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BOARD of SUPERVISORS

TO:

FROM:
DATE:

City Hall
1 Dr. Carlton B. Goodlett Place, Room 244
San Francisco 94102-4689
Tel. No. 554-5184
Fax No. 554-5163
TDD/TTY No. 554-5227

MEMORANDUM
BUDGET AND FINANCE COMMITTEE
SA-N FRANCISCO BOARD OF SUPERVISORS

Supervisgr Malia Cohen, Chair
Budget and Finance Committee

Linda Wong, Assistant Clerk

October 30, 2017

SUBJECT: COMMITTEE REPORT, BOARD MEETING

Tuesday, October 31, 2017 -

The following file should be presented as a COMMITTEE REPORT at the Board meeting on
Tuesday, October 31, 2017, at 2:00 p.m. This item was acted upon at the Committee Meeting
on Thursday, October 28, 2017, at 10:00 a.m., by the votes indicated. :

Item No. 21 File No. 170863 .

Ordinance approving a Development Agreement between the City and County of San
Francisco and FC Pier 70, LLC, for 28 acres of real property located in the southeast

portion of the larger area known as Seawall Lot 349 or Pier 70; and bounded generally

" by lllinois Street on the west, 22nd Street on the south, and San Francisco Bay on the

north and east; waiving certain provisions of the Administrative Code, Planning Code,

and Subdivision Code; and adopting findings under the California Environmental Quality
Act, public trust findings, and findings of consistency with the Geheral Plan, and the

eight priority policies of Planning Code, Section 101. 1(b).

AMENDED, AMENDMENT OF THE WHOLE BEARING SAME TITLE
Vote: Supervisor Malia Cohen - Aye
Supervisor Norman Yee - Aye
Supervisor Katy Tang - Aye

RECOMMENDED AS AMENDED AS COMMITTEE REPORT
Vote: Supervisor Malia Cohen - Aye
Supervisor Norman Yee - Aye
-Supervisor Katy Tang - Aye

Board of Supervisors

Angela Calvillo, Clerk of the Board

Jon Givner, Deputy City Attorney

Alisa Somera, Legislative Deputy Director
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AMENDED IN COMMITTEE
10/26/17
FILE NO. 170863 ORDINANCE NO.

[Development Agreement - FC Pier 70, LLC - Pier 70 Development Project]

Ordinance approving a Development Agreement between the City and{ County ef San
Francisco and FC Pier 70, LLC, for 28 acres of real property located in the southeast
portion of the larger area known as Seawall Lot 349 or Pier 70; and bounded generally
by lllinois Street on the west, 22nd Street on the south, and San Francisco Bay on the
north and east; waiving certain provisions of the Administrative Code, Planning Code,
and Subdivision Cede; and adopting findings under the California Env?ronmentaﬂ

Quality Act, public trust findings, and findings of consistency with the Generai Plan,

and the eight priority policies of Planning Code, Section 101.1(b).

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

Additions to Codes are in single-underline italics Times New Roman font.
Deletions to Codes are in

sﬁ%%h%eetgh—tﬁakes—?meeﬂ@v&em&n{eﬁi
Board amendment additions are in double-underlined Arial font.

Board amendment deletions are‘in. Seri-ke(-h-FeH%h-A-Ha—feﬂ-’E
Asterisks (* * * *) indicate the omission of unchanged Code
subsections or parts of tables.

7

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

Section 1. Background and Findings. |

(@)  California Government Code Sections 65864 et seq. (“Development Agreement
Law”) authorize any city, county, or city and county to enter into an agreement for the
development of real property within its jurisdiction. '

(b)  Chapter 56 of the Administrative Code sets forth certain procedures for
processing and approving development agreements in the City and County‘of San Francisco
(the “City”). |

(c) In April 2011,vthe Port Commission (the “Port”) selected Forest City

Development California, Inc., a California corporation, through a competitive process to

Mayor Lee; Supervisor Cohen

BOARD OF SUPERVISORS Page 1
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negotiate exclusively for the mixed-use development (the “Project”) of ‘appr_oximately 28 acres
(the “28-Acre Site”) of Seawall Lot 349, a land parcel under Port jurisdiction that is bounded
generally by lllinois Street on the west, 22M Street on the sonth, and San Francisco Bay on

the north and east commonly known as Pier 70. Egrest City Development California. Inc. is

now wholly owned by Forest City Realty Trust, Inc., a New York Stock Exchanae-listed real

estate company. FC Pier 70, LLC (“Developer”), a wholly-owned an affiliate of Forest City
Realty Trust. Inc., Deve#epment—@ahien%a—lﬂe— will act as the master developer for the
Project__ *Pevelopery):
(d) In -conjunction wrth this ordinance, the Boerd of Supervisors has taken or intends

to take a number of other actions in furtherance of the Project, including approval of: (1) a

trust exchiange agreement between the Port and the California State Lands Commission; (2)a

disposition and development agreement (“DDA”") between Developer and the Port;

(3) amendments to the General Plan;' (4) amendnfaents to the Planning Code that create the
Pier 70 Special Use District (the “SUD, amendments”) over the 28-Acre Site and two. adjacent
parcels known as the “lllinois Street Parcels” and incorporate more detailed land use controls
of the Pier 70 SUD Design for Development; (5) amendments to the Zoning Maps;

(6) approval o‘f a development plan for the 28-Acre Site in accordance with Charter

Section B7.310 (adopted as part of Proposition D, November 2008) and Section 4 of the )
Union Iron Works Historic District Honsing, Waterfront Parks, Jobs and Preservation Initia’rive
(Proposition F, November 2014); (7) a memorandum of Llnderstanding for interagency
cooperation among the Port, the City, and other City agencies (the “ICA”) with respect to the
subdivision of the 28-Acre Site and construction of infrastructure and other public facilities;

(8) formation proceedings for financing districts and a memorandum of understanding

between the Port and the Assessor, the Treasurer-Tax Collector, an_d the Controller regarding

the assessment, collection, and allocation of ad valorem and special taxes to the financing

Mayor Lee; Supervisor Cohen
BOARD OF SUPERVISORS
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. rooftops, a playground, a market square, a central commons, and waterfront parks along the

districts; and (9) a number of related transaction documents and entitlements to govern the

Project.

(e)  Atfull build-out, the Project will include: (1) 1,100 to 2,150 new residential units,

at least 30% of which, in the Affordable Housing Area that includes the 28-Acre Site and. a '

gortidn of the 20th/lllinois Parcel, will be on-site housing affordable to a range of low- to

4

moderate-income households as described in the Affordable Housing Plan in the DDA;

(2) between 1 million and 2 million gross square feet of new commercial and office space;

-(3) rehabilitation of three significant contributing resources to the historic district; (4) space for

small-scale manufacturing, retail, and neighborhood services; (5) transportation demand
management on-site, a shuttle service, and payment of impact fees to the Municipal
Transportation Agency that it will use to improve transportation connections through the

neighborhood; (6) 9 acres of new open space, potentially including active recreation on

shoreline; (7) on-site strategies to protect against sea level rise; and (8) replacement studio
space for artists leasing space in Building 11 in Pier 70 and a new arts space. :
M While the DDA binds the Port 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 under the SUD amendments, and acceptance of Developer’s
dedications of horizonfal improvements and public facilities for maintenance and liability under
the Subdivision Code. Accordingly, the City and Developer negotiated a development
agreement for the Project (the “Development Agreement”), a copy of which is in Board File

No. 170863 and incorporated in this ordinance by reference. The DDA, the Development

Agreemerit! the ICA. the Tax MOU, and all leases and vertical disposition development

Mayor Lee; Supervisor Cohen

BOARD OF SUPERVISORS Page 3 .
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agreements that the Port enters into in accordance with the DDA are referred to. collectively as

the “Transaction Documents.” ,

(9) Development of the 28-Acre Site in accérdance with the DDA and the
Development Agreemént will help reaﬁze and further the City’s goals to reStore and revitalize
the Union Iron Works Historic District, increase public access to the waterfront increase
public open space and community facmtles within the neighborhood, increase affordable and
market-rate housing, and create a significant number of construction and permanent jobs
along the southeastern waterfront. In addition, the Project will provide additional benefits to
the public that could not be obtained through application of exfsting City ordinances,
regulations, and po]icies.

Section 2. Environnﬁental Findings.

. (@) TAhe Planning Departrﬁent has determined that thé actions contemplatéd in this
ordinéncé comply with the California Environmental Quality Act (Cal. Public Reseurees, Code (
§§ 21000 et seq.) (“CEQA”). A copy of thié determination is in Board File No. 170863 and
incorporated in this ordinance by reference.

(b)  The Board of Supervisors previously adopted Resolution No. ,a

copy of which is in Board File No. 170987, making CEQA findings for the Project. The Board

of Supervisors adopts and incorporates in this ordinance by reference the Planning
Commission’s findings under CEQA.

Section 3. Consistency Findings. -

~I;hc—:‘ Planning Commission recommended that the Board of Supérvisors approve the
Development Agreement and amendments to the General Plan, the Planning Code, and the
Zoning Maps at a public hearing on August 24, 2017, by Resolution Nos. 19978 and 19979, a
eopycopies of which isare in Board File.No. 170863. The Board of Supervisors adopts and -

incorporates by reference in this ordinance the Planning Commission’s findings vof consistency

Mayor Lee; Supervisor Cohen
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with the General Plan, as amended, and the eight priority policies of Planning Code
Section 101.1.

Section 4. Public Trust Findings.

At a public hearing on September 4226, 2017, the Port Commission consented to the

Development Agreement and approved the trust exchange agreement and the DDA, subject

o Board of Supervisbrs’ 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 Nos. 17-44 and 17-47, a-cepy copies of which isare in Board
File No. 170863. The Board of Supervisors adopts and incorporates in this ordinancé by |
reference the Porf Commission’s public trust findings.

Section 5. Approval of Development Agreement.

The Board of Supervisors:

(a)  approves all of the terms and conditions of the Development Agreement in

substantially the form in Board File No. 170863;

(b) . finds that the Development Agreement substantially complies with the

requirements of Administrative Code Chapter 56;

(c) finds that the Project is a large mdlti—phase and mixed-use development that

satisfies Administrative Code Section 56.3(g); and

(d)  approves the Workforce Development Plan attached to the'DDA in lieu of

requirements under Administrative Code Chapter 14B, Atticle VIl of Chapter 23,

andSection 56.7(c), and Chapter 83 to the extent that Chapter 83 applies to construction work :

that is subject to the Local Hiring Requirements of the Workforce Development Plan.

Mayor Lee; Supervisor Cohen
BOARD OF SUPERVISORS
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Section 6. Administrative Code Chapter 56 Waivers.

The Board of Supervisors waives the application to the Project of the following
provisions of Administrative Code Chapter 56 to the extent inconsistent with the Development
Agréement, the DDA, or the ICA, specifically:

(@)  Section 56.4 (Application, Forms, Initial Notice, Hearing); Section 56.7(c)
(Nondiscrimination/Affirmative Action Requirements); Section 56.8 (Notice); Section 56.10
(Negotiation Report and Documents); Section 56.15 (Amendment‘and' Termination);

Section 56.17(a) (Annual Review); Section 56.18 (Modification or Termination); and
Section 56.20 (Fee); and

(b)  any other procedural or other requirements if and to the extent that they are not
strictly followed. | |

Section 7. Other Administrative Code Waivers. ‘

- The Board of Supervisors waives the application to the Project of these provisions of
the Administrative Code: (a) Chapter 6 (Public Works Contracting Policies and Procedures)
other than the payment of prevailing wages as required in Chapter 6; (b) Chapter 14B (Local
Business Enterprise Utilization and Non-Discrimination in Contracting); (c) Comgétitive
Bidding Procedures appraisal-effestive-date; and Additienal Appraisal Review as defined in
Section 23.3 (Chapter Definitions) and required by Section 23.3 (Conveyancé ahd Acquisition
of Real Property); (d) Section 23:2623.31 (Year-to-Year and Shorter
Leases); (e) Section 23.30-23:42 (Lease of Real Propertys-‘#hen-City-is-landlerd);

Sﬂ‘ Sections 23.33 (Competitive Bidding Procedures). (fa) Section 23A.7 (Transfer of
Jurisdiction Over Surplus Properties to the Mayor's Office of Housingand-Community
Development); anhd-(gh) Subsection (c)(2) of Section 61.5¢e}2} (Listing of Unacceptable Non-

Maritime Land Uses); and (i) remedies and penalties for noncompliance with Section 4.9-1(c)

| Nutritional Standards and Guidelines Section 12Q.5(f) (Health Care Accountability), or

Mayor Lee; Supervisor Cohen
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Section 12T (Criminal History in Hiring and Em ployment) that would reéult in termination of

any Transaction Document, impairment of Developer’s or any vertical developer's
development rights at the 28-Acre Site, or debarmenf of Developer or any vertical déveloger ’
from future contract opporiunities with the City. . |
Secﬁon 8. Planning Code Waivers. ' |

The Board of Supervisors:
(@) ﬁhds that the impact fees and exac;tions payable under the Devélopment
Agreement will provide greater benefits to the City than thé impact fees and exactions under

Planning Code Atrticle 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 Developver and all building developers comply with impact fees and exactions established
in the Development Agreement; and

(b)  finds that the Transportation Plan attached to the Development
Ag‘reement includes a Transportation Demand Mahagement Plan (“TDM Plan”) and other

provisions that meet the gdals of the City's Transportation Demahd Management Program in

’Planning Code Section 169 and waives the application of Section 169 to the Prdj.e_c't on the

‘condition that Developer implements and complies with the TDM Plan for the required

compliance period.
Section 9. Subdivision Code Waivers.

(a)___The Board of Supervisors waives the application to the Project of time

| limits under Subdivision Code Section-1333.3(b{Rights-Cenveyed)-Section 1346(e)

(Improvement Plans) and Section 1355 (Time Limit for Submittal) to the extent that they

conflict with the ICA or the Development Agreement.

(b) _The Board of Supervisors also waives the application to the Project of

Subdivision Code Section 1348 (Failure To Complete Imgroveme'nts Within Agreéd Time),

Mayor Lee; Supervisor Cohen
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and the following terms shall apply in lieu thereof: The Public Improvement Agreement, as
defined in the ICA, shall include provisions consistent with the Transaction Documents and

the applicable requirements of the Municipal Code and the Subdivision Requlations regarding

extensions of fime and remedies that app ly when improvements are not completed within the
ag reed time. ' }

Section 10. Authorization.

(@)  The Board of Supervisors affirms that the waivers in this ordinance do not waive

requirements under the Development Agreement Law and authorizes the City to execute,

' deliver, and perform the Development Agreement as follows:

(1) the Director of Planning, the City Administrator, and the Director of Public
Works are authorized to execute and deliver the Development Agreement with signed
consents of the Port Commission, the Municipal Transportation Agency, and the San

Francisco Public Utiliﬁes Commission; and

(2)  the Director of Planning and other appropriate City officials are authorized

to take all actions reasonably necessary or prudent to perform the City's obl‘igations under the
Development Agreement in accordance with its termé.
(b)  The Director of Planning is authorized to exercise discretion, in consultation with

the City Attorney, 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 m_aterially increase the obligations or liabilities of the City or materially :

decrease the benefits to the City as provided in the Development Agreement. Final versions

of any additions, arhendments,v or other modifications to the Development Agreement shall be

prdvided to the Clerk of the Board of Supervisors for inclusion in Board File No. 170863 within .

30 days after execution by all parties.

Mayor Lee; Supervisor Cohen
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Section 11. Ratification of Past Actions; Authorization of Future Actions.

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 12. Effective and Operative Dates.

(@)  This ordinance shall become effective 30 days after enactment. Enactment

occurs when the Mayor signs the ordinance, the Mayor returns the ordinance unsigned, or the

Mayor does not sign the ordinance within ten days after receiving it, or the Board of

Supervisors overtides fhe Mayor's veto of the ordinance.

(b)  This ordinance shall become operative only on the effective date of the DDA. No

rights or duties are created under the Development Agreement until the operative date of this

ordinance.

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

~

oy (Tt fGilan
. JOANNE SAKAI
Deputy City Attorney

n:\legana\as2017\1800030\01227527.docx

Mayor Lee; Supervisor Cohen
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FILE NO. 170863

LEGISLATIVE DIGEST

 [Development Agreement - FC Pier 70, LLC - Pier 70 Development Project]

Ordinance approving a Development Agreement between the City and County of San
Francisco and FC Pier 70, LLC, for 28 acres of real property located in the southeast
portion of the larger area known as Seawall Lot 349 or Pier 70; and bounded generally
by lllinois Street on the west, 22nd Street on the south, and San Francisco Bay on the
north and east; waiving certain provisions of the Administrative Code, Planning Code,
and Subdivision Code; and adopting findings under the California Environmental
Quality Act, public trust findings, and findings of consistency with the General Plan,
and the eight priority policies of Plannmg Code, Section 101.1(b).

Existing Law

California Government Code sectlons 65864 et seq. (the “Development Agreement Statute”)
and San Francisco Administrative Code Chapter 56 (“Chapter 56”) authorize the Clty to enter
into a development agreement regarding the development of real property :

Amendments o Current Law

The ordinance would not amend Chapter 56.

Baekground lnformation

The Port of San Francisco owns and leases property for interim commercial uses at the site,
about 28 acres bounded by lliinois Street on the west, 22" Street on the south, and San
Francisco Bay on the north and east. The proposed project involves construction of
infrastructure, public open space and other public facilities, new building construction, and
rehabilitation. of three significant historic resources (the “Project”) resulting in a mix of market-
rate and affordable residential uses, commercial use, retail/arts/light-industrial uses, and
shoreline improvements. The Planning Commission certified and approved a final
environmental impact report on the Project and development of two adjacent parcels in
accordance with a Pier 70 Special Use District created by companion legislation.

City staff has negotiated a proposed development agreement with FC Pier 70, LLC, an
affiliate of Forest City Development California, Inc. Under the development agreement,
Developer will attain the vested right to develop the Project in consideration of the application
of impact fees and exactions for affordable housing, arts, and other.community benefits.
Approval of the ordinance would waive the application o the Project of specified provisions of
the Administrative Code, Planning Code, and Subdivision Code.

BOARD OF SUPERVISORS Page 1
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By separate legislation, the Board is considering a number of other actions in furtherance of -
the Project, including the establishment of financing districts, amendments to the City’s
General Plan, Planning Code, and Zoning Map, a disposition and' development agreement,
and a public trust exchange agreement.

n:\legana\as2017\1800030\01208467.docx
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Lodged with Board of Supervisors 10/12/17.

RECORDING REQUESTED BY
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

Exempt from recording fees under
Government Code § 27383. .

Recorder’s Stamp

DEVELOPMENT AGREEMENT
BETWEEN
THE CITY AND COUNTY OF SAN FRANCISCO
AND
FC PIER 70, LLC, A DELAWARE LIMITED LIABILITY COMPANY
RELATING TO DEVELOPMENT OF CITY LAND
UNDER THE JURISDICTION OF
THE PORT COMMISSION OF SAN FRANCISCO

[Insert Reference Date]
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DEVELOPMENT AGREEMENT
(Pier 70 28-Acre Site)

This DEVELOPMENT AGREEMENT (“Development Agreement”) is between the
CITY AND COUNTY OF SAN FRANCISCO, a political subdivision and municipal
corporation of the State of California (including its agencies and departments, the “City”), and
FC Pier 70, LLC, a Delaware limited liability company (“Developer™) (each, a “Party™), is
dated as of the Reference Date, and is made in conjunction with that certain Disposition and
Development Agreement (the “DDA”) between the City, acting by and through the San
Francisco Port Commission (the “Port Commission” or “Port”), and Developer. The DDA
establishes the relative rights and obligations of the Port and Developer for the 28-Acre Site

development project, some of which will be implemented as described in other Transaction
Documents. :

RECITALS

. A. The City owns about 7 miles of tidelands and submerged lands along San
Francisco Bay, including approximately 72 acres known as Pier 70 or Seawall Lot 349 under
Port jurisdiction in the central waterftont area of San Francisco. Pier 70 is generally bounded by
Tllinois Street on the west, 22™ Street on the south, and San Francisco Bay on the north and east.
The National Park Service listed approximately 66 acres of Pier 70 as the Union Iron Works
sttorzc District in the National Register of Historic Places in 2014.

B. The City and Developer have negotiated this Development Agreement to vest in
Developer and its successors certain entitlement rights with respect to the 28-Acre Site, the legal
description of which is attached as DA Exhibit A.

C. The City has established a 35-acre Pier 70 Special Use District that includes the
28-Acre Site and adjacent parcels called the Illinois Street Parcels. Developer is the master
developer for the 28-Acre Site and is responsible for subdividing and improving the 28-Acre Site
and a portion of the Hlinois Street Parcel known as Parcel K with Horizontal Improvements
needed or desired to serve vertical development. Under the: DDA, Developer has an Option to
develop Vertical Improvements on designated Development Parcels known as Option Parcels.
Horizontal and vertical development of the Project will be subject to the Project Requirements in
the DDA, which include Regulatory Requirements.

D. The Development Agreement Statute authorizes local governments to enter mto
development agreements with persons having a legal or equ1tab1e interest in real property to
strengthen the public planning process, encourage private participation in comprehensive
planning, and reduce the economic risk of development. In accordance with the Development
Agreement Statute, the City adopted Chapter 56 to establish local procedures and requirements
for development agreements. The Parties are entering into this Development Agreement in
accordance with the Development Agreement Statute and Chapter 56. This Development
Agreement is consistent with the requirements of section 65865.2 of the Development
Agreement Statute, which requires a development agreement to state its duration, permitted uses
of the property, the density or intensity of use, the maximum height and size of proposed
buildings, and provisions for reservation or dedication of land for public purposes..

E. The City and the Port have determined that the development of the Project in
accordance with the DA Requirements will provide public benefits greater than the City and the
Port could have obtained through application of pre—emstmg City ordmances regulations, and
policies. Public benefits include:

L. revitalizing a portion of the former mdustnal site that currently consists of
asphalt lots and deteriorating buildings behind chain link fences that prevent open public
access to the waterfront;
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2. building a network of waterfront parks, playgrounds, and recreatlonai
facilities on the 28-Acre Site that, with development of the Illinois Street Parcels will
more than triple the amount of parks in the neighborhood;

3. - creating significant amounts of on-site affordable housing units on the
28-Acre Site and Parcel K South; ‘ :

4. restoring three deteriorating historic structures that are s1gmﬁcant
contributors to the historic district for reuse;

5. providing substantial new and renovatedAspace for arts/cultural nonprofits,
small-scale manufacturing, local retail, and neighborhood services;

6. preserving the artist community currently located in the Noonan Building .
in new state-of-the-art, on-site space that is affordable, functional, and aesthe’aca]ly
pleasing;

7. creating an estimated 10,000 permanent jobs and 11,000 temporary
construction jobs and implementing a robust workforce commltment program to
encourage local business participation;

8. investing over $200 million to build transportation and other infrastructure
critical to serving the 28-Acre Site, the historic district, the historic ship repair operations,
and the surrounding neighborhood; and

9. implementing sustainabi]ity measures to enhance livability, health and
wellness, mobility and connectivity, climate protection, resource efficiency, and
ecosystem stewardship and provide funding sources needed to protect the Pier 70
shoreline from sea level rise.

F. The Project Approvals listed on DA Exhibit B entitle Developer’s proposed
Project, and authorize Developer to proceed with development in accordance with the Project

Requirements under the DDA, which include this Development Agreement. The Parties intend -

for all acts referred to in this Development Agreement to comply with CEQA, the CEQA
Guidelines, and the CEQA Procedures (collectively, “CEQA Laws”), the Development
Agreement Statute, Chapter 56, and the DA Ordinance (together, “DA Laws™), the Planning
Code, and all other Applicable Laws in effect on the Reference Date. This Development
Agreement does not limit either the City’s obligation to comply with CEQA Laws before taking
any further discretionary action regarding the 28-Acre Site or Developer’s obligation to comply
with all Apphcable Laws in the development of the Project.

AGREEMENT

1. DEFINITIONS

1.1. Role of Appendix. The »attached exce'rpt from the Appendix includes Part A
(Standard Provisions and Rules of Interpretaﬂon) and is an integral part of this Development
Agreement.

“1.2. Deﬁmtlons Used. The following terms have the meanings given to them below,
are defined elsewhere in this Development Agreement as indicated, or are defined in the
Appendix.

“28-Acre Site” means a portion of Pier 70 that is described in the legal description and site plan
attached as DA Exhibit A.

“28-Acre Site Affordable Housing Fee” is defined in the AHP.
“28-Acre Site CFD” is defined in the Appendix.
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“28-Acre Site Jobs/Housing Equivalency Fee” is defined in the Appendix and means the
Impact Fee that Vertical Developers of office and other nonresidential uses will pay
under Subsection 5.4(b) (Impact Fees and Exactions) in lieu of the Jobs/Housing
Linkage Fee payable under Planning Code sections 413.1-413.11.

“Project” means the development of the 28-Acre Site in accordance with the DA Requirements.
“AB 418” is defined in the Appendix. '
“Acquiring Agencies” is defined in the Appendix.

“Acquisition Agreement” means the Acquisition and Reimbursement Agreement between
Developer and the Port in the form of FP Exh A.

“Adequate Security” is defined in the Appendix.

“Administrative Fee” is defined in the Appendix and means: (i) a City fee imposed citywide (or
portwide, for Port fees) in effect and payable when a developer submits an application for
any permit or approval, intended to cover only the estimated actual costs to the City or
the Port of processing the application, addressing any related hearings or other actions,
and inspecting work under the permit or approval; and (i) amounts that Developer or a
Vertical Developer must pay to the City or the Port under any Transaction Document to
reimburse the City or the Port for its administrative costs in processing applications for
any permits or approvals required under the DA Requirements.

“Administrative Fee” excludes any Impact Fee or Exaction and Other City Costs subject
to reimbursement under the DDA. '

-“Affordable Housing Developer” is defined in the AHP.

“Affordable Housing Parcel” as defined in the AHP means a Development Parcel for which
Developer must construct all necessary Horizontal Improvements needed for
" development in accordance with the AHP.

“Affordable Housing Plan” means DDA Exh B3.

“Affordable Housing Project” as defined in the AHP means the building that an affordable
housing developer builds on an Affordable Housing Parcel in accordance with the AHP.

“Agent” is defined in the Appendix.

“Aggrieved Party” is defined in the. Appendix and means the Party alleging that a Breaching
Party has committed an Event of Default or is in Matenal Breach under the terms of this
Development Agreement.

“AHP” is an acronym for the Affordable Housmg Plan.
“AHP Housing Area” is defined in the AHP.
“Annual Review” is defined in Subsection 8.1(a) (Statutory Provision).
“Annual Review Date” is defined in Subsection 8. i(c) (Planning Director’s Discretion).

, “Appendlx” means the Appendix to Transaction Documents for the Pier 70 Mixed-Use Project,
consisting of Appendix Part A: Standard Provisions and Rules of Interpretation; Part B:
Glossary of Defined Terms; and Part C: Index to Other Defined Terms.

“Appendix G-2,” “Appendix G-3,” and “Appendix G-4” are defined in the Appendix.

“Applicable Law” is defined in the Appendix and means, individually or collectively, any law
that applies to development, use, or occupancy of or conditions at the FC Project Area.

“Applicable Lender Protections” means provisions under DDA art. 19 (Lender Rights),
VDDA art. 15 (Financing; Rights of Lenders), and Parcel Lease art. XXXIX (Mortgages)
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that protect the rights of Lenders making loans to Borrowers to finance Improvements at
the FC Project Area.

“Applicable Port Laws” is defined in the Appendix and means the Burton Act as amended by
AB 418, the statutory trust imposed by the Burton Act, Charter Appendix B, and the
common law public trust for navigation, commerce, and fisheries.

“Assessor” is defined in the Appendix.

“Assignment and Assumption Agreement” means an Assignment and Assumption Agreement
in the form of DDA Exh D10 or VDDA Exh [XXXX].

“Associated Public Benefits” means the Developer Construction Obligations identified as
Associated Public Benefits in the Schedule of Performance attached to the DDA as
DDA Exh B2, some of which are also described in Section 4.1 (Public Benefits).

“AWSS?” is defined in the Appendix.

“BMR Credit” is defined in the AHP.
“BMR Unit” is defined in the AHP.
“Bonds” is defined in in the Appendix.
“Borrower” is defined in the Appendix.

“Breaching Party” is defined in the Appendix and means a Party alleged to have committed an
Event of Default under this Development Agreement.

“Burton Act” is defined in the Appendix.

“CEQA” is an acronym for the California Envu'onmental Quality Act (Cal Pub. Res. Code
§§ 21000-21189.3).

“CEQA Findings” means ﬁndmgs adopted by the Planmng Commission, the Port Commission,
- and the Board of Supervisors under CEQA Laws.

“CEQA Guidelines” means the California Guidelines for Implementation of CEQA (Cal.
Admin. Code §§ 15000-15387).

“CEQA Laws” is defined in the Appendix and is repeated in Recital F.
“CEQA Procedures” means Administrative Code chapter 31.

“CFD” is defined in the Appendix.

“CFD Agent” is defined in the Appendix.

“Change to Existing City Laws and Standards” means any change to Existing City Laws and
Standards or other laws, plans, or policies adopted by the City or the Port or by voter
initiative after the Reference Date that would conflict with the Project Approvals, the
Transaction Documents, or Applicable Port Laws as specified in Section 5.3 (Changes to
Existing City Laws and Standards)

"“Change to Existing City Laws and Standards” excludes regulations, plans, and
policies that change only procedural requirements of Existing City Laws and
Standards

“Chapter 56” means Administrative Code chapter 56, which the Board of Superv1sors adopted
under the Development Agreement Statute.

“Chief Harbor Engineer” is defined in the Appendix.

“City” is defined in the Appendix, subject to Subsection 2.4(b) (Port Obligations) for the
purposes of this Development Agreement.
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“City Agency” is defined in the Appendix and means any public body or an individual
authorized to act on behalf of the City in its municipal capacity, including the Board of
Supervisors or any City commission, department, bureau, division, office, or other
subdivision, and officials and staff to whom authority is delegated on matters within the
City Agency s jurisdiction.

“City Charter” is defined in the Appendix.

“City Law” is defined in the Appendix and means any City ordinance or Port code provision and
implementing regulations and policies governing zoning, subdivisions and subdivision
design, land use, rate of development, density, building size, public improvements and
dedications, construction standards, new construction and use, design standards, permit
restrictions, development impacts, terms and conditions of occupancy, and envuonmental
guidelines or review at the FC Project Area, including, as applicable: (i) the Waterfront
Plan and the Design.for Development; (ii) the Construction Codes, applicable provisions
of the Planning Code, including section 249.79 and the City’s zoning maps, the
Subdivision Code, and the General Plan; (iii) local Envu:onmental Laws and the Health
Code; and (iv) the Other City Requirements.

“City Party” is defined in the Appendix.

“citywide” is defined in the Appendix and means all real property within the territorial limits of
San Francisco, not including any property owned or controlled by the United States or the
State that is exempt from City Laws.

“Claim” is defined in the Appendix and means a demand made in an action or in anticipation of
an action for money, mandamus, or any other relief available at law or in equity for a
Loss arising directly or indirectly from acts or omissions occurring in relation to the
Project or at the FC Project Area during the DA Term.

“Claim” excludes any demand made to an insurer under an insurance policy.

“Component” is defined in the Appendix and means a discrete portion or phase of a Horizontal

Improvement where the Horizontal Improvement has an estimated construction cost over
$1 million.

“Consent” is defined in in the Appendix.

“Construction Codes” is defined in the Appendix and means the Port Building Code and all
Municipal Codes regulating construction of Vertical Improvements, including the
International Building Code, the California Building Code, and other uniform
construction codes to the extent incorporated and as modified by the Port Commission or
the Board of Supervisors.

“Construction Document” is defined in the Appendix and means any Improvement Plan or
Master Utility Plan submitted to the Port or City in accordance with the ICA for
Horizontal Improvements.

“Construction Permit” is defined in the Appendix

“Current Phase” is defined in the Appendix and means the Phase of the Project during which an
event or determination occurs.

“DA Assignment” is defined in Section 10.1 (DA Successors’ Rights).
“DA Laws” is defined in Recital F.

“DA Ordinance” means Ordinance No. XXXX adopting this Development Agreement,
incorporating by reference CEQA findings, General Plan Consistency Findings, and
public trust findings, and authorizing the Planning Director to execute this Development
Agreement on behalf of the City.
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“DA Requirements” is defined in Subsection 5.2(a) (Agreement to Follow).
“DA Successor” is defined in Section 10. 1 (DA Successors’ nghts)
“DA Term” is deﬁned in Section 2.2 (DA Term).

“Deferred Infrastructure” is defined in the Appendix and means Horizontal Improvements,
primarily consisting of Utility Infrastructure, Public ROWs, and other Improvements
installed between the edge of a Public ROW and the boundary of a Development Parcel,
such as sidewalks and curb cuts, street lights, furnishing, and landscaping, and utility
boxes and laterals serving the parcel, that Vertical Developers in a Current Phase will be
required to construct under their Vertical DDA.

“Deferred Infrastructure” excludes utility improvements and fixtures customarily
installed as part of a Vertical Improvement. ‘

“Design for Development” means the Pier 70 Design for Development as approved by the Port
Commission and the Planning Commission.

“Developer Construction Obligations” is defined in the Appendix.

“Developer Mitigation Measure” is defined in the Appendix and means any Mitigation
Measure in the Mitigation Monitoring and Reporting Program attached to the DDA as
DDA Exh BI0 that is to be performed by Developer or a Vertical Developer or that is
otherwise identified as the responsibility of the “owner” or the “project sponsor.”

“Development Agreement” means this Development Agreement.

“Development Agreement Statute” means California Government Code
sections 65864-65869.5, '

“Development Parcel” is defined in the Appendix and means a buildable parcel in the SUD and
includes each Option Parcel.

“Director of Pubhc Works” is defined in in the Appendix.
“Director of Transportation” is defined in the Appendix.
“Environmental Laws” is defined in in the Appendix.
“Environmental Regulatory Agency” is defined in the Appendix.
“Event of Default” is defined in Section 9.2 (Events of Default).

“Exaction” is defined in the Appendix and means any requirement to provide services or
' dedicate land or Improvements that the City imposes as a condition of approval to
mitigate the impacts of increased demand for public services, facilities, or housing caused
by a development project, which may or may not be an impact fee governed by the -
Mitigation Fee Act, including a fee paid in lieu of complying with a City requirement.

“Exaction” excludes Mitigation Measures and any federal State, or regional
impositions.

“Excusable Delay” is defined in the Appendix.

“Ex1stmg City Laws and Standards” is deﬁned in Subsection 5.2(a) (Agreement to Follow).
“FC Project Area” is defined in the Appendix.

“Federal or State Law Except\ion” is defined in Subsection 5.6(a) (City’s Exceptions).

“Final EIR” is defined in the Appendix and means the environmental impact report for the
Project that the Planning Department published on [date], together with the Comments .
and Responses document, [add specifics of approval].
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“Final Map” is defined in the Appendix and means a final Subdivision Map meetmg the
requirements of the Subdivision Code and the Map Act. ‘

| “Financing Documents” is defined in the Appendix.
“Financing Plan” means DDA Exh CI.

“First Construction Document” means the first building permit, site permit, or addendum
issued for a Vertical Improvement that authorizes its construction.

“First Construction Document” excludes permits or addenda for demolition, grading,
~ shoring, pile driving, or other site pieparation work.

“FP” is an acronym for the Financing Plan.

“Future Approval” means any Regulatory Approval requlred after the Reference Date to
' implement the FC PI‘O_]CCt Area Project or begin Site Preparation or construction of
Improvements.

“General Plan Consistency Findings” means ﬁndjngs made in Motion No. XXXX by the
Planning Commission [Add specifics if necessary to conform to motion] that the Project
as a whole and in its entirety is consistent with the objectives, policies, general land uses,
and programs specified in the General Plan and the planning principles in Planning Code
sectmn 101.1.

“gsf” is an acronym for gross square feet in any structure, as measmed under apphcable
provisions of the Design for Development.

“Historic Building” is defined in the Appendix and means any one of the historic structures in
the 28-Acre Site known as Building 2, Building 12, and Building 21, each of which is
-classified as a significant contnbutmg historic resource to the Union Iron Works Historic
District.

“horizontal development” is defined in the Appendix.

“Horizontal Improvements” means public capital facilities and infrastructure built or installed
in or to serve the FC Project Acre, including Site Preparation, Shoreline Improvements,
Public Spaces, Public ROWs, and Utility Infrastructure, but excluding Vertical
Improvements, all as defined in the Appendix.

“Housing Tax Increment” is defined in the Appendix.

“ICA” is an acronym for “interagency cooperatlon agreement” that refers to the Memorandum of
Understanding (Interagency Cooperation), an interagency agreement between the Port
and the City, through the Mayor, the Coritroller, the City Administrator, and the Director
of Public Works, with the Consents of SEFMTA SFPUC, and SFED, establishing
procedures for interagency cooperation in City Agency review of Construction
Documents, inspection of Horizontal Improvements, and related matters, as authorized by
Port Resolution No. [XXXX] and the MOU Resolution under Charter section B7.320.

“IFD Agent” is defined in the Appendix. )
“Illinois Street Parcel” is defined in the Appendix.

“Impact Fee” means any fee that the City imposes as a cond1t1on of approval to mitigate the
impacts of increased demand for public services, facilities, or housing caused by the
development project that may or may not be an 1mpact fee governed by the Mitigation
Fee Act, including any in-lieu fee.

“Impact Fee” excludes any Administrative Fee, school dzstrzct fee, or federal, state, or
regzonal fee, tax, special tax, or assessment.
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“Improvement” is defined in the Appendix and means any physical change required or
permitted to be made to the FC Project Area under the DDA, including Horizontal
Improvements and Vertical Improvements.

“Improvement Plan” is defined in the Appendix and means any improvement and engineering
plan meeting applicable City and Port specifications for the applicable Horizontal
Improvements approved by the Port in accordance with the ICA.

"‘Inclusmnary Unit” is defined in the AHP.

“Index” means the Construction Cost Index, San Francisco, published monthly by Engmeermg
News-Record or replacement index as agreed by the Parties. -

“Indexed” means the product, of a cost estimate or actual cost that Developer established for
Vertical Improvements or any Component of Horizontal Improvements in a Prior Phase,
multiplied by the percentage of any increase between the Index published in the month in
which the earlier actual cost or cost estimate was established and the Index published in |
the month in which Developer claims a Material Cost Increase.

“Imfrastructure Plan is defined in the Appendix and means the Infrastructure Plan attached to
the DDA as DDA Exh B8, including the Streetscape Master Plan and each Master Utility
Plan when approved by the applicable City Agency.

“in-lien fee” is defined in the Appendix and means a fee a developer may pay mstead of an
Impact Fee or complying with an Exaction.

“Insolvency is defined in the Appendix and means a person’s financial condition that results in
~ any of the following:

(1) areceiver is appointed for some or all of the person’s assets;

(ii) the person files a petition for bankruptcy or makes a general assignmeht for the
benefit of its creditors;

(iii)  acourt issues a writ of execution or attachment or any similar process is.issued or
levied against any of the person’s property or assets; or

(iv)  any other action is taken by or against the person under any bankruptcy,
reorganization, moratorium or other debtor relief law.

“Interested Person” is defined in the Appendlx and means a person that acquires a property
interest or security interest in any portion of the 28-Acre Site by Vertical DDA, Parcel
' Lease, Assignment and Assumption Agreement, or Mortgage.

“TIRFD” is defined in the Appendix.

“IRFD Agent” is defined in the Appendix.

“IFD Financing Plan” is defined in the Appendix. |

“LBE?” is defined in the Appendix.

“Lender” is defined in the Appendix and used in the Applicable Lender Protections.

“Lossés™is defined in the Appendix and means, when used in reference to a Claim, any personal
injury, property damage, or other loss, liability, actual damages, compensation, ’
contribution, cost recovery, lien, obligation, interest, injury, penalty, fine, action,
judgment, award, or costs (including reasonable attorneys’ fees), or reasonable costs to
satisfy a final judgment of any kind, known or unknown, contingent or otherwise, except
to the extent spec:1ﬁed in the DDA. )

“Map Act” is defined in in the Appendix.
“Market-Rate Condo Project” is defined in the Appendix.
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“Market-Rate Rental Project” is defined in the Appendix.

“Master Lease” is defined in the Appendix and means an interim lease for most of the
FC Project Area in the form of DDA Exk D2 that will allow Developer to take possession
of the premises and construct Horizontal Improvements approved under the DDA.

“Master Lease Premises” means the portions of the 28-Acre Site subject to the Master Lease.
“Master Utility Plan” is defined in in the Appendix.

“Material Breach” means the occurrence of any of the events described in DDA art. 12 .
(Material Breaches and Termination).

“Material Change” means any circumstance that would create a éonﬂlct between a Change to
Existing City Laws and Standards and the Project Approvals that is described in
Subsectlon 5.3(b) (Circumstances Causing Conflict).

“Material Cost Increase” means a material cost increase in the costs of Vertical Improvements
or any Component of Horizontal Improvements, as applicable.

“Material Modification” is defined in in the Appendix
“Mello-Roos Taxes” is defined in in the Appendix.

“Mitigation Fee Act” means provisions of chapter 5, division 1, title 7 of the California
" Government Code beginning with section 66000, as described in section 66000.5.

“Mitigation Measure” is defined in in the Appendix.

“MMRP” is an acronym for the Mitigation Monitoring and Reporting Program that Planmng
Commission adopted by Resolunon No. [XXXX].

“MOHCD” is an acronym for the Mayor’s Office of Housing and Community Development.
“Mortgage” is defined in the Appendix and used in the Applicable Lender Protections.
“MOU Resolution” is defined in the Appendix. |

“Noonan Building” is defined in the' Appendix.

“Obligor” is defined in the Appendix and means the person contractually obligated to perform
under any form of Adequate Security provided under DDA art. 17 (Security for Project
Activities).

