equipment. These noise attenuation measures shall be
incorporated as necessary to meet noise limits specified in Section 2909 of
the Police Code. Interior noise limits shall be met under both existing and
future noise conditions, accounting for foreseeable changes in noise
conditions in the future (i.e., changes in on-site building configurations).
Noise attenuation measures can include providing sound enclosures/barriers,
adding roof parapets to block noise, increasing setback distances from
sensitive receptors, providing louvered vent openings, locating vent
openings away from adjacent commercial uses, and restricting generator
testing to the daytime hours.
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Table 1: Mitigation Monitoring and Reporting Program

NOTE: Each mitigation measure in this document applies to the proposed project and variant, unless noted otherwise. Furthermore, each responsible project sponsor as identified
in this Table 1 shall only be responsible for implementation of the applicable mitigation measure related to their particular property within the project site.

Responsibility for Mitigation Monitoring/Reporting/Responsibility
Mitigation Measures Adopted as Conditions of Approval Implementation Schedule (Public Agency) Monitoring Schedule
Mitigation Measure M-NO-6: Implement Vibration Mitigation Project sponsors/ Prior to pile-driving Planning Department Considered complete
Measure for Pile Drivin roject engineet/ activities on the 900 afier the completion of all
£ proj 18 5 '€ compietiol
The project sponsor shall implement the following vibration control measure ~ construction Innes property, pile-driving activities.
for pile driving during project construction: contractor, and India Basin Open

Planning Department.  Space, and 700

o When pile driving is to occur within 150 feet of a noise-sensitive receptor Innes propertics

(e.g.. vesidential use), alternative low-vibration driving techniques (i.e., non-
impact type) shall be applied in lieu of conventional impact pile driving
where feasible, based on soil/strata and other conditions as reviewed by and
approved by the project engineer. Alternative pile driving techniques shall
include but are not limited to inethods such as screw, auger cast-in-place, or
drilled displacement.

If the receiving land use is a historic structure, the project sponsor shall
implement vibration monitoring during the vibration-causing process and/or
equipment to ensure that measured levels (e.g., vibration velocity) at the
receptor are compliant with the 0.12 in/sec peak particle velocity (PPV)
standard. 1f measured vibration levels are found to exceed this standard, the
process shall be suspended (o assess the occurrence of damage and
implement vibration isolation enbancements (e.g., trenches, shoring, etc.) as
deemed necessary to enable compliant vibration levels upon resumption of
activity. If damage to a building(s) occurs, the building(s) shall be
remediated to its pre-construction condition at the conclusion of gronnd-
disturbing activity.
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Table I: Mitigation Monitoring and Reporting Program

NOTE: Each mitigation measure in this document applies to the proposed project and variant, unless noted otherwise. Furthermore, each responsible project sponsor as identified
in this Table 1 shall only be responsible for implementation of the applicable mitigation measure related to their particular property within the project site.

Responsibility for Mitigation Monitoring/Reporting/Responsibility
Mitigation Measures Adopted as Conditions of Approval Implementation Schedule (Public Agency) Monitoring Schedule
Air Quality Mitigation Measures )
Mitigation Measure M-AQ-1a: Minimize Off-Road Construction Project sponsors and ~ The construction The Planning Department, ERO, or the Considered complete
Equipment Entissions ERO or ERO’s emissions ERO’s designated representative for review after review and approval
The project sponsors shall comply with the following requirements: designated minimization plan  and approval. of Construction
R . e R .. representative. shall be subinitted Emissions Minimization
A. Construction Emissions Minimization Plan, Before a construction permit d red Pl soing review and
is issued for each project phase or property, as applicable, the project anc approve a0, ONEOIME review anc
is issue project pl property, as apy > the proj before a approval of quarterly

sponsors shall submit construction emissions minimization plans to the
Environmental Review Officer (ERO) or the ERQ’s designated
representative for review and approval. The construction emissions
minimization plans shall detail compliance with the following requirements:

construction permit
is issued for each
project phase or
property.
(1) All off-road equipment greater than 25 hp and operating for more than

20 total hours over the entire duration of construction activities shall

meet the following requirements:

a) Where access to alternative sources of power is reasonably
available, portable diesel engines shall be prohibited.

b) Where portable diesel engines are required because alternative
sources of power are not reasonably available, all off-road
equipment shall have engines that meet either EPA or ARB Tier 4
Final off-road emission standards. If engines that comply with
Tier 4 Final off-road emission standards are not commercially
available, then the project sponsor shall provide the next cleanest
piece of off-road equipment as provided by the step-down
schedules in Table M-AQ-1a-1.

i. For purposes of this mitigation measure, “‘comniercially
available” shall mean the availability of Tier 4 Final engines
taking into consideration factors such as (i) critical-path
timing of construction; (if) geographic proximity to the
project site of eqnipment; and (iii) geographic proximity of
access to off-haul deposit sites.

ii.  The project sponsor shall maintain records concerning its
efforts to comply with this requirement.

reports, review and
approval of a final report.
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Table 1:

Mitigation Monitoring and Reporting Program

NOTE: Each mitigation measure in this document applies to the proposed project and variant, unless noted otherwise. Furthermore, each responsible project sponsor as identified

in this Table [ shall only be responsible for implementation of the applicable mitigation measure related to their particular property within the project site.

Mitigation Measures Adopted as Conditions of Approval

Responsibility for
Implementation

Mitigation
Schedule

Monitoring/Reporting/Responsibility
(Public Agency)

Monitoring Schedule

@

3

)

TABLE M-AQ-1a-1
OFF-ROAD EQUIPMENT COMPLIANCE STEP-

DOWN SCHEDULE
Engine
Compliance Emissions Emissions
Alternative Standard Controt
1 Tier o Interim N/A
2 Tier 3 ARB Level 3
VDECS
3 Tier 2 ARB Level 3
VDECS

How to use the table: If the requirements of (A)(1)(b)
cannot be met, then the project sponsor would need to

meet Compliance Alternative 1. Should the project sponsor

not be able to supply off-road equipment meeting
Compliance Alternative 1, then Compliance Alternative 2
would need to be met. Should the project sponsor not be
able to supply off-road equipment meeting Compliance
Alternative 2, then Compliance Alternative 3 would need
to be met, etc.

The project sponsor shall require in its construction contracts that the
idling time for off-road and on-road equipment be limited to no more
than 2 minutes, except as provided in exceptions to the applicable
State regulations regarding idling for off-road and on-road equipment.
Legible and visible signs shall be posted in multiple languages
(English, Spanish, and Chinese) in designated queuing areas and at
the construction site to remind operators of the 2-minute idling limit.

The project sponsor shall require that construction operators properly
maintain and tune equipment in accordance with manufacturer
specifications.

The construction emissions minimization plan shall include estimates
of the construction timeline by phase with a description of each piece
of off-road equipment required for every construction phase. Off-road
equipment descriptions and information may include but are not

India Basin Mixed-Use Project
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Table 1: Mitigation Monitoring and Reporting Program

NOTE: Each mitigation measure in this document applies to the proposed project and variant, unless noted otherwise. Furthermore, each responsible project sponsor as identified
in this Table 1 shall only be responsible for implementation of the applicable mitigation measure related to their particular property within the project site.

Mitigation Measures Adopted as Conditions of Approval

Responsibility for
Implementation

Mitigation
Schedule

Monitoring/Reporting/Responsibility

(Public Agency)

Monitoring Schedule

)

limited to equipment type, equipment manufacturer, equipment
identification number, engine model year, engine certification (Tier
rating), horsepower, engine serial number, and expected fuel usage
and hours of operation. For VDECS installed: technology type, serial
number, make, model, manufacturer, ARB verification number level,
and installation date and hour meter reading on installation date. For
off-road equipment using alternative fuels, reporting shall indicate the
type of alternative fuel being used.

The project sponsor shall keep the construction emissions
minimization plan available for public review on-site during working
hours. The project sponsor shall post at the perimeter of the project
site a legible and visible sign summarizing the requirements of the
plan. Thé sign shall also state that the public may ask to inspect the
construction emissions minimization plan at any time during working
hours, and shall explain how to request inspection of the plan. Signs
shall be posted on all sides of the construction site that face a public
right-of-way. The project sponsor shall provide copies of the
construction emissions minimization plan to members of the public as
requested.

B. Reporting. Quarterly reports shall be submitted to the ERO or the ERO’s
designated representative indicating the construction phase and off-road
equipment information used during each phase, including the information
required in A(4).

M

Within 6 months of the completion of construction activities, the
project sponsor shall submit to the ERO or the ERO’s designated
representative a final report summarizing construction activities. The
final report shall indicate the start and end dates and duration of each
construction phase. For each phase, the report shall include detailed
information required in A(4).

C. Certification Statement and On-site Requirements, Before the start of
construction activities, the project sponsor must certify that it is in
compliance with the construction emissions minimization plan, and that all
applicable requirements of the plan have been incorporated into contract
specifications.

July 2018
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Table 1: Mitigation Monitoring and Reporting Program

NOTE: Each mitigation measure in this document applies to the proposed project and variant, unless noted otherwise. Furthermore, each responsible project sponsor as identified
in this Table 1 shall only be responsible for implementation of the applicable mitigation measure related to their particular property within the project site.

Responsibility for Mitigation Monitoring/Reporting/Responsibility
Mitigation Measures Adopted as Conditions of Approval FImplementation Schedule (Public Agency) Monitoring Schedule
Mitigation Measure M-AQ-1b: Minimize On-Road Construction Project sponsors, Prior to the issuance Planning Department. . Considered complete
Equipment Emissions construction of building permits after review and approval
The project sponsors shall include in all construction contracts a requirement ~ contractors, and ERO  and on-going during of Construetion
for construction contractors to implement the following measures to reduce or ERO’s d_ss’g”‘“ed construction. Emissions ‘l\/hmm!zauon
construction haul truck emissions, to the extent commercially available (taking TePresentative. Plan, ongoing review and
into consideration such factors as critical-path timing and geographic approval ofquzmcrly
proximity). repoits, review and
. . approval of a final report.
A. Engine Requirements pprova P
1) All on-road heavy-duty diesel trucks with a gross vehicle weight
rating of 19,500 pounds or greater used in connection with the project
site (such as haul trucks, water trucks, dump trucks, and concrete
trucks) shall be model year 2010 or newer, where feasible in light of
comimercial availability.
Construction Emissions Minimization Plan, As part of the construction
emissions minimization plan identified above in Mitigation
Measure M-AQ-1a, Section A, the construction contract shall state, in
reasonable detail, how the contractor shall meet the requirements of
Section A.
1} The construction emissions minimization plan shall include the model
year of the heavy-duty trucks with a gross vehicle weight rating of
19,500 pounds or greater and estimates of the expected fuel usage (or
miles traveled or hours of operation, as relevant) for the on-road haul
truck fleet. For on-road trucks using alternative fuels, the description
shall also specify the type of alternative fuel being used.
2) - See Mitigation Measure M-AQ-1a, Section A, Part 5.
C. Reporting. See Mitigation Mcasure M-AQ-1a, Section B.
D. Monitoring. See Mitigation Measure M-AQ-1a, Section C.
India Basin Mixed-Use Project July 2018
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Table 1: Mitigation Monitoring and Reporting Program

NOTE: Each mitigation measure in this document applies to the proposed project and variant, unless noted otherwise. Furthermore, each responsible project sponsor as identified
in this Table 1 shall only be responsible for implementation of the applicable mitigation measure related to their particular property within the project site.

Responsibility for Mitigation Monitoring/Reporting/Responsibility
Mitigation Measures Adopted as Conditions of Approval Implementation Schedule (Public Agency) Monitoring Scbedule
Mitigation Measure M-AQ-1¢: Utilize Best Available Control Technology Project sponsors, Prior to the issuance Planning Department. Considered complete
for In-Water Construction Equipment construction of building permits after review and approval
quip L8 Py
The project sponsors shall include in construction contracts a requireinent to contractors, and ERO  and on-going during of Construction
implement the following measures to reduce emissions from in-water equipment: 0f ERO’s designated  construction. Emissions Minimization

. . representative.
A. Engine Requirements t

1) The construction barge shall have engines that meet or exceed EPA
marine engine Tier 3 emissions standards, if commercially available
(taking into consideration such factors such as critical-path timing and
geographic proximity).

2)  The project sponsors shall also ensure that the construction work boat
engines shall be model year 2005 or newer or meet NOy, and PM
emissions standards for that model year, if commercially available
(taking into consideration such factors such as critical-path timing and
geographic proximity). '

B. Construction Emissions Minimization Plan, As part of the construction
emissions minimization plan identified above under Mitigation

Measure M-AQ-1a, Section A, the contractor shall state, in reasonable

detail, how the contractor shall ineet the requirements of Section A,

1) The construction emissions minimization plan shall include estimates
of the construction timeline by phase, with a description of how each
piece of in-water equipment (e.g., barge engines, work boats) required
for every construction phase will comply with the engine
requirements stated above. The plan shall also include expected fuel
usage and hours of operation for in-water equipment. For iu-water
equipment using alternative fuels, the description shall also specify
the type of alternative fuel being used.

2)  See Mitigation Measure M-AQ-1a, Section A, Part 5.
C. Reporting. See Mitipation Measure M-AQ-1a, Section B.
D. Monitoring. See Mitigation Measure M-AQ-1a, Section C.

Plan, ongoing review and
approval of quarterly
reports, review and
approval of a final report.
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Table 1: Mitigation Monitoring and Reporting Program

NOTE: Each mitigation measure in this document applies to the proposed project and variant, unless noted otherwise. Furthermore, each responsible project sponsor as identified
in this Table 1 shall only be responsible for implementation of the applicable mitigation measure related to their particular property within the project site.

Responsibility for Mitigation Monitoring/Reporting/Responsibility
Mitigation Measures Adopted as Conditions of Approval Implementation Schedule (Public Agency) Monitoring Schedule

Mitigation Measure M-AQ-1d: Offset Emissions for Construction and Project sponsorsand  Prior to the issuance Planning Department, ERO, or the ERO’s  Considered complete
Operational Ozone Precursor (NOx and ROG) Emissions the ERO or the ERO’s  of the first designated representative. once the project sponsors
Before the first construction permit is issued, the project sponsors. with dcs‘g"‘“e'j. construction permit. notify the EBO \\’lthl‘l!
oversight of the ERO or the ERO’s designated representative, shall implement Tepresentative. 6 months of completion

one of the following measures: Oft?lc Oi?SE( project(s) for
verification, or after the

project sponsors provide
documentation of offset
fee payment to the ERO.

(1) Directly fund or implement specific emissions offset project(s) within the
SFBAAB to achieve the one-time reduction ol 6 tons of ozone precursor
emissions. This amount is intended to offset the maximum emissions year
during construction or operations (or overlapping construction and
operations) that would exceed the 10 tons per year thresholds for each NOx
and ROG, which would occur during operations of the fully built project.
Specifically, the worst-case mitigated operational emissions are associated
with the variant and are estimated at 11.96 tons per year of ROG emissions
and 14 tons per year of NOx emissions, which would exceed the 10-tons
NOx and ROG annual thresholds by 1.96 tons and 4 tons, respectively.
Thus, the combined ozone precursor emissions (NOx and ROG) would
exceed the annual 10-tons threshold in total by 5.96 tons and requires an
offset of 6 tons of NOx and ROG emissions. To qualify under this
mitigation measure, the specific offset project(s) shall result in 6 tons of
NOx and ROG emissions reductions within the SFBAAB that would not
otherwise be achieved through compliance with existing regulatory
requirements, Preferred offset project(s) are implemented Jocally within the
City and County of San Francisco. Before implementation of the offset
project(s), the project sponsors shall obtain the ERO's approval of the offset
project(s) by providing documentation of the associated estimated reduction
amount of NOy and ROG emissions (in tons per year) within the SFBAAB.
The project sponsors shall also notify the ERO within 6 months of
completion of the offset project(s) for verification.
or

(2) Pay a one-time mitigation emissions offset fee to the BAAQMD Bay Area
Clean Air Foundation to fund BAAQMD’s reduction effort in the SFBAAB
of 6 tons of ozone precursor emissions. Speeifically, the worst-case
mitigation offset [ee is associated with the variant oflset amount of 6 annual
tons of combined NOy and ROG emissions and will be at a cost per ton
consistent with Appendix G of the Carl Moyer grant guidelines in effect at
the date of the first construction permit issuance . This fee is currently
estimated to be $30,000 per weighted ton per year of ozone precursor
emissions (plus a 5 percent administrative fee). The mitigation offset fee
shall fund one or more emissions reduction projects within the SFBAAB.
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Table 1:

Mitigation Monitoring and Reporting Program

NOTE: Each mitigation measure in this document applies to the proposed project and variant, unless noted otherwise. Furthermore, each responsible project sponsor as identified
in this Table | shall only be responsible for implementation of the applicable mitigation measure related to their particular property within the project site.

Mitigation Measures Adopted as Conditions of Approval

Responsibility for

Implementation

Mitigation Monitoring/Reporting/Responsibility

Schedule (Public Agency) Monitoring Scbedule

This one-time fee is intended to fund reduction project(s) for purposes of
offsetting the estimated annual tonnage of combined construction and
operational emissions under the variant buildout scenario, which is
conservatively assumed to occur in 2022. The project sponsors shall also
provide documentation of offset fee payment to the ERO.

Acceptance of this fee by BAAQMD shall serve as acknowledgment and
a commitment by BAAQMD to one or more enissions reduction
project(s) within one year of receipt of the mitigation fee to achieve the
emissions reduction objectives specified above. BAAQMD shall provide
documentation to the ERO and to the project sponsors describing the
emission reduction project(s) funded by the mitigation fee, including the
amount of emissions of ROG and NOx reduced (in tons per year) within
the SFBAAB from the emissions reduction project(s). If any portion of
the mitigation offset fee remains unspent after implementation of the
emission reduction project(s), the project sponsors shall be eutitled to a
refund in that amouut from BAAQMD. To qualify under this mitigation
measure, the specific emissions reduction project(s) shall result in -
emission reductions within the SFBAAB that would not otherwise be
achieved through compliance with existing regulatory requirements.

If the project sponsors commit to the land use assumptions consistent with the
proposed project (rather than with the variant) for the term of the development
agreement, the one-time reduction of 6 tons of ozone precursor emissions
listed above under (1) and (2) shall be reduced to a one-time reduction of

3 tons of ozone precursor emissions. This 3 tons reduction amount is intended
to offset the maximum emissions year conservatively assumed to occur during
the second year of proposed project construction in 2019. Specifically, the
mitigated construction related NOx emissions for the proposed project are
estimated at 12,60 tons, which would exceed the 10-tons threshold by 2.6 tons
and require an offset of 3 tons of NOx,
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Table 1: Mitigation Monitoring and Reporting Program

NOTE: Each mitigation measure in this document applies to the proposed project and variant, unless noted otherwise. Furthermore, each responsible project sponsor as identified
in this Table 1 shall only be responsible for implementation of the applicable mitigation measure related to their particular property within the project site.

Mitigation Measures Adopted as Conditions of Approval

Monitoring/Reporting/Responsibility
(Public Agency) Monitoring Schedule

Mitigation Measure M-AQ-1le: Implement Best Available Control
‘Technology for Operational Diesel Generators

To reduce operational NOx and PM emissions under the proposed project or
variant, the project sponsors, as applicable, shall require in applicable contracts
that the operational backup diesel generators:

(1) comply with ARB Airborme Toxic Control Measure emissions standards
for model year 2008 or ncwer engines; and

(2) meet or exceed one of the following emission standards for particulate
matter: (A) Tier 4 final certified engine or (B) Tier 4 interim or Tier 3
certified engine that is equipped with an ARB Level 3 VDECS. A
nonverified diesel emissions control strategy may be used if the filter has
the same PM reduction as the identical ARB-verified model and
BAAQMD approves of its use.

‘e project sponsors, as applicable, shall submit documentation of compliance

th the BAAQMD NSR permitting process (Regulation 2, Rule 2, and
Regulation 2, Rule 5) and the emissions standard requirement of this measure
to the Planning Department for review and approval before a permit for a
backup diesel generator is issued by any City agency.

Once operational, all diesel backup generators shall be maintained in good
working order for the life of the equipment and any future replacement of the
diesel backup generators shall be required to be consistent with these
emissions specifications. The operator of the facility at which the generator is
located shall maintain records of the testing schedule for each diesel backup
generator for the fife of that diesel backup generator. The facility operator shall
provide this information for review to the Planning Department within

3 months of a request for such information.

Responsibility for Mitigation
Implementation Schedule
Project sponsor and
construction a permit for each
contractor. backup diesel

generator.

Prior to issuance of  Project sponsor shall submit documentation Considered complete

of compliance to the Planning Department  upon review and approval

for review and approval within 3 months of of documentation by

arequest for such information. Planning Department
staff.
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Table 1:

Mitigation Monitoring and Reporting Program

NOTE: Each mitigation measure in this document applies to the proposed project and variant, unless noted otherwise. Furthermore, each responsible project sponsor as identified

in this Table 1 shall only be responsible for implementation of the applicable mitigation measure related to their particular property within the project site.

Mitigation Measures Adopted as Conditions of Approval

Responsibility for
Implementation

Mitigation
Schedule

Monitoring/Reporting/Res ponsibility
(Public Agency)

Monitoring Schedule

Mitigation Measure M-AQ-1f: Prepare and Implement Transportation
Demand Management

To reduce operational inobile source emissions, the project sponsors shall
prepare and implement a transportation demand management (TDM) plan.

The TDM plan shall have a goal ofreducing estimated aggregate daily one-
way vehicle trips associated with the 700 Innes and India Basin Open Space
properties by at least 15 percent compared to the aggregate daily one-way
vehicle trips identified in the project-related Transportation Impact Study dated
July 2017 and the Supplement to the Transportation Iimpact Study, dated April
27, 2018, (together, the “Final Transportation Impact Study™) and included in
EIR Appendix D as calculated before the imposition of TDM measures.

To ensure that this reduction goal could be reasonably achieved, the project
sponsors shall have a TDM plan with a goal of reducing the daily one-way
vehicle trips to and from the project site by 15 percent for all buildings that
have received a certificate of occupancy and that are at least 75 percent
occupied, relative to the aggregate daily one-way vehicle trips anticipated for
those buildings based on the trip generation rates contained within the Final
Transportation Impact Study as calculated before the imposition of TDM
meastre.

The calculations shail use the baseline scenario trip generation rates contained
in the Final Transportation Impact Study until the point at which SFMTA
provides 1,000 passenger capacity per weekday PM peak hour along lnnes
Avenue, at which point the calculations shall use the Cumutlative scenario trip
rates in the Final Transportation Impact Study. There shall be a transportation
management association that would be responsible for the administration,
monitoring, and adjustment of the TDM plan. The project sponsors shall be
responsible for monitoring implementation of the TDM plan and proposing
adjustments to the plan if its goal is not being achieved, in accordance with the
following provisions. The TDM plan may include but is not limited to the types
of measures summarized below by way of example. Actual TDM measures
selected should include those from the City’s adopted TDM Program Standards,
which describe the scope and applicability of candidate measures in detail and
include:

Active Transportation: Streetscape improvements to encourage walking,
secure bicycle parking, shower and locker facilities for cyclists, subsidized
bikeshare memberships for project occupants, bicycle repair and
maintenance services, and other bicycle-related services.

Project sponsors of
700 Innes and India
Basin Open Space
properties and
transportation
consultant to prepare
the TDM Plan, which
will be implemented
by the TDM
Coordinator and
building management
and will be binding on
all development
parcels within 700
Innes and India Basin
Open Space properties.

TDM Coordinator
and/or project
SpOnsors to prepare
TDM Plan and
submit to Planning
Department and
SFMTA staff prior
to approval of the
site permit
application for first
building.

The TDM plan shall
have been approved
by the Planning
Departiment before
site permit
application for the
first building, and
the plan shall be
implemented for
each new building
upon the issuance of
the certificate of
occupancy for that
building.

The TDM plan shall
remain a componeut
of the proposed
project and variant
to be implemented
for the duration of
the proposed project
or variant.

TDM Coordinator to submit the TDM Plan
to Planning Department And SFMTA staff
for review and approval.

Transportation Coordinator to submit
monitoring report per reporting periods to
Planning Departiment staff and implement
TDM Plan Adjustments (if required).

The TDM Plan is
required for the duration
of the proposed project or
variant.

Monitoring reports would
be on-going during project
buildout, or until eight
consecutive reporting
periods show that the
fully-built project has met
its reduction goals. If after
eight reporting periods the
sponsor achieves TDM
Plan reduction goal, the
eighth monitoring report
can be deemed the final
TDM Plan report.
However, if the TDM Plan
reductions cannot be met,
the project sponsors can
elect to pay an additional
offset fee. Specifically, in
addition to paying the
emission offset fees set
forth in Mitigation
Measure M-AQ-1d, the
project sponsors may pay
an additional offset fee in
accordance with Mitigation
Measure M-AQ-1d. This
additional offset fee
would be the amount
required to address both
the shortfall in reduction
during the previously
monitored years and the
anticipated shortfall in the
remaining expected years
of project operations.
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Table I: Mitigation Monitoring and Reporting Program

NOTE: Each mitigation measure in this document applies to the proposed project and variant, unless noted otherwise. Furthermore, each responsible project sponsor as identified

in this Table 1 shall only be responsible for implementation of the applicable mitigation measure related to their particular property within the project site.

Responsibility for
Mitigation Measures Adopted as Conditions of Approval Implementation

Mitigation
Schedule

Monitoring/Reporting/Responsibility
(Public Agency)

Monitoring Schedule

Car-Share: Car-share parking spaces and subsidized memberships for
project occupants.

Delivery: Amenities and services to support delivery of goods to project
oceupants.

Family-Oriented Measures: On-site childcare and other amenities to
support the use of sustainable transportation modes by families.

High-Occupancy Vehicles: Carpooling/vanpooling incentives and shuttle
bus service.

Information and Communications: Multimodal waylinding signage,
transportation information displays, and tailored transportation marketing
services.

Land Use: On-site alfordable housing and healthy food retail services in
underserved areas.

