RECORDING REQUESTED BY AND
AFTER RECORDATION RETURN TO:
Clerk of the Board of Supervisors

City and County of San Francisco

1 Dr. Carlton B. Goodlett Place

San Francisco, CA 94102

Affected APNs: Affected Addresses*:
4175-017 1201 lllinois Street
4232-006 420 23rd Street

NOTICE OF SPECIAL TAX LIEN

IMPROVEMENT AREA NO. 1 OF THE
CITY AND COUNTY OF SAN FRANCISCO
Special Tax District No. 2022-1
(Power Station)

Pursuant to the requirements of Section 3114.5 of the California Streets and Highways
Code of California and Section 53328.3 of the California Government Code, the undersigned
Clerk of the Board of Supervisors of the City and County of San Francisco, hereby gives notice
that a lien to secure payment of a special tax is hereby imposed by the Board of Supervisors of
the City and County of San Francisco. The special tax secured by this lien is authorized to be
levied for the purpose of (i) financing directly the acquisition and construction of all or a portion
of the facilities described in Exhibit A attached hereto (the “Facilities”), (i) financing the
contingent services described in Exhibit A attached hereto (the “Contingent Services”),
(i) paying principal and interest on bonds (and other debt as defined in the Mello-Roos Act), the
proceeds of which are being used to finance the acquisition and construction of all or a portion
of the Facilities, and (iv) to pay the cost of administering the Improvement Area and the Special
Tax District (defined below).

The special tax is authorized to be levied within “Improvement Area No. 1 of the City and
County of San Francisco Special Tax District No. 2022-1 (Power Station)” (the “Improvement
Area”) which has now been officially formed under the San Francisco Special Tax Financing
Law (Admin. Code ch. 43, art. X), which incorporates the Mello-Roos Community Facilities Act
of 1982 (Cal. Gov't Code Section 53311 et seq.), and the lien of the special tax is a continuing
lien which shall secure each annual levy of the special tax and which shall continue in force and
effect until the special tax obligation is prepaid, permanently satisfied, and canceled in
accordance with law or until the special tax ceases to be levied and a notice of cessation of
special tax is recorded in accordance with Section 53330.5 of the California Government Code.

The rate, method of apportionment, and manner of collection of the authorized special
tax for the Improvement Area is as set forth in Exhibit B attached hereto and hereby made a
part hereof. Conditions under which the obligation to pay the special tax may be prepaid and
permanently satisfied and the lien of the special tax canceled are as set forth in Exhibit B
attached hereto and hereby made a part hereof.

Notice is further given that upon the recording of this notice in the Office of the Assessor-
Recorder for the City and County of San Francisco, State of California the obligation to pay the



special tax levy shall become a lien upon all nonexempt real property within the Improvement
Area in accordance with Section 3115.5 of the California Streets and Highways Code.

The name(s) of the owner(s) and the assessor’s tax parcel numbers of the real property
included within the area of the Improvement Area and not exempt from the special tax are as
set forth in Exhibit C attached hereto and hereby made a part hereof.

Reference is made to the boundary map of the Improvement Area recorded on ,
2022 at _ p.m. in Book ___ of Maps of Assessment and Community Facilities Districts at
Page _ , as Document in the Office of the Assessor-Recorder for the City and
County of San Francisco, State of California, which map is now the final boundary map of the
Improvement Area.

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

Dated: As of , 2022

By:

Clerk of the Board of Supervisors,
City and County of San Francisco



EXHIBIT A
NOTICE OF SPECIAL TAX LIEN

IMPROVEMENT AREA NO. 1 OF THE
CITY AND COUNTY OF SAN FRANCISCO
Special Tax District No. 2022-1
(Power Station)

DESCRIPTION OF FACILITIES AND SERVICES TO BE FINANCED BY THE
SPECIAL TAX DISTRICT AND IMPROVEMENT AREA NO. 1 THEREIN

FACILITIES

The Special Tax District and Improvement Area No. 1 are authorized to finance all or a
portion of the costs of the acquisition, construction and improvement of any of the following
types of facilities:

The Special Tax District (and each Improvement Area therein, as originally designated and as
designated in the future in conjunction with the annexation of the Future Annexation Area) shall
be authorized to finance all or a portion of the costs of the acquisition, construction,
improvement, maintenance, repair or replacement of improvements authorized by Chapter 43,
Article X of the San Francisco Administrative Code (as it may be amended from time to time,
“Code”), which Code incorporates by reference the Mello-Roos Community Facilities Act of
1982, as amended (“Mello-Roos Act”), including, but not limited to, the improvements described
below that are either owned by the City and County of San Francisco (including through its Port
Commission or other City agencies, collectively, “City”) or privately-owned and privately-
maintained but dedicated to public access and use. Capitalized terms used herein but not
defined herein have the meanings given them in the Development Agreement by and between
the City and California Barrel Company LLC, dated September 22, 2020, relating to the Potrero
Power Station development project, as amended from time to time (including all exhibits thereto,
“Development Agreement”).