“Official Records” is defined in the Appendix and means ofﬁ01al real estate records that the
Assessor records and maintains.

“OLSE” is.defined in the Appendix.

“Option Parcel” is defined in the Appendix and means a Development Paircel for which
Developer has an Option under DDA art. 7 (Parcel Conveyances).

“Other City Agencies” is defined in the Appendix and means a City Agency other than the Port.

“Other City Costs” is defined in the Appendix and means costs that Other City Agencies incur
to perform their obligations under the ICA, the Development Agreement, and the Tax
Allocation MOU to implement or defend actions arising from the Project, including staff
costs determined on a time and materials basis, third-party consultant fees, attorneys’
fees, and costs to administer the financing dlstncts to the extent not paid by Public
Fmancmg Sources.

“Other City Costs” excludes Port Costs, Administrative Fees, Impact Fees, and
Exactions.

“Other City Requirements” means DDA Exh E1.
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“Other Regulator” is defined in the Appendix and means a federal, state, or regional body,
administrative agency, commission, court, or other governmental or quasi-governmental
organization with regulatory authonty over Port land, including any Environmental

Regulatory Agency.

“Other Regulator” excludes all City Agencies.
“Parcel K is defined in the Appendix.
“Parcel K North” is defined in the Appendix.
“Parcel K South” is defined in the Appendix.

“Parcel Lease” is defined in the Appendix and means a contract in the form of DDA Exh D4 by
which the Port will convey a leasehold interest in an Optlon Parcel to a Vertical
Developer.

“PDR” is defined in the Appendix.

“Phase” is defined in the Appendix and means one of the integrated stages of horizontal and
vertical development for the FC Project Area as shown in the Phasing Plan, as may be
revised from time to time in accordance with DDA art. 3 (Phase Approval).

“Phase Approval” is defined in the Appendjx. and means approval by the Port of a Phase
Submittal under DDA art. 3 (Phase Approval).

“Phase Area” is defined in the Appendix and means the Development Parcels and other land at
the FC Project Area that are to be developed in a Phase.

“Phase Improvements” is defined in the Appendix and means Horizontal Improvements that are
to be constructed under a Phase Approval.

“Phase Submittal” is defined in the Appendix and means Developer’s application for Port
Commission approval of a proposed Phase under DDA art. 3 (Phase Approval).

“Phasing Plan” is defined in the Appendix and means DDA Exh B, which shows the order of
development of the Phases and the Development Parcels in each Phase Area subject to
- revision under DDA art. 3 (Phase Approval).

“Pier 70 TDM Program” is defined in Subsection 4.1(c) (Specific Benefits).

“Planning” is defined in the Appendix and means the San Francisco Planning Commission,
acting by motion or resolution or by delegation of its authonty to the Planning
Department and the Planning Director.

“Planning Director” is defined in the Appendix.
“Port” and “Port Commission” are defined in the Appendix.

“Port Consent” means the Consent of the Port Commission of the City and County of San
Francisco that is attached to and incorporated in this Development Agreement.

“Port Director” is defined in the Appendix.

“portwide” is defined in the Appendix and means any matter reIatmg to all real property under |
the Junsdrctron of the Port Commission.

“Prior Phase” is defined in the Appendix and means the Phase or Phases for which Developer
obtained Phase Approval before any Current Phase.

“Project” is defined in the Appendix and means the Project.

“Project Approval” is defined in the Appendix and means a Regulatory Approval by a City
Agency that is necessary to entitle the Project and grant Developer a vested right to begin
Site Preparation and construction of Horizontal Improvements, including those listed in
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DA Exhibit B and includes Future Approvals in accordance with Subsection 5.1(d)
(Future Approvals).

“Project Payment Obligation” is defined in the AppendJX
“Project Requirements” is defined in the Appendix.

“Prop M” means Planning Code sections 320-325, which implement Proposmon M, adopted in
November 1986.

“Public Financing Sources” is defined in the Appendix.
“Public Health and Safety Exception” is defined in Subsection 5.6(a) (City’s Exceptions).

“Public ROWSs” is defined in the Appendix and means Horizontal Improvements consisting of
public streets, sidewalks, shared public ways, bicycle lanes, and other paths of travel,
associated landscaping and furnishings, and related amenities.

“Public Spaces” is defined in the Appendix.
“public trust” is defined in in the Appendix.

“Reference Date” means the date stated on the title page, which is the date that the Board of
Supervisors last took actions to approve and entitle the Project.

“Regulatory Agency” is defined in the Appendix and means a City Agency or Other Regulator
- with jurisdiction over any aspect of land in the SUD.

“Regulatory Approval” is defined in the Appendix and means any motion, resolution,
ordinance, permit, approval, license, registration, utility services agreement, Final Map,
or other action, agreement, or entitlement required or issued by any Regulatory Agency,
as finally approved.

“Regulatory Requirements” is defined in the Appendix.

“Requested Change Notice” means Developer’s notice to the Port requesting changes to the
Phasing Plan undér DDA § 3.9 (Changes to Project after Phase 1).

“RMA” is defined in the Appendix.

“Schedule of Performance” means the Schedule of Performance attached to the DDA as
DDA Exh B2.

“Section 1.126” is defined in Subsection 13.6(a) (Application).

“Section 169" means Planning Code sections 169-169.6, which sets forth. requirements of the
TDM Program and requires new projects subject to its requirements to incorporate design
features, incentives, and tools to encourage new residents, tenants, employees, and
visitors to travel by sustainable transportation modes.

“Section 409” means Planning Code section 409, which establishes citywide reporting
requirements for Impact Fees and timing and mechanisms for annual adjustments to
Impact Fees.

“Services CFD” is defined in the Appendix.

“Services Special Taxes” is defined in the Appendix.

“SFFD” is an acronym.for the San Francisco Fire Depértment.

-“SFMTA” is an acronym for the San Francisco Municipal Transportation Agency.

“SFMTA Consent” means the Consent of the Municipal Transportation Agency of the City and
County of San Francisco that is attached to and incorporated in this Development
Agreement.
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“SFPUC” is an acronym for the San Francisco Public Utilities Commission.

“SFPUC Consent” means the Consent of the Public Utilities Commission of the City and
County of San Francisco that is attached to and mcorporated in this Development
Agreement.

“SFPUC General Manager” is deﬁned in the Appendix.

“SFPUC Wastewater Capacity Charge” means the wastewater capacﬂ:y charge and connect10n
charge imposed by the SFPUC.

“SFPUC Water Capacity Charge” means the water capacity charge and connectlon charge
imposed by the SFPUC.

“Shoreline Improvements” is defined in the Appendix.

“Site Preparation” is defined in the Appendix and means physical work to prepare and secure .
the FC Project Area for installation and construction of Horizontal Improvements, such
as 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 and delivery of the Affordable Housing Parcels, as
required.

“State” is defined in the Appendix.

“Streetscape Master Plan” is defined in the Appendix and means the master plan for Public -
ROW Improvements in the FC Project Area to be submitted by Developer and approved
by applicable City Agencies in accordance with the DDA.

“Subdivision Map” is defined in the Appendix and means any map that Developer submits for
the FC Project Area under the Map Act and the Subdivision Code.

“Sub-Project Area” is defined in the Appendix.

“successor” is defined in the Appendix and means heirs, successors (by merger, consohdatlon
or otherwise) and assigns, and all persons or entities acquiring any portion of or any -
interest in the FC Project Area, whether by sale, operation of law, or in any other manner.

“Successor Default” is defined in Subsection 10.2(e) (No Cross-Default).

“Successor by Foreclosure” means any person who obtains title to all or any portion of or any
interest in the FC Project Area as a result of foreclosure proceedings, conveyance or other
action in lieu of foreclosure, or other remedial action, including: (i) any other person who
obtains title to all or any portion of or any interest in the FC Project Area from or through
a Lender; and (ii) any other purchaser ata foreclosure sale.

“SUD” is an acronym used to refer to the Pier 70 Special Use District created by Planning Code
section 249.79 and related zoning maps setting forth zoning and other land use limitations
for the 28-Acre Site.

““Sustainability Plan” refers to the Sustainability Plan presented to the Port Commission on
September 12, 2017, a copy of which is on file with the Secretary of the Port
Commission.

“Tax Allocation MOU” is a term for the Memorandum of Understanding (Assessment Levy,
and Allocation of Taxes).

“Tax Increment” is defined in in the Appendix.

“TDM Progf * means the City’s Transportation Demand Management Program, which is
descrlbed in Sect10n 169.
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“Tentative Map? is defined in the Appendix and means a Tentative Transfer Map, Vesting
Tentative Transfer Map, Tentative Map, or Vestmg Ten’catlve Map as defmed in the
Subdivision Code.

“Termination Date” is defined in the Appendix and means the date on which a termination
under DDA art. 12 (Material Breaches and Termination) becomes effective.

“Third-Party Challenge” is defined in the Appendix and means an action challenging the
validity of any provision of the DDA or the Development Agreement, the Project, any
Project Approval or Future Approval, the adoption or certification of the Fmal EIR, other
actions taken under CEQA, or any other Project Approval :

“Total Fee Amount” is defined in the Appendix.

“T'ransaction Documents” is defined in the Appendix.-

“Transfer” is defined in the Appendix.

“Iransferee” is defined in the Appendix. .
“Transportation Fee” is defined in Subsection 4.1(c) (Specific Benefits).
“Transportation Impact Study” is defined in the TDM Program. -
“Transportation Plan” refers to DDA Exh B5.

“Treasurer-Tax Collector” is defined in the Appendix.

“Utility Infrastrocture” means Horizontal Improvements for utilities serving the FC Project
Area that will be under SFPUC or Port jurisdiction when accepted. '

“Utility Infrastructure” excludes telecommunications infrastructure and any privately-
owned utility improvements, including a proposed blackwater plant at the
28-Acre Site.

“Utlhty-Related Mitigation Measure” is defined in the Appendix.

“Vertical DDA” is defined in the Appendix and means a Vertical Disposition and Development
Agreement between the Port and a Vertical Developer, substantially in the form attached
to the DDA as DDA Exh D3.

“Yertical Developer” is defined in the Appendix and means a person that acquires a

. Development Parcel from the Port under a Vertical DDA for the development of Vertical
Improvements.

“vertical development” is defined in the Appendxx

“Vertical Improvement” is defined in the Appendix and means a new building that is built or a
Historic Building that is rehabilitated at the 28-Acre Site.

“Vested Elements” is defined in Subsection 5.1(b) (Vested Elements).
“VDDA” is an acronym for Vertical DDA. '
“Waterfront Plan” is defined in the Appendix.

“Workforce Development Plan” refers to DDA Exh B4.

2. CERTAIN TERMS

2.1. Effective Date. Pursuant to Administrative Code section 56.14(f), this
Development Agreement will be effective on the later of: (a) the date that the Parties fully
éxecute and deliver their respective counterparts to each other; and (b) the date the DA
Ordinance is effective and operative (the “Reference Date”). When the Reference Date has -
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been determined, the City will provide Developer with a substitute title page that specifies the
date.

. 22. DA Term. The term of this Development Agreement will begin on the Reference
Date and continue separately for horizontal development and vertical development as described
in this Section (the “DA Term”).

(a) Horizontal Development.

® If the DDA Term is extended, expires, or is terminated as to a
-portion of a Phase, the Project, or the Project Site, the DA Term will be extended,
expire, or terminate as to the same portion of the Phase the Project, or the Project
Site automatically, without any action of the Parties. .

(i) -~ When the DDA Term expires or is terminated as to the entire
Project and Project Site, the DA Term will expire or terminate automatically,
without any action of the Parties.

(b) Vertical Development. When a Vertical DDA is extended, expires, or is
terminated as to a Development Parcel, the DA Term will be extended, expire, or
terminate as to the Development Parcel automatically, without any action of the Parties.

2.3. ' Relationship to DDA.

(a) DDA Parameters. The Board of Supervisors has approved this
Development Agreement in conjunction with its approval of the DDA, other Transaction
Documents, and Project Approvals to entitle the Project and granted other Project
Approvals as described in DA Exhibit B. ‘The DDA is the overarching Transaction
Document for the development of the Project, which cannot proceed independently of the
DDA. This Development Agreement is a Transaction Document under the DDA, and is -
intended to be included in all references to the Transaction Documents.

(b) DDA Requirements. This Development Agreement incorporates by
reference certain public benefits that Developer is required to provide and obligations that
Developer is required to perform. as more fu]ly described in the DDA and outlined in
Section 4.1 (Public Benefits).

2.4. - Roles of City and Port. Developer acknowledges the following.

o (a) - City Obligations. The City will undertake its obligations under this
. Development Agreement through the Planning Director or, as necessary under
Chapter 56, the Planning Commission or the Board of Supervisors.

(b)  Port Obligations. References in this Development Agreement to
obligations of the “City” include the Port and Other City Agencies unless explicitly and
unambigucusly stated otherwise. References to both the City and the Port are intended to
emphasize the Port’s jurisdiction under Applicable Port Laws.

2.5. Recordation and Effect.

(a) - Recordation. The Clerk of the Board of Supervisors will have this
Development Agreement and any amendment to this Development Agreement recorded
in the Official Records within 10 days after receiving fully executed and acknowledged
original documents in compliance with section 65868.5 of the Development Agreement
Statute and Administrative Code section 56.16.

(b)  Binding Covenants. Pursuant to section 65868.5 of the Development
Agreement Statute, from and after recordation of this Development Agreement, this
Development Agreement will be binding on the Parties and, subject to Section 10.2
(Effect of Assignment), their respective successors. Subject to the limitations on
Transfers in Section 10.2 (Effect of Assignment), all provisions of this Development
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Agreement wﬂl be enforceable during the DA Term as eciuitable servitudes and will be
covenants and benefits running with the land pursuant to Applicable Law, including
California Civil Code section 1468.

(c) Constructive Notice. This Development Agreement, when recorded, gives
constructive notice to every person. Recordation will cause it to be binding in its entirety
on, and burden and benefit, any Interested Person to the extent of its interest in the
FC Project Area. :

(d)  Nondischargeable Obligations. Obligations under this Development
Agreement are not dischargeable in Insolvency.

2.6.  Relationship to Project.

(a)  Planning as Regulator. This Development Agreement relates to
Planning’s regulatory role with respect to development of the 28-Acre Site and
implementation of the Project under the DDA in accordance with the SUD.

(b) . Other City Agencies. The Board of Supervisors contemporaneously
approved interagency Transaction Documents for the Project that describe the roles of the
Port and Other City Agencies with respect to the Project.

® The ICA between the Port and the City describes the process for
City Agency review and approval of Improvement Plans, Subdivision Maps, and
other documents, primarily in relation to horizontal development..

(i) Inthe Tax Allocation MOU, the City, through the Assessor, the
Treasurer-Tax Collector, and the Controller, agrees to assist the Port in -
implementing the public financing for the FC Project Area.

(c) Port as Regulator. The Port in its regulatory capacity will:

)] issue all Construction Permits, certificates of occupancy, and
- certificates of completion;

(i) coordinate Other City Agency review of ImprovementAPlans and
Subdivision Maps for the FC Project Area in accordance with the Infrastructure
Plan and the ICA; and

(iii) monitor Developer’s compliance with Applicable Laws in
coordination with Other City Agencies.

(d)  Port as Fiduciary. The City has appomted the Port to act in a fiduciary
capacity as the IFD Agent and the IRFD Agent responsible for implementing
Appendix G-2, the RMAs, and the IRFD Financing Plan, respectively, and has agreed to
appoint the Port to act in a fiduciary capacity as the CFD Agent resporisible for ‘
implementing the RMAs in the formation proceedings for the CFDs. In doing so, the
City agreed to take actions at the Port’s request to comply with the Financing Plan
attached to the DDA as DDA Exh CI. A

3. GENERAL RIGHTS AND OBLIGATIONS
3.1. Project.

(a)  Vested Right to Develop. Developer will have the vested right to develop
the Project in accordance with and subject to this Development Agreement and the DDA.

(b)  Future Approvals. The City, excluding the Port, will cons1der and process
all Future Approvals for the development of the Project in accordance with and subject to
this Development Agreement and the ICA. The Port’s Future Approvals will be
governed by this Development Agreement, the ICA, and the DDA.
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(©)  Project Approvals. The Parties acknovvledge that Developer:

@ has obtained all Project Approvals from the City required to begin
construction of the Project, other than any required Future Approvals; and

(i)  may proceed in accordance with this Development Agreement and
the DDA with the construction and, upon completion, use and occupancy of the -
Project as a matter of right, subject to obtaining any required Future Approvals.

3.2. Timing of Development. The DDA permits the development of the FC Project
Area in Phases. The Phasing Plan and Schedule of Performance, respectively, each as modified
from time to time in accordance with the DDA, will govern the construction phasing and timing
of the Project. The time for performance of obhgatlons under this Development Agreement will
be coordinated with the DDA and the Vertical DDAs, each as extended to the extent permitted -
under their respective performance schedules.

3.3. Horizontal Improvements Dedicated for Public Use. Development of the
FC Project Area requires Horizontal Improvements to support the development and operation of
all Development Parcels, including any Affordable Housing Parcel designated in accordance
with the AHP, whether located in. or outside of the 28-Acre Site. Under the DDA, Developer
will take all steps necessary to construct and dedicate Horizontal Improvements to public use in
accordance with the Subdivision Code.

34. Private Undertaking. Developer’s proposed development of the FC Project.
Area is a private undertaking. Under the DDA and the Master Lease, Developer will have
possession and control of the Master Lease Premises, subject only to any obligations and
limitations imposed by the Master Lease, the DDA, and the DA Requirements. Except to the
extent specified in the Transaction Documents the City will have no interest in, responsibility
for, or duty to third persons concerning the Horizontal Improvements until they are accepted.

4. DEVELOPER OBLIGATIONS

4,1. Public Benefits.

(a)  Benefits Exceed Legal Requirements. The Parties acknowledge that
development of the Project in accordance with the DDA and this Development
Agreement will provide public benefits to the City beyond those achievable through
existing laws.

(b) Cons._1derat10n for Benefits.

® The City acknowledges that a number of the public benefits would
not be achievable without Developer’s express agreements under the DDA and
this Development Agreement.

(i)  Developer acknowledges that: (1) the benefits it will receive under
the DDA and this Development Agreement provide adequate consideration for its
obligation to deliver the public benefits under the DDA and this Development
Agreement; and (2) the Port would not be willing to enter into the DDA, and the

.~ City would not be willing to enter into this Development Agreement, W1thout
- - Developer’s agreement to provide the public benefits.

(© Specific Benefits. The public benefits that Developer must deliver in
connection with the DDA include those described in the Project implementation listed
below.

1) The FC Project Area will be improved with new Shoreline ,
Improvements, Public Spaces, Public ROWS, and Utility Infrastructure as shown
in DDA Exh B8 (Infrastructure Plan), the Design for Development, the
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Streetscape Master Plan, and any Master Utilities Plans approved by the
responsible Acquiring Agencies.

(i) Developer is responsible for the historic rehabilitation of Historic
Buﬂdmg 12 and Historic Building 21 under DDA § 7.15 (Historic Buildings 12
and 21) and Historic Building 2 if Developer elects to exercise its Option under
DDA § 7.1 (Developer Option).

(iif) Developer has agreed that at least 30% of the residential units -
developed in the AHP Housing Area, currently consisting of the 28-Acre Site and
Parcel K South (or other parcels designated in accordance with the AHP), will be
affordable to low- and moderate-income households in compliance with the AHP
(DDA Exh B3) by implementing the following measures.

(1)  Developer will deliver two construction-ready Affordable
Housing Parcels on-site and one on Parcel K South to the Port, which will
lease them rent-free to MOHCD or its selected Affordable Housing
Developers for development of Affordable Housing Projects.

(2) . Inlieu of including on-site Inclusionary Units under
Planning Code sections 415-415.6, each Vertical Developer of a
Market-Rate Condo Project on the 28-Acre Site will pay the 28-Acre Site
Affordable Housing Fee described in the AHP.

(3)  Each Vertical Developer of a Market-Rate Rental Pl'O_]CCt
will provide Inclusionary Units.

(4)  Each Vertical Developer of office and other nonre51dentlal
uses otherwise subject to the City’s Jobs/Housing Linkage Program under
Plansiing Code sections 413.1-413.11 will pay the 28-Acre Site
Jobs/Housing Equivalency Fee, which MOHCD will use for development
of Affordable Housing Projects in accordance with the AHP.

(iv)  Under DDA Exh B5 (Transportation Plan), Developer will pay a
fee specific to the 28-Acre Site (the “Transportation Fee”) in lieu of the City’s
Transportation Sustainability Fee, which SFMTA will apply towards transit,
bicycle, and pedestrian improvements that will improve transportation access and
mobility in the surrounding neighborhoods. Developer will also J_mplement the
Transportation Demand Management Plan (the “Pier 70 TDM Program”) -
attached to the Transportation Plan to reduce estimated da11y one-way vehicle
trips by at least 20% from the number of trips identified in the Project’s
Transportation Impact Study at Project build-out.

(v)  Developer will: (1) develop the FC Project Area with sustainable
measures required under the Design for Development, Infrastructure Plan, Pier 70
TDM Program, and MMRP and endeavor to meet sustainability targets in the
Sustainability Plan seeking to enhance livability, health and wellness, mobility
and connectivity, ecosystem stewardship, climate protection, and resource
efficiency of the FC Project Area; and (2) submit a report with each Phase
Stubmittal after Phase 1 that will describe the Project’s performance towards the
sustainable construction measures and sustainability targets.

(vi)  Developer will comply with training and hiring goals for hmng
San Francisco residents and formerly homeless and economically disadvantaged
individuals for temporary construction and permanent jobs under DDA Exh B4
(Workforce Development Plan), including a Local Hiring mandatory participation
level of 30% per trade consistent with the pohcy set forth in Administrative Code
section 6.22(g)(3)(B).
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(vii) Under Vertical DDAs with the Port, Vertical Developers will be
required to provide opportunities for local business enterprises to participate in
the economic opportunities created by the vertical development of the FC Project
Area in compliance with the LBE requirements under DDA Exh B4 (Workforce
Development Plan).

(vii) Developer will promote equality by complying with Section 13.1
(Nondiscrimination in Contracts and Property Contracts).

. (ix) Developer will provide the replacement space for the artists leasing
. space at the Noonan Building at Pier 70 in a newly constructed arts building or .
elsewhere at the 28-Acre Site and provide other space for arts and light-industrial
uses, all as described in DDA Exh B6 (Arts Program,).

(x)  Vertical Developers will provide a minimum of 50,000 gsf of
PDR-restricted space within the Project under DDA § 7.15 (PDR).

(xi)  Vertical Developers will provide at least two on-site child care
facilities for a minimum of 50 children per site to serve area residents and workers
under DDA § 7.16 (Child Care).

(xii) If requested by Port, Developer or a Vertical Developer will make
available to the City at least 15,000 gsf of community space in one or more
commercial buildings under DDA § 7.17 (Community Facility).

(xiii) Owners and tenants in the Project will bear the cost of long-term
maintenance and management of Public Spaces developed at the 28-Acre Site
-through Services Special Taxes that the Services CFDs will levy. Each Services
CFD will require its respective Public Spaces operator/manager to adhere to
standards ensuring public access to and quality maintenance, as described in
DDA § 15.10 (Maintenance of Public Improvements).

4.2.  Delivery; Failure to Deliver.

(a)  Obligation to Provide. Developer’s obhgatlon to deliver certain public
benefits is tied to a specific Phase or Development Parcel as described in DDA Exh A8
(Schedule of Performance), subject to Excusable Delay.

@ After Developer obtains its first construction permit for Horizontal
Improvements within a Phase, Developer’s obligation to deliver public benefits
tied to that Phase will survive until the pertinent public benefits are completed in
accordance with the requirements of the DDA. :

(i)  After a Vertical Developer obtains its First Construction Document
for a Development Parcel that is tied to a specific public benefit, the Vertical
Developer’s obligation to deliver the pertinent public benefit will survive until it
is completed in accordance with the requirements of the applicable Vertical DDA.

(b)  Conditions to Delivery. Developer’s obligation to deliver public benefits
required in a Phase or in association with development of a Development Parce] is
expressly conditioned as specified below, unless Developer’s actions or inaction,
including failure to rneet the Schedule of Performance, causes the failure of condition.

@ Developer’s obligation to deliver public benefits to be provided in
a Phase is conditioned on obtaining all Future Approvals required to begin
construction of Phase Improvements.

(iiy  Developer’s obligation to deliver a public benefit specific to or
dependent on vertical development will be coordinated with the applicable
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Vertical Developer’s construction of Vertical Improvements and may be an
obligation of the Vertical Developer under the related Vertical DDA.

4.3. Developer Mitigation Measures. Under the DDA, Developer is obligated to
implement Developer Mitigation Measures identified in the MMRP. At the Port’s request,
Planning may agree to undertake monitoring Developer’s compliance w1th specified Developer
Mitigation Measures on behalf of the Port.

. 4.4. Payment of Planning Costs. Under the DDA, Developer must reimburse the
City for all Other City Costs, including those incurred by Planning in its implementation of this
“Development Agreement, exclusive of Administrative Fees. Planning agrees to comply with the

procedures and limitations described in FP § 9.2 (Port Accounting and Budget) and ICA § 3.6
(Cost Recovery) as a condition to obtaining reimbursement of Planning’s costs. More
specifically, Planning will provide quarterly statements for payment to Developer through the
Port, which will be responsible for disbursing reimbuisement payments from Developer.

. 4.5. Tondemnification of City. In addition to the indemnities provided under the DDA,
Developer agrees to indemnify the City Parties from Losses caused directly or indirectly by an
act or omission of Developer or any of its Agents in relation to this Development Agreement,
except to the extent caused by gross negligence or willful misconduct of a City Party.
Developer’s indemnification obligation under this Section includes an indemnified City Party’s
reasonable attorneys’ fees and related costs, including the cost of investigating any Claims
against the City, and will survive the expiration or earlier termination of this Development
Agreement.

4.6. - Costa-Hawkins Waiver.

(a) State Policies. California directs local agencies regulating land use to

" grant density bonuses and incentives to private developers forthe production of
affordable and senior housing in the Costa-Hawkins Act (Cal. Gov’t Code
§§ 65915-65918). The Costa-Hawkins Act prohibits limitations on rental rates for
dwelling units certified for occupancy after February 1, 1995, with certain exceptions.
Section 1954.52(b) of the Costa-Hawkins Act creates an exception for dwelling units
built under an agreement between the owner of the rental units and a public entity in
consideration for a direct financial contribution and other incentives specified in
section 65915 of the California Government Code.

(b)  Waiver. Developer, on behalf of itself and its successors and assigns,
agrees not to challenge and expressly waives any right to challenge Developer’s
obligations under the AHP as unenforceable under the Costa-Hawkins Act. Developer
acknowledges that the City would not be willing to enter into this Development

" Agreement without Developer’s agreement and waiver under this Section. Developer
agrees to include language in substantially the following form in all Assignment and
Assumption Agreements and consents to its inclusion in all Vertical DDAs and in
recorded restrictions for any Development Parcel on which residential use is permitted.

The Development Agreement and the DDA, which includes the AHP,
provide regulatory concessions and significant public investment to the
28-Acre Site and Parcel K South that directly reduce development
costs at the 28-Acre Site. The regulatory concessions and public
investment include a direct financial contribution of net tax increment
and other forms of public assistance specified in California
Government Code section 65915. These public contributions result in
identifiable, financially sufficient, and actual cost reductions for the
benefit of Developer and Vertical Developers under California
Government Code section 65915. In consideration of the City’s direct
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financial contribution and other forms of public assistance, the parties
understand and agree that the Costa-Hawkins Act does not apply to
any BMR Unit developed under the AHP for the 28-Acre Site.

5. VESTING AND CITY OBLIGATIONS
- 5.1. Vested Rights.

(a) Policy Decisions. By the Project Approvals, the Board of Superv1sors and
the Port Commission each made an independent policy decision that development of the
Project is in the City’s best interests and promotes public health, safety; general welfare,
and Applicable Port Laws.

(b)  Vested Elements. Developer will have the vested right to develop the
PIO_] ct, including the following elements (co]lecmvely, the “Vested Elements™):

® proposed land use plan and parcelization;

@)  locations and numbers of Vertical Improvements proposed;

. (i) - proposed height and bulk limits, including maximum density,
intensity, and gross square footages;

(iv)  permitted uses; and
2] provisions for open space, vehicular access, and parking.

()  Applicable Laws. The Vested Elements are subject to and will be
governed as set specified in Subsection 5.2(a) (Agreement to Follow). The expiration of
any construction permit or other Project Approval will not limit the Vested Elements.
Developer will have the right to seek and obtain Future Approvals at any time durmg the
DA Term, any of which will be governed by the DA Requirements.

(d)  Future Approvals.

N ® Each Future Approval, when final, will be a Project Approval that
is automatically incorporated into and vested under this Development Agreement..

(ii)  The terms of this Development Agreement on the Reference Date
will prevail over any conflict with any Future Approval or amendment to a
Project Approval unless the Parties concurrently take action to harmonize the
conflicting provisions. !

5.2. Emstn;g City Laws and Standards.
(a)  Agreement to Follow.

® The City will process, consider, and review all Future Approvals in
accordance with the following (collectively, the “DA Requirements”): (i) the
Project Approvals; (ii) the Transaction Documents; and (iii) all other applicable
. City Laws in effect on the Reference Date (collectively, the “Existing City Laws
and Standards”), subject to Section 5.3 (Changes to Existing City Laws and
Standards). -

(i) The City agrees not to exercise its discretionary authority in
considering any application for a Future Approval in a manner that would change
the policy decisions reflected in the DA Requirements or otherwise prevent or
delay development of the Project as approved subject to Subsection 5.8(d)
(Effect of Final EIR)..
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()  Pier 70 TDM Program.

()] Section 169 is excluded from the Existing City Laws and ‘
* Standards in accordance with “the Board of Supervisors’ strong preference that
Development Agreements should include similar provisions that meet the goals of
the TDM Program.” (Planning Code § 169.1(h)).

(i) Mitigation Measure M-AQ-1f requires “a Transportation Demand
Management (TDM) Plan with a goal of reducing estimated daily one-way
vehicle trips by 20% compared to the total number of one-way vehicle trips
identified in the project’s Transportation Impact Study at project build-out.”

(iii) The MMRP identifies Mitigation Measure M-AQ-1fas a
Developer Mitigation Measure which is binding on Developer under the DDA.
Developer has prepared a Pier 70 TDM Program that meets the requirements of
Mitigation Measure M-AQ-1f and incorporates many of the TDM Program
strategies described in Section 169, a copy of which is attached to the
Transportation Plan (the “Pier 70 TDM Program”). A

(iv)  The City has determined that the Pier 70 TDM Program will .
exceed the goals under Section 169 if implemented for the required compliance
period. In the DA Ordinance, the Board of Supervisors stated that the FC Project
Area will be exempt from Section 169 as long as Developer implements and
complies with the Pier 70 TDM Program for the required compliance period. The
Transportation Plan requires Developer to comply with the procedures of
Planning Code section 169.4(e), which requires the Zoning Administrator to
approve and cause the recordation of the Pier 70 TDM Program against the
FC Project Area. [DA Ordinance to include streets in project.]

(¢)  Construction Codes. Nothing in this Development Agreement will
preclude the City or the Port from applying then-current Construction Codes applicable to
all Horizontal Improvements and all Vertical Improvements in the FC Project Area and
the AHP Housing Area.

(d)  Applicability of Uniform Codes. Nothing in this Development Agreement
will preclude the Port from applying to the FC Project Area and the AHP Housing Area
then-current provisions of the California Building Code, as amended and adopted in the
Port Building Code.

(¢)  Applicability of Utility Infrastructure Standards.

® Nothing in this Development Agreement will preclude the City
- from applying to the FC Project Area and the AHP Housing Area then-current
standards and City Laws for Utility Infrastructure for each Phase so long as:

(1)  the standards for Utility Infrastructure are in place,
applicable citywide, and imposed on the Pro_]ect concurrently with the
applicable Phase Approval;

(2)  the standards for Utility Infrastructure as applied to the
applicable Phase are compatible with, and would not require the retrofit,
removal, supplementation, or reconstruction of Utlhty Infrastructure
approved in Prior Phases; and

(3)  if the standards for Utility Infrastructure deviate from those
applied in Prior Phases, the deviations would not cause a Material Cost
Increase in the Hard Costs and Soft Costs of U‘uhty Infrastructure in the.
Phase.
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(i) If Developer claims a Material Cost Increase has occurred, it will
submit to the City reasonable documentation of its claim through bids, cost
estimates, or other supporting documentation reasonably acceptable to the City,
comparing costs (or cost estimates, if not yet constructed) for any applicable .
Components of Utility Infrastructure in the immediately Prior Phase, Indexed to

‘the date of submittal, to cost estimates to construct the applicable Components in
the current Phase if then-current standards for Utility Infrastructure were to be
applied.

4 (i)  If the Parties aré unable to agree on whether the application of
then-current standards for Utility Infrastructure cause Developer to incur a
Material Cost Increase, the Parties will submit the matter to dispute resolution
procedures described in DDA art. 10 (Resolution of Certain Dzsputes ).

® Subdivision Code and Map Act.

@) The DDA authorizes Developer, from time to time and at any time,
to file Subdivision Map applications with respect to some or all of the FC Project
. Area and to subdivide, reconfigure, or merge the parcels in the FC Project Area as
necessary or desirable to develop a particular part of the Project. The specific
boundaries of parcels will be set by Developer, subject to Port consent, and
approved by the City during the subdivision process.

(i) Nothing in this Development Agreement: (1) authorizes Developer
to subdivide or use any part of the FC Project Area for purposes of sale, lease, or
financing in any manner that conflicts with the Subdivision Map Act, the
Subdivision Code, or the DDA; or (2) prevents the City from enacting or adopting
changes in the methods and procedures for processing Subdivision MaDs so long
as the changes do not conflict with the DA Requirements.

(iiiy  The Parties aeknowledge that so long as the Port is the landowner,
it must both: (1) approve the specific boundaries that Developer proposes for
Development Parcels; and (2) sign all Final Maps for the FC Project Area.

(g) - Chapter 56 as Existing City Laws and Standards. The text of Chapter 56
on the Reference Date is attached as DA Exhibit C. The DA Ordinance contains express
waivers and amendments to Chapter 56 consistent with this Development Agreement.
Chapter 56, as amended by the DA Ordinance for the Project, is Existing City Laws and
Standards under this Development Agreement that will prevail over any conflicting
amendments to Chapter 56 unless Developer elects otherwise under Subsection 5.3(c)
(Developer Election).

5.3. Changes to Exnstmg City Laws and Standards.

(@)  Applicability. Existing City Laws and Standards and any Change to
Existing City Laws and Standards will apply to the Project except to the extent that they
would conflict with the Project Approvals, the Transaction Documents, or Applicable
Port Laws. In the event of a conflict, the terms of the Project Approvals Transaction
Documents, and Applicable Port Laws will prevail, subject to Section 5.6 (Public Health
and Safety and Federal or State Law  Exceptions). '

(b) - Circumstances Causing Conflict. Any Change to Existing City Laws and
‘Standards will be deemed to conflict with the Project Approvals and the Transaction
Documents (including this Development Agreement) and be a Material Change if the
change would:

(1)  impede the timely implementation of the Project in accordance
with the DA Requirements, including: (1) Developer’s rights and obligations
under the Financing Plan and the Acquisition Agreement; and (2) the rate, timing,
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phasing, or sequencing of site preparation, development, or construction in any
manner, including the demolition of existing buildings at the 28-Acre Site;

(i)  limit or reduce the density or intensity of uses permitted under the
DA Requirements on any part of the AHP Housing Area, otherwise require any
- reduction in the square footage or number or change the location of proposed
Vertical Improvements, or change or reduce other Horizontal or Vertical
Improvements from that permitted under the DA Requirements;

(iii) limit or reduce the height or bulk of any part of the Project, or .
ootherwise require any reduction in the height or bulk of individual proposed
Vertical Improvements that are part of the Project from that permitted under the
DA Requirements;

(iv)  limit, reduce, or change the location of vehicular access or parktng
or the number and location of parking or loading spaces from that permitted under
the DA Requirements;

(v)  limitany land uses for the Project from that permitted under the
DA Requirements;

(vi) ° change or limit the PrOJect Approvals or Transac’uon Documents

(vii) limit or control the availability of public utilities, services, or
facilities or any privileges or rights to public utilities, services, or facilities for the
Project as contemplated by the Project Approvals and Transaction Documents;

(viii) materially and adversely limit the processing or procurement of
Future Approvals that are consistent with the DA Requirements;

(ix) increase or impose any new Impact Fees or Exactions as they
apply to the Project, except as permitted under Section 5.4 (Fees and Exactions);

(x)  preclude Developer’s or any Vertical Developer’s performance of
- or compliance with the DA Requirements, or result in a Material Cost Increase to
the Project for Developer or any Vertical Developer;

(xi)  increase the obligations of Developer, any Vertical Developer, or
their contractors under any provisions of the DDA or any Vertical DDA
addressing contracting and employment above those in the Workforce
Development Plan;

(xii) require amendments or revisions to the forms of Vertical DDA or
Parcel Lease, or the Other City Requirements applicable to either, whenever they
are later executed, unless the change:

(D is related to building or reconstruction of the seawall,
protection from or adaptation to sea level rise, or environmental protection
measures directly related to the waterfront location of the Project; or

, 2) impose City remedies and penalties that could result in
fermination, Joss, or impairment of a Vertical Developer’s rights under any’
Vertical DDA or Parcel Lease, or debarmerit from future contract
opportunities with the City. due to a Vertical Developer’s or its subtenant’s
noncompliance;

(xiii) require the City or the Port to issue permits or approvals other than
those required under the DA Requirements; or '

(xiv) extend the DA Term, decrease the public benefits required to be
provided, reduce the Impact Fees or Exacnons increase the maximum height,
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density, bulk, or size of the Project, or otherwise materially alter the City’s rights,
benefits, or obligations under this Development Agreement.

(© Developer Election.

@ Developer may elect to have a Change to Existing City Laws and
Standards that conflicts with the DA Requirements (except those described in
clause (xiii) and clause (xiv) of Subsection 5.3(b) (Circumstances Causing
Conflict)) applied to the Project by giving the City notice of Developer’s election.
Developer’s election notice will cause the Change to Existing City Laws and
Standards to be deemed to be Existing City Laws and Standards. But if the
application of the Change to Existing City Laws and Standards would be a
Material Change to the City’s obligations under this Development Agreement, the
application of the Change to Existing City Laws and Standards will require the
concurrence of any affected City Agencies.

(i)  Nothing in this Development Agreement will preclude: (1) the City
from applying any Change to Existing City Laws and Standards to any
development that is not a part of the Project under this Development Agreement;
or (2) Developer from pursuing any challenge to the application of any Changes
to Existing City Laws and Standards to any part of the Project.

(d)  Circumstances Not Causing Conflict. The Parties expressly agree to the
following. ’

] When entering into any Vertical DDA or Parcel Lease, the Port
will only be entitled to amend the forms approved at Project Approval and update
the Other City Requirements if necessary to incorporate any Change to Existing
City Laws and Standards under circumstances described in clause (xii) of
Subsection 5.3(b) (Circumstances Causing Conflict).

(e Port Role. The Port does not have the authority to approve a Change to
Existing City Laws and Standards that is solely an exercise of the City’s police powers,
with or without Developer’s consent under this Section. The City agrees to obtain the
Port’s concurrence before applying any Change to Existing City Laws and Standards that
does not have citywide apphcatlon to the FC Project Area or other land under Port
jurisdiction.

5.4. Fees and Exactions. '

(@)  Generally. This Section will apply to the Project for as long as this
Development Agreement remains in effect.

@ The Project will be subject only to the Impact Fees and Exactions
listed in this Section. The City will not impose any new Impact Fees or Exactions
on development of the Project or impose new conditions or requirements for the
right to develop the FC Project Area (including required contributions of land,
public amenities, or services) except as set forth in the Transaction Documents.

.« (i)  The Parties acknowledge that this Section is intended to implement

- the Parties’ intent that: (1) Developer have the right to develop the Project '
pursuant to specified and known criteria and rules; and (2) the City receive
benefits that will be conferred as a result of the FC Project Area’s development
without abridging the City’s right to act in accordance with its powers, duties, and
obligations, except as specifically provided in this Development Agreement.

(i) Developer acknowledges that: (1) this Section does not limit the
City’s discretion if Developer requests changes under DDA § 3.5 (Changes to -
Project after Phase 1); (2) the Chief Harbor Engineer will require proof of
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payment of applicable Impact Fees to the extent then due and payableasa
condition to issuing certain Construction Permits; and (3) Impact Fees will be
subject to increases permitted by Section 409 and will be payable at the fee
schedule in effect when payment is due.

(b)  Impact Fees and Exactions. Developer or Vertical Developers as
applicable must satisfy the following Exactions and pay the following Impact Fees for the
Project as and when due or payable by their terms.

@ Transportation Fees. Bach Vertical DDA for an Option Parcel will
require the Vertical Developer to pay to SFMTA the Transportation Fee, and the
Transportation Sustainability Fee under Planning Code sections 411A.1-411A.8
will not apply to the Project. The Transportation Plan attached to the DDA as
DDA Exh B3 and to the SFMTA Consent describes: (1) the manner in which each
Vertical Developer will pay the Transportation Fee; (2) transportation projects in
the vicinity of the FC Project Area that are eligible uses for Transportation Fees;
and (3) procedures that SFMTA will use to allocate an amount equal to or greater
than the Total Fee Amount (as deﬁned in the Transportation Plan) for eligible
transportatlon projects.