Parking: Unbundled parking, short-terin daily parking, parking cash-out

offers, and reduced off-street parking supply.
The TDM plan shall describe each measure, including the degree of
implementation (e.g., how long will it be in place, how many tenants or
visitors it will benefit, on which locations within the site it will be placed) and
the population that each measure is intended to serve (e.g., residential tenants,
retail visitors, employees of tenants, visitors). The TDM plan shall commit to
monitoring of vehicle trips to and from the project site to determing the plan’s
effectiveness, as described in “TDM Plan Monitoring and Reporting” below.
The TDM plan shall have been approved by the Planning Departiment before
site permit application for the first building, and the plan shall be implemented
for each new building upon the issuance of the certificate of occupancy for that
building.
The TDM plan shall be submitted to the Planning Departiment for approval to
ensure that components of the plan intended to meet the reduction target are
shown in the plan and/or ready to be implemented upon the issuance of each
certificate of occupancy.

The TDM plan shall remain a component of the proposed project and variant
to be implemented for the duration of the proposed project or variant.

TDM Plan Monitoring and Reporting: The TDM Coordinator shall collect
data, preparc monitoring reports, and submit them to the Planning Department.
To ensure that the goal of reducing by at least 15 percent the aggregate daily
one-way vehicle trips is reasonably achicvable, the project sponsor shail
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Table 1: Mitigation Monitoring and Reporting Program

NOTE: Each mitigation measure in this document applies to the proposed project and variant, unless noted otherwise. Furthermore, each responsible project sponsor as identified
in this Table 1 shall only be responsible for implementation of the applicable mitigation measure related to their particular property within the project site.

Responsibility for Mitigation . Monitoring/Reporting/Responsibility
Mitigation Measures Adopted as Conditions of Approval Implewentation Schedule (Public Agency) Monitoring Schedule

monitor daily one-way vehicle trips for all buildings that have received a
certificate of occupancy_and that are at least 75 percent occupied, and shall
compare these vehicle trips to the aggregate daily one-way vehicle trips
anticipated for those buildings based on the trip generation rates contained
within the project’s Final Transportation Impact Study.

Timing. The TDM Coordinator shall collect monitoring data and shall begin
submitting monitoring reports to the Planning Department 18 months after
issuance of the first certificate of occupancy for buildings that are at least

75 percent occupied on the 700 Innes property that include off-street parking
or the establishment of surface parking lots or garages. Thereafter, annual
monitoring reports shall be submitted (referred to as “reporting periods”) nntil
five consecutive reporting periods show that the fully built project has met the
reduction goal. From that point on, monitoring data shall be submitted to the
Planning Departiment once every three years. Each trip count and survey (sce
below for description) shall be completed within 30 days after the end of the
applicable reporting period. Each monitoring report shall be completed within
90 days after the applicable reporting period. The timing of monitoring reports
shall be modified so that a new monitoring report is submitted 12 months after
adjustments are made to the TDM plan to meet the reduction goal, as may be
required under the “TDM Plan Adjustments”™ heading, below, In addition, the
Planning Departiment may modify the timing of monitoring reports as needed
to consolidate this requirement with other monitoring and/or reporting
requirements for the proposed project or variant, such as annual reporting
under the proposed project’s or variant’s development agrecement.

Term. The project sponsors shall monitor, submit monitoring reports, and
make plan adjustments until the earlier of: (i) the expiration of the
development agreement, or (ii) the date the Planning Department determines
that the reduction goal has been met for up to eight consecutive reporting
periods.

Components: The monitoring and reporting, including trip counts, surveys
and travel demand information, shall include the following components or
comparable alternative methodology and components, as approved, accepted
or provided by Planning Department staff:

(1) Trip Count and Intercept Survey: Provide a site-wide trip count and
intercept survey of persons and vehicles arriving and leaving the project
site for no less than two days during the reporting period between 6:00
am. and 8:00 p.m. One day shall be a Tuesday, Wednesday, or Thursday
on which San Francisco public schools are in session during one week
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Table 1: Mitigation Monitoring and Reporting Program

NOTE: Each mitigation measure in this document applies to the proposed project and variant, unless noted otherwise. Furthermore, each responsible project sponsor as identified

in this Table 1 shall only be responsible for implementation of the applicable mitigation measure related to their particular property within the project site.

Mitigation Measures Adopted as Conditions of Approval

Responsibility for
Implementation

Mitigation
Schedule

Monitoring/Reporting/Responsibility
(Public Agency)

Monitoring Schedule

without federally recognized holidays, and another day shall be a
Tuesday, Wednesday, or Thursday on which San Francisco public schools
are in session during another week without federally recognized holidays.
The trip count and intercept survey shall be prepared by a qualified
transportation or survey consultant, and the Planning Department shall
approve the methodology prior to the Project Sponsors conducting the
components of the trip count and intercept survey. The Planning
Department anticipates it will have a standard trip count and intercept
survey methodology developed and available to project sponsors at the
time of data collection.

(2) Travel Demand Information: The above trip count and survey information
shall be able to provide the travel demand analysis characteristics (work
and non-work trip counts, origins and destinations of trips to/from the
project site, and modal split information), as outlined in the Planning
Department’s Transportation Impact Analysis Guidelines for
Environmental Review, October 2002, or subsequent updates in effect at
the time of the survey.

(3) Documentation of Plan Implementation: The TDM coordinator shall work
in conjunction with the Planning Department to develop a survey (online
or paper) that can be reasonably completed by the TDM coordinator
and/or Transportation Management Association (TMA) staff members to
document implementation of TDM program elements and other basic
information during the reporting period. The project sponsors shall
include this survey in the monitoring report submitted to the Planning
Department.

(4) Assistance and Confidentiality: The Planning Department will assist the
TDM coordinator with questions regarding the components of the
monitoring report and will assist the TDM coordinator in determining
ways to protect the identity of individual survey responders.

TDM Plan Adjustments. The project sponsors shall adjust the TDM plan
based on the monitoring results if three consecutive reporting periods
demonstrate that measures in the TDM plan are not achieving the reduction
goal. The TDM plan adjustments shall be made in consultation with Planning
Department staff and may require refinements to existing measures (e.g.,
change to subsidies, increased bicycle parking), inclusion of new measures
(e.g., anew technology), or removal of existing measures (e.g., measures
shown to be ineffective or induce vehicle trips). If the Planning Department
determines that the reduction goal has been met for eight consecutive reporting
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Table 1: Mitigation Monitoring and Reporting Program

NOTE: Each mitigation measure in this document applies to the proposed project and variant, unless noted otherwise. Furthermore, each responsible project sponsor as identified
in this Table 1 shall only be responsible for implementation of the applicable mitigation measure related to their particular property within the project site.

Responsibility for Mitigation Monitoring/Reporting/Responsibility
Mitigation Measures Adopted as Conditions of Approval Iimplementation Schedule {Public Agency) Monitoring Schedule

periods, the TDM Plan in place at the time of the eighth consecutive successful
reporting period shall be considered the final TDM Plan.

If the monitoring results from three consecutive reporting periods demonstrate
that measures in the TDM plan are not achieving the reduction goal, the TDM
plan adjustiments shall occur within 270 days after the last consecutive
reporting period. The TDM plan adjustments shall occur until the monitoring
results of three consecutive reporting periods demonstrate that the reduction
goal is achieved.

If after implementing TDM plan adjustments, the project sponsors have not
met the reduction goal for up to eight consecutive reporting periods, as
determined by the Planning Department, then the project sponsors may, at any
time thereafter, elect to use another means to address the shortfall in meeting
the TDM plan reduction target. Specifically, in additiou to paying the emission
offset fees set forth in Mitigation Measure M-AQ-1d, the project sponsors may
pay an additional offset fee in accordance with Mitigation Measure M-AQ-1d.
This additional offset fee would be the amount required to address both the
shortfall in reduction during the previously monitored years and the anticipated
shortfall in the remaining expected years of project operations. The anticipated
shortfall shall be based on the shortfall that occurred in the most recently
monitored year. Calculations of emissions to be offset shall be based on the
total amount of emissions anticipated to be reduced by achieving the

15 percent TDM goal, adjusted for the actual percentage of aggregate daily
one-way vehicle trip reduction achieved in the most recently monitored year.
After paying this additional offset fee, the project sponsors shall continue to
monitor, report and adjust their TDM Plan in accordance to this Mitigation
Measure M-AQ-1f, to ensure that the shortfall from the reduction goal does not
increase significantly over time for the duration of the term defined herein. At
the end of that term, the project sponsors’ monitoring, reporting, and adjusting
obligations of MM-AQ-1f shall terminate, but the project sponsors shall
continue to implement the final TDM Plan for the life of the project. The final
TDM Plan shall be either a) the TDM Plan that met the reduction goal for eight
consecutive reporting periods; or b} if the project sponsors have paid an
additional offset fee, the TDM plan that achieved the highest reduction goal for
any reporting period.
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Table 1: Mitigation Monitoring and Reporting Program

NOTE: Each mitigation measure in this document applies to the proposed project and variant, unless noted otherwise. Furthermore, each responsible project sponsor as identified
in this Table ! shall only be responsible for implementation of the applicable mitigation measure related to their particular property within the project site.

Responsibility for Mitigation Monitoring/Reporting/Responsibility
Mitigation Measures Adopted as Conditions of Approval Implementation Schedule {Public Agency) Monitoring Schedule
Wind Mitigation Measures
Mitigation Measure M-WI-Ta: Wind Impact Analysis and Mitigation for  Project sponsors, Prior to permit Planning Department, project sponsors, and Considered complete
Buildings 100 Feet or Greater in Height During Partial Buildout construction issuance for a wind consultant. when the wind consultant
With the goal of preventing a net increase in hazardous wind hours beyond contractor, wind building permit for demonstrates to the
those identified by prior wind tunnel testing conducted for this EIR during consultant, and any building within satisfaction of the ERO that
project construction, prior to obtaining a building permit for any project or Planning Department.  the project sitc at the modified design, taking
variant building within the project site proposed to be at least 100 feet in least 100 feet tall. nto account any temporary
height, the project sponsors shall undertake or cause their construction measurcs, would not create
contractor(s) to undertake a wind impact analysis for such proposed building. anet increase in hazardous
S . e . wind hours under partial
a. The wind impact analysis shall be conducted by a qualified wind consultant build-out conditions that
approved by the Planning Department’s Environmental Review Officer are beyond those i(iéxltiﬂed
(ERQ). The wind consultant shall review the proposed building design for full build-out conditions
taking into account the building design and feasible mitigation required by by prior wind | (esting
L . . Lo y prior wind tunnel testing
Mitigation M-WI-1c. The wind consultant shall provide a qualitative conducted for this EIR and
analysis of whether the building could result in a net increase in hazardous in subscquent wind
wind hours under partial build-out conditions that are beyond those . .
. " . L . . . analysis required by
identified for full build-out conditions by prior wind tunnel testing mitigation measure
conducted for this EIR. The analysis shall compare the exposure, massing, M-WI-1a. If the qualified
and orientation of the proposed building to the same building in the wind conéultam is unable
representative massing models for the proposed project or variant. The to demonstrate that wind
comparison shall also analyze the potential wind impacts of the proposed mitigation measures would
building relative to existing conditions, those identified in the discussion of reduce wind hazard impacts
operational wind hazards, and to the City’s wind hazard criterion. The to ]ess»thau-signiﬁcmln
existing conditions in this analysis shall be considered to include any levels after wind tumnel
existing buildings at the site, the as-built designs of all previously festing or an equivalent
completed structures, and the then-current designs of approved but as-yet- method of quantitative
unbuilt structures that would be completed by the time of occupancy of the saluation. the building
subject building. z;);)lic"ml ;llal] provideg'\
4 2
b. If the qualified wind consultant determines that the building could result in Wind Safety Plan to the
a net increase in hazardous wind hours under partial build-out conditions Planning Department for
that are beyond those identified for full build-out conditions by prior wind review and approval by the
tunnel testing conducted for this EIR, but in the consultant’s professional ERO, and this mitigation
judgment, temporary measures would reduce such impact, the consultant measure shall be considered
shall notify the ERO and the building applicant. The consultant’s complete upon the Planning,
professional judgment may be informed by the use of “desktop™ analytical Department and ERO's
tools, such as computer tools relying on results of prior wind tunnel testing review and approval of
for the proposed project and other projects (i.e., “desktop™ analysis does not the Wind Safety Plan.
include new wind tusmel testing). The analysis shall include consideration
India Basin Mixed-Use Project July 2018
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NOTE: Each mitigation measure in this document applies to the proposed project and variant, unless noted otherwise. Furthermore, each responsible project sponsor as identified
in this Table 1 shall only be responsible for implementation of the applicable mitigation measure related to their particular property within the project site.

Mitigation Measures Adopted as Conditions of Approval
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Implementation

Mitigation
Schedule

Monitoring/Reporting/Responsibility

(Public Agency)

Monitoring Schedule

I}

of wind location, duration, and speed of wind. The building applicant shall
propose temporary measures to reduce wind hazards under partial build-out
conditions to the extent feasible. Such temporary measures include but are
not limited to the following measures:

At building comers, introduce hard landscaping such as localized porous/
solid screens, soft landscaping such as localized trees, or hedge plantings.

Install semi-permanent windscreens or temporary landscaping features
(such as shrubs in large planters) that provide some wind sheltering and
also direct pedestrian and bicycle traffic around hazardous areas.

Introduce solid/porous screens and soft landscaping to create localized
pockets suitable for use as recreational space or for lengthy use as
outdoor seating.

Introduce temporary canopies and cabanas at outdoor seating areas.

The wind consultant shall then reevaluate the building design(s) taking into
account the temporary measnres. If the wind consultant demonstrates to the
satisfaction of the ERO that the modified design, taking into account any
temporary measures, would not create a net increase in hazardous wind
hours under partial build-out conditions that are beyond those identified for
full build-out conditions by prior wind tunnel testing conducted for this EIR
and in subsequent wind analysis required by this mitigation measure, no
further review would be required.

. Ifthe qualified wind consultant is unable to demonstrate that temporary

measures would reduce wind hazard impacts under partial build-out
conditions to less-than-significant levels, then wind tunnel testing or an
equivalent mmethod of quantitative evaluation shall be required. The
proposed building shall be wind tunnel tested using a model that represents
the proposed building in the context of existing partial build-ont conditions.
The testing shall include test points deemed appropriate by the consultant
and agreed upon by the Planning Department to determine the wind
performance of the building, such as building entrances and sidewalks, If
the wind tunnel testing determines that the building’s design, including
temporary measures, would increase the hours of wind hazard or the extent
of area subject to hazardous winds under partial build-out conditions
beyond those identified for full build-out conditions by prior wind testing
conducted for this EIR, the wind consultant shall notify the Planning
Department and the building applicant. The building applicant shall propose
feasible mitigation strategies including any of the above measures to reduce
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Mitigation
Schedule

Monitoring/Reporting/Responsibility
(Public Agency)

Monitoring Schedule

wind hazards. If the wind consultant demonstrates to the satisfaction of the
ERO that the modified design would not create a net increase in hazardous
wind hours or locations under partial build-out conditions beyond those
identified for full build-out conditions by prior wind tunnel testing
conducted for this EIR, no further review would be required.

. If the qualified wind consultant is unable to demonstrate that wind
mitigation measures would reduce wind hazard impacts to less-than-
significant levels after wind tunnel testing or an equivalent method of
quantitative evaluation, the building applicant shall provide a Wind Safety
Plan to the Planning Departiment and the ERO. The Wind Safety Plan shall
include recommendations for site safety precautions for times when very
strong winds occur on-site or may be expected, such as when high-wind
watches or warnings are announced by the National Weather Service. Site
safety precautions can include, but not be limited to any of the following:

warning pedestrians and bicyclists of hazardous winds by placing
weighted warming signs; and

identifying alternative pedestrian and bicycle routes that avoid areas
likely to be exposed to hazardous winds.

The project sponsors shall ensure by conditions of approval for any
construction activity, and the Planning Department shall ensure by conditions
of approval for building permits and site permits, that the project sponsors and
the subsequent building developer(s) cooperate to implement and maintain all
measures and precautions identified by the wind consultant.

Mitigation Measure M-WI-1b: Temporary Wind Reduction Measures Project sponsors and
during Construction construction

For the active construction arcas, the wind consultant may identify those contractor.
construction sites that would be especially exposed to strong winds. The consultant
may recommend construction site safety precautions for times when very strong
winds occur on-site or may be expected, such as when high-wind watches or
warnings are announced by the National Weather Service. The objective of these
precautions shall be to minimize risks and prevent injuries to workers and the
public from stacked materials, such as shingles and sheets of plywood, that can be
picked up and cairied by strong winds, and froin temporary signage, siding or
roofing, or light structures that could be detached and carried by the wind.

As part of construction site safety plamning, the project sponsors shall require,
as a condition of contracts, that contractors consider all potential wind-related
risks to the public from their construction activities, and shall develop a safety

Wind safety plan
would be prepared
prior to issuance of
grading, excavation,
or demolition
permits. The wind
safety plan shall be
in effect during
construction
activities and until
the final certificate
of occupancy 1s
granted.

Planning Department.

Considered complete
after the final certificate
of occupancy for the last
building is granted.
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Table 1: Mitigation Monitoring and Reporting I’r.ogram

NOTE: Each mitigation measure in this document applies to the proposed project and variant, unless noted otherwise. Furthermore, each responsible project sponsor as identified

in this Table 1 shall only be responsible for implementation of the applicable mitigation measure related to their particular property within the project site.

Responsibility for
Implementation

Mitigation

Mitigation Measures Adopted as Conditions of Approval Schedule

Monitoring/Reporting/Responsibility
(Public Agency)

Monitoring Schedule

plan to address and control all such risks related to their work. The safety plan
could include but not be limited to measures such as:

warning pedestrians and bicyclists of hazardous winds by placing weighted
warning signs;

identifying alternative pedestrian and bicycle routes that avoid areas likely
to be exposed to hazardous winds; and

installing semi-permanent windscreens or temporary landscaping features
(such as shrubs in large planters) that provide some wind sheltering and also
direct pedestrian and bicycle traffic around hazardous areas.

Mitigation Measure M-WI-1c: Reduee Effects of Ground-Level
Hazardous Winds through Ongoing Review

Project sponsors,
construction
contractor, wind
consultant, and
Planning Department.

Prior to permit
issuance for a
building permit for
any building within
the project site at
least 100 feet tall.

In order to mitigate to the extent feasible new wind hazards created with full
build-cut under the proposed project or variant identified by prior wind testing, a
wind impact analysis by a qualified wind consultant shall be required prior to
building permit issuance for any building more than 100 feet tall. The purpose of
this supplemental wind impact analysis would be to prevent the total duration of
wind hazard exceedances across the project site from cxceeding the total duration
of wind hazard exceedances under full build-out conditions with the proposed
project or variant determined in the Wind Tunnel Report, included in EIR
Appendix H, based on the prior wind tunnel testing undertaken by BMT Fluid
Mechanics (BMT). Based on the Wind Tunnel Report, the total number of wind
hazard exceedance hours shall not exceed 767 hours.

o The proposed building(s) shall be wind tunnel tested using a model that
represents the current proposed building(s) defined as the building
configurations assumed in the Wind Tunnel Report updated to reflect the
design of any constructed buildings at the sitc and the as-built designs of all
approved but yet unbuilt structures . The testing shall include the test points
previously studied (see Table 3.9-1). If the wind tunnel testing determines
that the building’s design would increase the total duration of hazardous
winds from the conditions identified in the Wind Tunnel Report, the wind
consultant shall notify the Planning Departiment and the building applicant.
The building applicant shall then propose feasible mitigation strategies,
including any architectural features, to reduce the total duration of wind
hazards.

— At building corners, introduce hard landscaping such as localized porous/
solid screens, soft landscaping such as localized trees, or hedge plantings.

Planning Department, project sponsors, and
wind consultant.

Considered complete
when the wind consultant
demonstrates to the
satisfaction of the ERO
that the modified design_
would not exceed the
total number of wind
hazard exceedance hours
(767 hours) identified in
prior wind tunncl testing
conducted for the
proposed project in the
EIR.

July 2018
42 . :

1661

India Basin Mixed-Use Project
Case No. 2014-002541ENV



MMRP

Table 1:

Mitigation Monitoring and Reporting Program

NOTE: Each mitigation measure in this document applies to the proposed project and variant, unless noted otherwise. Furthermore, each responsible project sponsor as identified

in this Table 1 shall only be responsible for implementation of the applicable mitigation measure related to their particular property within the project site.

Mitigation Measures Adopted as Conditions of Approval

Responsibility for
Implementation

Mitigation
Schedule

Monitoring/Reporting/Responsibility
{Public Agency)

Monitoring Schedule

- Introduce canopies along building fagades at the pedestrian level.

~ Introduce solid/porous screens and soft landscaping to create localized
pockets suitable for use as recreational space or for lengthy use as
outdoor seating.

- Introduce parapets, canopies, and cabanas at outdoor seating'areas.

Ifthe wind consultant demonstrates to the satisfaction of the ERO that the
modified design would not increase the total duration of hazardous winds
identified in prior wind tunnel testing conducted for this EIR, no further
desipn modifications would be required.

If the wind consultant determines that even after the modifications of the
design that the building(s) would result in greater than 767 wind hazard
exceedance hours, the wind consultant shall work with the project sponsors,
architect, and/or landscape architect to identify specific additional feasible
measures that may include landscaping features and street fumniture that
would reduce the total duration of wind hazards to the extent feasible. The
ability of the design alterations to reduce the wind hazard to the extent
feasible shall be demonstrated by subsequent wind tunnel testing of the
modified design and landscaping that compares the modified building
design and landscaping to the wind hazard exceedance hours of 767 hours
for the proposed project, no further review is required.
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Table 1: Mitigation Monitoring and Reporting Program

NOTE: Each mitigation measure in this document applies to the proposed project and variant, unless noted otherwise. Furthermore, each responsible project sponsor as identified
in this Table 1 shall only be responsible for implementation of the applicable mitigation measure related to their particular property within the project site.

Responsibility for Mitigation Monitoring/Reporting/Responsibility
Mitigation Measures Adopted as Conditions of Approval Implementation Schedule (Public Agency) Monitoring Schedule

Biological Resources Mitigation Measures

Mitigation Measure M-BI-1a: Prepare and Implement a Hydroacoustic Project sponsors, with  Prior to the start of  Project sponsors to prepare a hydroacoustic Considered complete

Monitoring Program for Special-Status Fish and Marine Mammals direction from NMFS. pile driving in the  monitoring plan and obtain approval from  upon review and approval

Bay. NMFS. of the sound attenuation
and monitoring plan by
NMEFS and after the

. . . . conclusion of all in-water
Y ails reg; i wvater sound levels : c P
The plan shall provide details regarding the estimated underwat U pile driving activities.

expected, sound attenuation methods, methods used to monitor and verify
sound levels during pile-driving activities, and management practices to be
taken to reduce pile-driving sound in the marine environment to below NMFS
thresholds for injury to fish, as feasible, and below NMFS thresholds for
marine mammals.

Before the start of construction, the project sponsors shall prepare a
hydroacoustic monitoring plan and obtain approval from NMFS. The plan
shall be provided to NMFS for review and approval before construction.

The plan shall include but not be limited to the following measures for special-
status fish:

o All steel pilings shall be installed with a vibratory pile driver to the deepest |
depth practicable. An impact pile driver may be used only where necessary
to complete installation of the steel pilings, in accordance with seismic
safety or other engineering criteria.

The smallest pile driver and minimum force necessary shall be used to
complete the work.

The hammer shall be cushioned using a 12-inch-thick wood block during all
impact hamimer pile-driving operations to the extent feasible.

A bubble-curtain, air barrier, or sitnilar technology shall be employed during
all impact pile-driving activities.

A “soft start”! technique shall be employed upon initial pile-driving
activitics every day to allow fish an opportunity to vacate the area.

During impact pile driving, the contractor shall Jimit the number of strikes
per day to the minimum necessary to complete the work.

No pile driving shall occur at night.

During imipact pile driving, a qualified fish biologist shall monitor the project
site for fish that exhibit signs of distress. If fish are observed rising to the
surface, work shall be halted by the biologist, and the cumulative SEL up to

Soft starts require an initial set of three strikes from the impact hammer at 40 percent energy, followed by a I-minute waiting period between subsequent three-strike sets. Soft starts for vibratory
hammers initiate noise at 15 seconds at reduced energy, followed by a 1-minute waiting period between subsequent starts, This process should continue for a period of no less than 20 minutes.
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Table 1: Mitigation Monitoring and Reporting Program

NOTE: Each mitigation measure in this document applies to the proposed project and variant, unless noted otherwise. Furthermore, each responsible project sponsor as identified
in this Table 1 shall only be responsible for implementation of the applicable mitigation measure related to their particular property within the project site.

Mitigation Measures Adopted as Conditions of Approval

Responsibility for
Implementation

Mitigation Monitoring/Reporting/Responsibility
Schedule (Public Agency) Monitoring Schedule

that point shall be examined. If the cumulative SEL is close to or exceeds the
threshold, then pile-driving activities will cease until the next day.

All pile-driving and pile-removal activity shall be monitored by a NMFS-
approved biological monitor before and during all pile driving. The
biological monitor shall maintain a monitoring log of daily pile-driving
activities, any field sound measurements, fish sightings, and implementation
of soft-start and shutdown requirements. A monitoring report shall be
prepared for submission to NMFS (submitted monthly and at the completion
of ail pile-driving/pile removal activities).

The hydroacoustic monitoring program shall incorporate NMFS-
recommended work windows to avoid impacts on special-status fish species
that have the potential to occur at the project site during only certain
portions of the year, This includes limiting work between December 1 and
May 31 to avoid impacts on steelhead and green sturgeon, and monitoring
for herring spawhing events in the vicinity of the project site between
December | and February 29. In the event that monitoring identifies a
herring spawning event that could be affected by project-related
construction activities, all in-water work shall be temporarily halted. In-
water work shall not reswme until a qualified biologist determines that no
additional impact on spawning herring would occur.

The project sponsors shall coordinate with the NMFS Office of Protected
Resources pursuant to the Marine Mammal Protection Act to develop an
appropriate plan and monitoring program for potential effects to species during
noise generating work. The plan shall include but not be limited to the
following measures for marine mammals:

e Zones of influence shall be based on the estimated NMFS injury threshold
contours for the different marine mammals. These zones of influence may
be modified, based on subsequent analysis of the actually proposed piles,
equipment, and activity before construction, but only with the approval of
NMFS.