e Shoreline Improvements: Maintenance, repair, and replacement of improvements in the
Shoreline Area undertaken following Completion of the initial Improvements to that area
required under the Development Agreement

e Future Sea Level Rise Improvements: Future improvements deemed necessary or
appropriate by the City to ensure that the shoreline, related public or publicly accessible
facilities (located on public or private property), and public access improvements will be
protected should sea level rise at or near the Project Site.

e Additional Community Facilities: (i) Public facilities (located on public or private property)
that serve the Project Site, including maintenance, restoration, rehabilitation,
reconstruction or replacement of facilities previously financed under the Financing Plan
of the Development Agreement, (ii) Future Sea Level Rise Improvements and (iii)
Shoreline Improvements.

¢ Infrastructure: Infrastructure to be constructed by Developer as described in the
Infrastructure Plan attached as Exhibit G to the Development Agreement.
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o Parks and Open Space: All of the publicly-accessible open spaces developed in
accordance with the Design for Development attached as Exhibit E to the Development
Agreement.

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

e Privately-Owned Community Improvements: Those facilities and services that are
privately-owned and privately-maintained, at no cost to the City (other than any public
financing set forth in the Financing Plan), for the public benefit and not dedicated to the
City, including any Infrastructure that is not a Public Improvement. The Privately-Owned
Community Improvements are shown generally on Exhibit L-1 of the Development
Agreement and further described in the Design for Development. Privately-Owned
Community Improvements include certain pedestrian paths, alleys (such as Craig Lane)
storm drainage facilities, open spaces, SFMTA employee restroom, Muni bus shelter,
and community or recreation facilities to be built on land owned by Developer, or on land
owned by the City if the Privately-Owned Community Improvements thereon are subject
to an encroachment permit or other permit allowing their installation on such land.

SERVICES

Special taxes collected in the Special Tax District (and each Improvement Area therein,
as originally designated and as designated in the future in conjunction with the annexation of the
Future Annexation Area) may finance, in whole or in part, the following services (“services” shall
have the meaning given that term in the Code). Capitalized terms used herein but not defined
herein have the meanings given them in the Development Agreement.

e Maintenance, repair, replacement and operation of the following (i) Privately-Owned
Community Improvements, (ii) Infrastructure, (iii) Parks and Open Space and (iv)
Public Improvements, in each case, developed by Developer or the Port Property
Maintenance Party on the Port Lease Property

e Maintenance, repair, replacement and operation of Craig Lane

OTHER

The Special Tax District (and each Improvement Area therein, as originally designated and as
designated in the future in conjunction with the annexation of the Future Annexation Area) may
also finance any of the following:
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1. Bond related expenses, including underwriters discount, reserve fund, capitalized
interest, letter of credit fees and expenses, bond and disclosure counsel fees and expenses,
bond remarketing costs, and all other incidental expenses.

2. Administrative fees of the City and the bond trustee or fiscal agent related to the
Special Tax District (and each Improvement Area therein, as originally designated and as
designated in the future in conjunction with the annexation of the Future Annexation Area) and
the Bonds.

Reimbursement of costs related to the formation of the Special Tax District (and each
Improvement Area therein, as originally designated and as designated in the future in
conjunction with the annexation of the Future Annexation Area) advanced by the City, the
landowner(s) in the Special Tax District (and each Improvement Area therein, as originally
designated and as designated in the future in conjunction with the annexation of the Future
Annexation Area), or any party related to any of the foregoing, as well as reimbursement of any
costs advanced by the City, the landowner(s) in the Special Tax District (and each Improvement
Area therein, as originally designated and as designated in the future in conjunction with the
annexation of the Future Annexation Area) or any party related to any of the foregoing, for
facilities, fees or other purposes or costs of the Special Tax District (and each Improvement
Area therein, as originally designated and as designated in the future in conjunction with the
annexation of the Future Annexation Area
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EXHIBIT B
NOTICE OF SPECIAL TAX LIEN
IMPROVEMENT AREA NO. 1 OF THE
CITY AND COUNTY OF SAN FRANCISCO
Special Tax District No. 2022-1
(Power Station)

RATE AND METHOD OF APPORTIONMENT OF SPECIAL TAX

EXHIBIT B



EXHIBIT C
NOTICE OF SPECIAL TAX LIEN

IMPROVEMENT AREA NO. 1 OF THE
CITY AND COUNTY OF SAN FRANCISCO
Special Tax District No. 2022-1
(Power Station)

ASSESSOR’S PARCEL NUMBERS AND OWNERS OF LAND
WITHIN IMPROVEMENT AREA NO. 1

Assessor’s Parcel Nos. Names of Property Owners
4175-017 California Barrel Company LLC
4232-006 California Barrel Company LLC
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