(i)  28-Acre Site Jobs/Housing Equivalency Fee. Each Vertical DDA
for an Option Parcel to be developed for office and other nonresidential uses will
require the Vertical Developer to pay to MOHCD the fee described in this clause
(the “28-Acre Site Jobs/Housing Equivalency Fee”), and the Jobs/Housing
Linkage Program fee under Planning Code sections 413.1-413.11 will not apply
to the Project. MOHCD will administer and use the 28-Acre Site J obs/Housing
Equivalency Fees for development of Affordable Housing Parcels i in the SUD in
accordance with the AHP.

(1)  The 28-Acre Site Jobs/Housing Equivalency Fees for net
.additional gsf of office use is $28/gsf in 2017, subject to annual calendar
year escalation by the same percentage increase applied to the
Jobs/Housing Linkage Program fee for office use under Section 409.

(2)  The 28-Acre Site Jobs/Housing Equivalency Fees will be
the same as the Jobs/Housing Linkage Program fees for other uses listed
on the San Francisco Citywide Development Impact Fee Register
published annually with annual escalation in accordance with Section 409.

(3)  Because Parcel E4, Historic Building 12, and Historic
Building 21 are not Option Parcels under the DDA, Vertical Developers
will not be required to pay the 28-Acre Site Jobs/Housing Equivalency
Fees for space on Parcel E4 that is developed and dedicated to arts and
nonprofit uses and space available for reuse in Historic Building 12 and
Historic Building 21 after rehabilitation.

‘(iii) . Affordable Housing. Under the AHP, each Vertical Developer ofa
Market-Raté Rental Project on the 28-Acre Site must provide Inclusionary Units
and each Vertical Developer of a Market-Rate Condo Project must pay the 28-
Acre Site Affordable Housing Fee, all in accordance with the terms and
conditions of the AHP. In consideration of these requirements, Planning Code
sections 415.1-415.11 will not apply to the Project.

@(iv)  Child Care.

(1)  Under DDA § 7.16 (Child Care), one Vertical Developer in
Phase 1 and one Vertical Developer in Phase 2 or Phase 3 must provide
on-site child care facilities within the potential child care locations
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identified on the map attached to the DDA as DDA Exh B7 (Potential
Child Care Locations). Developer will designate the two selected
Development Parcels in the pertinent Phase Submittal. Each facility must
.. have a capacity of a minimum of 50 children and be available for lease to
a qualified nonprofit operator at a cost not to exceed actual operating and
tenant improvement costs reasonably allocated to similar facilities in
similar buildings, amortized over the term of thé lease. In consideration of
these requirements, subject to Paragraph 2, Planning Code
sections 414.1-414.15 and sections 414A.1-414A.8 will not apply to the
Project.

(2)  If Developer proposes to eliminate one or both of the
childcare facilities from the Project, Developer will be required to pay an
amount equal to the Impact Fees that would have been collected from
Vertical Developers of the designated sites under Planning Code
sections 414.1-414.15 and sections 414A.1-414A.8 as a condition to the
City’s approval. Any Developer payments under this Paragraph will be at
its sole, unreimbursable expense.

2] Community Facilities. At the City’s request which must be made
during the Phase Submittal process under the DDA, Developer must designate up
to 15,000 gsf of ground floor space for community Tacilities consistent with the
requirements and limitations of DDA § 7.17 (Community Facilities). If requested,
Developer must make contiguous space in any one building available for up to the
full 15,000 gsf if that amount of nonresidential space (excluding the spec1ﬁc
frontages that are designated in the Design for Development/SUD as “priority

etail”) is proposed in that Phase. But community facility space may be
distributed among two or more buildings by the Parties’ agreement. Developer, in
its sole discretion, may designate the location of each of the community facilities.

(vi)  School Facilities Fees. Each Vertical Developer must pay the
school facilities impact fees imposed under state law (Educ. Code
§§ 17620-17626, Gov’t Code §§ 65970-65981, & Gov’t Code §§ 65995-65998) at -
the rates in effect at the time of assessment.

() Utility Pees.

(i) - SFPUC Wastewater Capacity Charge. Each Vertical Developer .
must pay the SFPUC Wastewater Capacity Charge in effect on the ¢onnection or
other applicable date specified by SFPUC.

(ii) SFPUC Water Capacity Charge. Each Vertical Developer must
pay the SFPUC Water Capacity Charge in effect on the connection or other
applicable date specified by SFPUC.

. (iii) . AWSS. Developer will make a fair share contribution to the City’s
. auxiliary water supply system (AWSS) consistent with the Infrastructure Plan.
The City will determine the.amount, timing, and procedures for payment
. consistent with the AWSS requirements of the Infrastructure Plan as a condition
of approval to the-Master Tentative Map for the Pioject.

(iv)  Office Allocation.

(1)  An Office Development Authorization from the Planning
Commission under Planning Code sections 321 and 322 and approval
from the Planning Department are not required for new office

- development on land under the jurisdiction of the Port Commission.
Howeyver, new office development on land under the jurisdiction of the
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Port Commission will count against the annual maximum limit under
Planning Code section 321.

"(2)  For the purposes of the Project, the amount of office
development located on the 28-Acre Site to be applied against the annual
maximum set in Planning Code subsection 321(a)(1) will be based on the
approved building drawings for each office development. But to provide
for the orderly development of new office space citywide, office
development for the Project will be subject to the schedule and criteria

" described in DDA Exh E2 (Office Development on Port Land).

(d)  Administrative Fees. Developer will pay timely to the City all
Administrative Fees as and when due. If further environmental review is required for a
Future Approval, Developer must reimburse the City or pay directly all reasonable and
actual costs to hire consultants and perform studies necessary for the review. Before
engaging any consultant or authorizing related expenditures under this provision, the City
will consult with Developer in an effort to reach agreement on: (i) the scope of work to
be performed; (ii) the projected costs associated with the work; and (iii) the consultant to
be engaged to perform the work. '

5.5. Limitations on City’s Future Discretion.

(a)  Extent of Limitation. In accordance with Section 5.3 (Changes to
Existing City Laws and Standards), the City in granting the Project Approvals and, as
applicable, vesting the Project through this Development Agreement is limiting its future
discretion with respect to the Project and Future Approvals to the extent that they are
consistent with the DA Requirements. For elements included in a request for a Future
Approval that have not been reviewed or considered by the applicable City Agency
previously (including additional details or plans for Horizontal Improvements or Vertical
Improvements), the reviewing City Agency will exercise its discretion consistent with
Planning Code section 249.79, the other DA Requirements and otherwise in accordance
with customary practice.

(b)  Consistency with Prior Approvals. In no event may a City Agency deny
issuance of a Future Approval based on items that are consistent with the
- DA Requirements and matters previously approved. Consequently, the City will not use
its discretionary authority to: (i) change the policy decisions reflected by the
DA Requirements; or (ii) otherwise prevent or delay development of the Project as
contemplated in the DA Requirements.

(e ICA. Alfhough Planning is not a signatory or consenting party to the ICA,
the Planning Commission is familiar with its contents and agrees that Planning will
comply with the ICA’s procedural requirements to the extent applicable to Planning.

(d)  When Future Discretion Is Unaffected. Nothing in this Section affects or
limits the City’s discretion with respect to proposed Future Approvals that seek a
Material Modification not contemplated by the DA Requirements.

5.6. Public Health and Safety and Federal or State Law Exceptlons
(a City's Excep’uons

@ Each City Agency having jurisdiction over the Project has police
power authority to exercise its discretion under Project Approvals and Transaction
Documents in a manner that is consistent with the public health, safety, and
welfare and at all times will retain its authority to take any action that is necessary
to protect the physical health and safety of the public (the “Public Health and
Safety Exceptmn”) or reasonably calculated and narrowly drawn to comply with
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applicable changes in federal or state law affecting the physiéal environment (the
“Federal or State Law Exception™).

- (i)  Accordingly, a City Agency will have the authority to condition or
deny a Future Approval or to adopt a Change to Existing City Laws and Standards
applicable to the Project so long as the condition, denial, or Change to Existing
City Laws and Standards is: (1) limited solely to addressing a specific and
identifiable issue in each case required to protect the physical health and safety of
the public; (2) required to comply with a federal or state law and in each case not
for independent discretionary policy reasons that are inconsistent with the
DA Requirements; or (3) applicable citywide or portwide, as applicable, to the
same or similarly situated uses and applied in an equitable and nondiscriminatory

. manner.

(b)  Meet and Confer; Right to Dispute.

® Except for emergency measures, upon request by Developer, the
- City will meet and confer with Developer in advance of the adoption of a measure
under Subsection 5.6(a) (City’s Exceptions) to the extent feasible. But the City
will retain sole discretion with regard to the adoption of any Changes to Existing
City Laws and Standards that fall within the Public Health and Safety Exception
or the Federal or State Law Exception.

(ii) 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 the dispute following a reasonable meet
and confer period, then Developer or the City can seek a Jud101al relief with
respect to the matter.

© Amendments to Comply with Federal or State L aw Changes. If a change

in federal or state law that becomes effective after the Reference Date materially and
adversely affects either Party’s rights, benefits, or obligations under this Development

- Agreement, or would preclude or prevent either Party’s compliance with any provision of
the DA Requirements to which it is a Party, the Parties may agree to amend this
Development Agreement. Any amendment under this Subsection will be limited to the
extent necessary to comply with the law, subject to Subsection 5.6(a) (City’s
Exceptions), Subsection 5.6(e) (Effect on Project Performance), and Section 11.1
(Amendment)

S (d) Changes to Development Agreement Statute. The Parties have entered
into this Development Agreement in reliance on the Development Agreement Statute in
effect on the Reference Date. Any amendment to the Development Agreement Statute
that would affect the interpretation or enforceability of this Development Agreement.or
increase either Party’s obligations, diminish Developer’s development rights, or diminish
the City’s benefits will not apply to this Development Agreement unless the changed law
or a final judgment mandates retroactive application of the amended statute.

- (e) Effect on Project Performance.

- (@ Tf Developer determines that adoption of any Change to Emstmg
City Laws and Standards that fall within the Public Health and Safety Exception
or the Federal or State Law Exception would make the Project infeasible due to
material and adverse effects on construction, development, use, operation, or
occupancy, then Developer may deliver a Requested Change Notice to the Port
(with a copy to the City) in accordance with.DDA § 3.4 (Changes to Project after
Phase 1) and App J A.5 (Notices).
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(i) If the City determines that adoption of any Change to Existing City
Laws and Standards that fall within the Public Health and Safety Exception or the
Federal or State Law Exception would have a material and adverse effect on the
delivery of Horizontal Improvements or Associated Public Benefits required
under the DDA or the Port’s ability to meet future Project Payment Obligations
under the Financing Plan, then the Port may deliver a Requested Change Notice to
Developer (with a copy to the City) in accordance with DDA § 3.4 (Changes to
Project after Phase 1) and App JA.5 (Notices).

(iif)  The Requested Change Notice will initiate the negotiation period
under DDA § 3.4(b) (Effect of Requested Change Notice), subject to extension by
agreement, during which obligations under this Development Agreement will be
tolled except to the extent the Parties expressly agree otherwise.

(iv)  If the Port and Developer agree on changes to Transaction
Documents during the negotiation period under DDA § 3.4(b) (Effect of Requested
Change Notice), the City will reasonably consider conforming changes to this
Development Agreement and Project Approvals to the extent required.

(v)  If at the end of the negotiation period under DDA § 3.4(b) (Effect
of Requested Change Notice), the Parties have failed to agree and obtain
amendments to the Transaction Documents, and the Port is entitled to exercise its
termination right under DDA § 12.4(b) (Port Election to Terminate) as to any
portion of the FC Project Area, then this Development Agreement will terminate
to the same extent as specified in Sectmn 2.2 (DA Term).

5.7. Future Approva]s

(@)  No Actions to Impede. Except and only as required under Section 5.6
(Public Health and Safety and Federal or State Law Exceptions), the City will take no
action under this Development Agreement or impose any condition on the Project that
would conflict with the DA Requirements. An action taken or condition imposed will be
deemed to be in conflict with the DA Requirements if the actions or conditions result in
the occurrence of one or more of the circumstances 1dent1ﬁed in Subsection 5.3(b)
(Circumstances Causing Conﬂlct)

()  Expeditious Processing. City Agen01es must process: (1) with due
diligence all submissions and applications by Developer on all permits, approvals, and
construction or occupancy permits for the Project; and (ii) any Future Approval requiring
City action in accordance with Section 5.8 (Criteria for Future Approvals) and in
accordance with the ICA with respect to Horizontal Improvements and the SUD and
Design for Development for Vertical Improvements.

5.8.  Criteria for Future Approvals.
(a)  Standard of Review Generally. The City:

(i)  mustnot disapprove any application for a Future Approval based
on any item or element that is consistent with the DA Requirements;

(i)  must consider each application for a Future Approval in
accordance with its customary practices, subject to the DA Requirements;

(#if) may subject a Future Approval to any condition that is necessary to
bring the Future Approval into compliance with the DA Requirements; and

(iv) will in no event be obligated to approve an application for a Future
Approval that would effect a Material Change.
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(b)  Denial. If the City denies any application for a Future Approval that
implements a portion of the Project as contemplated by the Project Approvals and the
Transaction Documents, the City must specify in writing the reasons for denial and
suggest modifications reqmred for approval of the application. Any specified

_modifications must be consistent with the DA Requirements. The City must approve the
re-submitted application if it: (i) 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 the DA Requirements; and (if) does not include new or additional
information or materials that give the City a reason to obJect to the application under the
standards in this Development Agreement.

. (c¢)  Public ROWs. The Parties agree that the Project Approvals include the
City’s and the Port’s approvals of Public ROW widths which will be consistent with the
"City’s policy objective to ensure street safety for all users while maintaining adequate
clearances for utilities and vehicles, including fire apparatus vehicles.

(d)  Effect of Final EIR.

(i)  The Parties acknowledge that: (1) the Final EIR prepared for
development of the FC Project Area and the Illinois Street Parcels complies with
CEQA; (2) the Final EIR contains a thorough analysis of the Project and possible
-alternatives; (3) the City adopted the Mitigation Measures in the MMRP to
eliminate or reduce to an acceptable level certain adverse environmental impacts
of the Project; and (4) the Board of Supervisors adopted CEQA Findings,
including a statement of overriding considerations in connection with the Project
Approvals, pursuant to CEQA Guidelines section 15093, for those significant
impacts that could not be mitigated to a less than signjﬁcant level.

(i)  For the reasons listed above, the City: (1) does not intend. to
conduct any forther environmental review or require additional mitigation under
CEQA for any aspect of the Project vested under this Development Agreement,
and (ii) will rely on the Final EIR to the greatest extent possible in accordance
with Applicable Laws in all future discretionary actions related to the Project.

(i) Developer acknowledges that: (1) nothing in this Agreement
prevents or limits the City’s discretion to conduct additional environmental
review in connection with any Future Approvals for construction, including some
of the Associated Public Benefits, to the extent required by Applicable Laws,
including CEQA; and (2) Changes to Existing City Laws and Standards or
changes to the Project may require additional environmental review and
additional Mitigation Measures.

(e) Effect of General Plan Consistency Findings.

@ In Motion No. XXXX adopting General Plan Consistency Findings
. for the Project, the Planning Commission specified that the findings also would
- support all Future Approvals that are consistent with the Project Approvals. To.
the maximum extent practicable, Planning will rely exclusively on these General
Plan Consistency Findings when processing and reviewing all Future Approvals,
including schematic review under the SUD, proposed Subdivision Maps, and any
other actions related to the Project requiring General Plan determinations.

(i)  Developer acknowledges that these General Plan Consistency
Findings do not limit the City’s discretion in connection with any Future
-Approval that requires new or revised General Plan consistency findings because

_of amendments to any Project Approval or Material Changes.
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() Subdivision Maps. The Director of Public Works’ approval of a Tentative
Map for a Phase will extend the term of the map to the end of the DDA Term. But the
term of a Tentative Map that is approved less than five years before the DDA Term ends -
will be extended for the maximum penod permitted under Subd1v1s1on Code
section 1333.3(b).

5.9. Public Financing.

(a)  Financing Districts. The Project Approvals include formation of
Sub—PrOJect Area G-2, Sub-Project Area G-3, Sub-Project Area G-4, and the IRFD and
Future Approval of the formation of the CFDs as described in the Fmancmg 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 28-Acre Site except as provided in the
Financing Plan; or (ii) take any other action that is inconsistent with the Financing Plan
or the Tax Allocation MOU without Developer’s consent.

(b)  Limitation on New Districts. The City will not form any new ﬁnaﬁcing or
assessment district over any portion of the 28-Acre Site unless the new district applies to

similarly-situated property citywide or Developer gives its prior written consent to or
requests the proceedings.

(©)  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.

NO DEVELOPMENT OBLIGATION

This Development Agreement does not obligate Developer to begin or complete

development of any portion of the Project or impose a schedule or a phasing plan for Developer
to start or complete development. But the Parties have entered into this Development Agreement
as one of the Transaction Documents that implements the DDA, which includes a Phasing Plan
and a Schedule of Performance for horizontal development. The Parties have entered into this
Development Agreement, and the Port and Developer have agreed.to the Schedule of
Performance and Phasing Plan in the DDA, with the express intent of avoiding a result similar to
that in Pardee Construction Co. v. City of Camarillo (1984) 37 Cal.3d 465..

7.
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MUTUAL OBLIGATIONS
7.1.  Cooperation by Parties.

(a) Generally. The Parties agree to cooperate with one another to
expeditiously implement the Project in accordance with the Project Approvals and
Transaction Documents and to undertake and complete all actions or proceedings- :
reasonably necessary or appropriate to ensure that the objectives of the Project Approvals
and Transaction Documents are implemented. Nothing in this Development Agreement
obligates the City to incur any costs except Other City Costs or costs that Developer must
reimburse through the payment of Administrative Fees or otherwise.

®) Ciy

® ‘Through the procedures in the DDA and the ICA, the Port and the
City have agreed to process Developer’s submittals and applications for ~
horizontal development diligently and to facilitate an orderly, efficient approval
process that avoids delay and redundancies. The SUD speczﬁes procedures for
design review of vertical development.

(i)  The City, acting through the Assessor, the Treasurer—Tax
Collector, and the Controller, has entered into the Tax Allocation MOU with the
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Port, which establishes procedures to implement provisions of the Financing
Documents that apply to future levy, collection, and allocation of Mello-Roos
Taxes, Tax Increment, and Housing Tax Increment and to the issuance of Bonds
for use at the 28-Acre Site and any Affordable Housmg Parcel in the AHP
Housing Area.

(© Developer. Developer agrees to prov1de all documents, applications,
plans, and other information necessary for the City to comply with its obhgatlons under
the Transaction Documents as reasonably requested with respect to any Developer
submittal or application.

7.2.  Other Regulators. The Port’s obligations with respect to Regulatory Approvals
that Developer and Vertical Developers must obtain from Other Regulators for Horizontal
Improvements and Vertical Improvements are addressed in DDA § 15.3 (Regulatory Approvals)
and VDDA § 16.4 (Regulatory Approvals), respectively.

7.3.  Third-Party Challenge.

(@)  Effect. The filing of any Third-Party Challenge will not delay or stop the
development of the Project or the City’s issuance of Future Approvals unless the tthd
party obtains a court order preventing the activity.

‘ (b)  Cooperation in Defense. The Parties agree to cooperate in defending any
Third-Party Challenge to any City discretionary action on the Project. The City will
notify Developer promptly after being served with any Thlrd—Party Challenge filed
against the City.

(¢) Developer Cooperation. Developer at its own expense will assist and
cooperate with the City in connection with any Third-Party Challenge. The City
Attorney in his sole discretion may use legal staff of the Office of the City Attorney with
or without the assistance of outside counsel in connection with defense of the Third-Party
Challenge.

(@  Cost Recovery. Developer must reimburse the City for its actual defense .
costs, including the fees and costs of legal staff and any consultants. Subject to further
agreement, the City will provide Developer with monthly invoices for all of the City’s
defense costs.

(e) Developer’s Termination Option. Instead of bearing the defense costs of
any Third-Party Challenge, Developer may terminate this Development Agreement (and |
the DDA under DDA § 12.6(a) (Mutual Termination Right)) by delivering a notice to the
City, with a copy to the Port, specifying a termination date at least 10 days after the
notice is delivered. If Developer elects this option, the Parties will promptly cooperate to
file a request for dismissal. Developer’s and the City’s obligations to cooperate in
defending the Third-Party Challenge, and Developer’s responsibility to reimburse the
City’s defense costs, will end on the Termination Date, but Developer must indemnify
the City from any other liability caused by the Third-Party Challenge, including any
award of attorneys’ fees or costs. -

6 Survival. The indemnification, reimbursement, and cooperation
obligations under this Section will siirvive termination under Subsection 7.3(e)
(Developer’s Termination Option) or any judgment invalidating any part of this
Development Agreement.

7.4. Estoppel Certificates. .

(@)  Contents. Either Party may ask the other Party to sign an estoppel
certificate as to ) the following matters to the best of its knowledge:
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@ This Development Agreement is in full force and effect as a
binding obligation of the Parties. :

(i) This Development Agreement has not been amended or if

amended, identifying the amendments or modifications and stating their date and
nature.

(i)  The requesting Party is not in default in the performance of its
obligations under this Development Agreement, or is in default i in the manner
specified.

(iv)  The City’s findings in the most recent Annual Review under
Artlcle 8 (Periodic Compliance Review).

(b)  Response Period. A Party receiving a request under this Section must
execute and return the completed estoppel certificate within 30 days after receiving the
request. A Party’s failure to either execute and.return the completed estoppel certificate
or provide a detailed written explanation for its failure to do so will be an Event of

Default following notice and opportunity to cure as set forth in Sectlon 9.1 (Meet and’
. Confer).

(¢)  Reliance. Each Party acknowledges that Interested Persons may rely on
an estoppel certificate provided under this Section. At an Interested Person’s request, the
City will provide an estoppel certificate in recordable form, which the Interested Person
may record in the Official Records at its own expense.

8.  PERIODIC COMPLIANCE REVIEW
8.1. Initiation or Waiver of Review.

(@)  Statutory Provision. Under section 65865.1 of the Development
Agreement Statute, the Planning Director must conduct annually a review of developers’
good faith compliance with approved development agreements (each, an “Annual
Review”). The Planning Director will follow the process set forth in'this Article and in
Chapter 56 for each Annual Review.

(b) No Waiver. The City’s failure to timely complete an Annual Review of
Developer’s good faith co compliance with this Development Agreement in any year durmg
the DDA Term will not waive the City’s right to do so at a later date.

(c) Planmn}.LDlrector s Discretion. The DA Ordinance waives certain
provisions of compliance review procedures specified in Chapter 56 and grants discretion
to the Planning Director with respect to Annual Reviews as follows.

@ For administrative convenience, the Planning Director may
designate the annual date when each Annual Review of Developer’s compliance
will begin, which may be the same or different from the date specified in

~ Chapter 56 (in either case, the “Annual Review Date”).

(i)  The Planning Director may elect to forego an Annual Review for
. any of the following reasons: (1) before the designated Annual Review Date,
Developer reports that no significant construction work occurred on the
FC Project Area during that year; (2) either Developer or the Port has initiated
procedures to terminate the DDA; or (3) the Planning Dlrector otherwise decides
an Annual Review is unnecessary.

8.2.  Required Information from Developer.

(a)  Contents of Report. Under Subsection 8:1(c) (Planning Director’s
Discretion), Developer will submit a letter to the Planning Director setting forth in
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reasonable detail the status of Developer’s compliance with its obligations under this
Development Agreement and the other Transaction Documents with respect to delivery
of the public benefits described in Section 4.1 (Public Benefits). Developer must provide
the requested letter within 60 days after each Annual Review Date during the DA Term,
unless the Planning Director specifies otherwise. The letter to the Planning Director must
include appropriate supporting documentation, which may include an estoppel certificate
from the Port in a form acceptable to the Port, the Planning Director, and Developer.

(b)  Standard of Proof. An estoppel certificate from the Port, if submitted with
Developer’s letter, will be conclusive proof of Developer’s compliance with specified
obligations under the DDA and be binding on the City. Each Other City Agency -
responsible for monitoring and enforcing any part of Developer’s compliance with the
Vested Elements and its obligations under Article 4 (Developer Obligations) and
Article 7 (Mutual Obligations) must confirm Developer’s compliance or provide the
Planning Director with a statement specifying the details of noncompliance. Developer
has the burden of proof to demonstrate compliance by substantial evidence of matters not -
covered in the Port’s estoppel certificate or any Other City Agency’s letter.

8.3. City Review. The Annual Review will include determining Developer’s
compliance with Article 4 (Developer Obligations) and Article 7 (Mutual Obligations) and
whether an Event of Default or a Material Breach has occurred and is continuing under the DDA.

84. Certificate of Compliance. Within 60 days after Developer submits its letter, the
Planning Director will review the information submitted by Developer and all other available
evidence on Developer’s compliance with Article 4 (Developer Obligations) and Article 7
(Mutual Obligations). The Planning Director must provide copies to Developer of any evidence
provided by sources other than Developer promptly after receipt. The Planning Director will
summarize his determination as to each item in a letter to Developer. If the Planning Director
finds Developer in compliance, then the Planning Director will follow the procedures in
Administrative Code section 56.17(b).

8.5. Public Hearings. If the Planning Director finds Developer is not in compliance
or that a public hearing is in the public interest, or a member of the Planning Commission or the
Board of Supervisors requests a public hearing on Developer’s compliance, the Planning
Director will follow the procedures in Administrative Code section 56.17(c), and the City may
enforce its rights and remedies under this Development Agreement and Chapter 56.

8.6.  Effect on Transferees. If Developer has Transferred its rights and obligations
for any Phase in compliance with the DDA, then each Transferee must provide a separate letter
reporting compliance for itself and for each Vertical Developer in the Phase. The procedures,
rights, and remedies under this Article and Chapter 56 will apply separately to Developer and
any Transferee, each with respect only to obligations attaching to each Phase for which it is
obligated. This requirement does not apply to Vertical Developers.

8.7. Notice and Cure Rights.

. (@ Amended Rights. This Section reflects an amendment to Chapter 56 in
the DA Ordinance that is binding on the Parties and all other persons affected by this
~“Development Agreement.

(b)  Required Findings. If the Planning Commission makes a finding of v
noncompliance, or if the Board of Supervisors overrules a Planning Commission finding
of compliance, in a public hearing under Administrative Code section 56.17(c), then the
Planning Commission or the Board of Supervisors, as applicable, must specify to the
Breaching Party in reasonable detail how it failed to comply and spemfy a reasonable
time for the Breachmg Party to cure its noncomphance
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(¢)  Cure Period. The Breaching Party must have a reasonable opportunity to
cure its noncompliance before the City begins proceedings to modify or terminate this
Development Agreement under Administrative Code section 56.17(f) or section 56.18.
The cure period under this Section must not be less than 30 days and must in any case
provide a reasonable amount of time for the Breaching Party to effect a cure. City
proceedings to modify or terminate this Development Agreement under Administrative
Code section 56.17(f) or section 56.18 must not begin untﬂ the specified cure penod has
expired.

8.8.  No Limitation on City’s Rights After Event of Default. The City’s rights and
powers under this Article are in addition to, and do not limit, the City’s rights to terminate or
take other action under this Development Agreement after an event of Event of Default by
DeVeloper :

9. DEFAULTS AND REMEDIES

9.1. Meet and Confer. Before sending a notice of default under Section 9.2 (Events
of Default), the Aggrieved Party must follow the process in this Section.

(@)  Good Faith Effort. The Aggrieved Party must make a written request that
the Breaching Party meet and confer to discuss the alleged breach within three business
days after the request is delivered. If, despite the Aggrieved Party’s good faith efforts,
the Parties have not met to confer within seven business days after the Aggrieved Party’s
request, the Aggrieved Party will be deemed to have satisfied the meet and confer
reqmrement :

(b) Qpportunitv to Cure. If the Parties meet in response to the Aggrieved
Party’s request, the Aggrieved Party must allow a reasonable period of not less than
10 days for the Breaching Party to respond to or'cure the alleged breach.

()  Exclusions. The meet and confer requirement does not apply to a
Breaching Party’s failure to pay amounts when due under this Development Agreement
or in circumstances where delaying the Aggrieved Party’s right to send a notice of default
under Section 9.2 (Event of Default) would impair the Aggneved Party’s rights under
this Development Agreement.

9.2. Events of Default.

(a)  Specific Events. The occurrence of any of the following will be an Event
of Default under this Development Agreement.

® A Breaching Party fails to make any payment when due if not
cured within 30 days after the Aggrieved Party delivers notice of nonpayment.

(i) A Breaching Party fails to satisfy any other material obligation
under this Development Agreement when required if not cured within 60 days
after the Aggrieved Party delivers notice of noncompliance or if the breach cannot
be cured within 60 days, the Breaching Party fails to take steps to cure the breach
within the 60-day period and diligently complete the cure within a reasonable
time.

- (b) Cross-Defaults. DDA §5.7¢( Defaults and Breaches) will apply to Events
of Default by Developer and any finding of Developer s noncompliance under this
Development Agreement.

(¢)  Certain Payment Defaults. Developer or the applicable Transferee will
have a complete defense if the City alleges an Event of Defanlt in Developer’s obligation
to pay Other City Costs in the following circumstances.
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@ If Developer or the applicable Transferee made a payment to the
Port that included the allegedly unpaid Other City Costs, but the Port failed to
disburse the portion of the amount payable to the aggrieved City Agency.

(i) If a City Agency claiming nonpayment did not submit a timely
statement for reimbursement of the claimed Other City Costs under ICA § 3. 6
(Cost Recovery).

93. Remedies for Events of Default.

(a) - Specific Performance. After an Event of Default under this Development
Agreement, the Aggrieved Party may file an action and seek injunctive relief against or
specific performance by the Breaching Party. Nothing in this Section requires an
Aggrieved Party to delay seeking injunctive relief if it believes in good faith that
postponement would cause it to suffer irreparable harm.

(b)  Limited Damages. The Parties agree as follows.

@ Monetary damages are an inappropriate remedy for any Event of
Default other than a payment Event of Default under this Development
Agreement.

(i) The actual damages suffered by an Aggrieved Party under this
Development Agreement for any Event of Default other than a payment Event of
. Default would be extremely difficult and impractical to fix or determine.

(ifi) Remedies at law other than monetary damages and equitable
remedies are particularly appropriate for any Event of Default other than a.
payment Event of Default under this Development Agreement. Except to the
extent of actual damages, neither Party would have entered into this Development
Agreement if it were to be liable for consequential, punitive, or special damages
under this Development Agreement.

(¢)  Exclusive Remedy for Material Breach under DDA. For any Material
Breach that results in the termination of the DDA in whole or in part, this Development
Agreement will automatically and concurrently terminate on the Termination Date as to
the affected portion of the Project.

(d)  City Processing. The City may suspend action on any Developer requests
for approval or take other actions under this Development Agréeement during any period
- in which payments from Developer are past due. :

(e) Port’s Rights if Not Delivered. The Port has rights and remedies under the
DDA and Vertical DDA to secure the delivery of public benefits under DDA § 12.2(c)
(Material Breaches by Developer), DDA § 15.4 (Substantial Completion), DDA § 15.5
(Final Completion), and VDDA § 14.2 (Default by Vertical Developer), which variously
entitle the Port to withhold completeness determinations, declare Developer to be in
Material Breach of the DDA, and declare a Vertical Developer Default under the
applicable Vertical DDA on spemﬁed ‘conditions.

94. Changes to Existing City Laws and Standards. Under section 65865.4 of the
Development Agreement Statute, either Party may enforce this DevelopmentAgreement
regardless of any Changes to Existing City Laws and Standards unless this Development
Agreement has been terminated by agreement under Article 11 (Amendment or Termination), as
a remedy for an Event of Default under Subsection 9.3(c) (Exclusive Remedy for Material
Breach under DDA), by termination proceedings under Chapter 56, or by termination of the
DDA. .
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10.  ASSIGNMENTS; LENDER RIGHTS

10.1. Successors’ Rights. Applicable provisions of this Development Agreement will
apply to Developer’s.and Vertical Developers® successors (each, a “DA Successor™) in
accordance with procedures under DDA art. 6 (Transfers) and VDDA § 18.3 (Transfers). Each
DA Successor will be assigned specified rights and obligations under the Development
Agreement by an Assignment and Assumption Agreement in the form of DDA Exh D10 or
VDDA Exh XX (each, a “DA Assignment”). Each DA Assignment will be recorded in
accordance with the DDA or Vertical DDA, as applicable. Each DA Assignment will provide
for Developer or the pertinent Vertical Developer to be released from obligations under this
Development Agreement to the extent assumed by the DA Successor.

10.2. Effect of Assignment. On the Reference Date of a DA Ass1gnment the
following will apply.

(@ DA Successor as Partv, The DA Successor will have all rights assigned
and obligations assumed under the DA ‘Assignment and will be deemed a Party to this
Development Agreement to the extent of its rights and obligations.

(b)  Direct Enforcement Against Successors. The City will have the right to
enforce directly against any DA Successor every obligation that it assumed under its DA
Assignment. A DA Successor’s claim that its default is caused by Developer’s or a
Vertical Developer’s, as applicable, breach of any duty or obligation to the DA Successor
arising out of the DA Assignment or other related transaction will not be a valid defense
to enforcement by the City.

(©) Partial Developer Release. Developer will remain liable for obligations
- under this Development Agreement only to the extent that Developer retains liability
under the applicable DA Assignment. Developer will be released from any prospective
liability or obligation, and its DA Successor will be deemed to be subject to all future -
rights and obligations of Developer under this Development Agreement to the extent
specified in the DA Assignment.

(d)  Partial Vertical Developer Release. A Vertical Developer will remain
liable for obligations under this Development Agreement only to the extent that it retains
liability under the applicable DA Assignment. A Vertical Developer will be released
from any prospective liability or obligation, and its DA Successor will be deemed to be
subject to all future rights and obligations of the Vertical Developer, under this
Development Agreement to the extent specified in the DA Assignment.

(e) No Cross-Default. An Event of Default under this Development
. Agreement, any Vertical DDA, or any Parcel Lease, as applicable, by a DA Successor (in
each case, a “Successor Default”) with respect to any part of the Project will not be an
Event of Default by Developer with respect to any other part of the Project. The
occurrence of a Successor Default will not entitle the City to terminate or modify this

Development Agreement with: respect to any part of the Project that is not the subJect of
the Successor Default.

10.3. Apphcable Lender Protections Control Lender Rights.

(a)  Rights to Encumber Horizontal Intérests. Developer Vertical Developers
and DA Successors have or will have the right to encumber their real property interests in
and development rights at the FC Project Area in accordance with the Applicable Lender
Protections, which are incorporated by this reference.

, (b)  Lender’s Rights and Obligations. The rights and obligations of a Lender
_ under this Development Agreement will be identical to its rights and obligations under -
the Applicable Lender Protections. '
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(©) City’s Rights and Obligations.

() The City’s obligations with respect to a Lender, including any
Successor by Foreclosure, will be identical to those of the Port under the
Applicable Lender Protections.

‘(i)  The City will reasonably cooperate with the request of a Lender or -
Successor, by Foreclosure to provide further assurances to assure the Lender or
Successor by Foreclosure of its rights under this Development Agreement, which

* may include execution, acknowledgement, and delivery of additional documents
reasonably requested by a Lender confirming the applicable nghts and obligations
of the City and Lender with respect to a Mortgage.

(i) No breach by Developer, a Vertical Developer, or a DA Successor
of any obligation secured by a Mortgage will defeat or otherwise impair the
Parties’ rights or obhgaﬁons under this Development Agreement.

(d) - Successor by Foreclosure. A Successor by Foreclosure will succeed to all
of the rights and obligations under and will be deemed a Party to this Development
Agreement to the extent of the defaulting Borrower’s rights and obligations.

10.4. Requests for Notice.

(a)  Lender Request. If the City receives a written request from a Lender, or
from Developer or a DA Successor requesting on a Lender’s behalf, a copy of any notice
of default that the City delivers under this Development Agreement that provides the
Lender’s address for notice, then the City will deliver a copy to the Lender concurrently
with delivery to the Breaching Party. The City will have the right to recover its costs to

- provide notice from the Breaching Party or the applicable Lender.

City Request. This provision is the City’s request under California Civil
Code section 2924 that a copy of any notice of default or notice of sale under any
" Mortgage be delivered to City at the address shown on the cover page of this
Development Agreement.

10.5. No Third-Party Beneficiaries. Except for DA Successors with vested nghts at
the FC Project Area and to the extent of any Interested Person’s rights, the City and Developer
do not intend for this Development Agreement to benefit or be enforceable by any other persons.
More specifically, thlS Development Agreement has no unspecified thlrd—party beneficiaries.

. 11.  AMENDMENT OR TERMINATION

11.1. Amendment. This Development Agreement may be amended only by the -
Parties’ agreement or as specifically provided otherwise in this Development Agreement, the
- Development Agreement Statute, or Chapter 56. The Port Commission, the Planning
. Commission, and the Board of Supervisors must all approve any amendment that would be a
- Material Change. Following an assignment, the City and Developer or any DA Successor may
amend this Development Agreement as it affects Developer, the DA Successor, or the portion of
the FC Project Area to which the rights and obligations were assigned without affecting other
portions of the FC Project Area or other Vertical Developers and DA Successors. The Planning
- Director may agree to any amendment to this Development Agreement that is not a Material
Change, subject to the approval of any City Agency that would be affected by the amendment.

: 11.2. Termination. This Development Agreement may be terminated in whole or in
part by: (a) the Parties” agreement or as specifically provided otherwise in this Development

Agreement, the Development Agreement Statute, or Chapter 56; or (b) by termination of the
DDA as provided by Section 2. Z (DA Term).
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12. DEVELOPER REPRESENTATIONS AND WARRANTIES

12.1. Due Organization and Standing. Developer represents that it has the authority
to enter into this Development Agreement. Developer is a Delaware limited liability company
duly organized and validly existing and in good standing under the laws of Delaware. Developer

has all requisite power to own its property and authority to conduct its business in California as
presently conducted.

12.2. 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 Development
Agreement and it has no knowledge of any inability to perform its obhgatlons under this
Development Agreement. Developer’s execution and delivery of this Development Agreement
have been duly and validly authorized by all necessary action. This Development Agreement

will be a legal, valid, and binding obhgatmn of Developer, enforceable against Developer on its
terms.

12.3. Othber Documents. To the current, actual knowledge of Jack Sylvan, after
reasonable inquiry, no document that Developer furnished to the City in relation to this
Development Agreement, nor this Development Agreement, contains any untrue statement of
material fact or omits any material fact.that makes the statement rmsleadmg under the
circumstances under which the statement was made.

_ 12.4. No Bankruptey. Developer represents and warrants to the City that Developer

has neither filed nor is the subject of any petition under 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 action is threatened.

13. CITY REQUIREMENTS

13.1. Nondiscrimination in Contracts and Property Contracts (Admin. Code
ch. 12B, ch. 12C)..

In the performance of the Development Agreement, Developer covenants and agrees not .
to discriminate against or segregate any person or group of persons on any basis listed in
section 12955 of the California Fair Employment and Housing Act (Cahf Gov’t Code
§§ 12900-12996), or on the basis of the fact or perception of a person’s race, color, creed,
religion, national origin, ancestry, age, sex, sexual orientation, gender 1dent1ty, domestic parther
status, marital status, disability, AIDS/HIV status, weight, height, association with members of
protected classes, or in retaliation for opposition to any forbidden practices against any employee
of, any City employee working with, or applicant for employment with Developer, or against any
person seeking accommodations, advantages, facilities, privileges, services, or membership in
the business, social, or other establishment or organization operated by Developer.

13.2. Prevailing' Wages and Working Conditions in Constructlon Contracts (Calif.
Labor Code §§ 1720 et seq.; Admin. Code § 6.22(¢)).

(@)  Labor Code Provisions. Certain contracts for work at the Project Site may
be public works contracts if paid for in whole or part out of pubhc 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.

(b)  Requirement. Developer agrees that all workers performing labor in the
construction of public works or Improvements for the City under the DDA will be: . 4
(i) paid the Prevailing Rate of Wages as defined in Administrative Code section 6.22 and
established under Administrative Code section 6.22(e); and (ii) subject to the hours and
days of labor provisions in Administrative Code section 6.22(f). All contracts or A
subcontracts for public works or Improvements for the City must require that all persons
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performing labor under the contract be paid the Prevailing Rate of Wages for the labor so
performed, as provided by Administrative Code.section 6.22(e). 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. For current Prevailing Wage Rates, see the OLSE
website or call the OLSE at 415-554-6235.

13.3. Tropical Hardwood and Virgin Redwood Ban (Env. Code ch. 8).

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 Environment Code sections 802(b)
and 803(b). Developer agrees that, except as permitted by the application of Environment Code
sections 802(b) and 803(b), Developer will not use or incorporate any tropical hardwood or
virgin redwood in the constraction of the Improvements or provide any items to the construction
of the Project, or otherwise in the performance of the DDA that are tropical hardwoods, tropical
hardwood wood products, virgin redwood, or virgin redwood wood products. If Developer fails
to comply in good faith with any of Environment Code chapter 8, Developer will be liable for
liquidated damages for each violation in any amount equal to the contractor’s net profit on the

‘contract, or 5% of the total amount of the contract dollars, whichever is greater.

13.4. Conflicts of Interest (Calif. Gov’t Code §§ 87100 et seq. & §8§ 1090 et seq.;
Charter § 15.103; Campaign and Govt’l Conduct Code art. I11, ch. 2).

. Through its execution of this DA, Developer acknowledges that it is familiar with Charter
section 15.103, Campaign and Governmental Conduct Code article ITI, chapter 2, and California
Government Code sections 87100 et seq. and sections 1090 et seq., certifies that it does not know
of any facts that would violate these provisions and agrees to notify the City if Developer
becomes aware of any such fact during the DA Term. ‘

13.5. Sumshine (Calif. Gov’t Code §§ 6250 et seq.; Admin. Code eh. 67).

Developer understands and agrees that under the California Public Records Act (Calif.
Gov’t Code §§ 6250 et seq.) and the City’s Sunshine Ordinance (Admin. Code ch. 67), the
Transaction Documents and all records, information, and materials that Developer submits to the
City may be public records subject to public disclosure upon request. Developer may mark
materials it submits to the City that Developer in good faith believes are or contain trade secrets
or confidential proprietary information protected from disclosure under public disclosure laws,
and the City will attempt to maintain the confidentiality of these materials to the extent provided
by law. Developer acknowledges that this provision does not require the City to incur legal costs
in any action by a person seeking disclosure of materials that the City received from Developer.