* Hydroacoustic monitoring according to the hydroacoustic monitoring plan

shall be completed during initial pile driving to verify projected isopleths for

pile driving and removal. The plan shall require real-time hydroacoustic
monitoring for a sufficient number of piles to detenmine and verify modeled
noise isopleths, The safety zones established before construction may be
modified, based on field measurements of different pile-driving activity, if
the field measurements indicate different threshold contours than estimated
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Mitigation Monitoring and Reporting Program

NOTE: Each mitigation measure in this document applies to the proposed project and variant, unless noted otherwise. Furthermore, each responsible project sponsor as identified
in this Table 1 shall only be responsible for implementation of the applicable mitigation measure related to their particular property within the project site.

Mitigation Measures Adopted as Conditions of Approval

Responsibility for
Implementation

Mitigation
Schedule

Monitoring/Reporting/Responsibility
(Public Agency)

Monitoring Schedule

before construction, but only with the approval of NMFS.

During, pile-driving and pile-removal activity, a NMFS-approved marine
mammal observer would monitor the work area for marine mammal
presence. If a marine mammal is observed in or swimming into an
unauthorized zone of influence, work would stop until the animal was
observed, or determined to be, outside of the area of potential injury.

A “soft start”? technique shall be employed each day upon commencement
of pile-driving activity, any time after pile-driving activity ceases for more
than 1 hour, and any time after pile-driving activity shuts down because a
marine mamnal has entered a safety zone.

All pile-driving and pile-removal activity shall be monitored by an NMFS-
approved biological monitor before and during all pile driving to inspect the
work zone and adjacent Bay waters for marine mammals and implement the
safety zone requirements described above. The biclogical monitor shall
maintain a monitoring log of daily pile-driving activities; any field sound
measurements; marine mannal sightings; and implementation of soft-start,
shutdown, and safety-zone requirements. A monitoring report shall be

prepared for submission to NMFS (submitted monthly and at the completion

of all pile-driving/pile-removal activities).

Mitigation Measure M-B1-1b: Implement Avoidance and Minimization
Measures for Special-Status Species

The project sponsors and the project construction contractor(s) they procure
shall implement the following avoidance and minimization measures for
special-status species:

o Implement a Worker Environmental Awareness Program (WEAP): An
education program shall be developed and implemented by a qualified
biologist and attended by all construction personnel performing demolition
or ground-disturbing work before such work commences on-site. Upon
completion of the program, employees shall sign a form stating that they
attended the training session and understand all conservation and protection
measures. Al future construction personnel shall be required to attend the
presentation (either an in-person presentation or a recording of the prior
presentation) and sign the form before beginning work on the project site.
The signed forms shall be kept on file for the duration of construction and

Project sponsors,
construction
contractor, and
qualified wildlife
biologist.

Worker
Environmental
Awareness Program
shall be developed
and implemented
prior to receiving a
grading, demolition,
or excavation
permit. Other
measures ongoing
during construction.

Planning Department.

Considered complete
after the conclusion of
construction activities and
after the Worker
Environmental
Awareness Program
attendance forms are
provided to the Planning,
Department.

% Soft starts require an initial set of three strikes from the impact hammer at 40 percent energy, followed by a l-minute waiting period between subsequent three-strike sets. Soft starts for vibratory
hammers will initiate noise at 15 seconds at reduced energy, followed by a 1-minute waiting period between subsequent starts. This process should continue for a period of no less than 15 minutes.
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NOTE: Each mitigation measure in this document applies to the proposed project and variant, unless noted otherwise. Furthermore, each responsible project sponsor as identified

in this Table 1 shall only be responsible for implementation of the applicable mitigation measure related to their particular property within the project site.

Mitigation Measures Adopted as Conditions of Approval

Responsibility for
Implementation

Mitigation
Schedule

Monitoring/Reporting/Responsibility
(Public Agency)

Monitoring Schedule

provided to the City and County of San Francisco upon request. The WEAP
shall include but not be limited to education on:

(a) applicable State and federal laws, envirommental regulations, project
pemit conditions, and penalties for noncompliance;

(b) special-status plant and animal species with the potential to be
encountered on or in the vicinity of the project site during construction;

(c) avoidance measures and a protocol for encountering special-status
species, including a communication chain;

(d) preconstruction surveys and biological monitoring requirements
associated with each phase of work and at specific locations within the
project site (e.g., shoreline work), as biological resources and
protection measures will vary depending on the location of work on the
site, the time of year, and the type of construction activity;

(e) known sensitive resource areas in the project vicinity that are to be
avoided and/or protected, as well as approved project work areas,
access roads, and staging areas; and

(f) BMPs (e.g., straw wattles or spill kits) and their locations around the
project site for erosion and species exclusion, in addition to general
housekeeping requirements.

Avoid Attracting Predators: To eliminate attractions for predators, all
food-related trash items such as wrappers, cans, bottles, and food scraps
shall be disposed of in solid, closed containers (trash cans) and removed
from the entire construction site at the end of each working day.

Avoid Entanglement: Tightly woven fiber netting or similar material shall
be used at the project site for erosion control or other purposes to ensure that
individuals are not trapped. This limitation shall be communicated to the
contractor through use of special provisions included in the bid solicitation
package. Plastic monofilament netting (evosion control matting) or similar
material shall not be used at the project site because special-status species
may become entangled or trapped in it.
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Table 1: Mitigation Monitoring and Reporting Program

NOTE: Each mitigation measure in this document applies to the proposed project and variant, unless noted otherwise. Furthermore, each responsible project sponsor as identified
in this Table 1 shall only be responsible for implementation of the applicable mitigation measure related to their particular property within the project site.

Responsibility for Mitigation Monitoring/Reporting/Responsibility
Mitigation Measures Adopted as Conditions of Approval Implementation Schedule (Public Agency) Monitoring Schedule

Mitigation Measure M-BI-1c: Prepare and Implement a Vegetation Project sponsors, Ongoing during Planning Department to review and Considered complete
Restoration Plan and Compensatory Mitigation qualified botanist construction. approve a vegetation restoration plan. after the vegetation
o To restore temporarily affected habitat, the project sponsors shall prepare ~ (€Xperiencedin restoration plan is

and implement a vegetation restoration plan with detailed specifications for K:emlfymg sensitive lr)e\rle\vcd and approved

minimizing the introduction of invasive weeds and restoring all temporarily P'ant species in gre Dy the Pla‘"""ﬁ

disturbed areas, and shall ensure that the contractor successfully implements P! q;eci area), an, . cpartment, after

the plan. The plan shall indicate the best time of year for seeding to occur. ~ UoF WS/CDFW, if permanently affected

To facilitate preparation of the plan, the project sponsors shall ensure that,
before construction, a botanist (experienced in identifying sensitive plant

areas have been mitigated
at a ratio of no less than
1:1, unless otherwise

species in the project area) performs additional preconstruction surveys of approved by USFWS

the areas to collect more detailed vegetation composition data, incliding and/or CDFW, and after a
species occurrence, vegetation characterization (e.g., trec diameter size), !
and percent cover of plant species. Photo documentation shall be used to
show pre-project conditions.

qualified biologist has
monitored the re-
vegetated areas for a

The minimum weed control and restoration measures and the success criteria period of 5 years, or as

to be included in the vegetation restoration plan are described below. otherwise determined by

Invasive Weed Control Measures the applicable resource
agencies.

Invasive weeds readily colonize soils that have been disturbed by grading or
other mechanical disturbance. The project sponsors shall incorporate the
following measures into the construction plans and specifications to prevent
the spread of invasive weeds into nearby areas:

(a) Construction equipment shall atrive at the project area fiee of soil,
seed, and plant parts to reduce the likelihood of introducing new weed
species.

(b) Any imported fill material, soil amendments, gravel, etc., required for
construction and/or restoration activities that would be placed within
the upper 12 inches of the ground surface shall be free of vegetation
and plant material.

(¢) Certified, weed-free, imported erosion-control materials (or rice straw
in upland areas) shall be used exclusively, as applicable (this measure
concerns biological material and does not preclude the use of silt
fences and other measures).

(d) The environmental awareness training program [or construction
personnel shall include an orientation regarding the importance of
preventing the spread of invasive weeds.

(e) Toreduce the seed bank in weed-dominated ruderal areas, the
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NOTE: Each mitigation measure in this document applies to the proposed project and variant, unless noted otherwise. Furthermore, each responsible project sponsor as identified

in this Table 1 shall only be responsibie for implementation of the applicable mitigation measure related to their particular property within the project site.

Mitigation Measures Adopted as Conditions of Approval

Responsibility for
Implementation

Mitigation
Schedule

Monitoring/Reporting/Responsibility
(Public Agency)

Monitoring Schedule

U]

()
(h)

contractor shall mow, disk, apply spot-applications of herbicide to
weeds, and/or remove weeds, as appropriate (i.e., before seed set and
dispersal) and before surface clearing and site preparation.

Before tracked and heavy construction equipment leaves the project
area, any accumulation of plant debris, soil, and mud shall be washed
off'the equipment or otherwise removed on-site, and air filters shall be
blown out.

No invasive species shall be used in any restoration seeding.

Implementation of these measures during construction and site
restoration activities shall be verified and documented by a biological
or environmental monitor.

Minimum Restoration Measures

Restoration arcas are portions of the project area that would be disturbed
during project-related construction activities but would subsequently be
restored to their preconstruction conditions, or better. No soil containing
plant materials may be used for revegetation to avoid inadvertent
introduction of nonnative plant pathogens like phytophthora (Phytophthora
sp.). To restore temporarily disturbed areas, the project sponsors shall
ensure the following:

(@)

0

Native coastal scrub and tidal marshland areas shall be reseeded with a
native seed mix or replanted with native stock.

For any tree to be removed, RPD and BUILD shall ensure that
replacement trees are planted within or in the vicinity of the project
area as follows:

» Trees shall be replaced within the first year after the completion off
construction or as soon as possible in an area where construction is
completed, during a favorable time of year as determined by an
arborist or biologist with experienee in restoration.

Selection of replacement sites and installation of replacement
plantings shall be supervised by an arborist or biologist with
experience in restoration. Irrigation of tree plantings during the
initial establishiment period shall be provided as deemed necessary
by an arborist or biologist with experience in restoration.

An arborist or biologist with experience in restoration shall monitor
new plantings at least once a year for 5 years or as otherwise
detenmined by the applicable resource agencies.
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NOTE: Each mitigation measure in this document applies to the proposed project and variant, unless noted otherwise. Furthermore, each responsible project sponsor as identified
in this Table 1 shall only be responsible for implementation of the applicable mitigation measure related to their particular property within the project site.

Responsibility for
Mitigation Measures Adopted as Conditions of Approval Implementation

Mitigation
Schedule

Monitoring/Reporting/Responsibility

(Puhlic Agency)

Monitoring Schedule

¢ Any replacement plantings installed as remediation for failed
plantings shall be planted as stipulated here for original plantings,
and shall be monitored for 5 years after installation, or as otherwise
determined by the applicable resource agencies.
Minimum Success Criteria
Unless the applicable resource agencies determine that different but
equivalent or more stringent criteria should be applied, the success criteria
for restoring temnporarily disturbed areas shall be as follows:

(a) All temporarily disturbed areas shall be restored to approximately their
baseline condition. Vegetation cover shall be at least 70 percent of the
baseline; that is, absolute cover of the revegetation site shall be no less
than 70 percent of the baseline absolute cover of native and naturalized
species (i.e., excluding target invasives). Cover in the revepetation site
shall contain no more than 10 percent absolute cover of target invasives
or no nore cover of invasives than the baseline, whichever is preater.

(b) Vegetation in restoration areas shall be functional, fully established,
and self-sustaining as evidenced by successive years of healthy
vegetative growth; observed increase in vegetative cover, canopy
cover, and/or plant height; and successful flowering, seed set, and/or
vegetative reproduction over the S-year monitoring period.

(c) Revegetation work shall start within 1 year of construction completion.

(d) Revegetation shall be monitored at least once a year for 5 years or as
otherwise determined by the applicable resource agencies.

(e) Individual native trees shall have 65 percent survivorship by the fifth
monitoring year.

(f) Restoration areas shall be monitored for target invasive plants quarterly
in the first 5 years after replanting. If invasive plants are found during the
S-year monitoring period, they shall be removed as necessary to support
meeting the cover and vegetation composition success critetia.

{g) Monitoring and maintenance shall continue until the minimum success
criteria specified in parts (a) through (e) are met, or as otherwise
determined by the applicable resource agencies.

Compensatory Mitigation

The project sponsors shall fully compensate for permanent losses of

developed open water, open water, seasonal wetland, wetland swale, tidal

marsh including areas of bare ground and beach, and nonwetland waters
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in this Table 1 shall only be responsible for implementation of the applicable mitigation measure related to their particular property within the project site.
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Mitigation Measures Adopted as Conditions of Approval

Implementation

Mitigation
Schedule

Monitoring/Reporting/Responsibility

(Public Agency)

Monitoring Schedule

(2.11 acres total) as defined in Table 3.1-5. In addition, the project sponsors
shall fuily compensate the permanent loss of native coastal scrub (0.77
acre). Compensatory mitigation may occur through the creation of habitat
on-site at any of the four project site properties, or through purchase of
credits at an off-site mitigation bank. Permanently affected areas shall be
mitigated at a ratio ol no less than 1:1, unless otherwise approved by
USFWS and/or CDFW.

Mitigation Measure M-BI-1d: Avoid Ridgway’s Rail Habitat During the
Nesting Season

biologist (if
necessary).

To the extent feasible, the start of construction activities within 700 feet of

Heron's Head Park shall be scheduled to avoid the Ridgway’s rail nesting

season. The nesting season for Ridgway’s rail extends from February 1

through August 31. If construction must occur during the Ridgway’s rail
asting season, the following measures shall be implemented:

1) A USFWS-approved protocol-level survey for Ridgway’s rail (following
the June 2015 USFWS Survey Protocol) shall be conducted in Ridgway’s
rail habitat (Heron's Head Park) within 700 feet of planned construction
activitics.

(b) IfRidgway’s rail activity centers are detected, the findings shall be
reported to USFWS and project activities occurring within 700 feet of
Ridgway’s rail activity centers shall be limited to the period from
September 1 through January 31, outside of the Ridgway’s rail nesting
scasorn.

Project sponsors and a
qualified wildlife

Ongoing during
construction within
700 feet of Heron's
Head Park between
February I and
August 31.

USFWS and Planning Department

H construction activities
within 700 feet of
Heron’s Head Park occurs
between September 1 and
January 31, M-BI-1d
shall be considered
complete upon review
and approval of
construction schedule by
Planning Department. If
construction activities
within 700 feet of
Heron’s Head Park occurs
between February 1 and
August 3, M-BI-1d shall
be considered complete
upon reporting the
findings of a USFWS-
approved protocol-level
survey for Ridgway’s rail
to USFWS prior to the
start of construction.
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NOTE: Each mitigation measure in this document applies to the proposed project and variant, unless noted otherwise. Furthermore, each responsible project sponsor as identified
in this Table 1 shall only be responsible for implementation of the applicable mitigation measure related to their particular property within the project site.

Responsibility for Mitigation Monitoring/Reporting/Responsibility
Mitigation Measures Adopted as Conditions of Approval Implementation Scbedule (Public Agency) Monitoring Schedule
Mitigation Measure M-Bl-1e: Avoid Nests during Bird Nesting Season Project sponsors, Ongoing during Contractor/wildlife biologist/Planning If construction would
To the extent feasible, the start of construction activities shall be scheduled to ~ construction construction Departiment: Contractor to provide detailed occur outside of nesting

avoid the nesting season. The nesting season for most birds, including most
raptors, extends from February 1 through August 31. If construction must
occur during the nesting season, the following measures shall be implemented:

(@)

b

Preconstruction surveys for nesting birds shall be conducted by a
qualified biologist no more than 14 days before the initiation of
construction and demolition activities. During these surveys, the qualified
biologist shall inspect all potential nesting habitats (e.g., trees, shrubs,
grasslands, and buildings) within 300 feet of impact areas for raptor nests
and within 100 feet of impact areas for nests of nonraptors. If an active
nest (i.e., a nest with eggs or young, or any completed raptor nest attended
by adults) is found sufficiently close to work areas to be disturbed by
these activities, the qualified biologist shall determine the extent of a
disturbance-free buffer zone to be established around the nest until the
young are fledged or the nest is otherwise abandoned as determined by a
qualified biologist (typically 250 feet for raptors and 50100 feet for other
species), to ensure that no nests of species protected by the Migratory
Bird Treaty Act and California Fish and Game Code would be disturbed
during project implementation.

If construction activities are not initiated until after the start of the nesting
season, potential nesting substrate (e.g., bushes, trees, grasses, and other
vegetation) that is scheduled to be removed by the project may be
removed before the start of the nesting season (e.g., before February 1) to
reduce the potential for initiation of nests.

contractor, and a
qualified wildlife
biologist (with CDFW/
USFWS consultation,

if necessary).

between February 1

construction schedule to Planning
Department to confirm affected activities
fall outside nesting season or removal of
trees and/or structures occurs outside
breeding season.

If necessary, wildlife biologist to complete
a memorandwn detailing the survey effort
and results and submit the memorandum to
the project sponsors and Planning
Departiment staff within 7 days of survey
completion and no more than 14 days
before the initiation of construction and
demolition activities. Planning Department
staff to review and approve report.

bird season, M-Bl-le
shall be considered
complete upon review
and approval of
construction schedule by
Planning Departiment. If
construction would occur
during nesting bird
season, M-BI-1e shall be
considered complete upon
review and approval of
nesting surveys by
Planning Department.
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NOTE: Each mitigation measure in this document applies to the proposed project and variant, unless noted otherwise. Furthermore, each responsible project sponsor as identified
in this Table I shall only be responsible for implementation of the applicable mitigation measure related to their particular property within the project site.

Responsibility for Mitigation Monitoring/Reporting/Responsibility
Mitigation Measures Adopted as Conditions of Approval Implementation Schedule (Public Agency) Monitoring Schedule

Hydrology and Water Quality Mitigation Measures

Mitigation Measure M-HY-Ia: Monitor Turbidity during Construction Project sponsors and  Coutractor shall Planning Departiment or other City agency, Considered complete
The project sponsors shall require their construction contractor to monitor construction monitor turbidity in consultation with thg RWQCB, to review when the turbidity
turbidity associated with construction of the pier and floating dock and contractor, through and tight levels of  and approve the turbidity monitoring plan.  monitoring plan has been
removal of piles and old piers. The contractor shall prepare a turbidity coordination with the  the water prior to reviewed and approved
monitoring plan, including product information on monitoring equipment, RWQCB. receiving a grading, by the Planning
proposed monitoring locations, and procedures to follow if turbidity increases denmolition, or Department and afler the
above background levels. The turbidity monitoring plan shall include the excavation permit. end of construction
following provisions: Other monitoring activities.
(1) Before beginning work, the contractor shall monitor turbidity and light activities shall be

levels at the level of the eelgrass, or other as deemed appropriate by the ongoing during

resource agencies if no eelgrass is present, to establish a baseline. The construction.

contractor shall also set buoys out to establish background water quality

monitoring points upstream and downstream of the site (based on existing

cuirents and tides at the site). The contractor shall imonitor turbidity and

light at low, middle, and high tides during typical work hours for several

days before beginning work. The project sponsor’s contract owner’s

representative will review and approve the background monitoring station

locations before monitoring.

(2) During removal of the piles, the contractor shall monitor turbidity and
light levels no less than daily or as required by the project’s or variant’s
401 water quality certification issued by the San Francisco Bay RWQCB
or other applicable permits, at the same locations as required for baseline
monitoring, as well as within the work area.

The contractor shall notify the lead inspector or other on-site individual
overseeing the contractor immediately when there is an exceedance of the
required water quality criteria (turbidity and light levels) that have been
established either in the 401 water quality certification or with the San Francisco
Bay RWQCB. If the lead inspector or other identified individual determines, in
coordination with the environmental compliance manager, that water quality
criteria have been exceeded, demolition activities must cease until turbidity is
reduced to meet the criteria, In the event an exceedance occurs, a siit curtain or
floating debris booms may be deployed to contain suspended materials and
prevent their broader dispersal. The deployment of these additional measures
shall be contingent on whether conditions {e.g., water depth, substrate materials,
wave action) are appropriate, as determined by the lead inspector.
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Table 1: Mitigation Monitoring and Reporting Program

NOTE: Each mitigation measure in this document applies to the proposed project and variant, unless noted otherwise. Furthermore, each responsible project sponsor as identified
in this Table 1 shall only be responsible for implementation of the applicable mitigation measure related to their particular property within the project site.

Responsibility for Mitigation Monitoring/Reporting/Responsibility
Mitigation Measures Adopted as Conditions of Approval Impl tation Scheduwl (Public Agency) Monitoring Schedule
Mitigation Measure M-HY-1b: Implement Pile Removal Best Project sponsorsand  Ongoing during pile Planning Department or other City agency, Considered complete
Management Practices construction removal activities.  in consultation with the RWQCB, USACE, after the Planning
One of the following two separate procedures shall be utilized to remove piles ~ contractor, RWQCB, or U.S. Coast Guard, to review and approve Department has reviewed
USACE. the methodology for the post-demolition and approved the post-

based on information regarding local sediment conditions:

If there is reason to believe that the sediment is contaminated beyond the
typical ambient levels of various in-Bay pollutants other than creosote,
which is inferred to be present, the construction contractor shall cut the
piling at the mudline.

If there is no reason to believe the sediment is contaminated beyond typical
ambient levels, the contractor shall attempt to remove each piling in its
entirety by pulling the piling straight out.

The decision regarding the method of removal also depends on the condition of
the piling. Generally, the construction contractor shall be prohibited from using
vibration or a back-and-forth, rocking movement-intended to snap the piling
because this generally increases turbidity. Moreover:

1f, before the contractor attempts to remove an entire piling, visual
inspection of the pilings indicates that the pilings lack the necessary
integrity to be pulled without splintering, crumbling, or otherwise
disintegrating, the contractor shall instcad cut the remaining pile to a level
2-3 feet below the surrounding existing sediment or mudline.

If, during attempts to use direct pulls on the piling to remove it, the piling
breaks at a level higher than 2 feet below the mudline, the contractor shall
cut the remaining pile to a level 2-3 feet below the surrounding existing
sediment or mudline.

Because the condition of the piles’ structural integrity is not fully nor precisely
known, RPD or, for the 700 Innes property, BUILD shall investigate pile
integrity after submitting the various permitting documents to the regulatory
agencies. A brief memorandum on that investigation (referred to below as the
“removal memo”) shall be delivered to the agencies to inform them of the pile
conditions and the expectation of whether pilings can be removed by pulling
without crumbling,

The following practices shall be followed during pile removal efforts:

» Pilings and other debris may be removed from land or require removal from
the water using barge-mounted equipment. For non-land-based removal of
piles, the following measures shall be implemented to the extent feasible:

demolition diver survey
results.

diver survey.
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Table 1:

Mitigation Monitoring and Reporting Program

NOTE: Each mitigation measure in this document applies to the proposed project and variant, unless noted otherwise. Furthermore, each responsible project sponsor as identified

in this Table 1 shall only be responsible for implementation of the applicable mitigation measure related to their particular property within the project site.

Mitigation Measures Adopted as Conditions of Approval

Responsibility for
Implementation

Mitigation
Schedule

" Monitoring/Reporting/Responsibility
(Public Agency)

Monitoring Schedule

— Removal of the pilings and other debris shall be catried out using an
excavator mounted on a shallow-draft barge equipped with both
grappling and shearing attachments. Shallow-draft barges generally
require at feast 5 feet of water above the sea floor or any submerged
debris. Depending on specific site conditions and the construction barge
chiosen, it may be possible to float the barge into position at high tides,
let it settle on the intertidal mudflats to continue working at low tides,
and then be lifted by the next high tide.

— Existing eelgrass or oyster beds shall be avoided.

—~ The barge shall be designed to prohibit sediment or debris from falling
back into the water. The work surface on the barge deck shall include a

containment basin for piles, concrete, and any mud or sediment removed

during pulling. Upon removal from substrate, the piles shall be moved
expeditiously from the water into the containment basin.

— When depths limit access to barges or sensitive resources are present,
piles may be manuaily cut by divers using a pneumatic or hydraulic saw
or shears.

— Once the piles are cut, they may be towed out to deeper water to a
waiting barge or to a landside staging area for loading and removal.

The holes left after pile removal shall not be actively filled. Attempting to

fill the holes would lead to increased sediment disturbance and unnecessary

increases in turbidity. It is expected that sediment deposition will rapidly fill

in any holes that are left.

The removed piles, as well as any decking or other materials, shall be loaded

onto a barge and/or transported back to the contractor’s staging area where
the concrete shall be separated from the other materials and recycled or
disposed of off-site as appropriate at a permitted facility.

Once the removed debris is on land, the pilings and planks shatl be cut to
5-foot lengths and dried out before being hauled to a landfill for disposal.

The removed piles shall be placed into containment basins that will collect
the water, residual creosote, and other materials that may drain off of them.
The collected water will eventually evaporate, and the residual creosote and
other materials shall be placed into barrels for disposal at an appropriate
Class 2 landfill.

The removal method(s) utilized for each site shall be described in the
removal memo.
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Table 1: Mitigation Monitoring and Reporting Program

NOTE: Each mitigation measure in this’"document applies to the proposed project and variant, unless noted otherwise. Furthermore, each responsible project sponsor as identified
in this Table 1 shall only be responsible for implementation of the applicable mitigation measure related to their particular property within the project site.

Mitigation Measures Adopted as Conditions of Approval

Responsibility for
Implementation

Mitigation
Schedule

Monitoring/Reporting/Responsibility

(Public Agency)

Monitoring Scbedule

Jetting away the sediments around the piles is prohibited. Where the method
selected is expected to generate concrete chips or dust in the water, a special
curtain shall be deployed around the individual pile so the contractor may
capture any concrete pieces for offsite disposal.

Intentional breaking of timber piles above the mudline is prohibited.

The piles shall not be shaken, hosed off; stripped or scraped off, or left
hanging to drip, nor shall any other action be taken with the intent of
cleaning or removing adhering material from the pile.

Any sediment accumulated from the pile removal operations shall be
assumed to contain creosote and shall be contained and eventually tested
and disposed off-site in an appropriate landfill.