. 13.6. Contribution Limits-Contractors Doing Business with the City (Campaign
and Govt’l Conduct Code § 1.126).

(a)  Application. Campaign and Governmental Conduct Code section 1.126
(“Section 1.126”) applies only to agreements subject to approval by the Board of:
Supervisors, the Mayor, any other elected officer, or any board on which an elected
officer serves. Section 1.126 prohibits a person who contracts with the City for the sale
or lease of any land or building to or from the City from making any campaign
contribution to: (i) any City elective officer if the officer or the board on which that

. individual serves or a state agency on whose board an appointee of that individual serves
must approve the contract; (ii) a candidate for the office held by the individual; or (iif) a
committee controlled by the individual or candidate, at any time from the commencement
of negotiations for the contract until the later of either the termination of negotiations for
the contract or six months after the date the contract is approved.
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()  Acknowledgment. Through its execution of this DA Developer

acknowledges the following.

13.7.

ch. 12F)..

@ Developer is familiar with Section 1.126.

(i)  Section 1.126 apphes only if the contract or a combination or
series of contracts approved by the same individual or board in a fiscal year have
a total anticipated or actual value of $50,000 or more.

(iii) If applicable, the prohibition on contributions applies to:
(1) Developer; (2) each member of Developer’s governing body; (3) Developer’s
chairperson, chief executive officer, chief financial officer, and chief operating
officer; (4) any person with an ownershlp interest of more than 20% in Developer;
(5) any subcontractor listed in the contract; and (6) any committee, as defined in
Campaign and Governmental Conduct Code section 1.104, that is sponsored or
controlled by Developer.

Implementing the MacBride Principles - Northern Ireland (Admin. Code

The City urges companies doing business in Northern Ireland to move towards resolving
employment inequities and encourage them to abide by the MacBride Principles. The City urges
San Francisco companies to do business with corporations that abide by the MacBride Principles.

14. MISCELLANEOUS

The following provisions apply to this Development Agreement in addition to those in
Appendix Part A (Standard Provisions and Rules of Interpretation).

14.1. Addresses for Notice. Notices given under this Development Agreement are
governed by App JA.5 (Notices). Notice addresses are listed below.

To the City:

With a copy to:

To Developer:

With a copy to:

John Rahaim

Director of Planning

San Francisco Planning Department
1650 Mission Street, Suite 400

San Francisco, CA 94102

Dennis J. Herrera, Esq.

City Attorney

City Hall, Room 234 :
1 Dr. Carlton B. Goodlett Place
San Francisco, CA 94102
Atin:

FC Pier 70, LLC
949 Hope Street, Suite 200

- Los Angeles, CA 90015
Aftention: Mr. Kevin Ratner

Forest City Enterprises, Inc.
50 Public Square
1360 Terminal Tower
Cleveland, OH 44113
Attention: Amanda Seewald, Esq.
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, 14.2. Limitations on Actions. Administrative Code section 56.19 establishes certain
limitations on actions to challenge final decisions made under Chapter 56, as follows:

(a)  Board of Supervisors. Any action challenging a Board of Supervisors -
decision under Chapter 56 must be filed within 90 days after the decision is finally
approved.

(b)  Planning. Any action challenging any of the following Planning decisions
under Chapter 56 must be filed within 90 days after any of the following becomes final:
(1) a Planning Director decision under Administrative Code section 56.15(d)(3); or (ii) a
Planning Commission resolution under section 56.17(e).

, 14.3. Attachments. The attached Appendix excerpts, Port Consent, SFMTA Consent,
SFPUC Consent, and exhlblts listed below are incorporated in and are a part of this Development
Agreement. ‘

DA Exhibit A:  Legal description and Site Plan
DA Exhibit B:  Project Approvals
DA Exhibit C:  Chapter 56 as of the Reference Date

Developer and the City have executed this Development Agreement as of the last date
written below.

DEVELOPER: CITY: -
FC PIER 70, LLC, ' CITY AND COUNTY OF SAN
a Delaware limited Liability company FRANCISCO, a municipal corporation
By:
By: John Rahaim
Keovin Ratner, Director of Planning

Vice President

Date:

Date:

Authorized by Ordinance No.
on [effective date].

- APPROVED AND AGREED:

Naomi Kelly
City Administrator

By:

Mohammad Nuru,

B
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Director of Public Works

APPROVED AS TO FORM:
Dennis J. Herrera, City Attorney

By:

Joanne Sakai
Deputy City Attorney

[Remainder of page intentionally left blank.]
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. APPENDIX EXCERPT
(To be inserted)

N
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CONSENT TO DEVELOPMENT AGREEMENT
Port Commission

The Port Commission of the City and County of San Francisco has reviewed the
Development Agreement between the City and Developer relating to the proposed Project to
which this Consent to Development Agreement is attached and incorporated. Capitalized terms
used in this Port Consent have the meanings given to them in the Development Agreement or the
Appendix.

By executing this Port Consent, the unders1gnf=d conﬁrms the following.

1. The Port Commission, at a duly noticed public hearing, adopted the CEQA
Findings, including the Statement of Overriding Considerations, and the MMRP,
including Mitigation Measures for which the Port is the responsible agency.

2. At that meeting, the Port Commission considered and consented to the
Development Agreement as it relates to matters under Port jurisdiction and
delegated to the Port Director or her designee any future Port approvals under the
Development Agreement, subject to Applicable Laws, including the City Charter.

, 3. The Port Commission directed the Chief Harbor Engineer to: (a) require evidence
that Developer has paid any Impact Fees that are required as a condition to issuing
any Construction Permit for horizontal development; (b) require evidence that
Vertical Developers have paid all Impact Fees that are required as a condition to
issuing any Construction Permit for vertical development; and (c) report promptly
to the Planning Director the location, date, and amount of office space approved
for construction in any Construction Permit as provided in DDA Exh E2 (Office
Development on Port Land).

4. The Port Commission also authorized Port staff to take any measures reasonably
necessary to assist the City in implementing the Development Agreement i in.
accordance W1th Port Resolution No.

[Remainder of page intentionally left blank.] -
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By authorizing the Port Director to execute this Port Consent, the Port Commission
affirms that it does not intend to limit, waive, or delegate in any Way its exclusive authority or
rights under Applicable Port Law.

PORT:

CITY AND COUNTY OF SAN FRANCISCO,
a municipal corporation, operating by and through the
San Francisco Port Commission

Elaine Forbes,
Executive Director

Date:

Authorized by Port Resolution No.
and Board of Supervisors Resolution No.

APPROVED AS TO FORM:
-Dennis J. Herrera, City Attorney

.By:

Eileen Malley
Port General Counsel

[Remainder of page intentionally left blank.]
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CONSENT TO DEVELOPMENT AGREEMENT
San Francisco Municipal Transportation Agency

The Municipal Transportation Agency of the City and County of San Francisco has
reviewed the Development Agreement between the City and Developer relating to the proposed
Project to which this Consent to Development Agreement is attached and incorporated.
Capitalized terms used in this SFMTA Consent have the meanings given to them in the
Development Agreement or the Appendix.

By executing this SFMTA Consent, the undersigned confirms the fo]lowing

1. The SFMTA Board of Directors, after considering at a duly noticed public
hearing the CEQA Findings for the Project, including the Statement of Overriding
Considerations and the Mitigation Monitoring and Reporting Program, consented
to and agreed to be bound by the Development Agreement as it relates to matters
under SFMTA jurisdiction and delegated to the Director of Transportation or his
designee any future SFMTA approvals under the Development Agreement
subject to Applicable Laws, including the City Charter.

2. The SEMTA Board of Dlreetors also:

a. approved Mitigation Measure M-AQ-1f, which requires “a Transportation
Demand Management (TDM) Plan with a goal of reducing estimated daily
one-way vehicle trips by 20% compared to the total number of one-way
vehicle trips identified in the project’s Transportation Impact Study at
project build-out,” which is a Deve;oper Mitigation Measure under the

b. approved Developer’s Pier 70 TDM Program for the Transportation Plan
(attached to this SFMTA Consent) and found that the Pier 70 TDM
Program meets the requirements of Mitigation Measure M-AQ-1f and
incorporates many of the Pier 70 TDM Program strategies described in
Section 169;

c. directed the Director of Transportation to administer and direct the
allocation and use of Transportation Fees in an amount no less than the
Total Fee Amount as provided in the Transportation Plan; and

d. delegated to the Director of Transportation the authority to approve the
Streetscape Master Plan for the FC Project Area.

3. The SFMTA Board of Directors also authorized SFMTA staff to take any
measures reasonably necessary to assist the City in implementing the
Development Agreement in accordance with SEFMTA Resolution No.

, including the Transportatlon Plan and the transportanon—related
M1t1gat10n Measures .

[Remainder of page intentionally left blank.]
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By authorizing the Director of Transportation to execute this SEMTA Consent, the
SFMTA does not intend to in any way limit, waive or delegate the exclusive authonty of the
SEMTA as set forth in Article VIIIA of the City Charter.

CITY AND COUNTY OF SAN FRANCISCO,
a municipal corporation, acting by and through the
San Francisco Municipal Transportation Agency

By:
Edward D. Reiskin,
Director of Transportation
APPROVED AS TO FORM:

DENNIS J. HERRERA, City Attorney

By:

- Susan Cleveland-Knowles
SFMTA General Counsel

SFM'].‘A Resolution No.
Adopted: , 2017

-Attachment: Pier 70 Transportation Plan and TDM Program

[Remainder of page intentionally left blank.]
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ATTACHMENT TO SFMTA CONSENT

Transportation Plan and Pier 70 TDM Program

SEMTA %(glgent to DA-3
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CONSENT TO DEVELOPMENT AGREEMENT
San Francisco Public Utilities Commission

The San Francisco Public Utilities Commission of the City and County of San Francisco
has reviewed the Development Agreement between the City and Developer relating to a
proposed Project to which this Consent to Development Agreement is attached and incorporated.
Capitalized terms used in this SFPUC Consent have the meanings glven to them in the
Development Agreement or the Appendix.

By executing this SFPUC Consent, the undersigned confirms the following.

1.

The SFPUC, after considering at a duly noticed public hearing the CEQA
Findings for the Project, including the Statement of Overriding Considerations
and the Mitigation Monitoring and Reporting Program (MMRP), approved the
Utility-Related Mitigation Measures and consented to and agreed to be bound by
the Development Agreement as it relates to matters under SFPUC jurisdiction.

Vertical Developers will be required to pay the SFPUC Wastewater Capacity
Charge and the SFPUC Water Capacity Charge, each at rates in effect on the
applicable connection dates.

. Developer will be required to pay a fair share contribution to the City’s AWSS

consistent with the Infrastructure Plan, the terms and timing of payment to be
established as a condition of approval to the master tentative subd1v1310n map for
the FC Project Area.

The SFPUC will coordinate and cooperate with the Port and the Public Works
Department regarding public infrastructure inspection and acceptance. The
SFPUC’s responsibilities for the permitting, acceptance, operations and
maintenance of utility related components constructed pursuant to this agreement
are contingent on execution of a memorandum of understanding between the Port,
SFPUC and other relevant City agencies regarding the implementation of such
responsibilities.

In accordance with Chapter 99 of the San Francisco Administrative Code, the
SFPUC has performed a feasibility study and has determined that it will prov1de
electric power to the project. SFPUC agrees that electrical service will be
reasonably available for the Project’s needs and that the projected price for
electrical service is comparable to rates in San Francisco for comparable service.
The SFPUC agrees to work with the Developer to provide temporary construction
and permanent electric services pursuant to its Rules and Regulations for Electric
Service. The SFPUC has provided their space requirements for related
infrastructure to the Port, and WDT facilities will be provided in accordance with
Infrastructure Plan Section 16.2.1

By authorizing the General Manager to execute this SFPUC Consent, the SFPUC does
not intend to in any way limit, waive or delegate the exclusive authonty of the SFPUC as set
forth in Article XIIIB of the City Charter.

CITY AND COUNTY OF SAN FRANCISCO,
a municipal corporation, acting by and through the
San Francisco Public Utilities Commission

SFPUC Cgmfnt to DA-1



By:

Harlan Kelly,
General Manager

Authorized by SFPUC Resolution No.

APPROVED AS TO FORM:
DENNIS J. HERRERA City Attorney

By:

Francesca Gessner
SFPUC General Counsel

San Francisco Public Utilities Commission
Resolution No. '
Adopted: , 2017

[Remainder of page intentionally left biank.]
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Legal Description and Site Plan
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DA- Exhibit A

LEGAL DESCRIPTION
- for
28 ACRE SITE

ALLTHAT REAL PROPERTY SITUATED IN THE CITY AND COUNTY OF SAN FRANCISCO, STATE OF CALIFORNIA,
DESCRIBED AS FOLLOWS: . 4 '

A PORTION OF THAT CERTAIN PARCEL OF LAND AS DESCRIBED IN THAT GRANT DEED RECORDED DECEMBER
16, 1982, IN BOOK D464, PAGE'628, OFFICIAL RECORDS.

ALSO BEING A PORTION PARCEL "A", AS SAID PARCEL IS SHOWN ON "MAP OF LANDS TRANSFERRED IN TRUST
TO THE CITY AND COUNTY OF SAN FRANCISCO", FILED IN BOOK "W" OF MAPS, PAGES 66-72, AND FURTHER
DESCRIBED IN THAT DOCUMENT RECORDED MAY 14, 1976, IN BOOK (169, PAGE 573, OFFICIAL RECORDS,
CITY AND COUNTY OF SAN FRANCISCO.

AiSO BEING A PORTION OF THAT CERTAIN PARCEL GF LAND DESRCRIBED IN THAT DEED GRANTED TO THE
STATE OF CALIFORNA, RECORDED NOVEMBER 13, 1967 IN BOOK B192, PAGE 384, OFFICIAL RECORDS, CITY
AND COUNTY OF SAN FRANCISCO. C

ALSO BEING THE PACIFIC ROLLING MILL COMPANY PATENT, APPROVED MARCH 28, 1868, STATE STATUTE,
CHAPTER 362. ’

ALSO BEING A PORTION OF THE ALVORD PATENT, APPROVED APRIL 2, 1866, STATE STATUTE, CHAPTER 616.

ALSO BEING A PORTION OF RANCHO DEL POTRERO NUEVQ.

ALSO BEING A PORTION OF THE FOLLOWING CLOSED STREETS PER CITY RESOLUTIONS: GEORGIA STREET,
LOUISIANA STREET, MARYLAND STREET, DELAWARE STREET, WATERFRONT STREET, 20™ STREET, 215" STREET
AND 22™ STREET. .

'BEGINNING AT THE POINT OF INTERSECTION OF THE NORTHERLY LINE OF 220 STREET (66 FEET WIDE), THE
WESTERLY LINE OF FORMER GEORGIA STREET (80 FEET WIDE), AS SAID STREET EXISTED PRIOR TO THE
CLOSURE THEREOF, PER RESOLUTIONS No. 1759, DATED FEBRUARY 27, 1884, No. 10787, DATED MARCH 30,
1914 AND No. 1376, DATED OCTOBER 15, 1940-AND THE GENERAL WESTERLY LINE OF THAT PARCEL OF LAND
DESRCRIBED IN DEED GRANTED TO THE STATE OF CALIFORNA, RECORDED NOVEMBER 13, 1967 IN BOOK
B192, PAGE 384, OFFICIAL RECORDS (B192 O.R. 384}, CITY AND COUNTY OF SAN FRANCISCO; THENCE ALONG
THE NORTHERLY LINE OF FORMER 22"° STREET, AS SAID STREET EXISTED PRIOR TO THE CLOSURE THEREOF,
PER RESOLUTION No. 1376, DATED FEBRUARY 27, 1884 AND ALONG THE LINE OF SAID B192 O.R. 384 PARCEL,
NORTH 85°38’01” EAST 40.00 FEET TO THE CENTERLINE OF SAID FORMER GEORGIA STREET; THENCE ALONG
SAID CENTERLINE AND LINE OF B192 O.R. 384 PARCEL, NORTH 04°21'59” WEST 270.00 FEET TO THE MOST
SOUTHEASTERLY CORNER OF PARCEL 2 OF THAT PARCEL OF LAND AS DESCRIBED IN GRANT DEED TO THE
CITY AND COUNTY OF SAN FRANCISCO, RECORDED DECEMBER 16, 1982, AS INSTRUMENT NO. D275576, IN
BOOK D464, PAGE 628, OFFICIAL RECORDS (D464 O.R. 628), CITY AND COUNTY OF SAN FRANCISCO; THENCE
ALONG THE SOUTHERLY AND WESTERLY LINES OF SAID PARCEL 2 OF D464 O.R. 628 , THE FOLLOWING TWO
COURSES: SOUTH-85° 38'01” WEST 240.00 FEET TO THE EASTERLY LINE OF MICHIGAN STREET {80 FEET
WIDE), AND ALONG SAID LINE OF MICHIGAN STREET NORTH 04° 21°59” WEST 205.95 FEET; THENCE NORTH
85°38’01"” EAST 356.54 FEET; THENCE ALONG ATANGENT CURVE TO THE LEFT WITH A RADIUS OF 80.00 FEET,
THROUGH A CENTRAL ANGLE OF 25° 00°00”, AN ARC LENGTH OF 34.91 FEET; THENCE NORTH 60°38'01"” EAST

Page 1 of 2
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2.38 FEET; THENCE NORTH 04°21'59” WEST 98.46 FEET; THENCE NORTH 85°38’01” EAST 89.57 FEET; THENCE
NORTH 21°16°29” EAST 27.73 FEET; THENCE NORTH 04° 21'59” WEST 218.09 FEET; THENCE NORTH
21°03’56" WEST 41.76 FEET TO THE SOUTHERLY LINE OF 20™ STREET (66 FEET WIDE) AND THE NORTHERLY
LINE OF SAID PARCEL 2 OF D464 O.R. 628; THENCE ALONG SAID LINES, NORTH 85°38°01” EAST 37.93 FEET TO
THE EASTERLY LINE OF SAID STREET AND THE GENERAL WESTERLY LINE OF SAID B192 O.R. 384 PARCEL;
THENCE ALONG SAID LINES NORTH 04°21°59"” WEST 33.00 FEET TO THE CENTERLINE OF SAID STREET; THENCE
ALONG A PORTION OF THE SOUTHERLY LINE OF PARCEL 1 OF SAID D464 O.R. 628, ALONG A PORTION OF THE
NORTHERLY LINE OF SAID B192 O.R. 384 PARCEL AND ALONG THE CENTERLINE OF FORMER 20™ STREET, AS
SAID STREET EXISTED PRIOR TO THE CLOSURE THEREOF, PER RESOLUTION No. 10787, DATED MARCH 30,
1914, NORTH 85°38’01” EAST 630.37 FEET; THENCE SOUTH 36°29’34” EAST 38.91 FEET; THENCE NORTH
53°30'26” EAST 91.14 FEET TO THE MEAN HIGH WATER LINE, DEFINED BY AN ELEVATION OF 5.8 FEET
{NAVD88 DATUM); THENCE IN A GENERAL SOUTHERLY DIRECTION ALONG SAID MEAN HIGH WATER LINE,
APPROXIMATELY 1686 FEET TO THE MOST SOUTHERLY LINE OF SAID B192 O.R. 384 PARCEL; THENCE ALONG
SAID SOUTHERLY LINE SOUTH 85°30°01” WEST 1085 FEET, MORE OR LESS, TO THE MOST SOUTHWESTERLY
CORNER OF SAID PARCE!L; THENCE ALONG THE LINES OF SAID PARCEL, NORTH 25°06’47” WEST 56.46 FEET
AND NORTH 42° 41'34” WEST 129.00 FEET TO THE SOUTHEASTERLY CORNER OF SAID 22™° STREET; THENCE
ALONG THE EASTERLY LINE OF SAID 22™° STREET AND THE LINE QF SAID B192 O.R. 384 PARCEL, NORTH
04°21'58” WEST 66.00 FEET TO THE POINT OF BEGINNING, CONTAINING 28.20 ACRES, MORE OR LESS.

THE BASIS OF BEARING FOR THE ABOVE DESCRIPTION IS BASED UPON THE BEARING OF N03°41'33"W
BETWEEN SURVEY CONTROL POINTS NUMBERED 375 AND 376, OF THE HIGH PRECISION NETWORK
DENSIFICATION (HPND), CITY & COUNTY OF SAN FRANCISCO 2013 COORDINATE SYSTEM (SFCS13).

Assessor’s Parcel Nos. : portions of 4052-001 and 4046-001

5-9037-28AC_site.domx
07-07-17
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DA EXHIBIT B
- Project Approvals
Fmal Enwronmental Impact Report, State Clearinghouse No.

Certify and adopt CEQA Findings: Planning Commission Motion Ne.

Adopt CEQA Findings and MMRP: Port Resolution No.
Adopt CEQA Findings and MMRP: Board of Supervisors Resolution No.

General Plan Consistency Findings
Planning Commission Motion No.
General Plan Amendment
Planning Commission Motion No.
Board of Supervisors Ordinance No.

Planning Code and Zoning Map Ordinance
a. amend section 201 to include the Pier 70 SUD
b. add section 249.79 to establish the Pier 70 SUD
amend Sectional Map ZNOS8 to show the Pier 70 SUD Mixed Use District
amend Sectional Map HTO08 to show the height limits in the Pier 70 SUD
amend new Sectional Map SUOS to create the Pier 70 SUD

Recommend: Planning Commission Motion No.

Consent: Port Resolution No.
Approve: Board of Supervisors Ordinance No. _

® poo

Pier 70 SUD Design for Development
Approve: Planning Commission Motion No.
Approve: Port Resolution No.

Development Agreement and DA Ordinance
Recommend: Planning Commission Motion No.
Consent: Port Resolution No.
Consent: SFMTA: Resolution No.
Consent: SFPUC Resolution No.
Approve: Board of Supervisors Ordinance No.

Signed by: Planning Director and Developer
Public Trust Exchange Agreement
Approve per Burton Act (AB 2659, stats 1987, ch. 310): Port Resolution No.

Approve per Burton Act (AB 2659, stats. 1987, ch. 310): Board of Supervisors
~ Resolution No.

Signed by: Executive Officer of State Lands Commission and Port Director

DA Exliihg B Page 1
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10.

11.

12.

13.

14.

Disposition and Development Agreement as Development Plan under Charter
§ B7.320 and Prop F

a. Form of Master Lease

b Form of Vertical DDA for Option Parcels-

c. Form of Parcel Lease for Option Parcels

d.  Historic Building 12 and Historic Building 21 lease terms
e Parcel B4 lease terms

f. MOU with MOHCD for development of Affordable Housing Parcels
Agprov Port Resolution No.
Approve under Charter § 9.118: Board of Superv1sors Resolution No.

Si gged by: Developer and Port Director
Parcel K North public offering
Approve: Port Resolution No.

Approve: Board of Supervisors Resolution No. : ‘
Waterfront Land Use Plan / Waterfront Design and Access Element amendments
Approve: Port Resolution No. : N
San Francisco Administrative Code amendment to article X of chapter 43 -
Recommend: Port Resolution No.

Approve: Board of Supervisors Ordinance No.

Financing Districts
a. formation proceedings for IFD Sub- PI‘O]eCt Area G-2, Sub-Project Area G-3, and
Sub-Project Area G4

b. formation proceedings for IRFD No. 2 (Hpedown' Yard)
Recommend: Port Resolution No.

. Approve: Board of Supervisors Resolutlon Nos. and

Ordinance Nos.
Memorandum of Understanding re Interagency Cooperatlon

Approve: Port Resolution No.
Adopt CEQA Findings and Consent: SEMTA Resolution No.
Adopt CEQA Findings and Consent: SFPUC Resolution No.
Consent: SFFD Resolution No. .
Approve: Board of Supervisors Resolution No.

Signed by; Mayor, City Administrator, Director of Public Works, and Port Director
Memorandum of Understanding re Assessment, Collection, and Allocation of Taxes
Approve: Port Resolution No. '

Approve: Board of Supervisors Resolution No.
Signed by: Assessor, Treasurer-Tax Collector, Controller, and Port Director
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CHAPTER 56: DEVELOPMENT AG™7EMENTS , , DA- Exhibit C

San Francisco Administrative Code

- CHAPTER 56:

Sec.
Sec.
Sec.
Sec.
Sec.
Sec.
Sec.
Sec.
Sec.
Sec.
Sec.
Sec.
Sec.
Sec.
Sec.
Sec.
Sec.
Sec.
Sec.
Sec.

56.1.
56.2.
56.3.
56.4.
56.5.
56.6.
56.7.
56.8.
56.9.

56.10.
56.11.
56.12. .
56.13.
56.14.
56.15.
56.16.
56.17.
56.18.
56.19.
56.20.

DEVELOPMENT AGREEMENTS

Findings.

Purpose and Applicability.

Definitions. _ ’
Filing of Application; Forms; Initial Notice and Hearing.
Form of Agreement.

Signatories to the Development Agreement.

Contents of Development Agréement.

Notice.

Rules Govefning Conduct of Hearing.

Development Agreement Negotiation Report and Documents.

" Collateral Agreements.

Irregularity in Proceedings.

Determination by Commission.

Decision by Board of Supervisors.

Amendment and Termination of an Executed Development Agreement by Mutual Consent.
Recordation of Development Agreements Amendment or Termination.

Periodic Review.

Modification or Termination.

'Limitation on Actions.

Fee.

SEC. 56.1. FINDINGS.

The Board of Supervisors ("Board") concurs with the State Legislature in finding that:

(a) The lack of certainty in the approval of development projects can result in a waste of resources, escalate the
cost of housing and other development to the consumer, and discourage investment in and commitment to
comprebensive planning and development of infrastructure and public facilities which would make maximum
efficient utilization of resources at the least economic cost to the public.

(b) Assurance to the applicant/developer for a development project that upon approval of the project, the
applicant/developer may proceed with the project in accordance with specified policies, rules and regulations, and
subject to.conditions of approval, will strengthen the public planning process, encourage private participation in
comprehensive planning, and reduce the economic costs of development.

(Added by Ord. 372-88, App. 8/10/88)

SEC. 56.2. PURPOSE AND APPLICABILITY.
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CHAPTER 56: DEVELOPMENT AC™EEMENTS P Page2o0f 13

(a) The purpose of this Chapter 1s to strengthen the public planning process by encouragmg private
participation in the achievement of comprehensive planning goals and reducing the economic costs of
development. A development agreement reduces the risks associated with development, thereby enhancing the
City's ability to obtain public benefits beyond those achievable through existing ordinances and regulations. To
accomplish this purpose the procedures, requirements and other provisions of this Chapter are necessary to
promote orderly growth and development (such as, where applicable and appropriate, provision of housing,
employment and small business opportunities to all segments of the community including low income persons,
minorities and women), to ensure provision for adequate public services and facilities at the least economic cost to
the public, and to ensure community participation in determining an equitable distribution of the benefits and costs
associated with development.

(b) Such agreements shall only be used for (1) affordable housing developments or (2) large multi-phase and/or
mixed-use developments involving public improvements, services, or facilities installations, requiring several
years to complete, as defined below in Section 56.3, or a housing development with a minimum of 1,000 units, as
defined below in Section 56.3; or (3) rental housmg developments with on-site affordable units, as defined below
in Section 56.3.

(Added by Ord. 372-88, App. 8/10/88; amended by Ord. 67-05, File No. 041748, App. 4/15/2005; Ord. 312, File No. 100046, App. 12/23/2010)

'SEC. 56.3. DEFINITIONS.

The following definitions shall apply for purposes of this Chapter:

(a) "Affordable housing development" shall mean for purposes of Section 56.2(b)(1), any housing development
which has a minimum of 30 percent of its units affordable to low income households, and a total of 60 percent of
its units affordable to households, as defined by the U.S. Census, whose immediate household income does not
exceed 120 percent of the median household income for the San Francisco Primary Metropolitan Statistical Area,
with the remaining 40 percent of its units unrestricted as to affordability. For purposes of this definition of

. "affordable housing development," "low income” shall mean the income of households, as defined by the U.S.
Census whose immediate household income does not exceed 80 percent of the median household income for the
San Francisco Primary Metropolitan Statistical Area. "Median household income" for the San Francisco Primary
Metropolitan Statistical Area shall be as determined by the U.S. Department of Housing and Urban Development
and adjusted according to the determination of that Department and published from time to time. In the event that
such income determinations are no longer published by the Department of Housing and Urban Development,
median household income shall mean the median gross yearly income of a household in the City and County of
San Francisco, adjusted for household size, as published periodically by the California Department of Housing and
Community Development. Such affordable housing development may include neighborhood commerciél facilities
which are physically and financially an integral part of the affordable housing project and which will provide
services to local residents.

(b) "Applicant/Developer" shall mean a person or entity who has legal or equitable interest in the real property
which is the subject of the proposed or executed development agreement for an "affordable housing development"
or a "large multi-phase and/or mixed-use development,” as those terms are defined herein, or such person's or
entity's authorized agent or successor in interest; provided, however, that an entity which is subject to the
requirements of City Planning Code Section 304.5 relating to institutional master plans does not qualify as an
applicant for a development agreement. . Cef

(c) "Collateral agreement" shall mean a written contract entered into by the applicant/developer and/or
governmental agencies with other entities (including, but not limited to, community coalitions) for the purpose of -
having said entities provide for and implement social, economic, or environmental benefits or programs; provided,
however, that such term does not include agreements between the applicant/developer or governmental agencies
and (1) construction contractors and subcontractors, (2) construction managers, (3) material suppliers, and (4)
architects, engineers, and lawyers for customary architectural, engineering or legal services.

(d) "Commission" shall mean the Planning Commission.

(e) "Director" shall mean the Director of the Planninf Department.
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and (1) construction contractors and subcontractors, (2) construction managers, (3) material suppliers, and (4)
architects, engineers, and lawyers for customary architectural, engineering or legal services.

J) "Commission" shall mean the Planning Commission.
(e) "Director" shall mean the Director of the Planning Department.

() "Housing development with a minimum of 1,000 units" shall mean a proposed residential development
project which: (1) is on a site which exceeds two and one-half acres in area, (2) includes two or more buildings to
be constructed on the site, and (3) includes a proposal for constructing or participating in providing, either off-site
or on-site, public Jmprovements facilities, or services beyond those achievable through existing ordinances and
regulations.

(g) "Large multi-phase and/or mixed-use development" shall mean a proposed development project which: (1).
is on a site which exceeds five acres in area, (2) includes two or more buildings to be constructed sequentially on
the site, and (3) includes a proposal for constructing or participating in providing, either off-site or on-site, public
improvements, facilities, or services beyond those achievable through existing ordinances and regulations.

(h) "Material modification" shall mean any proposed amendment or modification to either a proposed -
development agreement approved by the Commission, or a previously executed development agreement, which
amendment or modification is otherwise required by the terms of the development agreement, which changes any
provision thereof regarding the following: (1) duration of the agreement; (2) permitted uses of the subject
property; (3) density or intensity of the permitted uses; (4) location, height or size of any structures, buildings, or
major features; (5) reservation or dedication of land; (6) any conditions, terms, restrictions and requirements
relating to subsequent discretionary actions as to design, improvements, construction standards and specifications;
(7) any other condition or covenant relating to the financing or phasing of the development which substantially

ydifies the use of the property, the phasing of the development, or the consideration exchanged between the
_arties as recited in the proposed development agreement; (8) the type, number, affordability level, and/or tenure
of any proposed affordable housing as well as any change as to performance of such public benefits, including but
not limited to timing, phasing, method of performance or parties involved; or (9) any other terms or conditions of
the development agreement if the development agreement provides that amendment of said specified term or
condition would be a material modification.

) "Minor modification" shall mean any amendﬁnent or modification to the development agreement which
relates to any provision not deemed to be a "material modification."

(i) "Rental housing developments with on-site affordable units" shall mean a proposed residential development
project the project sponsor of which covenants to provide on-site units to satisfy the Inclusionary Affordable
Housing Program, as set forth in Planning Code Sections 415—417, as an alterniative to payment of the Affordable
Housing Fee. .

(Added by Ord. 372-88, App. 8/10/88; amended by Ord. 67-05, File No. 041748, App. 4/15/2005; Ord. 312, File No. 100046, App. 12/23/2010) -

SEC. 56.4. FILING OF APPLICATION; FORMS; INITIAL NOTICE AND
. HEARING.

() The Director may prescribe the form of the application for the preparation and implementation of .
development agreements.

(b) The applicant must list on the application the anticipated public benefits which would exceed those required
y existing ordinances and regulations. The public benefits ultimately provided by an approved development
agreement may differ from those initially identified by the applicant/developer. The Director may require an
applicant/developer to submit such additional information and supporting data as the Director considers necessary
to process the apphca‘uon prov1ded, however, that the Director shall not require the applicant/developer to submit,
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as part of the application, special studies or analyses which the Dlrector wolud customarily obtain through the
environmental review process.

() The Director shall endorse the application the date it is received. If the Director finds that the application,
complete, the Director shall (1) accept the application for filing, (2) publish notice in the official newspaper of
acceptance of said application, (3) make the application publicly available, and (4) schedule a public hearing
before the Commission within 30 days following receipt of a completed application. At said public hearing, the
Director shall make a recommendation with respect to the fee to be paid by the applicant/developer as set forth in -
Section 56.20(b). "

_ (Added by Ord. 372-88, App. 8/10/38)

SEC. 56.5. FORM OF AGREEMENT.

A proposed development agreement, and any modifications or amendments thereto, must be approved as to form
" by the City Attorney prior to any action by the Director, Commission or Board of Supervisors. -

(Added by Ord. 372-88, App. 8/10/88)

PRpCE RECENJIR ST -

SEC. 56. 6 SIGNATORIES TO THE DEVELOPMENT AGREEMEN T.

() Applicant. Only an apphcant/developer as that term is defined in Section 56.3, may file an apphcatlon to
enter into a development agreement.

(b) Governmental Agencies. In addition to the City and County of San Francisco and the applican’r/developer,
any federal, State or local governmental agency or body may be included as a party or signatory to any -
development agreement.

(Added by Oxd. 372-88, App. 8/10/88) -

SEC. 56.7. CONTENTS OF DEVELOPMENT AGREEMENT.

() Mandatory Contents. A development agreement, by its express terms or by reference to other documents,
shall specify (1) the duration of the agreement, (2), the permitted uses of the property, (3) the density or intensity
of use, (4) the maximum height and size of proposed buildings, (5) the provisions for reservation or dedication of
land for public purposes, (6) for any project proposing housing, the number, type, affordability and tenure of such
housing, (7) the public benefits which would exceed those required by existing ordinances and regulations, and (8)
nondiscrimination and affirmative action proevisions as provided in subsection (c) below. .

(b) Permitted Contents. The development agreement may (1) include conditions, terms, restrictions, and
requirements for subsequent discretionary actions, (2) provide that construction shall be commenced within a
specified time and that the project or any phase thereof be completed within a specified time, (3) include terms and
conditions relating to applicant/developer and/or City financing or necessary public facilities and subsequent
reimbursement by other private party beneficiaries, (4) require compliance with specified terms or conditions of
any collateral agreements pursuant to Section 56.11, and (5) include any other terms or condltlons deemed
appropnate in light of the facts and cucumstances

" (¢) Nondiscrimination/Affirmative Action Requirements.

(1) Nondiscrimination Provisions of the Development Agreement. The development agreement shall
. include provisions obligating the applicant/developer not to discriminate on the grounds, or because of, race, col
. creed, national origin, ancesiry, age, sex, sexual orientation, disability or Acquired Immune Deficiency Syndrome
or AIDS Related Condition (AIDS/ARC), against any employee of, or applicant for employment with the
applicant/developer or against any bidder or contractor for public works or improvements, or for a franchise,
concession or lease of property, or for goods or servicgsgof supplies to be purchased by applicant/developer. The



HAPTER 56: DEVELOPMENT AGR¥EMENTS ' e Page 5 of 13

development agreement shall require that a similar provision be included in alr subordinate agreements let,
awarded, negotiated or entered into by the applicant/developer for the purpose of implementing the development
. Teement.

(2) Affirmative Action Program. The development agreement shall include a detailed affirmative action and
employment and training program (including without limitation, programs relating to women, minority and
locally-owned business enterprises), containing goals and timetables and a program for implementation of the -
affirmative action program. For example, programs such as the following may be included:

(i) Apprenticeship where approved programs aré functioning, and other on-the-job training for a-
nonapprenticeable occupation;

(ii) Classroom preparation for the job when not apprenticeable;

(iii) Preapprenticeship education and preparation;

(iv) - Upgrading training and opportunities;

(v) The entry of qualified women and‘minority journeymen into the industry; and

(vi) Encouraging the use of contractors, subcontractors and suppliers of all ethnic groups, and encouraging
the full and equitable participation of minority and women business enterprlses and local businesses (as defined in
Section 12D of this Code and lmplementmg regulanons) in the provision of goods and services on a contractual
basis.

(3). Reporting and Momitoring. The development agreement shall specify a reporting and monitoring
process to ensure compliance with the non-discrimination and affirmative action requirements. The reporting and
onitoring process shall include, but not be limited to, requirements that:

(i) A compliance monitor who is not an agent or employee of the applicant/ developer be des1gnated to
report to the Director regarding the apphcant/developer s compliance with the nondiscrimination and affirmative
action requirements;

(ii) The applicant/developer permit the compliance monitor or the Director or his designee reasonable
access to pertinent employment and conlracting records, and other pertinent data and records, as specified in the
Development Agreement for the purpose of ascertaining compliance with the nondiscrimination and affirmative
action provisions of the development agreement;

(iii) The applicant/developer annually file a compliance report with the compliance monitor and the
Director detailing performance pursuant to its affirmative action program, and the compliance monitor annually
reports its findings to the Director; such reports shall be included in and subject to the periodic review procedure
set forth in Sec. 56.17.

(Added by Ord. 372-88, App. 8/10/38)

SEC.56.8. NOTICE. | |

The Director shall give notice of intention to consider adoption, amendment, modification, or termination of a
development agreement for each public hearing required to be held by the Commission under this Chapter. The
Clerk of the Board of Supervisors shall give such notice for each public hearing required to be held by the Board
of Supervisors. Such notices shall be in addition to any other notice as may be required by law for other actions to

e considered concurrently with the development agreement.

() Form of Notice.

(1) The time and place of the hearing;
555
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(2) A general summary of the wérms of the proposed development agrecment or amendment to be considered,
including a general description of the area affected, and the public benefits to be provided; and

(3) Other information which the Director, or Clerk of the Board of Supervisors, considers necessary or
desirable. :

(b) Time and Manner of Notice.

(1) Publication and Mailing. Notice of hearing shall be provided in the same manner as that required in City
Planning Code Section 306.3 for amendments to that Code which would reclassify land; where mailed notice is
otherwise required by law for other actions to be considered concurrently with the development agreement, notice
of a public hearing before the Commission on the development agreement shall be included on the next
Commission calendar to be mailed following the date of publication of notice in the official newspaper.

(2) Notice to Local Agencies. Notice of the hearing shall also be mailed at least 10 days prior to the hearing
to any local public agency expected to provide water, transit, sewage, streets, schools, or other essential facilities
or services to the project, whose ability to provide those facilities and services may be significantly affected by the
development agreement.

(c) Failure to Receive Notice. The failure of any person to receive notice required by law does not affect the
authority of the City and County of San Francisco to enter into a development agreement.

(Added by Ord. 372-88, App. 8/10/88; amended by Ord. 59-91, App. 2/27/91)

SEC. 56.9. RULES GOVERNING CONDUCT OF HEARING.

The Commission's public hearing on the proposed development agreement shall be conducted in accordance
with the procedure for the conduct of reclassification hearings as provided in Subsections (b) and (c) of Section
306.4 of the City Planning Code. Such public hearing on the proposed development agreement shall be held priox
to or concurrently with the public hearing for consideration of any other-Commission action deemed necessary to
the approval or implementation of the proposed development agreement, unless the Commission determines, after
a duly noticed public hearing pursuant to Section 56.8, that proceeding in a different manner would further the
public interest; provided, however, that any required action under the Callforma Environmental Quality Act shall
not be affected by this Section.

'(Added by Ord. 372-88, App. 8/10/38)

SEC. 56.10. DEVELOPMENT AGREEMENT NEGOTIATION REPORT
AND DOCUMENTS.

(@ Report. The Director shall prepare a report on development agreement negotiations between the applicant
and the City and County of San Francisco (City), which report shall be distributed to the Commission and Board
of Supervisors, and shall be available for public review 20 days prior to the first public hearing on the proposed
development agreement. Said report shall include, for each negotiation session between the applicant and the City:
(1) an aftendance list; (2) a summary of the topics discussed; and (3) a notation as to any terms and cond1t10ns of
the development agreement agreed upon between the applicant and the City.

(b) Documents. The Director shall (1) maintain-a file containing documents exchanged between the
applicant/developer and the City's executive offices and departments; and (2) endeavor to obtain copies and
maintain a list of all correspondence which executive offices and departments received from and sent to the publi
relating to the development agreement. The Director shall make said documents and the correspondence list
available for public review 20 days prior to the first public hearing on the proposed development agreement.

(c) Update of Report, Documents, and Correspondence List. The Director shall update the negotiation
session report and the correspondence list, and continug é%majntajn a file of documents exchanged between the
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applicant/developer and the City untu a development agreement is finally approved The D1rector shall make the
updated report, correspondence list, and documents available to the public at least five working days before each
“blic hearing on the proposed development agreement.