Upon completion of demolition and removal of the pilings (and any
associated wharfing or decking), the contractor shall perforn a post-demolition
diver survey in the project area. The survey shall document the quantity and
type of pilings stubs above the mudline and the condition of the Bay floor,
and shall identify the quantities and types of debris from previous operations
and/or from the demolition activities that remain on the Bay floor.

The contractor shall submit the results of the survey to RPD or, for the 700
Innes property, to BUILD for approval, with descriptions of'its approach to
removal of the piling stubs and debris. RPD (or BUILD) may elect to leave
some debris in place if it has established eelgrass growing on it. After this
submittal is approved, the contractor can proceed with removal of piling
stubs and debris.

Identified piling stubs shall be cut offat 2-3 feet below the mudline if possible.

Bay floor debris including fallen timber piles, steel piping, concrete, and
other miscellaneous items shall be removed as they are encountered during
demolition activities.

All Bay floor debris within the project limits that is not treated with creosote
shall be removed unless such removal would involve disturbing eelgrass.
Timber piles that are not shown on the design plans but are encountered
during operations shall be removed. Other items not shown on the design
plans or mentioned in the specifications, but that are encountered during the
contractor’s operations, shall be brought to the attention of the fead
engineer. The lead engineer shall determine the disposition of the items.

All removed debris shall be transported to the contractor’s staging area and
recycled or disposed at a permitted landfill facility.
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Table 1: Mitigation Monitoring and Reporting Program

NOTE: Each mitigation measure in this document applies to the proposed project and variant, unless noted otherwise. Furthermore, each responsible project sponsor as identified
in this Table | shall only be responsible for implementation of the applicable mitigation measure related to their particular property within the project site.

Mitigation Measures Adopted as Conditions of Approval

Responsibility for
Implementation

Monitoring/Reporting/Responsibility
(Public Agency) Monitoring Schedule

o The contractor owner shall confinm that Bay floor debris has been removed
by conducting a post-construction side-scan sonar study.

Existing, concrete slabs and concrete debris along the shoreline shall be left
in place to avoid destabilizing the embankment. All other timber and metal
debris along shoreline shall be removed and disposed.

The following BMPs shall be used to prevent the release of hazardous
wastes and minimize creosote release, sediment disturbance, and generation
of total suspended solids during demolition operations:

- Install a floating surface boom to capture floating surface debris.

~ Keep all equipment (e.g., bucket, steel cable) out of the water and grip
piles above the waterline.

— Slowly lifl the pile from the sediment and through the water column.

— Dispose of all removed timber piles, floating surface debris, sediment
spitled on work surfaces, and all containment supplies at a permitted
upland disposal site that accepts creosote-treated wood and materials
contaminated with creosote.

o The following BMPs shall be implemented by the construction contractor
for handling creosote-containing materials, spill prevention and
containment, erosion and sedimentation prevention, and monitoring
requirements:

— During demolition activities, a {loating boom and skirt shall be deployed
around the project site and absorbent booms and pads shail be provided
on marine vessels on-site.

— Silt fences, straw wattles, and other measures determined appropriate for
erosion and sediment control shall be implemented in upland areas.

— Waste at the demolition site, such as discarded demolition materials,
chemicals, litter, and sanitary waste, shall be properly controlied.

— Vessel fueling shall be required at the contractor’s staging area or at an
approved docking facility. No cross-vessel fueling shall be allowed.

Marine vessels generally shall contain petroleum products within tankage that
is internal to the hulls of the vessels. All deck equipment shall be equipped
with drip pans to contain leaks and spills. All fuels and lubricants aboard the
work vessels shall have a double containment system. Chemicals used in the
project area and on marine vessels shall be stored using secondary
containment.
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Table 1: Mitigation Monitoring and Reporting Program

NOTE: Each mitigation measure in this document applies to the proposed project and variant, unless noted otherwise. Furthermore, each responsible project sponsor as identified
in this Table 1 shall only be responsible for implementation of the applicable mitigation measure related to their particular property within the project site.

Responsibility for Mitigation Monitoring/Reporting/Responsibility
Mitigation Measures Adopted as Conditions of Approval Implementation Schedule (Public Agency) Monitoring Schedule
Mitigation Measure M-HY-1e: Use Clamshell Dredges Project sponsors and  Prior to obtaining a  Planning Department or other City agency ~Considered complete
To reduce resuspension of sediments and impacts on water quality when construction grading, excavation, to ensure compliance with this measure once the project sponsors
conducting dredging activities, clamshell dredges shall be used for all dredging Sontractor. and demolition  prior to approving a grading, excavation, ~ and contractor
activities. Using clamshell dredges causes dredged material to descend rapidly permit, and ongoing and demolition permit. demonstrate to the
during construction. satisfaction of the

through the water column to the Bay bottom, with only a small amount of

sediment remaining suspended, thus resulting in minimal turbidity impacts. Planning Departnent that

Clamshell Dredges will
be used.

Hazards and Hazardous Materials Mitigation Measures

Mitigation Measure M-HZ-2a: Prepare and Implement a Site Mitigation  Project sponsors and  Prior to obtaining a Department of Public Health to review and  Considered complete

Plan for Areas Above the Mean High-Water Line construction site permit, building approve the plans listed in M-HZ-2a, once the final project
Before obtaining a site permit, building permit, or other permit from the City ~ contractor. permit, or other report documenting
for development activities involving subsurface disturbance landward of the permiit from the implementation of the site
MHW line, the project sponsors shall comply with the requirements of San City for mitigation plan and its
Francisco Health Code Article 22A, by causing a qualified person to prepare development provisions after site
and submit a site mitigation plan to DPH for review and approval. The project activitics involving earthwork has been
sponsors shall implement the approved site mitigation plan. At a minimum, the subsurface completed and any
site mitigation plan shall: disturbance . required mitigating
. R R . X landward of the measures have been
o Establish appropriate site-specific f:leanup targets, to be revne\\(ed and MHW Jine. installed.
approved by DPH, that are protective of human health and environment
based on the proposed future land use(s). At a minimum, these targets shall
be eqnal to, or more protective, than the following:
— For the India Basin Shoreline Park, 900 Innes, and India Basin Open
Space properties: The HHSLs (for land to be used for recreational
purposes) or the EHSLs (for land to be used for tidal marsh or wetlands)
as established in the draft site mitigation plan (RPD, 2017a).
— For the 700 Innes property: San Francisco Bay RWQCB ESLs for
residential use.
o Delineate the extent of soil and/or groundwater contamination at levels
exceeding the plan’s cleanup levels. Identify and implement measures such
as excavation, containment, or treatment of the hazardous materials to
achieve the plan’s cleanup levels. The site mitigation plan should include
figures and drawings showing areas and depths of soil excavation or
treatment, soil waste classifications, and any mitigating measures.
s Implement procedures for safe handling and transportation of the excavated
materials, consistent with the requirements set forth in Article 224, including:
July 2018 India Basin Mixed-Use Project
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Table 1: Mitigation Monitoring and Reporting Program

NOTE: Each mitigation measure in this document applies to the proposed project and variant, unless noted otherwise. Furthermore, each responsible project sponsor as identified

in this Table 1 shall only be responsible for implementation of the applicable mitigation measure related to their particular property within the project site.

Mitigation Measures Adopted as Conditions of Approval

Responsibility for
Implementation

Mitigation
Schedule

Monitoring/Reporting/Responsibility
(Public Agency)

Monitoring Schedule

~ Removal of soil and materials shall be performed by a licensed
engineering contractor with a Class A license and hazardous-substance
removal certification. A California-licensed engineer shall provide field
oversight on behalf of the project sponsors to document the origin and
destination of all removed materials. If necessary, removed materials
shall be temporarily stockpiled and covered with plastic sheeting
pending relocation, segregation, or off-haul.

— If excess materials are off-hauled, waste profiling of the material shall be
completed and documented. Materials classified as nonhazardous waste
shall be transported under a bill of lading. Materials classified as non-
RCRA hazardous waste shall be transported under a hazardous waste
manifest. All materials shall be disposed of at an appropriately licensed
landfill or facility.

~ Trucking operations shall comply with Caltrans and any other applicable
regulations, and all trucks shall be licensed and permitted to carry the
appropriate waste classification. The tracking of dirt by trucks leaving
the project site shall be minimized by cleaning the wheels upon exit and
cleaning the loading zone and exit area as needed.

~ Ifmaterials require dewatering before off-hauling, a dewatering plan
shall be prepared, specifying methods of water collection, transport,
treatment, and discharge of all water produced by dewatering.

Describe post-excavation confirmation sampling. If residual contamination
remains at the site above the site-specific cleanup targets, include
appropriate controls, including institutional controls where and if necessary,
to assure that activities by future users do not expose them to unacceptable
health and safety risks. Such controls may include but are not limited to
visual barriers over contaminated soil, followed by a cap of clean soil or
hard surface materials; operation and maintenance protocols for any
disturbance of contaminated soils; and recording of deed restrictions, such
as activity and use limitations, with the San Francisco Recorder’s Office to
assure that the remedy is maintained.

Require preparation and implementation of a site-specific health and safety
plan (HASP) to minimize impacts on public health, worker health, and the
environment. The HASP shall be prepared in accordance with State and
federal OSHA regulations (29 CFR 1910.120) and approved by a certified
industrial hygienist. Development of the plan shall be required as a
condition of any applicable permit. Copies of the HASP shall be made
available to construction workers for review during their orientation and/or
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Table 1: Mitigation Monitoring and Reporting Program

NOTE: Each mitigation measure in this document applies to the proposed project and variant, unless noted otherwise. Furthermore, each responsible project sponsor as identified
in this Table | shall only be responsible for implementation of the applicable mitigation measure related-to their particular property within the project site.

Mitigation Measures Adopted as Conditions of Approval

Responsibility for
Implementation

Mitigation
Schedule

Monitoring/Reporting/Responsibility

(Public Agency)

Monitoring Schedule

regular health and safety meetings, and to the project sponsors. The HASP
shall be submitted to DPH at least 2 weeks before the beginning of
construction activities. The HASP shall identify chemicals of concern,
potential hazards, personal protective equipment and devices,
decontamination procedures, the need for personal or area monitoring, and
emergency response procedures. The HASP shall be amended, as necessary,
if new information becomes available that could affect implementation of
the plan.

Require preparation of a deep foundation plan that will specify construction
and soil handling methods to prevent potentially contaminated fill materials
from being pushed into underlying soil or groundwater, or otherwise cause
contaminants to be mobilized, transported, or discharged to the
environment.

Require preparation and implementation of required construction-related
documents, including odor and noise control measures and a SWPPP.

Require preparation of a dust contro} plan that shall specify measures to
reduce fugitive dust emissions during construction, and that complies with
San Francisco Health Code Article 22B. For the India Basin Shoreline Park
property only, require preparation of an asbestos dust mitigation plan to be
submitted to and approved by BAAQMD, in accordance with 17 CCR
Section 93105 and 8 CCR Section 1529.

Require preparation and implementation of a contingency plan to address
unanticipated conditions or contaminants encountered during construction
and development activities. The conditions of the contingency plan shall be
incorporated into the first permit and any applicable permit thereafter. This
plan shall establish and describe procedures for responding in the event that
unanticipated subsurface hazards or hazardous material releases are
discovered during construction, including appropriately notifying nearby
property owners, schools, and residents and following appropriate site
control procedures. Control procedures would include but not be limited to
further investigation and, if necessary, remediation of such hazards or
releases, including off-site removal and disposal, containment, or treatment.
If unanticipated subsurface hazards or hazardous material releases are
discovered during construction, the requirements of this contingency plan
addressing unknown contaminants shall be followed. The contingency plan
shall be amended as necessary if new information becomes available that
could affect implementation of the plan.

July 2018
60

1679

India Basin Mixed-Use Project
Case No. 2014-002541ENV



MMRP

Table 1: Mitigation Monitoring and Reporting Program

NOTE: Each mitigation measure in this document applies to the proposed project and variant, unless noted otherwise. Furthermore, each responsible project sponsor as identified
in this Table 1 shall only be responsible for implementation of the applicable mitigation measure related to their particular property within the project site.

Responsibility for Mitigation Monitoring/Reporting/Responsibility
Mitigation Measures Adopted as Conditions of Approval Implementation Schedule (Public Agency) Monitoring Schedule
¢ Include a commitment to prepare and certify a final project report
documenting implementation of the site mitigation plan and its provisions
after site earthwork has been completed and any required mitigating
measures have been installed.
Mitigation Measure M-HZ-2b: Prepare and Implement a Nearshore Project spousors and A nearshore San Francisco Bay RWQCB, USACE, Considered complete
Sediment and Materials Management Plan for Areas Below the Mean construction sediment and BCDC, and/or another permitting agency ~ once the HASP, asbestos
High-Water Line contractors. materials plan shall  shall review and approve the nearshore dust mitigation plan, and
Before obtaining a permit for any work Bayward of the MHW line, the project be px:cpared prior to sed.iment a!!d nmtgrials management pla.xL nearslllore sediment and
sponsors and their construction contractors shall prepare and implement a obmu‘nng any A licensed industrial hygienist shall review lll’zltCll'liﬂS management
nearshore sediment and materials management plan. The plan shall identify, as penmit from the and approve a HASP. BAAQMD shall plan is reviewed and
appropriate, such measures as sediment excavation, containment, or treatment City for review and approve an asbestos dust approved by the San
of the hazardous materials, monitoring and follow-up testing, and procedures development mitigation plan for India Basin Shoreline  Francisco Bay l}WQCB,
for safe handling and transportation of any materials removed from the nearshore. activities involving ~ Park. USACE, BCDL; and/for
is plan shall be submitted to the relevant permitting agencies for their work Bayward of another permitting
siew and approval, before work begins below the MHW line. The plan shall: the MHW line. agency, and after the final
¢ Establish appropriate site-specific cleanup targets for nearshore sediment g;%‘;::;fg:g
that are protective of tidal marsh habitat. The cleanup targets must be approved implementation of the
by tiie San Francl:is'co Bay RWQCB, USACE, BCDC, and/or another pcm}itting nearshore sediment and
agency. At a minimum, the5§ targets shal'l be §qua] to, or more protective, materials management
than the EHSLs established in the draft site mitigation plan (RPD, 2017a). plan and its provisions is
¢ Delineate the extent of nearshore sediment contamination at levels reviewed by these
exceeding the plan’s cleanup levels. Identify and implement measures such agencies.
as excavation, contaimment, or treatment of the hazardous materials to
achieve the plan’s cleanup levels. The plan should include figures and
drawings showing areas and depths of sediment excavation or treatment,
waste classifications, and any mitigating measures.
o Implement procedures for safe handling and transportation of the excavated
materials, consistent with the requirements set forth in Article 22A of the
San Francisco Health Code, including:
— Removal of sediments and materials shall be performed by a licensed
engineering contractor with a Class A license and hazardous-substance
removal certification. A California-licensed engineer shall provide field
oversight on behalf of the project sponsors to document the origin and
destination of all removed materials. If necessary, removed materials
shall be temporarily stockpiled and covered with plastic sheeting
pending relocation, segregation, or off-haul.
India Basin Mixed-Use Project July 2018
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Table 1:

Mitigation Monitoring and Reporting Program

NOTE: Each mitigation measure in this document applies to the proposed project and variant, unless noted otherwise. Furthermore, each responsible project sponsor as identified
in this Table 1 shall only be responsible for implementation of the applicable mitigation measure related to their particular property within the project site.

Mitigation Measures Adopted as Conditions of Approval

Responsibility for

Implementation

Mitigation Monitoring/Reporting/Responsibility

Schedule (Public Agency) Monitoring Scbedule

- If excess materials are off-hauled, waste profiling of the material shall be
completed and documented. Materials classified as nonhazardous waste
shall be transported under a bill of lading. Materials classified as non-
RCRA hazardous waste shall be transported under a hazardous waste
manifest. All materials shall be disposed of at an appropriately licensed
landfill or facility.

~ Trucking operations shall comply with Caltrans and any other applicable
regulations, and all trucks shall be licensed and permitted to carry the
appropriate waste classification. To minimize the tracking of dirt by
trucks leaving the project site, truck wheels shall be cleaned upon exit
and the loading zone and exit area shall be cleaned as needed.

— If materials require dewatering before off-hauling, a dewatering plan
shall be prepared, specifying methods of water collection, transport,
treatment, and discharge of all water produced by dewatering.

Describe post-removal confirmation sampling, If residual contamination
remains at the site above the site-specific cleanup targets, include
appropriate controls, including institutional controls where and if necessary,
to assure that activities by future users do not expose them to unacceptable
health and safety risks, Such controls may include but are not limited to
visual barriers over contaminated sediments, followed by a cap of clean
sediments or hard surface materials; operation and maintenance protocols
for any disturbance of contaminated sediments; and recording of deed
restrictions, such as activity and use limitations, with the San Francisco
Recorder’s Office to assure that the remedy is maintained.

Require preparation and implementation of a site-specific health and safety
plan to minimize impacts on public health, worker health, and the
environment. The HASP shall be prepared in accordance with State and
federal OSHA regulations (29 CFR 1910.120) and approved by a certified
industrial hygienist. Development of the plan shall be required as a
condition of any applicable permit. Copies of the HASP shall be made
available to construction workers for review during their orientation and/or
regular health and safety meetings, and to the project sponsors. The HASP
shall identify chemicals of concem, potential hazards, personal protective
equipment and devices, decontamination procedures, the need for personal
or area monitoring, and emergency response procedures, The HASP shall be
amended, as necessary, if new information becoimes available that could
affect implementation of the plan.
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Table 1:

Mitigation Monitoring and Reporting Program

NOTE: Each mitigation measure in this document applies to the proposed project and variant, unless noted otherwise. Furthermore, each responsible project sponsor as identified

in this Table 1 shall only be responsible for implementation of the applicable mitigation measure related to their particular property within the project site.

Mitigation Mecasures Adopted as Conditions of Approval

Responsibility for
Implementation

Monitoring/Reporting/Responsibility

Monitoring Schedule

Require preparation of a dust control plan that shall specify measures to
reduce fugitive dust emissions during construction. For the India Basin
Shoreline Park property only, require preparation of an asbestos dust
mitigation plan to be submitted to and approved by BAAQMD, in
accordance with 17 CCR Section 93105 and 8 CCR Section 1529,

Require preparation and implementation of required construction-related
documents, including odor, dust, and noise control measures and a SWPPP.

Require preparation of a deep foundation plan that will specify construction
and sediment handling methods to prevent potentially contaminated fill
materials from being pushed into underlying sediments or groundwater, or
otherwise cause contaminants to be mobilized, transporied, or discharged to
the environtment.

Require preparation and implementation of a contingency plan to address
unanticipated conditions or contaminants encountered during construction
and development activities. The conditions of the contingency plan shall be
incorporated into the first permit and any applicable permit thereafter. This
plan shall establish and describe procedures for responding in the event that
unanticipated subsurface hazards or hazardous material releases are
discovered during construction, including appropriately notifying nearby
property owners, schools, and residents and following appropriate site
control procedures,. Control procedures would include but not be limited to
further investigation and, if necessary, remediation of such hazards or
releases, including off-site removal and disposal, containment, or treatiment.
If unanticipated subsurface hazards or hazardous material releases are
discovered during construction, the requirements of this contingency plan
addressing unknown contaninants shall be followed. The contingency plan
shall be amended as necessary if new information becones availabie that
could affect implementation of the plan.

Include a commitment to prepare and certify a final project report
documenting implementation of the nearshore sediment and materials
management plan and its provisions after completion of site earthwork has
been completed and any required mitigating measures have been installed,
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Table 1:

Mitigation Monitoring and Reporting Program

NOTE: Each mitigation measure in this document applies to the proposed project and variant, unless noted otherwise. Furthermore, each responsible project sponsor as identified

in this Table 1 shall only be responsible for implementation of the applicable mitigation measure related to their particular property within the project site.

Mitigation Measures Adopted as Conditions of Approval

Responsibility for
Implementation

Monitoring/Reporting/Responsibility
(Public Agency)

Mitigation
Schedule

Monitoring Schedule

Mitigation Measure M-HZ-2c: Prepare and Implement a Remedial Action
Plan for the 900 Innes Property

Before obtaining a grading, excavation, site, building, or other permit for
development activities at the 900 Innes property, the project sponsors shall prepare
and implement a remedial action plan approved by the San Francisco Bay
RWQCB. The RAP must specify the actions that will be implemented to remediate
the significant environmental or health and safety risks caused or likely to be
caused by the presence of the identified release of hazardous materials in light of
project activities. All recommendations of the RAP that affect project design shall

be implemented and incorporated into the detailed design of the proposed project or

variant. As appropriate and consistent with requirements in San Francisco Health
Code Articles 22A and 22B and San Francisco Bay RWQCB standards, the plan
and its implementation shall at a minimum:

o Establish appropriate site-specific cleanup targets that are protective of
human health and the environment, based-on the proposed future land
use(s). At a minimum, the cleanup targets shall be equal to or more
protective than the remedial action goals established in the conceptual RAP
(RPD, 20171). In the conceptual RAP, remedial action goals for upland
areas are based on HHSL for recreation use; remedial action goals for
offshore sedimeuts are based on a review of COPCs identified at the
property, comparative ecological screening values, and published action
goals that have been adopted at other nearby tidal restoration projects.

Delineate the extent of soil, sediment, and/or groundwater contamination at
levels exceeding the plan’s cleanup targets, Identity and implement
measures such as excavation, containment, or treatinent of the hazardous
materials to achieve the plan’s cleanup levels. The RAP should include
figures and drawings showing areas and depths of soil and sediment
excavation or treatment, soil waste classifications, and any mitigating
measures.

Implement procedures for safe handling and transportation of the excavated

materials, including:

— Removal of soil, sediment, and other materials shall be performed by a
licensed engineering contractor with a Class A license and hazardous
substance removal certification. A California-licensed engineer shall
provide field oversight on behalf of the project sponsors to document the
origin and destination of all removed materials. If necessary, removed
materials shall be temporarily stockpiled and covered with plastic

Project sponsor of the
900 Innes property and
construction
contractor.

Prior to obtaining a  San Francisco Bay RWQCB shall review
grading, excavation, and approve the remedial action plan.
site, building, or

other permit for

development

activities at the 900

Innes property, the

project sponsors

shall prepare and

implement a

remedial action

plan.

Considered complete
once the final project
report documenting
implementation of the
remedial action plan and
its provisions after site
earthwork has been
completed and any
required mitigating
measures have been
installed.
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Table 1: Mitigation Monitoring and Reporting Program

NOTE: Each mitigation measure in this document applies to the proposed project and variant, unless noted otherwise. Furthermore, each responsible project sponsor as identified

in this Table 1 shall only be responsible for implementation of the applicable mitigation measure related to their particular property within the project site.

Mitigation Measures Adopted as Conditions of Approval

Responsibility for
Implementation

Mitigation
Schedule

Monitoring/Reporting/Responsibility
(Public Agency)

Monitoring Schedule

sheeting pending relocation, segregation, or off-haul.

— Ifexcess materials are off-hauled, waste profiling of the material shall be
completed and documented. Materials classified as nonhazardous waste
shall be transported under a bill of lading. Materials classified as non-
RCRA hazardous waste shall be transported under a hazardous waste
manifest. All materials shall be disposed of at an appropriately licensed
landfill or facility.

— Trucking operations shall comply with Caltrans and any other applicable
regulations, and all trucks shall be licensed and permitted to carry the
appropriate waste classification. To minimize the tracking of dirt by
trucks leaving the project site, truck wheels shall be cleaned upon exit
and the loading zone and exit area shall be cleaned as needed.

— If materials require dewatering before off-hauling, a dewatering plan
shall be prepared, specifying methods of water collection, transport,
treatment, and discharge of all water produced by dewatering.

» Describe post-excavation confirmation sampling. If residual contamination
remains at the site above the site-specific cleanup targets, include
appropriate controls, including institutional controls where and if necessary,
to assure that activities by future users do not expose them to unacceptable
health and safety risks. Such controls may include but are not limited to
visual barriers over contaminated soil/sediment, followed by a cap of clean
soil/sediment or hard surface materials; operation and maintenance
protocals for any disturbance of contaminated soils/sediment; and recording
of deed restrictions, such as activity and use limitations, with the
San Francisco Recorder’s Office to assure that the remedy is maintained.

Require preparation and implementation of a site-specific health and safety
plan to minimize impacts on public health, worker health, and the
environment, The HASP shall be prepared in accordance with State and
federal OSHA regulations (29 CFR 1910.120) and approved by a certified
industrial hygienist. Developient of the plan shall be required as a
condition of any applicable permit. Copies of the HASP shall be made
available to construction workers for review during their orientation and/or
regular health and safety meetings, and to the project sponsors. The HASP
shall identify chemicals of concern, potential hazards, personal protective
equipment and devices, decontamination procedures, the need for personal
or area monitoring, and emergency response procedures. The HASP shall be
amended, as necessary, if new information becomes available that could
affect implementation of the plan.
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Table 1: Mitigation Monitoring and Reporting Program

NOTE: Each mitigation measure in this document applies to the proposed project and variant, unless noted otherwise. Furthermore, each responsible project sponsor as identified
in this Table 1 shall only be responsible for implementation of the applicable mitigation measure related to their particular property within the project site. '

Mitigation Measures Adopted as Conditions of Approval

Responsibility for
Implementation

Monitoring/Reporting/Responsibility

Monitoring Schedule

¢ Require preparation and implementation of required construction-related
documents, including odor, dust, and noise control measures and a SWPPP.

Require preparation of a deep foundation plan that will specify construction
and soil/sediment handling methods to prevent potentially contaminated fill
materials from being pushed into underlying soil/sediment or groundwater,

or otherwise cause contaminants to be mobilized, transported, or discharged
to the environment.

Require preparation and implementation of a contingency plan to address
unanticipated conditions or contaminants encountered during construction
and development activities. The conditions of the contingency plan shal] be
incorporated into the first permit and any applicable permit thereafter. This
plan shall establish and describe procedures for respouding in the event that
unanticipated subsurface hazards or hazardous material releases are
discovered during construction, including appropriately uotifying nearby
property owners, schools, and residents and following appropriate site
control procedures. Control procedures would include but not be limited to
further investigation and, if necessary, remediation of such hazards or
releases, including off-site removal and disposal, containment, or treatment.
If unanticipated subsurface hazards or hazardous material releases are
discovered during construction, the requirements of this contingency plan
addressing unkuown contaminants shall be followed. The contingency plan
shall be amended as necessary if new information becomes available that
could affect implementation of the plan.

Include a commitment to prepare and certify a final project report
documenting implementation of the RAP and its provisions after site
earthwork has been completed and any required mitigating measures have
been installed.
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Table 2: Improvement Monitoring and Reporting Program

NOTE: Each improvement measure in this document applies to the proposed project and variant, unless noted otherwise.

Responsibility for
Implementation

Monitoring/Reporting/

Improvement Measure Mitigation Schedule Responsibility (Public Agency) Monitoring Schedule

Aesthetics Improvement Measiire

Improvement Measure I-AE-1: Prepare and Implement Project sponsor and
Construction Staging, Access, and Parking Plan to Reduce  contractor
Impacts on Visual Character/Quality During Construetion.

Before the issuance of Department of Building Considered complete afler
building permits and during  Inspection to monitor contractor construction activities have ended.
construction. compliance.
As an improvement measure to further reduce impacts of project
construction activities on the visual character/quality of the site,
construction documents should require all construction
contractors to provide for the cleanliness of construction
cquipment stored or driven outside of the limits of the
construction work area. Constiuction equipment, including
equipment used for staging, should be parked on the project site.
Staging areas should be screened from view at strect level with
solid wood fencing or a green fence for areas under construction
for extended periods of time. Before the issuance of building
~ermits, the project sponsors (through the construction
atractor(s]) should submit a construction staging, access, and

aking plan to the San Francisco Departiment of Building
Inspection for review and approval. Construction worker
vehicles should not be parked at on-street parking spaces.

Transportation and Circulation Improvement Measures

Improvement Measure I-TR-2V: Reconfigure Southbound ~ SFMTA, in coordination with Fair share payment to SFMTA Project sponsor’s obligations deemed

Approach at Jeunings Street/Evans Avenue/Middle Point FivePoint (developer ofthe  SFMTA: Later of (i) issuance
Road under the Variant Shipyard project) ol the certificate ol
occupancy for the first
building on the 700 Innes
propeity, or (if) start of
construction of transit
improvements described in I-

To improve vehicular mobility at the Jennings Street/Evans
Avenue/Middle Point Road intersection under the variant, the
project sponsors should fund, and SFMTA should implement,
improvements to reconfigure the southbound Jennings Street
approach of the Jennings Street/Evans Avenue/Middle Point
Road intersection to include a 100-foot left-turn pocket. Adding TR-2V
this turn pocket to the intersection would require that SFMTA

restrict parking along the west side of Jennings Street, resulting

in the removal of approximately five parking spaces. The project

sponsors should fund their fair-share cost of the design and

implementation of this improvement.

Responsibility for funding the implementation of the
improvement nieasure under the variant would be based on the
relative contribution of each of the four project site properties to
the increase in traffic volumes at the intersection. At this

complete once fair share payment is
made. SFMTA’s obligations deemed
complete once construction activities
are finished.
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Table 2: Improvement Monitoring and Reporting Program

NOTE: Each improvement measure in this document applies to the proposed project and variant, unless noted otherwise,

Responsibility for Monitoring/Reporting/
Improvement Measure Implementation Mitigation Schedule Responsibility {Public Agency) Monitoring Schedule

location, 1 percent of the added vehicle-trips would be generated
by the India Basin Shoreline Park property, 0 percent would be
generated by the 900 Innes property, | percent would be
generated by the India Basin Open Space property, and

98 percent would be generated by the 700 Innes property.

FivePoint (developer of the Shipyard project) has committed to
signalizing the intersection as part of the Shipyard project, and
the improvements described above should be coordinated with
this effort. Should the changes required at this location as part of
the Shipyard project be completed before a decision to
implement the proposed lefi-turn pocket, the project sponsors
would be responsible for funding and implementing the
improvement measure.

Improvement Measure I-TR-6: Implement Queue Property owner/garage On-going through the life of  The owner/operator of the On-going through the life ol the
Abatement Strategies operator of any off-street the project. parking garage and the project.

parking facility located on Planning Department.

the 700 Innes property with

more than 20 parking spaces,

and Planning Department.

1t should be the responsibility of the owner/operator of any off-
street parking facility located on the 700 Innes property with
more than 20 parking spaces (exchuding loading and carshare
spaces) to ensure that recurring vehicle queues do not occur
regularly on the public right-of-way. A vehicle queue is defined
as one or more vehicles (destined to the parking facility)
blocking any portion of any public street, alley, or sidewalk for a
consecutive period of three minutes or longer on a daily or
weekly basis.

If a recurring queue occurs, the owner/operator of the parking
facility should employ abatement methods as needed to abate the
queue. Appropriate abatement methods will vary depending on
the characteristics and causes of the recurring queue, as well as
the characteristics of the parking facility, the street(s) to which
the facility connects, and the associated land uses (if applicable).
Suggested abatement methods include, but are not limited to, the
following: redesign of facility to improve vehicle circulation
and/or on-site queue capacity; employment of parking
attendants; installation of “L.OT FULL” signs with active
management by parking attendants; use of valet parking or other
space-efficient parking techniques; use of off-site parking
facilities or shared parking with nearby uses; use of parking
occupancy sensors and signage directing drivers to available
spaces; trave! demand management strategies such as additional
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Table 2: Improvement Monitoring and Reporting Program

NOTE: Each improvement measure in this document applies to the proposed project and variant, unless noted otherwise.

Responsibility for
Improvement Measure Implementation Mitigation Schedule

Monitoring/Reporting/
Responsibility (Public Agency) Monitoring Schedule

bicycle parking, customer shuttles, or delivery services; and/or
parking demand management strategies such as parking time
limits, paid parking, time-of-day parking surcharge, or validated
parking.
If the Planning Director, or his or her designee, reasonably
believes that a recurring queue is present, the Planning
Department should notify the property owner in writing, The
Property Owner would have no less than 45 days to take
reasonable measures to abate the queues. If, after 45 days, the
Planning Director, or his or her designee, reasonably belicves,
upon further examination, that the abatement measures have not
been effective, then the Planning Director may suggest
additional measures or may request that the owner/operator hire
a qualified transportation consulitant to evaluate the conditions at
the site for no less than 7 days. The consultant would prepare a
“onitoring report to be submitied to the Planning Department
:review. If the Planning Departiment determines that a
.ecurring queue does exist, the facility owner/operator would
have 90 days from the date of the written determination to
implement measures to abate the queune.

Improvement Measure I-TR-7: Implement an Active Project sponsor for 700 If implemented, the final

Loading Management Plan Innes, building operator, Active Loading Management
If'the project sponsor for the 700 Innes property proposes to Planning Departinent, and Plan would be approved prior

provide fewer loading spaces than required under the Special SFMTA. to receipt of the first

Use District (SUD) for the proposed project or variant, the Certificate Of;OCC“PQ“Cy for
project sponsor should, at their discretion, develop an Active the first parking/loading
Loading Management Pian for review and approval by the garage.

Planning Department to address operational loading activities.

The Active Loading Management Plan would facilitate efficient

use of loading spaces and may incorporate the following

ongoing actions to address potential ongoing loading issues:

Direct residential and commercial tenants to schedule all
move-in and move-out activities and deliveries of large items
(e.g., furniture) with the management for their respective
building(s).

Direct commercial and retail tenants to schedule deliveries, to
the extent feasible.

Reduce illegal stopping of delivery vehicles by directing

The Final Active Loading If implemented, monitoring of the
Management Plan (if Final Active Loading Management
implemented) would be Plan would be required until the
evaluated by a qualified Planning Department determines that
transportation professional,  the evaluation is no longer necessary
retained by the project or may be done at less frequent
sponsors and approved by the intervals.

Planning Department, after

the combined occupancy of

the commercial and

residential uses reaches

50 percent and once a year

poing forward.
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Table 2:. Improvement Monitoring and Reporting Program

NOTE: Each improvement measure in this document applies to the proposed project and variant, unless noted otherwise.

Responsibility for »
Improvement Measure Implementation Mitigation Schedule

Monitoring/Reporting/
Responsibility (Public Agency)

Monitoring Schedule

building lobby attendants and retail tenants to notify any
illegally stopped delivery personnel (i.e., in the red zones) that
delivery vehicles should be parked in the on-street
commercial loading spaces.

Design the loading areas to include sufficient storage space
for deliveries to be consolidated for coordinated deliveries
internal to project facilities (i.e., retail and residential).

Design the loading areas to allow for unassisted delivery
systems (i.e., a range of delivery systems that eliminate the
need for human intervention at the receiving end), particularly
for use when the receiver site (e.g., retail space) is not in
operation. Examples include the receiver site providing a key
or electronic fob to Joading vehicle operators, which enables -
the loading vehicle operator to deposit the goods inside the
business, or in a secured avea that is sepavated from the
business but accessible from a public ROW.

A final Active Loading Management Plan and all subsequent
revisions, if implemented, would be reviewed and approved by
the Planning Departinent. The Final Active Loading
Management Plan would be approved prior to receipt of the first
Certificate of Occupancy for the first parking/loading garage.

The Final Active Loading Management Plan (if implemented)
would be evaluated by a qualified transportation professional,
retained by the project sponsors and approved by the Planning
Department, after the combined occupancy of the commercial
and residential uses reaches 50 percent and once a year going
forward until the Planning Department determines that the
evaluation is no longer necessary or may be done at less frequent
intervals. The content of the evaluation report would be
detennined by Planning Department staff, in consultation with
SFMTA, and generally may include an assessment of on-site and
on-street loading conditions, including actual loading demand,
observations of loading operations, and an assessment of how
the project meets this improvement measure.

The evaluation report would be reviewed by Planning
Department staff, who would make the final detennination
whether there are conflicts associated with loading activities. In
the event of such conflicts, the project sponsors may propose
modifications to the above Final Active Loading Management
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Table 2: Improvement Monitoring and Reporting Program

NOTE: Each improvement measure in this document applies to the proposed project and variant, unless noted otherwise.

Responsibility for

Monitoring/Reporting/

Improvement Measure Implementation Mitigation Schedule Responsibility (Public Agency) Monitoring Schedule
Plan requirements to reduce conflicts and improve performance
under the Plan (such as hour and day restrictions or restrictions
on the number of loading vehicle operations permitted during
certain hours). The project sponsors would submit any proposed
modifications to the Plan for review and approval by the
Planning Department,
Improvement Measure I-TR-10: Implement Construction Project sponsors and The traffic control plan(s) SFMTA Project sponsor’s obligations deemed
Management Strategics construction contractor. would be prepared prior to complete once construction activities
g g ep :
As an improvement measure to further reduce impacts of project each major phase of are finished.
construction activities, the project sponsors should implement construction. Provisions to
the following measures: require contractors to adopt

measures to reduce single-
occupant vehicle mode share
among construction workers
would be included as part of
construction contracts.
Updates on project
construction for nearby
residents and adjacent
businesses would be
conducted on a regular basis
via a newsletter and/or
website.

s Preparc a Traffic Control Plan for Construction. To
reduce potential conflicts between construction activities and
pedestrians, transit, and automobiles during construction
activities, the project sponsors should require that the
construction contractor(s) prepare a traffic control plan for
major phases of construction (e.g., demolition, construction,
or renovation of individual buildings). The project sponsors
and their construction contractor(s) should meet with relevant
City agencies to coordinate feasible measures to reduce traflic
congestion during major construction phases, including
temporary relocation of transit stops and other measures to
reduce potential traffic and transit disruption and to ensure
bicycle and pedestrian safety in the immediate vicinity of the
project site. For any work within the public right-of-way, the
contractor would be required to comply with SFMTA’s
Regulations for Working in San Francisco Streets, which
establish rules and permit requirements to assure that
construction activities are completed safely and with the least
possible interference with pedestrians, bicyclists, transit, and
vehicular traffic.

[The construction time frames of the major phases may
overlap with those of other development projects adjacent to
the project site. Should overlapping occur, the project
sponsors should coordinate with City agencies through the
Transportation Advisory Staff Committee and the adjacent
developer(s) to minimize the severity of any disruption to
adjacent tand uses and transportation facilities by overlapping
construction-related transportation impacts. The project
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Table 2:

Improvement Monitoring and Reporting Program

NOTE: Each inprovement measure in this document applies to the proposed project and variant, uniess noted otherwise.

Improvement Mcasure

Responsibility for
Implementation

Monitoring/Reporting/
Mitigation Schedule

Monitoring Schedule

sponsors, in conjunction with the adjacent developer(s), could
propose a construction traffic control plan that includes
measures to reduce potential construction traffic conflicts to
the extent feasible and commnercially reasonable in light of
noise regulations, labor and contract requirements, available
daylight hours, and critical-path construction schedules. The
plan could include measures such as coordinating material
drop-offs and offering collective worker parking and transit
to the job site.

Reduce Single-Occupant-Vehicle Mode Share for
Construction Workers, To minimize parking demand and
vehicle-trips by construction workers, the project sponsors
should require that the construction contractor include methods
in the construction traffic control plan to encourage workers to
walk, bicycle, carpool, or use transit to access the project site.

Provide Project Construction Updates to Adjacent
Residents and Businesses, To minimize construction impacts
on access for nearby residences, institutions, and businesses,
the project sponsors should provide regular updates on project
construction to nearby residents and adjacent businesses via a
newsletter and/or website. The updates could describe
construction activities, peak construction vehicle activities
(e.g., concrete pours), and travel lane closures.

Responsibility (Public Agency)

Improvement Mecasure I-C-TR-1: Reconfigure Eastbound
Approach at Jennings Street/Evans Avenue/Middle Point
Road

To improve vehicular mobility at the Jennings Street/Evans
Avenue/Middle Point Road intersection under either the
proposed project or the variant, the project sponsors should fund,
and SFMTA should implement, improvements to reconfigure the
eastbound Evans Avenue approach of the Jennings Street/Evans
Avenue/Middie Point Road intersection from one 100-foot left-
turn pocket, one shared through/left lane, and one shared
through/right lane to one 100-foot left mm pocket, one through
lane, and one shared through/right lane. No additional right-of-
way would be required to implement this improvement. The
project sponsors should fund their fair-share cost of the design
and implementation of this improvement.

SFMTA.

Fair share paymnent to SFMTA
SFMTA: Later of (i) issuance

of the certificate of

occupancy for the first

building on the 700 lunes

property, or (ii) start of

construction of transit

improvements described in I-

C-TR-1.

Project sponsors’ obligations deemed
complete once fair share payment is
made. SFMTA’s obligations deemed
complete once construction activities
are finished.
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Table 2: Improvement Monitoring and Reporting Program

NOTE: Each improvement measure in this document applies to the proposed project and variant, unless noted otherwise.

Responsibility for
Improvement Measure Implementation Mitigation Schedule

Monitoring/Reporting/
Responsibility (Public Agency)

Monitoring Schedule

Responsibility for funding the implementation of this
improvement measure would be based on the relative
contribution of each of the four properties to the increase in
traffic volumes at the intersection. At this location, 1 percent of
the added vehicle-trips would be generated by the India Basin
Shoreline Park property, 0 percent would be generated by the
900 Innes property, 1 percent would be generated by the India
Basin Open Space property, and 98 percent would be generated
by the 700 Innes property.

This improvement is feasible pending endorsement and
subsequent funding commitment from SFMTA.
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Parks and Open Space Plan
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EXHIBIT M

Privately-Owned Community Improvements

Exhibit M-1
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Exhibit M-2

Regulations Regarding Access and Maintenance of Certain Privately-Owned Community
Improvements

These Regulations Regarding Access and Maintenance of Certain Privately-Owned Community
Improvements (“Regulations™) shall govern the use, maintenance, and operations of those certain
Privately-Owned Community Improvements that are designed as Full Public Access (each, a
“Full Public Access Improvement” and collectively, the “Full Public Access Improvements™).

The Full Public Access Improvements are the Privately-Owned Public Spaces (as defined in
Paragraph 5 of this Exhibit), including the Town Triangle (OS1),Transit Plaza, the publicly
accessible portions of OS 14, and Public Market (all as defined in the Phasing Plan and the India
Basin Design Standards and Guidelines) and those sidewalks, bike paths, and pedestrian paths
within the Project Site, including Earl Path and the Parcel Breaks (as defined in the Phasing Plan
and the India Basin Design Standards and Guidelines), not dedicated to the City.

1. Public Use. Upon completion of the Full Public Access Improvements in accordance with
the Development Agreement and the Phasing Plan, Developer or successor Master HOA
shall offer the Full Public Access Improvements for the use, enjoyment and benefit of the
public for open space and recreational purposes only including, without limitation,
leisure, social activities, picnics and barbecues, playgrounds, sports, and authorized
special events, as applicable and as set forth in these Regulations: provided, however, that
Developer may use the Full Public Access Improvements for temporary construction
staging related to adjacent development (during which time the subject Full Public
Access Improvement shall not be used by the public) to the extent that such construction
is in accordance with this Development Agreement, the Approvals, and any Later
Approvals.

2. No Discrimination. Developer shall not discriminate against or segregate any person, or
group of persons, on account of race, color, religion, creed, national origin, gender,
ancestry, sex, sexual orientation, age, disability, medical condition, marital status, or
acquired immune deficiency syndrome, acquired or perceived, in the use, occupancy,
tenure, or enjoyment of the Full Public Access Improvements.

3. Maintenance Standard. The Full Public Access Improvements shall be operated,
managed, and maintained in a clean and safe condition in accordance with the anticipated
and foreseeable use thereof.

4, Temporary Closure. Developer shall have the right, without obtaining the prior consent of
the City or any other person or entity, to temporarily close any or all of the Full Public
Access Improvements to the public from time to time for one of the following two
reasons. In each instance, such temporary closure shall continue for as long as Developer
reasonably deems necessary to address the circumstances below:
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a. Emergency. In the event of an emergency or danger to the public health or safety
created from whatever cause (including, but not limited to, flood, storm, fire,
earthquake, explosion, accident, criminal activity, riot, civil disturbances, civil
unrest, unlawful assembly, or loitering), Developer may temporarily close the Full
Public Access Improvements (or affected portions thereof) in any manner deemed
necessary or desirable to promote public safety, security, and the protection of
persons and property; or

b. Maintenance and Repairs. Developer may temporarily close the Full Public
Access Improvements (or affected portions thereof) in order to make any repairs
or perform any maintenance as Developer, in its reasonable discretion, deems
necessary or desirable to repair, maintain, or operate the Full Public Access

Improvements; provided such closure may not impede emergency vehicle access.

5. Operation of the Privately Owned Public Spaces. Operation of the Privately Owned
Public Spaces (defined below) shall be subject to the additional requirements of this
Paragraph. For the purposes of these Regulations, the “Privately Owned Public Spaces”
means each of the following Full Public Access Improvements: (1) Town Triangle; and
(2) Public Market. Each of the Privately Owned Public Spaces are described in more
detail in the Phasing Plan and the India Basin Design Guidelines and Standards.

a. Hours of Operation. The Privately Owned Public Spaces shall be open and

' accessible to the public for a minimum of seven (7) days per week during the
daylight hours, unless reduced hours are (i) approved in writing by the City, (it)
otherwise expressly provided for in-this Agreement (including, without limitation,
Paragraphs 4 and S(b) of these Regulations), or (iii) reasonably imposed by
Developer, with the City’s reasonable consent, to address security concerns. No
person shall enter, remain, stay, or loiter in the Privately Owned Public Spaces
when the Privately Owned Public Spaces are closed to the public, except persons
authorized in conjunction with a Special Event or other temporary closure, or
authorized service and maintenance personnel. The Transit Plaza will be open
twenty (24) four hours per day, seven (7) days per week, except for closures
permitted under Paragraph 4 above. The publicly accessible portions of OS 14

~ will be open during the same hours as the Big Green, except for closures

permitted under Paragraph 4 above.

b. Special Events. Developer shall have the right to close temporarily to the public
all or portions of a Privately Owned Public Spaces for a period of up to forty-
eight (48) consecutive hours in connection with the use of the subject Privately
Owned Public Space for a private special event such as fundraisers, picnics,
community sponsored events, weddings, and small protests (each, a “Special
Event” and collectively, “Special Events”). All Special Events must comply with
all applicable laws. Prior to closing any Privately Owned Public Spaces for a
Special Event, a notice of the closure shall be posted at all major entrances to the

2
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subject Privately Owned Public Spaces for a period of seventy-two (72) hours
prior to the Special Event. Developer may require payment of a permit fee or
other charge for use of the Privately Owned Public Spaces for Special Events.
Developer shall not schedule more than two (2) Full Closure Special Events per
Privately Owned Public Space per month throughout the year, if such Special
Event requires closure of more than forty (40) percent the entire Privately Owned
Public Space. Developer shall not schedule more than five (5) Partial Closure
Special Events per Privately Owned Public Space per month throughout the year,
if such Partial Closure Special Events per Privately Owned Public Space per
month throughout the year, if such Partial Closure Special Event requires the
closure of up to forty (40) percent of the area of the Privately Owned Public
Space or less. Developer shall have the right to exceed these numbers with the
City’s consent, not to be unreasonably withheld.

Public Eveﬁts.

1. Members of the public or other entities sponsoring public events (“Event
Sponsors™) shall have the right to request the use of the Privately Owned
Public Spaces for privately- or publicly-sponsored special events,
including meetings, receptions, seminars, lectures, concerts, art displays,
exhibits, demonstrations, marches, conventions, parades, gatherings, and
assemblies, that do not require the closure of the Privately Owned Public
Spaces to the public (collectively, “Public Events”). All Public Events
must be approved in advance by Developer and are subject to any required
approvals or permits from applicable City Agencies with jurisdiction over
the Public Event. It shall be the sole responstibility of the requesting
member of the public to obtain any such required permits or approvals.
Developer may require payment in the form of a permit fee or other
‘charge for use of the Privately Owned Public Spaces for Public Events, so
long as the permit fee and/or use charge do not exceed the reasonable
costs for administration, maintenance, security, liability, and repairs
associated with such event. Developer shall post via the web a clear
explanation of the application process and criteria for review and approval
of such Public Events and send copies of such criteria and application
forms to the Planning Director for the purpose of each Department
publishing such criteria and application forms if they so choose.

ii. Good Neighbor Policies. Event Sponsors shall manage the Privately
Owned Public Spaces in accordance with the following good neighbor
policies during the times of use: the quiet, safety, and cleanliness of the .
space and its adjacent area shall be maintained in accordance with these
Regulations; proper and adequate storage and disposal of debris and
garbage shall be provided; noise and odors, unless otherwise permitted,
shall be contained within immediate area of the Privately Owned Public
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Spaces so as not to be a nuisance to neighbors; notices shall be
prominently displayed during events that urge patrons to leave the
Privately Owned Public Spaces premises and neighborhood in a quiet,
peaceful, and orderly fashion and to please not litter or block driveways in
the neighborhood (such notices shall be removed promptly after each
event); and the Event Sponsors or its employees or volunteers shall walk a
100-foot radius from the Privately Owned Public Spaces sometime within
thirty (30) minutes after the event and shall pick up and dispose of any
discarded beverage containers and other trash left by patrons.

d. Signs. Developer shall post signs at the major public entrances to the Full Public
Access Improvements (excluding sidewalks, bike paths, and pedestrian paths),
that each a is privately-owned public open space (“POPOS”) in accordance with
all laws and signage requirements clearly indicating the public right to use the
space in accordance with these Regulations, setting forth the applicable
regulations imposed by these Regulations, hours of operation, and a telephone
number to call regarding security, management or other inquiries.

6. Permissive Use. Developer may post at each entrance to the Full Public Access
Improvements, or at intervals of not more than 200 feet along the boundary, signs reading
substantially as follows: “Right to pass by permission, and subject to control of owner:
Section 1008, Civil Code.” Notwithstanding the posting of any such sign, no use by the
public nor any person of any portion of the Full Public Access Improvements for any
purpose or period of time shall be construed, interpreted, or deemed to create any rights
or interests to or in the Full Public Access Improvements other than the rights and
interests expressly granted in this Development Agreement. The right of the public or any
person to make any use whatsoever of the Full Public Access Improvements or any
portion thereof is not meant to be an implied dedication for the benefit of, or to create any
rights or interests in, any third parties. '

7. Arrest or Removal of Persons. Developer shall have the right (but not the obligation) to
use lawful means to effect the removal of any person or persons who creates a public
nuisance, who otherwise violates the applicable rules and regulations, or who commits
any crime including, without limitation, infractions or misdemeanors in or around the
Full Public Access Improvements.

8. Project Security During Period of Non-Access. Developer shall have the right to block
entrances to install and operate security devices and to maintain security personnel in and
around the Full Public Access Improvements to prevent the entry of persons or vehicles
during the time periods when public access to the Full Public Access Improvements or
any portion thereof is restricted or not permitted pursuant to this Development
Agreement. Developer’s proposal to install permanent architectural features that serve as
security devices such as gates and fences shall be subject to design review as detailed in
the Development Agreement and the Project SUD (including SFFD, as appropriate).

4
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Removal of Obstructions. Developer shall have the right to remove and dispose of, in any
lawful manner it deems appropriate, any object or thing left or deposited on the Full
Public Access Improvements deemed to be an obstruction, interference, or restriction of
use of the Full Public Access Improvements for the purposes set forth in this Agreement,
including, but not limited to, personal belongings or equipment abandoned in the Full
Public Access Improvements during hours when public access is not allowed pursuant to
these Regulations.

Temporary Structures. Subject to Developer’s right to use the Full Public Access _
Improvements for temporary construction staging related to adjacent development as set
forth in Paragraph 1 of this Exhibit, no trailer, tent, shack, or other outbuilding, or
structure of a temporary character, shall be used on any portion of the Full Public Access
Improvements at any time, either temporarily or permanently; provided, however, that
Developer may approve the use of temporary tents, booths, and other structures in
connection with Public Events or Special Events.
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INDIA BASIN PHASING PLAN
1. PHASING GENERALLY

1.1 Generally. The purpose of this Phasing Plan is to ensure that
Developer delivers the Associated Community Benefits proportionately with the
development of market-rate housing and commercial-office uses taking into account the
Project as a whole. As such, subject to any modifications to this Phasing Plan approved in
accordance with Section 3.2.5 and 3.2.6 of the Development Agreement, (1) affordable
housing must be delivered with certain levels of development in accordance with the
Housing Plan; (2) transportation and transit improvements must be delivered as set forth in
the Transportation Plan; (3) Infrastructure, including access and utilities (including storm
water controls) necessary to accommodate development of a particular Development Phase
or development blocks within a Phase will be provided in accordance with Section 3 below,
as finally determined by the City in connection with a Development Phase Approval for
each applicable Development Phase; (3) Privately-Owned Community Improvements will
be provided with a particular residential or commercial building block or project building
within a Development Phase as described in Section 3 below; and (4) Parks and Open
Spaces must be delivered in connection with certain levels of development within a
Development Phase as described in Section 3 below. This Phasing Plan is focused on
development phasing, and does not override or supersede any of the specific requirements
of the Plan Documents, including the Infrastructure Plan, or the Mitigation Measures.