(d) Remedies. No action, inaction or recommendatlon regarding the proposed development agreement shall be
held void or invalid or be set aside by a court by reason of any error, irregularity, informality, neglect or omission
("error') which may occur with respect to City compliance with this Section 56.10. This section is not intended to
affect rights and remedies with respect to public records otherwise provided by law.

(Added by Ord. 372-88, App. 8/10/88)

SEC. 56.11. COLLATERAf AGREEMENTS

(a) Filing. In order to quallfy for consideration under the provisions of this section, the party to the collateral
agreement seeking such consideration must: (1) submit a copy of the executed collateral agreement to the Director,
(2) identify the specific terms and conditions of said collateral agreement which said party believes are necessary
to achieve the public purposes sought to be achieved by the City and County through the development agreement
process, and (3) provide contemporaneous notice to any other party or parties to the collateral agreement or the
development agreement that a request for consideration pursuant to this section was filed. The Director shall
forward copies of all collateral agreements received to the City Attorney's Ofﬁce for review.

(b) Recommendation of the Dlrector Prior to the First Public Hearing on the Proposed Development
Agreement. :

(1) The Director is obligated to consider and make a recommendation only as to those collateral agreements
which satisfy the provisions of Section 56.11(a) above, and which are received by the Director within seven days
"er the date of publication of notice of the first hearing en the proposed development agreement. The Director

4all consider those collateral agreements which are on the list provided pursuant to Section 56.11(d) below.

(2) With respect to collateral agreements received pursuant to the provisions set forth above, the Director.
shall prepare a report to the Commission on said collateral agreements. If the Director finds that applicant
compliance with certain specified terms or conditions of said collateral agreements is necessary to achieve the
public purposes sought by the City through the development agreement process, then the Director shall
recommend that such terms or conditions be incorporated into the proposed development agreement. If the
Director recommends incorporation into the development agreement of any terms or conditions of any collateral
agreements, then the Director's report shall also note whether the other party or parties to the collateral agreement
or proposed development agreement objects, and the basis for that objection.

(3) The provisions of this section are not intended to limit the power of the Commission or the Board to
amend the proposed development agreement to incorporate terms or conditions of collateral agreements.

(c) Annual Recommendation of the Director. After execution of a development agreement,

(1) The Director shall consider and make a recommendation as to those collateral agreements which satisfy
the provisions of Section 56.11(a) above, and which are received 30 days prior to the date scheduled for periodic
review, as determined pursuant to Section 56.17(a). The Director shall consider those collateral agreements which
are on the list provided pursuant to Section 56.11 (d) below.

(2) With respect to collateral agreements received pursuant to the provisions set forth above, the Director
shall prepare a report to the Commission on said collateral agreements. The Director shall also consult with the
splicant/developer concerning said collateral agreements. If the Director finds that applicant/developer
~ompliance with certain specified terms or conditions of said collateral agreements would substantially further
attainment of the public purposes which were recited as inducement for entering into the development agreement,
then the Director shall recommend that the Commission propose an amendment to the development agreement to
incorporate said terms and conditions. If the Director recgrén_;lends proposal of an amendment to incorporate into
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the development agreement specificd terms or conditions of any collateral agieements, then the Director's report
shall also note whether the other party or parties to the collateral agreement or development agreement objects,
and the basis for that objection.

(d) Applicant/Developer Dlsclosure of Collateral Agreements.

(1) Atleast 21 days prior to the first hearing on the proposed development agreement, the applicant/developer
shall provide the Director, for the Director's consideration, a list of all collateral agreements as defined in Section
56.3(c) that have been entered into by the applicant/developer.

(2) At least 30 days prior to the date scheduled for periodic review pursuant to Section 56.17(a), the
applicant/developer shall provide the Director, for the Director's consideration, an update to the list prepared
pursuant to Subsection (d)(1) above, or any previous list prepared pursuant to this Subsection (d)(2), as applicable,
identifying all such collateral agreements entered into subsequent to the date of the first list, or subsequent updates
as appropriate.

(Added by Ord. 372-88, App. 8/10/88)

P e

SEC. 56.12. IRREGULARITY IN PROCEEDINGS. |

No action, inaction or recommendation regarding the proposed development agreement or any proposed
amendment shall be held void or invalid or be set aside by a court by reason of any error, irregularity, informality,
neglect or omission ("error") as to any matter pertaining to the application, notice, finding, record, hearing, report,
summary, recommendation, or any matters of procedure whatever unless after an examination of the entire record,
the court is of the opinion that the error complained of was prejudicial and that by reason of the error the
complaining party sustained and suffered substantial injury, and that a different result would have been probable if
the error had not occurred or existed. There is no presumpuon that error is prejudicial or that injury resulted if -
error is shown.

(Added by Ord. 372-88, App. 8/10/38)

T

SEC 56.13. DETERMINATION BY COMMISSION. -

" (2) Public Hearing. The Commission shall hold a public hearing to consider and act on a proposed
development agreement after providing notice as required under Section 56.8.

() Recommendations to Board of Supervisors. Following the public heéi‘ing5 the Commission may approve
or disapprove the proposed development agreement, or may modify the proposed development agreement as it
determines appropriate. The Commission shall make its final recommendation to the Board of Supervisors which
shall include the Commission's determination of whether the development agreement proposed is consistent with
the objectives, policies, general land uses and programs specified in the general plan and any applicable area or
specific plan, and the priority policies enumerated in City Planning Code Section 101.1. ‘The decision of the'
Commission shall be rendered within 90 days from the date of conclusion of the hearing; failure of the
Commission to act within the prescribed time shall be deemed to constitute disapproval.

(Added by Ord. 372-88, App. §/10/88) S . ’ ‘

'SEC. 56.14. DECISION BY BOARD OF SUPERVISORS.

(2) Action by Board of Supervisors. The Board of Supervisors shall hold a public hearing on the proposed
development agreement approved by the Commission. After the Board of Supervisors completes its public ‘
hearing, it may approve or disapprove the proposed development agreement recommended by the Commission. If
the Commission disapproves the proposed development agreement, that decision shall be final unless the
applicant/developer appeals the Commission's determination to the Board of Supervisors. The applicant/developer
may appeal by filing a letter with the Clerk of the Boaglgg Supervisors within 10 days following the Com-

11101 1
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mission's disapproval of the proposéu development agreement. The procedures for the Board's hearing and

decision shall be the same as those set forth in City Planning Code Sections 308.1(c) and 308.1(d) with respect to

an appeal of 2 Commission disapproval of a City Planning Code amendment initiated by application of one or
Jre interested property owners.

(b) Material Modification of the Commission's Recommended Development Agreement. The Board of
Supervisors may adopt a motion proposing a material modification to a development agreement recommended by
the Commission, as defined in Section 56.3 herein. In such event, the material modification must be referred back
to the Commission for report and recommendation pursuant to the provisions of Subdivision (c) below. However,
if the Commission previously considered and specifically rejected the proposed material modification, then such
modification need not be referred back to the Commission. The Board of Supervisors may adopt any minor
modification to the proposed development agreement recommended by the Commission which it determines
appropriate without referring the proposal back to the Commission. '

(c) Consideration of Material Modification By the Commission. The Commission shall hold a public
hearing and render a decision on any proposed material modification forwarded to the Commission by motion of
- the Board within 90 days from the date of referral of the proposed modification by the Board to the Commission;
provided, however, if the Commission has not acted upon and returned the proposed material modification within
such 90 day period, the proposal shall be deemed disapproved by the Commission unless the Board, by resolution,
extends the prescribed time within which the Commission is to render its decision.

(d) Effect of Commission Action on Proposed Material Modification. The Board of Supervisors shall hold
public hearing to consider the Commission's action on the proposed material modification. If the Commission
approves the Board's proposed material modification, the Board may adopt the modification to the agreement by
majority vote. If the Commission disapproves the Board's proposed material modification, or has previously
specifically rejected the proposed material modification, then the Board may adopt the material modification to the

velopment agreement by a majority vote, unless said modification would reclassify property or would establish,

solish, or modify a setback line, in which case the modification may be adopted by the Board only by a vote of
not less than of all of the members of said Board. A

(e) Consistency With General and Specific Plans. The Board of Supervisors may not approve the
development agreement unless it receives the Commission's determination that the agreement is consistent with

the Master Plan, any applicable area or specific plan and the Priority Policies enumerated in City Planning Section
101.1.

(f) Approval of Development Agreement. If the Board of Supervisors approves the development agreement, it
shall do so by the adoption of an ordinance. The Board of Supervisors may not vote on the development agreement
ordinance on second reading unless the final version of the development agreement ordinance is available for
public review at least two working days prior to the second reading. The development agreement shall take effect
upon its execution by all parties following the effective date of the ordinance.

(Added by Ord. 372-88, App. 8/10/88; amended by Ord. 59-91, App. 2/27/91)

SEC. 56.15. AMENDMENT AND TERMINATION OF AN EXECUTED
DEVELOPMENT AGREEMENT BY MUTUAL CONSENT.

(@) The development agreement may further define the extent to which changes in the project will require an
amendment to the development agreement.

) Either the applicant/developer or the City and County may propose an amendment to, or cancellation in
hole or in part of, any development agreement. Any amendment or cancellation shall be by mutual consent of the
parties, except as otherwise provided in the development agreement or in Section 56.16.

(c) The procedure for proposing and adopting an amendment which constitutes (1) a material modification, (2)
the termination in whole or in part of the development aggeggpent, or (3) a minor modification which the
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Commission or Board has requesteu to review pursuant to subsection (d) bewsw, shall be the same as the procedure-
for entering into an agreement in the first instance, including, but not limited to, the procedures described in
Section 56.4, above.

(d) Any proposed amendment or modification to the development agreement which would constitute a minox
modification shall not require a noticed public hearing before the parties may execute an amendment to the
agreement. The Director may commit to a minor modification on behalf of the City if the following conditions are
satisfied:

(1) The Director has reached agreement with the other party or parties to the development agreement.
regarding the modification;

(2) The Director has: (i) notified the Commission and the Board; (ii) caused notice of the amendment to be
published in the official newspaper and included on the Commission calendar; (iii) caused notice to be mailed to
the parties to a collateral agreement if specific terms or conditions of said collateral agreement were incorporated

_into the development agreement and said terms or conditions would be modified by said minor modification; and
(iv) caused notice to be mailed to persons who request to be so notified; and

(3) No member of either the Board or Commission has requested an opportunity to review and consider the
minor-modification within 14 days following receipt of the Director's notice. Upon expiration of the 14-day period,
in the event that neither entity requests a hearing, the decision of the Director shall be final. .

(Added by Ord. 372-88, App. 8/10/88; amended by Ord. 59-91, App. 2/27/91)

SEC. 56.16. RECORDATION OF DEVELOPMENT AGREEMENTS
AMENDMENT OR TERMINATION.

(a) Within 10 days after the execution of the development agreement, or any amendments thereto, the Clerk
_ the Board of Supervisors shall have the agreement recorded with the County Recorder.

() If the parties to the agreement or their successors in interest amend or terminate the agreement as provided
herein, or if the Board of Supervisors terminates or modifies the agreement as provided herein for failure of the -
applicant/developer to comply in good faith with the terms or conditions of the agreement, the Clerk of the Board
of Supervisors shall have notice of such action recorded with the County Recorder.

" (Added by Ord. 372-88, App. 8/10/88; amended by Ord. 59-91, App. 2/27/91)

SEC. 56.17. PERIODIC REVIEW.

(@ Time for and Initiation of Review. The Director shall conduct a review in order to ascertain whether the
applicant/developer has in good faith complied with the development agreement. The review process shall
commence at the beginning of the second week of January following final adoption of a development agreement,
and at the same time each year thereafter for as long as the agreement is in effect. The applicant/developer shall
provide the Director with such information as is necessary for purposes of the compliance review.

Prior to commencing review, the Director shall provide written notification to any party to a collateral agreement
which the Director is aware of pursuant to Sections 56.11(a) and (d), above. Said notice shall summarize the
periodic review process, advising recipients of the opportunity to provide information regarding compliance with
the development agreement. Upon request, the Director shall make reasonable attempts to consult with any party
to a collateral agreement if specified terms and conditions of said agreement have been incorporated into the
development agreement. Any report submitted to the Director by any party to a collateral agreement, if the term

‘or conditions of said collateral agreement have been incorporated into the development agreement, shall be
transmitted to the Commission and/or Board of Supemsors
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(b) Finding of Compliance by Director. If the Director finds on the basis of substantial evidence, that the
applicant/developer has complied in good faith with the terms and conditions of the agreement, the Director shall

tify the Commission and the Board of Supervisors of such determination, and shall at the same time cause notice

the determination to be published in the official newspaper and included on the Commission calendar. If no
member of the Commission or the Board of Supervisors requests a public hearing to review the Director's
determination within 14 days of receipt of the Director's notice, the Director's determination shall be final. In such
event, the Director shall issue a certificate of compliance, which shall be in recordable form and may be recorded
by the developer in the official records. The issuance of a certificate of compliance by the Director shall conclude
the review for the applicable period. '

(c) Public Hearing Required. If the Director determines on the basis of substantial evidence that the
applicant/developer has not complied in good faith with the terms and conditions of the development agreement,
or otherwise determines that the public interest would be served by further review, or if a member of the
Commission or Board of Supervisors requests further review pursuant to Subsection (b) above, the Director shall
make a report to the Commission which shall conduct a public hearing on the matter. Any such public hearing

- must be held no sooner than 30 days, and no later than 60 days, after the Commission has received the Director's
report. The Director shall provide to the applicant/developer (1) written notice of the public hearing scheduled
before the Commission at least 30 days prior to the date of the hearing, and (2) a copy of the Director's report to
the Commission on the date the report is issued.

(d) Findings Upon Public Hearing. At the public hearing, the applicant/developer must demonstrate good -
faith compliance with the terms of the development agreement. The Commission shall determine upon the basis of
substantial evidence whether the applicant/developer has complied in good faith with the terms of the development
agreement. '

(¢) Finding of Compliance by Commission. If the Commission, after a hearing, determines on the basis of

.bstantial evidence that the applicant/developer has complied in good faith with the terms and conditions of the
agreement during the period under review, the Commission shall instruct the Director to issue a certificate of
compliance, which shall be in recordable form, may be recorded by the applicant/developer in the official records,
and which shall conclude the review for that period; provided that the certificate shall not be issued until after the
time has run for the Board to review the determination. Such determination shall be reported to the Board of
Supervisors. Notice of such determination shall be transmitted to the Clerk of the Board of Supemsors within
three days following the determination. The Board may adopt a motion. by majority vote to review the decision of
the Planning Commission within 10 days of the date after the transmittal. A public hearing shall be held within 30
days after the date that the motion was adopted by the Board. The Board shall review all evidence and testimony
presented to the Planning Commission, as well as any new evidence and testimony presented at or before the
public hearing. If the Board votes to overrule the determination of the Planning Commission, and refuses to
approve issuance of a certificate of compliance, the Board shall adopt written findings in support of its
determination within 10 days following the date of such determination. If the Board agrees with the determination
of the Planning Commission, the Board shall notify the Planning Director to issue the certificate of compliance.

() Finding of Failure of Compliance. If the Commission after a public hearing determines on the basis of
substantial evidence that the applicant/developer has not complied in good faith with the terms and conditions of
the:agreement during the period under review, the Commission shall either (1)-éxtend the time for compliance
~ . upon a showing of good cause; or (2) shall initiate proceedings to modify or terminate the agreement pursuant to
Section 56.18.

(Added by Ord. 372-88, App. 8/10/88; amended by Ord. 59-91, App. 2/27/91; Ord. 287-96, App. 7/12/96) -

.SEC. 56.18. MODIFICATION OR TERMINATION.

() If the Commission, upon a finding pursuant to Subdivision (f) of Section 56.17, determines that
modification of the agreement is appropriate or that the agreement should be termmated the Commission sha.ll
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notify the applicant/developer in wiiting 30 days prior to any public hearing vy the Board of Supervisors on the
Commission's recommendations.

(b) Modification or Termination. If the Commission, upon a finding pursuant to Subdivision (f) of Section
56.17, approves and recommends a modification or termination of the agreement, the Board of Supervisors shali
hold a public hearing to consider and determine whether to adopt the Commission reconimendation. The
procedures governing Board action shall be the same as those applicable to the initial adoption of a development
agreement; provided, however, that consent of the apphcant/developer is not required for termination under this
section.

(Added by Ord. 372-88, App. 8/10/88)

SEC.56.19. LIMITATION ON ACTIONS. -

(a) Any decision of the Board pursuant to this Chapter shall be final. Any court action or proceeding to attack,
review, set aside, void or annul any final decision or determination by the Board shall be commenced within 90 -
days after (1) the date such decision or determination is final, or (2) when acting by ordinance, after the ordinance
is signed by the Mayor, or is otherwise finally approved.

(b) Any court action or proceeding to attack, review, set aside, void or annul any final decision or determination
by (1) the Director pursuant to Section 56.15(d)(iii), or (2) the Commission pursuant to Section 56.17(e) shall be
commenced within 90 days after said decision is final.

(Added by Ord. 372-88, App. 8/10/88)

SEC. 56.20. FEE.

S

In order to defray the cost to the City and County of San Francisco of preparing, adopting, and amending a
development agreement, a fee shall be charged and collected in accord with the procedures described below:

() Cost Estimate and Application Report. The reasonable costs to the various departments of the City and
County of San Francisco including, but not limited to, the Planning Department, the Department of Public Works,
the Mayor's Office of Housing, the Real Estate Department and the City Attorney's Office for staff time, necessary
consultant services and associated costs of materials and administration will vary according to the size and
complexity of the project. Accordingly, upon receipt of an application for a development agreement, the Planmng
Department, after consultation with the applicant/developer, any other parties identified in the application as
parties to the proposed development agreement, and the affected City and County departments, shall prepare an
estimated budget of the reasonable costs to be incurred by the City and County (1) in the preparation and adoption
of the proposed development agreement, and (2) in the preparation of related documents where the costs incurred
are not fully funded through other City fees or funds; provided, however, that if the projected time schedule

“exceeds one year, then the estimated budget shall be prepared for the initial 12-month period only, and the
estimated budgets for any subsequent 12-month time periods shall be prepared prior to the end of the prior 12-
month period.

L

The Director shall also prepare a report for the Commission and Board describing the application, the anticipated
public benefits listed in the application pursuant to Section 56.4(b), and the projected time schedule for -
development agreement negotiations.

(b) Commission and Board of Supervisors Consideration. The Commission shall recommend to the Board
of Supervisors that a fee be imposed of a specified amount after reviewing the cost estimate prepared by the
Director and conducting a public hearing pursuant to Section 56.4(c). If the Board of Supervisors approves the fi
amount by resolution, the fee shall be paid within 30 days after the effective date of the resolution. The fee shall be
paid in a single installment or, at the discretion of the Director, in four equal installments, payable periodically
over the estimated time frame for which the estimated budget has been prepared, with the first instaliment due

. within 30 days after the effective date of the fee resoliBiB2.
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(¢) Deposit. The applicant/developer may prepay up to 50 percent of the amount of the fee (as calculated in the
Director's estimated budget) into a Development Agreement Fund established for that purpose to enable the

“fected City Departments and agencies to begin work on the application. Such funds shall be deemed

propriated for the purposes identified in the cost estimate, and shall be credited against the final fee amount
specified in the fee resolution if such resolution is ultimately adopted by the Board of Supervisors. If the Board
fails to adopt such fee resolution, then the Controller shall return any prepaid funds remaining unexpended or
unobligdted to the applicant/developer. If the Board approves a fee amount which is less than the amount which
the applicant/developer prepaid, then the Controller shall return that portion of the difference between the fee
amount and the prepaid funds which remains unexpended or unobligated to the applicant/developer.

(d) Development Agreement Fund. There is hereby created a Development Agreement Fund wherein all
funds received under the provisions of this section shall be deposited. All expenditures from the Fund shall be for
purposes of reviewing the application for, or proposed material modification to, a development agreement and
preparing the documents necessary to the approval of the development agreement, or a material modification
thereto. Up to 50 percent of the annual cost estimate is hereby deemed appropriated for such purposes if the
applicant/developer chooses to prepay such amount pursuant to Subsection (c) above. All other funds are subject
to the budget and fiscal powers of the Board of Supervisors. Interest earned on such amounts deposited in said
Fund shall accrue to the Fund for the purposes set forth herein. Upon the execution of a development agreement,
or withdrawal by an applicant/developer of its application, any unexpended or unobligated portion of the fee paid
by the applicant/ developer shall be returned to the applicant/developer.

(e) Waiver for Affordable Housing. The Board of Supervisors may, by resolution, waive all or a portion of
the fee requlred pursuant to this section for affordable housing developments, as that term is defined in Section
56.3, only if it finds that such waiver is necessary to achieve such affordable housing development.

f) Other Fees. Payment of fees charged under this section does not waive the fee requirements of other
dinances. The fee provisions set forth herein are not intended to address fees or funding for parties to collateral
agreements

(g) Not Applicable to Rental Housmg With On-Site Affordable Housing Umts The hearings and fee -
required pursuant to this section shall not apply to development agreéments entered into with project sponsors of
rental housing developments with on-site affordable housing units as that term is defined in Section 56.3(j) if the
provision of on-site affordable housing units is the primary purpose of the Development Agreement.

(Added by Ord. 372-88, App. 8/10/88; Ord. 312, File No. 100046, App. 12/23/2010)
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TRANSPORTATION DEMAND MANAGEMENT

The Project {defined as the area within the Pier 70 Special Use District) will implement TDM measures
designed to produce 20% fewer driving trips than identified by the project’s Transportation Impact
Study {“Reduction Target”) for project build out, as identified in Table 1, below.

Table 1: Trlp Reduction Target from EIR Trip Estimates

Auto Trips Reflecting 20%
" EIR Auto Trip Estimate at Reduction (“Reduction
Period Project Buiid-Out Target”)
Daily 34,790 27,832

To do this, the TDM Plan creates a TDM Program that will support and promote sustainable modes and

_disincentivize the use of private automobiles, particularly single-occupancy vehicles, among residents,
employees, and visitors. This chapter outlines the different strategies that Project, initially, will employ
to meet those goals, including the formation of a Transportation Management Association (TMA). The
TMA will be responsible for the administration, monitoring, and adjustment of the TDM Plan and
program over time. In addition to meeting the Reduction Target, the following overall TDM goals are
proposed to ensure that the Project creates an enjoyable, safe, and inviting place for residents, workers,
and visitors.

1.1 TDM Goals

In addition to meeting the Reduction Target described above, the TDM program will include measures
that contribute to the following goals:

» Encourage residents, workers, and visitors to the Project site to use sustainable transportation
modes and provide resources and incentives to do so.

s Make the Project site an appealing place to live, work and recreate by reducmg the number of
cars on the roadways and creating an active public realm.

» Integrate the Project into the existing community by maintaining the surrounding neighborhood
character and seamlessly integrating the Project into the established street and transpor‘tatlon
network.

* Provide high quality and convenient access to open space and the waterfront.

* Promote pedestrian and bike safety by integrating bicycle and pedestrian-friendly streetscapmg
throughout the Project site. .

» Improve access to high quality transit, including Caltrain, BART,.and Muni light rail.

» Reduce the impact of the Project on neighboring communities, including reducing traffic
congestion and parking impacts. '

N
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1.2 TDM Approach

The fundamental principle behind the TDM program is that travel habits can be influenced through
incentives and disincentives, investment in sustainable transportation options, and educational and
marketing efforts. Recognizing this principle, the following section describes the TDM program, including
its basic structure, as well as logistical issues, such as administration and maintenance of the program.

The Project’s land use and site design principles, including crea‘ﬁng a dense, mixed-use area that
provides neighborhood and office services within walking distance from residential and commercial
buildings and the creation of walkable and bicycle-friendly sireets, will work synerglstlcally with the TDM
program to achieve the Project’s transportation goals.

Planning Code Section 169 (TDM) requires that master planned projects such as Pier 70 meet the spirit
of the TDM Ordinance, and acknowledges that there may be unique opportunities and strategies
presented by master planned projects to do so. 'If, in the future, the Port establishes its own TDM
program across its various properties, the Project will have the right, but not the obligation, to
consolidate TDM efforts with this iarger plan. In all cases, the Project will coordinate with a Port-wide
TDM program, should it exist. In the absence of such a Port-wide program now, the Project is proposing
the site-specific TDM program structure outlined below.

As previously mentioned, in order to meet the Project goals to reduce Project-related one-way vehicular
traffic by 20%'—and to create a sustainable development, the Project’'s TDM program will be
administered and maintained by a TMA. Emstmg examples of TMAs include the Mission Bay TMA and
TMASF Connects.

The TMA will provide services available to all residents and workers at the Project site. The TMA will be
funded by an annual assessment of all buildings in the Pier 70 Special Use District area (excluding
Buildings 12, 21 and E4). The TMA will be responsible for working with future subtenants of the site

{e.g., employers, HOAs, property managers, residents) to ensure that they are actively engaging with the
TDM program and that the Program meets their needs as it achieves or exceeds the driving trip
reduction targets. Upon agreeing to lease property at the Project, these subtenants will become
“members” of the TMA and able to take advantage of the TDM program services provided through the
TMA. The TMA will be led by a board of directors which will be composed of representatives from
diverse stakeholders that will include the Port (as the current property owner), the SFMTA (as the public
agency responsible for oversight of transportation in the City), and representatives of various buildings
that have been constructed at the site. The board of directors may also include representatives from
commercial office tenants or homeowners’ associations.

Day-to-day operations of the TMA will be handled by a staff that would work under the high-level
direction provided by the board of directors. The lead staff position will serve as the onsite
Transportation Coordinator (TC) (also referred to as the “TDM Coordinator”), functioning as the TMA's
liaison with subtenants in the lmplementatlon of-the TDM program and as the TMA’s representative in
discussions with the City.

The TC will perform a variety of duties to support the implementation of the TDM program, including
educating residents, employers, employees, and visitors of the Project site about the range of

1 Reduction in trips is in comparison to trip generation expectations from the EIR.
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transportation options available to them. The TC would also assist with event-specific TDM planning and
monitoring, and reporting on the success and.effectiveness of the TDM program overall. The TC may be
implemented as a full-time position, or as a part-time position shared with other development projects.
The TMA will have the ability to adjust TDM program to respond to success or failure of certain
components.

1.2.1 The TMA Website

The TMA, through the onsite TC, would be responsible for the creation, operation; and maintenance of a
frequently updated website that provides information related to the Project’s TDM program. The TMA’s
website would include information on the following (and other relevant transportation information):
» Connecting shuttle service {e.g., routes and timetables);
e General information on transit access {e.g., route maps and real-time arrival data for Muni, -
Caltrain, and BART);
» Bikesharing stations on site and in the vicinity;
e On- and off-street parking facilities pricing (e.g., pricing, location/maps and real-time
occupancy);
e Carsharing pods onsite and in the vicinity,
e Ridematching services; and
e Emergency Ride Home (ERH) program.

1.3 Summary of TDM Measures

Table 2 provides a summary of the TDM measures to be implemented at the Project by the TMA. The
following sections provide more detail on the measures as organized by measures that are applicable
site-wide, those that target residents only, and those that target non-residents (workers and visitors)
only. The applicable measures will be ready to be implemented upon issuance of each certificate of
occupancy. '

.Table 2: Summary of Pier 70 TDM Measures

Applicability

v | B B
z | = B
Z |8 |58
'3 = Z 3
a | @ &

Measure? .Description

improve Walking Conditions | Provide streetscape improvements to encourage walking v

Bicycle Parking Provide secure bicycle parking v

Showers and Lockers Provide on-site showers and lockers so commuters can v

trave| by active modes
Bike Share Membership Property Manager/HOA to offer contribution of 100% v

toward first year membership; one per dwelling unit

_ 2Where applicable, measure names attempt to be consistent with names of menus in San Francisco’s TDM
Program '
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Applicability
v | B I
T |Z =
H g - =3
@ [ [}
_— e« 0~
Measure? Description
Bicycle Repair Station Each market-rate buildings shall provide one bicycle v
. repair station ’ .
Fleet of Bicycles Sponsor at least one bikeshare station at Pier 70 for v
residents, employees, and/or guests to use
Bicycle Valet Parking For large events (over 2,000), provide monitored bicycle Y
parking for 20% of guests
Car Share Parking & Provide car share parking per code. Property
Membership ‘Manager/HOA to offer contribution of 100% toward first v
year membership; one per dwelling unit
Delivery Supportive Facilitate deliveries with a staffed reception desk, v
Amenities lockers, or other accommodations, where appropriate.
Family TDM Amenities Encourage storage for car seats near car share parking, v
) cargo bikes and shopping carts
On-site Childcare Provide on-site childcare services v
Family TDM Package Require minimum number of cargo or trailer bike
parking spaces v
Contributions or Incentives | Property Manager/HOA to offer one subsidy{40% cost
for Sustainable of MUNI "M" pass) per month for each dwelling unit v
Transportation
Shuttle Bus Service Provide shuttle bus services
Multimodal Wayfinding Provide directional signage for locating transportation-
Signage services (shuttle stop) and amenities (bicycle parking)
Real Time Transportation Provide large screen or monitor that displays transit v
Information Displays arrival and departure information
Tailored Transportation ‘Provide residents and employees with information about
Marketing Services travel options ) v
On-site Affordable Housing | Provide on-site affordable housing as partof a
’ residential project v
:Unbundle Parking Separate the cost of parking from the cost of rent, lease v
or ownership
Prohibition of Residential No RPP area may be established at or expanded into the
Parking Permits (RPP) Project site v
Parking Supply Provide less accessory parking than the neighborhood
' parking rate v
Emergency Ride Home Ensure that every employer is registered for the
Program program and that employees are aware of the v
program - :
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1.4 Site-wide Transportation Demand Management Strategies

' The following are site-wide TDM strategies that will be provided to support driving trip reductions by all
users of the Pro;ect '

1.4.1 Improve Walking Conditions

The Project will'significantly improve walking conditions at the site by providing logical, accessible,
lighted, and attractive sidewalks and pathways. Sidewalks will be provided along most new streets and
existing streets will be improved with curbs and sidewalks as necessary. The street design includes
improvements to streets and sidewalks to enhance the pedestrian experience and promote the safety of
pedestrians as a top priority. In addition, ground floor retail will create an active ground plan that
promotes comfortable and interesting streetscapes for pedestrians.

1.4.2 Encourage Bicycling

Bicycling will be encouraged for all users of the site by providing well-designed and well-lit bike parking
in residential and commercial buildings, in district parking, and also in key open space and activity
nodes. Bicycle parking will be provided in at least the amounts required by the Planning Code at the
time a-building secures building permits. Furthermore, valet bicycle parking will be provided for large
events {(over 2,000) to accommodate 20% of guests. In addition to bicycle parking, the Project will fund
at least one bikeshare station on site, including the cost of installation and operation for three years, for
residents, employees, and or guests to use. This will help reduce the cost-burden of purchasing a bike
and increase convenience. Bicycle facilities provided at the Project site will help improve connectivity to
existing bike facilities on lllinois Street and the Bay Trail.

1.4.3 Tadailored Transportation Marketing Services and Commuter Benefits

Tailored marketing services will provide information to the different users of the site about travel
obtions and aid in modal decision making. For example, the TMA will be responsible for notifying
employers about the San Francisco Commuter Benefits Ordinance, the Bay Area Commuter Benefits
Program, and California’s Parking Cash-Out law when they sign property leases at the site and
disseminating general information about the ordinances on the TMA’s website. The TMA will provide
information and resources to support on-site employers in enrolling in pre-tax commuter benefits, and
in establishing flex time policies.

Employers will be encouraged to consider enrolling in programs or enlisting services to assist in tracking
employee commutes, such as Luum and Rideamigos. The services offered by these platforms include the -
development of incentive programs to encourage employees to use transit, customized commute
assistance resources, tracking the environmental impact of employee commutes, and assessing program
effectiveness. As the TMA works with on-site employe(s, other useful resources that support sustainable
commute modes may be identified and provided by the TMA.

1.4.4 Car Share Parking

The Project will provide car share parkmg in the amounts specified by Planning Code Section 166 for
applicable new construction buildings.
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1.4.5 Shuttle Service

A shuttle will be operated at Pier 70 serving to connect site users {residents, employees, and visitors)
with local and regional transit hubs. The shuttle service will aim to augment any existing transit services
and it is not intended to compete with or replicate Muni service. Shuttle routes, frequencies, and service
standards will be planned in cooperation with SFMTA staff. In addition, coordination and integration of
the shuttle program with other devélopments in the area will be considered, including with Mission Bay
and future development at the former Potrero Power Plant. The necessity of the shuttle service will
continue to be assessed as transit service improves in the Pier 70 area over time.

Any shuttles operated by the Project will secure safe and legal loading zones for passenger boarding and
alighting, both in the site and off-site. Shuttles will be free and open to the pgblic and be accessible per
ADA standards. Shuttles will comply with any applicable laws and regulations.

1.4.6 Parking

The Project is subject to an aggregate, site-wide parking maximum based on the following ratios:
e Residential parking maximums are set to 0.60 spaces per residential unit; and
e Commercial Office parking maximums are set to 1 space per 1,500 gross square feet; and
® Retail shall have 0 parking spaces.

The cost of parking will be unbundled, or separate from the cost of rent, lease, or ownership at the '
Project. Complying with Sah Francisco Planning Code, residential parking will not be sold or rented with
residential units in either for-sale or rental buildings. Residents or workers who wish to have a car onsite
will have to pay separately for use of a parking space Residential and non-residential parking spaces will
be leased at market rate.

Non-residential parking rates shall maintain a rate or fee structure such that:

» Base hourly and daily parking rates are established and offered.

e Base daily rates shall not reflect a discount compared to base hourly parking rates; ualculatlon of
base daily rates shall assume a ten-hour day. ‘

e Weekly, monthly, or similar-time specific periods shall not reflect a discount compared to base a
daily parking rates, and rate shall assume a five-day week.

e Daily or hourly rates may be raised above base rate level to address increased demand, for
instance during special events.

1.4.7 Displays and Wayﬁnding Signage

Real time transportation information displays {e.g., large television screens or computer monitors) will
be provided in prominent locations (e.g., entry/exit areas, lobbies, elevator bays) on the projectsite
highlighting sustainable transportation options. The displays shall be provided at each office building
larger than 200,000 SF and each residential building of more than 150 units, and include arrival and
departure information, such as NextBus information, as well as the availability of car share vehicles and
shared bicycles as such information is available. In addition, multimodal wayfinding signage will be
provided to help site users locate transportation services (such as shuttle stops) and amenities (such as
bicycle parking). Highly visible information and signage will encourage and facilitate the use of these
resources.
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1.4.8 Family Amenities

Five percent of residential Class 1 bicycle parking will be designated for cargo and trailer bicycles. In
addition, services and amenities will be encouraged to support the transportation needs of families,
including storage for strollers and car seats near car share parking. On-site child care services will also be
provided to further support families with children and reduce commuting distances between
households, places of employment, and childcare.

1.5 Residential Transportation Demand Management Strategies
Strategies for reducing automobile use for residents of Pier 70 are dlscussed in the following sections.

1.5.1 Encourage Transit

* All homeowners’ associations and property managers will offer one subsidy (equivalent to 40% cost of
Muni M pass or future equivalent Muni monthly pass) per month for each dwelling unit. These would
likely consist of Clipper Cards that work for Muni, BART, and Caltrain and are auto-loaded with a certain
cash value each month. In addition, tailored marketing services wiil provide information to residents
-about travel options and aid in modal decision making.

1.5.2 Bicycles

Indoor secure bicycle parking will be provided for residents in at least the amounts required by the
Planning Code at the time thebuilding secures building permits. Property Managers and HOA’s will offer
a contribution of 100% towards the first year’s membership cost in a bikeshare program at a rate of one
membership per dwelling unit. in addition, each market-rate residential building shall provide a bicycle
repair station in a secure area of the building.

1.5.3 Car Share Membership

Property managers and HOA’s will offer a contribution of 100% towards the first year’s membership cost
in a car share program at a rate of one membership per dwelling unit. Any user fees wxll be the
responsibility of the resident member.

1.5.4 Family TDM Package

Amenities for families residing at the Project will be encouraged, such as car share memberships and
other family amenities, including stroller and car seat storage and cargo bicycle parking.

1.5.5 Prohibition of Residential Parking Permits

Residential permit parking (RPP) will be prohibited at the Project site, and residents of Pier 70 will not be
eligible for the neighboring Dogpatch RPP. This restriction is recorded within the Project’s Master
Covenants, Codes and Restrictions (CC&R) documents. This approach to RPP is intended to complement
the Project’s' unbundled parking policy by ensuring that residents pay market rate for parking and that
residential parking does not spill over onto neighborhood RPP streets.

1.6 Non-residential Transportation Management Strategies
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As with residents, there are several ways to encourage public transit and other sustainable modes of
travel for employees and visitors to the Project site.

1.6.1 Emergency Ride Home Program

‘San Francisco provides an emergency ride home (ERH) program that reimburses the cost of a taxi ride -
home for an employee who commutes to work by a sustainable mode (transit, bicycling, walking, or
carpool/vanpool) and has an unexpected emergency such as personal or family related illness or -
unscheduled overtime. Any employee in San Francisco is eligible as long as the émployer has registered.
Registration is free for employers. The ERH program is a safety net that may remove a barrier to
sustainable commute choices. The TMA will ensure that every employer tenant on-site is registered for
the Emergency Ride Home program and that employees are aware of the program.

1.6.2 Bicycles

Indoor secure bicycle parking will be provided for employees at least in the amount required by the
Planning Code at the time the building secures building permits. Showers and lockers for employee use
will also be provided at least in the amount required by the Planning Code in order to support active
travel modes for commuting. Employees will be encouraged to participate in Bike to Work Day events by
the TMA. As previously mentioned, the Project will provide at least one bikeshare station that would be
available to residents, employees, and visitors.

1.7 Special Event Transportation Management Strategies

The Project’s open spaces will host a variety of public events, including evening happy hours, outdoor
film screenings, music concerts, fairs and markets, food events, street festivals art exhibitions and
theatre performances. Typical events may occur several times a month, with an attendance from 500 to
750 people. Larger-scale events would occur approximately four times a year, with an attendance up to
5,000 people. All events in parks or open spaces require permitting approval by the Port.

The TMA will work with the open space management team and any building managers or retailers to
establish and implement transportation management plans for specific events. Transportation
management plans will consider best practices and lessons learned from other San Francisco events and
event venues. Event scheduling will attempt to minimize overlapping of events with AT&T Park and the
Chase Event Center as required by the Environmental Impact Report. Event transportation management
plans can include the following mechanisms: :

» Directional signage for vehicles accessing the site

e  Charging event pricing for parking associated with special events;

e Dedicated passenger loading zones in the site;

e Staffed and secure bicycle valet parking;

o ldentifying and rewarding guests who ride their bicycles, walk or transit to events (i.e., free

© giveaways);

» Encouraging customers at the time of ticket sales to take public transportation, walk, or bicycle
to the events, and providing reminders and trip planning tools to support them in doing so;

o Disseminating the recommended transportation options on different marketmg outlets {with
ticket receipt, online channels, Pier 70 website, TMA website, etc.);

573



AZCOM o | ‘

» |dentifying offsite parking and using shuttles to transport visitors between the event venues,
offsite parking, and transit hubs, as needed; and,

» Encouraging guests to arrive early and stay onsite longer by promoting local vendors,
restaurants, etc., to spread and reduce pre- and post-event peaking effects.

Successful spécial event transportation management plans will minimize driving trips and promote
sustainable modes of access to events. The TMA will monitor the effectiveness of these event
management strategies, and at SFMTA’s request, meet with SFMTA to consider revised approaches to
event management. ) A

1.7.1 Street Closures ~*

During larger events and temporary programming, Maryland Street between 21st and 22nd Streetsis
expected to seek permits to be closed to motor vehicle traffic through the City’s Interdepartmental. Staff
. Committee of Traffic and Transportation (ISCOTT) process. Street closures would be in effect anywhere
from a few hours to an entire day. In advance and during any street closure, event organizers must
provide sufficient street signage to discourage driving to the site during the event and to route motor
vehicles through the site and minimize queuing and impacts to circulation in and around the Project site.
The recommended vehicular loop will be through 22nd Street (west of Louisiana Street), Louisiana
Street (south of 21st Street), and 21st Street (west of Louisiana Street), with drop-off zones located on
Louisiana Street. 21st Street (east of Louisiana Street) would serve as a loading/service alley for events.

1.8 Monitoring, Evaluation, and Refinement.

The Pier 70 TMA, through an on-site Transportation Coordinator, shialt collect data and make monitoring
reports available for review and approval by the Planning Department staff. Monitoring data shall be
collected and reports shall be submitted to Planning Department staff every year (referred to as
“reporting periods”), until five consecutive reporting periods display the project has met the reduction
goal, at which point monitoring data shall be submitted to Planning Department staff once every three
years. The first monitoring report is required 18 months after issuance of the First Certificate of
Occupancy for buildings that include off-street parking or the establishment of surface parking lots or
garages that bring the project’s total number of off-street parking spaces to greater than or equal to
500. Each trip count and survey (see below for description) shall be completed within 30 days following
the end of the applicable reporting period. Each monitoring report shall be completed within 90 days
following the applicable reporting period. The timing shall be modified such that a-new monitoring
report shall be required 12 months after adjustments are made to the TDM Plan in order to meet the
reduction goal, as may be required in the “TDM Plan Adjustments” heading below. In addition, the

timing may be modified by the Planning Department as needed to consolidate this requirement with
other monitoring and/or reporting requirements for the project.

. Table 3 below provides the EIR trip estimates for each phase identified in the EIR, as well as the number
of trips for each phase reflecting a 20 percent reduction. Annual monitoring reports will compare
progress against the trip estimates in Table 3 to assess progress, however the Project will not be
considered out of compliance with either this Plan or Project mitigation measure M-AQ-1f unless the
Reduction Target calculated for the fully built out project (see Table 1) has been exceed.
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The findings will be reported out to the Planning Department, as described in the Mitigation Monitoring
and Reporting Program (MMRP). The monitoring reports are intended to satisfy the requirements of
Project mitigation measure M-AQ-1f, M-TR-5, M-C-TR-4A, and M-C-TR-4B. If, however, separate
reporting is preferred by the TMA, separate reports are acceptable.

Based on findings from the evaluation and with input from SFMTA and the Planning Department, the

- Project will refine the TDM Plan by improving existing measures (e.g., additional incentives, changes to
shuttle schedule), including new measures (e.g., a new technology), or removing existing measures, in
order to achieve the Project’s Reduction Target, as well as monitor progress against the trip estimates
for each phase outlined below. It will be especially important to refine strategies as new transportation
options are put.into place in the area and as the TMA learns which strategies are most effective in
shaping the transportation behaviors of the site users.

Table 3: Auto Trip Estimates by

Phase ‘
Residential Commercial Phase Trip Estimates

£iR Auto
Trip Auto
Cum. Cum. | Estimates Trip
Phase Units | Units | - % " GSF GSF % | (byphase) Target
Phase 1 300 300 18% 6,600 6,600 0% 1,072 858
Phase 2 690 9350 60% 348,200 354,800 16% 9,970 8,834
Phase 3 375 1,365 83% 673,900 | 1,028,700 45% 7,662 14,963
Phase 4 280 1,645 100% 747,450 | 1,776,150 79% 12,241 24,756
Phase 5 0 1,645 | - 100% 486,200 | 2,262,350 | 100% 3,845 27,832

Notes: '

1. Represents 20 percent reduction target.

1.8.1 Purpose

The Plan has a commitment to reduce daily one-way vehicle trips by 20 percent compared to the total
number of one-way vehicle trips identified in the project’s Transportation Impact Study at project build-
out (“Reduction Target”). To ensure that this reduction goal could be.reasonably achieved, the TDM Plan
will have a monitoring goal of reducing by 20 percent the one-way vehicle trips calculated for each
building that has received a Certificate of Occupancy and is at least 75% occupied compared to the one-
way vehicle trips anticipated for that building based on anticipated development on that parcel, using
the trip generation rates contained within the project’s Transportation Impact Study. The Plan must be
adjusted if three consecutive monitoring results demonstrate that the TDM program is not achieving the
TDM objectives. TDM adjustments will be made in consultation with the SFMTA and the Planning
Departmént until three consecutive reporting periods’ monitoring results demonstrate that the
reduction goal is achieved. :

{f the TDM Plan does not achieve the Reduction Target for three consecutive monitoring results, the -
Plan must-also be adjusted as described above. If, following the three consecutive monitoring periods,
the TDM Plan still does not achieve the Reduction Target, the Planning Department may impose
additional measures on the Project including capital or operational improvements intended to reduce

.10
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VMT, or other measures that support sustainable trip making, until the Plan achieves the Reduction
Target. ’

1.8.2 Monitoring Methods

The Transportation Coordinator shall collect data (or work with a third party consultant to collect this
data) and prepare annual monitoring reports for review and approval by the Planning Department and
the SFMTA. The monitoring report, including trip counts and surveys, shall include the following
components or comparable alternative methodology and components as approved or provided by
Planning Department staff: ' ’ '

e Trip Count and Intercept Survey: Trip count and intercept survey of persons and vehicles arriving
and leaving the project site for no less than two days of the reporting period between 6:00 a.m.
and 8:00 p.m. One day shall be a Tuesday, Wednesday, or Thursday during one week without
federally recognized holidays, and another day shall be a Tuesday, Wednesday, or Thursday
during another week without federally recognized holidays. The trip count and intercept survey
shall be prepared by a qualified transportation or qualified survey consultant and the
methodology shall be approved by the Planning Department prior to conducting the
components of the trip count and intercept survey. It is anticipated that the Planning
Department will have a standard trip count and intercept survey methodology developed and
available to project sponsors at the time of data collection.

» Travel Demand Information: The above trip count and survey information shall be able to
provide travel demand analysis characteristics (work and non-work trip counts, origins and

- destinations of trips to/from the project site, and modal split information) as outlined in the
Planning Department’s Transportation Impact Analysis Guidelines for Environmental Review,
October 2002, or subsequent updates in effect at the time of the survey.

» Documentation of Plan Implementation: The 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 TMA staff to document the implementation of TDM
program elements and other basic information during the reporting period. This survey shall be
included in the monitoring report submitted to Planning Department staff.

» ' Degree of Implementation: The moriitoring report shall include descriptions of the degree of .
implementation (e.g., how many tenants or visitors the TDM Plan will benefit, and on which
locations within the site measures will be/have been placed, etc.)

» Assistance and Confidentiality: Planning Department staff will assist the TDM Coordinator on
questions regarding the components of the monitoring report and shall ensure that the identity
of individual survey responders is protected.

Additional methods {described below) may be used to identify opportunities to make the TDM program
more effective and to identify challenges that the program is facing.

1.8.3 Monitoring Documentation

Monitoring data and efforts will be documented in an Annual TMA Report. Monitoring data shall be
collected and reports shall be submitted to Planning Department staff every year {referred to as
“reporting periods”), until five consecutive reporting periods display the project has met the reduction
goal, at which point monitoring data shall be submitted to Planning Departmeht staff once every three
years. The first monitoring report is required 18 months after issuance of the First Certificate of
Occupancy for buildings that include off-street parking or the establishment of surface parking lots or

11
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garages that bring the project’s total number of off-street parking spaces to greater than or equal to
500. Each trip count and survey (see section 1.8.2 for description) shall be completed within 30 days
following the end of the applicable reporting period. Each monitoring report shall be completed within
90 days following the applicable reporting period. The timing shall be modified such that a new
monitoring report shall be required 12 months after adjustments are made to the TDM Plan in order to
meet the reduction goal, as may be required in the “Compliance and TDM Plan Adjustments” heading
below. In addition, the timing may be modified by the Planning Department as needed to consolidate
this requirement with other monitoring and/or reporting requirements for the project.

1.8.4 Compliance and TDM Plan Adjustments

The Project has a compliance commitment of achieving a 20 percent daily one-way vehicle trip
reduction from the EIR’s analysis of full build out, as described in Table 1. To ensure that this reduction
could be reasonably achieved, the project will employ TDM measures to ensure that each phase’s auto
trips generated are no more than 80% of the trips estimated for the development within that phase, as
shown in Table 3. '

Monitoring data will be submitted to Planning Department staff every year, starting 18 months after the
certificate of occupancy of the first building, until five consecutive reporting periods indicate that the

. fully-built Project has met the Reduction Target. Following the initial compliance period, monitoring data
will be submitted to the Planning Department staff once every three years.

If three consecutive reporting periods demonstrate that the TDM Plan is not achieving the Reduction
Target, or the interim target estimates identified in Table 3 above, TDM adjustments will be made in
consultation with the SFMTA and the Planning Department and may require refinements to existing
measures (e.g., change to subsidies, increased bicycle parking), inclusion of new measures (e.g., a new
technology), or removal of existing measures (e.g., measures shown to be ineffective or induce vehicle
trips).

if three consecutive reporting periods’ monitoring results demonstrate that measures within the TDM
Plan are not achieving the Reduction Target, or the interim target estimates identified in Table 3 above,,
the TDM Plan adjustments shall occur within 270 days following the last consecutive reporting period.
The TDM Plan adjustments shall occur until three consecutive reporting periods’ monitoring results
demonstrate that the reduction goal is achieved. If the TDM Plan does not achieve the Reduction Target
then the Planning Department shall impose additional measures to reduce vehicle trips as prescribed
under the development agreement, which may include restriction of additional off-street parking spaces
beyond those previously established on the site, capital or operational improvements intended to
reduce vehicle trips from the project, or other measures that support sustainable trip making, until
three consecutive reporting periods’ monitoring results demonstrate that the reduction goal is achieved.

12
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TRANSPORTATION PLAN
i “Transportation Fee.

A Payment by Vertical Developers. Each Verfical Developer shall pay to SFMTA a
“Transportation Fee® that SFMTA will use and allocate in accordance with Section 1.B below. The
Transportation Fee must meet all requirements of and will be payable on all vertical development in the

. 28-Acre Site in accordance with Planning Code sections 411A.1-411A.8. Under the Development
Agreement and this Transportation Program:

» The Transportation Fee will be payable on any development pro;ect oh'the 28-Acre Site, except

Affordable Housing Projects pursuant to Planning Code section 406(p) and Building 21, Building
" 12 and Parcel E4.

»  The Transporiation Fee will be calculated at 100% of the applicable TSF rate without a discount
under Section 411A.3(d). The Project shall be subject to 100% of the applicable TSF rate as if it
were a Project submitted under 411A.3(d)(3). The amount of the Transpartation Fee for each
applicable land use category will be identical to the amount for the same land use category in the
Fee Schedule in Planning Code section 411A.5 as in effect when the Port issues the first
construction permit for each building.

B. Accounting and Use of Transportation Fee by SFMTA. Section 411A.7 will apply
except as follows. The Treasurer will account for all Transportation Fees paid for each development
project on the 28-Acre Site (the “Total Fee Amount”). SFMTA will use an amount equal to or greaterthan
the Total Fee Amount fo pay for uses permitted by the TSF Fund under Planning Code section 411A.7 ,
including SFMTA and other agencies’ costs to design, permi, construct, and install a series of
transportation improvements in the area surrounding the Pier 70 SUD Area. SFMTA and-cther
implementing agencies will be responsible for all costs associated with the design, permitting,
construction, installation, maintenance, and operation of these improvements above the Total Fee
Amount. SFMTA will report to the Planning Direcfor on any use of the Total Fee Amount in any reporting

period for the Annual Review under the Development Agreement. Examples of prOJects that SFMTA may
fund with the Total Fee Amount include:

« 16th Street Ferry Landing. Construction of a new ferry terminat at Mission Bay and support of
other water transit, including a network of water taxi/small water ferry docks along the waterfront.
T-Third Enhancements. Reliability and capacity enhancements, including flashing "Train Coming®
signs, in-ground detectors at fo-be-identified intersections, and additional light rail vehicles (LRV) -
as needed to serve the growing population along the line.
= 10,11, 12, and other MUNI lines that are planned to serve 28-Acre Site Project neighborhood. 1
Capital improvements, including buses, assoclated with newly proposed MUN! routes, and re-
routing of existing MUNI lines to better serve transit riders In the Dogpatch, Mission Bay, and
Potrero Hill neighborhoods. Operation plans for all Muni service is contingent on the SFMTA
Board of Directors adoption of an operating budget.
Muni Metro East, Capital costs associated with an expanded facility for on-site rebuilds, capacity
for expanded bus and LRV fleet, and tracks for storage.

1 Project payment for Mitigation Measure M-TR-5 will not be requested by the SFMTA until after

"Project’s contribution to the 10, 11, 12, and other Muni lines planned to serve the 28-Acre Site Project
neighbarhood are expended, provided relevant impacts still exist.

niport\as2017\1100292\01195991.docx
Page 1
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- Mission Bay E-W Bike Connector. Implementation of a connection across fracks, likely between
17th Street and Owens Strest, to connect the 4th Street bikeway on east side and the 17th Street
blkeway on west side. '

- Terry A, Francois Boulevard Cycletrack. Implementation of bicycle access on Tetry A. Francols
Boulevard, including multi-use {peds/bikes) access on the 3rd Strest Bridge and associated
signal modifications.

» ' North-south bike connection on Indiana Street. Implementation of bicycle connection along
Indiana Street from Cesar Chavez Boulevard to Mariposa Street.

-+ Upgraded bicycle access on Cesar Chavez Boulevard. Implementation of a lane along Cesar
Chavez Boulevard from US 1-280/Pennsylvania to lllinois Street, including elements such as
bulbs, islands, and restriping. .

»  Pedestrian improvements. Implement improved sidewalks and crosswalks as needed at various
gap locations throughout the adjacent Dogpatch neighborhood, as identified in partnership with
community and City pariners.

Nothing in this Transportation Program will prevent or limif the City's absolute discretion to:
(i) conduct environmental review in connection with any future proposal for improvements; (if) make any
modifications or select feasible altematives to future proposals that the City deems necessary to conform
to any applicable laws, including CEQA; (jil) balance benefits against unavoidabie significant impacts
beforé taking final action; (iv) determine not to proceed with such future proposals; or (v) obtain any
required approvals for the improvements.

i}

i TDM Plan.

Developer shall implement the Transportation Demand Management (“TDM") Plan attached as

TP Schedule 1 and otherwise comply with EIR Mitigation Measure M-AQ-1f, attached as TP Schedule 2,
Under Planning Code Section 169.4(e}, the Zoning Administrator shall approve and order the recordation
of the TDM Plan against the Project and it shall be enforceable though the Notice of Violation procedures
in the Planning Code, or any other applicable provision of law, The Zoning Administrator shall retain the
discretion to determine what constitutes a separate violation in this context The Planning Code
procedures shall apply, except that the Zoning Administrator shall have discretion to impose a penalty of
up to $250 per violation. Developer agrees to a TDM Plan that vehicle trips associated with the 28-Acre -
Site will not exceed 80% of the vehicle frips calculated for 28-Acre Site Project in the Transportation
Impact Study. The TDM measures (the “TDNM Measures”) outlined in the TDM Plan, or made in
consultation with the relevant agencies, must achieve the TDM Plan.

_ Developer’s TDM Plan and related obligations under this Transportation Program will begin when
the Port or DBI Issues a temporary cerfificate of occupancy for the first building at the Pner 70 SUD Area
and remain in effect for the fife of Project.

L. SFMTA Contact

SFMTA commits to designating a staff person fo follow up on the transportation related components of
the Project, including this Exhibit, the DA, and the FEIR. This staff person will be a point person for the
Developer and the community.

. RPP Permits -

re\porf\as2017\1100292\01185981.docx
’ Page 2
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The Project will not be eligible for Residential Parking Permits under Transporta{tion Code Séction 405.
Developer has agreed that such restriction will be included in the Conditions, Covenants and Restrictions:
(CC&Rs) of ’the Project.

~ ni\porfias201711100292101195991. docex
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LEGAL DESCRIPTION
for
28 ACRE SITE

ALL THAT REAL PROPERTY SITUATED IN THE CITY AND COUNTY OF SAN FRANClSCO STATE OF CALIFORNIA
'DESCRIBED AS FOLLOWS:

A PORTION OF THAT CERTAIN PARCEL OF LAND AS DESCRIBED IN THAT GRANT DEED RECORDED DECEMBER
16, 1982, IN BOOK D464, PAGE 628, OFFICIAL RECORDS.

ALSO BEING A PORTION PARCEL "A", AS SAID PARCEL IS SHOWN ON “MAP OF LANDS TRANSFERRED IN TRUST
TO THE CITY AND COUNTY OF SAN FRANCISCO", FILED IN BOOK "W" OF MAPS, PAGES 66-72, AND FURTHER
DESCRIBED IN THAT DOCUMENT RECORDED MAY 14, 1976, IN BOOK C169, PAGE 573, OFFICIAL RECORDS,
CITY AND COUNTY OF SAN FRANCISCO.

ALSO BEING A PORTION OF THAT CERTAIN PARCEL OF LAND DESRCRIBED IN THAT DEED GRANTED TO THE
STATE OF CALIFORNA, RECORDED NOVEMBER. 13, 1967 IN BOOK B192, PAGE 384, OFFICIAL RECORDS, CITY
AND COUNTY OF SAN FRANCISCO. '

ALSO BEING THE PACIFIC ROLLING MILL COMPANY PATENT, APPROVED MARCH 28, 1868, STATE STATUTE
CHAPTER 362.

ALSO BEING A PORTION OF THE ALVORD PATENT, APPROVED APRIL 2, 1866, STATE STATUTE, CHAPTER 616.

ALSO BEING A PORTION OF RANCHO DEL POTRERO NUEVO.

ALSO BEING A PORTION OF THE FOLLOWING CLOSED STREETS PER CITY RESOLUTIONS: GEORGIA STREET,
LOUISIANA STREET, MARYLAND STREET, DELAWARE STREET, WATERFRONT STREET, 20™ STREET, 21 STREET
AND 22"° STREET.

BEGINNING AT THE POINT OF INTERSECTION OF THE NORTHERLY LINE OF 22" STREET (66 FEET WIDE), THE
WESTERLY LINE OF FORMER GEORGIA STREET (80 FEET WIDE}, AS SAID STREET EXISTED PRIOR TO THE
CLOSURE THEREOF, PER RESOLUTIONS No. 1759, DATED FEBRUARY 27, 1884, No. 10787, DATED MARCH 30, -
1914 AND No. 1376, DATED OCTOBER 15, 1940 AND THE GENERAL WESTERLY LINE OF THAT PARCEL OF LAND
DESRCRIBED {N DEED GRANTED TO THE STATE OF CALIFORNA, RECORDED NOVEMBER 13, 1967 IN BOOK
B192, PAGE 384, OFFICIAL RECORDS (B192 O.R. 384), CITY AND COUNTY OF SAN FRANCISCO; THENCE ALONG
THE NORTHERLY LINE OF FORMER 22"° STREET, AS SAID STREET EXISTED PRIOR TO THE CLOSURE THEREOF,
PER RESOLUTION No. 1376, DATED FEBRUARY 27, 1884 AND ALONG THE LINE OF SAID B192 O.R. 384 PARCEL,
NORTH 85°38’01” EAST 40.00 FEET TO THE CENTERLINE OF SAID FORMER GEORGIA STREET; THENCE ALONG
SAID CENTERLINE AND LINE OF B192 O.R. 384 PARCEL, NORTH 04°21’59” WEST 270.00 FEET TO THE MOST
SOUTHEASTERLY CORNER OF PARCEL 2 OF THAT PARCEL OF LAND AS DESCRIBED IN GRANT DEED TO THE
CITY AND COUNTY OF SAN FRANCISCO, RECORDED DECEMBER 16, 1982, AS INSTRUMENT NO. D275576, IN
BOOK D464, PAGE 628, OFFICIAL RECORDS {D464 O.R. 628), CITY AND COUNTY OF SAN FRANCISCO; THENCE
ALONG THE SOUTHERLY AND WESTERLY LINES OF SAID PARCEL 2 OF D464 O.R. 628 , THE FOLLOWING TWO
COURSES: SOUTH 85° 38'01" WEST 240.00 FEET TO THE EASTERLY LINE OF MICHIGAN STREET (80 FEET
WIDE), AND ALONG SAID LINE OF MICHIGAN STREET NORTH 04° 21'59” WEST 205.95 FFET; THENCE NORTH
85°38’01” EAST 356.54 FEET; THENCE ALONG A TANGENT CURVE TO THE LEFT WITH A RADIUS OF 80.00 FEET,
THROUGH A CENTRAL ANGLE OF 25° 00'00", AN ARC LENGTH OF 34.91 FEET; THENCE NORTH 60°38'01” EAST
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2.38 FEET; THENCE NORTH 04°21’59” WEST 98.46 FEET; THENCE NORTH 85°38’01" EAST 89.57 FEET; THENCE
NORTH 21°16'29” EAST 27.73 FEET; THENCE NORTH 04° 21'59” WEST 218.09 FEET; THENCE NORTH
21°03’56” WEST 41.76 FEET TO THE SOUTHERLY LINE OF 20™ STREET (66 FEET WIDE) AND THE NORTHERLY
LINE OF SAID PARCEL 2 OF D464 O.R. 628; THENCE ALONG SAID LINES, NORTH 85°38'01" EAST 37.93 FEET TO
" THE EASTERLY LINE OF SAID STREET AND THE GENERAL WESTERLY LINE OF SAID B192 O:R. 384 PARCEL;
THENCE ALONG SAID LINES NORTH'04°21’59” WEST 33.00 FEET TO THE CENTERLINE OF SAID STREET; THENCE
ALONG A PORTION OF THE SOUTHERLY LINE OF PARCEL 1 OF SAID D464 O.R. 628, ALONG A PORTION OF THE
NORTHERLY LINE OF SAID B192 O.R. 384 PARCEL AND ALONG THE CENTERLINE OF FORMER 20™ STREET, AS
SAID STREET EXISTED PRIOR TO THE CLOSURE THEREOF, PER RESOLUTION No. 10787, DATED MARCH 30,
1914, NORTH 85°38'01" EAST 630.37 FEET; THENCE SOUTH 36°29'34” EAST 38.91 FEET; THENCE NORTH
53°30'26”" EAST 91.14 FEET TO THE MEAN HIGH WATER LINE, DEFINED BY AN ELEVATION OF 5.8 FEET
(NAVD88 DATUM); THENCE IN A GENERAL SOUTHERLY DIRECTION ALONG SAID MEAN HIGH WATER LINE,
APPROXIMATELY 1686 FEET TO THE MOST SOUTHERLY LINE OF SAID B192 O.R. 384 PARCEL; THENCE ALONG
SAID SOUTHERLY LINE SOUTH 85°30°01" WEST 1085 FEET, MORE OR LESS, TO THE MOST SOUTHWESTERLY
CORNER OF SAID PARCEL; THENCE ALONG THE LINES OF SAID PARCEL, NORTH 25°06'47” WEST 56.46 FEET
AND NORTH 42° 41’34” WEST 129.00 FEET TO THE SOUTHEASTERLY CORNER OF SAID 22"° STREET; THENCE
ALONG THE EASTERLY LINE OF SAID 22"° STREET AND THE LINE OF SAID B192 O.R. 384 PARCEL, NORTH
04°21’59" WEST 66.00 FEET TO THE POINT OF BEGINNING, CONTAINING 28.20 ACRES, MORE OR LESS. -

THE BASIS OF BEARING FOR THE ABOVE DESCRIPTION IS BASED UPON THE BEARING OF N03°41'33"W
BETWEEN SURVEY CONTROL POINTS NUMBERED 375 AND 376, OF THE HIGH PRECISION NETWORK
DENSIFICATION (HPND), CITY & COUNTY OF SAN FRANCISCO 2013 COORDINATE SYSTEM {SFCS13).

Assessor's Parcel Nos. : portions of 4052-001 and 4046-001

5-3037-28AC_site.dorx
07-07-17 !
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July 26, 2017

San Francisco Planning Department
1650 Mission Street, Suite 400

San Francisco, California 94103-2479
Attn: John Rahaim, Director

RE: Pier 70 Application for Development Agreement, Administrétive Code 56.4
Dear Director Rahaim:

Pursuant to San Francisco Administrative Code Section 56.4, FC Pier 70, LLC (“FC”), submits this letter
application for a development agreement (“DA”) with respect to the 28-Acre Site portion (“Project”) of
the Pier 70 Special Use District (“Pier 70 SUD”). The Pier 70 SUD is an approximately 35-acre phased,
mixed-use development. Upon completion, the Pier 70 SUD will include substantial residential uses
(including affordable housing), office, retaii, light industrial, arts, parks and open space areas.

FC has had extensive discussions with City departments and the community about the DA's proposed
public benefits. In addition to public benefits associated with the jobs and revenue generated by the

mixed-use development of this underutilized and transit rich waterfront site, those discussions led to
the following proposed community benefits, which exceed those required by existing ordinances and
regulations governing the approval of this project and are additionally consistent with and exceed the
robust set of public benefits affirmed by the public in its approval of Proposition F in November 2014,

* Implementing Proposition F —A Broad Range of Benefits
The Project would implement the open space, housing, affordability, historic rehablhtatlon artlst
community preservation, commercial, waterfront height limit and urban design, and jobs policies
endorsed by the voters in Proposition F for the 28-Acre Site (November 2014).

= Significant Infrastructure Improvements - $360+ Million -
The Project would invest over $360 million in improvements in open space, geotechnical,
transportation, historic building rehabilitation and other infrastructure critical to serving the Project
Site, the Union lron Works Historic District, the historic ship repair operations and the surréunding
neighborhood.

*  Transportation Investment ‘ :
The Project includes an innovative Transportation Demand Management program and a pedestrian-
- prioritized design. Additionally, the Project will voluntarily pay an amount equivalent to the full
Transportation Sustainability Fee levels,

*  Affordable Housing Program — 30% Onsite
30% of all units built at the 28-Acre Site will be affordable. The Project would also include a priority
housing program for residents of District 10 to the extent allowable. In addition, the Pier 70 SUD
would generate approximately $15-20 million in revenue to support the rebuild of public housing
facilities, such as the nearby Potrero Annex and Potrero Terrace public housing communities, in
accordance with Board Resolution No. 54-14,
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»  Historic Rehabilitation
The Project would rehabilitate three contributors to the Union ron Works Historic District
consistent with the Secretary of the Interior’s Standards for the Treatment of Historic Properties to
accommodate new uses, and design and build new infrastructure, public realm areas, parks and
buildings consistent with the Pier 70 SUD Design for Development and support the continued
integrity of the Union Iron Works Histofic District.

« Jobsand Workforce Deve|onment
The Project would create business and employment opportunities, including an estimated 10,000
permanent jobs and 11,000 temporary construction jobs, for local workers and businesses during
the design, construction, and operation phases of the Proposed Project. The Project sponsors have
committed to hiring local empioyees for 30% of the infrastructure and building construction jobs,

and implementing a small diverse business program and a workforce training program that partners
with local organizations.

«  New Spaces for the Arts and Small-Scale Manufacturing i '

" The Project would provide substantial new and-renovated space for arts, cultyral, non-profits, small-
scale manufdcturing, local retail and neighbarhood services, including a new arts facility up to
90,000 square feet and at least 50,000 square feet of production, distribution and repair (“PDR")
uses. The Project would also preserve the artist community currently located in the Noonan Building
in new state-of-the-art, on-site space that is affordable, functional and aesthetic.

¢ Preparation for Sea-Level Rise
The Project would elevate and reinforce site infrastructure and building parcels to allow the new
Pier 70 neighborhood to be resilient to projected levels of sea level rise and any major seismic
event, as well as incorporate financing strategies and generate funding streams that enable the
project and the Port’s Bay shoreline to adapt to future, increased levels of sea level rise.

Thank you for your consideration.

cc: Dan Sider, San Francisco Planning Department
Rich Sucre, San Francisco Planning Department
Ken Rich, Offlce of Economic & Workforce Development: A
Sarah Dennis-Phillips, Office of Economic & Workforce Development
Tom Shanahan, Office of Economic & Workforce Development
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Pier 70 Mixed Use Project Overview

July 25, 2017

Between 2007 and 2010-the Port led an extensive community process to develop the Pier 70 Preferred Master
Plan, with the goal of redevelopmg the site to bring back its historic activity levels through infill and economlc
development, and increasing access to the water and creating new open spaces, while maintaining the area’s
historic character and supporting its ship repair activities. The Pier 70 Preferred Master Plan was endorsed by
the Port Commission in 2010. The Port then issued a Request for Developer Qualifications for the Waterfront
Site infill development opportunity, representing a 28 acre portion of Pier 70. In 2011, after a competitive
solicitation process, Forest City was named as master developer. in 2013, the Port Commission and the Board of
Supervisors each unanimously endorsed a term sheet, outlining the proposed land plan and transaction terms
for future development of Pier 70. In 2014, 73% of voters supported Proposition F, the 2014 ballot measure
supporting Forest City's proposed vision for reuse of the area and enabling the Board of Supervisors to increase
height limits at the project. Throughout this process, Forest City and the Port have undertaken extensive
engagemerit and outreach efforts, hosting workshops, open houses, markets, tours, presentations and family
events ~ more than 135 events at last count engaging over 75,000 people. These activating events have allowed
visitors fo experience Pier 70, and share their mput astoits future, today rather than wait for Project
improvements.

After a decade of outreach and concept development, the Pier 70 project has developed into a clear vision to
reintegrate and restore the 28-Acre Site into the fabric of San Francisco, creating an active, sustainable
neighborhood that recognizes its industrial past. As contemplated in the proposed Pier 70 SUD Design for
Development, the future of the 28-Acre Site is envisioned as an extension of the nearby Dogpatch neighborhood
that joins community and industry, engaging residents, workers, artists, and manufacturers into a lively mix of
uses and activities. The Pro;ect will reflect this diversity and creativity, inviting all to the parks, which are lined
with local establishments, restaurants, arts uses, and event spaces, each with individual identities. And as a
fundamental premise, the Project will create public access to the San Francisco Bay where it has never
previously existed, opening up the shoreline for all to enjoy.

New buildings within the site will complement the industrial setting and fabric in size, scale, and material, with
historic buildings repurposed into residential use, spaces for local manufacturing and community amenities. The
Project will include a diversity of open spaces at multiple scales, shaped by nearby buildings, framing the
waterfront, and creating a platform for a range of experiences.

Project Statistics {Mid Point Program — Pier 70 SUD):
s 1,400,000 square feet of new office space
* 2150 new housing units {Approximately1200 rentals and 950 condos)
* 400,000 square feet of active ground floor uses (traditional retail, arts uses, and PDR)
» QOver nine acres of new public open space
» Preservation and rehabilitation of three historic buildings on site (2, 12, and 21)

t

Public Benefits:
The Supervisor's Office, OEWD, Port, and Forest City have negotiated a public benefit package that reflects the
goals of the Southern Bayfront, and represents over $750M dollars of public benefits. Key benefits include: -
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e Affordable Housing: Overall the project will result in 30% onsite affordability, with the following
components:

= Approximately 150 or more units of onsite rental mclusnonary housing, representing 20% of the units
in all onsite renta! buildings. These units will be affordable to households from 55% TO 110% of area
median income, with the maximum number possible at the time of their lottery rented to applicants
under the Neighborhood Resident Housing Preference program.

= Approximately 320 or more fully-funded units of permanently affordable family and formerly
homeless housing, in three buildings developed by local nonprofits located close to transit and a
children’s playground.

= Estimated $15- $20M in revenue dedicated to HOPE SF projects, including.Potrero Rebuild.

e Transportation Funding and On-Site Services: Transportation demand management on-site, facilities to
support a new bus line through the project, an open-to-the-public shuttle service, and almost $50 million in
funding that will be used to support neighborhood-supporting transportation infrastructure. Commitment to
reducing total auto trips by 20% from amount analyzed in Project environmental review document.

e Workforce Development Program: 30% local hiring commitment, local business enterprise (“LBE”)
utilization, participation in OEWD’s “First Source” hiring programs, and funding to support expansion of
CltyBuﬂd and TechSF with outreach to District 10 residents.

» Rehabilitation of Historic Structures at Pier 70: The Project will rehabilitate three key historic structures
(Buildings 2, 12, 21) and include interpretive elements to enhance public understanding of the Union Iron
Works Historic District in open space, streetscape and building design.

e Parks: The project will provide over 9 acres of new open space for a variety of activities, including an Irish
Hill playground, a market square, a central commens, public art, a minimum 20k square feet active rooftop
recreation, and waterfront parks along 1,380 feet of shoreline. Project will pay for maintenance of its own
parks.

e Retail and Industrial Uses: The project will provide a 60,000 square foot local market hall supporting local
manufacturing, is committing to a minimum of 50,000 square feet of on-site PDR space, and is developing a
small business attraction program with OEWD staff.

e ACenterpiece For the Arts: The project will include an up to 90,000 square foot building that will house
local performing and other arts nonprofits, as well as providing replacement, permanently affordable studio
space for the Noonan building tenants. The development will provide up to $20 million through fee revenue
and a special tax for development of the building.

e Community Facilities: The Project will contribute up to $2.5M towards creating new space to serve the
education and recreational needs of the growing community from Central Waterfront, from Mission Bay to
India Basin and Potrero Hill, as well as include on-site childcare facilities.

» Site Sea Level Rise Protection: The Project’s.waterfront edge will be designed to protect buildings against
the high-end of projected 2100 sea-level-rise estimates established by the state, and the grade of the entire
site will be raised to elevate buildings and ensure ‘that utilities function properly

e City Seawall Improvement Funding Stream: The Project will include a perpetual funding stream of between
$1 and $2 billion to finance future sea level rise improvements anywhere along the San Francisco
waterfront.
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The Project’s commitment to these benefits will be memorialized in the Development Agreement, which must
be recommended for approval by the Planning Commission, and the Disposition and Development Agreement,
which will be approved by the Port Commission, before seeking final approval from the Board of Supervisors.

Zoning and Design Controls

The DA and DDA are part of a larger regulatory approvals package that also includes a Planning Code text
amendment creating a Special Use District (“SUD") for the Project Site, conforming Zoning Map amendments for
height and to establish the Special Use District and a Design for Development (D4D) which will detail
development standards and guidelines for buildings, open space and streetscape improvements. Under the
Design for Development, the following components of thé Project will be subject to review and approval as
follows:

» New Development: New buildings will be reviewed by Planning Department staff, in consultation with
Port staff, for consistency with the standards and guidelines in the Design for Development, with a
recommendation to the Planning Director who will approve or deny applications for prdposed new
buildings;

e Historic Rehabilitation: Historic rehabilitation of Buildings 2, 12 and 21 will be reviewed by Port staff, in

' consultation with Planning Department staff, for consistency with Secretary of the Interior’s Standards
for Treatment of Historic Properties (“Secretary’s Standards”) and the standards and guidelines in the
- Design for Development as part of the Port’s building permit process, with a recommendation to the
Port Executive Director, who will approve or deny plans for proposed historic rehabilitation projects; and

» Parks and Open Space: Design of parks and open space will undergo public design review by a design
advisory committee appointed by the Port Executive Director, with a recommendation to the Port
Commission, which will approve or deny park schematic designs.

Project Approvals:
The approvals relating to the proposed Pro;ect include:

1. Entitlements, including certification and approval of a Final Environmental Impact Report (“EIR"),
adoption of a Special Use District and its accompanying Design for Development, amendments to the
City’s General Plan, Planning Code and Zoning Map, and a Development Agreement.

2. |mplementing Documents, including a Disposition and Development Agreement (DDA) governing the
transaction between the Port and Forest City, setting forth Forest City’s obligations for horizontal
development, including infrastructure, affordable housing and jobs, and establishing the timing for
vertical development; and a Financing Plan setting forth the financial deal, including public ﬁnancmg and
disposition of land proceeds.

3. Public Financing approvals, including establishment of an infrastructure financing district (IFD) project
- area to support construction of infrastructure and rehabilitation of historic structures, an Infrastructure
and Revitalization Financing District (IRFD) to support onsite affordable housing, and a series of
community facilities districts (CFD) which will fund construction of infrastructure, maintenance of
streets and open space, conStruc;tion of the arts building, and-combat sea level rise along the seawall.

4. aTrust Exchange that requires approval and implementation of a Compromise Title Settlement and Land

Exchange Agreement and an amendment to the Burton Act Transfer Agreement with the California State
Lands Commission (“State Lands”) consistent with the requirements of AB 418.
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WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

PORT COMMISSION
CITY AND COUNTY OF SAN FRANCISCO

RESOLUTION NO. 17-44

The Port owns approximately 72 acres along San Francisco’s Central
Waterfront, roughly bounded by Mariposa Street, lllincis Street, and
22nd Streets and the San Francisco Bay, known as Pier 70. Pier 70

includes approximately 61.29 acres of Iand and approximately 10.42
acres of submerged lands; and

Under the Burton Act and the City Charter, certain State lands granted
to the City and County of San Francisco subject to the public trust for
commerce, navigation and fisheries (“Public Trust”) were placed within
the administration and control of the City acting by and through the
Port Commission; and

Pier 70 consists of lands granted under the Burton Act and adjacent
lands later acquired by the Port. Under the agreement between the
City and the State of California transferring the granted lands to the
City (“Transfer Agreement”), the City agreed that lands later acquired
by the Port would be held as assets of the Pubhc Trust subject to the
Burton Act; and

The Port along with its development partners and interested
stakeholders have been working for more than two decades to develop.
a land use plan to facilitate the beneficial development of Pier 70 and
generate substantial revenue for the Port as part of a proposed mixed-
use project (the “Pier 70 Mixed-Use Project”); and

The Pier 70 area consist of five sub-areas mcludlng 1) the ship repair
yard, 2) the 20th Street Historic Core, 3) Crane Cove Park, 4) the 28-
acre Waterfront Mixed-Use Special Use District area, and 5).other
development opportunities; and

The extent to which the Public Trust covers lands at Pier 70 is subject
to dispute, and the State and the Port disagree as to the existence of
the Public Trust on certain of those lands; and

The existing configuration of trust and non-trust lands at Pi;er 70 is
such that the purposes of the Public Trust cannot by fully realized, and

the Pier 70 Mixed-Use Project cannot be developed due to the current
trust configuration; and

The California legislature, through Chapter 477 of the Statutes of 2011

(Assembly Bill 418) (“AB 418”) authorized the Port, subject to
applicable laws, to enter into an exchange agreement with the
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WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS, .

WHEREAS,

California State Lands Commission (“State Lands”) to effectuate a
Public Trust exchange in accordance with the terms of the statute, and
to transfer, convey or otherwise grant interests in or rights to use or
occupy all or any poition of the Pier 70 areas removed from the Public
Trust pursuant to the exchange; and

The exchange authorized under AB 418 would resolve the Public Trust
title uncertainties and reconfigure the Public Trust at Pier 70 in a
manner that furthers the purposes of the Public Trust and provides a
more useful configuration of Public Trust lands by placing the Public
Trust along the entire shoreline of Pier 70 and on other lands of high
value to the Public Trust, while removing the Public Trust from lands in
the interior of Pier 70 that are cut off from the water, thereby removing
impediments to their productive reuse and development; and

To implement development of Pier 70, the Port and its development
partners have negotiated, among other agreements; a Compromise
Title Settlement and Land Exchange Agreement for Pier 70 (the
“Exchange Agreement”) between the Port and State Lands, as more
particularly described in the staff memorandum to which this resolution
is attached; and '

The Exchange Agreement implements the exchange through
conveyances by which State Lands will take title to the lands from the
Port and convey them back to the Port either subject to or free of the
Public Trust; and '

Following these conveyances, the Port would hold the Public Trust
lands as trustee, subject to the terms and conditions of the Burton Act
and AB 418, and would hold the Trust termination lands as assets of
the Public Trust, but free of the use and alienability restrictions of the
Public Trust, the Burton Act and the Transfer Agreement; and

The Exchange Agreement makes conforming amendments fo the

Transfer Agreement to effectuate the exchange authorized by AB 418;
and '

The Exchange Agreement:contains provisions to ensure that public

accéss.is provided to Public Trust lands; and

On August 24, 2017, the Planning Commission (1) reviewed and
considered the Final Environmental Impact Report for the Pier 70
Mixed-Use Project (“FEIR”) (Case No. 2014-001272ENV); (2) found
the FEIR to be adequate, accurate and objective, thus reflecting the
independent analysis and judgment of the Planning Department and
the Planning Commission; and (3) by Motion No. 19976, certified the
FEIR as accurate, complete and in compliance with the California
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WHEREAS,

WHEREAS,

' RESOLVED,

RESOLVED,

RESOLVED,

'RESOLVED,

~ Environmental Quality Act ("*CEQA”), the CEQA Guidelines, and

Chapter 31 of the San Francisco Administrative Code; and

At the same hearing, the Planning Commission approved the Pier 70

" Mixed-Use Project and-in so doing, adopted approval findings under

CEQA by Motion No. 19977, including a Statement of Overriding
Considerations ( the “Pier 70 CEQA Findings”), and adopted a
Mitigation Monitoring and Reporting Program (“MMRP”). A copy of the
Planning Commission Motions, the Pier 70 CEQA Findings, and the
MMRP are on file with the Port Commission Secretary and may be
found in the records of the Planning Department at 1650 Mission
Street, San Francisco, CA, and are incorporated in thls resolution by
reference as if fully set forth herein; and

The Port Commission has reviewed the FEIR, the MMRP and the
CEQA Findings, and finds that the approvals before the Port
Commission are within the scope of the FEIR and that no substantial
changes in the Pier 70 Mixed-Use Project or the circumstances
surrounding the Pier 70 Mixed-Use Project have occurred and no new
information that could not have been known previously showing new
significant impacts or an increase in severity in impacts has been
discovered since the FEIR was certified; row, therefore be it

That the Port Commission adopts the Pier 70 CEQA Findings as its
own and adopts the MMRP and imposes its requirements as a
condition to this approval action; and be it further

That in order to effectuate the beneficial development of Pier 70, the
Port Commission approves the Exchange Agreement and authorizes
the Executive Director or her designee to execute, deliver and perform
the Exchange Agreement in substantially the form on file with the Port
Commission Secretary, subject to obtaining Board of Supervisors
approval of the Exchange Agreement; and, be it further

That the Port Commission finds that the lands or interests in lands that
will be impressed with the Public Trust will provide a significant benefit
to the Public Trust and are useful for the Public Trust purposes
authorized by AB 418; and, be it further

That the Port Commission authorizes and urges the Executive
Director, prior to execution of the Exchange Agreement, to make
changes and take any and all steps, including but not limited to, the
attachment of exhibits and the making of corrections, as the Executive
Director determines in consultation with the City Attorney, are
necessary or appropriate to consummate the Exchange Agreement in
accordance with this resolution; provided, however, that such changes
and steps do not materially decrease the benefits to or materially
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RESOLVED,

RESOLVED,

RESOLVED,

increase the obligations or liabilities of the Port, and are in compliénce
with all applicable laws; and, be it further

That all actions heretofore taken by the officers and employees of the
Port with respect to the Exchange Agreement are approved, confirmed
and ratified; and, be it further

That the Port Commission authorizes and urges all officers,
employees, and agents of the Port and the City to take any and all
steps as they deem necessary or appropriate, to the extent permitted
by applicable law, in order to consummate the Exchange Agreement in
accordance with this resolution and to implement the Exchange

‘Agreement, including execution of subsequent documents and

conveyance of real property to, and the acceptance of real property
from, State Lands, or to otherwise effectuate the purpose and intent of
this resolution and the Port’s performance under the Exchange
Agreement; and, be it further

That the Port Commission authorizes the Executive Director or her
designee to enter into any amendments or modifications to the
Exchange Agreement that the Executive Director or her designee
determines, in consultation with the City Attorney, are in the best
interest of the Port, do not materially decrease the benefits to or
materially increase the obligations or liabilities of the Port, and are in’
compliance with all applicable laws.