1.2 Development Phases. The attached Phasing Diagram identifies the
following three Development Phases:

e Hillside
o Flats
e Cove

As provided in Section 3.2.1 of the Development Agreement, Developer may develop the
Development Phases in such order and time as determined by Developer in the exercise of'its sole
and subjective business judgment, but subject to the requirements of the Development Agreement
with respect to Associated Community Benefits.

2. AFFORDABLE HOUSING

Affordable housing will be delivered alongside market rate housing, in accordance with the terms
and conditions of the Housing Plan.
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3. INFRASTRUCTURE, PRIVATELY-OWNED COMMUNITY
IMPROVEMENTS AND PARKS AND OPEN SPACE BY DEVELOPMENT
PHASE

3.1 HILLSIDE

3.1.1 Infrastructure. Improvement plans submitted to the City for
development of Hillside must include the following elements:

(a) Streets and Transportation. Hillside includes construction of
Arelious Walker (from Innes to New Hudson), New Hudson (from Arelious Walker to Earl
Street) and Earl Street (from New Hudson to Innes Avenue) and all associated
Infrastructure, as further described below. Construction of this portion of New Hudson
Avenue will include installation of the two-way separated cycle track. This Development
Phase includes construction of all improvements to the intersection at Innes and Arelious
Walker Streets, including crosswalks, sidewalks, installation of traffic signals and striping
of aleft turn lane. It will also include construction of all intersection improvements at Earl
and Innes Streets. '

(b) Utilities. Hillside will include storm drain (SD), domestic
water (DW), non-potable water (NPW) and joint trench (JT) facilities, including a sanitary
sewer (SS) main collecting in Arelious Walker Drive and connecting to the pump station
constructed as part of the Decentralized Non-Potable Water Reuse System (DNWRS;
shown as OS14 on the Phasing Diagram!). The DNWRS and pump station analyses are
included in the India Basin Sanitary Sewer System Master Utility Plan and Storm Drain
System Master Utility Plan set forth in the Infrastructure Plan. Hillside will also include a
SS force main connecting Infrastructure in the Big Green to the combined sewer main in
Innes Avenue. Water mains, storm drain lines, and joint trench facilities constructed in this
Development Phase will connect to the existing infrastructure in Innes Avenue. The SD
mains in New Hudson Avenue and Arelious Walker Drive will drain to Infrastructure in
the Big Green for treatment and outfall to the Bay. The existing utilities in Earl Street will
stay functioning to serve the existing buildings.

3.1.2 Privately-Owned Community Improvements.

(a) Scope of Improvements. Hillside will include the following
Privately-Owned Community Improvements.

(i)  Parcel Break 1 (PB1);
(i)  Parcel Break 2 (PB2); and

(11)  Transit Plaza (TP).

! All references to Parcels, Parcel Breaks (PB), Open Spaces (OS) and Transit Plaza (TP) in this Exhibit are as shown
in the Phasing Diagram.
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(b) Implementation and Schedule of Performance.

(1) Developer must include the portion of Parcel Break
1 and Parcel Break 2 that lies within each Parcel (i.e. Parcel H1, H2 or H3) within Hillside
on the tentative subdivision map that includes that Parcel.

(i) Developer must include the Transit Plaza on the
tentative subdivision map that includes Parcel H1.

(1)  Conditions of approval on each tentative map for
Parcel H1, H2 and H3, as applicable, will require the recordation of CC&Rs before the
issuance of the first temporary certificate of occupancy (“TCO”) for a building constructed
on Parcel HI, H2, or H3, allowing the public to use the Transit Plaza, and the portion of
Parcel Break 1 and Parcel Break 2 that lies within the applicable Parcel, subject to
customary and reasonable rules and regulations for the life of the Project. Responsibility
for Parcel Break 1 and 2 may be allocated in its entirety to the HOAs for either adjacent
Parcel as set forth in the first CC&Rs recorded, or such responsibility may be shared among
the two Parcels. Responsibility for the Transit Plaza will remain with the H1 Parcel.

(iv)  Developer must complete the Hillside Privately-
Owned Community Improvements in accordance with the following schedule:

(1 Developer must substantially complete the
portion of Parcel Break 1 and Parcel Break 2 that lies within each Parcel (i.e. Parcels H1,
H2 and H3) as a condition to the City’s issuance of the first TCO for a building constructed
on that Parcel that abuts the Parcel Break.

2) Developer must substantially complete
Transit Plaza as a condition to the City’s issuance of the TCO for the closest adjacent
building to be constructed on Parcel H1.

3.1.3 Parks and Open Space

(a) Scope of Improvements. Hillside will include the following
Parks and Open Spaces:

(1) Public Market (OS1);
(i1) Central Big Green (POS2); and

(iii)  Recycled Water Parcel (OS14).

(b) Schedule of Performance.
(1) Developer must substantially compete the Central

Big Green (POS2) and Recycled Water Parcel (OS14) as a condition to the City’s issuance
of a TCO for the dwelling unit that represents 50% of the dwelling units in Hillside.
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(i)  Developer must substantially complete the Public
Market (OS1) as a condition to the City’s issuance of a TCO for the dwelling unit that
represents 75% of the dwelling units in Hillside.

(©) Remedies.

@ If Developer fails to substantially complete the
apphcable Parks and Open Space within the time required under Section 3.1.3(b) above,
the City may withhold TCOs or Later Approvals within the Hillside Development Phase
unless Developer (i) has completed at least 75% of the applicable Parks and Open Space
and (ii) provides the City with a letter of credit or other equivalent security reasonably
approved by the RPD Director in consultation with the City Attorney in an amount equal
to 125% of the estimated cost to complete the applicable Parks and Open Space. At no
point will TCOs or Later Approvals within Hillside Development Phase the be issued if
the applicable Parks and Open Space have not been at least 50% completed, but Developer
and the City may meet and confer regarding a lower percentage of Completion of the
applicable Parks and Open Space if Developer provides a corresponding increase in the
amount of security acceptable to the City in its sole discretion. In City’s consideration of a
lower percentage of completion and required security, City shall take into account
conditions and circumstances that may have affected the Phase that are beyond Developer’s
reasonable control (other than failure to obtain financing or have adequate funds, increases
in costs, changes in market conditions, or the rejection of permit, authorization or approval
requests based upon Developer's failure to satisfy the substantive requirements for a
permit).

32 FLATS

3.2.1 Infrastructure. Improvement plans submitted to the City for
development of Flats must include the following elements:

(a) Streets and Transportation. Flats includes construction of
the Shared Public Ways (i.e., Spring Lane, Fairfax Lane, and Beach Lane).

(b) Utilities. The Shared Public Ways in the Flats will have SD,
SS, DW, NPW, and JT installed in accordance with the Infrastructure Plan. Domestic and
non-potable water mains as well as JT facilities will connect to the Infrastructure already
in place in New Hudson Avenue. The SD main on Beach Lane connects to a SD line on
Perched Beach and eventually to Outfall Z draining to the Bay. The SD main in Spring
Lane will connect to an SD line in the Big Green which drains to the Bay through ‘Outfall
Y.

3.2.2 Privately-Owned Community Improvements.

(a) Scope of Improvements. The Flats will include the
following Publicly-Owned Community Improvements.

1 The Town Triangle (shown on the Phasing Diagram
as OS5).
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(i)  Parcel Break 4 (shown on the Phasing Diagram as

PB4).

(iii)  Parcel Break 5 (shown on the Phasing Diagram as
PBS).

(iv)  Parcel Break 6 (shown on the Phasing Diagram as
PB6).

(v) Parcel Break 7 (shown on the Phasing Diagram as
PB7).

(vi)  Parcel Break 8 (shown on the Phasing Diagram as
PB9).

(vii)  Parcel Break 9 (shown on the Phasing Diagram as
PB9). :

(viii) Earl Path (shown on the Phasing Diagram as OS13)

(b) Implementation and Schedule of Performance.

(1) Developer must include the Town Triangle on the
first tentative subdivision map to be submitted that includes Parcel F1.

(i1) Developer must include the applicable Parcel Break
on the first tentative subdivision map that includes a development parcel that abuts such
Parcel Break.

(iii)  Developer must include Earl Path (OS13) on the first
tentative subdivision map submitted that includes either Parcel F6 or Parcel F8.

(iv)  Conditions of approval on each tentative subdivision
map will require the recordation of CC&Rs before the issuance of the first TCO for a
building constructed on a development parcel within the Flats, allowing the public to use
the applicable portion of the Parcel Break, Town Triangle and Earl Path (as applicable)
within the boundaries of such development parcel, subject to customary and reasonable
rules and regulations, for the life of the Project. Responsibility for each Parcel Break may
be allocated in its entirety to the HOAs for any adjacent Parcel as set forth in the first
CC&Rs recorded, or such responsibility may be shared among the applicable Parcels.
Maintenance of the Town Triangle and Earl Path will be funded with CFD Proceeds in
accordance with the Financing Plan.

(v) Developer must complete the Flats Privately-Owned
Community Implovements in accordance with the following schedule:

(1) Developer must substantially complete each
Parcel Break located within a development parcel as a condition to the City’s issuance of
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the first TCO for a building constructed within that development parcel that abuts the
. Parcel] Break.

2) Developer must substantially complete the
Town Triangle as a condition to the City’s issuance of the first TCO for a building
constructed on Parcel F1 that abuts the Town Triangle.

3) Developer must substantially complete: Earl
Path before the issuance of the TCO for the final building on either Parcel F6 or F8,
whichever comes last.

3.2.3 Parks and Open Space

(ay)' Scope of Improvements. Flats will include the following
Parks and Open Spaces:

(i)  East Shoreline (POS3).

(b) Schedule of Performance.

1) Developer must substantially compete the East
Shoreline (POS3) as a condition to the City’s issuance of a TCO for the dwelling unit that
represents 75% of the dwelling units in the Flats.

(c) Remedies.

(1) If Developer fails to substantially complete the East
Shoreline within the time required under Section 3.2.3(b) above, the City may withhold
TCOs or Later Approvals within the Flats Development Phase unless Developer (i) has
completed at least 75% of the East Shoreline and (ii) provides the City with a letter of credit
or other equivalent security reasonably approved by the RPD Director in consultation with
the City Attorney in an amount equal to 125% of the estimated cost to complete the East
Shoreline. At no point will TCOs or Later Approvals within the Flats Development Phase
be issued if the East Shoreline has not been at least 50% completed, but Developer and the
City may meet and confer regarding a lower percentage of Completion of the East
Shoreline if Developer provides a corresponding increase in the amount of security
acceptable to the City in its sole discretion. In City’s consideration of a lower percentage
of completion and required security, City shall take into account conditions and
circumstances that may have affected the Phase that are beyond Developer’s reasonable
control (other than failure to obtain financing or have adequate funds, increases in costs,
changes in market conditions, or the rejection of permit, authorization or approval requests
based upon Developer's failure to satisfy the substantive requirements for a permit).

33 COVE

3.3.1 Infrastructure. Improvement plans submitted to the City for
development of Cove must include the following elements:
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(a) Streets and Transportation. Cove will include the street
construction of New Hudson Avenue (from Griffith Street to Arelious Walker) and Griffith
Street, as well as street improvements along Innes. The construction of New Hudson
Avenue will include the two-way separated cycle track and the connection point at the foot
of Griffith Street to the Bay Trial and the bike facilities through 900 Innes. The intersection
improvements at Griffith Street and Innes will also be constructed during this Development
Phase.

(b) Utilities. Cove includes SD, SS, DW, NPW, and JT facilities
in New Hudson Avenue, connecting to the already in place utility lines in Arelious Walker
Drive. The Infrastructure in Cove includes a SS line connecting the main in New Hudson
Avenue to the Infrastructure in place for the DNWRS facility in the Big Green. It will also
include a SD line connecting the SD main in New Hudson Avenue to Outfall Y, and a
separate SD force main connecting to a treatment area constructed in the Big Green.

3.3.2 Privately-Owned Community Improvements.

(a) Scope of Improvements.

(1) Parcel Break 3 (shown on the Phasing Diagram as
PB3).

(i1) The Grocery Store, as described below.
(iii)  Child Care Facility, as described below.

(b) Implementation and Schedule of Performance.

(1) Parcel Break 3. Developer must include Parcel
Break 3 on a tentative subdivision map submitted that includes either Parcel C1 or Parcel
C2. The tentative subdivision map that includes either Parcel C1 or Parcel C2 will require
the recordation of CC&Rs before the issuance of the first TCO for a building constructed
on either Parcel C1 or Parcel C2, requiring the applicable owner’s association to allow the
public to use Parcel Break 3, subject to customary and reasonable rules and regulations, for
the life of the Project. Responsibility for Parcel Break 3 may be allocated in its entirety to
the HOAs for either Parcel C1 or Parcel C2 as set forth in the first CC&Rs recorded, or
such responsibility may be shared among the Parcels. Developer must substantially
complete Parcel Break 3 as a condition to the City’s issuance of the first TCO for a building
constructed on Parcel C1 or Parcel C2 that abuts the Parcel Break. ‘

(i1) Grocery Store. As a condition to the City’s issuance
of a site permit for the first building to be constructed within Cove, Developer will make
commercially reasonable efforts to secure a grocery store tenant with a minimum footprint
of 10,000 square feet for the applicable building (which size may be decreased with
Planning Director approval if another grocery store opens in the vicinity or Developer
demonstrates the market need for smaller space) in accordance with the requirements of
this Section (the “Grocery Store”). Developer will satisfy this obligation if it constructs
a building or commercial unit within such building that is adequate to accommodate the
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Grocery Store that devotes a majority of its usable square footage to selling food staples
and fresh dairy products, meat and produce. For purposes of attracting a Grocery Store,
“commercially reasonable efforts” means a targeted marketing program, which may be
through established retail brokers, reasonably designed to attract a grocery store tenant at
then-prevailing market rents for suitable retail space constructed within the applicable
building. If Developer fails to enter into a Grocery Store lease after a continuous marketing
period of not less than 24 months (starting at least 12 months before issuance of a TCO for
the applicable space), Developer will submit a report to the Planning Director, detailing its

" commercially reasonable efforts, and thereafter, upon the Planning Director’s confirmation
that good faith effort was made as required, Developer may enter into a lease for a different
use. Nothing in the foregoing prevents Developer from allowing pop-up temporary uses
of the space, consistent with zoning, while it markets the space for a Grocery Store.

(iii)  Child Care Facility. As a condition to the City’s
issuance of the first site permit for a building within Cove, Developer will record a
Restrictive Covenant against one of the development parcels (chosen by Developer in its
sole discretion) that will require the applicable developer of the parcel to provide “cold
shell” space for a childcare facility within any building constructed on the Parcel meeting
the requirements of this Section. The child care facility must be at least 3,000 square feet
of interior space, with sufficient protected outdoor space to meet the requirements of
California law, to serve a minimum of 40 children and be available for lease to a licensed
nonprofit operator without charge for rent, utilities, property taxes, building services,
repairs or any other charges of any nature, as evidenced by a lease and an operating
agreement between the sponsor and the provider with minimum terms of three years.
Thereafter, the childcare facility must be available to a licensed nonprofit operator for an
additional period of five years, at a cost not to exceed actual operating and- tenant
improvement costs reasonably allocated to similar facilities in similar buildings, amortized
over the remaining term of the lease.

3.3.3 Parks and Open Space

(a) Scope of Improvements. Cove will include the following
Parks and Open Spaces:

(1) North Shoreline (POS4).

(b) Schedule of Performance.

(1) Developer must substantially compete the North
Shoreline (POS4) as a condition to the City’s issuance of a TCO for the dwelling unit that
represents 75% of the dwelling units in the Cove.

(c) Remedies.

(1) If Developer fails to substantially complete the North
Shoreline within the time required under Section 3.3.3(b) above, the City may withhold
TCOs or Later Approvals within the Cove Development Phase unless Developer (i) has
completed at least 75% of the North Shoreline and (ii) provides the City with a letter of
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credit or other equivalent security reasonably approved by the RPD Director in consultation
with the City Attorney in an amount equal to 125% of the estimated cost to complete the
East Shoreline. At no point will TCOs or Later Approvals within the Cove Development
Phase be issued if the North Shoreline has not been at least 50% completed, but Developer
and the City may meet and confer regarding a lower percentage of completion of the North
Shoreline if Developer provides a corresponding increase in the amount of security
acceptable to the City in its sole discretion. In City’s consideration of a lower percentage
of completion and required security, City shall take into account conditions and
circumstances that may have affected the Phase that are beyond Developer’s reasonable
control (other than failure to obtain financing or have adequate funds, increases in costs,
changes in market conditions, or the rejection of permit, authorization or approval requests
based upon Developer's failure to satisfy the substantive requirements for a permit).

3.4 Option for Commercial Space. Developer grants to City an option
to lease approximately 5,000 square feet of ground floor community facility space within
a completed building in the Flats or the Cove. In the Development Phase Application for
the applicable Phase, Developer will identify the building where the option lease space will
be located. If City wishes to exercise the option, City will notify Developer in the
Development Phase Approval, and the Parties will negotiate a letter of intent for the
proposed lease. The lease will, at a minimum, provide for fair market rent for a term of
not less than ten (10) years and otherwise on commercially reasonable terms. Following
the letter of intent, the parties will negotiate the commercial lease in good faith, consistent
with the letter of intent, as soon as possible but in any event before the completion of the
applicable building. If the parties are not able to agree on the fair market rent, they will
submit the matter to baseball arbitration with qualified MAI appraisers with experience
valuing commercial real estate in San Francisco for not less than 10 years. The lease will
be subject to Board of Supervisor’s approval and annual certification by the Controller that
there is a valid appropriation from which the expenditure may be made and that

unencumbered funds are available from the appropriation to pay the expenditure.
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Map of Public Improvements
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Recorded at the Request of and
When Recorded Matil to:

Andrew Kershen

Legal Department

California State Lands Commission
100 Howe Avenue, Suite 100-South
Sacramento, California 95825-8202

STATE OF CALIFORNIA
OFFICIAL BUSINESS:
Document entitled to free
Recordation Pursuant to
Government Code Section 27383
NO TAX DUE

[Space Above for Recorder’s Use]
SLC File No.: '
APNs:

PUBLIC TRUST EXCHANGE AND TITLE SETTLEMENT AGREEMENT FOR INDI
BASIN :

This LAND EXCHANGE AND TITLE SETTLEMENT AGREEMENT FOR INDIA
BASIN (“Agreement”) is dated for reference as of ____ , 2018. The parties to the
Agreement are the STATE OF CALIFORNIA, acting by and through the STATE LANDS
COMMISSION (“Commission”), the CITY AND COUNTY OF SAN FRANCISCO, a charter
City (“City”), and LLC, a limited liability company
(“Developer”), pursuant to Section 5 of Chapter 310 of the Statutes of 1987 ("Chapter 310").

RECITALS

A. This Agreement concerns approximately 29 acres of land situated within and
adjacent to the area commonly known as India Basin (“Project Area”), as more particularly
shown on Exhibit A attached hereto. The Project Area consists in part of uplands, and in part of
former tide and submerged lands (collectively “tidelands™) that have been filled and reclaimed.

B. This Agreement authorizes an exchange of lands that will impress or confirm the
public trust on certain lands within the Project Area (“Trust Addition Lands”), described in
Exhibit B (Legal Description and Illustrative Plat of Trust Addition Lands), and will terminate
any public trust interest in certain other lands within the Project Area (“Trust Termination
Lands”), described in Exhibit C (Legal Description and Plat of Trust Termination Lands). The
Trust Addition Lands and Trust Termination Lands are referred to together as the “Exchange
Lands.”

C. Upon its admission to the Union on September 9, 1850, the State of California
(“State™), by virtue of its sovereignty, received all right, title, and interest in the tidelands within
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its boundaries up to the ordinary high water mark, subject to the public trust for commerce,
navigation and fisheries (“Public Trust”).

D.  Most of the former and current tidelands within the Project Area were granted by
the State into private ownership in the 1800s. Chapter 325 of the Statutes of 1863 authorized the
Commissioners of Swamp and Overflowed Lands to sell certain State-owned lands waterward of
Hunters Point, including a portion of the Project Area, to the South San Francisco Homestead
and Railroad Association (“SSF Homestead”). Chapter 543 of the Statutes of 1868 authorized
the Board of Tide Land Commissioners (“BTLC”) to auction into private ownership additional
State-owned tidelands in the southern portion of the City, including portions of the Project Area,
but reserving to the State certain mapped streets and other areas reserved for public purposes.
Developer’s title to certain former tidelands within the Project Area derives from grants of those
lands by State into private ownership pursuant to these early statutes and from the conveyance by
the City of portions of vacated streets as described in Recital F below. Developer also owns
certain historic uplands within the Project Area. The lands owned by Developer (or to be
acquired by Developer prior to closing) within the Project Area that will be included in the
Exchange Lands are described and depicted for illustrative purposes in Exhibit D (“Developer-
Owned Exchange Lands”). As shown on Exhibit D, the Developer-Owned Exchange Lands
include (1) lands currently owned by Developer, (2) any portions of Hudson Avenue, Arelious -
Walker Drive, and Earl Street that have been vacated by the City and conveyed to Developer as
of the date of the initial closing of the trust exchange contemplated under this Agreement (the
“Street Vacation Parcels”) and (3) a parcel that Developer may acquire in the future under an
existing Option to Purchase (the “Wintersteen Option Parcel”). Because conveyances to
Developer of the Wintersteen Option Parcel may occur after the initial closing of the trust
exchange contemplated under this Agreement, this Agreement allows for a subsequent closing
that will terminate the trust on the Wintersteen Option Parcel when acquired by Developer.

E. Pursuant to Chapter 1333 of the Statutes of 1968 (as amended, “Burton Act”),
the State granted to the City the State’s sovereign right, title and interest in certain tidelands
within the boundaries of the City, to be held in trust for purposes of commerce, navigation, and
fisheries and subject to the terms and conditions specified in the Burton Act (“Burton Act
Trust”). The Burton Act Trust and the Public Trust are collectively referred to herein as the
“Trust.” As required by the Burton Act, the granted lands are under the administration and
control of the City acting by and through the San Francisco Port Commission (“Port”). The
granted lands held by the Port include certain paper streets within the Project Area mapped by
the BTLC.

F. In 1986, in exchange for the City’s vacation and conveyance to Developer’s
predecessor of certain public rights-of-way within the Project Area, the City acquired
approximately 10 acres of privately owned lands within the Project Area for streets and a
shoreline park. The park lands acquired by the City consist of lands previously granted into
private ownership under Chapter 543 of the Statutes of 1868 and comprise the India Basin Open
Space. These park lands are under the jurisdiction of the City acting by and through the San
Francisco Recreation and Park Commission (“RecPark™). The streets owned by the City (other
than the Burton Act streets) are managed by San Francisco Public Works (“SFPW?).
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G. The historic conveyances of the State’s tidelands into private ownership and the
partial reclamation of those lands has created substantial uncertainty as to the present
configuration of Trust lands within the Project Area. The Trust status of the lands originally
conveyed to SSF Homestead, and of the lands conveyed by the BTLC that were never filled and
reclaimed, is in dispute. In addition, the lands conveyed by the BTLC that have been filled and
reclaimed, including much of the present waterfront, are free of the Trust by application of the
decision of the California Supreme Court in City of Berkeley v. Superior Court (1980) 26 Cal. 3d
515. As aresult, within the Project Area, large portions of the shoreline are free of the Trust or
have disputed Trust status, and the majority of the submerged lands are in private ownership with
disputed Trust status. The Trust lands held by the Port consist primarily of paper street
fragments within the India Basin Open Space and are separated by non-trust blocks. The SSF
Homestead lands are mostly cut off from the water and are not useful for Trust purposes, but
cannot be developed without resolution of Trust title issues.

H. Developer has proposed a development plan for the Project Area (“Project™) that
includes contributing private land to substantially expand India Basin Open Space into a major
waterfront park (“India Basin Park™), with connections to India Basin Shoreline Park and the
historic Shipwright’s Cottage to the north, and to the future Northside Park in the former Hunters
Point Shipyard to the south. The Project requires the Developer to construct a network of new
and improved parks and open spaces within the Project Area that will draw visitors to the
immediately adjacent waterfront. The Project would also extend the Blue Greenway portion of
the San Francisco Bay Trail, which connects China Basin to Candlestick Point, to include
pedestrian and bicycle connections to and along the shoreline. Outside of India Basin Park, the
Project would include development of a mixed-use project that would allow for residential,
commercial, institutional, and recreational and art uses, and include space for a new childcare
facility, grocery store, and community center. The Project will provide protections against sea
level rise and fund the ongoing maintenance of the India Basin Park, 900 Innes, and India Basin
Shoreline Park in perpetuity through a Community Facilities District (CFD). The City has
approved a development agreement for the Project (“Development Agreement”), authorizing
development of the Project and related conveyances of land that will require implementation of
. the exchange authorized herein.

L. Chapter 310 authorizes the City, subject to Commission approval, to exchange
City property subject to the Trust for property not subject to the Trust if the City and the
Commission determine that the land to be exchanged out of the Trust: (1) has been filled and
reclaimed; (2) is cut off from access to the waters of the Bay; (3) represents a relatively small
portion of the granted tide and submerged lands; (4) is no longer needed or required for the
promotion of the Trust; and (5) can be removed from the Trust without causing any substantial
interference with Trust uses and purposes. In addition, the land to be exchanged into the Trust
must have an economic value equal to or greater than the economic value of land to be
exchanged out of the Trust. This Agreement sets forth the procedures for and the terms of an
exchange pursuant to Chapter 310. The findings made in support of this Agreement are in
accordance with Chapter 310.