I hereby certify that the foregoing resolutlon was adopted by the San Franc:sco
Port Commission at its meeting of September 26, 2017.

+ Oigalysignedby Amy Queisda

Amy Quesada gmsmssmmng=-

Dati: 201 mn.n 1246250700

Secretary
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SAN FRANCGISCO
PLANNING DEPARTMENT

1650 Misslon St
G TR . , . v Stilte 400
Planning Commission Resolution No. 19979 s,
HEARING DATE: AUGUST 24, 2017
. Reception:
415.558.6378
CnseNo.: 2014-001272MAF/PCA 2‘31"5 5585400
Project Name: Pier 70 Mixed-Use Project AR
Existing Zoning:  M-2 (Heavy Industrial) Zoning District Planning
P'(Public) Zoning District . Information:
40-X and 65-X Height and Bulk Districts 415.558.8377

Block/Lot: 4052/001, 4110/001 and 008A, 4111/004, 4120/002,
Proposed Zoning:  Pier 70 Mixed-Use Zoning District
65-X and 90-X Height and Bulk Districts
Project Sponsor: = Port of San Francisco and Forest City Development California Inc,
~  Staff Contact: Richard Sucre ~ (415) 575-9108

richard.sucre@sfgov.org

RESOLUTION RECOMMENDING THAT THE BOARD OF SUPERVISORS AFPPROVE
AMENDMENTS TO THE PLANNING CODE WITH MODIFICATIONS TO ESTABLISH THE PIER
70 SPECIAL USE DISTRICT AND TO AMEND ZONING USE DISTRICT MAP NO. ZN08 TO
REZONE ASSESSOR’'S BLOCK 4052 LOT 001 (PFARTIAL), BLOCK 4111 LOT 004 (PARTIAL), BLOCK .
4110 LOTS 001 AND 008A FROM M-2 (HEAVY MANUFACTURING) TO PIER 70 MIXED-USE
DISTRICT, AND BLOCK 4120 LOT 002 FROM P (PUBLIC) TO PIER 70 MIXED USE DISTRICT, AND
HEIGHT & BULK DISTRICT MAP NO. HT08 TO INCREASE THE HEIGHT LIMIT FOR BLOCK
4052 LOT 001 (PARTIAL), BLOCK 4111 LOT 004 (PARTIAL), AND BLOCK 4120 LOT 002 FROM 40-X
TO 90-X, AND VARIOUS FINDINGS, INCLUDING FINDINGS UNDER THE CALIFORNIA
ENVIRONMENTAL QUALITY ACT AND FINDINGS OF CONSISTENCY WITH THE GENERAL
PLAN AND PLANNING CODE SECTION 1011

WHEREAS, on July 25, 2017, Mayor Edwin Lee and Supervisor Malia Cohen introduced
ordinances for Planning Code Text Amendments to establish the Pier 70 Special Use District (herein “Pier
70 SUD”) and amend Zoning Use District Map No. ZN08 and Height and Bulk District Map No. HT08 for
the Pier 70 Mixed-Use Project (“Project”). '

WHEREAS, pursuant to Planning Code Section 302(b), on July 25, 2017, the San Francisco Board
of Supervisors initiated the aforementioned Planning Code Text Amendments.

. WHEREAS, these Planning Code Text Amendments ‘would enable the Project. The Project
includes new market-rate and affordable residential uses, commercial use, retail-arts-light industrial uses,
parking, shoreline improvements, infrastricture development and street improvements, and public open
space. Depending on the uses proposed, the Project would include between 1,645 to 3,025 residential
units, a maximum of 1,102,250 to 2,262,350 gross square feet (gsf) of commercial-office use, and a
maximum of 494,100 to 518,700 gsf of retaillight industrial-arts use. The Project also includes
construction of transportation and circulation improvements, new and upgraded -utiliies and

vvvvwgfplanning.org
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Resolution No. 19979 Caée No. 2014-001272MAP/PCA
August 24, 2017 :  Pier 70 Mixed-Use Project Planning Code Text Amend.

infrastructure, geotechnical and shoreline improvements, between 3,215 to 3,345 off-street parking spaces
in proposed buildings and district parking structures, and nine acres of publicly-owned open space.

WHEREAS, the Project would construct new buildings that would range in height from 50 to 90
feet, as is consistent with Proposition F which was passed by the voters of San Francisco in November
2014. '

WHEREAS, these Planniﬁg Code Text Amendments would establish the Pier 70 SUD, which
would outline the land use controls for the Project site, alongside the Pler 70 SUD Design for
Development (“D4D").

 WHEREAS, these Planning Code Text Amendments would amend Zoning Use District Map No.
ZNO08 to rezone Assessor’s Block 4052 Lot 001 (partial), Block 4111 Lot 004 (partial), Block 4110 Lots 001
and 008A from M-2 (Heavy Manufacturing) to Pier 70 Mixed-Use District, and Block 4120 Lot 002 from P
(Public) to Pier 70 Mixed Use District.

WHEREAS, these Planning Code Text Amendments would amend Height & Bulk District Map
No. HTO08 to increase the height limit for Block 4052 Lot 001 (partial), Block 4111 Lot 004 (partial), and .
Block 4120 Lot 002 from 40-X to 90-X.

. WHEREAS, this Resolution approving these Planning Code Text Amendments is a companion to
other legislative approvals relating to the Project, including recommendation of approval of General Plan
Amendments, approval of the Pier 70 SUD Design for Development, and recommendation for approval
of the Development Agreement.

WHEKREAS, on August 24, 2017, the Planning Commission reviewed and considered the Final
EIR for the Pier 70 Mixed 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 sumrmnary of comments and responses contained no significant revisions to the Draft EIR, and, by
Motion No. 19976, certified the FEIR as accurate, complete and in compliance with the California

Environmental Quality Act (“CEQA”), the CEQA Guidelines, and Chapter 31 of the San Francisco
Administrative Code.

WHEREAS, on August 24, 2017, the Commission by Motion No. 19977 approved California
Environmental Quality Act (CEQA) Findings, including adoption of a statement of overriding
considerations, under Case No. 2014-001272ENV, for approval of the Pro;ect which findings are
incorporated by reference as though fully set forth herein.

WHEREAS, the CEQA Findings included adoption of a Mitigation Monitoring and Reporting
Program (MMRP) as Attachment B, which MMRP is hereby incorporated by reference as though fully set
forth herein and which requirements are made conditions of this approval.

WHEREAS, on August 24, 2017, the Commission conducted a duly noticed publié hearing at a
regularly scheduled meeting on the proposed Planning Code Text Amendments.

WHEREAS, a draft ordinance, substantially in the form attached hereto as Exhibit A, approved as
to form, would establish the Pier 70 SUD and amend Zoning Use Dlstnct Map No. ZN08 and Height and
Bulk District Map No. HT08 for the Project.

NOW THEREFORE BE IT RESOLVED, that the Planning Commission hereby finds that the

Planning Code Text Amendments promote the public welfare, convenience and necessity for the
following reasons:

SAN FRANCISCO 2
© PLANNING DEPARTMENT N R R R
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Resolution No. 19979 A Case No. 2014-001272MAP/PCA
August 24, 2017 Pier 70 Mixed-Use Project Planning Code Text Amend.

).Pn

The Planning Code Text Amendments would help implement the Pier 70 Mixed-Use Project
development, thereby evolving currently under-utilized industrial land for needed housing,
commercial space, and parks and open space.

The Planning Code Text Amendments would help lmplement the Pier 70 Mixed-Use Project,
which in turn will provide employment opportunities for local residents during construction and
post-occupancy, as well as community facilities and parks for new and existing residents.

The Planning Code Text Amendments would help implement the Pier 70 Mixed-Use Project by
enabling the creation of a mixed-use and sustainable heighborhood, with fully rebuilt
infrastructure. The new neighborhood would improve the site’s multi-modal connectivity to and

integration with the surrounding City fabric, and connect existing neighborhoods to the City’s
central waterfront.

The Planning Code Text Arx{endmeh{s would enable the construction of a new vibrant, safe, and
connected neighborhood, including new parks and open spaces, The General Plan Amendments
would help ensure a vibrant neighborhood with active streets-and open spaces, high quality and

well-designed buildings, and thoughtful relationships between buildings and the public realm,
including the waterfront. .

The Planning Code Text Amendments would enable construction of new housing, including new
on-site affordable housing, and new arts, retail and manufacturing uses. These new uses would

create a new mixed-use neighborhood that would strengthen and complement nearby
neighborhoods.

The Planning Code Text Amendments would facilitate the preservation and rehabilitation of '
portions of the Union Iron Works Historic District--an important historic resource listed in the
National Register of Historic Places.

AND BE YT FURTHER RESOLVED, that the Commission finds the Planning Code Text Amendments
are in general conformity with the General Plan as set forth in Planning Commission Resolution No.

19978.

AND BE IT FURTHER RESOLVED, that the Commission finds the Planning Code Text Amendments

are in general conformity with Planning Code Section 101.1 as set forth in Planning Commission
Resolution No. 19978,

AND BE IT FURTHER RESOLVED, that the COIIImlSSlOn recommends approval of the proposed
legislation with the following modifications:

Uses — The Ordinance should be updated to reflect definitions contained within the Planning
Code and to exempt certain uses, such as hospital and automotive retail uses. In addition, the
revised ordinance should include refinements to the permitted uses within the ground floor
frontages, as defined by Planning Department staff.

Bicycle Parking — The Ordinance should be updated to clarify that the Iocatlon and design of
bicycle parking shall follow the guidelines set forth in the D4D.

SAN FRANCISCO . . z 3
PLANNING DEPARTVMENT
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Resolution No. 19979 Case No. 2014-001272MAP/PCA
August 24, 2017 Pier 70 Mixed-Use Project Planning Code Text Amend.

Off-Street Parking ~ The Ordinance should be updated to require review of the off-street parking
program upon submittal of a phase application. In addition, the Ordinance should update the
criteria for review of the off-street parking program, as defined by Planning Department staff.

Design Review and Approval of Vertical Improvements — The Ordinance should be updated to specify
that Port staff review for.compliance may occur with either the Vertical DDA (if available) or the
Appraisal Notice.

Norn-Substantial Text Edits ~The Ordinance should be updated to reflect other non-substantial text
edits, as defined by Planning Department staff.

Maximize Housing As Fensible — The Commission encourages the Project Sponsor to maximize the
construction of new housing, as feasible.

Jobs & Housing Balance — Given the uncertain future state of the jobs and housing balance in San
Francisco, the Commission encourages the Board of Supervisors to include a provision in the Pier
70 SUD, to establish a reasonable threshold for office development where anything above said
threshold would return to the Planning Commission as a Conditional Use Authorization.

I hereby certify that the Pianning Commission ADOPTED the foregoing Resolution on August 24, 2017. -

4 N
&L e

Jonas P. Ionin

Commission Secretary

AYES: Hillis, Johnson, Koppel, Melgar, Moore and Richards
NAYES: None

ABSENT: Fong

ADOPTED: August 24, 2017

SAN FRANCISCO 4
PLANNMING DEPARTMENT . R
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WHEREAS,

WHEREAS,

WHEREAS;

WHEREAS,

WHEREAS,

WHEREAS,

" WHEREAS,

PORT COMMISSION
CITY & COUNTY OF SAN FRANCISCO

RESOLUTION NO. 17-47

Beginning in 2008, the Port initiated an intensive planning process that
has culminated in a project that would restore and redevelop an
approximately 35-acre site located at Pier 70 bounded generally by
lllinois Street on the west, 20th Street to the north, San Francisco Bay
on the east and 22nd Street on the south in San Francisco’s Central
Waterfront Plan Area (the “Project Site”); and

The Project Site includes an approximately 28-acre area at Pier 70
owned by the Port known as the “28-Acre Site,” bounded generally by
Michigan Street on the west, 22nd Street on the south, 20th Street on
the north and San Francisco Bay on the east; and

From 2007 to 2010, the Port conducted a community process that
evaluated the unique site conditions and opportunities at Pier 70 and
built a public consensus for Pier 70's future that nested within the

policies established for the Eastern Neighborhoods-Central Waterfront.

This process culminated in the Pier 70 Master Plan, which was
endorsed by the Port Commission in May 2010, and the proposed
mixed-used development on the Project Site (the “Pier 70 Mixed-Use
Project”); and -

In April 2011, by Resolution No. 11-21, the Port Commission awarded
to Forest City Development California, Inc. (“Forest City”), through a
competitive process, the opportunity to negotiate for the development
of the 28-Acre Site as a mixed-use development and historic
preservation project (the “28-Acre Project’); and

In May 2013, by Resolution No. 13-20, the Port Commission endorsed
the Term Sheet for the 28-Acre Project. Subsequently, in June 2013,
by Resolution No. 201-13, the Board of Supervisors found the 28-Acre
Project fiscally feasible under Administrative Code, Chapter 29 and
endorsed the Term Sheet for the 28-Acre Project; and

Chapter 56 of the San Francisco Administrative Code authorizes the
City to approve a development agreement with a developer of property
in the City and County of San Francisco in accordance with California
law; and , ‘

The Planning Commission has recommended that the Board of

Supervisors approve a Development Agreement with FC Pier 70, LLC
("Developer”), an affiliate of Forest City; and
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WHEREAS,

VHEREAS,

WHEREAS,

\WHEREAS,

WHEREAS,

WHEREAS,

The Development Agreement would vest development rights in
exchange for the delivery of public benefits with respect to the
development of the 28-Acre Site with new market-rate and affordable
residential uses, commercial uses, retail-arts-light industrial uses,
parking, shoreline improvements, infrastructure development and
street improvements, and public open space; and

Depending on the uses proposed, the 28-Acre Project would include
between 1,100 and 2,105 residential units, a maximum of between 1
million and 2 million gross square feet (“gsf”) of commercial-office use,
and a maximum of up to 500,000 gsf of retail-light industrial-arts use,
construction of transportation and circulation improvements, new and
upgraded utilities and infrastructure, geotechnical and shoreline
improvements, and nine acres of publicly-owned open space; and

Since the Port Commission selected Forest City through a competitive
process to serve as master developer for the 28-Acre Project in 2011,
Port staff and Developer have negotiated a number of transaction .
documents that will govern horizontal and vertical development of the
28-Acre Site (“Transaction Documents”) consistent with the Term
Sheet and Proposition F, which the voters approved in 2014; and

The Port Commission is concurrently taking a number of other actions
in furtherance of the 28-Acre Project, which include approving a
disposition and development agreement (“DDA”) with Developer;
approving a Design for Development and conforming amendments to
the Waterfront Land Use Plan / Waterfront Design and Access
Element; approving a public trust exchange agreement; approving an
interagency memorandum of understanding regarding cooperation in
matters relating to horizontal development, and approving terms
related to disposition of parcels and formation proceedings for

~ financing districts; and

While the Port is not a party to the Develepment Agreement, it would
work in concert with the DDA, which incorporates Developer's
obligations under the Development Agreement; and

On August 24, 2017, the Planning Commission (1) reviewed.and
considered the Final Environmental Impact Report for the Pier 70
Mixed-Use Project (“FEIR”) (Case No. 2014-001272ENV); (2) found
the FEIR to be adequate, accurate and objective, thus reflecting the
independent analysis and judgment of the Planning Department and
the Planning Commission; and (3) by Motion No. 19976, certified the
FEIR as accurate, complete and in compliance with the California
Environmental Quality Act (‘CEQA”), the CEQA Guidelines, and
Chapter 31 of the San Francisco Administrative Code; and
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WHEREAS,

WHEREAS,

RESOLVED,
RESOLVED,

RESOLVED,

RESOLVED,

At the same hearing, the Planning Commission approved the Pier 70
Mixed-Use Project and in so doing, adopted approval findings under
CEQA by Motion No. 18977, including a Statement of Overriding
Considerations (the “Pier 70 CEQA Findings”), and adopted a

. Mitigation Monitoring and Reporting Program (“MMRP”). A copy of the

Planning Commission Motions, the Pier 70 CEQA Findings, and the
MMRP are on file with the Port Commission Secretary and may be

found in the records of the Planning Department at 1650 Mission

Street, San Francisco, CA, and are incorporated in this resolutlon by
reference as if fully set forth"herein; and

The Port Commlssnon has rewewed the FEIR, the MMRP and the
CEQA Findings, and finds that the approvals before the Port ‘
Commission are within the scope of the FEIR and that no substantial
changes in the Pier 70 Mixed-Use Project or the circumstances ,
surrounding. the Pier 70 Mixed-Use Project have occurred and no new
information that could not have been known previously showing new
significant |mpacts or an increase in severity in impacts has been
discovered since the FEIR was certified; now, thierefore be it

That the Port Commission adopts the Pier 70 CEQA Findings as its
own and adopts the MMRP and imposes its requirements as a
condition to this approval action; and be it further

Upon consideration of the Development Agreement, the Port
Commission hereby consents to the Development Agreement as it
relates to matters under Port jurisdiction; and be it fqrther

That the Port Commission hereby authorizes the Executive Director, or
her designee, to execute the consent to the Development Agreement,
in substantially the form on file with the Port Commission Secretary,
subject to such further changes and revisions as deemed necessary
and appropriate to implement this resolution; and be it further

That the Port Commission authorizes the Executive Director, or her
designee, to enter into any amendments or modifications to the

-consent to the Development Agreement that the Executive Director

determines, in consultation with the City Attorney, are in the best
interest of the Port, do not materially decrease the benefits to or
materially increase the obligations or liabilities of the Port, and are ln
compliance with all applicable laws.

I hereby certify that the foregoing resolution was adopted by the San Francisco
Port Commission at its meeting of September 26, 2017.

Exghaty it by ey

Amy Quesada *SEEEEEreemrma

Secretary
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SAN FRANCISCO
PLANNING DEPARTMENT
1850 Misslon St.
# - N 4.t 1. - Suite 400
Planning Commission Resolution No. 19978 s,
HEARING DATE: AUGUST 24, 2017 S
Reception:
415.558.6378
Cuse No.: 2014-001272GPA ‘ Fac
Project Name: Pier 70 Mixed-Use Project ‘ #15.558.6409
Existing Zoning:  M-2 (Heavy Industrial) Zoning District :’l:nning_
P (Public) Zoning District ' nformation:
40-X and 65-X Height and Bulk Districts ' A5 sseEeTt
Block/Lot: 4052/001, 4110/001 arid 008A, 4111/004, 4120/002,

Proposed Zoning:  Piex 70 Mixed-Use Zoning District

: 65-X and. 90-X Height and Bulk Districts

Project Sponsor:  Port of San Francisco and Forest City Development California Inc.
Staff Contact: Richard Sucre — (415) 575-9108 '

-richard.sucre@sfgov.org

RESOLUTION RECOMMENDING THAT THE BOARD OF SUPERVISORS APPROVE
AMENDMENTS TO MAP NO. 04 AND MAP NO. 05 OF THE URBAN DESIGN ELEMENT OF
GENERAL PLAN AND THE LAND USE INDEX OF THE GENERAL PLAN TO PROVIDE
REFERENCE TO THE PIER 70 MIXED-USE PROJECT SPECIAL USE DISTRICT, AND MAKING
FINDINGS OF CONSISTENCY WITH THE GENERAL PLAN AND PLANNING CODE SECTION
101.1, AND FINDINGS UNDER THE CALIFORNIA ENVIRONMENTAL QUALITY ACT.

WEIEREAS, Section 4. ‘105 of the Chartet of the City and County of San Francisco provides to the
Planning. Commission the opportunity to penodlcally recommend General Plan Amendments to the
Board of Supervisors; and :

‘WHEREAS, pursuant to Planning Code Section 340(C), the Planning Commission
(“Commission”) initiated a General Plan Amendment for the Pier 70 Mixed-Use Pro]ect (“Project”), per
Planning Commission Resolution No. 19949 on June 22, 2017,

WHEREAS, these General Plan Amendments would enable the Project. The Project includes new
market-rate and affordable residential uses, commercial use, retajl-arts-light industrial uses, parking,
shoreline improvements, infrastructure development and street improvements, and public open space.
Depending on the uses proposed, the Project would include between 1,645 to 3,025 residential units, a
maximum of 1,102,250 to 2,262,350 gross square feet (gsf) of commercial-office use, and a maximum of -
494,100 to 518,700 gsf of retail-light industrial-arts use. The Project also includes construction of
transportation and circulation impfovements, new and upgraded utilities and infrastructure, geotechnical
and shoreline improvements, between 3,215 to 3,345 off-street parkirig spaces iti proposed buildirigs and
district parking structures, and nine acres of publicly-owned open space.

- 'WHEREAS, the Project would construct new buildings that would range in height from 50 to 90
feet, as is consistent with Proposmon F which was passed by the voters of San Francisco in November
2014.

www.sfplanning.org
600



s

Resolution No, 19978 ' Case No. 2014-001272GPA
August 24, 2017 : Pier 70 Mixed-Use Project General Plan Amendment

WHEREAS, these General Plan Amendments would amend Map No. 04 “Urban Design
Guidelines for Heights of Buildings” and Map No. 5 “Urban Design Guidelines for Bulk of Buildings” in
the Urban Design Element to reference the Pier 70 Mixed-Use Project Special Use District, as well as
update and amend the Land Use Index of the General Plan accordingly. ‘

WHEREAS, this Resolution approving these General Plan Amendments is a companion to other
legislative approvals relating to the Pier 70 Mixed-Use Project, including recommendation of approval of
Planning Code Tex{ Amendments and Zoning Map Amendments, approval of the Pier 70 SUD Design for
Development and recommendation for approval of the Development Agreement.

WHEREAS, on August 24, 2017, the Planning Commission reviewed and considered the Final
EIR for ‘the Pier 70 Mixed 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 BIR, and approved
the FEIR for the Project in compliancé with CEQA, the CEQA Guidelines-and Chapter 31.

WHEREAS, on August 24, 2017, by Motiont No. 19976, the Commission certified the Final
Envirorimental Tmpact Report for the Pier 70 Mixed-Use Project as ac¢urate, complete and in compliarice.
with the California Enviranmental Quality Act (“CEQA”). '

'WHEREAS, on August 24, 2017, the Commission by Motion No. 19977 approved California
Environmental Quality Act (CEQA) Findings, including adoption of a Mitigation Monitoring and
Reporting Program (MMRP), under Case No. 2014-001272ENV, for approval of the Pioject, which .
findings are incorporated by reference as thoughi fully set forth herein.

WHEREAS, the CEQA Findings included adoption of a Mitigation Monitoring and Reporting
. Program (MIMRP) as Attachment B, which MMRP is hereby incorporated by reference as though fully set
forth herein and which requirements are made conditions of this approval.

WHEREAS, on July 20, 2017, the Commission conducted a duly noticed public hearing at a
regularly scheduled meeting on General Plan Amendment Application Case No. 2014-001272GPA. At the
public hearing on July 20, 2017, the Commission continued the adoption of the General Plan Amendment-
Application to the public hearing on August 24, 2017.

WHEREAS, a draft ordinance, substantially in the form attached hereto as Exhibit A, approved as
to form, would amend Map No. 04 “Urban Design Guidelines for Heights of Buildings” and Map No. 05
“Urban Design Guidelines for Bulk of Buildings” in the Urban Design Element, and the Land Use Index
of the General Plan.

NOW THEREFORE BE IT RESOLVED, that the Planning Commission hereby finds that the
General Plan Amendments promote the public welfare, convenience and necessity for the following
reasons: ‘ :

1. The General Plan Améndments would help implement the Pier 70 Mixed-Use Project
development, thereby evolving currently under-utilized mdustnal land for needed housing,
commercial space, and parks and open space.

2. The General Flan Amendments would help implement the Pier 70 Mixed-Use Project, which in
turn will provide employment opportunities for local residents during construction and post-
occupancy, as well as commumnity facilities and parks for new and existing residents.

SAN FRANCISCO . 2
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Resolution No. 19978 © Case No. 2014-001272GPA
August 24, 2017 Pier 70 Mixed-Use Project General Plan Amendment

3.

The General Plan Amendments would help implement the Pier 70 Mixed-Use Project by enabling
the creation of .a mixed-use anid sustainable neighborhood, with fully rebuilt infrastructure. The
new neighborhood would improve the site’s raulti+modal connectivity to and integration with
the surrounding City fabiic, and connect existing neighborhoods to the City’s central waterfront.

The General Plan Amendments would enable the construction of a new vibrant, safe, and
connected neighborhood, including new parks and open spaces. The General Plan Amendments
would help ensure a vibrant neighborhood with active streets and open spaces, high quality and
well-designed buildings, and- thoughtful relationships between buildings and the public realm,
including the waterfront.

The General Plan Amendments would enable construction of new housing, including new on-site
affordable housing, and new arts, retail and manufacturing uses. These new uses would create a
new mixed-irse neighborhood that would strengthen and complement nearby neighborhoods.

The General Plart Amendments would facilitate the preservation and rehabilitation of portions of
the Union Iron Works Historic District—an important historic resource listed in the National
Register of Historic Places. ' :

AND BE IT FURTHER RESOLVED, that the Planning Commission finds these General Plan
" Amendments are in general conformity with the General Plan, and the Project and its approvals
associated therein, all as more particularly describéd in Exhibit A to the Development Agreement on file
with the Planning Department in Case No. 2014-001272DVA, are each on balance, consistent with the
following Objectives and Policies of the General Flan, as it is proposed to be amended as described
herein, and as follows:

HOUSING ELEMENT

OBJECTIVE 1
IDENTIFY AND MAKE AVAILABLE FOR DEVELOPMENT ADEQUATE SITES TO MEET THE
CITY’S HOUSING NEEDS, ESPECIALLY PERMANENTLY AFFORDABLE HOUSING.

POLICY11
Plan for. the full range of housing needs in the City and County of ‘San Francisco, especially affordable
housmg

POLICY 1.8 .
Promote mixed use development, and include housing, particularly permanently affordable housing, in new
commercial, institutional or other single use development projects.

POLICY1.10
Support new housing projects, especially affordable housing, where households can easz"ly rely on public
transportation, walking and bicycling for the majority of daily trips.

'I'he Project is a mixed-use development with between 1,645 and 3,025 dwelling units at full
project build-out, which provides a wide range of housing options. As detailéd in the

~ Development Agreement, the Project exceeds the inclusionary affordable housing requirements

SAN FRANGISCO - ' . 3
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Resolution No. 18978 ‘Case No. 2014-001272GPA
August 24, 2017 Pier 70 Mixed-Use Project General Plan Amendment

of the Planning Code, through a partnership between the developer and the City to reach a 30%
affordable level.

OB]ECIIVEII :
SUPPORT AND RESPECT THE DIVERSE AND DISTINCT CHARACTER OF SAN FRANCISCO'S
NEIGHBORHOODS.

POLICY11.1 :
Promote the consiruction and rehabilitation of well-designed housing that emphasizes beauty, ﬂexzbﬂzty,
and innovative design, and respects existing neighborhood character.

POLICY 11.2 ,
Ensure implementation of accepted design standards in project approvals.

POLICY 117
Respect San. Francisco’s historic fabric, by preserving landmark buildings and ensuring consistency with
historic districts.

The Project, as described in the Development Agreement and controlled in the Design for

Development (D4D), includes a program of substantial community benefits designed to revitalize -

a former industrial shipyard and complement the swrrounding neighborhood. Through the

standards and guidelines in the D4D, the Project would respect the character of existing historic

* resources, while providing for a distinctly new and unique design. The Project retains three

' historic resources (Buildings 2, 12 and 21) and preserves the character of the Union Iron Works
Historic District by providing for compatible new construction.

OBJECTIVE 12 ,
BALANCE HOUSING GROWTH WITH ADEQUATE INFRASTRUCTURE THAT SERVES THE
CITY'S GROWING POPULATION.

POLICY12.1 .
Encourage new housing that telies on transit use and environmentally sustainable patterns of movement.

POLICY12.2

Consider the proximity of quality of life elements, siich as open space, child care; and nezgkborhood services,
when developing new housing unifs.

The Project appropmately balances housing with new and improved infrastructure and related
public benefits.

The project site is located adjacent to a transit corridor, and is within proximity to major regional
and local public transit. The Project includes incentives for the use of transit, walking and
bicyeling through its TDM program. In addition, the Project's streetscape design would erhance
vehicular, bicycle and pedestrian access and connectivity through the site. The Project will
‘establish a new bus line through the project site, and will provide an open-to-the-public shuitle,

SAN FRANCISCO ' ' ' 4
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Resolution No. 19978 Case No. 2014-001272GPA
August 24, 2017 Pier 70 ijed-Use Project General Plan Amendment

. Therefore, new residential and commercial buildings éons,tructed as part of the Project would -
rely on transit use and environmentally sustainable patterns of movement.

The Project will provide over nine acres of néw open space for a variety of activities, including an
Irish Hill playground, a market square, a central commeons, a minimitm % acre active recreation
on the rooftop of buildings, and waterfront parks along 1,380 feet of shoreline. '

The Project includes substantial contributions related to quality of life elements such as open
space, affordable housing, transportation improvements, childcare, schools, arts and cultural
facilities and activities, workforce development, youth development, and historic preservation.

COMMERCE AND INDUSTRY ELEMENT

OBJECTIVE 1
MANAGE ECONOMIC GROWTH AND CHANGE TO ENSURE ENHANCEMENT OF THE
TOTAL CITY LIVING AND WORKING ENVIRONMENT.

POLICY11
Encourage development which provides substantial net benefits and minimizes undesirable consequences.
Discourage development which has substantial undesirable consequences that canniot be mitigated.

The Project is intended to provide a distin¢t mixed-use development with residential, office,
retail, cultural, and open space uses. The Project would leverage the Project site's location on the
Central Waterfront and close proximity to major regional and local public transit by building a
dense mixed-use development that allows people to work and live close to transit. The Project's
buildings would be developed in a manner that reflects the Project's unique location in a former
industrial shipyard. The Project would incorporate varying heights, massing and scale,
maintaining a strong streetwall along streets, and focused attention around public open spaces.
The Project would create a balanced commercial center with a continuum of floarplate sizes fora
range of users, substantial new on-site open space, and sufficient density to support and activate
the new active ground floor uses and open space in the Project. '

The Project would help meet the job creation goals established in the City's Economic
Development Strategy by generating new employment opportunities and stimulating job
creation across all sectors. The Project would also construct high-quality housing with sufficient
density to contribute to 24-hour activity on the Project site, while offering a mix of unit types,
sizes, and levels of affordability to accommodate a range of potential residents. The Project .
would facilitite a vibrant, interactive ground plane for Project and neighborhood residents,
commercial users, and the public, with public spaces that could accommodate a variety of events
and programs, and adjacent ground floor building spaces that include elements such as
transparent building frontages and large, direct access points to maximize circulation between,
and cross-activation of, inferior and exterior spaces.

OBJECTIVE 2 -
MAINTAIN AND ENHANCE A SOUND AND DIVERSE ECONOMIC BASE AND FISCAL
STRUCTURE FOR THE CITY.
SAN FRANGISCO ’ » 5
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Resolution No. 18878 . Case No. 2014-001272GPA
August 24, 2017 Pier 70 Mixed-Use Project General Plan Amendment

POLICY 2.1
Seek to retain existing commercial and industrial activity and to attract new such activity to the city.

See above (Commerce and Industry Element Objective 1 and Pohcy 1.1) which explain the
Project's contribution to the City's overall economic vitality.

OBJECTIVE 3
PROVIDE EXPANDED EMPLOYMENT OPPORTUNITIES FOR CITY RESIDENTS,
PARTICULARLY THE UNEMPLOYED AND ECONOMICALLY DISADVANTAGED.

POLICY 3.2
Promote measures designed to increase the number of San Frimcisco jobs held by San Francisco residents.

The Project would help meet the job creation goals established in the City’s Economic
Development Strategy by generating new employment opportunities and stimulating job
creation across all sectors. The Project will provide expanded employment opportunities for City
residents at all employment levels, both during and after construction. The Development
Agreement, as part of the extensive community benefit programs, includes focused workforce
first source hiring ~ both construction and end-user — as well as a local business enterprise
component. \

TRANSPORTATION ELEMENT

OBJECTIVE 2
USE THE TRANSPORTATION SYSTEM AS A MEANS FOR GUIDING DEVELOPMENT AND
IMPROVING THE ENVIRONMENT.

POLICY21
Use rapid transit and other transportation improvements in the city and region as the catalyst for desirable
developtient, and coordinate new facilities with public and private development.

. POLICY 2.5
Provide incentives for the use of transit, carpools, vanpools, walking and bicycling and reduce the need for
new or-expanded automobile and automobile parking facilities.

The Project is located within a former industrial shipyard, and will provide new local, regional,
and statewide transportation services. The Project is located in close proximity to the Caltrain
Station on 2273 Street, and the Muni T-Line along 3+ Street. The Project includes a detailed TDM
program, including various performance measures, physical improvements and monitoring and
enforcement measures designed fo ereate incentives for transit and other alternative to the single
occupancy vehicle for both residential and commercial buildings. In addition, the Project's
design, including its streetscape elements, is intended to promote and enhance walking and
bicycling.

OBJECTIVE 23

SAN FRANCISCOD 6
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Resolution No. 19978 Case No. 2014-001272GPA
August 24, 2017 ‘ Pier 70 Mixed-Use Project General Plan Amendment

IMPROVE THE CITY'S PEDESTRIAN CIRCULATION SYSTEM TO PROVIDE FOR EFFICIENT,
PLEASANT, AND SAFE MOVEMENT.

POLICY 23.1 .
Provide sufficient pedestrian movement space with a minimum of pedestrian congestion in accordance with
a pedestrian street clgssification system.

POLICY 23.2

Widen sidewalks where intensive commercial, recreational, or institutional activity is present, sidewalks
are congested, where sidewalks are less than adequately wide to provide appropriate pedestrian amenities,
orwhere residential densities are high. '

POLICY 23.6

Ensure convenient and safe pedestrian crossings by minimizing the distance pedestrians must walk o
cross a street.

The Project will re-establish-a street network on the project site, and will provide pedestrian
improvements and streetscape enhancement measures as described in the DD and reflected in
' the ‘mitigation measures and Transportation Plan in the Development Agreement. The Project
would establish 21% Street (between the existing 20 and 224 Streets) and Maryland Street, which
would function as a main north-south thoroughfare through the project site. Each of the new
streets would have sidewalks and streeiscape improvements as is consistent with fhe Better
Streets Plan.

URBAN DESIGN ELEMENT

OBJECTIVE 1
EMPHASIS OF THE CHARACTERISTIC PATTERN WHICH GIVES TO THE CITY AND ITS
NEIGHBORHOODS AN IMAGE, A SENSE OF PURPOSE, AND A MEANS OF ORIENTATION.

POLICY 1.1
Recognize and protect major views in the city, with particular attention to those of open space and water.

As explained in the D4D, the Project uses a mix of scales and interior and exterior spaces, with
this basic massing further articulated through carving and shaping the buildings to create views
and variety on the project site, as well as pedestrian-friendly, engaging spaces on the ground. The
Project maintains and opens view corridors to the waterfront. '

POLICY 1.2
Recognize, protect and remforce the existing street pattem, especzally as it is related to tapogmphy

POLICY 1.3
Recognize that buildings, when seen together, produce a total effect that characterizes tlze city and its
districts.
saTRANCIE0 . ' ‘ 7
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Resolution No. 19978 ' Case No. 2014-001272GPA
August 24, 2017 : Pier 70 Mixed-Use Project General Plan Amendment

The Project would re-establish the City’s street pattern on the project site, and would construct
new buildings, which would range in height from 50 and 90 feet. These new buildings would be
viewed in conjunction with the three existing historic resources (Buildings 2, 12 and 21) on the
project site, and the larger Union Iron Works Historic District. The Project would include new
construction, which is sensitive to the existing historic context, and would be compatible, yet
differentiated, from the historic district’s character-defining features. The Project is envisioned as
an extension of the Central Waterfront and Dogpatch neighborhoods.

OBJECTIVE 2 s
CONSERVATION OF RESOLRCES WHICH PROVIDE A SENSE OF NATURE, CONT.
WITH THE PAST, AND FREEDOM FROM OVERCROWDING. ‘

POLICY 24
Preserve notable landmarks and aress of historic, architectural or aesthetic value, and promote the
preservation of other buildings and features that provide continuity with past development.

POLICY 2.5
Use care in remodeling of older buildings, in order to enhance rather than weaken the original character of
such buildings.

The Project would revitalize a portion of a former industrial shipyard, and would preserve and
rehabilitate important historic resources, including Buildings 2, 12 and 21, which contribute to the
Union Fron Works Historic District, which is listed in the National Register of Historic Places.
‘New construction would be designed to be compatible, yet differentiated, with the existing
historic context. .

RECREATION AND OPEN SPACE ELEMENT

OBJECTIVE1 . :
ENSURE A WELL-MAINTAINED, HIGHLY UTILIZED, AND INTEGRATED OPEN .SPACE
SYSTEM.

POLICY1.1

Encourage the dynamic and flexible use of existing open spaces and promote a variety of recreation and
gpen space uses, where approprigte.

POLICY 1.7
Support public art as an essential component of open space design.

The Project would build a network of waterfront parks, playgrounds and recreational facilities on
the 28-Acre Site that, with development of the Illinois Street Parcels, will more than riple the
amount of parks in the neighborhood. The Project will provide over nine acres of new open space
for a variety of activities, including an Irish Hill playground, a market square, a central commons,
a minimum % acre active recreation on the rooftop of buildings, and waterfront parks along 1,380
feet of shoreline, In addition, the Project would provide new private open space for each of the
new dwelling units.

SAN FRANCISCO ’ 8
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Resolution No. 19878 ' Case No. 2014-001272GPA
August 24, 2017 ~ - Pier 70 Mixed-Use Project General Plan Amendment

POLICY1.12
Preserve historic and culturally significant Iandscapes, sites, structures, buildings and objects.

See Discussion in Urban Element Objective 2, Policy 2.4 and 2.5.

OBJECTIVE 3
IMPROVE ACCESS AND CONNECTIVITY TO OPEN SPACE.

POLICY 3.1
Creatively develop existing publicly-owned right-of-ways and streets into open space.

The Project provides nine acres of new public open space and opens up new connections to the.
shoreline in the Central Waterfront neighborhood. The Project would encourage non-automobile
transportation to and from open spaces, and would ensure physical accessibility these open
spaces to the extent feasible.

CENTRAL WATERFRONT AREA PLAN
-Objectives and Policies

Land Use

OBJECTIVE 1.1

ENCOURAGE THE TRANSITION OF PORTIONS OF THE CENTRAL WATERFRONT TO A
MORE MIXED-USE CHARACTER, WHILE PROTECTING THE NEIGHBORHOOD'S CORE OF
PDR USES AS WELL AS THE HISTORIC DOGPATCH NEIGHBORHOOD. -

POLICY1.1.2 :

Revise land use controls int formerly industrial areas outside the core Central Waterfront industrial area, to
create new mixed use areas, allowing mixed-income housing as a principal use, as well as limited amounis
of retail, office, and research and development, while protecting against the wholesale displacement of PDR
uses.

POLICY1.17
Ensure that future development of the Port's Pier 70 Mixed Use Opportunity Site supports the Port’s
revenue-raising goals while remaining complementary to the maritime and industrial nature of the area,

POLICY1.1.10 !

While continuing to protect traditional PDR functions that yeed large, inexpensive spaces to opetate, also
recognize that the nature of PDR businesses is evolving gradually so that their production and distribution
activities are becoming more integrated physically with their research, design and administritive functions,

OBJECTIVE 1.2

SAN mnmsén ' 9
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IN AREAS OF THE CENTRAL WATERFRONT WHERE HOUSING AND MIXED-USE IS
ENCOURAGED, MAXIMIZE DEVELOPMENT POTENTIAL IN KEEPING WITH
NEIGHBORHOOD CHARACTER.

POLICY 1.2.1 :
Ensure that infill housing development is compatible with its surroundings.

~ POLICY1.2.2
For new construction, and as part of major-expansion of existing buildings in neighborhood commercial
districts, require housing development over commercial. In other mixed-use districts encoumge housing
over commercial or PDR where appropriate.

POLICY1.2.3
In general, where residential development is permitted, control reszdentzal density through building height
and bulk guidelines and bedroom mix requtrements

POLICY 1.24
Identify portions of Central Waterfront where it would be appropriate to increase maximum heights for
residentinl development,

" OBJECTIVE 1.4
SUPPORT A ROLE FOR “KNOWLEDGE SECTOR” BUSINESSES IN APPROPRIATE PORTIONS
OF THE CENTRAL WATERFRONT.

POLICY 141
Continue to permit manufacturing vuses that support the Knowledge Sector in the Mixed Use and PDR
districts of the Central Waterfront.

POLICY 143
Allow other Knowledge Sector office uses in portions of the Central Waterfront where it is appropriate.

OBJECTIVE 1.7
RETAIN THE CENTRAL WATERFRONT’S ROLE AS AN IMPORTANT LOCATION FOR
PRODUCTION, DISTRIBUTION, AND REPAIR (PDR) ACTIVITIES

POLICY1.7.3
Require development of flexible buildings with generous floor-to-ceiling heights, large floor plates, and
other features that will allow the structure to support various businesses.

Housing

OBJECTIVE 2.1
ENSURE THAT A SIGNIFICANT PERCENTAGE OF NEW HOUSING CREATED IN
THE CENTRAL WATERFRONT IS AFFORDABLE TO PEOPLE WITH 4 WIDE RANGE
OF INCOMES.

SAN FRANCISCO 1 0
PLANNING DEPARTMENT
609




Resolution No. 19978 Case No. 2014-001272GPA
August 24, 2017 , Pier 70 Mixed-Use Project General Plan Amendment

POLICY21.1
Require developers in some formally industrial areas to coniribute towards the City's very low, low,
moderate and middle income needs as identified in the Housing Element of the General Plan.