J. The land exchange and title settlement described in this Agreement is needed to
confirm the State’s sovereign interest in certain lands subject to the Trust; to confirm or impress
the Trust on the lands of greatest value to the Trust in the Project Area; to confirm as non-Trust,
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or terminate the Trust in, areas that are of little value to the Trust, thereby making development
of those areas economically feasible; and to allow the Project Area to be used to the greatest
benefit of the people of this State.

K. The exchange will place or confirm in the Trust most of the shoreline lands
comprising India Basin Park (approximately  acres), and will terminate the Trust in
approximately _ acres of former tidelands within the Project Area that have been filled and
reclaimed, are cut off from access to the waterfront, and are no longer needed for Trust purposes.
None of the Trust Termination Lands are lands granted to the City by the State. All of the Trust
Termination Lands are lands previously conveyed by the State to private parties, some of which
were later acquired by the City. The Parties dispute the trust status of the Trust Termination
Lands and the Parties wish to settle their claims pursuant to the exchanges contemplated by this
Agreement.

L. The Parties have conducted independent studies and evaluations of the title
evidence, the principles of law, and the merits of their legal positions. The Commission has
reviewed an appraisal and other information prepared to analyze monetary value of the Trust
Termination Lands and the Trust Addition Lands and has reached an independent conclusion
regarding the economic value of these properties. The monetary value of land or interests in land
to be received as Trust Addition Lands is equal to or greater than the monetary value of the land
or interests in land to be given in the Trust Termination Lands.

M. The land title transfers provided for in this Agreement will be accomplished
through the following recorded conveyances, subject to the conditions of closing and other terms
and conditions of this Agreement:

(1) City will convey to the Commission all of its right, title and interest in the
Exchange Lands by quitclaim deed,; '

(i)  Developer will convey to the Commission all of its right title and interest
in the Developer-Owned Exchange Lands by quitclaim deed;

(iii)  After accepting the above conveyances, the Commission will convey to
City all of its right title and interest in the Trust Addition Lands, subject to the Trust; and

(1iv)  The Commission will convey by patent the Trust Termination Lands to
Developer in part, and to the City in part, free of the Trust.

N. The San Francisco Board of Supervisors, by Ordinance , adopted on ,
approved this Agreement and authorized the Port, RecPark and the Director of Real Estate to
enter into this Agreement on behalf of the City. The San Francisco Port Commission approved
this agreement by Resolution adopted on . The San Francisco Recreation
and Park Commission approved this agreement by Resolution adopted on
The Commission approved this Agreement at its meeting of
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AGREEMENT
In consideration of the foregoing recitals and the following conveyances and terms, the

Parties hereby agree as follows:

l. Conveyances to Effectuate Exchange. Subject to the conditions of closing
and other terms and conditions of this Agreement, the Parties shall make the following
conveyances of property:

a. City Conveyance to State. City shall convey, remise, release, and forever
qultclalm to the Commission all of City’s right, title, and interest, including any right, title and
interest held in trust pursuant to the Burton Act, in the Exchange Lands. The conveyance shall
be by Quitclaim Deed in the form of Exhibit E (Form of City Quitclaim Deed).

b. Developer Conveyance to State. Developer shall convey, remise, release,
and forever quitclaim to the Commission all of Developer’s right, title, and interest in the A
Developer-Owned Exchange Lands, which conveyance shall be by quitclaim deed in the form of
Exhibit F (Form of Developer Quitclaim Deed). If the Street Vacation Parcels have not been
conveyed to Developer as of the date of the Initial Closing Phase described in Section 2 below,
then the Street Vacation Parcels will not be excluded from the Developer-Owned Exchange
Lands, but will be included in the Exchange Lands conveyed by the City under Section 1.a
above.

c. State Conveyance of Trust Addition Lands to City. The Commission shall
convey, remise, release, and forever quitclaim, in trust, to City all of the State’s right, title, and
interest (including any right, title, and interest existing by virtue ol its sovereignty) in the Trust
Addition Lands, including, without limitation, those portions of the Trust Addition Lands that are
to be conveyed by Developer to the City as provided by the Development Agreement
(“Developer Trust Addition Lands”), which conveyance shall be by Patent in the form of
Exhibit G (Form of Public Trust Patent), and the lands conveyed shall be held by Port as
sovereign lands subject to the Trust.

d. State Conveyance of Developer Trust Termination Lands to Developer.
The Commission shall convey, remise, release, and forever quitclaim to Developer all of the
State’s right, title, and interest (including any right, title, and interest existing by virtue of its
sovereignty) in that portion of the Trust Termination Lands to be owned by Developer as
provided by the Development Agreement (“Developer Trust Termination Lands”), which
conveyance shall be by Patent in the form of Exhibit H (Form of Developer Trust Termination
Patent) and shall specifically release and terminate any Trust interest in the lands conveyed.

e. State Conveyance of City Trust Termination Lands to City. The
Commission shall convey, remise, release, and forever quitclaim to City all of the State’s right,
title, and interest (including any right, title, and interest existing by virtue of its sovereignty) in
that portion of the Trust Termination Lands to be owned by City as provided by the
Development Agreement (“City Trust Termination Lands™), which conveyance shall be by
Patent in the form of Exhibit I, and shall specifically release and terminate any Trust interest in
the lands conveyed, and these lands shall be held by the City’s Recal Estatc Division free of the
Trust.
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2. Conveyance Order and Timing. The conveyances listed in Section 1 shall be
effected as a single closing phase, or two closing phases, as described in this Section 2. At a
minimum, the first closing phase (the “Initial Closing Phase”) will include all Exchange Lands
other than the Wintersteen Option Parcel. If the Wintersteen Option Parcel has not yet been
conveyed to Developer at the time of the Initial Closing Phase, then a subsequent closing phase
will occur on or after the date that Developer acquires title to the Wintersteen Option Parcel in
accordance with the procedures under Section 1.a (City Conveyance to State); 1.b (Developer
Conveyance to State); and 1.d (State Conveyance of Developer Trust Termination Lands to
Developer). Each conveyance und, above, shall be recorded in the public records of the City and
County of San Francisco (“Public Records”) sequentially and on the same day.

3. State Minerals Reservation. The Commission excepts from the conveyances
of the Trust Addition Lands made by the Commission pursuant to this Agreement and reserves
unto the State, its successors and assigns, forever, any and all minerals and any and all mineral
rights in the lands of every kind and character now known to exist or hereafter discovered in the
Trust Addition Lands. Such mineral rights shall include, but are not limited to, oil and gas
rights, together with the sole, exclusive, and perpetual right to explore for, remove, and dispose
of those minerals by any means or methods suitable to the State or to its successors and assigns,
except that, this reservation shall not include the right of the State or its successors or assigns in
connection with any mineral reservation, removal, or disposal activity, to do either of the
following: (1) enter upon, use or damage the surface of the lands or interfere with the use of the
surface by City or City’s successor, assigns, or lessees; or (2) conduct any mining activities of
any nature whatsoever above a plane located five hundred (500) feet below the surface of the
lands without written permission of City or its successors or assigns.

4, Commission Findings. The Commission, effective upon recordation of this
Agreement, makes the following findings as required by Chapter:

a. The Trust Termination Lands have been filled and reclaimed and are cut
off from access to the waters of San Francisco Bay

b. ‘The lands or interests in lands in which the Trust will be terminated
constitute a relatively small portion of the lands granted to the City and County of San Francisco
and are no longer is needed or required for the promotion of the Trust.

c. No substantial interference with Trust uses and purposes will ensue by
virtue of the exchange.

d. The lands or interests in lands to be impressed with the Trust have an
economic value equal to or greater than that of the lands or interests in lands removed from the
Trust.

5. Additional Findings. The Commission, effective upon execution and recordation
of this Agreement, has made findings under CEQA based on the Environmental Impact Report
for the Project, certified by the Planning Commission on July 26, 2018 (Planning Department
Case No. 2014-002541ENV;, State Clearinghouse No. 2016062003) (the “India Basin EIR”).
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6. Closing. “Closing” or “Closing Date” shall mean the date that this
Agreement (if not previously recorded) and the conveyances described in Section 1 above are
recorded in the Public Records. If the Closing occurs in two phases, then each date of closing
will be considered a “Closing” or Closing Date.” The Closing shall be consummated through the
offices of [Chicago Title; address] (the “Title Company "), Escrow No. [ 1,
attention [ ] (the “Escrow ). Upon satisfaction of all pre-conditions to Closing
required pursuant to the Development Agreement, Developer and City shall establish an escrow
with the Title Company and City shall provide written notice to the Executive Officer of the
Commission and designated representative of Developer (the “Closing Notice). The Closing
Notice shall include a list of all documents required to close escrow with required signatories
indicated, and drafts of all deeds, instruments, certificates of acceptance, title commitments, and
other documents that are required for the closing and are within City’s and/or Developer’s
responsibility and control. The Parties shall use commercially reasonable efforts to close within
90 days of receipt of the notice.

7. Procedures for Adjusting Parcel Boundaries. The Parties anticipate that a
number of development approvals within the Project Area, including the approval of detailed
infrastructure plans, subdivision maps, and parcel maps, will be obtained after the effective date
of this Agreement and, in some cases, after the exchange has closed. The engineering and design
information developed in connection with those approvals will assist in determining the precise
location of land parcel boundaries and of project infrastructure. Accordingly, minor adjustments
to the boundaries between the Trust Addition Lands and the Trust Termination Lands, as those
boundaries are depicted in the exhibits to this Agreement, or as they may be described in deeds
implementing this Agreement, may become necessary or desirable as more detailed site
information is developed. Such a change (“Parcel Boundary Adjustment”) shall proceed in
accordance with the following procedures:

a. The City (with the consent of Developer if the adjustment would affect the
boundary line of property to be conveyed to Developer), may request from the Executive Officer
approval of a Parcel Boundary Adjustment. The City or Developer shall provide the Executive
Officer with any maps, legal descriptions, surveys, or other information necessary to review the
proposed Parcel Boundary Adjustment. The Executive Officer shall approve the Parcel
Boundary Adjustment if he or she finds in his or her sole discretion that the Parcel Boundary
Adjustment would not constitute a material change in parcel boundaries (a “Material Parcel
Change”). If the Executive Officer determines that the proposed Parcel Boundary Adjustment
would constitute a Material Parcel Change, he or she shall refer the Parcel Boundary Adjustment
to the Commission, whose consideration of the referral shall proceed pursuant to Section 7.b.

b. The Commission may approve a Parcel Boundary Adjustment if it
detennmes that the Parcel Boundary Adjustment, based on final legal descriptions, would not
constitute a Material Parcel Change, or would constitute a Material Parcel Change but the
Commission makes the findings set out in Section 4 of this agreement as to the revised Trust
Addition Lands configuration. The Commission shall not unreasonably delay or withhold its
approval, subject to the required findings.

C. Following Executive Officer or Commission approval, City, Developer,
and Commission staff shall cooperate in the actions necessary to effectuate the Parcel Boundary
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Adjustment, including, as necessary, the preparation of legal descriptions, deeds, and revised
exhibits to this Agreement, at Developer’s sole cost and expense. The Parties shall prepare,
execute, and record a Memorandum of Parcel Boundary Adjustment including all revised
exhibits, which shall, upon recordation, be deemed to replace the corresponding exhibits to this
Agreement. If an approved Parcel Boundary Adjustment affects lands previously conveyed
pursuant to this Agreement, the Parties shall cooperate in undertaking any conveyances, lot line
adjustments or other actions necessary to effectuate the Parcel Boundary Adjustment as to such
lands.

8. Conditions Precedent to Closing.

a. Legal Descriptions. It is a condition precedent to a Party’s obligation to
close escrow for the conveyance or acceptance of real property that the Party has approved the
legal description for the real property, which approval shall not be unreasonably withheld. For
the Commission, the Executive Officer may grant such approval; for City, the Director of Real
Estate may grant such approval.

b. Commission’s Closing Conditions. As a condition precedent to the
Commission’s obligation to close escrow, the Executive Officer shall have approved:

1. The condition of title and the form of a CLTA title insurance
policy to be issued by the title company, in the amount of coverage reasonably requested, for the
Trust Addition Lands.

1l. The physical condition of the Trust Addition Lands to be conveyed
in the Closing, which may include, without limitation, a determination that work on the Trust
Addition Lands is subject to the enforceable mitigation measures and project components
prescribed in the India Basin EIR regarding Hazardous Substances, including measures that
require Developer to: (1) prepare and implement a Site Mitigation Plan for areas above the mean
high-water line where development activities involving subsurface disturbance will occur; (2)
prepare and implement a Nearshore Sediment and Materials Management Plan for areas below
the mean high-water line for any work bayward of the mean high-water line; and (3) take all
required remedial action identified in the foregoing plans to protect human health and the
environment with respect to Hazardous Substances in compliance with applicable Environmental
Law. For purposes of this Agreement: (1) “Hazardous Substances” shall mean any substance
which is defined or regulated under any Environmental Law; and (2) “Environmental Law”
shall mean all present and future federal, state and local laws, statutes, ordinances, regulations,
rules, judicial and administrative orders and decrees, permits, licenses, approvals, authorizations
and similar requirements pertaining to the protection of human health and safety or the
environment.

1ii. The Record of Survey described in Section 10 of this Agreement.

c. City’s and Port’s Closing Conditions. As a condition precedent to City’s
and Port’s obligation to close escrow, all of the following shall have occurred:

1. The Executive Director of the Port and the General Manager of
RecPark each shall have approved the matters described in Sections 8(b)(i) through (iii) above.
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11. Developer shall have satisfied all conditions precedent to the
City’s obligation to close on the exchange as set forth in the Development Agreement, and
Developer shall not be in default under the Development Agreement.

d. Developer’s Closing Conditions. As a condition precedent to the
Developer’s obligation to close escrow, City shall have satisfied all conditions precedent to
Developer’s obligation to close on the exchange as set forth in the Development Agreement, and
City shall not be in default under the Development Agreement.

9. Deposits into Escrow.

a. Commission Deposits. At least two (2) business days prior to the Closing,
the Commission shall deposit the following documents into escrow:

1. A certified copy of the Minute Item for Calendar Item No. ,
the Commission public hearing on , showing the Commission’s approval of this
Agreement;

i, The Executive Officer’s written approval of (A) the condition of

title to the Trust Addition Lands as shown in pro forma title commitments in coverage amounts
acceptable to the Executive Officer, (B) the form of title insurance to be issued, and (C) the
physical condition of the Trust Addition Lands;

1. A duly signed and attested patent in the form of Exhibit J,
transferring to the Developer the Developer Trust Termination Lands, free of the Trust;

iv. A duly signed and attested patent in the form of Exhibit K,
transferring to the City the City Trust Termination Lands, free of the Trust; and

v. A duly signed and attested patent in the form of Exhibit | |
transferring to City the Trust Addition Lands, subject to the Trust.

b. City Deposits. At least two (2) business days prior to the Closing, City
shall deposit the following documents into escrow:

1. Certified copies of Board of Supervisors [Ordinance/Reso]

adopted on , 2018, Port Commission Resolution adopted on ,
2018, and Recreation and Parks Commission Resolution  , adopted on 2018, each

authorizing entry into this Agreement; and

il. A duly sighed and acknowledged quitclaim deed from City in the
form of Exhibit G, transferring to the Commission all of City’s right, title and interest in the
Exchange Lands.

1il. An open space covenant in the form of Exhibit J governing Rec
Park operation and management of the Public Trust Lands for park and open space use.

c. Developer Deposits. At least two (2) business days prior to the Closing,
Developer shall deposit the following documents into escrow:
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1. A duly signed and acknowledged quitclaim deed from Developer
in the form of Exhibit H, transferring to the Commission all of Developer’s right, tltle and
interest in the Developer-Owned Exchange Lands; and

11. Pro forma CLTA title insurance commitments for the Trust
Addition Lands, in a form and with coverage amounts approved by the Commission.

d. All patents and quitclaim deeds deposited into escrow which name either
City or the Commission as grantee shall include a certificate of acceptance duly executed by the
grantee (which certificate may be deposited into escrow separately by the grantee), the
appropriate attestations or acknowledgments, and any ancillary documents required by state law
or the City’s Assessor-Recorder, such as an executed Transfer Tax Affidavits and executed
Preliminary Changes of Ownership Record.

e. The Parties shall submit to the escrow agent joint escrow instructions
substantially conforming to the foregoing, together with any supplemental instructions necessary
to effectuate the intent of this Agreement as may be agreed to in writing by the Parties.

10. Records of Survey. Immediately following the Closing, City shall record (or
cause to be recorded) in the Public Records a record of survey, reviewed and approved by the
Parties and based on field surveys, showing the boundaries of the Trust Addition Lands and
Trust Termination Lands. Each record of survey shall establish the physical location of
boundaries and shall define same with sufficient controlling monuments appropriately placed. If
any boundaries shown on a record of survey are later the subject of a Parcel Boundary
Adjustment pursuant to Section 7 of this Agreement, City shall place or cause to be placed
monuments sufficient to establish the adjusted boundary, and shall file or cause to be filed in
Public Records a record of survey, reviewed and approved by the Executive Officer of the
Commission, reflecting the Parcel Boundary Adjustment. Developer shall be responsible for the
costs of preparing and recording any survey required by this section. The Commission’s
approval of the survey may be given by its Executive Officer.

I11. Close of Escrow and Recordation. The joint escrow instructions for the shall
direct the escrow agent to notify the Parties, upon the agent’s receipt of all documents listed and
described in the escrow instructions, of its intention to close escrow and to record this
Agreement, if not already recorded, and all deeds and patents pertaining to the Closing, in the
manner specified in, and subject to the requirements of, the escrow instructions.

12. Impacts of Sea Level Rise.

a. The exchange authorized by this Agreement is intended to establish with
certainty the boundary between lands free of the Trust and lands subject to the Trust within the
Project Area, which boundary is intended to be fixed and not subject to change by erosion,
accretion, reliction, or submergence, whether due to natural or artificial causes. However, if
lands established as free of the Trust should later become submerged or subject to the ebb and
flow of the tide below the elevation of mean high water, whether due to erosion or sea level rise
(Inundation), those lands, for so long as the condition of Inundation exists, shall be subject to an
easement in favor of the Public Trust; provided, however, that the Public Trust Easement shall
not attach until Inundation has existed continuously for five years. Prior to the attachment of the

W26



City Comments DRAFT 8-2-18

Public Trust Easement, neither the Easement nor the Commission shall prevent the right of any
owner of the inundated lands to reclaim or otherwise restore the lands to their pre-Inundation
condition so long as the owner has begun activities to exercise this right within one year after
Inundation. An owner’s submittal of an application for any permit required for reclamation or
restoration and reasonable efforts to complete the permitting process are sufficient, but not
necessary, evidence that the owner has begun to exercise the right to reclamation or restoration
provided herein. The Commission may delay the attachment of the Public Trust Easement for a
specified period by resolution based upon its finding that reclamation or restoration could not be
completed within the five-year period of Inundation specified herein.

b. Nothing in this Agreement obligates the Commission to protect or cause to
be protected any privately held uplands, including, but not limited to, constructing or causing to
be constructed any protective structures that benefit any privately held uplands. Further, nothing
in this Agreement shall be construed as creating any duty on the part of the City or the

-Commission to the owners or lessees of any properties within the Project Area to provide
protection against sea level rise, inundation from any cause, avulsions, or tsunamis.

C. Nothing in this Section is intended to limit () rights a Party may have
under applicable law to take actions to preserve the boundaries established by this Agreement,
including without limitation the rights of a Party to undertake measures to protect its property,
including lands freed from the Trust at the locations established pursuant to this Agreement, or to
file an action within the applicable limitations period to preserve the title interests of such lands
established by this Agreement, or (b) rights the public has under applicable law to navigate, fish,
or otherwise use navigable waters on Inundated lands, including but not limited to any rights
arising under Bohn v. Albertson (1951) 107 Cal.App.2d 738 and People ex rel Baker v. Mack
(1971) 19 Cal.App.3d 1040.

13. Judicial Confirmation of Validity of Settlement. The City or Developer may
choose to submit the settlement embodied in this Agreement to a court of competent jurisdiction
to confirm the validity of the settlement by court judgment pursuant to-Code of Civil Procedure
sections 760.010 through 764.080, inclusive. The Commission shall cooperate with the City
and/or Developer in obtaining such a confirmatory judgment. Upon entry of a judgment
confirming the validity of the settlement embodied in this Agreement, each Party shall be
deemed to have waived any right to appeal from such judgment. Except as the parties may
otherwise agree, Developer shall be responsible for all costs incurred by the Commission and the
City associated with their participation in a judicial action initiated by Developer pursuant to this-
section, including without limitation reasonable attorneys’ fees and costs.

14. Effect of a Judicial Finding of Invalidity. A judicial determination that any
portion of this Agreement is invalid shall not invalidate the remainder. If any term, provision,
covenant or condition of this Agreement is held by a court of competent jurisdiction to be
invalid, void or unenforceable, the Parties shall amend this Agreement or take other action
necessary to achieve the intent of this Agreement in a manner consistent with the ruling of the
court.

15. Indemnification and Defense of Claims.
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a. Developer shall indemnify, defend and hold harmless each of the
Commission and the City, and each of their respective officers, agencies, commissions, and
employees from and against any and all claims, liabilities, losses, costs and expenses
(collectively “Claims”), including, without limitation, third party Claims and Claims by any
governmental agency, in any such case, relating to any Hazardous Substances that (1) as of the
date of the Closing, are located at, on, over, under, or flowing through any portion of the
Developer Trust Addition Lands, (2) as of the date of the Closing, are located at, on, over, under,
or flowing through any portion of the City Trust Termination Lands that is owned by Developer
immediately prior to the Closing, (3) any time, whether before or after Closing, result from any
remediation activities or improvements to Trust Addition Lands or City Trust Termination Lands
performed by or on behalf of Developer, and (4) at any time, whether before or after Closing, are
located at, on, over, under, or flowing through any portion of the Developer Trust Termination
Lands.

b. City shall indemnify, defend and hold harmless the Commission and its
respective officers, agencies, commissions, and employees from and against any and all Claims,
including third party Claims and Claims by any governmental agency, relating to any Hazardous
Substances that as of the date of Closing are located at, on, over, under, or flowing through any
portion of the Trust Addition Lands that is owned by the City immediately prior to the Closing
and conveyed to the State at the Closing, except to the extent the Claim relates to remediation
activities or improvements to Trust Addition Lands performed by or on behalf of Developer.

c. The Parties agree to use reasonable efforts to defend this Agreement, any
deed, patent, agreement, or other instrument executed pursuant thereto, and any decision made
by a Party to approve the foregoing, including the approval of any required findings related
thereto, in any legal action challenging the validity or legality thereof. In any such action,
Developer shall reimburse the Commission and City for all reasonable costs incurred in
connection with such action, including but not limited to reasonable staff time and attorneys’
fees incurred by the Commission or City, and including but not limited to any award of attorney
fees made by a court of competent jurisdiction against the Commission or City, on such
reasonable terms and conditions as the Parties may establish by separate agreement. Nothing in
this Section limits the discretion of the Commission or City, at its sole cost and expense, to
conduct its own defense or take the lead in its own defense.

16. Execution Before a Notary Public. All signatures of the Parties to this
Agreement and all deeds and other instruments of conveyance executed pursuant to this
Agreement shall be acknowledged before a Notary Public and a certificate of acknowledgment
shall be attached to the executed Agreement and other documents to allow them to be recorded in
the Public Records. The Governor’s signature shall be attested to by the Secretary of State.

17. Agreement for Compromise and Settlement. It is expressly understood by
the Parties that the provisions set forth in this Agreement have been agreed upon for purposes of
compromising and settling disputed interests in the Trust Addition Lands and Trust Termination
Lands. ‘
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18. No Determination of Trust Consistency. Nothing in this Agreement shall be
construed as a determination by the Commission regarding the Public Trust consistency of any
use of the Trust Addition Lands authorized by the Development Approvals.

19. Agreement Not To Encumber. Except to the extent consistent with the
purposes of this Agreement, or as otherwise provided herein, none of the Parties shall sell,
transfer, assign, mortgage, pledge, or hypothecate, whether by operation of law or otherwise, any
of their respective rights, title, or interests in or to those Trust Addition Lands or Trust
Termination Lands to be transferred at Closing prior to the consummation of the transfers of
those parcels as provided for herein, without the prior written consent of the Party to receive fee
title following consummation of the transfer.

20. Further Assurances. So long as authorized by applicable laws to do so, the
Parties will perform such other acts, and execute, acknowledge and deliver all further
conveyances and other instruments that may be necessary to fully assure to the other Parties all
of the respective properties, rights, titles, interests, remedies, powers and privileges to be
conveyed or provided for by this Agreement.

21. Allocation of Costs and Expenses. Developer shall pay the expenses and
fees of the escrow agent, including those costs associated with document preparation and
recordation of this Agreement, its deeds and patents, and any associated documents. Developer
shall also pay all closing costs, including without limitation all expenses and fees associated with
any title insurance policy.

22. No Admission or Effect if Agreement Not Made Effective. If this
Agreement does not become effective, or becomes effective but is declared by a final non-
appealable judgment of a court of competent jurisdiction to be invalid, nothing in it shall
constitute, or be construed as, an admission by any Party hereto or evidence concerning the
boundaries, physical character, or character of title or interest in the Project Area.

23. No Effect on Other Lands. The provisions of this Agreement do not
constitute, nor are they to be construed as, an admission by any Party or evidence concerning the
boundaries, physical character, or character of title to or interest in any lands outside the Project
Area.

24, No Damages. No party shall have ény remedy for monetary damages against
another party for breach of this Agreement, excepting recovery of attorneys’ fees to the extent
provided by this Agreement, and excepting any indemnification required by this Agreement.

25. Notice: Any notice required pursuant to this Agreement shall be in writing
and given by delivering the notice in person, by commercial courier, or by sending it by
registered or certified mail, or overnight mail, return receipt requested, with postage to the
addresses shown below or to such other address as the applicable Party may provide. For the
convenience of the Parties, notice also may be given by electronic mail in addition to one of the

above methods, at the numbers listed below:
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Commission:

State Lands Commission

100 Howe Avenue, Suite 100 South
Sacramento, CA 95825-8202
“Attn: Mark Meier, Chief Counsel
Email: Mark.Meier@slc.ca.gov

With copies to:

Office of the Attorney General
[Address]

Attn:

Email:

City:

Port of San Francisco

Pier 1

San Francisco, CA 94111

Attn: Elaine Forbes, Executive Director
Email: elaine.forbes@sfport.com

San Francisco Recreation and Parks Department
McLaren Lodge

501 Stanyon Street

‘San Francisco, California 94117

Attn: Phil Ginsburg, General Manager

Email: phil.ginsburg@sfgov.org

With copies to:

City and County of San Francisco

Real Estate Division

25 Van Ness Avenue, Suite 400

Attn: Andrico Penick, Acting Real Property Director
andrico.penick@sfgov.org

Port of San Francisco

Pier 1

San Francisco, CA 94111

Attn: Eileen Malley, Port General Counsel
eileen.malley@sfgov.org

San Francisco City Attorney’s Office

City Hall, Rm. 234

1 Dr. Goodlett Place

San Francisco, CA 94102

Attn: Charles Sullivan, Deputy City Attorney
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charles.sullivan@sfcityatty.org
and

Shute, Mihaly & Weinberger, LLP
396 Hayes St.

San Francisco, CA 94102

Attn: Bill White

Email: white@smwlaw.com

Developer:

[Build Inc/Address]
Attn:
Email:

With copies to:

[Address]

Attn:
Email:

26. Acceptance of Conveyances and Consent to Recording. By their execution of
this Agreement, the Parties each agree to accept the conveyance of rights, titles, and interests in
land referred to in this Agreement and consent to the recording of this Agreement and other
documents executed pursuant to this Agreement.

217. Approvals and Consents. Unless otherwise provided in this Agreement,
whenever an approval, consent or satisfaction is required of a Party, the approval, consent or
satisfaction shall be given on behalf of the Party by the representative(s) listed below.

a. If the Party is the Commission: by the Commission, as may be evidenced
by appropriate document executed by the Executive Officer of the Commission.

b. If the Party is City: by the Port Director.
C. If the Party is Developer: by Developer’s authorized representative.

28. Correction of Technical Errors. If by reason of inadvertence, and contrary to
the intention of the Parties, errors are made in this Agreement, in a legal description or the
reference to or within any exhibit with respect to a legal description, in the boundaries of any
parcel in any map or drawing which is an exhibit, or in the typing of this Agreement or any of its
exhibits, the Parties affected by the error by mutual agreement may correct such error by
memorandum reflecting the intent of the Parties concerning the relevant exhibits, legal
descriptions, or other provisions at the time of approval and execution of this Agreement. The
Executive Officer of the Commission, the Port Director, the RecPark General Manager, and
Developer, as applicable, may approve and execute such a “Memorandum of Correction”

without the necessity of amendment of this Agreement.
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29, Agreement Binding on Successors. All the terms, provisions, and condition
of this Agreement shall be binding upon and inure to the benefit of the respective heirs,
administrators, executors, successors, and assigns of the Parties.

30. Modification. No modification, amendment, or alteration of this Agreement
shall be valid unless in writing and signed by the Parties to this Agreement.

31. No Effect on Other Government Jurisdiction. This Agreement has no effect
whatsoever on the regulatory, environmental or other jurisdiction of any federal, state, local, or
other government entity not a party to this Agreement.

32. Headings. The title headings of the Sections of this Agreement are inserted
for convenience only and shall not be considered in construing this Agreement.

33. Effective Date. This Agreement shall become effective upon execution by
all Parties and the Governor. For purposes of bringing a validation action under Section 13, this
Agreement shall be deemed entered into upon execution by the Executive Officer of the
Commission, who shall be the last to sign prior to the signature of the Governor.

34. Termination. Ifthe Closing of the Initial Closing Phase has not Closed by
the date that is five (5) years from the Effective Date hereof, this Agreement shall terminate and
be of no further force and effect unless extended in writing by both the City and the Commission,
each in their sole and absolute discretion. In the event the Development Agreement terminates
prior to the Closing of the Initial Closing Phase, then the City and State, by mutual written
agreement, may terminate this Agreement without the consent of Developer.

35. Exhibits A through L. Exhibits A through L, inclusive, are attached to this
Agreement and are incorporated by reference as parts of it.

To witness this Agreement, a duly authorized officer of each Party has executed it below
on the date opposite each signature.

[SIGNATURES BEGIN ON FOLLOWING PAGE]
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STATE OF CALIFORNIA
STATE LANDS COMMISSION

DATED: By:

Jennifer Lucchesi

Executive Officer
Approved as to form:
Xavier Becerra

Attorney General of the
State of California

DATED: By:

Deputy Attorney General

[SIGNATURES CONTINUE ON FOLLOWING PAGE]

Signature Page - Public Trust Exchange andl¥idSSettlement Agreement for India Basin
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DATED:

DATED:

DATED:

DATED:

PORT OF SAN FRANCISCO

By:

Elaine Forbes, Executive Director

SAN FRANCISCO RECREATION AND
PARKS DEPARTMENT

By:

Phil Ginsburg, General Manager

SAN FRANCISCO REAL ESTATE
DEPARTMENT

By:

Andrico Penick, Real Estate
Director ‘

Approved as to form:
Dennis Herrera
San Francisco City Attorney

By:

Eileen Malley
Port General Counsel

[SIGNATURES CONTINUE ON FOLLOWING PAGE]

Signature Page - Public Trust Exchange and] 7ig4 Settlement Agreement for India Basin
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DATED: : [DEVELOPER]

By:

Its:

Signature Page - Public Trust Exchange and- 8O Settlement Agreement for India Basin
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IN APPROVAL WHEREOQOF, I, Edmund G. Brown Jr., Governor of the State of California, have -
set my hand and caused the Seal of the State of California to be hereunto affixed pursuant to
section 6107 of the Public Resources Code of the State of California. Given under my hand at the
City of Sacramento this ,2017.

Edmund G. Brown Jr.
Governor, State of California

Attest:
SECRETARY OF STATE

By:

Alex Padilla
Secretary of State

Signature Page - Public Trust Exchange and {86 Settlement Agreement for India Basin
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LIST OF EXHIBITS

Exhibit

Name/Description

Legal Description and Illustrative Plat of Project Area

Legal Description and Illustrative Plat of Trust Addition Lands

Legal Description and Illustrative Plat of Trust Termination Lands

Legal Description and Illustrative Plat of Developer-Owned Exchange Lands

Form of City Quitclaim Deed

Form of Developer Quitclaim Deed

Form of Public Trust Patent

T Q) T m O QW >

Form of Developer Trust Termination Patent for Developer Trust Termination
Lands

!—1

Form of City Trust Termination Patent for City Trust Termination Lands

Form of Open Space Covenant

SF.INDIA 1025513.5
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EXHIBIT Q

Transportation Exhibit

Exhibit Q-1
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Exhibit T

Design Review of RPD Park Parcels

Exhibit T- 1
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Exhibit G
FINANCING PLAN

(INDIA BASIN)
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FINANCING PLAN
(INDIA BASIN)

This FINANCING PLAN (India Basin) (the “Financing Plan”) implements and is
part of the Development Agreement. As used in this Financing Plan, capitalized terms
used herein have the definitions given to them in Section 3.2.

1. OVERVIEW

1.1 Project Purposes

(@) Purpose of Financing Plan. The purpose of this Financing Plan is to
establish the contractual framework for mutual cooperation between the City and
Developer necessary to implement the Project. Accordingly, City shall take all actions
reasonably necessary, and Developer shall cooperate reasonably with the efforts of:

0] City to form the requested CFD, adopt the RMA, levy Facilities
Special Taxes and Services Special Taxes within the CFD, and issue CFD Bonds to pay,
as applicable, Qualified Project Costs, Ongoing Maintenance Services, and, when
authorized pursuant to Section 2.8, Additional Community Facilities.

(i) City to finance Baseline Maintenance ServiecesCosts without
Services Special Taxes and to finance Ongoing Maintenance Services with Services
Special Taxes in the manner described in this Financing Plan.

2. COMMUNITY FACILITIES DISTRICT FINANCING

2.1 Formation of the CFD

(@) Formation. Developer shall submit a petition to the City for formation
of the CFD over the Project Site so that the CFD is established by the Board of
Supervisors before approval by City of the first tentative subdivision map for the Project.
City shall establish the CFD pursuant to this Financing Plan upon the submission by the
Developer of such petition. Developer acknowledges that the CFD Goals will prevail
over any inconsistent terms in this Financing Plan, unless the Board of Supervisors in
its sole discretion approves a waiver of the CFD Goals. The CFD may include separate
tax zones, consistent with the Development Phases under the Development
Agreement. In addition, Developer and City may mutually agree to identify property for
future annexation and additional public capital facilities for the Project to be financed
under the CFD Act in the CFD formation proceedings. So long as such CFD complies
in all material respects with the terms and conditions set forth in this Financing Plan,
Developer agrees to vote in favor of the formation of the CFD, and shall not transfer any
portion of the Project Site before formation of the CFD without the Transferee expressly
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agreeing by contract to also vote in favor of the formation of the CFD consistent with
this Section and the Financing Plan.

(b) Taxable Parcels. Developer and City intend that Project Special
Taxes will be levied against all Taxable Parcels for the purposes described in this
Financing Plan and agree that all Exempt Parcels will be exempt from Project Special
Taxes.

(c) Petition.

0] Developer shall petition City under the CFD Act to establish
the CFD over the Project Site, except as otherwise agreed to by the City and Developer.
In its petition, Developer may include proposed specifications for the CFD, including
Facilities Special Tax rates, Services Special Tax rates-and, any proposed tax zones
within the CFD, and the identity of any property to be annexed into the CFD at a later date
(if any). In its petition, the Developer shall have the discretion to propose Project Special
Tax rates, subject to compliance with Section 2.3(d).

(i) Following City’s receipt of a petition, Developer and City will
meet with City’s public financing consultants to determine reasonable and appropriate
terms of the proposed CFD as set forth in Developer’s petition to the extent consistent
with this Financing Plan.

(d) Authorized Uses. The CFD shall be authorized to finance Qualified
Project Costs, Additional Community Facilities, and Ongoing Maintenance Services,
irrespective of the geographic location of the improvements financed or maintained.

(e) Joint Community Facilities Agreements. Under the CFD Act, City
may be required to enter into a joint community facilities agreement with another
Governmental Entity that will own or operate any of the authorized improvements. City
and Developer agree that they will take all steps necessary to procure the authorization
and execution of any required joint community facilities agreement with a Governmental
Entity other than City before the issuance of any CFD Bonds that will finance authorized
improvements that will be owned or operated by such Governmental Entity other than
City.

(f) Notice of Special Tax Lien. Project Special Taxes will be secured by
recordation in the Official Records of continuing liens against all Taxable Parcels in the
CFD.

2.2 Scope of CED-Financed Costs

(@) Authorized Costs. The CFD may finance only Qualified Project
Costs, Additional Community Facilities, and Ongoing Maintenance Services.
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2.3 Parameters of CEFD Formation

(@) Cooperation. Developer and City agree to cooperate reasonably in
developing the RMA for the CFD that is consistent with this Financing Plan and, to the
extent consistent with this Financing Plan, Developer’s petition. Developer and City will
each use good-faith reasonable efforts at all times to furnish timely to the other, or to
obtain and then furnish to the other, any information necessary to develop the RMA,
such as legal boundaries of the property to be included and Developer’s plans for the
types, sizes, numbers, and timing for construction of Buildings, within the CFD.

(b) RMA Consultants and Approval. The RMA for the CFD will be:
(i) developed by City’s special tax consultant, in consultation with Developer and City’s
staff and other consultants; (ii) consistent with Developer’s petition to the extent
consistent with this Financing Plan; and (iii) subject to approval of the Board of
Supervisors in the resolution of formation. Project Special Taxes on any Taxable Parcel
must not exceed any applicable maximum or minimum rate specified in the CFD Goals
and this Financing Plan, unless otherwise approved by the Board of Supervisors and
Developer.

(c) Priority Administrative Costs. In the formation process for the CFD,
City and Developer will agree on the amount of annual CFD administrative costs that
will have first priority for payment by Project Special Taxes based on: (i) actual
administration costs of other community facilities districts of the City; and (ii) the CFD’s
complexity and size.

(d) Project Special Taxes. The RMA will create two categories of special
taxes: the Facilities Special Tax and the Services Special Tax. The RMA shall specify
Facilities Special Tax rates for Developed Property and Services Special Tax rates for
Developed Property. The Project Special Tax rates for Developed Property may vary
based on sizes, densities, types of Buildings to be constructed, and other relevant
factors when the CFD is formed. The RMA will establish Facilities Special Tax rates
assuming that any First Tranche CFD Bonds issued will have a debt service coverage-
ratio of one hundred ten percent (110%), unless City and Developer approve a higher
ratio to market the First Tranche CFD Bonds effectively. The RMA shall also establish
Facility Special Tax rates for Undeveloped Property. There shall be no levy of Services
Special Taxes on Undeveloped Property. In its petition, the Developer shall have the
discretion to propose Project Special Tax rates that are consistent with the following:

M Fhe Fotal Fax—Obligation-that resultsfrom-The Developer’'s
selection—of-the-Proejectproposed Facilities Special Tax rates and Services Special Tax
rates (the “Developer-Selected PercentageRates”) shall net—satisfy the following

(A) the Developer-Selected PercentageRates for rental residential
properties may not cause the Total Tax Obligation to be lewerless
than 1.60% based-enof the projected salespricesandmarket value
of the property at build-out calculated at the time of the resolution of
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intention to form the CFD:;

(B) the Developer-Selected Rates for for-sale residential properties
may not cause the Total Tax Obligation to be less than 1.63% of the
projected market value of the property at build-out calculated at the
time of the resolution of intention to form the CFD; and

(B}-C)the Developer-Selected PercentageRates of the Facilities
Special Tax rates and Services Special Tax rates for for-sale

residential-propertiescommercial parcels may not be lower than
Clestecocod o ppoecne oo ne prcne sl ol oo o e Lo
of-theresolution-of-irtention20 per square foot in Fiscal Year 2018-
19 dollars, subject to formescalation by the percentages set forth in
subsection (e) until the GEB-Facilities Special Tax rates and Services
Special Tax rates are set in the RMA.

(i) the Services Special Tax rates on Taxable Parcels of

residential and commercial property;—based-on-projected-salesprices-and-calculated-at
the-time-of-the reselution-of-intention-toform-the-CFB,—may shall not be lower than the

rates necessary to generate $1,500,000 for Ongoing Maintenance Services in Fiscal Year
2018-19 dollars, which $1,500,000 amount shall increase in each Fiscal Year after Fiscal
Year 2018-19 until the Services Special Tax rates are set in the RMA by the lesser of (i)
the percentage change in CPI or some other acceptable index, or (ii) 5%: notwithstanding
the foregoing, the Services Special Tax on commercial Taxable Parcels shall not be lower
than $0.60 per square foot in Fiscal Year 2018-19 dollars, subject to escalation in each
Fiscal Year after Fiscal Year 2018-19 until the Services Special Tax rates are set in the
RMA by the lesser of (i) the percentage change in CPl or some other acceptable index,
or (ii) 5% (the “Base Services Special Tax Rate”).

(e) Escalation of Special Tax Rates. For the Facilities Special Tax, the

RMA will provide for annual increases in the Facilities Special Tax rates of 2% annually.
For the Services Special Tax, the RMA shall provide for annual increases that shall be
the Iesser of (i) the percentage change in CPI or some other acceptable index, or (||)

(f) Priority for Annual Levy of Facilities Special Taxes. The RMA will
provide for the levy of Facilities Special Taxes at the maximum Facilities Special Tax
rate beginning in the initial year of the levy and continuing for a period of time determined
by the City. Thereatfter, the City shall levy Facilities Special Taxes each remaining year
of its term to fund debt service (not including capitalized interest), administrative costs,
Qualified Project Costs, Ongoing Maintenance Costs (following the CFD Conversion
Date), and, when authorized pursuant to Section 2.8, Additional Community Facilities
to be financed by the CFD (collectively, the “Facilities Special Tax Requirement”)
according to the priorities set forth in the Indenture, until the Facilities Special Tax
Requirement is fully satisfied. The RMA must reflect the priorities set forth below:
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0] First, Facilities Special Taxes will be levied on each Taxable
Parcel of Developed Property up to the maximum Facilities Special Tax rate, regardless
of whether City has issued CFD Bonds or the debt service requirements for any existing
CFD Bonds, before applying any capitalized interest.

(i) Second, to the extent the funds to be collected under
clause (i) will not be sufficient to satisfy the Special Tax Requirement in full after
application of any capitalized interest, Facilities Special Taxes will be levied
proportionately on each Taxable Parcel of Undeveloped Property, up to one hundred
percent (100%) of the applicable maximum Facilities Special Tax rate until the Special
Tax Requirement (excluding amounts to fund Ongoing Maintenance Costs which may not
be levied on Undeveloped Property) is satisfied.

(g) Use of Remainder Taxes.

0] Developer and City contemplate that, within the CFD,
Qualified Project Costs will be paid from Remainder Taxes both before and after the
issuance of CFD Bonds for the CFD and after the final maturity of any CFD Bonds for the
CFD. Accordingly, the RMA will provide that Remainder Taxes may be used to finance
Quialified Project Costs and, following the CFD Conversion Date, Ongoing Maintenance
Costs and Additional Community Facilities. Annually, on or before October 1 of each
year, the City shall deposit Remainder Taxes in the Remainder Taxes Project Account
for the CFD.

(i) Prior to the CFD Conversion Date, amounts on deposit in the
Remainder Taxes Project Account shall be applied to pay Qualified Project Costs. After
the CFD Conversion Date, amounts on deposit in the Remainder Taxes Project Account
shall be applied to finance Additional Community Facilities and Ongoing Maintenance
Costs at the discretion of the City.

(h) No Pledge for Debt Service. Remainder Taxes deposited in the
Remainder Taxes Project Account will not be deemed or construed to be pledged for
payment of debt service on any CFD Bonds, and neither Developer nor any other
Person will have the right to demand or require that City or Fiscal Agent, as applicable,
use funds in the Remainder Taxes Project Account to pay debt service. Prior to the
CFD Conversion Date, any amounts in the Remainder Taxes Project Account that are
not needed to pay a requisition from the Developer that has been approved for
reimbursement of Qualified Project Costs may be used by the City to pay debt service
on any CFD Bonds, CFD administrative costs or replenish a debt service reserve
account for any CFD Bonds.

(i) Prepayment. The RMA will include provisions allowing a property
owner within the CFD that is not in default of its obligation to pay Facilities Special Taxes
to prepay Facilities Special Taxes ir-ful-erinpart-based on a formula that will require
payment of the property owner’'s anticipated total Facilities Special Tax obligation;
provided:, however, the prepayment formula established in the RMA shall not adversely
impact the financing of Ongoing Maintenance Services without the written consent of
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the City. Prepaid Facilities Special Taxes will be placed in a segregated account in
accordance with the applicable Indenture. The RMA and the Indenture will specify the
use of prepaid Facilities Special Taxes. The Services Special Tax may not be prepaid.

()  Affordable Housing. The RMA will (i) include provisions exempting
parcels that contain 100% Affordable Units and (ii) establish reduced Project Special
Tax rates for Inclusionary Units as determined by the Developer and the City.

(k) Amendment to RMA. The RMA must be consistent with this
Financing Plan. Nothing in this Financing Plan will prevent an amendment of the RMA
for the CFD under its terms or under Change Proceedings as described in this Financing
Plan.

() Reducing Facilities Special Tax Rates Before Issuance of First
Tranche CFD Bonds. The RMA shall contain a provision that allows Developer to

request that the FetalFax-Obligation-berecaleulated-and-Facilities Special Tax rates

be reduced (subject to City consent, not to be reasonably withheld) before any First

Tranche CFD Bonds are |ssued—se4hat—theletaﬁa*9bhgane#dees—net—exeeed4he

-- alope ho a eg a
\/ Cl

Iaxableu%%el&at—the—ﬂm&ef—ree&le&#aﬁen but onIy as Iong as such reductlon does
not reduce the Services Special Tax rates below the Base Services Special Tax Rate
or the Facilities Special Tax rates below the Base Facilities Special Tax Rate. If
expressly permitted and defined in the RMA, any such reduction of the Facilities Special
Tax rates in the CFD may be done administratively without the vote of the qualified CFD
electors before First Tranche CFD Bonds for the CFD are issued, but only as long as
such reduction does not reduce the Facilities Special Tax rates below the Base Facilities
Special Tax Rate. If expressly permitted and defined in the RMA, a reduction in one
taxing category does not have to be proportionate to the reduction in any other taxing
category (i.e., disproportionate reductions may be expressly allowed in the RMA). If the
maximum Facilities Special Tax rate is permanently reduced, City will record timely an
appropriate instrument in the Official Records.

2.4 Issuance of CED Bonds

(@) Issuance. Subject to approval of the Board of Supervisors, City, on
behalf of the CFD, intends to issue First Tranche CFD Bonds for purposes of this
Financing Plan, but only upon the written request of the Developer. Developer may
submit written requests that City issue First Tranche CFD Bonds, specifying requested
iIssuance dates, amounts, and main financing terms. Following Developer’s request,
Developer and City will meet with City’s public financing consultants to determine
reasonable and appropriate issuance dates, amounts, and main financing terms that
are consistent with this Financing Plan.

(b) Payment Dates. So that Remainder Taxes may be calculated on the
same date for all CFD Bonds, each issue of CFD Bonds shall have interest payment
dates of March 1 and September 1, with principal due on September 1.
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(c) Value-to-Lien Ratio. The appraised or assessed value-to-lien ratio
required for each First Tranche CFD Bond issue will be three to one (3:1), unless
otherwise required by the CFD Act or the mutual agreement of Developer and City.

(d) Coverage Ratio. All First Tranche CFD Bonds will have a debt
service coverage-ratio of one hundred ten percent (110%), unless otherwise agreed to
by City and Developer.

(e) Term. Subject to Section 2.8, First Tranche CFD Bonds will have a
term of not less than thirty (30) years and not more than forty (40) years unless
Developer and City agree otherwise.

() Second Tranche CFED Bonds. After the CFD Conversion Date for the
CFD, City has the right in its sole discretion to issue Second Tranche CFD Bonds in the
CFD as set forth in this Financing Plan.

(g) Office of Public Finance. All City decisions regarding the issuance
of CFD Bonds shall be made following consultation with the City's Office of Public
Finance.

2.5 Use of Proceeds

(@) First Tranche CFD Bond Proceeds. Subject to Tax Laws, the CFD
Act, and the CFD Goals, First Tranche CFD Bond proceeds will be used in the following
order of priority: (i) to fund required reserves and pay costs of issuance; (ii) to fund
capitalized interest amounts, if any is requested by the Developer; and (iii)) to pay
outstanding Qualified Project Costs and, when authorized pursuant to Section 2.8(b),
outstanding Additional Community Facilities. Any First Tranche CFD Bond proceeds
remaining after the deposits required by the preceding clauses (i) and (i) will be
deposited into the CFD Bonds Project Account as designated in the Indenture.

(b) Qualified Project Costs; Additional Community Facilities. By this
Financing Plan, City pledges the proceeds of First Tranche CFD Bonds on deposit in
CFD Bonds Project Accounts or as otherwise provided in the applicable Indenture and,
subject to Sections 2.3(q), all Remainder Taxes on deposit in the Remainder Taxes
Project Account to finance Qualified Project Costs and, when authorized pursuant to
Section 2.8, Additional Community Facilities. In furtherance of this pledge, City shall
levy Facilities Special Taxes in each Fiscal Year in strict accordance with the RMA and
this Financing Plan.

(c) Priority of Proceeds Prior to CFD Conversion Date. Subject to Tax
Laws and the CFD Act, prior to the CFD Conversion Date, the proceeds of First Tranche
CFD Bonds and Remainder Taxes shall be applied for the following purposes in the
following priority:

(1) Qualified Project Costs-and,-;

(i) When authorized pursuant to Section 2.8(b), outstanding
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Additional Community Facilities;

@h(iil) For repair and replacement of improvements that comprise
Project Costs; and

@i (iv) To be held as a reserve for Additional Community Facilities.

(d)  Prohibited Uses of Proceeds. Prior to the CFD Conversion Date,
the proceeds of First Tranche CFD Bonds and Remainder Taxes shall not be used to
finance all or any part of (i) 900 Innes, (ii) India Basin Shoreline Park, or (iii) any
Ongoing Maintenance Services.

2.6 Miscellaneous CED Provisions

(@) Change Proceedings. Subject to the limitations in this Financing
Plan, Tax LawLaws and the CFD Act, and so long as the proposed changes do not
adversely affect the issuance or amount of Second Tranche CFD Bonds or the
application, timing of receipt, or overall amount of Remainder Taxes to pay Additional
Community Facilities pursuant to Section 2.8, City will not reject unreasonably
Developer’s request to conduct Change Proceedings under the CFD Act to: (i) make
any changes to the RMA, including amending the rates and method of apportionment
of Facilities Special Taxes (subject to maintaining the Base Special Tax Rates);
(i) increase or decrease the authorized bonded indebtedness limit within the CFD;
(i) annex property into the CFD; (iv) add additional public capital facilities for the
Project; or (v) take other actions reasonably requested by Developer. For purposes of
this Section 2.6(a), Developer acknowledges that any reduction in the Services Special
Tax rates below the Base Services Special Tax Rates and any reduction in the Facilities
Special Tax rates below the Base Facilities Special Tax Rates through Change
Proceedings shall require the consent of City, which may be granted in its discretion.
Except as set forth in the previous sentence, for purposes of this Section 2.6(a), City
agrees that none of the following changes will be deemed to adversely affect the ability
of City to issue Second Tranche CFD Bonds or apply the Remainder Taxes to Additional
Community Facilities pursuant to Section 2.8: (X) increasing the Project Special Tax
rates in an RMA for any land use classification; (y) increasing the authorized bonded
indebtedness limit; and (z) authorizing the financing of additional public capital facilities
for the Project.

(b) Maintaining Levy of CFD Financing. Under section 3 of article XIIIC
of the California Constitution, voters may, under certain circumstances, vote to reduce
or repeal the levy of special taxes in a community facilities district. However, Section 9
of article |1 of the California Constitution prohibits the passage of a law resulting in an
impairment of contract. The purpose of this Section 2.6(b) is to give notice that: (i) the
Development Agreement (including this Financing Plan) is a contract between
Developer and the City; (ii) the financing o