OBJECTIVE 2.3

REQUIRE THAT A SIGNIFICANT NUMBER OF UNITS IN NEW DEVELOPMENTS HAVE TWO
OR MORE BEDROOMS EXCEPT SENIOR HOUSING AND SRO DEVELOPMENTS UNLESS ALL
BELOW MARKET RATE UNITS.ARE TWO OR MORE BEDROOM UNITS,

POLICY2.3.1
Target the provision of affordable units for families.

POLICY23.2
Prioritize the development of affordable family housing, both rentul and ownership, purtzcularly along
transit corridors and adjacent to community anienities.

POLICY2.33
Require that a significant number of units in new developments have two or more bedrooms, except Senior
Housing and SRO developments.

" POLICY2.3.4
Encourage the creation of family supportive services, such as child care facilities, parks and recreation, ot
other facilities, in affordable housing or mixed-use developments. :

Built Form

OBJECTIVE 3.1

PROMOTE -AN URBAN FORM THAT REINFORCES THE CENTRAL WATERERONT'S
DISTINCTIVE PLACE IN THE CITY’S LARGER FORM AND STRENGTHENS ITS PHYSICAL
FABRIC AND CHARACTER.

POLICY 311

Adopt heights that are appropriate for the Central Waterfront's location in the ctty, the prevazlmg street
and block pattern, and the anticipated land uses, while producing buzldmgs compatible with the
nezghborhood s charactet.

POLICY3.1.2
Development should step down in height as it approaches the Bay to reinforce the city’s natural topography
and to encourage and active and publtc waterfront,

POLICY3.1.6

New buildings should epitomize the best in contemporary architecture, but should do so with full
awareness of, and respect for, the height, mass, articulation and materials of the best of the older buildings
that surrounds them.

POLICY3.1.9

SAN FRANTISCO ) 1
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Preserve. notable landmarks and areas of historic, architectural or aesthetic value, and promote the
preseroation of other buildings and features that provide continwily with past development.

‘OBJECTIVE 3.2
PROMOTE AN URBAN FORM AND ARCHITECTURAL CHARACTER THAT SUPPORTS
- WALKING AND SUSTAINS A DIVERSE, ACTIVE AND SAFE PUBLIC REALM.

POLICY3.2.1
Require high quality design of street-facing building exteriors.

POLICY 3.2.2
Make grourid floor retnil and PDR uses as tall, *roomy and permenble as posstble

POLICY 3.2.5 '
Building form should celebrate corner locations.

OBJECTIVE 3.3
PROMOTE THE ENVIRONMENTAL SUSTAINABILITY, ECOLOGICAL FUNCTIONING AND
THE OVERALL QUALITY OF THE NATURAL ENVIRONMENT IN THE PLAN AREA

- POLICY 3.3.1.
Require new development to adhere. to-a niew performance-based ecological evaluation tool to improve the
amount and quality of green landscaping.

POLICY ’3.3.3 _
Enhance the connection between building form and ecological sustainability by promoting use of renewable
energy, energy-efficient building envelopes, passive heating and cooling, and sustainable materinls.

, Tmnggortution

OB]ECTIVE 41
IMPROVE PUBLIC TRANSIT TO BETTER SERVE EXISTING AND NEW DEVELOPMENT IN
CENTRAL WATERFRONT

POLICY4.14
Reduce existing curb cuts where possible and restrict new curb cuts to prevent ve}ucular conflicts with
transit on important transit and neighborhood commercial streets.

POLICY 4.1.6

Improve public transit in the Central Waterfront including cross-town toutes and connections the 22nd
Street Caltrain Station and Third Street Light Rail.
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OBJECTIVE 4.3

ESTABLISH PARKING POLICIES THAT IMPROVE THE QUALITY OF NEIGHBORHOODS AND
REDUCE CONGESTION AND PRIVATE VEHICLE TRIPS BY ENCOURAGING TRAVEL BY
NON-AUTO MODES

"POLICY 43,1
For mnew residential development provzde flexibiility by elzmmatmg minimum  off-street parking
" requirements and establishing reasonable parking caps.

POLICY4.3.2

For new non-residential development, provide flexibility by eliminating minimum off-street parking
requirements and establishing caps generally equal to the previous minimum requirements. For office uses
limiit parking relative to transit accessibility.

OBJECTIVE 4.4
SUPPORT THE CIRCULATION NEEDS OF EXISTING AND NEW PDR AND MARITIME USES
IN THE CENTRAL WATERERONT

POLICY 44.3

In areas with a significant number of PDR establishments and particularly along Illinois Street, design
streets to serve the needs and access requirements of trucks while maintaining a safe pedestrian and bicycle
environutent.,

OBJECTIVE 45
CONSIDER THE STREET NETWORK IN CENTRAL WATERERONT AS A CITY RESOLIRCE
ESSENTIAL TO MULTI-MODAL MOVEMENT AND PUBLIC OPEN SPACE

POLICY 4.5.2
As part of a development project’s open space requirement, require publicly-accessible alleys that break up
the scale of large developments and dllow uddztwnal access to. buildings in the project.,

POLICY 454
Extend and rebuild the strect grid, especinlly in the direction of the Bay

OBJECTIVE 47
IMPROVE AND EXPAND INFRASTRUCTURE FOR BICYCLING AS AN_IMPORTANT MODE
OF TRANSPORTATION .
SAN FRANDISCO , ' 13
PLANMING DEFPARTMENT .

612



Resolufion No. 19978 Case No, 2014-001272GPA
August 24, 2017 : Pier 70 Mixed-Use Project General Plan Amendment

POLICY 4.7.1
Provide a continuous network of safe, convenient and atiractive bicycle facilities connecting Central
Waterfront to the citywide bicycle network and conforming to the San Francisco Bicycle Plan.

POLICY 4.7.2
Provide secure, accessible and abundant bzcycle parking, particularly at tnmszt stahons, within shopping
areas and gt concentrations.of employment.

POLICY 4.7.3
Support the establishment of the Blue-Greenway by including safe, quality pedestrtan and bicycle
connections from Central Watérfront.

Streets & Open Space

OBJECTIVE 5.1
PROVIDE PUBLIC PARKS AND OPEN SPACES THAT MEET THE NEEDS OF RESIDENTS,
WORKERS AND VISITORS

POLICY5.1.1

Identyft/ opportunities to create new public open spaces and provide at least one new public open space
serving the Centtal Watet:fraﬂt :

POLICY5.1.2
- Require new residential and Comme"czal development fo provide, or contrtbute to the creation of public
open space. :

OBJECTIVE 5.4
' THE OPEN SPACE SYSTEM SHOULD BOTH BEAUTIFY THE NEIGHBORHOOD AND
STRENGTHEN THE ENVIRONMENT

POLICY 5.4.1
Increase the environmentil stistainability of Central Waterfronts system of public and private open spaces
by improving the ecologzcal functioning of all open space.

POLICY 5.4.3
Encaurage public art in existing and proposed open spaces.

Historic Preservation

OBJECTIVE 8.2
PROTECT, PRESERVE, AND REUSE HISTORIC RESOURCES WITHIN THE CENTRAL
WATERFRONT AREA PLAN

SAN FRANGISCO ’ ) 14
PLANNING DEPARTMENT
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August 24, 2017 Pier 70 Mixed-Use Project General Plan Amendment

POLICY8.2.2

Apply the Secretary of the Interior’s Standards for the Treatment of Historic Propertzes in conjunction
with the Central Waterfront area plan and objectives for all projects involving historic or cultural
resourees.

OB]ECTIVE 8.3

ENSURE THAT HISTORIC PRESERVATION CONCERNS CONTINUE TO BE AN INTEGRAL
PART OF THE ONGOING PLANNING PROCESSES FOR THE CENTRAL WATERFRONT AREA
PLAN ' - '

POLICY 8.3.1
Pursue and encourage opportunities, consistent with the objectives of historic preservation, to increase the
“suppliy of affordable housing within the Central Waterfront plan area.

The Central Waterfront Area Plan anticipated a new mixed-use development at Pier 70. The
Project is consistent with the objectives and policies of the Central Waterfront Plan, since the
Project adaptively reuses a portion of a former industrial shipyard and provides a new mixed-use
development with substantial community benefits, including nine-acres of public open space,
new stieéts and streetscape impiovements, ‘on-site affordable housing, rehabilitation of three
historic buildings, and new arts, retail and light manufactuting uses. New construction will be
appropriately designed to fit within the context of the Union Iron Works Historic District. In
addition, the Projéct includes substantial transit and infrastructure improvements, including new

on-site TDM program, facilities for a new public line through the project site, and a new open-to-
the public shuttle service.

AND BE IT FURTHER RESOLVED, that the Planning Commission finds these General Plan
Amendments are in general conformity with the Planning Code Section 101.1, and the Project and its
approvals associated therein, all as more particularly described in Exhibit B to the Development
Agreement on file with the Planning Department in Case No. 2014-001272DVA, are each on balance,
consistent with the following Objectives and Policies of the General Plan, as it is proposed to be amended
as described herein, and as follows: '

. 1) That existing neighbor-serving retail uses will be preserved and enhanced, and future opportumtws for
reszdem‘ employment in and ownership of such businesses enhanced;

No neighborhood-serving retail uses are present on the Project site. Orice constructed, the Project will
contain major new retail, arts and light industrial uses that will provide opportunities for employment
and ownership of retail businesses in the community. These new uses will serve nearby residents and the
sutrounding community. In addition, building tenants will patronize existing retail uses i the
community (along 3« Street and in nearby Dogpatch), thus enhancing the local retail economy. The
Development Agreement includes commitments related to local hiring.

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

“SAN FRANGISCO ’ 15
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No existing Housing will be removed for the construction of the Project, which will provide at full build-
out between 1,645 and 3,025 new residential units, The Project is designed to revitalize a former industrial
- site and provide a varied land use program that is consistent with the surrounding Central Waterfront
and Dogpatch neighborhoods, and the historic context of the Union Iron Works Historic District, which is
listed in the National Register of Historic Places. The Project provides a new neighborhood comiplete with
residential, office, retail, arts, and light manufacturing uses, along with new iransit and street
infrastructure, and public open space. The Project design is corisistent with the historic context, and
provides a desirable, pedestrian-friendly experience with interactive and engaged ground floors. Thus,
" the Project would preserve and contribute to housing within the surrounding neighborhood and the
larger City, and would otherwise preserve and be consistent with the neighborhood’s industrial context.

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

The construction of the Project will not remove any residential uses, since none exist on the project site.
The Project will enhance the City's supply of affordable housing through its affordable housing
commitments in the Development Agreement, which will result in. total of 30% on-site affordable housing
urnits,

4) That commuter traffic not impede Muni transit service or overburden qur streets or neighborhood parking;

The Project would not impede transit service or overburden streets and neighborhood parking. The
. Project includes a robust transportation program with an on-site Transportation Demand Management
(TDM) program, facilities to support a new bus line through the project site, an open-to-the-public shuttle
service, and funding for new neighborhood-supporting transportation infrastructure.

The Project is also well served by public transit. The Project is located within close proximity to the
MUNI T-Line Station along 3« Street and the bus routes, which pick-up/drop-off at 20% and 3+, and 23~
and 34 Streets. In addition, the Project is located within walking distance to the 22nd Street Caltrain
Station, Future residents would be afforded close proximity to bus ot rail transit.

Lastly, the Project contains new space for vehicle parking to setve new parking demand. This will ensure
that sufficient parking capacity is available so that the Project would not overburden neighborhood
parking, while still implementing a rigorous TDM Plan to be consistent with the Clty's "transit first"
policy for promoting transit over personal vehicle trips.

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

Although the Project would displace portions of an industrial use historically associated with the
Bethlehem Steel and/or Union Iron Works, the Project provides a strong and diverse economic base by
the varied land use program, which includes new commercial office, retail, arts, and light industrial uses.
The Project balances between residential, non-residential and PDR {Production, Distribution and Repair)
uses. Across the larger site at Pier 70 (outside of the project site), the Port of San Francisco has maintained
the industrial shipyard operations (currently under lease by BAE). On the 28-Acre site, the Project .
includes light manufacturing and arts uses; in order to diversify the mix of goods and services within the

SAN FRANCISCO 16
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project site. The Project also includes a large workforce development program and protections for
existing tenants/artists within the Noonan Building. All of these new uses will provide future
opportunities for service-sector employment.

6) That the City achieve the greatest possible prepatedness to protect against injury and loss of life in an
earthguiake; .

The Project will comply with all current structural and seismic requirements under the San Francisco
Building Code and the Port of San Francisco.

7)  That landmarks and historic builditigs be preserved;

The Project would preserve and rehabilitate a portion of the Union Iron Works Historic District and three
of its contributing resources: Buildings 2, 12 and 21. In addition, the Project includes standards and
guidelines for new construction adjacent to and within the Union Iron Works Historic District, which is
listed in the National Register of Historic Places. These standards and guidelines ensure compatibility of
new construction with the character-defining features of the Unjon Iron Works Historic District, as
guided by the Secretary of the Interior’s Standards for the Treatment of Historic Properties. In additior;,
the Project preserves and provides access to anl important cultural relic, Irish Hill, which has been

identified as an important resource to the surrounding community.

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

The Project will improve access to the shoreline within the Central Waterfronit neighborhood, and will
provide 9-acres of new public open space. The Project will not affect any of the City’s existing parks or
open space or their access o sunlight and vistas. A shadow study was completed and concluded that the
Project will not cast shadows on any property under the jurisdiction of, or designated for acquisition by,
the Recreation and Park Commission.

AND BE IT FURTHER RESOLVED, that pursuant to Planning Code Section 340, the Commission
recommends to the Board of Supervisors APPROVAL of the aforementioned General Plant Amendments.
This approval is contingent on, and will be of no further force and effect until the date that the San
Francisco Board of Supervisor has approved by resolution approving the Zoning Map Amendment,
Planning Code Text Amendment, and Development Agreement.

I hen%:er that the Plannmg Commission ADOPTED the foregoing Resolution on August 24, 2017,

\jﬁaﬂ” Toni

Commission Secr,etary
AYES: " Hillis, ]ohfxson, Koppel, Melgar, Moore and Richards
NAYES: None

ABSENT: Fong
ADOPTED:  August 24, 2017

. SAN ERANCISCO 17
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Introduction

e OnlJuly 25, 2017 Mayor Lee introduced legislation (#170863) to approve a development
agreement between the City and FC Pier 70, LLC, an affiliate of Forest City Development
California, Inc. The agreement would redevelop 35 acres of property located in Pier 70 on
the central waterfront. ' '

*  Accompanying legislation (#170864) would amend the planning code to create the Pier
70 Special Use District (SUD). The SUD legislation would change allowable heights and
land uses for parcels in this area.

o |n addition, an Infrastructure Financial District (IFD) is planned to use incremental
property tax revenue to fund needed infrastructure for the area. As this district will not
be officially formed through the bundle of Pier 70-related legislation, we are not |
considering the economic impact of this spending in this report.

Controller's Office e Office of Economic Analysis

City and County of San Francisco 2
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Project Description

e The project consists of approximately 35 acres of land, comprising 19 parcels as outlined
on pages 6 and 7.

e The project will be a mixed-use development of about 35 acres, containing two

- development areas:

— (1) The “28 acres site” comprising of 15 parcels located between 20, Michigan, and 22" streets,
and San Francisco Bay

— (2) The “lllinois Parcels” compﬁsing of 7 acres of land on four parcels, labelled as PKN, PKS, HDY2
and HDY3 on pages 6 and 7.
e . The SUD zoning legislation, and the Design-for-Development agreement, define the
maximum heights and density controls for the 19 parcels.

e  Within those constraints, the developer, Forest City, has some discretion about how much
housing and office space to build.
III

e Under a “maximum commercial” scenario the project can include 2,262,350 gsf of office
space and space for 1,645 housing units.

e Under a “maximum residential” scenario the prOJect can mclude 1,102,250 gsf of office
space and space for 3,025 housing units. | :

s  Both scenarios also include similar amounts of retail, restaurants, arts and light industrial
space.

Controller's Office ® Office of Economic Analysié
City and County of San Francisco 3
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Project Description: Continued

Under the Development Agreement, the developer will commit a set of public benefits
including the revitalization of the Union Iron Works Historic District, and building
waterfront parks, a playground, and recreational facilities and new open space for a
variety of recreational activities.

The project would restore and retain three historic building structures (labelled as parcel
2,12 and 21 on slides 6 and 7) that are considered significant contributor to the Union
Iron Works Historic District.

Another element of the proposed project is the creation of new affordable housing. The
developer will dedicate land for 327 units of affordable housing, whose construction will
be funded by fees paid on market-rate housing and office development in the project
area, and potentially the IFD as well. In addition, 20% of all new rental housing in the
area will be required to be affordable.

The project will also provide a new space in the project area for the artist community
currently located in the Noonan Building.

Controller's Office ® Office of Economic Analysis
City and County of San Francisco
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Existing Uses, Retention & Rehabilitation of the Project Site

e The project site currently contains 11 buildings of approximately 351,800 gsf area.

~e These 11 buildings and facilities currently serve various uses on the site ranging from
special event venues, art studios, warehouses, self-storage facilities, auto storage,
parking lot, soil recycling yard, as well as office spaces.

e Ofthe 11 buildings on the site, the Port has proposed to demolish one building (30,940

gsf) separately from and prior to the approval of the proposed project. The demolition of
that building will undergo environmental review, as required by.CEQA.

e Under the Development Agreement, the developer has agreed to retain and rehabilitate
about 65% (or 227,800 gsf) of the existing building spaces in the project area. This
retained and rehabilitated space will be located in the three historical buildings (labelled

as parcel 2, 12 and 21 on the next two slides) that are deemed significant contributors to
the Union lron Works Historic District.

Controller's Office ® Office of Economic Analysis

City and County of San Francisco ' 5
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General Map of the Proposed SUD Project Area: Height Limits of the
Parcels Under the Proposed Development Agreement
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Map of Area Parcels’ Width & Heights
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Difference in Potential Development Capacity: Current Zonlng Versus
Development Agreement under the Proposed Zoning

Land Uses ‘ Existing ’Max Housing Max Housing Max Office Max Office Difference
Zoning | + Scenario Difference from Scenario from Existing

" Potential Existing

a7 meas

Commercial Office (gsf) 871,156 1,102,250 231,094 2,262,350 1,391,194

CRetail(gsf)© e 140,999 - . 260,495 . 128496 .. - 275075 - 134076 &

Restaurants (gsf) 35,249 ' 67,375 32,126 68,765 33,516

“Afts, LightIndustrial (gsf) .~ . 74108 7 . 14311007 . . 69,002 - 143,10 - . 60,002

TOTAL : : 2,049,516 4,212,230 ‘ 2,162,714 4,179,300 2,125,784

ACo‘ntroHer's Office e Office of Economic Analysis ‘
City and County of San Francisco . 8
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Economic Impact Factors

The proposed Pier 70 SUD development is expected to affect the local economy in three
major ways: '

1. The re-zoning from 40" height to 90’ height will expand the potential development
capacity on the site, leading to an increase in housing, retail and office space in the city.
This will put downward pressure on prices and rents for residential and commercial real
estate. |

2. The construction activity due rezoning and the development agreement will generate
additional economic activity over and above what would have been possible under the
existing zoning.

- 3. Thedirect value of the subsidy associated with the on-site affordable housing will both

alleviate the housing burden of resident households, and also release additional
consumer spending into the local economy.

Because the actual amount of housing and non-residential space that will be constructed is

~ unknown, we modeled both the Maximum Housing and Maximum Office scenarios, both

relative to what could be constructed under existing zoning.

Controller's Office e Office of Economic Analysis
City and County of San Francisco
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Impact of New Housing and Non-Residential Space

e [ncrease in the housing supply will put downward pressure on residential rents and home
prices in San Francisco.

e The proposed re-zoning and development agreement could expand the city's housing
development capacity anywhere from 587 units under the “maximum office” scenario, to
1,958 units under the “maximum housing” scenario. This represents the increased
amount of housing that could be built, under each scenario, compared to what is allowed
under current zoning.

o The OFA estimates that under the two scenarios (as outlined on slide 8) the ekpanded
development capacity created by the re-zoning would result in housing prices in the
range of 0.23% to 0.79% lower than they would have been otherwise.

e Given the amount of non-residential space that may be developed; including office,
retail, restaurants, and arts/light industrial space, we similarly project a citywide decline
in non-residential rents of between -0.8% to -3.0%, depending on the scenario.

Controller's Office @ Office of Economic Analysis )
City and County of San Francisco . 10
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Impact of the Affordable Housing Subsidy

 Increasing the number of subsidized housing units will particularly benefit low-income
households, who experience higher housing burdens than higher-income households in
the city.

e Based on requirements in the development agreement, we project the affordable
housing supply would increase by in anywhere from 299 to 437, compared to what
would be required through the City’s inclusionary housing as applied to the existing
development capacity and zoning on the site. -

» We project that, at full build-out, these additional affordable units would reduce housing
payment the range of $1.2 million to $4.1 million per year for their low-income residents.
In addition to reducing low-income housing burdens, this subsidy frees funds for
additional spending that stimulates the local economy.

Controller's Office @ Office of Economic Analysis
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Construction Spending: Residential and Commercial

o According to San Francisco housing construction costs published by RSMeans, average
residential construction cost (excluding land) is currently about $259 per square foot;
whereas average non-residential construction costs (excluding land) is about $255 per
square foot.

s The expected increase in construction spending—resulting from increased development
potential as a results of rezoning and the development agreement—in the city is
'prOJected to increase anywhere from $532 million (max office scenario) to $545 million
(max housing scenario).

Controller's Office ® Office of Economic Analysis

“City and County of San Francisco ’ ' 12
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Assumptions and REMI Model Inputs

e The OEA uses the REMI model to simulate the impac‘t of the proposed re-zoning and
development agreement on the city’s economy. The project was assumed to be

completed over a 20-year horizon béginning in 2018.

e Based on the discussion the previous pages, the model inputs are summarized below.

using price reduction (at full build-out)

Non-residential rent reduction (at full build-out) -0.8%

Aforcbe houig iyl ol bld-ur)

Construction Spending (over 20 years) S545 million

Controller's Office @ Office of Economic Analysis
City and County of San Francisco

S siamilion

Lo s

- ~—O 2%

-3.0%

$4.0 million

$532 million
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Economic Impact Assessment and Conclusions

e The proposed Pier 70 SUD rezoning and the associated development agreement will
expand the city’s economy, by accommodating the city’s growing demand for housing
~and office space.

» Asshown on the table on the next page, the maximum office scenario would lead to a
larger economy, with greater employment and GDP. In fact, population is expected to
also grow more under this scenario, even though it produces less housing. Housing prlces
are expected to rise, although other prices would fall, and incomes would rise.

 |nthe maximum housing scenario, on the other hand, less job and income growth would
occur, but housing prices fall.

e«  Both scenarios would lead to higher per capita incomes, which would be even higher
when reduced prices are taken into account.

e |n general, the maximum office scenario would have greater aggregate benefits for more
people. On a per capita basis, however, inflation-adjusted personal income would grow
by more in the maximum housing scenario, leading to greater per capita benefits for a
smaller number of people.

Coritroller's Office @ Office of Economic Analysis
City and County of San Francisco 14
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Comparison of the Maximum Office and Maximum Housing Scenarios

- Max Ho]usings‘ (at full build-out) Max Office (at full build-out)

- 278

Employmentgrowth -
Population growth 3,430 -4,125

" Housing price change ' ' -0.3% 0.4%

Inflation-adjusted per capita income : $83 A $52
($2016) ‘

Controller's Office e Office of Ecohomic Anal‘ysis‘ ,
City and County of San Francisco ' ' 15
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Staff Contacts

Asim Khan, Ph.D., Principal Economist
asim.khan@sfgov.org
(415) 554-5369

Ted Egan, Ph.D., Chief Economist
ted.egan@sfgov.org ’
(415) 554-5268
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ECONOMIC AND WORKFORCE DEVELOPMENT CITY AND COUNTY OF SAN FRANCISCO
EDWIN M. LEE, MAYOR

TODD RUFO, DIRECTOR

To: Linda Wong
From: Sarah Dennis Phillips, OEWD
cC: Erad Benson, Christine Maher, Port

Date: . October 12,2017

Re: Supporting Documents for Board File 170863 {Pier 70 Project)

On July 242017, Mayor Lee and Supervisor Cohen introduced an Ordinance approving a Development
Agreement for the Pier 70 Project, Board File 170863. Please find attached supporting document

submittals for this file:

o Port Commission Resolution dated 9/21/17
o Replacement DA version dated 10-12-17 (note this includes previously omitted Exhibits A,

Band C)
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BOARD of SUPERVISORS

City Hall
1 Dr. Carlion B. Goodlett Place, Room 244
San Francisco 94102-4689
Tel. No. 554-5184
Fax No. 554-5163
TDD/TTY No. 554-5227

NOTICE OF PUBLIC HEARING

BOARD OF SUPERVISORS OF THE CITY AND COUNTY OF SAN FRANCISCO

BUDGET AND FINANCE COMMITTEE

. 'NOTICE IS HEREBY GIVEN THAT the Budget and Finance Committee will hold a
public hearing to consider the following proposal and said public hearing will be held as
follows, at which time all interested parties may attend and be heard:

Date:

Time:

Location:

Subject:

October 19, 2017
1:00 p.m.

Legislative Chamber, Rcom 250, located at City Hall
1 Dr. Carlton B. Goodlett Place, San Francisco, CA

File No. 170863. Ordinance approving a Development Agreement
between the City and County of San Francisco and FC Pier 70, LLC, for
28 acres of real property located in the southeast portion of the larger
area known as Seawall Lot 349 or Pier 70; and bounded generally by
llinois Street on the west, 22nd Street on the south, and San Francisco
Bay on the north and east; waiving certain provisions of the
Administrative Code, Planning Code, and Subdivision Code; and
adopting findings under the California Environmental Quality Act, public
trust findings, and findings of consistency with the General Plan, and the .
eight priority policies of Planning Code, Section 101.1(b).

In accordance with Administrative Code, Section 67.7-1, persons who are unable to
attend the hearing on this matter may submit written comments to the City prior to the time
the hearing begins. These comments will be made part of the official public record in this
matter, and shall be brought to the attention of the members of the Committee.. Written
comments should be addressed to Angela Calvillo, Clerk of the Board, City Hall, 1 Dr. Carlton
B. Goodlett Place, Room 244, San Francisco, CA 94102. Information relating to this matter is
available in the Office of the Clerk of the Board. Agenda information relating to this matter
will be available for public review on Friday, October 13, 2017.

SN WWT:=N

Angela Calvillp, Clerk of the Board

DATED/PUBLISHED/POSTED: October 6, 2017
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CALIFORNIA NEWSPAPER SERVICE BUREAU
DAILY JOURNAL CORPORATION

Mailing Address : 915 E FIRST ST, LOS ANGELES, CA 20012

Telephone (800) 788-7840 / Fax (800) 464-2839

Visit us @ www.LegalAdstore.com

ERICA MAJOR

CCSF BD OF SUPERVISORS (OFFICIAL NOTICES)
1 DR CARLTON B GOODLETT PL #244

SAN FRANCISCO, CA 94102

COPY OF NOTICE

Notice Type: GPN GOVT PUBLIC NOTICE
Ad Description EDM/LW Pier 70 Mixed Use Project Ads - 170863,
170864, 170930

To the right is a copy of the notice you sent to us for publication in the SAN
FRANCISCO EXAMINER. Thank you for using our newspaper. Please read
this natice carefully and call us with ny corrections. The Proof of Publication
will be filed with the County Clerk, if required, and mailed to you after the last

date below. Publication date(s) for this notice is (are):

10/06/2017

The charge(s) for this order is as follows. An invoice will be sent after the last

date of publication. If you prepaid this order in full, you will not receive an

T,
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EXM# 3058935

NOTICE OF PUBLIC
HEARING BOARD OF
SUPERVISORS OF THE
CITY AND COUNTY OF
SAN FRANCISCO LAND
USE AND TRANSPORTA-

+  TION COMMITTEE
MONDAY, OCTOBER 16,
2017 -1:30 PM CITY HALL,
LEGISLATIVE CHAMBER,
ROOM 250 1 DR, CARL-
TON B. GOODLETT
PLACE, SAP:: ‘F\RANCISCO,

NOTICE 1S HEREBY GIVEN
THAT the Land Use and
Transportation  Committes
will hold a public hearing to
consider the  following
ﬁroposals and sald public
earing will be held as
follows, at which fime all
interested pariies may attend
and be heard: File No.
170930, Ordinance amend-
ing the General Plan fo
revise Maps 4 and 5 of the
Urban Design Element fo
refer fo the Pier 70 Mixed-
Use Project Special Use
District; adopting findings
under the Califomia
Environmental Quality. Act,
and Planning Code, Section
340; and making findings of
consistency with the General
Plan, and the eight priority
policies of Planning Code,
Section 1014, File No.
170864. Ordinance amend-
ing the Planning Code and
the Zoning Map fo add the
Pier 70 Special Use District;
making findings under the
California Environmental
Quality Act, and making
findings of consistency with
the General Plan, the eight
priority gollcies of Planning
Code, Section 101.1, and
Planning Code, Section 302,
NOTICE OF PUBLIC
HEARING BOARD OF
SUPERVISORS OF THE
CITY AND COUNTY OF
SAN FRANCISCO BUDGET
AND FINANCE COMMIT-
TEE THURSDAY, OCTO-
BER 19, 2017 -1:00 PM
CITY HALL, LEGISLATIVE
CHAMBER, ROOM 250 1
DR. CARLTON B. GOOD-
LETT PLACE, SAN
FRANCISCO, CA
NOTICE 1S HEREBY GIVEN
THAT the Budget and
Finance Committee will hold
a public hearing to consider
the following proposal- and
sald public hearing will ba
held as follows, at which time
all interested parties may
attend and be heard: File No.
470863. Ordinance approv-
ing a Development Agree-
ment between the City and
County of San Francisco and
FC Pier 70, LLC, for 28
acres of real property located
in the southeast portion of
the larger area known as

Seawall Lot 348 or Pler 70;
and bounded generally by
Illinols Street on the west,
22nd Street on the south,
and San Francisco Bay on
the north and east; waiving
cerlain provisions of the
Administrative Code,
Planning Code, and
Subdivision  Code;  and
adopting findings under the
Californfa Environmental
Quallty Act, public trust
findings, and findings of
consistency with the General
Plan, and’ the eight priority
policies of Planning Code,
Section 101.1(b).

In accordance with Adminis-
trative Code, Section 67.7-1,
persons who are unable to
attend the hearings on these
matters may submit written
comments to the City prior fo
the fime the hearings begin.
These comments will be
made part of the official
public "record on these
matlers, and shall be brought
to the aftention of the
members of the Committee.
Wiritten comments should be
addressed to Angela Calvillo,
Clerk of the Board, City Hall,
1 Dr. Carton B, Goodlett
Place, Room 244, San
Francisco, CA 94102,
Information relafing to these
matters is avallable in the
Office of the Clerk of the
Board. Agenda information
ralating to these matters will
be avallable for public review
on Friday, Ociober 13, 2017.
- Angeta Calvillo, Clerk of the
Board,
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NOTICE OF PUBLIC HEARING
BOARD OF SUPERVISORS OF THE
CITY AND COUNTY OF SAN

" FRANCISCO LAND USE AND
TRANSPORTATION COMMITTEE
MONDAY, OCTOBER 16, 2017 -
1:30 PM CITY HALL, LEGISLATIVE
CHAMBER, ROOM 250 1 DR.
CARLTON B. GOODLETT PLACE,
SAN FRANCISCO, CA
NOTICE IS HEREBY GIVEN THAT the
land Use and Transportation
Committee will hold a public hearing
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to consider the following proposals
and said public hearing will be held
as follows, at which time all
interested parties may attend and be
heard: File No. 170930. Ordinance
amending the General Plan to revise
Maps 4 and 5 of the Urban Design
Element to refer to the Pier 70
Mixed-Use Project Special Use
District; adopting findings under the

California Environmental Quality Act,.

and Planning Code, Section 340; and
making findings of consistency with
the General Plan, and the eight
priority policies of Planning Code,
Section 10i.i. File No. 170864.
Ordinance amending the Planning
Code and the Zoning Map to add the

Pier 70 Special Use District; making .

findings under the  California
Environmental Quality Act, and
making findings of consistency with
the General Plan, the eight priority
policies of Planning Code, Section

© 101.1, 'and Planning Code, Section

302. :
NOTICE OF PUBLIC HEARING
BOARD OF SUPERVISORS OF THE
CITY AND COUNTY OF SAN
FRANCISCO BUDGET AND
FINANCE COMMITTEE THURSDAY,
OCTOBER 19, 2017 ~ 1:00 PM
CITY HALL, LEGISLATIVE
CHAMBER, ROOM 250 1 DR.
CARLTON B. GOODLETT PLACE,
SAN FRANCISCO, CA
NOTICE IS HEREBY GIVEN THAT the
Budget and Finance Committee will
hold a public hearing to consider the
following proposal and said public
hearing will be held as follows, at
which time all interested parties may
attend and be heard: File No.
170863. Ordinance approving a

Development Agreement between -
the City and County of San Francisco-

and FC Pier 70, LLC, for 28 acres of
real property located in the southeast
portion of the larger area known as
Seawall Lot 349 or Pier 70; and

bounded generally by Illinois Street -
.on the west, 22nd Street on the

south, and San Francisco Bay on the
north and east; waiving certain

provisions of the Administrative -

Code, Planning Code, and Subdivision
Code; and adopting findings under
the California Environmental Quality
Act, public trust findings, and
findings of consistency with the
General Plan, and the eight priority
policies of Planning Code, Section
101.1(b).

In accordance with Administrative
Code, Section 67.7-1, persons who
are unable to attend the hearings on
these matters may submit written
comments to the City prior to the
time the" hearings begin. These
comments will be made part of the
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official public record on these
matters, and shall be brought to the
attention of the members of the
Committee.  Written  comments

" should be addressed to Angela

Calvillo, Clerk of the Board, City Hall,
1 Dr. Carlton B. Goodlett Place,
Room 244, San Francisco, CA 94102,
Information relating to these matters
is available in the Office of the Clerk
of the Board. Agenda information
relating to these matters will be
available for public review on Friday,

October 13, 2017. - Angela Calvillo,.

Clerk of the Board.
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Print Form ) : RECTAVED
: a f
Introduction Form |25/2011 Q. 5:5Dpm
, By a Member of the Board of Supervisors or Mayor o ' @
Time stamp
I hereby submit the following item for introduction (select only one): ‘ or meeting date

1. For reference to Committee. (An Ordinance, Resolution, Motion or Charter Amendment).
[ ] 2. Request for next printed agenda Without Reference to Committee.

[ 1 3.Request for hearing on a subject matter at Committee.

[ ] 4. Request for letter beginning :"Supervisor | - : inquiries"

-[] 5. City Attorney Request.

[ ] 6. Call File No. from Committee.

[ ] 7. Budget Analyst request (attached written motion).

[] 8. Substitute Legislation File No.

[ ] 9. Reactivate File No.

L] 10. Question(s) submitted for Mayoral Appearance before the BOS on

’lease check the appropriate boxes. The propesed Jegislation should be forwarded to the following:

[] Small Business Commission - [_] Youth Commissicn [ ] Ethics Commission.
] Plemning Cemmission ~ [ |Building Inspection Commission
Not.e:. For the Imperative Agenda (a resolution not on the printed agenda), use the Imperative Form.
Sponsor(s):
Cohen

Subject:
Development Agreement FC Pier 70, LLC Pier 70 Development PrOJect

The text is listed:
Attached

Signature of Sponsoring Supervisor: / / W W\/ L/WM
For Clerk's Use Only
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OFFICE OF THE MAYOR EDWIN M. LEE
SAN FRANCISCO
| ' . ReCEVED
. 7 14 5.:50pm
TO: -Angela Calvillo, Clerk of the Bo pervisers 125/20 ‘ G 1
FROM: (:a—( Mayor Edwin M. Lee ' - /9 %
RE: - Pier 70 Project .

DATE: July 25, 2017

Attached for introduction to the Board of Supervisors is legislation for the Pier 70
Project:

- 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).

- 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 FranClsco lnfrastructure
Financing District No. 2 (Port of San Francisco).

- Resolution authorizing and directing the Executive Director of the Port of San
Francisco, or designee of the Executive Director of the Port of San Francisco to !
prepare an infrastructure financing plan for City and County of San Francisco
Infrastructure Financing District No. 2 (Hoedown Yard) and determining other
matters in connection therewith.

- Resolution of Intention to establish City and County of San Francisco
Infrastructure and Revitalization Financing District No. 2 (Hoedown Yard) 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 call'a public hearing on October 24, 2017 on the formation of the district
and to provide public notice thereof and determlmng other matters in connection
therewith.

- Resolution of intention to issue bonds for City and County of San Francisco
Infrastructure and Revitalization Financing District No. 2 (Hoedown Yard) and
determining other matters in connection therewith.

- Ordinance approving a Development Agreement between the City and County of
San Francisco and FC Pier 70, LLC, for 28 acres of real property located in the
Pier 70 area; waiving certain provisions of the Administrative Code, Planning
Code, and Subdivision Code; and adopting findings under the California
Environmental Quality Act, public trust findings, and findings of consistency with
the City's General Plan and with the elght priority pohc1es of Planning Code
Section 101.1(b).

1 DR. CARLTON B. G@Zfﬁ ETT PLACE, Room 200
SAN FRANCISCO ORNIA 94102-4681
TF1 FPHONF® (418) RR4-R141



- Ordinance amending the Planning Code and the Zoning Map to add the Pier 70
Special Use District;.and making findings, including findings under the California
Environmental Quality Act and findings of consistency with the General Plan, the
eight priority policies of Planning Code Section 101.1, and Planning Code
Section 302.

- Please note that the legislation is co-sponsored by Supervisor Cohen.

| respectfully request that these items be calendared in Land Use Committee on
October 16, 2017.

Should you have any questions, please contact Mawuli Tugbenyoh (415) 554-5168.
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Pier 70 Specic:l Use District
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70+ Units of Affordable Housing
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Indirect Benefits

i

Public Access. [l Other Public
Facilities W Benefits
, * Urban
,,,O,_oms m_ocﬂmA B Revitalization
Pedestrian. 'MW+ Historic
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Krnew. - o n il . Networks  } . Aousing .
<K s o s M+ Sea Level Ri e
residential_ units. EIrRN S : . o
T _quﬂmn:o:m

Impact |
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Net Financial Benefits

}Developer Cash Flow |

1§122 Million)
$100 Million

Copl’ral Con’rrlbuhons

Capital Dis’rribuﬁons

Developer IRR

Nei Flnancml-:ngeneﬁf"-to Por’r & Cliy-a_ : i
Port Land Revenues (Repayment of Port Advcmces,
Parcel Lease Rent, Participation Rent,

Condo Transfer Fees)

$4 Billion  $102 Million

Porf's Sha ¢ 70 WideFadilities $24 Million

Trailing Tax lncremen’r for Seawall and SLR - $555 Million $40 Million
CFD Revenues, Nef of Pr0|ecf Cos’rs for Seawc:H S ST e
and, SLR

; {BOS app.rO\‘/‘cll

_$2 Billion . $60 Million

Total Financial Benefit to Port & City $7 Billion $226 Million -
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2007 ---- 2008 ----- 2009 -~
& ‘ |

Port Preferred Master Plan 'Ongoing Public - .CEQA
Planning and Outreach Eyenté Begin|  Review Begins
Forest City Selected as
Development Partner
1 il K i — il >
3 YEABRS 5 YEARS | 2 YEARS Prepare
* Port Master Plan of Extensive Planning of Technical Studies for
and Refinement  Construction
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File No. 170863

FORM SFEC-126: '
NOTIFICATION OF CONTRACT APPROVAL

(S.F. Campaign and Governmental Conduct Code § 1.126)

City Elective Officer Information (Please print clearly.)

Name of City elective officer(s): , - City elective office(s) held: )
Members, Board of Supervisors | Members, Board of Supervisors

Contractor Information (Please prmt clearly )

Name of contractor:
FC Pier 70, LL.C

Please list the names of (1) members of the contractor’s board of directors; (2) the contractor’s chief executive officer, chief
Jfinancial officer and chief operating officer; (3) any person who has an ownership of 20 percent or more in the contractor; (4)
any subcontractor listed in the bid or contract; and (5) any political committee sponsored or controlled by the contractor. Use
additional pages as necessary. ,

David J. LaRue, President Jonathan Ratner, Vice President
Ketan Patel, Secretary ' Kevin L. Ratner, Vice President
Christopher L. Clayton, Treasurer Mark Gerteis, Vice President
Christopher M. Mellis, Vice President Robert G. O’Brien, Vice President
Duane F. Bishop, Jr., Vice President . Ronald A. Ratner, Vice President

" James W. Finnerty, Vice President

Contractor address:
875 Howard St., Ste. 330, San Francisco CA 94103

Date that contract was approved: ' ’ Amount of contracts: Approxiinately $294,000,000

Describe the nature of the contract that was approved:
A disposition and development agreement for a portion of Pier 70.

Comuments:

This contract was approved by (check applicable):
[the City elective officer(s) identified on this form
[ a board on which the C1ty elective officer(s) serves: San Francisco Board of Supervisors
Print Name of Board
O the board of a state agency (Health Authority, Housmg Authority Commxssmn, Industrial Development Authority
Board, Parking Authority, Redevelopment Agency Commission, Relocation Appeals Board, Treasure Island
Development Authority) on which an appointee of the City elective officer(s) identified on this form sits

Print Name of Board

Filer Information (Please print clearly.)

Name of filer: _ Contact telephone number:
Angela Calvillo, Clerk of the Board | (415)554-5184

Address: E-mail:

City Hall, Room 244, 1 Dr. Carlton B. Goodlett Pl., San Francisco, CA 94102 | Board.of Supervisors@sfgov.org

ignature of City Elective Officer (if submitied by City elective officer) Date Signed

Signature of Board Secretary or Clerk (if submitted by Board Secretary or Clerk) Date Signed
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